CONSENT TO ASSIGNMENT

The undersigned, the CITY OF COCONUT CREEK, a Florida fnunioipa!
corporation, being a party to an Agreement dated December 8, 2016, originally between
the CITY and Keith and Schnars, a Florida corporation to provide Architecture,
Landscape Architectural and Urban Design Services, RFQ No. 08-24-16-11 (hereinafter
referred to as “Agreement”) does hereby give consent to the assignment of the
Agreement from Keith And Schnars, with its principal place of business located at
6500 North Andrews Ave., Fort Lauderdale, FL 33309, to KCI Technologies, Inc., a
Delaware corporation, with its principal place of business located at 936 Ridgebrook
Road, Sparks, MD 21152 which shall assume and agree to all terms and conditions of
the Agreement.

IN WITNESS WHEREOF, the undersigned has signed this instrument on the

dates appearing next to the parties’ signatures.

CITY OF COCONUT CREEK, FLORIDA

ATTEST: . 7 ;‘g/ ”
By: %“7 " e
Mary C_Blasi, City Manager

Leslie Wallace May, City CI?

Date: /7 3/ 2009

Approved.as.to.Legal Form:

o Do DO EA—

Terrill C. Pyburn, City Attorpfey




Keith and Schnars

WITNESSES:

A

JERIE MHoog dg o Print Name: Cm»/ /& /!—.y ¢l
(Print or Type Name)
Tite:  C EO

STATE OF Fwﬁ;bz&,« i

COUNTY OF “;‘?5 Rerul AR

The foregoing instrument was acknowledged before me this l!._,.__ day of

«\J/ UL , 2019, by <K Kol K\f‘;LA\)@f , as

Q~E 0. (name of officer, title ‘ of officer), of

K&tTH ond DAL (name of corporation acknowledging), a

%fé’.bﬁr (state or place of incorporation) corporation, on behalf of the

corporati{)n. He/She is personally known to me or has produced
/Q/ A (type of identification) as identification.

4

v JOLPHYLE HALLEM

p> . Cummission # GG 187630
“xnins Way 10, 2022

Aididind Vatw Sudget Moty Swvioes




KCI Technologies, Inc.

WITNESSES: _
T — By e S E A
Kerr,  toosge . Print Name: peuctz. EEED
(Print or Type Name)

Title: BEalerd. FEpcilice. Leade g

~aplg, Fonal
‘E%M e \:@VW\)

(Print &f Type Name)

STATE OF pwﬁx(bA

COUNTY OF ?ﬁox«/&ﬁ(«b
- The foregoing instrument was acknowledged before me this _| fwl day of
-—J LN , 2019, by f%ﬁu(‘ £ %Eﬁ , as

. . ., [
?ﬂkﬁﬂ&f ZM+!@6 Lﬁﬁd'éf (name of officer, title of officer), of
)"(\C 1 (f@)/\ﬂf“)\("{glfi}pl 1?"3({,. (name of corporation acknowledging), a

JIMN S (state or place of incorporation) corporation, on behalf of the
corporation. He/She is personally known to me or has produced
/\V ﬁk (type of identification) as identification.

gnature df Notary Public

SN, JOLPHYLE HALLEM

S%¥ng , Commission# GG 197830
‘&w‘; Expires May 10, 2022
T oppn S Bonded Theu Budget Notary Sarvices

Stamp:



RESOLUTION NO. 2019-136

A RESOLUTION OF THE CITY COMMISSION OF THE CITY
OF COCONUT CREEK, FLORIDA, AUTHORIZING THE
CITY MANAGER, OR DESIGNEE, TO EXECUTE THE
ATTACHED CONSENT TO ASSIGNMENT AND
ASSUMPTION AGREEMENT IN ORDER TO PROVIDE
CONSENT FOR THE ASSIGNMENT OF THE AGREEMENT
BETWEEN THE CITY AND KEITH AND SCHNARS FOR
ARCHITECTURE, LANDSCAPE ARCHITECTURAL AND
URBAN DESIGN SERVICES PURSUANT TO RFQ NO. 08-
24-16-11, DATED DECEMBER 8, 2016, FROM KEITH AND
SCHNARS TO KCI TECHNOLOGIES, INC.; PROVIDING
FOR SEVERABILITY; AND PROVIDING AN EFFECTIVE
DATE.

WHEREAS, on December 8, 2016, the City and Keith and Schnars entered into
an agreement to provide Architecture, Landscape Architectural and Urban Design
Services; and

WHEREAS, the term of the contract commenced on December 8, 2016, and
expires on December 7, 2019, with two (2) one year (1) renewals thereafter unless
terminated: and

WHEREAS, on January 1, 2019, Keith and Schnars sold its pending contracts to
KCI Technologies, Inc.; and |

WHEREAS, to ensure continued Architecture, Landscape Architectural and Urban
Design Services, the parties need to enter into said Consent to Assignment and
Assumption Agreement with KCI Technologies, Inc.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE
CITY OF COCONUT CREEK, FLORIDA:

Section 1: That the foregoing "WHEREAS" clauses are hereby ratified and
confirmed as being true and correct and are hereby made a specific part of this resolution.
All exhibits attached hereto are incorporated herein and made a specific part of this
resolution.



