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MEDCOM SERVICES, INC,

H 97000009139 EFFECTIVE DATE
PREAMBLE L2,

We, the undersigned, do hereby acsociate ourselves
ander the following Artioles, for the purpose of forming a
corporation under the laws of the state of Florida.

ARTICLE I
HAME

The name of the corporation shall be: MEDCON SERVICES,
INC.

ARTICLE 11
GENERAL NATURE OF BUSINESS

The general nature of the business to be transacted by
this corporation 1s:

(1} To engage in any activity or business permitted 3
under the laws of the Unitad States and the State of 7
Florida. T

ARTICLE TIl
CORPORATE POWERS

This Corporation shall have all powers now and
hereafter granted corporations fox profit under the laws of

the State of Florida, including, but not limited to, power
to:

(1) Blect or appoint such officers and agents as 1its
affaixs shall reguire, and allow them sultable compansation.

(3} Adopt, change, amend and repeal By-Laws, not
jnconsistent with law or its certificate of Incorpoxation,
for the exercise of lts corporate pPOWerISB, the management,
regulation and government of its gstocks oxr other evidence of
{ntersst, and the calling and holding of meetings of its
Stockholders.

(3) Increase or diminish, by votae of its stockholders
or shareholders, change as the By-Laws may dirxect, the
number of diractors.

(4) Make and entey into all contracts necessary and
proper for the conduct of ita businosa.
Proparad By: Manuel A. Rgmirez, Ls#q.
1001 8. Bayuhora Driva, #2410
Miami, FL 33131
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H 97000009139

(5) Conduct business, have one or mora officers, and
buy., hold, mortgage, gsell, convey, lease O otherwise
dispose of real and person {tangible and intangible)
property © therein of any nature whatsoever,
in this state and i the several states, terxitories,
possessions and dependencies of the United States, the
pistrict of Columbia, and foreign countries.

{6) purchase the corporate assots of any other
corporation and engags in the same character of business.

(7) Acquire, take, hold, sell and dispose of patents,
copyrights, trade marks and any licenses oOr other
interests thereunder or therein.

(8) Acgquire, take, hold, sell and convay such property
as may be necessary in order to obtain or secure payment of
any indebtedness or liability to it.

(9) Guarantee, endorse, purchase, deal in, hold, sell,
transfer, mortgage, exchange, pledge or otherwise dispose
of, alone, in syndicate, or otherwise in conjunction with
others, the shares of the capital stock of, or any honds,
gecurities or other evidences of {indebtedness created by any
other corporation, agsociation, partnership, syndicate,
entity, person Or governmental, municipal or public
authority in this state or any other state or government
and, while ownexr thereof, exercise all the righta, powexs
and privileges of ownership, including voting rights.

(10) Purchase hold, gall and tranafer shares of its
own capltal stock, provided that it shall not purchase any
of its own capital sBtock except from the surplus of its
aggets over its liabilities including capital., Shares of
its own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as outstanding fer
the purpose of any stockholders’ guorum or vote.

(11) Contract debts and borrow money at such rates ot
interast not to excead the lawful inctersast rate and upon
such terms as it or its Board of Directors may deem
necessary or expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, notes and other
avidences of indebtedness, whether gecured or unsecured,
including obligations which are convartible into the capital
grtock of the corporation, and execute such mortgages and
other instrumants upon or encumbering its property Or credit
to secura the payment of monay porrowad or owing by it, as

occasion may xeguire and the Board of Directoxr may deem
expadient; and

H 97000009139
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(a) Provide in such instruments for transferring
Corpoxate property of every kind and nature
then belonging to or thereafter acquired by it,
as security for any bonds, notes, debenture or
other evidence of indebtedness issued or debts
or sums of money owing by it; and

provide in case of the sala of any property

by virtue of any such instrument of or any
foreclosure, the party acquiring title shall have
the sama rights, privileges, grants, franchises,
{mmunities and advantages. in and by such
{pstruments enumerated or conveyed, aa_belonged
to and were enjoyed by it.

{(12) Lend and advance money, extend credit, take notes
and any kind or nature of avidence of indebtedness therefor.

(13) Make gifts for educational, sclentific or
charitable purposes.

