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JAN. 31. 2012 2:53PM NRAT CORPORATE SERVICES INC NO. 8546 P, _2

PROFIT CORPORAﬁON
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TQ

;"PPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s, 607,1504, F.8.)

SECTION1
(1-3 MUST BE COMPLETED) o
. F10000004942 , 5 %R
{Document number of corporation (If known) e é%\
1. . PRI Medical Technologies, Inc. © %';fg
(Name of corporation a3 it appears on the records of the Department of State) % "_g:;
B zZo
2. Nevada 3, 11/10/2010 S
(Tacorporgted UndeT 1aws of) {Date anthorized fo do business In Floride) ¢ <
SECTION I

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the carporation, when was the change effected under the laws of
its jurisdiction of incorporation? 1272042011

- UHS Surgica] Services, Inc. -
(Name of corporation affer the amendment, adding sufftx "corporation,” “compaity,” or "incorporated,” or
eppropriate abbreviation, if not contained In new name of the corporation)

(I new name is unavailable \n Florida, enter alternate corporate Tame adopted for the purpose of transacting
business in Florida) .

6. If the amendment changes the period of duration, indlcate new period of duration.

(Rew duratian)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

Delaware
{Hew utisdiction)
8. Attached is a certificate or dooument of similar import, evidencing the amendment, authenticated not more than
days ppior to delivery of the application to the De os et tgf te, I?y zﬁgﬁ'ch%m ot State ot other oﬁ%ial
aving d rporate records in the jurisdiction under the laws of which it is inSorporated.
ighafure of a direclagJpresident ar other pixicer - If in the handg
of' a recejver or other court appointed fidusingy, by that Gduciary) .
Lee Pulju Corporate Secretary
(Typed or printed name of person signing) (Title of person sipning)

FHLO2L - OSAI7/2000 C.T Systarm Culime



JAN. 31,2012 2:53PM NRAL CORPORATE SERVICES INC TTNO. 8546 P3

- Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STAYE OF THE STAIE OF
DELAWARE DC BEREBEY CERTIFY THAT THE CERTIFICATE OF CONVERSION OF
A NEVADA CORPORATION "FRI MEDICAL TECANOLOGIES, INC." IC A
DETANARE CORPORATION OF "UHS SURGICAL SERVICES, INC.", WAS FILED
IN THIS OFFICE ON THE TWENTIETH DAY OF DECEMBER, A.D. 2011, AT
2:02 O'CLOCK P.M.

AND I DO HBEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF CONVERSION T5 THE THIRTY-FIRST DAY
OF DECEMBER, A.D, 2011, AT 11:59 O'CLOCK P_M.

AND T DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CORPQRA&ION IS5 PULY INCORPORATED UNDER THE ILAWS OF THE STATE OF
DFELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE
EXISTENCE NOT HAVING BEEN CANCELLED OR DISSOLVED SO FAR AS THE
RECORDS OF TAIS OFFICE SHOW AND IS DULY AUTHORIZED TO TRANSACT

BOSINESS.

) S

Jetfroy W, Bullock, Secmtary ofState
ION: 9333354

5083939 8317
120106336

You may varify this cextjificata opline
at corp.dolavare.gov/avthver.shiornt

DATE: 01-31-12




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A NEVADA
CORPORATION UNDER THE NAME OF "PRI MEDICAL TECHNOLOGIES, IN
TO A DELAWARE CORPORATION, CHANGING ITS NAME FROM "PRI MEDICAL
TECHNOLOGIES, INC." TO "UHS SURGICAL SERVICES, INC.", FILED IN
THIS OFFICE ON THE TWENTIETH DAY OF DECEMBER, A.D. 2011, AT 2:02
O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF CONVERSION IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2011; AT 11:59 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TCO THE

KENT COUNTY RECORDER OF DEEDS.

SN S

Jefirey W. Bullock, Secretary of State
5083939 81oo0ov AUTHENTICATION: 8244591

DATE: 12-20-11

111315451

You may verify this certificate online
at corp.delaware.gov/authver.shtml



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF CERTIFICATE OF INCORPORATION OF "UHS SURGICAL
SERVICES, INC." FILED IN THIS OFFICE ON THE TWENTIETH DAY OF
DECEMBER, A.D. 2011, AT 2:02 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF INCORPORATION IS THE THIRTY-FIRST
DAY OF DECEMBER, A.D. 2011, AT 11:59 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Nl

1\ Jeffrey W, Bullock, Secretary of State I
AUTHENTYCATION: 9244591

DATE: 12-20-11

5083939 8100V

111315451

You may verify this certificate online
at corp.delaware.gov/authver.s



State of Delaware

Seore of State
Division o Cogﬁoratians
peliveied o on AL /o
STATE OF DELAWARE SRV 111315451 - 5083939 FILE
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORATION
TO A DELAWARE CORPORATION
PURSUANT TO SECTION 265 OF THE

DELAWARE GENERAL CORPORATION LAW

1.  Thejurisdiction where the Non-Delaware Corporation first formed is Nevada.
2. The jurisdiction immediately prior to filing this Certificate of Conversion is Nevada.
3. The date the Non-Delaware Corporation first formed is May 23, 1991,

4. - The name of the Non-Delaware Corporation immediately prior to filing this Certificate of
‘Conversion is PRI Medical Technologies, Inc.