Section 2: That the City Commission has reviewed and hereby approves the
attached Consent to Assignment and Assumption Agreement between the City and KCl
Technologies, Inc. for Architecture, Landscape Architectural and Urban Design Services.

Section 3: That the City Manager, or designee, is hereby authorized to execute
said Consent to Assignment and Assumption Agreement between the City and KCI
Technologies, Inc. for Architecture, Landscape Architectural and Urban Design Services.

Section 4: That if any clause, section, other part or application of this resolution
is held by any court of competent jurisdiction to be unconstitutional or invalid, in part or in

application, it shall not affect the validity of the remaining portion or applications of this
resolution.

Section 5: That this resolution shall be in full force and effect immediately upon
its adoption.

st ¥ A

Fartdia. Polllb
Sandra L. Welch, Mayor

Attest:

B

o“&ﬁ o nllare Vs

&/ Leslie Wallace May, City CI%’
R | womn  Bre_
Sarbone ~ Ave
‘ Tooley Ave

Belvedere Aye

Rydell Ave

[



State of Florida
Department of State

I certify from the records of this office that KCI TECHNOLOGIES, INC. is a
Delaware corporation authorized to transact business in the State of Florida,
qualified on April 19, 1989.

The document number of this corporation is P23975.

I further certify that said corporation has paid all fees due this office through
December 31, 2019, that its most recent annual report/uniform business report
was filed on January 17, 2019, and that its status is active.

I further certify that said corporation has not filed a Certificate of Withdrawal.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capital, this
the Seventeenth day of January,
2019

At

Secretary of State

Tracking Number: 6590929346CC

To authenticate this certificate,visit the following site,enter this number, and then
follow the instructions displayed.

https://services.sunbiz.org/Filings/CertificateOfStatus/CertificateA uthentication




FINAL | DECEMBER 31, 2018

ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”) is made
and delivered as of January 1, 2019, by and between Keith and Schnars, P.A., a Florida
professional association (“Assignor”), and KCI Technologies, Inc., a Delaware corporation
(“Assignee”), pursuant to that certain Asset Purchase Agreement, of even date herewith (the
“Purchase Agreement”). All capitalized terms used but not otherwise defined in this Agreement
shall have the meanings given to them in the Purchase Agreement.

1. Assignment and Assumption. Assignor hereby sells, transfers, assi gns and
delivers to Assignee, and its successors and assigns, to have and hold forever, all of Assignor’s

right, title, and interest in and to all of the Assumed Agreements, free and clear of all
Encumbrances other than Permitted Encumbrances. Assignee hereby accepts the foregoing
transfer, assignment, and delivery of the Assumed Agreements and assumes all obligations under
the Assumed Agreements; provided, that Assignee is not assuming any liability under the
Assumed Agreements arising out of a breach or default thereunder by Assignor oceurring prior
to the Closing Date.

2. Relation to the Purchase Agreement. This Agreement is made subject to and with
the benefit of the representations and warranties, covenants, indemnities, terms, conditions and
other provisions of the Purchase Agreement, all of which shall survive the execution and
delivery of this Agreement in accordance with the terms and conditions of the Purchase
Agreement. This Agreement shall not in any way supersede the Purchase Agreement, which
remains in full force and effect, and the parties thereto shall have the rights, duties and
obligations provided thereunder. Nothing in this Agreement shall be deemed to limit, modify or
expand any obligations, liabilities or any representations, warranties, covenants, indemnities,
terms, conditions, or other provisions set forth in the Purchase Agreement. In the event of any
conflict or other inconsistency between this' Agreement and the Purchase Agreement, the
Purchase Agreement shall be the controlling agreement.

3. Governing Law. This Agreement shall be construed and enforced in accordance
with and shall be governed by the laws of the State of Florida.

4. Amendments. This Agreement may be amended, modified, supplemented or
changed in whole or in part only by an agreement in writing making specific reference to this.
Agreement and executed by each of the parties hereto.

5. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original, but all of which shall constitute one and the same instrument

“1h,en. takentogcthcr. Any Sigﬂat.ur.c....on,. a,...COp.y..‘.().f,.this..A,gregment..,0r...van.y.,.d()Gu}ﬁ@nt...ngeessal:yv F T ———

convenient thereto sent by facsimile or other electronic means (i.e., via PDF, email, etc.) shall be
binding upon transmission by facsimile or other electronic means, and the facsimile or other
electronic copy may be utilized for the purposes of this Agreement.

- Signatures appear on the following page -

4820-6654-4513v.2



IN WITNESS WHEREOF, each of the parties hereto has caused this Assignment and
Assumption Agreement to be executed and delivered by its duly authorized representative as of

the date first set forth above,

oy

Name' Efrol a),éi’
Title: Presxd

ASSIGNEE:
KCI Technologies, Inc.
By:

Name: Nathan J. Beil
Title: CEO

4820-6654-4510jv.2



IN WITNESS WHEREOQF, each of the parties hereto has caused this Assignment and
Assumption Agreement to be exccuted and delivered by its duly authorized 1cprescmat1ve as of

the date first set forth above.

ASSIGNOR:
KEITH AND SCHNARS, P.A.
By:

Name: Errol Kalayci
Title: President

ASSIGNEE:

KCI Technologies, Inc.

