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STATE OF ALABAMA)

/539

COUNTY OF SHELBY)

CERTIFICATE OF INCORPORATION

or

CRITICAL SYSTEMS, INC.

TO THE HONORABLE JUDGE OF PROBATE IN AND
FOR SHELBY COUNTY, ALABAMA

Tha undersigned, Dan C. Hedrick, John DesRosgchers and

Roger Moore being over the age of twenty-one years, desiring to

arganize a body corporate under the laws of the State of Alabama,
and being all of the subscribers to the capltal stock of the cor-

poration hereby organized, do make, 8ign and file thies certificate

of incorporation:

1. The name of the corporation is:

Critical Systems, Inc.

2. The objects and purposes for which the corporation

is formed ara;

(a) To engage in the business of the sell and distribu-~
tion of general surglical and medical equipment and suppliles
lncluding but not limited to IV infusion pumps, etc; and to en-
gage in such other activities as are incidental to or connected
with the operation of such business.

{b) To apply for, purchase, or acgulre by assignment,
truhsfer ©or otherwise, and hold, mortgage or otherwise pledge,
and: to sell, exchange, transfer, deal in and in any manner
dispose of, real property of any kind, class, interest, or type,
wheresoever situated, and to exercise, carry out and enjoy any

license, power, authority, concegsion, right or privilege which
any corporation may make or grant.,

COURTNEY H. MASON, JR.

ATTORNEY AT LAW
P. 0. BCX 1007
ALHBASTER,AL.BEOD?
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{¢) To purchase, or otherwise acquire, and to hold, own,
mortgage, pledge, gell, transfer, or in any manner disposge of,
and to deal and trade in goods, wares, merchandise and personal
property of every class and description wherever gituated; and
to own and operate mines, plants, factories, mills, warehouses,
yards, merchandise stores, commissaries and all ather installa-
tione of whatever character or description, together with the
equipment, rolling stock, and other facilitiesg used oy useful in
¢onnection with or incldental thereto.

(d) To enter into, make and perform contracts of every
kind for any lawful purpose wilithout limit as to amount, with any
person, firm, association, partnership, limited partnership,

corporation, municipality, county, state, territory, government,
governmantal subdivision, or body politic.

(e} To enter into any plan or project for the assistance
and welfare of its employees.

(f) To have one or more offices to carry on all of 1itsg
operations and business without restriction or limit as to
amount, in any of the states, districts, territories or
possessions or colonles of the United States, and in any and all

foreign countries, subject to the laws of such state, district,
territory, possession, colony or country.

{g) To do any and all of the things herein set ocut angd
such other things as are incidental or conducive to the attain-
ment of the objects and purposes of this corporation, to the same
extent as natural persons might or could do and in any part of
the world, as principal, factor, agemnt, contractor, or otherwise
elther alone or in conjunction with any person, firm,

assoclation, corporation or any entity of whatsoever Kkind, and to
do any and all such acts and things and to exercise any and all
such powers to the full extent authorized or permitted to a cor-

poration under any laws that may be now or hereafter applicable
or available to this corporation.

The foregoing clauses, and each phrase thereof, shall be
dnnstrued as objects and purposes of this corporation, as well as
guwera and provisions for the regulation of the business and the
ﬁunduct of the affairs of the corporation, the directors, and

ituckhnlders thereof, all in addition to those powers specifi-
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| 4. The total number of shares of 8tock which the cCox -
)
\} Poration shall have duthority to iggue shall be FIVE THOUSAND
| {5,000) shares of Common stock of the par value of ONE AND NO/100th
§ .
Xy

begin busineaegsg 8hall he ong THOUSAND

(31,000.00}, consisting

of QONE THOUSAND
shareg of the common Btock of the Par value of

3. {a) The Names and posgt office addre

pPoratoras arae;

iﬂauzs;

NG. oF SHARES

Dan Hﬁdrick, 2485 Rivercha

58 Parkway East,
Birmingham,

Alabama 35244

Suita x 499

IJnhn Dhannachera,
| .

|
|

Rogar Moore, 245 Riverchage p

4rkway Fast, Suite K 1
Birmingham, Alabama 35244
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(b) The names and post office addresses of the direc-
tors chosen for the first year and until their successors are

elected and qualified are as follows:

NAMES OF DIRECTORS POST OFFICE ADDRESSES

Dan C. Hedrick 245 Riverchase Parkway East,
Suite K, Birmingham, Alabama 35244

John DesRoschers 245 Riverchase Parkway East,
SBuite K, Birmingham, Alabama 35244

(¢} The number of Directors congtituting the initial

Board of Directors of the corporation is two (2)

6. The period for the duration of the corporation shall
be perpetual.

7. No holder of any stock of this corporation shall be
entitled as of right to purchase or subscribe for any part of the
authorized but unissued stock of this corporation, or of any
ddditional stock of any class which may be issued by reason of
any lncrease in the authorized capital stock of this corporation,
or of warrants, bonds, certificates of indebtedness, debentures,
0r other securlties convertible into stock of this corporation,
or carrying any rights to purchase stock of any class. Any such
unissued stock or any such additional authorized ilssue of new
stock or of securities convertible into stock or carrying any
rights to purchase stock, may be issued and disposed of pursuant

tﬁ resclutions of the board of directors of this corporation to

such persons, firms, corporations or associations, and upon such
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8. This corporation may, from time to time, lawfully
enter intop any agreement to which all, or lees than all, the
holders of record of the issued ang outstanding shares of its

capital stock shall be parties, restricting the tranasfer of any

approved by the board of directors of thisg coxrporation, provided
that such restrictions be stated upon each certificate repre=
senting such shares.