(14) Indemnify any person made a party, or threatenecd
to be made a party, to any threatened, pending or completed
action, sult or proceeding:

({a) Whether civil criminal, adminlstrative, ox
{nvestigative, other than one by or in he right of the
corporation to procure a judgment in its favor, brought
to impose a liability or penalty on such person for an
act alleged to have been committed by such person in
hie capacity of diractor, ofticer, employee, ox

agent of the coxporation, ox of any other corporation,
partnershlip, joint venture, trust, or other enterprise
which he pervaed as such at the request of the
corporation, against judgments, fines, amounts paid in
sottlement and reasonable expenses, including
attorneys’ fees, actually and necessarily

incurred as a result of such action, suit, proceeding,
or any appeal therein, if such person acted in good
faith and in the reasonable belief that such action was
in the best intearest of the corporation, and in
criminal actions or proceadings, without

reasonable ground for belief that such action was
unlawful. The termination of any such action, sult, or
proceeding by judgment, order, sattlement, conviction,
or upon plea of nolo conptendare or its equivalent shall
not in itself create a presumption that any

such director or officer did not act in good faith in
the reasonable belief that such action was in the best
interest of the corporation or that he had reasonable
grounds for belief that such action wac unlawful;

H 97000009139
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(b} By or in the right of the corporation to procure
a judgment in its favor by reason of his being

or having been a director, officer, employee or

agent of the corporation, or of any other corpora-
tion, partnership, Joint venturg, Trust, or other
enterprise which he gerved as such at the regueat

of the corporation, against the reascnable expenses,
including attorney's fees, actually and necessarily
incurred by him in connection with the defense or
gsettlement of such action, or in connection an appeal
thereln, if such person acted in good faith and

in the reasonable belief that such action was in

the best interest of the corporation. Such person
ghall not be entitled to ipdemnification in relation
to matter=s as to negligence Or misconduct in the
performance of his duty to the corporation unless, and
only to the extent that, the court, administrative
agency, Or investigative body before which such
action, suit, or proceeding is held shall determine
upon appllication that, despite the adjudication of
liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled
to indemnification for such expenses which such
tribuna) shall deem pProOper.

(c) To the extent that a director, officer, employee
or agent of a corporation has been successful on the
marits or otherwiss in defense of any action, sult,

or proceeding referred to in Paragxaph (a) or (b}, ox
in any defense of any claim, isgue, or matter thereln,
he shall be indemnified against the reasonable
expenses, including attorxneys’ feas, actually and
necessarily incurred by him in connaction therewith.

(d) If a determination is made that indemnification
of the director, officer, employee, or agent is
proper in the circumstances because such pexson has
met the applicable standard of conduct gset forth

in pParagraph (a) or (b). unless indemnification is
ordered by the tribunal before which such action,
suit, or proceeding is held., Buch determination shall
be made either by the Boaxd of Directors by a majority
vote of a qguorum consisting of directors who were

not partles to such action, suit, or proceeding, or

by the shareholdars who were not parties to such
action, sulit oxr proceeding.

(13) Pay expenses incurred In defending any action,
sult or proceeding in advance of the final disposition of
such action, suit, or procseding as authoxized in the manner
provided in Paragraph (d) of Subsection {14) upon xeceipt of
an undertaking by or on behalf of the director, officer,
owployse, or agent to repay such amount unless it shall
ultimately be detormined that he is entitled to Dbe

)
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indemnified by the corporation ag authorized by this
section.

(16) indemnify any person, if tha reguirements of
subsections (14) and (15) are met, without affecting any
other rights to which those indemnifled may be entitled
undex any By-Law, agreement, vote of shareholdexs or
digsinterested directors, OX otherwise, both as to action in
another capacity while holding such of£ice and shall contin-
ue as to a person who has ceased to bs a director, officer,
employae, or agent of the corporation and shall inurxe to the
penofit of the heirs, executors and administrators of such a
person.

(17) Purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee, Or agent
of another corporation, partnership, joint venture, trust or
other enterprise against lisbility 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 such liability under the
provisions of Subsection (12).

(18) Enter into general partnerships, limited
partnerships (whether the corporation be a 1limited or
general partner), joint ventures, gyndicates, DpooOlSs,
agsociations, and other arrangements for carrying on one or
more of the purposes set forth in lts Axticles of
Incorpoxration, jointly or in common with others, so long as

the participating corpoxation, person, Or asgociation would
have power to do so alone.

ARTICLE IV
CAPITAL STOCK

(1)_ This corporation shall be authorized to have
outstanding at any time a maximum of 6,000 shaxes of stock
of the par value of $1.00.

(2) Gharas of stock may be issued in congideration of
the payment of the entire purchase price or only part of the
puxchase price, as may be determined by the Board of
Directors which payment may be made in cash, property, or in
gervices. Shares isszued in consideration of the payment of
only part of the purchase pricet

(a) shall be subject to calls thexeon, in amounts
and at such times as the Board of Directors may

determine until the whole thereof shall have been
paid; and

(b) shall participate in dividends upon the basis of
the amount actually paid on the respactlive shares; and

S
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(¢) Certificates impued therefor shall bear endorse-
ment as to the actual amount paid thereon.

