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FRANKFORT,
KENTUCKY

FRANCES JONES MILLS
Secretary

CERTIFICATE OF INCORPORATION

!, FRANCES JONES MILLS, Secretary of State of the Commonwealth of
Kentucky, do hereby certify that Articles of Incerporation of

SPECIALIZIED MEDICAL SYSTIMS, L.

whose initicl agent for process is JAES 0. WATSON

5614 HARRODS COVE

and whose address is PROSPECT, KENIUCKY

duly signed according to law, have been filed in my office. 1 further certify that all
taxes, fees and charges payable upon the filing of said Articles of Incorporation have
been paid.

Given under my hand and scal of Office as Secretary of
State, m Frankjort, Kentucky, this
day of

SECRETARY OF STATE ABBIBTAN: SECAETARY OF STATE




ORIGINAL COPY FILED

ARTICLES OF INCORPORATION SECRETARY OF STATE OF KEXTUCKY

oF FRANKFORT, KERTULKY

SPECTALIZED MEDICAL SYSTEMS, INC,
MOV 1 5 1982

SICRETANY OF STATE
The underslgned natural person acting as incorporator of
a corporation (the "Corporation") under the provigions of
Kentucky Business Corporation Act (this act ag amended from time
to time is referred to herein as the "Act'"), adopts the following
Articles of Incorporation:

275054

ARTICLE 1
Name

The name of the Corporation is SPECIALIZED MEDICAL SYSTEMS, INC,

ARTICLE 2

Period of Duration

The veriod of duration of the Corporation is pernetual,

ARTICLE 3%

Purposes

Section 3,01, Purpoges. The purposes for which the Corporation

is orecanized is the transaction of any or all lawful business for
which corporations may be incorporated under the provisions of the
Act,

Section %,02, Direction of Purposes. The Boerd of Directors,
subjoct to sany svecific written limitations or restrictions imposed
by the Act or by these Articles of Incorporation, shall direct the
carrying out of the purvoses of the Corporation without previous
authorization or subseguent approval by the shareholders of the
Corporation,

ARTICLE 4

Aufhorlzed Shares

Section 4,01, Number. The aggresate number of shares that the




Corvoration shall have authority to issue is 1000 shares of
Common Stock without par value,

Secticn 4,02, Cumulativs Voting, At each election for directors,
every holder of the Common Stock shall have bhe right to vole, in
person or by proxy, the number of shares registered in his name for
as many persons as there are directors to be elected and for whose
election he has the right to vote, or to cumulate hie votes by
riving one candidate as many votes as the number of such directors
multiplied by the number of hils shares shall equal, or by distribu-
tingz such votes on the same principle among any number of such
candidates,

ARTICLE 5

Shares Not To Be Divided into Classes

The sharces of the Corporation are not to be divided into classes,

ARTICLE &

No Shares lssued 1ln Series

The Corporation is not authorized tc issue shares in series.

ARTICLE 7

Provisions for Rerulation of the Internal Affairs of
the Cgrporation

Section 7.0i, Bylaws, The initial Bylaws shall be adopted by
the Board of Directors. The power tc alter, amend, or repeal the
Bylaws or to adopt new Bylaws shall be vested in the Board of
Directors, The Bylaws may contain any provigions for the regula-

tion and wmanarement of the affairs of the Corporation not inconsistent

with the Act or these Articles of Incorporation,

Section 7,02, '"Transactions In Which Directors Have an Interest.
tny contract or other transaction between tne Corporation and one
or more of its directors, or between the Corporation and any firm
of which one or more of its directors are shareholdsrs, members,
Airectors, officers, or employees, or in which they are interested,
gitall be valid for 211 purposes, notwithstanding the presence of
the director or directors at the meeting of the Board of Directors
of the Corporation that acte upon, or in reference to, ihe contract
or transaction, and notwithstandine his or their participaticn

in the action, if the fact of such interest shall be disclosed cor
known to the Board of Directors and the Board of Directors shall,
nevertheless, authorize or ratify the contract or transaction, the
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iriterested Jirector or directors to be counted in determining
whether a quorum is present and to be entitled to vote on such
authorization or ratification, This section shall not be construed
to invaiisdate anyv contract or other transaction that would other=-
wigse be valid under the common and statutory law avplicable to it,

