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ARTICLES OF INCORPDRATIGN
OF
STELLAR MEDICAL, INC.

THE UNDERSIGNED, incorporator, m order 1o form a corporation for the purposcs herein

stated, under and pursuant 1o the provisions of the Florida Business Corporation Act (the “Act”) hereby
adopts the following Aruicles of Incorporation ("Articles”):

EIRST: The name of the corporation (heremafter called the *Corporanion”) 1s Stellar Medical
Tnc. : ' '

SECOND: The principal office and mailng address of the Corporanon 1s 373 Braden Avenue,
Suite 102, Sarasota, Flonda 34243

IHIRD: The name and address of the registered agent for the Corporation is William S. chk,
373 Braden Avenue, Suite 102, Sarasotz, Florida 34243.

FQURTH: The namc and address of the incorporator is Seth P, Joseph, Esq., 200 South
Biscayne Boulevard, Suite 3300, Miam, Flonda 33131-2385.

EIFTH: The purpose for which the Corporanon 1s orgamized 1s 1o engage 1n the mansaction of
any lawful business for which corporations may be organized under the laws of the State of Florida

IXTH: The total number of shares of all classes of stock which the Corporation shall
have authoru'y 1o 1ssue 1s FIFTY Ml 110N (50,000,000) shares of stock consisting of:

FORTY MILLION (40,000,000) shares of common stock, par value

$0.001 per share ("Common Stock™), ennitling the holders thereof to one
(1) vore per share; and

TEN MuLLION (10,000,000) shares of preferred stock, par value $0.001
per share {"Prefared Stock™. The rights and preferences of the
Preferred Stock may be designated by the Board of Directors.

The authonty of the Board of Dirccrors with respect to cach

class or senes of Preferred Stock shall include, but not be limited o,
determination of the followme-

{2) The number of shares constitunmg the class or semes and the
distnctive designanion of the class or senes;
o oo (1]
&) The dividend rate on the shares of the class or senes, if any, ?—’—Cr: e
whether dividends shall be cumulative, and, if so, from which date ar ;:‘;E = -n
dates, and the relative rights of priority, if any, of payments of dividends ZoE ot -
ou shares of the class or scries; oo T
LT pD
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) Whether the class or series will have votmg nights, and 1f so, the
terms of the voring rights including any preferential or superior vonng
rights with respect 1o clection of the Board of Directors or any other
matiers affécting the Corporanon; '

(d) Whether the class or senes will have conversion prvileges, and,
if so, the terms and conditions of the conversion, incledmg provision for
adjustment of the conversion rate m such events as the Board of
Directors détermnes; - -

{2) Whether or not the shares of the class or series will be
redeemable, and, if so, the terms and condwions of redempuon,
including the date or dates wpon or after which they shall be redeemable,
and the amount per share payable in case of redempnon, which amoun:
may vary under different condizons and at different redempuon dates;

& Whether the class or series wnll have a smbmge fimd for the
redempnion or purchase of shares of the class or senes, and, if so, the
terms and amount of the sinking fund:

(g)  The rights of the shares of the class or series in the evenr of
voluntary or involunmary liquidanon, dissolutdon or winding nup of the
Corporation, aad the relative rights of priority, if any, of payment of
shares of the class or series; and :

(h) Any other powers, terms, nights, quahficanons, preferences,
hmitations and resmienens, tf any, of the senes as the Board of Directors
may lawfully fix under the laws of the State of Florida as in effect at the
1ime of the creation of such serics.

Notwithstanding any conflicung or meonsistent provisions of these Articles of Incorporarion, 1o
transfer of any share of commen stack 1ssued prior to the Corporation's mmnal offenng regstered with
the Secunties and Exchange Commission under the Securities Act of 1933, a3 amended, shall be made
ont the books and records of the Corporation from the date the registration staterment relating 1o such
offeriag becomes effective until 180 days thereafter excepr the 1ssuance and any subsequent wansfer of
such shares as are 1ssued and sold m such offering.