(3) No stock in this corporation shall be sold ox
transferred other than by operatlon of law, unless and until
the record owner thereof shall have given written notice, by
certified majl, to the corporation at its principal oftfice,
setting forth a desire to sell auch stock, together with the
price, terms and conditions upon which said stock ghall be
offered for sale. The corporation, if it elects, oOr ite
atockholders, if it shall not elect, shall have an exclusive
right to purchasa said stock at the price and upon the terms
and conditions set forth in eaid notice at any time within
thirty (30) days of the corporation’s receipt thereof. Upon
fallure of the corporation or its gtockholders to exercise
such rights within such thirty (30) day period, said stock
may be offered for sale to others, but only at the price and
upon the terms and conditions stated in said notice.

(4) Anything tc the contrary notwithstanding, the
original subscribers hersto shall, prior ¢to issue of
certificates therefor, have the right to assign their stock
subscriptions without regard to the limitations on stock
transfers contained in Section (3) above.

ARTICLE V
TERM OF EXISTENCE

This corporation shall exist perpetually.

ARTICLE VI

RIRECTORS

(L) The business of ¢this coxrporation shall be
conducted by a Board of Directors consisting of one ¢r more
Directoxs.

{2) Members of the Board of Directors or an BExecutive
Committee of such Board will be deemed present and may
conduct business at any meeting of suoh Board or Committes
by means of a conference telephona or similar communication

equipment if used 90 that all persons participating in the
meeting can hear each other.

(3) The names and street addresses of the members of
the first Board of Directorxs of this corporatlon, who shall

S1/28'd
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hold office for the first year of itp existence or until
thelr successors are elacted and qualified are as followst

NAME ADDRES]

Emma V. Mederos 3820 N.¥. 12th Tarxace
Miami, Florida 33126

ARTICLE VII
OFFICERS

The names and addresses of the initial officers of thig
corpoxation is as follows!

President: Enma V. Mederos
3820 N.W. 12th Terrace
Miami, Florida 33126

Secratary: Emma V. Medexcs
3820 N.¥W. 12th Terrace
Miami, Florida 33126

MEDCOM SERVICES, INC., desiring to organize under the
laws of the State of Florida, has esignated ite principal
office at 3820 N.W. 12th Texrrace, Miami, Floxrida 33126, and
has named as its initial Registered Agent, Emma V. Mederos,
3820 N.W. 12th Terraca, Miami, Florida 33126.

ARTICLE IX
SURSCRIBERS

The name and address of the Subscriber to these
Articles of Incorporation ims as follows:

NBME ADDRECS

Emma V. Mederos 3820 N.¥. 12¢h Terxzace
Niami, Floxida 33136

7
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ARTICLE X
COMMENCEMENT OF CORPORATE EXISTENCE

In accordance with the provisions of Section 607.167,
the gtecuve date of incorporation is wpecified to be the
the day of June, 1997, which is the date on which these
articTas have been subscribsd and acknowledged.

WITNESS my hand and official seal this 3“ day of
June, 1997.

Subacriber

STATE OF FLORIDA )
) 88.:
COUNTY OF DADE )

BEFORE ME, the undersiganed authority, this day
personally appeared, Emma V. Hederos, to me well known to be
the parson who executaed the above and foregoing Articles of
Incorporation of HEDCOM SERVICES, INC., and who states that
he executed the same for the purposes thorein expressed.

BWORN TO AND SUBSCRIBED be

%Jn_. ’ 1997,

My Commission Expires: '

[} RY SHA
WERICIA AVFRIUFE

‘ . 1]
ALY FUBIC KTATL ng- O
N OMMEBON N&’cum
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CERTIFICATE. OF DESICNATION

Pursuant to the provisions of section 607.0501, Florida
statutes, the undexgigned corporation, organized under the
laws of the state of Floxida, submits the followling
statement in designating the registered office/registered
agent in the state of Florida.

1. The name of the corporation 1s MEDCOM SERVICES.
INC.

2. The name and address of the registered agent and
office 1s: Ms, Emma V., Mederos, 3820 N.W. 12th Texrrace,

Mlami, Florida 33126. //’ ;; ;/

V. MEDEROS,/
Subscriber

42
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I, Emma V. Mederos having been named to accept Service
of Process for MEDCOM SERVICER, INC., a Floxlda corpoxation,
at the place designated in Article VII of the attached
Articles of Incorporation, I hereby accept to act in this
capacity, and agxree to comply with the provisions of said
act relatlive to keeping open said office.

36
DATED this day of June, 1997.

Registered Agent
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