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Articles of Incorporation
of

Healthicare Susgical Services, Inc.

Pursuant to the Florida Business Corporation Act the undersigned, asting as Incorporator
of 2 corporation, herely adopts the following Articles of Incotporation for such Corporation:

The undersigned incorporators, for the purpose of forming a corporation under the Florida

Business Corperation Act, hereby adopts the following Articles of Incorporation. = v
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The name of the Corporation is Healtheare Surgical Services, Ine. i E = o
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Article XI S o
Corporate Existence o

The Corporation's existence ghall be parpetual and effective upon the filing of these articles.

Article X
Stock )
Sectiop . Authorized Lommoy Vaoting Shargs. The aggregate number of common

4

vating shares which the Corporation is authorized fo issue is 300 shares with $1.00 par value.

1. Votjng Rights and Notice, At all meatings of Stareholders, each Sharehalder ghall
be entitled to one vote for ¢ach sharé of common voting stock held by hirn or her, which may becast
by the Sharchglder in person or by proxy. The holders of common voting shares issued and
outstanding, except where otherwise provided by faw or by these Articles of Incorporation, shall

have and possess the exclusive right to notics of Shareholders' meelings and the exclusive votiog
right and power.

% Dividends. Except where otherwise provided by law or by these Articles of
Incorporation, dividends may be paid on the common voting shares out of any assers at the fime
legally available therefor. Any dividend so declared shall be digesibuted among and paid to the
holders of the outstanding eomyrop voring shares without distinetion according to their respective
shares. {

1
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These Aricles prepared by,
Joge 7 Prjols, Esq.

470), §.W, Lejerne Road, Suite 401
Coral Gables, Florida 23134
Telephona; (305) 569-3533
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3. Liquidation. Except where otherwise provided by law or by these Asticles of
Incorporation, in the avent of the veluntary o involuntary jiquidation, dissolugion, or winding up
of this Corporation, subject to all of the preferential rights of the holders of anty preferred shares on
disiributions or othexwise, the holders of the common voting shares shall be entitled to receive all
of the remaining assets of the Corporation and such assets shall be distributed to the holders of the
outstanding common, voting shares without distinetion according to their respeciive shares.

Section B,  Cumpulagive Vging. There shall be no cupnilative voting.

Section C.  Pre-emptive Rights of. Shareholders. The Corporation elects to have pre-
emptive rights applicable to its sharks in the manner and 1o the extent set forth below. The
Sharehoiders of the Corporation shall have the right to acquire proporional amounts of the
Corporation's unissued shares upor. the deision of the Corporation’s Board of Directors to issue
them and shall he provided a fair and reason able oppOTIUNILY T0 EXercise such right on uniform terms
and conditions preseribed by the Board of Directors.

Section D,  First Lien. ’f!'m: Corposation. shall have 2 first lien upon the shares of any
Shareholder for any debt or fability owing by such Shareholder to the Corporation

Section .,  Transfer of Shares of indebted Shargholder, If & Sharelolder shall be
- debted 1o the Corporation, the Directors may refizse to consent 1o & transfer of bis or her shares
urti] such indebtedness is paid, provided a copy of this Section or the substance thereofis written
or printed upon the share certificates.

. Article IV
Registered Agent And Office

The 2ddress of the initial Registered Office of the Corporation is 2701 8.W. Lejeune Road,
Suite 401, Coral Gables, Florida 33134, and the name of'its initial Registered Agent at such address
is Jose R. Pujols, Esqg. )
Article V
Principal Office

The address of the principal office of the Corporation is2701 S.W. Lejeune Road, Suite401,
Coral Gables, Flonida 33134,
Article VI
Incorporator

The name and address of thie Incorparator is; Jose R, Pujols, Esq.
2751 8.W. Lejeune Road, Suite 401

Corsl Gables, Floride. 33134
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The Incorporator is 2 natural person over the age of twenty-one years.

Article VL
Bnmosc And Power

The Corporation shall be formqid for any lawiul pﬁrposes and shall bave antimited power to

enpage in and 1o da gny jawiid act coNGeITIng ary and all lawful businesses for which corportions
mey be organized under the Florida Business Corporation AGL.

{n connection with the abave-thentioned purposes, the Corporation shall have the pawer 10
jnvest its funds 1o real property and securities, 10 acquite, GWI, and dispose of real and personal
property, and to do all other acts incidental and necessary to the accomplishment oF the foregoing

puUrposes, to the extent penpitted unzier the Flofida Business Carporation Act,

The Board of DIrscions, ghall consist of such, munber of Digectors a8 shall be fixed. by the
Bylaws of the Corporation.

Each Director shall hold offie flor the lerm for whitl he or shels glecued and potil his or her
successar shall have beet plected and qualifi ed, unless rempoved fom. office by a majority vole ofthe
Shareholders represen.tcd ata spccial.meaﬁng of Shareholders propeily called and held in accordance
with the Articles of Incorparation and Bylaws of the Corporation.

Article 1X
Commitiecs

The Board of Directors may designate from its umber an Execuve Committes and one oF
mote other comunittees, each to consist of atleast one Director, which shatl ir, the intervals between
its meetings and 1o the extend prbﬁded by the Bylaws exercise all the powers of the Board of
Directors so far as it may jawfully do so in the management of the business and affairs of the
Corporation.
Article X
; Officess

The Officers of the Corporation. may consist of 2 President, one OF METE Vice Presidents,
p Secretary, 3 Treasurer, and such other Oficers and agsistant Officers a8 shall be named by the
Poard of Directors pursuant to the Bylaws of the Corporation.
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Arficle XE
Carporate Scal

This Corporation shall have a corporate seal.

