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OF AL, e
INTERNATIONAL ENDOSCOPY SERVICES, INC.

Tho undursignod subscriber to those Articlos of Incorporation is a natural person
compotait to contract and heroby form a Corporatlon for profit under Chaptor 807 of
tho Florida Statutos.

ARTICLE 1 - NAME

The name of the Corporation is INTERNATIONAL ENDOSCOPY SERVICES, INC.,
(horeinafter, "Corporation").

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business parmitted under the
taws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 13200 Southwest 128
Street, Suite F3&4, Miami, Florida 33186 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

The name and street addrees of the incorporator of this Corporation is Grace R.
Suare: whose address shall be the same as the principal office of the Corporation.

R ES - OFF

The officers of the Corporation shall be:

President: Grace R. Suarez
Secretary: Grace R. Suarez
Treasurer: Grace R. Suarez

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE @ - DIRECTOR(S]
The Diroctor(s} of tho Corperatlon shall bo:

Graco R, Suaroz

whoso nddrosses shall bo tho samo as tho princlpal offico of tho Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 ‘The meximum number of shares that this Corporation is authorizod to
havo outstonding at any time is SEVEN THOUSANL FIVE HUNDRED (7,600} shares
of common steck, cach shara having the por - oius of ONE DOLLAR {$1.00).

7.2 No holder of shares of stock of any clags shall have any preemptive right
to subsct,. . to or purchase any additional shares of any class, or any bonds or
convertible securitles of any nature; provided, however, that the Board of Director{s)
may, in authorizing the issuance of shares of stock of any class, confer any
presmptive right that the Board of Director{s) may deom advisable in connection with
such issuance.

7.3 The Board of Director(s) of the Coiporation may authorize tha issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or socurities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such cons'deration as the Board of Director(s) may dremn
advisable, subject to such restrictions ur limitations, if any, as may be set forth in the
bylaws of the Corporation,

7.4 The Board of Director{s) of the Corporation may, by Rer “ated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER § CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 198€ as amended.
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8.1 Tho shareholdars of this Corporatlon may oloct and, if olocted, shall
cont.wuo such gloction to be an S Corparation 08 provided In Sub-Chapter S of the
Intornal Rovonue Ccde of 1986, as amendoed, unless tho shareholdors of tho
Corporation unanimously agree othorwise in wiiting.

8.2  Aftor this Corporation has clocted to bo an S Corporotion, none of tho
sharoholdars of this Corporation, without tho writton consont ot all tho sharcholdors
of this Corporatlon ghall tako any action, or moko any tronsfor or uthor disposition of
¢ho shargholdors’ sheres of stock in tho Corporation, whirh will rosult in tho
tormination or revocation of such olaction to be an & Corporation, as provided in Sub-
chopter S of the Intarnal Revenuo Codo of 1988, as omandzd.

8.3 Onco tho Corporation has eloctod to bo an S Corporation, oach sharo of
stock Issuod by this Corporation shall contain tho folloviing logond.

*The sharos of stock rapresented by this certificato cannot
be transforred if such transfor would void tho election of
tho Corporation to be iaxed under Sub-Chapter S of the
internal Revenue Coda of 1986, os amendad,"

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be sub,uct to a Sharcho!ders’
Restrictiva #  emant containing numerous restrictions on the rights of shareholders
of the Corp. ion and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is or file at the principal

office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION
The Corporation shall have the same powers as an individual to do &ll things

necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable luw or thes2 Articias of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

@D AVERILAWYER

A AvistE « CORAL GABLES, FL. 33134 - (305) 445-2700 ° (B00) 603-3900 » FacsmLi: (305) 447-8900

343 ALmeRl
MAILING ADDRESS - PosT Orack Box 144479, CORAL GABLES, FLL 33114-1479




ARNICLE 12 - BEGISTERED OWNER.5)

The Corpotation, to the extont permitted by law, shall be ontitled to troat tho
parson In whoso namoe any sharo or right I8 rogistored on tha books of 1he Corporation
ns tho ownor thurato, for all purpesos, ond oxcopt as ma, bo agroed in writing by the
Carporotion, the Carporation shall not be bound to rocognizo ony oquitable or other
claim 1o, or interost in, such share or right on the part of any othor person, whothor
or not the Corporotion shall havo notice thoroof,

ARTICLE 13 - REGISTERED OFFICE ANL) REGISTERED AGENT

Theo initial address »f registered offico of this Corporation is AmeriLawyor®
Chartorod, locotod ot 343 Almarla Avenue, Coral Cabics, Florida 33134, Tho namo
and addross of tho registerod agent of this Corporation iz AmariLawyer® Chartered,
343 Almaoria Avenue, Coral Gables, Flolida 33134,

ARTICLE 14 - BYLAWS

Tho Board of Director(s) of the Corporation shall have powor, without the
assent or votoe of the sharoholders, to make, alter, amend or repoal the Bylaws of the
Corporation, but the 2ffirmativo vote of a number of Directors squal to a majority of
the number who wotild constitute a full Board of Directnr(s) at the time of such action
shall be nocessary to take any action for the making, alteration, amendment or repoal
of tho Bylaws.

Thase Articles of Incorporation shall be effectivz immediately upon approval of
the Secretary of State, State of Florida.

LE 16 - AMEN T

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of inccrporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any aimendment hereto,
in =iiy manner now or hereafter prescribed or permitted by the provisions of any
ap,:licable statute of the State of Florida, and all rights conferred upon shareholders
in ti.ese Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | havo horaunto sos my hand at d soal, acknowlodped

ond fited tho foregoing Articlos of Incorporation under the lawe >f tho State of Florido,
this 30 May 1996.

7 2 /
___).,jéﬂff_ [ R X

Graco R, Suaraz, Indorporat

ACCEPTANCE OF REGISTERED AGENT DES' \'NATED
IN ARTICLES OF INCORPORATIO

AmeriLawyer® Chartered, having a business office idv yical with the registerod
office of the Corporation name above, and having boen des. jnated as the Registered
Agontin the above and foregoing Articles of Incorporation, in femiliar with and accepts

1 0 obligations of the position of Registcrod Agont under th ) applicable provisions of
tn.3 Florido Statutos.
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