By: 7/M

Name: Nathan J. Beil
Title: CE

4820-6654-4513jv 2



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "KCI TECHNOLOGIES, INC." 18 DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND I8 IN GOOD
STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS
OF THIS OFFICE SHOW, AS OF THE TWENTY-SIXTH DAY OF JANUARY, A.D.

2017,

\YY
£\ e
anmw W fiLBanR. Secrotary of S1ale )

Authentication: 201939312
Date: 01-26-17

2177921 8300

SR# 20170461666
You may verify this certificate anline at corp.delaware.gov/authver.shtral




Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATITACHED I8 A TRUE AND CORRECT
COPY OF THE CERTIFICATE  OF INCORPORATION OF “KCI ACQUISITION,
INC.“, FILED IN THIS OFFICE ON THE TENTH DAY OF NOVEMBER,‘ A.D.

1988, AT 9 O CLOCK A.M.

2177921 8100
SR# 20170461666

You may verify this certificate online at corp.delaware.gov/authver shtmi

Authentication: 201939786
Date: 01-26-17
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8803140141

CERTIFICATE OF INCORPORATION NOV 10 1989 @

KCt ACQUISITION, INC,

ARTICLE FIRST, The name of the corporation (the "Corporation”) is KCI ACQUISITION, INC.

ARTICLE SECOND. The address of the Corporation's registered office in the State of Delaware
is Commonwealth Building, Suite 103, University Offics Flaza, Newark, New Castle County, Delaware 19702,
The name of its registered agent at such address is Terry F. Neimeyer, .

ARTICLE THIRD. The purpose of the Corporation is to engage in any lawful act or activityvfor
which corporations may be organized under the Genaral Corporation Law of the State of Delaware.

ARTICLE FOURTH. The name and mailing address of the incorporator of the Corporation is
P, Olen Snider, Jr., 2000 Charles Center South, 36 South Charles Street, Baltimore, Maryland 21201,

ARTICLE FIFTH, The total sumber of shares which the Corporation shall have authority to issue
is one thousand (1,000) shares of common stock, without par value,

ARTICLE SIXTH. The holders of the common stock of the Corporation shall have no preemptive
rights to subscribe for amy shares of any class of stock of the Corporation whether now or hereafter
authorized.

ARTICLE SEVENTH. No director of the Corporation shall be personally liable to the Corporation
or its stockholders for mongctary damages for breath of fiduciary duty as a director; provided, however, that
the foregoing clanse shall not apply to any liability of a director (i) for any breach of the direcior’s duty of
loyalty to the Corporation or its stockholders, (i) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violatien of law, (iii) under Section 174 of the General Corporation Law
of the State of Delaware, or (iv) for.any transaction from which the director derived an improper personal
benefit. Any repeal or modification of this Article SEVENTH shall not adversely affect any right or protection
of a director of the Corporation existing hersunder with respect to any act or omission occurring prior to such
repeal or modification, o . :

ARTICLE EIGHTH. The number of directors of the Corparaﬁdi; shall be fixed in the manner
provided in the By-Laws of the Corporation, The name and mailing address of the initial director of the
Corporation, until his successor is duly elected and qualified, is Mr, Jack Kinstlinger, 1020 Cromwell Bridge

Road, Baltimore, Maryland 21204,

' ARTICLE NINTH. Elé.ctions of directors need oot be by written ballot except as, énd to thc‘extcnt,
provided in the By-Laws of the Corporation, :

ARTICLE TENTH. The following provisions are hereby adopted for the purpose of creating,
defining, limiting and vegulating the powers of the Corporation, the directors and the stockholders, to the
extent such provisions are not contrary to the laws of the State of Delaware:

) The Board of Directors of the Corporation is hereby expressly authorized to provide
for the issuance, and thereby to issue, by resolution and from time to time, one or more classes of stock or
one or more series of stock within any class thereof, any or all of which classes may be of stock with par
valne or stock without par value and which classes or series may have such voting powers, full or limsited, or
no voting powers, and such designations, preferences and relative, participating, optional or other special
rights, and qualifications; limitations or restrictions thereof as such resolution may provide,

e
PRI

wor S e e



3

2 The Board of Directors of the Corporation is bereby expressly anthorized to issue,
by resolution and from time to time, any shares of stock of any class, or of any series of any class of stock,
having powers, designations, preferences and relative, participating, optional or other rights, if any, or
qualifications, limitations or restrictions thereof, if any, not set forth in this Certificate of Incorporation (this
"Certificate”).

3 The Board of Directors of the Corporation is expressly authorized to make, alter or
repeal by-laws of the Corporation, but the stockholders may make additional by-laws and may alter or repeal
any by-law whether adopted by them or otherwise,

4 In addition to the powers and authorities hereinbefore or by statute expressly
conferred upon it, the Board of Directors may, to the fullest extent permitted by law, exercise all such powers
and do all such acts and things as may be cxercised or done by the Corporation, subject to the express
provisions of the General Corporation Law of the State of Delaware, of this Certificate and of the By-Laws
of the Corporation.