Article X111
sta ocianent

All conveyances and mortgages of and leases relating to reel property made by the
Corporation shall be executed by tbi; President, and. all releases of mortgages, liens, judgments, or
other cJaims that are required by Jaw to be made of record may be executed by the President.

Article XTT
Nen-Liability Of Dircetors

A Director of this Corperation shall not be personally lisble to the Corporation ot its
stackholders far monetary damageg for breach. of fiduciary duty as 2 Director, except for liability
(3} for any breach of' the Direcror's dity ofloyaity to the Corporation or its Shareholders, (i) for acts
or omissions not in good faith or wilich involve intentional misconduct or koowiog viplation of the
law, (iii) for any transaction from which the Director derived an improper personal benefit, or (iv)
acts or omissions for which non-liability is prohibited under the Florida Business Corporation Act.
No amendment to or repeal of this Article shall apply to or have any effect on the liability or alleged
ligbility of any Director of the Corporation for or with respect 10 any acts of omissions of such
Direcior oceurming prior 1o such amendmen or repeal. Ifthe Floyide. Businiess Corporation Act 35
hereafter changed to permit further elimination or fipitation of the liabitity of Dicectors for monetary
damages 1o the Corporaticn or its §lauehnldsrs, then the liabilizy of a Director of this Corporation
shall be eliminated or limited to the full extent then permitted.

Article XTIV
Indemnification OFf Directors

This Corporation shall indemnify a Director of this Corporation, and each Birector of this
Corporation whe is serving or whn}: has served, at the request of this Corporation, as a director,
officer, partner, trustee, employee 6r agen of another corporation, partnership, joint venture, trust,
other enterprise or employee benefit plan ta the fullest extent possible against expenses, including
attorneys fees, judgments, penalties, fines, setilements and. reasonable expenses, actually ingurred
by such Director or person relating 1o bis or her conduct a5 a Director of this Corporation or 38 2
direclor, officer, partner, trustes, [employee: or agent of another corporation, partoership, joint
venture, trust. other enterprise or eployee benefit plan, except that the mandatory indemmification
required by this sentence shail nqlt apply (i} to & breach of a Director's duty ofl loyalty to the
Corporation or its Sharcholders, () for acts or omissions not in good, faith or which iavolve
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intentional misconduct or knowing violation of the law, (iii) for a transection from. whick & Director
derived an improper personal benefid, (iv) acts or nmissions for which indemmification is prohibited
under the Florida Business Corporation Act, or (v) against judgments, penalties, fines, and
settlements arising from any proceeding by or in the right of the Corporation, or agsinst expenses
in any such case where such Directsr shall e adjudged liable to the Corporation.

The indemnification provided intlis Aricle shall not be deemed exclusive of. mny other rigits
to which & person indemmified may be entitled under 3ny Bylaw, agreement, vote of Shareholders,
or disimtcrested Dircotors or otherwise, both 25 to action in the official capacity of such persom and
as 1o action.in another capacity whilg holding such office, and shwll continue a5 to 2 person who bas
cezsed to be 3 Divector and shall inure o the benefit of the heirs, executors, and adminismazors of
such person, )

. Article XV
indemnification Of Officer-Direcin

This Corporation shall indeqmify 2n Officer-Director of this Corporation, and each Oficer-
Director of this Corporation who ig; serving or who has served, at the request of this Corporation,
ag a director, officer, partner, trustek, employee o7 neent of anather corporation, partnership, joint
venlure, trust, other enterprise of employee benefit plan to the fullest extent possible ggainst
expenses, ncluding attormeys' fees, judgments, penalties, fines, settlements and reasonable EXPEnBTY,
actually incurred by such Officer-Director or person refating to bis or her conduct 35 an Gfficer-
Director of this Corporation or a5 aditector, officer, partaer, trustee, employez or agent of nother
corporation, partnership, joint ventiire, trust, ather enterprise or employee benefit plan, except that
the mangdatory indemnification required by this sentence shail not apply (i) to 2 breach of an Officer-
Director's duty of loyzlty to the Cérporaﬁcn or its Shareholders, (i) for acts or omissions not in
good faith or which involve intentional misconduct or kanwing violation of the law, (i) for u
transaction. from whicl an Officer-Director derived an improper persosal benefit, (iv) acts or
orissions for which indemificerioh is prohibited under the Florida Business Corporstion Act, o
(v) agaipst judgments, penalties, fines and settlements asising from any procesding by or in the right
of the Corporation, or against expenses in any sach cese where such Officer-Director shall be
adjudged liable to the Corpormtion

The indemnification provided in this Article shall not be deemed exclusive of any other rights
to which & persan indemmified may be entitied under any Bylaw, agreement, vote of Sharcholders,
or disinterested Directors or otherwise, both as to action jn the official gapacity of such person xod
as to ection in snother capacity wirjle holding such office, and shall continue a5 to a person who has
ceased to be an Officer-Directoriand shall inure to the benefit of the heirs, executors, and

admimsirarors of such person,
5
L8,98°d  BLLE TS SEE : | RN0D TdIdWs TS:@T  ZOEE-Su-dIS .




LB'd WLOL ' -
L0 ISHAET7
Article XV}
Amendment OFf Articles

The Corporation reserve
contained i ]

he right to amend, alter, change,

LngSrdoration A the manner now or hereather prescribed by starte and
&in are granted subject to this reservation,

or repeal any provisions

) ' Dated: August 29, 2002
Jose R. Pujols, Esq, V
Incorporatar

Seceptance

Having been pamed as registered agent and to accept service of process for the ahove stated
corporgtion at the place designated in this certificate, | herehy accept the appointrent as registered
2gent and apree to aet in this capacity. | firther agreeto conply with the provisions of gl statutes

Jose R. Pujols, Esq,

Date: Augnst 29, 2002
Registered Agemt
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