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Hoplon Surgical Development, Ine. -
The undersigned hereby adopts the following ARTICLES QF
INCORPORATION for the
Iaws of the State of Florida:

purpose of forming a Corporation under the
ARTICLE 1. Name

The name of this Corporation is:

Hoplan Surgieal Development, Inc.
ARTICLE 2. Purpose

The pwpose for which this Corporation is formed is to congnet any
tawful business allowable by the Laws of the State of Florida,
ARTICLE 3, Registered Office; Registered Agent

The address of the initial vegistered office of the Corporation is 3360
NW 53" Circle, Boca Raton,

FL. 33496 and the name of its initial registered
agent at such sddress is James G, Dodrill I,

ARTICLE 4. Principal Office

The business address of the Corporation's principa) office is:

2455 E Sunrise Blvd

Interational Building
Suite 1100

Ft Lauderdale, F1. 33304
ARTICLE 5. Duration

The Corporation is to commence its corporate existence on the date of
subscription and acknowledgement of these Asticles of

Jncorporation énd
shall exist perpetually thereafier until dissalved according to law.
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ARTICLE 6. Divectoxs

6.1 Number: The number of directors of the Corporation shall be subject
to the Corporation’s bylaws (fhe "Bylaws"), provided however, the number
of directors of the Corporation miay not be fower than two unless fhe
Corporation hag fewer than two stockholders, in which case the number of
divectors toay not be fewer than the number of stockhiolders.

6.2 Term: Back divector shall hold office wntil his or her stocessor shall
be clected and shall gualify, or until he or she shall resign or be removed as
set forth below.

6.3 Powers of Dirzctors: Subject to the linitations contained in the
Articles of incorporation and the Cozporation law fox the State of Florida
concerning corporate action that must be avthorized or approved by the
shareholders of the Corporation, all corporate powers shall be exercised by
or under the authority of the board of directors, and the business and affisirs
of the Corporation shall bs conirolied by the board.

6.4 Removal of Directors: Any direstors, any class of ditectors or the
entire Board of Directors may be removed fiomh office by steckholder vote at
any titme, without assigning any cause, but onlly if the holders of not less
than ewo-thirds (2/3) of the owstanding shires of capital stock of the
Corporation entitled to vote upon election of directors, voting together asa
single ¢lass, shall vots in favor of such temoval.

ARTICLE 7. Incorporators

The names and addresses of the incorporator is:
Nate Address

IRy - P g i

James G. Dodet I 3360 NW 53™ Circle, Boca Raton, FLL 33496
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ARTICLE 8. Capitalization

8.1 Awuthorized Shares: The total number of shares of capital stock that
the Corporation has the authority to issue in tweniy-five million
(25,000,000). The total nosmber of shares of common stock that the
Corporation is authorized fo issue i3 twenty million (20,000,000} aud the par
valae of each share of such common stock is one-hundredth of one cent
($.0001) for an aggregate par value of two thousand doHars (52,000). The
total number of shares of preferred stock that the Corporation is authorized
io issua is five million (5,000,000} and the par value of each share of such
preferred stock is one-hundredth of one cent (5.0001) for an aggregate par
value of five hundred dollars ($500).

8.1 Rights for Preferred Shares: The board of ditectors is expressly
anthotized to adopt, from the to titne, a resolution or resolutions providing
for the issue of preferred stock in one or more series, to fix the nomber of
ghares in each such series and fo fix the designations and the powers,
preferences and relative, participating, optional and other special xights and
the qualifications, limitations and restrictions of such shares, of each such
series, The authority of the board of directors with respect 1o each. such
series shall include a determination of the following, which may vary as
between the different serics of prefested stock:

(2) The number of shares canstituting the series and the distinotive
desipnation of the series;

(b} The dividend rate on the shares of the series, the conditions and dates
upon which dividends on such shares shall be payable, the extent, if any, to
which dividends on such shates shall bo cunolative, and the relative rights
of preference, if any, of payment of dividends on such shares;

{¢) Whether or not the shares of the series are redeemable and, if
redeemable, the time or fimes during which they shell be redeemable and the
amourt per share payable on redemption of such shares, whick amount may,
but nead not, vary according fo the time and circumstances of such
redemption;

(d) The ataount payable i respect of the shares of the series, in the event
of any Hquidation, dissolution or winding up of this Corporation, which

3
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amount may, but need not, vary according to the time or circumstances of
snch action, and the relative rights of preference, if any, of payment of such
amount;

{e) Any requiretoent as to a sinking fund for the shares of the series, or
any requiremsnt as to the redemption, purchase or other retirement by this
Corporation of the shares of the series;

