({{H95000009950)))

TO; DIVISION OF COHPORATIONS FROM:
DEPARTMENI OF STATE
STATE OF FLORIDA
409 EAST GAINES STREET
TALLAMASSCE, FL 32399 CONTACT:
FAX: (904) $22-4000 PHONE ;
FaXx:
({ (H95000009950))) DOCUMENT TYPL:
NAME: T.v. M©D, INC.
FAX AUDIT NUMBER: H9500 9950
DATE :QUESTED: 09/07/1995

CERTIFl.d COPIES: 1
NUMBER OF PAGES: 6
ESTIMATED CHARGE: $122.50

felele QI IV

PUBLIC ACCESS
ELECTRONIC FILING

SYSTEM

COVER SHEET

EMPIRE CORPORATE KIT COMPANY

1492 W FLAGLER ST

SUITE 200

MIAMI FL 33135~ -

RAY STORMONT

(305) 641-3694

(308) 541-3770

FLORIDA PROFIT CORPORATION OR P.A.

CURRENT STATUS:
TIME REQUESTED:

REQULSTED
13:12:32

CERTIFICATE OF STATUS: 0O
METHOD OF DELIVERY:

FAX

ACCOUNT NUMBER: 0724500032556

Noto: Please print this page and uro 1t ag a cover cheet when submitting

documants to the Division of Corporations.
without the information contained on this page.
numbar on the top and bottom of all pages of the

{((HB95000008850) 1)

*%x ENTER 'M® FOR MENU, ==
ENTER SELECTION AND <CR>:
Help F1 Option Menu F2

Your documont cannot be procongzed
Remamber to type the Fax Audit
document.

NUM CAPS Connoct: 00:08:.

-
- L1



L IR R AR PR L ) B [ Py

e Y VAR . [l [
ARTICLES OF INCORPORATION Gé)!
or [ |i')_' oL

I.V. MED, INC.

The underuigned Incorporator for purposes of forming a
corporation under thu Florida Businecs Corporation Act, haraby
adopts the following Articles of Incorporation:

FIRGT: The name of tho Corpoeration is I.vV. Med, 1Inc. (the
“Corporation").

S8ECOND: The stroat address of the initial frincipal office and
mailing address of the Corporation is 391 Aragon Avenue,
Suite 211-216, Corxal Gables, Florida 33134.
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THIRD; The Corporation is authorized to issua 10,000 gshares of
common aetock, par value $1.00 per shara.

POURTH: The etreet addrage of the initial registered officn of
the corporation is: Miami center, 201 South Biscayne
Boulevard, suite 2000, Miami, Florida 33131 and the
regintered agent at that addreas is: B & ¢ Corporate
Sarvicea, Inc.

PIFTH: The name and address of the incorporator of the
Corporation is: Jome A. Santos, Jr., Broad and Cansel,
Miami Center, 201 South Biscayne Boulevard, Suite 3000,
Miami, Florida 33131.

BIXTH: The Corporation 48 organized for <the purpese of
trancacting any and all lawful activities or business for
which ¢orporations may be formed under Chapter 607 of the
Florida Statutes.

BEVENTH: The Corporation expreanly elects to be governed by
Section 607.0630 of the Florida Business Coxrporation Act,
ac amended from time to tima, relating to Preenptive

righta.

Each Shareholder of this Corporation shall have the first
right to purchase shares (and securities convertible into
sharee) of any class, kind or series of stock in this
Corporation that may, from time to time, ba iseuad
{whether or not prasently authorized), including ghares
{rom the treasury of this Corporation, in the ratio that
the number of shares he holds at the time of issue bears
Lo the total number of shares outstanding, exclusive of
treasury shares. This right shall be decemod waived by
any Shareholder who does not exercise it and pay for the
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chares preexptive within 310 days of raceipt of a noticn
in writing from the corporation, stating the prices,
torns and conditions of the issue of sharey, and inviting
him to exarcime his procmptive righte. This right may
also be waived by affirmativa written waiver submitted by
the Sharcholder to the Corporation within 30 days of
roceipt of notice from tho ¢‘orporation.

The Corporatich shall indemnify its officers, diractors,
employees and agents to the fullast extent pocgible,
pursuant teo Section 607.0850 of the Florida Busineps
Corporation Act, as amended from time to tima.

Tho Corporation chall indemnify any percon who was or ig
a party or is thraatenad to ba made a party to any
threatened, pending or completed action, euit or
proceeding, whether civil, criminal, administrative or
inventigative (other Lhan an action by or in the right of
the Corporation) by reaeon of tha fact that ha ie or wan
a director, ofticar, enmpleyee or agent of tha
Corporation, or im or was sorving at the request of the
Corporation as a diraeotor, officer, amployece or agent of
anothar corporation, partnership, joint venture, trust or
othnxr sntexrprise, against axpenses (including attornay’'s
fee), judgments, finoes and amounts paid in sattlcment
actually and reasonably incurred by him In connection
with such action, suit or proceeding if he acted in good
faith and in a manner he reascnably believed to be in or
not opposed to the best interaats of the Corporation,
and, with respact to any criminal action or proceeding,
had no reascnable cause to beliove his conduct was
unlawful. The tarmination of any aaction, suit or
procaeding by judgment, order, sattlement, conviction, or
bupon a plea of nolo contendere or its equivalent, shall
not, of itself, create a presumption that tho parson did
not act in good faith and in a mannar which ha reasonably
bolieved to be In or not opposed to the best interests of
the Corporation, and, with respect to any criminal action
or proceeding, had reasonablm cause to baliava that his
conduct was unlawful.