The enumeration and definition of a particular power of the Board of Directors included in the foregoing
shall in no way be limited or restricted by reference to or inference from the terms of any other clanse of
this or any other Asticle of this Certificate, as it may be amended from time to time, or construed as or
deemed by inference or otherwise in any manner to exclude or limit any powers conferred upon the Board
of Directors under the General Corporation Law of the State of Delaware now or hereafter in force,

&) Unless otherwise required by law, (a) the amendment of the certificate of
incorporation of the Corporation; (b) the consolidation of the Corporation with one or more corporations to
form a new consolidated corporation; (¢} the merger of the Corporation into aunother corporation or the
merger of one or more other corporations into the Corporation; (d) the sale, lease, exchange or other transfer
of all, or substantially all, of the property and assets of the Corporation, including its goodwill and franchises;
and (c) the voluntary or involuntary liquidation, dissolution or winding-up of the Corporation shall not requirc
the approval of the stockbolders of the Corporation,

The undersigned incorporator hereby acknowledges that the foregoing Certificate of Incorporation is
his act and deed and that the facts stated therein are true, :

P. Olen Svider, Jr,, Incorporator  /

woCc188, 1XT;

49:05:11707/88;

43151,014; '

49:49 . -2 -




Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE!, DO HEREBY CERTIFY THE ATTACHED I8 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"KIDDE CONSULTANTS INC.", A DELAWARE CORPORATION,

WITH AND INTO "KCI ACQUISITION, INC." UNDER THE NAME OF
"KIDDE CONSULTANTS, INC.”, A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE ON THE FIFTEENTH DAY OF DECEMBER, A.D. 1988, AT

10 O'CLOCK A.M.

N\

ern W Hettoge Sscesiary of State

Authentication: 201938785
Date: 01-26-17

2177921 8100M
SR# 20170461666

You may verify this certificate online at corp.delaware.gov/authver.shtmi
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CERTIFICATE, OF OWNERSHIP AND MERGER oy
MERGING KIDDE CONSULTANTS INC, INTO XC1 ACQUISITIONZERG {1 e
AND CHANGING THE NAME OF KCI ACQUISITION, INC, TO KIDDE CONSUBEANTEING,

KCI Acquisition, Inc., & corporation organized and existing under the laws of the State of
Delaware (the "Corporation"), DOES HEREBY CERTIFY:

FIRST: That the Corporation was incorporated on November 10, 1988 pursuant to the
General Corporation Law of the State of Delaware, the provisions of which permit the merger
of a subsidiary corporation organized and existing under the laws of the State of Delaware into
its parent corporation organized and existing under the laws of the State of Delaware.

SECOND: That the Corporation owns all of the outstanding shares of the Capital Stock,
without par value, of KIDDE CONSULTANTS INC. {(formerly HKID 26 Inc.), a corporation
incorporsted on September 30, 1987 pursuant to the General Corporation Law of the State of
Delaware and having no class of stock outstanding other than such Capital Stock,

THIRD: That the Corporation, by the resolutions of its Board of Directors set forth below,
duly adopted by the unanimous written consent of the members thereof and filed with the minufes
of proceedings of such Board of Directors pursuant to Section 141{f) of the Delaware General
Corporation Law on December | 5 | 1988, determined to, and effective upon the filing of this
Certificate of Ownership and Merger with the Delaware Secratary of State does, merge Kidde
Consultants Inc. with and into itself with the Corporation being the surviving corporation of such
merger (the "Surviving Corporation™);

WHEREAS, the Corporation is the owner of all of the outstanding shares of Capital
Stock, without par value (the "Subsidiary Stock™), of Kidde Consultants Ing,, a Delaware
corporation; and

WHEREAS, the Subsidiary Stock is the only issued and outstanding class of stock
of Kidde Consultants Inc.; and

WHEREAS, the Corporation desires to merge Kidde Consultants Inc. with and into
itself pursuant to the provisions of Section 253 of the Delaware General Corporation Law
with the Corporation being the surviving corporation of such merger;

NOW, THEREFORE, BE IT RESOLVED: That effective upon the filing of an
appropriate Certificate of Ownership and Merger embodying these resolutions with the
Delaware Secretary of State, the Corporation shall and it hereby does merge Kidde
Consultants Inc, with and into itself with the Corporation being the surviving corporation
of such merger; and

RESOLVEI: That the Corporation shall and it hereby does assume all of the
obligations of Kidde Consultants Inc.; and

RESOLVED: That the President of the Corporation be and he hereby is authorized
to make and execute, and the Secretary be and he hereby is authorized to attest, a
Certificate of Ownership and Merger setting forth a copy of these resolutions providing
for the merger of Kidde Consultants Inc. into the Corporation, and the date of adoption
hereof, and to cause the same to be filed with the Delaware Secretary of State and a

R
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certified copy recorded in the. offive of the Recorder of Deeds of New Castle County,
Delaware and to do all acts and things whatsoever, whether within or without the State of
Delaware, which may be in any way necessary or appropriate to effect such merger; and

RESOLVED; That, upon the effective date of this merger, the Corporation shall
change its name to KIDDE CONSULTANTS, INC,

FOURTH: That, the Surviving Corporation is a Delaware corporation and hereby changes
its name to KIDDE CONSULTANTS, INC., which change of name shall be effective upon the
effective date of this merger.

is Certificate of Ownership
ested by Dr. Richard J. Polo,

IN WITNESS WHEREOF, KCI Acquisition, Inc. has caused
and Merger to be signed by Jack Kinstlinger, its President, and
its Secretary, this _| %" day of Decomber, 1988.