Section 7,03, Removal of Directors., AL a special meetins of the
sharcholders called expressly for that purpose, Directors may be
removed in the manner provided in this section, The entire Boaxd
of Directors may be removed, with or without cause, by a vote of
the holders of a majority of the shares then entitled to vote at
gn election of Directors, No one of the Directors may be removed
if the votes cast apainst his removal would be gufficient to elect
him if then cumulatively voted at an election of the entire Bcard
of Directors, WNo Direcior shall be entitled fo receive notice of
or s hearinr with respect to hie removal,

Section 7,04, Amendment of Articles of Incorporation., The
Cornoration reserves the right to amend the Articles of Incorporaticon
in any manner now or hereafter permitted by the Act, except no
amencdment shall be made to Sections 4.02, 7.03, and 9,03 of these
Articles of Incormnoration without the written consent or affirmative
vote of the holders of 67 percent of the issued and outstanding
shares of Common Stock,

ARTICLE 8

Address of Initial Registered Office and
Mome of Initial Reristered Arent
Section 8,01, Reristered Office. The address of the initial

re~istered office of the Corporation is 5614 Harrods Cove, Prospect,
Kentucky 010059,

Section 8,02, Reristered Ament, The name of the initial registered
arent of the Corporation, an individual resident at 5614 Harrcds Cove,
Prospect, Kentucky 40059 whose business at such address is James O,

Watson,

ARTICLE ©

Data Respectine Directors

Section 9,01, Initial Board of Directors, The initial Board of
Directors shall consist of two members, who need not be residents
of the Stote of Kentucky or shareholders of the Corporation,

Section ¢,02. GbHomes and Addresgses. The names and addresses of
the versons who are to serve as Directors until the first annual
meetinr of shareholders and until their successors shall have been
rlected and qualified, follow:




Name Street City State Zig Code
James O, Watgon 5614 Harrods Cove Prospect XY 40059
Robert L, Martin 5604 Harrods Cove Prospect KY 40059

Section 2.03%. Increase or Decrease of Directors. The number of
Directors may he increagerd or decresged from time to time by amend-
ment of the Bylsws; but no decrease shall have the effect of reducing
such number below two or of shortenins the term of any incumbent
director., In the abmsence of a provision in the Bylaws fixing the
number of Directors, the number shall be two,

ARTICLE 10

Data Respecting Incorporator

The name and address of the incorporator of the Corporation
is James O, Watson, 5614 Harrods Cove, Prospect, Kentucky 40059,

Fxecuted this 12th day of November, 1982,

.
Verification

STATE OF KENTUCKY
COUNTY OF JEFFERSON

I, Robert L, Martin, a Notary Public duly cummissioned to
take acknowledrments snd administer oaths in the State of Kertucky,
Ao hereby certify that on this day, personally appeared before me
James O, Wateon, who, beins first duly sworn, declared that he is
the only incorporstor referred to in Article 10 of the foregoing
Articles of Incorporation, and that he eisned these Articles as such
and that the statements contained therein are true,

Witness my hand and seal this 12th uax;of Novnmber 1982,

ot ///z«?:\

Notary Puollc, State at Lezrge, KY
My commission expires July- 7, 1986

e%?%:;%;ptrumizﬁgvranarea by:
doer L’é;artlnaxngbrney
560L Harrods Cove

Prospect, KY {0059
50?-228—367%




ROBERT .. MARTIN

ATTORNEY AT Law
5604 Harrons Cove
Prosprer, KY 40059

502/228.36873

November 13, 1982
SEORETARY OF STATI

RECEIVEL
nov 15 1582 -
COMMONWEALTH OF KENTU

Frances Jones Mills
Secretary of State
Commonwealth of Kentucky
Capitol Buildine
Frankfort, Kentucky 40601

Dear Secretary Mills:

Enclused is the required number of orisinals of the Articles
of Inzorporation of Specialized Medical Systems, Inc., for {iling.
Also enclosed 1s & check for #25.00 for the filing fee and a stamped,
sel f=addrcased envelove for the return of two originals.

The nvallability for use of the name of the corporaticn was
confirmed with your office on November 12, 1982,

Thank you for your assistance,

Sincerely,

s ] —r
it o S
Robert L, Martin

encls