SEVENTH: The Board of Durectors shall have the power o adopr, amend and repeal the
By-Laws of the Corporanon (except so far as the By-Laws of the Corporanienadopted by the
shareholders shall otherwise provide). Notwithstanding the foregomg and anythmg contamed m this
Articles of Incorporatipn 10 the contrary, the By-Laws as originally adopted shall not be amended or
repealed and no provision inconsistent therewith shall be adopred without the affirmarive vore of the
holders of ar lcast 75% of the voting power of all the shares of the Corporation enniled 1o vote generally
n the elecnon of directors vonng together as a single class, provided, however, thar the Continuing
Directurs (as defined in Arncle THIRTEENTH hereof) by an 80% vote of such Connnuing Divectors

' may araend or repeal the By-Laws wathout the requirement of such shareholder vore.

EIGHTH: Any action required or permuted 10 be taken by the shareholders of the Corporation
must be effected ut 2 duly called annual or special meeting of such holders and may not be effecred by

H98000019400 4 2



Gct-21-98 04:2%m  From-STROOCK STROOCK & LAVAN T-547 P.04/10 F-TH

HIBOO0O19400 4

any consent in wriing by such holders; provided, however, thar any action required 1o be taken by the
shareholders of the Corporation may be effected by 2 consent ™ such acnon signed by the holders of a
majority of the class of stock ennitled to vote thercon if approved by an 80% vote of the Contmuung
Directors. Excepr as otherwase required by law and subject to the rights of the holders of the Preferred
Srock, special meenngs of shareholders of the Corporation may be called only by the Chief Executive
Officer, the President, the Chawr of the Board of Directors or the Vice Chair of the Board of Directors
puzsuant to a resolution approved by a majority of the Board of Directors,

NINTH: {a) The busmess and affairs of the Corporation shall be managed by the Board of
Directors of the Corporanon. S N S oL : )

(b) Except as otherwise provided for or fixed by or pursuant 1o the provisions of Article
SIXTH hereof relating 1o the rights of the holders of Preferred Stock 10 elect directors under specified
circumstances, the number of the directors of the Cayporation will not be less than thres nor more than
nine, aad the number of directors will minally be five and shal] be fixed from time to me in the manner
described in the By-Laws of the Corporasion. The initial directers of the Corperation shall be Brian C.
James, Willizm 8. Zwick, Michael W. Meriwether, Richiard C. Kuniénicier and Randy Schwartz. The
directors, other thun those who mmay be elected by the holders of Preferred Srock, shall be classified, with
respect o the time for which they severally hold office, mio three classes, as nearly equal m namber as
possible, one class, consisting of Randy Schwarrz, 1o be origmally elected for a verm expining at the
annual meenng of sharcholders to be held 1n 1999, another class, consisnng of Michael W. Meriwether
and Ruchard C. Kunremeler, to be onginally elected for a term expmmng at the annual meenng of

shareholders 10 be held m 2060, and another class, consistng of Brian C. Tames and William 8. Zwick, 0 =~

be onginally elecied far 2 term expiring at the annual mesting of shareholders 1o be held m 2001, with
each class (o hold office until its successor is elected and qualified. At each annual meeting of the
sharcholders, the successors of the class of Direcrors whose term expires ar that meeting shall be elected
To hold office for a term expiing ar the anmial meeting of shareholders held m the third year followng
the year of therr ¢lechans. Election of directors of the Corporation need not be by wnitten ballot unless
requesced by the Chawman or by the holders of a majonty of the Common Stock and vormg Preferred

Stock present m parson ar represented by proxy at a meeting of the shareholders at which directors are 1o
be elected. . .

©) Only persons who are nominated in accordance with the followinp procedures shall be
cligible for elections as directors of the Corporation. Nominations of persons for election 1o the Board at
an armual or special meenng of shareholders may be made by or ar the diwecnon of the Board by any
nomIanng commiliee or persop appointed by the Board or by any shareholder of the Corporaiion
ennitled to vote for the election of directors at the meeting who complies wath the procedures set forth 1n
this paragraph; provided, however, that nominations of persons for clection to the Board ar a special
meeting may be made only if the election of directors is one of the purposes described in the special
meeting notice required by Section 607.0705 of the Florida Stamres. Nomunanons of persons for
clection at annual meetings, other than nominations tade by or at the direction of the Board, shall be
made pursuant 7o timely nonce in wrinng to the secretary of the Corporation. To be timely, 3
shareholder’s notice must be dehivered to or matled and received at the principal executive offices of the
Corporation Tt less than one hundred wwenry (120) days nor more than one hundred eighty (180} days
prior o the first anmversary of the dawe of the Company's notice of annual meenng provided with
respeet 1o the previous year's annual meeting; provided, however, that :f no annual meering was held in
the previous year or the date of the annual meeting has been changed 1o be more than 36 calendar days
earher than the date contemplated by the previous year's proxy statement, the notice by the shareholder
To be Timely must be received not later than the close of business on the tenth (1010} day followang the