KCL TION, INC. /,
7 /7y S
. Byt~ // %/JM " seany
Dy Richard J. Polo, Secretary jﬂék KinStlinger, Presiden

498394, txt
43151.016:07




Delaware

The First State

I ; JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “KIDDE CONSULTANTS,
INC.”, CHANGING ITS NAME FROM "KIDDE CONSULTANTS, INC."” TO "KCI
TECHNOLOGIES, INC.", FILED IN THIS OFFICE ON THE SECOND DAY OF

JANUARY, A.D. 1981, AT 8 O'CLOCK A.M.

Q.misn ¥, Doaings, Sverrlary of Sty )

Authentication: 201939784
Date: 01-26-17

2177921 8100
SR# 20170461666

You may verify this certificate online at corp.delaware gov/authver.shimi




SELEBTARY UE SUALE
IIVISION OF CORPORATIONS
ILED 08:C0 AM 01/02/1991
11003852258 - 2177921

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

Kidde Consultante, Inc., origlnally named as KCI Acquisition,
Inc., a corporation organized and existing under and by virtue of
the General Corporation Law of the State of Delaware (the
HCorporationt),

DOES HEREBY CERTIFY:

FPIRST: That, at a regular meeting of the Board of Directors
of the Corporation (which meeting was attended by the President of
the sole stockholder of the Corporation), resolutions were duly
adopted by the Board of Directors of the Corporation setting forth
a proposged anmendment - of Article FIRST of the Certificate of
Incorporation of the Corporation, declaring such amendment to be
advisable and recommending to the sole stockholder of the
Corporation for consideration thereof, The resolutlon setting
forth the proposed amendment is as follows:

RESOLVED that the Board of Directors of Kidde Consultants,
Inc., does hereby declare that it is advisable and does
recommend that the stockholder(s) approve an amendment of the
Certificate of Incorporation so as to c¢hange the name of the
Corporation from Kidde Consultants, Inc., to KCI Technologies,
-Ing., effective January 1, 1991;

SECOND: That thereafter, pursuant to resolution of its Board
of Directoers of the sole stockholder of the Corporation, approved
the proposed anmendment and authorized the President of the
Corporation to vote all of the sole stockholder's shares of the
Corporation in favor of the amendment.

THIRD: That such amendment was duly adopted in accordance
with the provisions of Section 242 of the Ganeral Corporation Law
of the Btate of Delaware.

IN WITNESS WHEREOF, +the Corporation has caused this
certificate to be signed by Jack Kinstlinger, its President, and
william E. Franswick, its Secretary, this /3 “ day of November,

1990,
ATTEST: KIDDE CONSULTANTS, INC.
W&o e

j (Al ' B /f2&4k/ Z{d
william E. Franswick Jack Kinhstlinger FL Mo
Secretary President £

43151, 031:02/107dz2830. txt




Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “KCI TECHNOLOGIES,

INC.”, FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF AUGUST,

A.D. 1992, AT 10 O CLOCK A.M.

\)J«ﬁmy W Hw..sm'i. Sacestary of f;;ﬁa 7

Authentication: 201939783
Date: 01-26-17

2177921 8100
SR# 20170461666

You may verify this certificate online at corp.delaware gov/authver.shtmi




09/08/92

15:08

sp STATE OF DELAWARE

02 655 2480 SECRETARY OF STATE
OIVISION OF CORPURATIONS
FILED \10:00 AM 08/2871992

922445020 - 2177921

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
oy
ROL TRCENCLOGLES, INC.

Adopted in accordance with tha provisions or
Section 242 of the Gendral Corporation Law
of tha Stata »ot Dalawmvra

The undersigoed, bulng the holder of record of all
sutstanaing shares of ths stock of XCI Technologies, Inc.,
(The °Caorporation®) a corporation sxisting undes the laws of
the State OF Delawers, do hersby Certiry as rollows:s

VIRST: Thaz the Certiricate of Incorporatisn of
said Carporation haw baen amanded as follows:

By striking cut ths vhole of Article Fifth
theraof as it now ewists and inserting in lieu and instead
theroof a new drticle Fifth, reading aw followus:

FIFPE: Tho botal numbar of shares of stock which
ths Corporution shall have authézity to issve is now one
thousand thirty (1,030), all of such shares shsll be witheut
PRT value, and ons thousand (1,000} shares thereof shall be
Common Stock and thirty (30) shares therso? shall be
Preforved Stock.




%

auznority is hereby sxpressly vestad in the Beaxd
of Directors o adopt £rom time to time resclutions
providing far the isgus of the Preferred Stock, which
resolutions shall rix any or all voting povard, designa-
tions, preferences and relative, participating, optional ox
other rights, if any, or the qualitications, limitations or
mietio& thoreof, of any series oy class of stock,
including sech provisions as may be desired gar the
redemption of shares of atok and/or the conversion of
shares of such stock into, or exchangs thersct for, shayes
of any other series or clasa of stock, and stste and aXpress
the tise or timss, price ox prices, rates of axchanga,
agjuscments and other canditions af any such redcmpeien,
conversion ang/or exchange, includloy voting rights.