(D) The right, if auy, to exchange or convert shares of the series into other
securities or property, and the rate or basis, tiwe, manner and condition of
exchange or sonversion;

{g) The voting rights, if any, to which the hiolders of shates of the series
shall be entitfed in addition to the voting rights provided by law; and

() Any other terms, conditions or provisions with respect to the series
not inconsistent with the provisions of this ARTICLE or any resolution
adopted by the board of directors pursuant to this ARTICLE. The number of
anthiorized shares of preferred stock may be increased or decreased by the
affirmative vote of the holders of a majority of the stock of this Corporation
entitled to vote at a meeting of shareholders. No holder of shares of
preferred stock of this Corporation shall, by reason of such holding bave any
preemptive right to sebscribe to any additional issue of any stock of any
¢lass or series nor to any secutity convertible into such stock.,

8.2 Statement of Rights for Common Shares:

(2) Subject to any prior rights to receive dividends to which the holders
of shazes of any series of the preferred stock may be entitled, the holders of
shares of common stock shall be entitled to receive dividends, if and when
declared payable from time to time by the board of directors, from funds
Yegally available for payment of dividends.

{b) In the event of any dissolution, liquidation or winding ug of this
Corporation, whether volumtary or nvohintary, after there shall have been
paid to the holders of shares of preferred stock the full amounts to which

they shall be entitled, the holders of the then outstanding shares of common
stock shall be entitled to receive, pro rata, any remaining assefs of this
Carporation available for distribution to its sharcholders. The board of
directors may distribute in kind to the holders of the shares of common stock

4
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such Temaining assets of this Corporation or may gell, transfer or otherwise
dispose of al) or any part of such remaining assess 10 any other Corporation,
trust or entity and receive payment in cash, stock. ot obligations of such other
Corporation, trust or entity or aty combination of such cash, stock, or
obligations, and way sell all or any part of the cousideration so received, and
may disteibute the consideration 5o received or any halance or proceeds of it
to holders of the shares of comtnon stock. The volumtary sale, conveyance,
jease, exchange or transfer of all or substantially all the property or assetd of
this Corporation (unless in connection with that evert the dissolution,
liguidation or winding up of this Corporation, is specifically approved), or

the mexger of consolidation of this Corporation ioto or with any other
Corpotation, or the merger of any other Corporation fato i, or any purchase
or redetption of shares of stock of this Cotporation of any class, shall not be
deesmed to be a dissolution, liquidation or winding up of this Corporation for
the puxpose of this paragraph {(b). '

(c) Except as provided by law or this certificate of incorporation with
respect to voting by class or series, each outstanding share of common stock
of thiz Corporntion shall entitle the holder of fhat share to one vote on each
matter subtiitted to a vote at 2 meeting of shareholdets.

(d) Such numbers of shares of common stock as may from time to time
be tequired for such purpose shall be reserved for issuznee (1) upen
conversion of any shares of preferred stock or any pbligation of this
Corporation convertible into shares of cormnon stock and (1) upon exercise
of any aptions or watranis to purchase shares of comwnon stock.

ARTICLE 9. Shaxeholders

9.1 Amendment of Bylaws: The board of directors has the power to
make, repeal, amend and alter the bylaws of the Corporation, to the extent
provided in the bylaws. However, the paramount power to repeal, smend
and alter the bylaws, or to adopt niew bylaws, 18 vested in the shareholders.
This power mzy be exercised by 2 vote of a majority of shareholders present
at any annual or special meeting of the shareholders. Moreaver, the ditectors
have 5o power to suspend, repeal, amend or otherwise alter any bylaw or
partion of any bylaw so enacted by the shareholders, unless the sharcholders,
in epacting any bylaw or portion of any bylaw, otherwise provide.
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9.2 Personal Liability of Shareholders: The private properiy of the
shaveholders of this Corporation iz not subject to the payment of corporate
debts, except to the extent of any vnpaid balance of subscription for shares.

2.3 Denial of Preemptive Rights: No holder of anty shares of the
Corporation of any class now ar in the futuge authorized shall have any
preemyrive right as such kolder {other than such right, if any, s the board of
directors in its discretion may determing) to purchase or subseribe for auy
additional issues of shares of the Corporation of any class now or it the
future authorized, nor sny shares of the Corporation purchased and held a5
treasugcy shares, or atty part paid receipts or allotment certificates in respect
of any such shares, or aty securitics convertible into or exchangeable for any
such shares, or any warsants or other instruments evidencing rights or
options to subscribe for, purchase or otherwige acquire any such shares,
whether such shares, receipts, certificates, seourities, wartatits or other
Tisstruments be uwnissusd, or issued and subsequently acquired by the
Corporation; and any such shares, receipts, certificates, secutities, warrants
of othior instruments, in the discretion of the board of diractors, may be
ofiered from time fo time to any holder or holders of shares of any clasg or
classes to the exchusion of all other holders of shares of the same or any
other class at the time outstanding.