HI8000019400 4
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properly broughr before the meetng by 2 sharcholder. In addition o any other applicsble requirements, for
business to be properly brought before an annual meeting by a sharcholder, the sharchelder must have given
umely notice of the proposed business in writing o the secretary of the Corporaten.  To be nmely, a
shareholder’s notice must be delivered to or marled and received ar the principal execynve officers of the
Corporanion, not less than one hundred twenty (120) days nor more than one hundred eighty (180) days
prior fo the first anmiversary of the date of the Company's notice of annual meeting provided with respect to
the previous year's annual meeting; provided, however, that if no annual meeting was held in the previous
year or the date of the annual meeting has been changed to more then 30 calendar days earher than the date
contemplated by the previons year's proxy statement, notice by the shareholder 10 be timely must be so
received not later than the close of business on the remh (10T day following the date on which notice of
the date of the annual meeting is given to shareholders or made public, whichever first occurs. The
shareholder’s notice 1o the secretary shall ser forth as 1o ¢ach mauer the shareholder Proposes to bring before
the annual meeting (i) a bref descripnon of the business desired to he broughr before the annual meerng
and the reasons for conducang the business at the annual meeting, (i) the name and record address of the
shareholder proposing the business, (33i) the class and number of shares of capital stock of the Corporation
that are beneficially owned by the shareholder, and (iv) any marenal interest of the shareholder m the
business. The char of an annual meeting shall, if the facts wamrant, determine and declare to the meetmg
that business was not properly brought before the meenng in accordance with the Tequitemens of this
Article. and if the Chair should so determune, the Charr shall so declare 10 the meeting and any business not
properly brought before the meeting shall not be ransacted. - - :

ELEVENTH: No director of the Corporanion shall be lable 1o the Corporation oe i
shareholders for monetary damages for breach of fiduciary duty as a director, except for hability for acis
described m Sectivn 607.083] of the Florida Statures. . :

TWELFTH: Every person {and the heirs, exceutors and administrators of such person)} who 1s or
was a director, officer, employee or agent of the Corporation or of any other company, including another
corporanon, parmership, JoINt venture, wust or other enterprise on which such PeTSOR serves of served at
the request of the Corporation shall be indemmfied by the Corporation against all judgments, payments
I settiement (whether or not approved by court), fines, penalnes and other reasonable costs and
expenses (meludmg anorneys' fees and costs) mposed upon or incurred by such person m connection
with o1 resulting from any action, suit, proceeding, investigation or claim, crvil, crmunal, admmistrative,
legislative or other (including any criminal action, suit or proceeding in which such person enters a plea
of guilty or molu contendere or irs equivalent), or any appeal relating thereto which is brought or
threatened either by or in the right of the Carporanon or such other company (herein called a "Derivative
Acnon”) or by any other persop, governmental authonity or instrumentality (herein called a "Third-Party
Action”) and m which such person is made 2 party or 1s otherwise mvolved by reasen of s heing or
having been such director, officer, employee or agent or by reason of any action or omission ar alleged
action or enussion by such person w hus capacity as such director, officer, employee or agent if either (i)

such person is wholly successful, on the meris or otherwise, m defending such derivarive or third-party

actien or {u) i the judgment of a cowt of competent Junsdicuon or, in the absence of such 2
determination, in the judgment of a majority of 2 quorum of the Board of Directors (which quorum shall
not include any director who 15 a party 1o or 1s otherwise mvolved m such action), or, in the absence of
such 2 disinterested quorum, in the opinion of independent legal counsel (ui) in the case of a Derjvative
Action, such person acted without gross negligence or intentional misconduct m the performance of his
duty tc the Corporanon ar such other company or (iv) in the case of @ Third-Party Action, such person
acted in good faith in what he reasonably believed 1o be the best interests of the Corporation or such
other company, and in addition, in any criminal action, had no reasonable cause 1o beficve that hus action

was unlawtul; provided that, in the case of 2 Derivative Action, such indemnification shall not be made