¢EeOND:  That such amendwent has been duly edopted
in accordance with the provisions of the General Cexzporation
taw of the Seats of Dalawere by the unanimous weittan
congent of the sola stockholder entitled to Vats in
sccopdanse with the provisions of Saction 228 of ths GQenmral
Corporation Lavw of the Stats of Delaware.




IN WITNESS WHEREOF, this certificate have been

executed ag of this 26th day of August, 1992.

KCI HOLDINGS, INC., Stockholder




Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE , DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERIIFICATE OF CHANGE OF REGISTERED AGENT OF “KCI
TECHNOLOGIES, INC.”, FILED IN THIS OFFICE ON THE ELEVENTH DAY

OF JANUARY, A.D. 1893, AT 9 O 'CLOCK A.M,

\))uﬂrw Wi Hutach, Sexawldry o SGLET )

Authentication: 201939782
Date: 01-26-17

2177921 8100
SR# 20170461666

You may verify this cartificate online at corp.delaware.gov/authver.shtimi




CERTIFICATE OF
CHANGE OF LOCATION
of Registerad Office

and/or Registered Agent

# The Board of Directors of KCI. Technologies, Inc. '

1l4th dayof December LAD.19 92

a Carporation of Delaware, on this
do herehy resolve and order that the location of the Registered Office of this Corporation within this State be,

100 Commerce Drive, Sereet
by

and the samehereby is
Newark ,.Coum'yof New Castle Zip Code_ 19713

in the City of

The name of the Registered Agent therein and in charge thereof upon whom process against this Corparation

Terry F. Neimeyer

may be served, is

‘KCI Technologies, Inc, ,

a Corporation of Delaware, does hereby certify that the foregoing is a true copy of a resolution adopted by the

Board of Directors at a meeting held as herein stated.

IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed by its President and Attested

28th day of December LAD., ,992

by lts Secretary, the

ey S ——t

st President paler
P Trond Grenager e
Y rx
Secrewary

william E. Franswick

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS

FILED-09:00--AN-01/11/1993

LR SR

930125056 ~ 2177921

CHANGE QF LOCATION
Dor 10-08/8041 (/04



Delaware

The First State

L, JEFFREY W. BULLOCK, SECRETARY OF STATE OF; THE STATE OF
DELAWARE,, DQ HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CHANGE OF REGISTERED AGENT OF “KCI

TECHNOLOGIES, INC. 7, FILED IN THIS OFFICE ON THE EIGHTH DAY OF

JULY, A.D. 1896, AT 9 O CLOCK A.M.

2177921 8100
SR# 20170461666

You may verify this certificate online at corp.delaware.gov/authver shtml

Authentication: 201939781
Date: 01-26-17




w ‘CHANGE OF LOCATION

b

KCI Technologies, Inc. - .

The Board of Directors of

2 dayof _May o AD.1996

a Corporation of Delaware, on this

do hereby resolve and order that the location of the Registered Ollice of this Corporation within (his State be,

100 Commerce Drive, Sulte.ll?, Christisna-Lorparate Lenter SHeet

Newark oo, Countyof .. New_Castle ZipCode 19713 . ..

and the same hereby Is

Inthe City of

Y

The name of the Registered Agent therein and (n charge i

may beserved, s ... KCI Technologias, Inc.
100 Commerce Drive, Ste. 112

Chrigtiana Cerporata Qenter
Newark, DE 19713 -

wereof upon whom process against this Corporation
Ll

+

KCI Techuologles, Inc, ,

a Corporation of Delaware, does hereby certify that the foregoing is a true copy of a resolution adopted by the
Board of Dircctors at 2 meeting held as herein stated.

IN WITNESS WHEREOF, said Corporation has caused . this certilicate to be signed by its President and Attested

2 dayof_ May . AD,19.86 .

by its Secretary, the

o ATTEST: [(/(/%J/Z( g %MM/ |

Willlam E, Franswisk Y I

STATE 0P DELANARE

SECRET
DIVISION

FILED"09:00™AM 07708
960193084 - 21

g

) " | ‘i

71087
77921

<t



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED I3 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “KCI TECHNOLOGIES,

INC.”, FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY OF JUNE,

A.D. 1998, AT 5 O CLOCK A.M,

\NZE

ercy A Patuch, Sty o Slale ’)

2177921 8100
SR# 20170461666

You may verify this certificate online at corp.delaware.gov/authver.shemi

Authentication: 201939780
Date: 01-26-17




SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 06/24/1998
— A4 981244811 ~ 2177921

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF

KCJ TECHNOLOGIES, INC.

Adepted in accordance with the provisions of
Section 242 of the General Corporation Law
of the State of Delaware

THE UNDERSIGNED, being the bolder of record of all outstanding shares of stock of
K.CI Technologies, Inc. (the “Corporation”), hereby certifics that:

FIRST: The Certificate of Incorporation of the Corporation is hereby amended by striking
out ARTICLE FIFTH thereof and by substituting in lieu of said Article the following new
Article:

ARTICLE FIFTH: The total number of shares which the
corporation shall have authority to issue shall be one thousand
(1,000) shares of common stock, without par value.

SECOND: The amendment of the Certificate of Incorporation herein certified bas been
duly adopted by the written consent of the sole stockholder cntitied 10 vote in accordance with
the provisions of Sections 228 and 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, this certificate has been exccuted this 23 day of June, 1998.