9.4 Voting Rights: Except a3 otherwise expressly provided by the law of
the State of Florida ot this ceriificute of incorporation or the resolution of the
board of divectors providing for the issue of a series of preferred stock, the
holders of the cormmon stock shall possess exclusive voting power for the
election of direetors and for all other purposes. Every holder of record of
common stoek etttifled to vote and, except as otherwise expressly provided
in the resolution or Tesolntions of' the board of directors providing for the
Issue of & serios of preferred stack, every holder of record of any series of
preferred stock at the time entitled fo vote, shall be entitled to one vote for
each shase held,

9.5 Actions By Written, Cotsent: Whenever the vote of shareholders at a
meeting of shareholders is requited or permitted to be taken for or in
conuection with any corporate action by any provision of the Corporation
law of the State of Florida, or of fhds certificate of incorporation or of the
bylaws authorized ot permitted by that law, the meeting and vote of
shareholders may be dispensed with if the proposed corporate action is taken
with the written consent of the holders of stock having a maiotity of the total

]

HOST00 54 77



JAN-30-02 WED 7:42 PM
MO0 2.6 F7F

number of votas which might have been cast for or in connection with that
action if a meeting were held; provided that in no case shall the written
consent be by the holders of stock having Jess then the minimywm percentage
of the vote requised by stafute for that action, and provided that prompt
notice is given to all shareholders of the taking of cotporate action without 4
meeting and by less than uniapimous written consent. _

ARTICLE 10, Amendments

The Corporation shall be deemed, for all purposes, to have reserved the
right to amend, alter, change or repeal any provision contained in its articles
of incorparation, as ameiided, to the extent and in the manmer now or in the
fitbute permitted or prescribed by statute, and all rights conferred in these
Axticles vpon shareholders ave granted subject to that reservation.

ARTICLE 11. Regulation of Business and Affairs of Corporation
11.1 Powers of Board of Directors

(@) Ins fitherance and not in limitation of the powers conferred upon the
boazd of directors by statute, the board of directors is expressly authorized,
without any vote or other action by shareholders ofher than such as at the
time shall be expressly required by statate or by the provisions of these
Atticles of incorporation, a5 amended, of of the bylaw, to exercise all of the
powers, rights and privileges of the Corporation (whether expregged of
imphed in these Articlas or conferred by statute) and fo do all acts and things
which may be done by the Corgporation, including, without limiting the
generality of the abave, the right to:

() Puxsuant to a provision of the bylaw, by resolution adopted by a
majority of the actual number of directors elected and qualified, to desighate
from among is members an executive committee and one or mare other
conmitiees, each of which, to the extent provided in that resolution os in the
bylaw, shall have and exercise all the authority of the board of directors
except as otherwise provided by law,

(if) To thake, alter, amend or repeal bylaws for the Corporation;

(iit) To authorize the issuance from time to time of all or any shares of
the Corporation, now or in the fiture anthorized, part paid receipts or

7
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allotment certificates in respect of any such shares, and any securities
copvertible into or exchangeable for any such shares (regardless of whether
those shares, receipts, certificates or seowrities be imissued or isseed and
subsequently acquired by the Corporation), in each case to such
Corporations, associations, partnerships, firms, individuals or others
(without offering thoss shares or any part of them to the holders of any
shares of the Corporation of any class now or in the future authorized), and
for such consideration (regardless of whether more or less than the par value
of the shates), and on such terros as the board of directors fom time to time
in its disaretion Jawfully may detesinine;

(iv) From time to titne fo create and issue rights or options to subscribe
for, purchsse or otherwise acqudte any shares of stock of the Corporation of
any ¢lass mow o in the future authorized or any bonds or other obligattons
or securitics of the Corporation (without offering the same or any past of
then to the holders of any shares of the Cosporation of any class now or it
the futare authorized);