9. The bylaws of the coxporation shall contain provi-
sions for the regulation anad Management of the affairs of the
corporation not lnconsistent with any provisions of the cer-
tificate of incorporation, and not Inconsistent with the lawg of
the Btate of Alabama. The initial bylaws of the corporation
shall be adopted by the stockholdars. The bylaws of the cor-

bporation shall be 8ubject to alteration, admendment or repeal,

in Person or by proxy at any annual or special meeting of the
stucﬁhuldars and entitled to vote thereat, a guorum being
presdnt. No amendment decreasing the number of directors shall
hava?tha effect of shortening the term of any incumbent director.

The bylaws may also be amended in the Interim between

atockholderg? meetings by a majority vote of the board of
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directors, provided, however, that the board of directors may not
alter, amend, or repeal any bylaw establishing the number of
directors, the number of directors constituting a quorum at a
meeting of the board of directors, the time of Place of
8tockholders’ meetings, or what constitutes a gquerum at such
stockholders’' meetings.

10. The corporate powers shall be exercised by the board
of directors, except as otherwilse provided by statute or by this
certificate of incorporation. Any action required or permitted
to be taken at any meeting of the board of directors or any com-
mittee thereof may be taken without a meeting, if pPrior to such
eaction a written consent therato ie signed by all members of the
board or of such committes, as the casa may be, and such written
¢oneent ls filed with the minutes of Proceedings of the board or
commlittae. In furtherance and not in limitation of the powers
conferrad by statute, the board of directors is expresaly
authorized to fix and determine and to vary the amount of working
capital of the corporation to determine the date or dates for the
declaration and payment of dividend; and to direct and determine
ghe use and disposition of any surplus or net profits over and
abova the capltal stock paid in. The corporation may, in 1its
ﬁylaws, confer powers upon 1its board of directors in addi-
4inn to the foregoing, and in addition to the powers and authori-
ﬁiea expressly conferred upon directors by statute,

! 11. {(a) Subject to the provisions of subsection (4)
| |
hhreuf, the corporation shall indemnify any person who was or is
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a party, or is threatened to be made a party, to any threatened,
pﬁndinq or complated claim, action, suilt or Proceeding, whether
civlil, criminal, sdministrative or investigative, including
appeals (othexr than an action by or in the right of thae
coxporation), by reason of the fact that he is or wag a director,
officer, employee or agent of tha corporation, or is or was
aerving at the reguest of the corporation as a director, officer,
partner, employvyee or agent of ancother corporation, partnership,
jeint venture, trust or other enterprliase, against expenses
(including attorneys' fees), judgments,.fines and amounts paild in
settlement actually and reasonably incurred by him in connection
with such action, guit or proceeding 1f he acted in good faith
and in a manner he reasonably believed to be in or not opposed to
the best interests of the corporation, and, with respect to any
¢riminal action or proceeding, had no reasonable cause to believe
hlas conduct waeg unlawful. The termination of any action, sult
or proceeding by judgment, order, settlement, conviction, or upon
a4 plea of nolo contendere or 1its egquivalent, shall not, of
itself, create a presumption that the person did not act in good
fajth and 4in a manner which he reasonably belleved to be in or
nnt:appused to the best interests of the corporation, and, with
respect to any criminal action or proceeding, had reasonable
cnu?a to believe that his c¢onduct was unlawful.

(b) Subject to the provisions of subsection (d4)

hereof, the corporation shall indemnify any person who was or 1is

a party, or 1s threatened toc be made a party, to any threatened,'
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pending or completed claim, action or suit by or in the right of
the corporation to procure a judgment in its favor by reason of
the fact that he 1ls or was a director, officer, employee or agent
of the corporation, or is or was serving at the request of the
corporation as a director, officer, partner, employee or agent of
another corporation, partnershilp, joint venture, trust or other
enterprise, against expenses (including attorneys' fees) actually
and reasonably incurred by him in connection with the defense or
settlement of such action or suit if he acted in good faith and
in a manner he reasonably believed to be in or not opposed to the
best interests of the corporation, éxcept that no indemnification
shall be made in respect of any claim, issue or matter as to
which such person shall have been adjudged to bé liable for
negligence or misconduct in the performance of his duty to the
corporation unless and only to the extent that the court in which
such action or sult was brought shall determine upon application
that, desplte the adjudication of liability but in view of all
the circumstances of the case, such person is fairly and reaso-
nably entitled to indemnity for such expenses which such court
shall deem proper.

