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RE: Telemedical Procedures Company
Our File No. 4917-2

Dear Sirs:

Enclosed please find one original and one photocopy of the Articles of the Articles of
Incorporation for the above-referenced corporation for filing, together with this firm's check in the
amount of $122.50 for the required fee

Please return the certified copy to me at the address listed above. If you have any questions
regarding this matter, please do not hesitate to contact me

Very truly,yo
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KNOW ALL MEN BY THESE PRESENTS: That the undersigned incorporator does

hereby certify he is forming a body corporate under and by virtue of the laws of the State

of Florida for the transaction of business with and under the following charter:

ARTICLE |

The name of the corporation shall be: TELEMEDICAL PROCEDURES COMPANY,

ARTICLE I

The general nature of the business fo be transacted by this corporation and its

powers shall be, without limitation, to engage in any lawful business as provided for under
the laws of the State of Florida.

ARTICLE TIl

The maximum number of shares of stock which may be issued by this corporation

is ONE MILLICN shares of common stock, par value $0.01 per share.

ARTICLE IV

The corporation shall have perpetual existence, unless sooner dissolved according
o law.

ARTICIEYV

The street address of the principal office of this carporation shall be: 7845 Ellis
Road, Melbourne, Florida 32904.

ARTICLE VI

The business of the corporation shall be conducted and managed by a Board of

Directors, consisting of not less than one (1) member, as fixed from time to time by the
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By-Laws of the corporation. The corporation shall have TWO (2) directors initially. The
Board of Directors shall be elected or appointed by the Stockholders, but it shall not be

necessary that such Directors be stockholders of the corporation.

ARTICLE VIl
The name and street address of the first Board of Directors of this corporation who
shall hold office until his successors are elected and qualified shall be:
NAME - - ADDRESS

Ricardo A. Balda 7845 Ellis Road
Melbourne, FL 32904

Bruce B. Cunningham 661 Cricklewood Terrace
Heathrow, FL 32746
ARTICLE VII!

The officers of the corporation shall be elected by the Board of Directors of the
corporation at a meeting to be held immediately following each annual meeting of the
stockholders. New offices may be created, and appointment may be made therefor, and
any office that may become vacant may be filled by the Board of Directors of the
corporation at any regular meeting or at any special meeting called for that purpose. The

duties of the officers of the corporation shall be prescribed by the By-Laws.

ARTI X
The amount of the capital with which this corporation shall begin business is a

minimum of Fifty Dollars ($50.00).

ARTICLE X
In furtherance and not in limitation of the powers conferred by statute, the
corporation shall have and may exercise the following powers:
1. The corporation shall have the power, if the By-Laws so provide, to hold
meetings, both of stockholders and Directors, either within or without the State of Florida,

at such places as may from time to time be designated by the Board of Directors.,
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2. Meetings of the Directors or stockholders may be held upon such notice
thereof as may be set forth in the By-Laws of the corporation, subject to any statutory
restrictions relative thereto, but any requirement as to notice of such meetings that may be
set forth in the By-Laws of the corporation shall not prevent, and nothing herein shall be
construed as preventing any stockholder or Director from waiving notice of any meeting in
such manner as may be provided or permitted by the statutes of the State of Florida, and
by the By-Laws of this corpcration consistent therewith.

3. The number of Directors of this corporation shall be fixed from time to time
by the By-Laws, subject to any limitation imposed by these Articles of Incorporation or any
amendment thereto. Any vacancy in the Board of Directors, caused by an increase in the
number of Directors, of by death, resignation, or other cause, may be filled by the Directors
in office, by the affirmative vote of a majority thereof, and the person so chosen to fill any
such vacancy shall hold office until the next annual meeting of the stockholders, and until
his successor shall have been elected and shall have qualified.

4. The corporation in its By-Laws may confer upon the Directors powers
additional to the foregoing and to the powers and authorities expressly conferred upon
them by statute.

5. It shall not be necessary for any officer to be a stockholder of the corporation.

6. The annual meeting of the stockholders shall be held on such day as may be
fixed by the By-Laws of the corporation, and the date of such meeting may be changed
from time to time as the By-Laws may provide; and the manner of calling meetings of
stockholders and Directors shall be fixed by the By-Laws.