(v) In furtherance and not in limitation of the provisions of the above
subdivisions (jii) and (iv), from time to time to establish and amend plans for
the distribution among or sale fo any one or more of the officets or
cmployees of the Corporation, or any subsidiary of the Corporation, of any
shares of stock or offier securities of the Corporation of any class, or for the
grant to any of such officers or employees of rights or options to subscribe
for, purchase ot vtherwise acquire any such shares or other securities,
without it any case offering those shares or any part of them to the holders
of any shares of the Carporation of any olass now or in the future authorized;
such digtribution, sale or grant may be in addition to or partly in lieu of the
somrpengation of any such officer or employee and may be made in
consideration for or in recoggition of services rendered by the officer or
employee, or to provide him/her with an incentive to serve or to agree to
serve (he Corporation or any subsidiary of the Corporation, or otherwise as
the board of directors may determine; and

(i) To sell, lease, exchange, mortgage, pledge, or otherwise dispose of
or escimber all or any part of the assets of the Corporation unless and
axcept to the extent otherwise expressly required by statite,

{b) The board of directors, in its discretion, voay from time to time:

o SEOY £ 77T
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(i) Declare and pay dividends upot the authorized shares of stock of the
Corporation ont of any assets of the Corporation available for dividends, but
dividends may be declared and paid npon shares issued as partly paid only
upon the basis of the percentage of the sonsideration actually paid on those
ghares at fhe time of the declaration and payment;

(i) Use and apply any of its assefs svailable for dividends, subject to the
provisions of these Articles, in purchasing or acquiring any of fhe shares of
stock of the Cogporation; and

(3#i) Set apart out of its assets available for dividends such sum or s
as the board of directors may deem PIopet, as a 165€IVe OF 1E5ervas 10 eet
contingencies, or for equalizing dividends, or for maintaining of increasing
the property of business of te Corporation, or for any other purpose it Koay
deemn conducive to the best interests of the Corporation. The board of
directors in its disctetion at any Hime may increase, diminish or abolish any
such reserve in the manner b which it was created.

112 Agproval of Interested Director or Officer Transactions: No
contract or transaction between the Corporation and one of more of tis
diceotors or offioers, ot between the Corporation and any other Corparation,
partnership, association, or other organization in which one or more of its
divectots or officers ave directors or officers, or have a financial interest,
shall be void or voidable solely for this xeason, or solely bectmse the directos
or officer is present at or participates in the meeting of the board of
committee thereof which anthorizes the vontract or transaction, or solely
because his/her or their votes are counted for such purpose, if.

1. The material facts as to his/her interest and as to the contract or
sransaction are disclosed or are known to the board of directors or the
committes, and the board or vommittee in good faith authorizes the confract
or transaction by a vote sufficient for such purpose without counting the vote
of the interested director of directors; or

2. The material facts as to his/her interest and as to the contract or
katsaction are disclosed or are known to the shareholders entitled to vote
thereon, and the centract or tragsaction is specifically approved in good Eaith-
by vol of the shareholders; or

HonoccoDEETP
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3. The contract or fransaction js fair a8 to the Corporation as of the time
it is suthorized, approved or ratified, by the board of directors, 2 committee
thexeof, or the shareholders.

Tnterested directors may be counted in determining the presence of a quonn
at & meeting of the board of directors or of a copymittee that mthorizes the
contiact or transaction.

11.3 Indeimmification:

(2) ‘The Corporation shall indemmify any person who was or is a pariy or
is threatenad to be made a party to any threatened, pending or completed
action, guit or procecding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Corporation) by
reason of the fact that he/she is or was a director, officer, employee or agent
of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employes or agent of another Corporation, partnership,
joint venture, trust or other enterprise, against expenses (inchuding attorneys’
fee), judgments, fines and amownts paid in setflement actually and
reasonably incwired by him/her in connection with such action, suit or
proceeding if he/she acted in good faith and in 2 manner he/she reasonably
believed to be in or not opposed to the best interests of the Corporation, aud,
with respect to any criminal action or proceeding, had no reasonable cause to
helieve hisfer conduct was unlawfial. The termination of any action, suit or
proceeding by judgment, order, setilement, conviction, or upon a plea of
nolo contendere or its squivalent, shall not, of itself, create a prasumption
that the person did not act in good faith and in a manner which he/she
reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had
yeasonable cause to believe that his/her conduct was unlawful.