(c) To the extent that a director, officer, employee
Or agent ﬁf theifurpnratiun has been successful on the merits or
%tharwiﬂe in defense of any action, suit or proceeding referred
#u in subsaction (a) oxr (b) of this section, or in defensa of any

&laim, lssaue or matter therein, he shall be indemnified against

ﬁxpensas {inclﬁding attorneys® feea) actually and reasonably
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incurred by him in connection therewith, notwithstanding that he
has not bean successful on any other c¢laim, issue or matter in
any such action, suit or proceeding.

{d) Any indemnification under subsection {a) oxr (b)
shall (unless ordered by a court) be made by the corporation only
as authorized in the specific case uphn a determination that
indemnification of the director, officer, employee or agent is
proper in the circumstances because he has met the applicable
standard of conduct set forth in subsectlion la) or (b), as the
casde may be. Such determination shall be made {l) by the board
nfj&iractnra by a majority vote of a guerum consisting of direc-
tors who were not parties to, or who have been wholly successful
on the merits or otherwlse with respect to, such claim, action,
guit or proceeding, or (2) 1f such a quorunm is not obtainable,
or, even if obtainable, if a guorum of disinterested directors so
directs, by independent legal counsel in a written opinion, or
{3) by the stockholders.

(e) Expenses {(including attorneys' fees) incurred in
defending a civil or criminal claim, action, suit or proceeding
may be paid by the corporation in advance of the final disposi-
tion of such claim, action, suit or proceeding as authorized in
tha!mnnner provided in the preceding subsection (d4) upon receipt
of ﬁn undertaking by or on behalf of the director, officer,
emphoyea 0r agent to repay such amount if and to the extent it
Ehail ultimately be determined that he is not entitled to be

indemnified by the corporation as authorized in this section.
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(£) The indemnification provided by this section
shall not be deemed exclusive of, and shall be in addition to,
any other rights to which those indemnified may be entitled under
any statute, rule of law, provision in the corporatlon's cer-
tificate of incorporation, bylaw, agreement, vote of
stockholders or disinterested directors or otherwise, both as to
action 1in his official capacity and as to action in another capa-
¢ity while holding such office, shall continue as to a person who
has cveased to be a director, officer, employee or agent and shall
inure to the benefit of the heirs, executore and administrators
of such a person.

(g) The corporation shall have the power to purchase

and maintain insurance on behalf of any persgson who is or was a

23 rice 745

director, officer, employee or agent of the corporation, or is or

was serving at the request of the corporation as a director,

AGIK

officer, partner, employvee orx agent of another corporation,
partnershlp, joint venture, trust or other enterprise, against
any liability asserted against him and incurred by him in any
such capacity, or arising out of his status as such, whether or
not the corporation would have the power to indemnify him against
euch liability under the provisions of this section.

12. The corporation reserves the right to amend, alter,
change or repeal any provislon contained in this certificate of

ihcorporation in the manner now or herecafter provided by law, and

ahl rights conferred upon officers, directors and stockholders

| herein are granted subject to this reservation.
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IN WITNESS WHEREOF, the undersigned incorporators have
hereunto subscribed their signatures to this certificate of

incorporation this the 1st day of November, 171982.

INCORPORATORS

DAR C. HEDRICK

e SN yes—,

J.\ HN DESROSCHERS

R_EEE MOORE

e 146
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I, Don Siegelman, Secretary of State, of the State of
Alabama, having custody of the Great and Principal Seal
Of Said State, do herEbY Certiﬁ’ that pursuant to the provisions

of Section 10-2A-26, Code of Alabama 1975, the corporate name

Critical Systems, Inc.

is reserved as available based only upon an examination of the corporation records

on file in this office for the exclusive use of (Critical Systems, Inc,.

for a period of one hundred twenty days from this date. 1In the case of a domestic

23 me 747

corporation, the name of the county in which the corporation was or is proposed to

be incorporated is Shelby . I further certify that as set out in

BOOK

the application for reservation of corporate name, the Secretary of State's
office does not assume any responsibility for the availability of the corporate

name requested nor for any duplication which might occur,

| - - In Testimony Whereof, | have hereunto
o L S set my hand and affixed the Great Seal of the
SR | State, at the Capitol, in the
| .- . | City of Montgomery, on this day.

E A o October 28 _.1982 - expires 2-26-83

A | ) Date

Vo -' Don Secretary of State
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State of Alabama

SHELBY QIII lll‘ltu

CERTIFICATE OF INCORPORATION

QF
CRITICAL SYSTEMS, INC.

SHELBY

The undersigned, as Judge of Probate of —.County, State of Alabama,

hereby certifies that duplicate originals of Articles of Incorporation for the incorporation of

CRITICAL SYSTEMS, INC, |
, duly signed

pursuant to the provisions of Section 64 of the Alabama Business Corporation Act, have
been received in this office and are found to conform to law.
ACCORDINGLY the undersigned, as such Judge of Probate, and by virtue of the

authority vested in him by law, hereby issues this Certificate of Incorporation of
CRITICAL SYSTEMS, INC.

-, and attaches

hereto duplicate criginal of the Articles of Incorporation.

GIVEN Under My Hand and Official Secal on this the 22nd day of

NOVEMBER— 19— 82

Frn T ‘r plf _
BT e Judge of Probate
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