HI98G000T19400 4 5
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date on which notice of the date of the annual meeting is given 10 shareholders or made public,
whichever first occurs. The sharcholder's notice 16 the sccretary shall ser forth (i) as wo each person
whom the shareholder proposes to nominate for election or re-election as a director ar the annual
meeting, (A) the name, age business address and residence address of the proposed nominee, (B) the
principal occupation or employment of the propesed nomunee, (C) the class and number of shares of
capial stock of the Corporanon that are beneficially owned by the proposed nominee, and (P} any other
information relating to the proposed nominee thar is required 1o be disclosed in solicitation for proxies
for election of directors pursuant 1o Rule 14A under the Securties Exchange Act of 1934, as amended;
and (1i} 2s 1o the sharcholder giving the nonce of nominees for election at the annual meenng, (A) the
name and record address of the sharcholder, and {B) the class and number of shares of capial stock of
the Coerporaton that are beneficually owned by the shareholder. The Corporation may require any
proposzd nominee for election at an annual or special meeting of shareholders to furmish any other
information as may reasonably be required by the Corporation. to determine the eligibility of the
proposed nemince 10 serve as a diector of the Corporation. Ne person shall be eligible for election as 2
director of the Corporation unless nommuated in accordance with the progedures set forth in this
paragraph. The Chalr of the meetng shall, if the facts warrant, determune and declare 1o the meeting that
a nominaton was not made in accordance with the Tequirements of this paragraph, and if the Char
should so determine, the Chair shall se declare o the meeting and the defective nomination shall be
disregarded.

d) Subject 1o the nghts, if any, of the holders of any series of Preferred Sinck 1o elecr
addinonal directors, newly created directorships resuling from any mcrease mn the number of directors or -

any vacancy on the Board resulting from death, resignation, disqualification, removal or orher cause,

may be filled solely by the affirmative vole of 2 majority of the remaining dwectors then in office, even
though less than 2 quorum of the Board, or by the remaining director (if there 15 only one). Any direcior
clected in accordance with the preceding sentences wall hold office for the remamder of the full erm of
the new directorship or the vacancy, as applicable, and until such director's successor has been elected
and qualified. No decrease in the number of directors consttuning the Board shall shorten the term of
any mcumbent director.

(e} Subject to the rights of the holders of any senes of Preferred Stock now existmg or
hereafter created, uny director may be removed from office only for cause by the sharcholders enritled to
vote ox the class of directors of which such director 15 2 member and only in the manner provided in this
paragraph (e). At any annual meenng or special meetmg of the shareholders, the notice of which states
that the removal of a director or directars is among the purposes of the meenng, the affirmanve vore of
the holders of 75% of the voting power of all shares entitled 1o vote on the elecnon of such director not
held by a Related Person as dafined in Armncle THIRTEENTH, may remove such director or divectors for
cause. Except as may be provided otherwise under applicable law, cause for removal will be deemed o
exist only if the director whose removal 1s proposed has been adjudged by a court of competent
Jurisdiction (which adjudicanan 1s no longer subject 1o direct appeal) 10 be hable to the Corporerion or its
shareholders for msconduct as a result of (1) a breach of such director's duty of lovaly 10 the
Corporanion, (11) any act or onussion by such direcior not in good faith or which involves an miennonal
violetion of law against the Corporation, or (iif) any transacnion of the Corporation from which such
director dersved an improper personal benefit,

TENTH: Atan annual meeting of the shareholders, only busmess properly brought before the
mesnng shall be conducted. To be properly brought before an annual meering, business must be either
() speaified in the notce of meering or any supplement thereto given by or at the direction of the Board,
(b) otherwise properly brought before the meeting by or at the direenon of the Board, or (¢} otherwise