() The Corporation shall indemnify any person who was or is a party or
is fhreatened to be made a party to any threatened pending or completed
action or suit by or in the sight of the Corporation. to procure a judgment in
its favor by reason of the fact that he/she is or was a director, officer,
employee ot agent of the Corporetion, or i3 or was serving at the request of
the Corporation as a direotor, officer, employee, or agent of ancther
Corporation, parthership, joint venture, trust or other enterprise agaiost
expenses (including attorneys' foes) aoctually and reasonably incurred by
hige/her i counection with the defense or settlement of such action or suit if

10
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he/she goted in good faith and in a manmer he/she reasonably believed to be
in or not opposed to the best interests of the Corporation and except that 5o
ndemnification shall be made in respeet of any claim, issue or matter 28 to
which sich person shall have been adjudged to be liable for negligetice or
miscouduct in the pesformance of his/her duty to the Corporation nnless and
oaly 1o the cxtent that the court in which such action or suit was brought
shall determine upon application that, despite the adjudication of Mability but
in view of all the circunastances of the case, such person is farly and
reasonably entitled to indemnity for such expenses which such other cout
shall deem proper.

(c) To the extent that any person referred to in paragraphs (a) and {b) of
this Article has been successful on the merits or otherwise in defense of Aty
action, suit or proceeding referred to therein or in defense of any olaim, issne
or matter therein, hie/she shall be inderamified against expenses (including
;ftomws‘ fees) actually and ressonably ineutred by him/her in connection

erewith.

(d) Any indernmification under paragraphs (a) and (b) of this Atticle
(unless ordered by a court) shall be made by the Corporation only as
authorized in the speeific case upon a determination that indennification of
the director, officer, employee or agent is proper in the circumstances
because ho/she has met the applicable standard of conduct set forth in
peragraphs (a) and (b) of this Article, Such determination shall be made (@)
by the board of directors by a magority vots of a quonua consisting of
directors who wexe not parties to such action, suit or proceeding, or (b) if
such ¢uorum is not obtainable, or, even if obtainable a guoram of
disinterested direttors so ditects, by tadependent logal counsel in 2 written
opinion, or (c) by the sharsholders.

(e} Expenses incutred in defending a civil or criminal action, suit or
proceeding may be paid by the Corporation in advance of the fiual
disposition of such action, suit or proceeding as anthorized by the board of
directors in the specific case upon receipt of an undertaking by or oa behalf
of the director, officer, employee or agent to repay such aenount untess it
shall uitimately be deterrained that he/she is entitled to be indesmified by
the Corporation as provided in this Article,

(f) The indemuification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indetnification may be

11
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cofitled under any statute, bylaw, agreement, vote of shareholders or
disinterested directors or otherwise, both as to action in his/ker official
capacity and as to action in another capaeity while holding such office, and
shaf] contimue as to a person who has ceased to be a director, officer,
employee or agent and shall jaure to the benefit of the heirs, execators and
admindsirators of such a person,

() The Corporation shall have power to purchase and maintain
msurance ont behalf of any person who is of was 2 divector, officer,
employee or agent of the Carporation, or is or was serving at the request of
the Cotporation as a director, officer, employee or agent of another
Corporation, partnership, joint venture, trust or other enterprise, against any
liability agsertod against bim/her and incurred by him/ber in any such
capavity, or arising out of hisher statas as such, whether or not the
Corporaiion would have the power ta indemunfy him/ber against such
liability nnder the provisions of this Article 11.

(k) Por the purposes of this Article, references to "the Corporation”
inelude all constituent Corporations absorbed in a consolidation or merger 45
well as the resulting or surviving Corporation so that any person who is or
was a director, officer, emplayee or agent of such a constituent Corporation
of is or was serving at the request of such constifuent Corporation as a
director, officer, employee or agent of another Corporatiots, pattnership,
Joitit venture, trust ot other enferprise shall stand in the same position under
the provisions of this section with respect to the resulting or surviving
Corporation as he/she would if ho/she had served the resulting or surviving
Corporation in the same capacity.

IN WITNESS WHEREOF, the undersigned, as incorporator, hereby
executes these Articles of Incorporation this 30th day of Jamuary 2002,

(/ Tames G. Dodrill 11 <

12
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED
UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The name of the cotporation is; Hoplon Surgical Development, Ine.
2. The name and address of the registered apent and offics is:

James G, Dodxill T
3360 NW 53 Circle
Boca Raton, Florida 33496

Faving been nomed as registered agent and to accept service of process for
the above stated corporation ut the place designated in this certificate, I
hereby accept the appoiniment gy registered agent and agree to act in this
capacity. I further ogree to comply with the provisions of all siatutes
relating to the praper and complete performance of my duties, and I am
Jamiliar with and accept the ebligations of my position as registered agent.

po Pt 7T _iferfen

{signature) " (date)

DIVISION OF CORPORATIONS, P. O. BOX 6327, TALLAHASSEE, FL.
32314
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