ATTEST: KCI HOLDINGS, INC., Sole Stockholder
M By%g !J‘*N‘ < v
Secretary : Nme&erzy £ felneyer

William E. Fraoswick Title: ~Preside



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED I8 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CHANGE OF REGISTERED AGENT OF “KCI
rmcmoz.oams, INC.”, FILED Ii\l THIS OFFICE ON THE THIRTEENTH DAY

OF AUGUST, A.D, 2001, AT 9 O 'CLOCK A.M.

-

N

\}}vmn WORABER, Seeildrg G STaF

Authentication: 201939779
Date: 01-26-17

2177921 8100
SR# 20170461666

You may verify this certificate online at corp.delaware.gov/authver.shtm)




STATE OF DELAWARE
CERTIFICATE OF CHANGE
OF REGISTERED AGENT AND/OR
REGISTERED OFFICE

The Board of Directors of KCI Technologles, Inc. .

a Corporation of Delaware, on this 22nd , day of
May ' , AD. 2001 | da herchy resolve and order that the

location of the Registered Office of this Corporation within this State be, and the

samehereby is 153 East Chestnut Hill Road, Ste. 102

‘ Street, in the City of _ Newark

County of ___ New Castle Zip Code___19713

The name of the Registered Agent therein and in ¢harge thereof upon whom
process against this Corporation may be served, is
KCL Technologles, Inc,

__KCI Technologies, Inc. a Corporation of Delaware,
does hereby certify that the foregoing is a true copy of a resolution adopted by the
Board of Directors at a meeting held as herein stated, ' ‘

IN WITNESS WHEREOF, said Corporation has caused this certificare to be
signed by an authorized officer, the 9th day of _August R

el

By.‘/ | 'quﬂvéd’ //'7// 5‘43&24&/]

Authorized Officer

Name: Donald A. McConnell
Print or Type

Titlervice President & CFO

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 08/13/2001
010405392 ~ 2177921

FEB 21 ‘@1 @8:41 dsosde PAGE . @3



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE!, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CHANGE OF REGISTERED AGENT OF "KCI

TECHNOLOGIES, INC.”, FILED IN THIS OFFICE ON THE NINETEENTH DAY

OF SEPTEMBER, A.D, 2007, AT 11:31 O CLOCK A.M.

XTI

2 —
Q.mﬂa, Vi Heaocs, Secreacy of Slafe )

Authentication: 201939778
Date; 01-26-17

2177921 8100
SR# 20170461666

You rnay verify this certificate online at corp.delaware.gov/authver.shimi




Btate of Delaware
Secreta Caf Stggq s
ivision of Corp 10,
De?igéiéd 11:57 AM 08/18/2007
FILep 11:31 AM 09/18/2007
SRV 071029825 ~ 2177821 FILE

STATE OF DELAWARE
CERTIFICATE OF CHANGE
OF REGISTERED AGENT AND/OR
REGISTERED OFFICE

The Board of Directors of _KCI Technologies, Inc. S

a Delaware Cotporation, on this 10th day of

September + AD. 2007 (g hereby resolve and order that the

location of the Registered Office of this Corporation within this State be, and the

same hereby is . - Corporation Trust Center
1209 Orange Street, in the City of Wilmington

County of New Castle _Zip Code 19801

The name of the Registered Agent therein and in charge thereof upon whom

process against this Corporation may be served, is THE CORPORATION
TRUST COMPANY

The Corporation does hereby certify that the foregoing is a true copy of a
resolution adopted by the Board of Directors at a meeting held as herein stated.

IN WITNESS WHEREOF, said Corporation has caused this certificate to be

sigtied by an authorized officer, the _ 10th day of _ September ,
AD,, 2007 .

By: -

() Auhdrizyt OfEer =
Name: Jemes H, Shumaker
Print or Type

Title: Secretary

DE023 - DR/2312005C T System Onfine



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETA?!Y OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTVIFICATE OF CHANGE OF REGISTERED AGENT OF “KCI
TECHNOLOGIES, INC.”, FILED IN THIS OFFICE ON THE EIGHTH DAY OF

JULY, A.D. 2010, AT 1:07 O'CLOCK P.M,

Qe

Qjémww‘ VR Saprrany W3

Authentication: 201939777
Date: 01-26-17

2177921 8100
SR# 20170461666

You may verify this certificate online at corp.delaware.gov/authver.shtmi




State of Delaware
Secretary of State
Division of Corporations
Delivered 01:33 PM 07/08/201¢
FILED 01:07 PM 07/08/2010
SRV 100725252 -~ 2177921 FIILE

CERTIFICATE OF CHANGE OF LOCATION OF REGISTERED OFFICE
AND OF REGISTERED AGENT
OF

KCITECHNOLOGIES, INC.

It is hereby certified that:
1. The name of the corporation (hereinafter called the "corporation”) is
KCI TECHNOLOGIES, INC,
2. The registered office of the corporation within the State of Delaware is hereby
changed to 2711 Centerville Road, Suite 400, City of Wilmington 19808, County of New Castle.
3. The registered agent of the corporation within the State of Delaware is hereby
changed to Corporation Service Company, the business office of which is identical with the

registered office of the corporation as hereby changed.