H38000019400 4
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in respect of any payment to the Corporation or such other company or any shareholder thereof m
sansfacnon of judyment or in settlernent unless either {x) a court of competent yjurisdiction has approved
such settlement, if any, and the rermbursement of such payment or {y) if the court in_which such action
has been mstituted lacks junsdicnon 1o grant such approval or such action is sertled befora the institution
of judicial proceedings, m the opinton of independent legal counsel the applicable standard of conduct
specified hereinbefore has been met, such action was without substantial merit, such settlement was m
the best mrerests of the Carporation or such other company and the reimbursement of such payment 1s
permusaible under applicable law. In case such person is successful on the merits or otherwise I
defendmg part of such acnion, or m the judgment of such a cowrt or such quorum of the Board of
Directors or 1 the opunon of such counsel has met the applicable standard of conduct specified in the
preced-ng sentence with respect to part of such action, he (she) shall be indemnified by the Carporation
against the judgments, sentlements, payments, fines, penalties, and other costs and expenses amriburable
1o such part of such action.

The foregoing rights of indemmnification shall be in addwion o any rights which any such
director, officer, emplayee or agent may otherwise be enntled any agreement or vote of shareholders or
at law or in equuty ar otherwise. :

In any case in whick, in the judgment of a majority of such a disinterested quorum of the Board
of Directors, any such director, officer or employee will be cniitled 1o indemnification \mder the
foregoing provisions of this Article, such amounts as they deem necessary to cover the reasonable costs
and expenses incurred by such person w connechion with the action, suir, proceedng, mvestigarion or
claim prior to final disposition thereof may be advanced to such person upon receipt of an undertakiag
hy or an behalf of such persor to repay such amounts if it is ulnma.zely determined thar he (she) 15 not so
enntled 1o indemmficanon.

THIRTEENTH: (a) In addinon 1o any affirmanve vore requured by law, any resolution or
resolutions adopied by the Board of Directors pursnant to s authority under these Armcles of
Incorporanen, any agreement with any nanonal securnnes exchange or otherwise, no amendment of these
Armcles of Incorporanon shall be valid unless such amendment shall have been approved or authorized
by the affirmarive vote of the holders of not less than seventy-five percent (75%} of the outstanding
shares of Voting Stock which ane not Beneficially Owned by any Related Person or an Affiliate or
Associate of such Related Person, voting together as a single class (it being understood for purposes of
this Article THIRTEENTH, cach share of Voring Stock shall have one vote), notwithstanding the fact
that no vore for such wansaction or approval by some lesser percentage of shareholders may be required
or specified by law, any resolunon or resolunons adopted by the Board of Directors of the Corporation of
any agreement with any nanecnal secunnes exchange or otherwase; provided, however, that the vore
required to amend these Articles of Incorporation in a manner approved by an 80% vote of the
Continsing Direciors shall be a majority of the sharcs of Voting Stock outstandmg and enutled 10 vote
thereon.

(t) For the purposes of this Article THIRTEENTH:
(i) The term "Act" shall mean the Securities Fxchange Act of 1934, as amended,
and the rules and regulations promulgated thereunder, or any similar United Stares steiute epacted 1o

Supersede or supplement the Act.

() The rerm "Affiliate” shall have the meamng ascribed to it in Rule 12b-2 under
the Act, as in effect on August 1, 1993,

HI8000019400 4 6
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(ut)  The term "Associate” shall have the meanmg ascribed to it m Rule 12b-2, under
the Act as in effect on August 1, 1998 (the term “regismant,” as used in such Rule 12b-2, meaning in this
case thz Corporation). g

(v}  The terms "Beneficial Owner" or "Beneficually Owned" shall mean. or refer 1o
stock awnership by, any person who beneficially owns any Voung Stock withun the meamng ascribed in
Rule 134-3 under the Act as in effect on August 1, 1998 or who has the right to acquire any such
beneficial ownership (whether or not such right 1s exercisable immediately, with the passage of time or
subject to any condition) pursuant 10 any agreement, contract, arrangement or understanding or upon the
exercise of any conversion, exchange or other nght, warrant or option, or otherwise. A Person shall be
deemed the Benefictal Owner of all Capiral Stock of which any Affiliate or Associate of such Person 1s
the Beneficial Owner. ’ : - - :

{v) The verm “Capmal Stock™ shall mean all capital stock of any class of the
Corporation authonzed to be 1ssued from time to time under this Articles of Incorporation whether nor or
hereafier outstanding.