5.  The name of the Corporation as set forth in the Certificate of Incorporation is UHS |
Surgical Services, Inc,

6. This Ceﬁiﬁcate of Conversion shall be effective at 11:59 ﬁm on December 31, 2011.

IN WITNESS WHERECQF, the undérsigned being duly authorized to sign on behalf of the
converting Non-Delaware Corporation have executed this Certificate of Conversion on the
A0% day of December, 2011.

By:
Lee M. Pulju
Secretary

4317-0884-09713



‘State of Delaware
Secre of State
Division o Comorat.lona
Dalivered 02:02 12/20/2011
FILED 02:02 PM 12/20/2011
SRV 111315451 - 5083939 FILE

CERTIFICATE OF INCORPORATION
OF
UHS SURGICAL SERVICES, INC.

1, the undersigned, for the purpose of creating and organizing a corporation under
the provisions of and subject to the requirements of the General Corporation Law of the
State of Delaware (the “PGCL"), certify as follows:

1. The name of the corporation is UHS Surgical Services, Inc. (the “Corporation”).

2. The address of the registered office of the Corporation in the State of Delaware is
- 160 Greentree Drive, Suite 101, Dover, Kent County, Delaware 19904. The name of the
registered agent of the Corporation at such address is National Registered Agents, Inc.

3. The nature of the business or purposes to be conducted or prometed by the
- Corporation is to engage in any lawful act or activity for which-corporations may be
organized under the DGCL.

4. The total number of shares of stock which the Corporation is authorized to issue is
One Thousand (1,000). All shares shall be Common Stock par value $0.01 per share and
are to be of one class.

S, The name and mailing address of the incorporator(s) of the Corporation are:

Name Address

Lee M. Pulju - /o Universa! Hospital Services, Inc.
7700 France Avenue South, Suite 275
Edina, MN 55435-5228

6. Unless and except to the extent that the by-laws of the Corporation (the “By-
laws™) shall so require, the election of directors of the Corporation need not be by written
ballot. .

7. - To the fullest extent permitted by law, a director of the Corporation shall not be
personally liable to the Corporation or to its stockholders for monetary damages for any
breach of fiduciary duty as a director. No amendment to, modification of or repeal of this
paragraph seven shall apply to or have any offect on the liability or alleged liability of
any director of the Corporation for or with respect to any acts or omissions of such
director occurring prior to such amendment.



8. The Corporation shall indemnify, advance expenses, and hold harmless, to the
fullest extent permitted by applicable law as it presently exists or may hereafter be
amended, any person (a “Covered Person™) who was or is made or is threatened to be
made a party or is otherwise involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (a “Proceeding”), by reason of the fact that he or
she, or a person for whom he or she is the legal representative, is or was a director or
officer of the Corporation or, while a director or officer of the Corporation, is or was

" serving at the request of the Corporation as a director, officer, employee or agent of
enother corporation or of a partnership, joint venture, trust, enterprise or nonprofit entity,
including service with respect to employee benefit plans, against all liability and loss
suffered and expenses (including attorneys' fees) reasonably incurred by such Covered
Person. Notwithstanding the preceding sentence, except for claims for indemnification
(following the final disposition of such Proceeding) or advancement of expenses not paid
in full, the Corporation shall be required to indemnify a Covered Person in connection
with a Proceeding (or part thereof) commenced by such Covered Person only if the
commencement of such Proceeding (or part thereof) by the Covered Person was

" authorized in the specific case by the Board of Directors of the Corporation. Any
amendment, repeal or modification of this paragraph 8 shal] not adversely affect any right
or protection hereunder of any person in respect of any act or omission occurring prior to
the time of such repeal or modification.

9. In furtherance of, and not in limitation of, the powers conferred by statute, the
board of directors is expressly authorized to adopt, amend or repeal the By-laws or adopt
new By-laws without any action on the part of the stockholders; provided that any By-
law adopted or amended by the board of directors, and any powers thereby conferred,
may be amended, altered or repealed by the stockholders.

10.  The Corporation shall have the right, subject to any express provisions or

. restrictions contained in the Certificate of Incorporation of the Corporation (the
“Certificate of Incorporation™) or the By-laws, from time to time, to amend the
Certificate of Incorporation or any provision thereof in any manner now or hereafler
provided by law, and all rights and powers of any kind conferred upon a direction or
stockholder of the Corporation by the Certificate of Incorporation or any amendment
thereof are conferred subject to such right.

11.  Unless the Corporation consents in writing to the selection of an alternative
forum, the Court of Chancery of the State of Delaware shall be the sole and exclusive
forum for (i) any derivative action or proceeding brought on behalf of the Corporation,
(it) any action asserting a claim for breach of a fiduciary duty owed by any director,
officer, employee or agent of the Corporation to the Corporation or the Corporation's
stockholders, (iii) any action agserting a ¢laim arising pursuant to any provision of the

DGCL, the Certificate of Incorporation or the By-laws or (iv) any action asserting a claim




governed by the internal affairs doctrine, in each case subject to said Court of Chancery
having personal jurisdiction over the indispensable parties named as defendants therein,

12.  This Certificate of Incotporation shall be effective at 11:59 pm on December 31,
2011. :

[SIGNATURE PAGE FOLLOWS]



1, THE UNDERSIGNED, being the incorporator, for the purpose of forming a
corporation pursuant to the DGCL, do make this Certificate of Incorporation, hereby
acknowledging, declaring, and certifying that the foregoing Certificate of [ncorporation is
my act and deed and that the facts herein stated are true, and have accordingly hereunto
sct my hand this .20 dey of December, 2011,

Igsprporator

Lee M. Pulju

ARIT-(969-N123\2



