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ARTICLES OF INCORPORATION 0

oF ®
CMES, INC. |

Tho undaorsignod subscriber to thoso Articlos of Incorparation is a natural porson
compotont to contract and heroby form a Carporation for profit undor Chaptor 607 of

tho Florida Statutos.

ARTICLE 1 - NAME

Tho name of the Corporation is CMES, INC., (heroinaftor, "Corporation”).

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business pormitted under the
laws of tho United States and of the Stato of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The addross of the principal office of this Corporation is 2801 Ponce do Leon
Boulevard Suite 1060, Coral Gabiles, Florida 33134 and the mailing address is the

same,

ARTICLE 4 - INCORPORATOR
The name and streat address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: M.P. Demos, M.D.
Secretary: M.P. Demos, M.D.
Treasurer and

Chief Executive QOfficer: M.P. Demos, M.D.

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S)
The Diroctotis) of thue Crrporotion uhall bo:

M.P. Domou, M.D.

whose addrossos shall be the samo o8 tho principal offico of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares thoat this Corpaoration Is authorized to
have outstanding ot any time is SEVEN THOUSAND FIVE HUNDRED (7,500} shores
of common stock, cach share hoving the par valuo of ONE DOLLAR ($1.00).

7.2 No holdar of sharos of stock of any class shall have any proemptive right
to subscribe to or purchase any additional shares of any clags, or any bonds or
convortible securities of any nature; provided, howover, that the Board of Diroctor(s)
may, in authorizing the issuance of shares of stock of any closs, confer any
preomptive right that the Board of Director{s) may deem advisable in connection with
such issuance,

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or 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 Restated 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 S CORPORATION

The Carporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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ARTICLE 6_: DIRECTOR(S)
Tho Diroctor{s) af the Corpoiation shall bao;

Elso Niolson, 1R, N.

whooo addrossos shall be the snmo us tho principel offico of the Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho maximum numbar of shares that this Corporation is authorized to
hove outstanding at any time is SEVEN THOUSAND FIVE HUNDRED {7,600} sharos
of common stock, oach share having tho par value of ONE DOLLAR {$1.00).

7.2 No holder of sharos of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any naturo; provided, howsver, that the Board 0f Director{s)
may, in authorizing the issuance of shares of stock of any class, confer any

proemptive right that the Board of Director{s) may deem advisablo in connoction with
such issuance.

7.3  The Board of Director{s) of the Corporation may authorize the issuanco
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whather now
or hereafter authorized, for such consideration as the Board of Director{s} may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bytaws of the Corporation.

7.4  The Board of Director(s) of the Corporation may, by Restated 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 S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tho sharoholders ol this Corpotation may oloct and, il clostod, shall
continue such vlaction 1o bo an S Corporntion an providod in Sub-Chaptor S of tho
ntornal Revonuo Codo of 1986, as amondod, unloss tho sharcholdors of tho
Corporation unasnimously agreo otherwisoe in writing.

B.2  Altor this Corporation has olocted 1o be an S Corporation, nono of tho
sharoholdors of this Corparation, withotit the writton consont of oli tho sharcholders
ol this Corporation shall tako any oction, or moko any transfer or othor disposition of
tho sharcholdors’ sharos of stock in tho Corporotion, which will result in tho
tormination or rovocaltion of such oloction to be an S Corparation, as provided in Sub-
chaptor S of tho Intorno! Roevenuo Codo of 19886, as amandod.

8.3  Onco tho Corporation has olocted te bo an S Corporation, oach sharo of
stock issuod by this Corporation shall contain the following togend:

"Tho shares of stock roprosented by this cortificate cannot
be transferred i such transfor would void tho clection of
the Corporation to bo taxed under Sub-Chapter S of the
Intarnal Revenuo Code of 1986, as amended.”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMcNT

All of the shares of stock of this Corporation may be subjoct to a Shareholdurs’
Resrictive Agreemeant containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stork of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATICN
The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation,

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

P TI T I T TE AS

@ AvriLayee

I ATMERIA AVENUE * Cokal Gastes, FLo 33833 - (305 3452700 « (800) 603-3900 « Facsivu - {305} 41478400
MAILING ADERESS - PosT Qrrick Box LAGTY, Coral, Gaples, Fi. 23141479




ARTICLE 12 - REGISTERED OWNER(S)

Tho Corporatiun, to the oxtont pormittod by law, sholl bo ontitlod to treat the
potson in whogso namuo any share or right is registored on tho books ot the Corporation
us the ownor thuroto, for oll purposes, and oxcept os may bo agraod In writing by tho
Corpotation, the Corporation shall not bo bound to rocognizo any oguitable or othor
claim 1o, or intorost in, such shara or right on the part of any othar porson, whothor
or net the Corporation shall hovo notice thoreol.

Tho initlal addross of rogistorod offlico of this Corporation is AmeriLawyer”
Chortored, located at 343 Almetia Avonuo, Coral Gables, Florida 33134, Tho name
and addraoss of tho rogistarod agont of this Corporation is AmarilLawyer® Charterod,
343 Almeoria Avonue, Coral Gablos, Florida 33134,

RTICLE 14 - BYLAWS

The Board of Diroctor{s) of tho Corporation shall have power, without the
assont or vote of the sharohelders, o mako, aiter, amend or repeal the Bylaws of the
Corpe. wtion, but the affirmative vote of a numbor of Directors oqual to a majority of
the number who would constitute a full Board of Director(s) at tho time of such action
shall be necessary to take any action for tho making, alteration, amendment or repeal
of the Bylaws,

ARTICLE 15 . EFFECTIVE DATE

These Articles of Incorporation shali be effective immediately upon approval of
the Secretary of State, State of Florida,

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter. change or repeal any
provision coniained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or t¢ any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders

in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WitnEss wiEREOF: | hava hotaunto ot my hand Ond sual, qeknowladged
and filad the lnmgulnﬂ Article s 8T Incorpge oo dor the 10WE 00 tha St of Flenda,
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acoEpTANCE OF REGISTERED pGENT DESIGNATED
I ABTICLES OF \ncoRPORATIO

AmoriLawyor® c:hurtofﬂd' h”"ing a businoess offico idantioal witl tho rogistoroc
Atico of the Corporation nam® above, apg having boon dosignotod pg the Rogistored
Agent in the ahovo and lorog@"8 Articlog of Incorporation: Is familiar witp yng accopts
the obligations of the position 01 Registargg Agent under the 8Pplicablg provisions of
the Florida Statutos.
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