(vi) . The rerm "Continmng Director® shall mean any member of the Board of o
Directors of the Corporation who is not a Related Person, and not an Affiliate, Associate, representanve
or nommee of a Related Person or of such an Affihate or Assocate, and (A) was a member of the Board
of Dircetors prior 1o the Determinanon Date with Tespect to snuch Relared Person or (B) whose minal
elecnan as a director of the Corporation succeeds a Connnumg Director and was recommended by a
majortty vore of the Cominuing Directors then m office; provided, that in either case, such Contunung
Director shall have continued in office after becoming a Continumg Divector. .

(vi)  The term "Determinarion Date” shall mean the date and tme at which 2 Person
became a Related Person.

(vii) The term “Disimerested Shareholder” shall mean 2 holder of shares of a
particular class or senies of Capital Stock who 1s not {A) 2 Related Person or (B} an Affiliate or Associate i
of such Relared Person. ' '

(ix)  The term "Person" shall mean any mdividual, corporanion, parmership or other
entity, including any group comprised of any Person and any other Person or any Affiliate or Associate
thereal with whom such Persan or any Affiliate or Associate thereof has dny agreemant, arrangement or
understanding, directly or indirectly, for the purpose of acquiring, holding, voling, or disposing of Voung
Stock und each Person, and any Affiliate or Associate thereof, thar is a member of such group.

(x) The term "Related Person™ shall mean any person who alone or together wath
any Affiliates or Associates is:

(A) the Beneficial Owmer, director or mndirectly, of an aggregsate percentage
of the outstanding Vormg Stock equal to or excesding ten percent (10%), or

(B}  an assignee of or otherwise has succeeded 1o the Beneficial Ownership
of any shares of Votmg Stock which were 2t any time within the Iwo-year period immediately
prior to the date in question Beneficially Owned by any Relared Person, if such assignment or
succession shall have occurred 1 the course of a transaction or series of trapsacHons not
mvolving a public offermg wathin the meanmg of the Securities Act of 1933, as amended;

7
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provided, however, that the term "Related Person” shall not include (w) a Bemneficial Owner deseribed in
clause {A) above who was 3 Beneficial Owner of an aggregate percentage of the Voring Stock equal w or
exaceeding n percent (10%) on or before January 1, 1999, (x) the Corporation or any Subsidiary all of
the Caputal Stock of or other ownership interest in which is directly or wndwectly owned by the
Corporation, (v} any Person whose acqustion of such aggregere percentage of Vorng Stock was
approved by not lass than a wo-thirds vote of the Continuing Directors prier te such acquisition or (z)
any pension, profit sharing, employee stock ownership or other employee benefis plan of the Corporanon
or any Subsidiary or any wustee or fiduciary when acting in such capacity with respect w any such Plan

(1)  The term "Subsidiary” shall mean any Person & majority of any class of equity
securities it whicl: is owned, directly or indwectly, by the Corporation, one or more Subsidianes, or the
Corporation and one or more Subsidianes,

(=i}  The tweom "Vorng Stock™ shall mean all Ourstanding Common Steck of rhe
Corporation and all other Outstandmg Capual Srock, 1f any, entitled to vore on each marter on which the
bolders: of record of Common Stock shall be entitled to vote, and wach reference 10 2 propartion of shares
of votiag Stock shall refer 1o such proportion of the votes entitled to be cast by the holders of such shares
of Comraon Stock and other Capital Stock voting as one class (it being understood that for purposes af
this Article THIRTEENTH, each share of Voting Stock shall have the number of votes grared 1o it in
accordance with this Articles of Incorporanaon). . . -

IN WITNESS WHEREOF, the undersigned wmcorporator has execnted, subscrhed and
acknowledged these Articles of Incorporanon this_Jldfaday of October, 1998.

|

sy‘ﬁ-f P. Josmz(,/
’
rd

Prepuved by

Seth P. joseph, Bsg.

Flonda Bar Na. 0286656

Straock & Swoock & Lavansry

204 8. Ewcayne Bowlovard, Suite 3300
Miami, Florida 33731

(3053 358-9900
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ACCEPTANCE OF APPOINTMENT
OF

REGISTERED AGENT

I hereby accept the appomtment as registered agent contained in the Toregomng Articles of
[ncorporauon of STELL.AR MEDICAL, INC., and smic that T am fa

mulinr with and accept the
obligations of Scction 607.0505 of the Flonda Business Corporation Act. !
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