4. The corporation has authorized the changes hereinbefore set forth by resolution
of its Board of Directors. ‘ '

Signed on July 6, 2010,
/s! James . Shumaker

Name: James H. Shumaker
Title: Vice President & Secretary

DE BC D-.COA CERTIFICATE OF CHANGE 09/00 (#163)
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CONFIRMATORY BILL OF SALE AND ASSIGNMENT OF ASSETS

THIS CONFIRMATORY BILL OF SALE AND ASSIGNMENT OF ASSETS is
executed and delivered effective as of the Ist day of January, 2019, by and between Keith and
Schnars, P.A., a Florida professional association (the “Seller™, and KCI Technologies. Inc., a
Delaware corporation (the “Buyer™). All capitalized terms used but not otherwise defined in this
Bill of Sale and Assignment of Assets shall have the meanings given to them in the Purchase
Agreement (as defined below).

WHEREAS. the Buyer and the Scller have entered into an Asset Purchase Agreement. of
even date herewith (the “Purchase Agreement™), providing for the purchase by the Buyer of
substantial assets of the Seller related to Seller’s Business (as defined in the Purchase Agreement).
The Closing under the Purchase Agreement occurred on January 1, 2019, and the parties lieveby
confirm the sale and assignment of all of the Purchased Assets under the Purchase Agreement
effective as of such date. ’

NOW, THEREFORE. pursuant to the Purchase Agreement, and for good and valuable
consideration, the receipt and sulliciency of which are hereby acknowledged. the Seller hereby
grants, bargains, sells, delivers, transfers, sets over, assigns, and conveys to the Buyer and its
successors and assigns. free and clear of any and all Encumbrances ot any kind. other than
Permitted Encumbrances, all of the Purchased Assets (as defined in the Purchase Agreement);
provided. however, that the Purchased Assets shall not include any liability or obligation other than
the Assumed Liabilities (as defined in the Purchasc Agreement).

TO HAVE AND TO HOLD the Purchased Assets unto the Buyer and its successors and
assigns, to its and their own use and benefit forever, and the Seller, for itself and its successors and
assigns. covenants to and agrees with the Buyer to warrant and defend the sale, wansler, assignment,
conveyance, and delivery of the Purchascd Assels unto the Buyer and its suceessors and assigns,
against all lawful claims and demands.

The Seller covenants and agrees with the Buyer that the Seller will, whenever and as
often as reasonably required to do so by the Buyer, do, execute, acknowledge. and deliver any
and all other and further acts, titles, deeds, assignments, transfers, conveyances, confirmations,
powers of attorney and any insttument of further assurance, approvals, and consents as the Buyer
may reasonably require in order to complete, ensure, and perfect the transfer. conveyance, and
assignment to the Buyer of all the right, title, and interest of the Scller in and to each of the
Purchased Assets.

Nothing in this instrument, expressed or implied, is intended or shall be construed to
confer upon or give to any person, firm or corporation other than the parties hercto and their
respective successors and assigns any remedy or claim under or by reason of this instrument or
any term, covenant, or condition hereof; and all the terms. covenants, conditions and agreements

i this mstrument shall be for the sole and exclusive benelit of the parties hereto and their
respective suceessors and assigns.



All of the terms and provisions of this Bill of Sale and Assignment of Assets shall be
binding upon the Seller and its respective successors and assigns, and shall inure to the benefit of
the Buyer and its successors and assigns. This Bill of Sale and Assignment of Assets shall be
governed by the laws of the State of Florida, without reference to any conflicts of laws principles.
This Bill of Sale and Assignment of Assets may be executed in counterparts and deliver by
electronic transmission, all of which counterparts shall be deemed to be one and the same original
agreement.

- Signatures appear on the following pages -




IN WITNESS WHEREOF. the purties have caused the due execution of this Confirmatory
Bill of Sale and Assignment of Assets, under seal, as of the day and year first above written.

KEITH AND SCIHHNARS, P.A,

By ; C :
Name: Errol Kalayéi |
Title: President '

On this ;?_-f;‘day of ?gbﬂ;a(d in the vear 2019 before me. the undersigned,
personally appeared Errol Kalayci, personally known to me or proved to me on the basis of satisfactory
evidence (o be the individual whose hame is subscribed to the within instrument and acknowledged to me
that he executed the same in his capacity, that by his signature on the instrument, the individual, or the
person upon behalf of which the individual acted, exceuted the instrument, and that such individual made
such appearance before the undersigned in %rowcx c County, State of Florida.
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- Signatures contimue on the following page -

Signainre page to Confirmatory Bill of Sate and Assignment of Assets



KCI TECHNOLOGIES, INC.

o o
By: Z/”/ﬁv// (SEAL)
Name: sdsrane .Bii\\
Tide: /cfo /PaE o SET

On this w:f'lrkday of ¢ ba g in the year 2019 before me. the undersigned,
personally appeared [\@] han j i(’)e {l » personally known ta me or proved to me on the

basis of satisfactory evidence o be the individual whase name is subseribed to the within instrument and
acknowledged to me that he executed the same in his capacity. that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted. gxecuted the instrument, and that such
individual made such appearance before the undersigned in ol bimoce County,
State of Maryland,
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Signature page to Confirmatory Bill of Sele and Assignment of Assets