7. The corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred on stockholders herein are granted subject
to this reservation, except that any amendment to Article 1ll shall require a majority
approval of all issued shares of common stock, voting and non-voting, and the holders of
such voting and non-voting shares of common stock shall be deemed a shareholder of

record entitled to vote.
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ARTICLE X!

Each Director and officer in consideration of his services, shall be indemnified,
whether then in office or not, for the reasonable costs and expenses incurred by him in
connection with the defense of, or for advice concerning, any claim asserted or proceeding
brought against him by reason of his being or having been an officer of the corperation or
Director of the corporation, whether or not wholly owned or by reason of any act or
omission to act as such Director or officer, provided that he shall not have been derelict in
the performance of his duty as to the mafters or matter in respect of which claim is
asserted or proceeding brought. The foregoing right of indemnification shall not be
exclusive of any other rights to which any Director or officer may be entitled as a matter of

law.

ICLE XII

No confract or other transaction between the corporation and any other firm or
corpoeration shall be affected or invalidated by reason of the fact that any one or more of
the Directors or officers of this corporation is or are interested in, or is a member,
stockholder, director or officer, or are members, stockholders, directors, or officers of such
ather firm or corporation; and any director or officer or officers, individually or jointly, may
be a party or parties to, or may be interested in, any coniract or transaction of this
corporation or' in which this corporation is interested, and no contract, act or transaction of
this corporation, shall be affected or invalidated by reason of the fact that any Director or
Directors or officer or officers of this corporation is a party or parties to, or are interested
in such confract, act or association or corporation, and each and every person who may
become a Director or officer of this corporation is hereby relieved from any liability that
might otherwise exist from thus confracting with this corporation for the benefit of himself
or any firm, association or corporation in which hé may be in anywise interested.

ARTICLE X1l
REGISTERED AGEN REGISTERED OFF!
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The registered agent shall be JESSE E. GRAHAM, JR. and the registered office
address the above named registered agent shall occupy is located at 369 North New York

Avenue, Third Floor, Winter Park, Florida 32789.

ARTICLE _XIV
The date of corporate existence shall be the date of acknowledgment of these
Articles provided the same is filed with the Department of State within five (5) days of the
date of acknowledgment, exclusive of legal holidays, and if not so filed, then the date of

corporate existence shall be the date of such filing.

ARTICLE XV
The name and street address of the incorporator of these Articles of Incorporation
is Jesse E. Graham, Jr., 369 North New York Avenue, Third Floor, Winter Park, Florida
32789.
IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowledged
and filed the foregoing Articles of Incorporaticn under the laws of the State of Florida, this

fday of January, 1998.

Jesse E/Gr , Jr., Incorporator

STATE OF FLORIDA
COUNTY OF ORANGE

| HEREBY CERTIFY that on this day, before me, the undersigned authority, duly
authorized under the laws of the State of Fleorida, 1o administer caths and take
acknowledgments, personally appeared JESSE E. GRAHAM, JR. to me well known and
known to me to be the person described as the incorporator in and who executed the
above and foregoing Articles of Incorporation and who being by me first duly sworn,
acknowledged that he made and subscribed the above and foregoing Articles of
Incorporation for the uses and purposes therein expressed and that the facts therein stated
are truly set forih.

WITNESS my signature and official seal in the State and County last aforesaid this

ETH day of January, 1998. m

NOTARY PUBLIC -~
‘-g’”"'ég. BARBARA K. RUNZ
57 g e MY COMMISSION # G 600945

2% a ‘\;‘-{.5 EXPIRES: Novernber 12, 2000
Wave Boiidad Thra Notary Public Undarwriters
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OR DOMICILE FOR THE SERVICE OF PROCESS
WITHIN THIS STATE NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED

In pursuance of Sections 48.091 and 607.0501, Florida Statutes, the following is
submitted, in compliance with said acts:

FIRST, that TELEMEDICAL PROCEDURES COMPANY, desiring to organize under
the laws of the State of Florida with its principal office, as indicated in the Articles of
Incorporation, at 7845 Ellis Road, Melhourne, Florida 32904 has named JESSE E.
GRAHAM, JR., located at 369 North New York Avenue, Third Floor, City of Winter Park,

County of Orange, State of Florida as its agent to accept service of process within this

state. .

Having been named to accept service of process for the above-stated corporation,
at place designated in this Certificate, | hereby accept to act in this capacity, and agree to

comply with the provision of said Act relative to keeping open said office.

DATED: January E 1998

Jesse E/Grafia L.
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