The Corporation shall indemnify any perscn who was or is
a party or is threatocned to be made a party to any
threatened pending or complatad actien or suit by or in
the right of the Corporation to procure a Judgment in its
favor by reason of the fact that he is or was a director,
cofficar, omployea or agent of the Corpeoration, or is or
was serving at tha request of thae Corporation as a
director, officer, employee, or agent of ancother
corporation, partnership, joint vaenture, trust or othor
entorprice againat expenses (including attorneys' fees)
actually and reasonably incurred by him in connection
with the defense or asttlement of such action or suit if
he acted in good faith and in a manner he raeasohably
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balicved to be in or not oppomed to the best intarostn of
the Corporation and excopt that no indemnification shall
bo made in respuct of any claim, lesue or mattor an to
which such parson chall have boen adjudged to be liable
for negligence or miscenduct in the performance of his
duty to the Corporation unless and only to tha extant
that the court in which such action or suit wans brought
shall deternmine upon application that, deospite tho
adjudication of liability but in view of all tho
circunetances of the cane, such parson Jls falrly and
raagonably entitled to indemnity for such axXponasos which
Auch court ahall deem propar.

To tha axtent that any paraocn rafarred to in tha firnt
two paragraphs of this Article has bean asuccesaful on tha
merits or otherwise in defenae of any action, suit or
proceading referred to theraein or in defanse of any
Glaim, issue or mattoer thorein, he shall be indemnified
againgt expenser (including attorneye’ faoc) actually and
reasonably incurred by him in connection tharawith.

Any indemnification under the firet two paragraphs of
thins Article (unless ordered by a court) shall be made by
the Corporation only as authorized in tha specific easo
upcn a determination that indemnification of the
director, officer, employee or agant is proper in the
circumgtances becouse he has met the applicable standard
of conduct set forth in the first two paragraphs of thin
Article. Such daternination shall be made (a) by the
Board of Directors by a majority vote of a qgquorum
conoisting of directors who ware not parties to such
action, sult or proceeding; or (b) if such quorum ig not
obtainable, or, even if obtainable, by majority vote of
a committee duly designated by the Board of Directors (in
which directors who are parties may participate)
consisting solely of two or mora directors not at the
time partiee to the proceeding; or (c) by independent

counoel.

Expensee incurred in defending a civil or criminal
action, suit or proceeding may be paid by the Corporation
in aavance of the final disposition of such proceeding as
authorized by the Board of Directors in the specific case
upon receipt of an undertaking by or on behalf -f the
director, officer, employee or agent to repay such amount
if he is ultimately found not to be entitled to
indemnification by the Corporation as provided in thia
Article. Expensas inocurred by other employees and agents
way be paid in advance upon such tarms or conditions that
the Board of Directors doans appropriata.

The indemnification provided by this Article shall not be
deemed exXcluaive of any othar rights to which thoge
seeking indemnification may be entitled under any
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statute, bylaw, agrasnent, vote of stockholdors or
dinintoregted dirnotors or otharwise, both as toc action
in his official capacity and as to acticn in anothor
cenpacity while holding such office, and shall centinue an
to a parson who haw ceased to be a director, officer,
employee or agent and shall inure to tha benafit of tha
heirs, executors and administrators of guch a persaon.

The Corporation shall have power to purchase and maintain
insurance on bohalf of any parcon who lg or was a
director, officer, omployse or agant of the Corperation,
or is or was serving at the rogquast of the Corporation ag
a director, officaer, ooployae or agent of another
corporation, partnarship, joint venture, trust or other
enterprina, against any liability ascertaed againat him
and incurred by him in any such capacity, or ariming cut
©of hia status as such, whather or not the Corporation
would have the powar to indemnify him againast such
liability under the provisicna of thisg Articlae.

H9 5000009950

For the purposes of thia section, refarences to “tha
corporationM includa all constituent corporations
absorbed Iin a conamolidation or merger as well as the
resulting ox surviving corporation gso that any porsen who
is or was a diractor, officer, employea or agent of guch
& constituent corporation or is or wag serving at the
raguest of guch conatituent corporatlion as a diractor,
offlcer, onployes or agent of another corporation,

partnership, Jjoint venture, trust or othar enterprise
shall stand in the same position under tha provimione of

this section with respact to tha resulting or surviving
corporation am he would if he had served the reaulting or
durviving corporation in the samo capacity.

The corporate existence of the Corporation shall commence
upon tha filing of these Articles of Incorporation and
the Corporation shall have paerpetual existenca,

IN WITNEES WHEREOP, tho undersigned incorporator ham executad
these Articles of Incorporation this 7th day of September, 1595.

=

Santos, Jr., Incorporator
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