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ARTICLES OF INCORPORATION SECRETARY OF STATE
TALLAHASSEE, FLORIDA

OF
CLERMONT SURGICAL ASSOCIATES, PA.

L JASON AL BOARDMAN, MDD the undersigned sobseriber (o these Articles of
Incorporation. iereby acting as incorporator for the purpose of furming a Professional Serviee
Corporation for prodtt by virtye of the provisions of Chapter 621, Florida Statutes, do bereby
adopt the tollowing Artieles of Incorporation,

ARTICLET
Clorpomtion Nome

The mone and address ofF this corpormtion shell Dot CLERMONT SURGICAL
ASSOCIATES, PoAL PO Box 120422, 525 West Minncola Avenue, Clermont FL 34711

ARTICEE R

The generai nanwe of husiness and the proposed objects imd purposes o be transacted,
promated snd carvied on by the eorporation are to do any and all things hereinatier mentionad as
fully and to the same eftect and extent as natural persons might or coukd do under the laws of the
State of Florida, viz., :

1. To engage it every aspect of the practice of medicine and all i fields off
spucinlizadon as e engaged in by Doctors of Medivine i this Stat.

2 o engage and render the professional service involved only trough #s
officers, agents and employees who are Doctors of Medicine in good standing and duly ficensed
or otherwise lopally authorized within the Stide of Florida to render the same professionad
service 88 s corporation,

3.0 To mvest its funds in real estale, mortgages. stocks bonds and any other
fvpe of mvestments permilicd by k.,

I Jodm Felduan, Fxamee
Caathen & Feldman, A,
Atterners ot Lo

215 Norgb Joans Avenue
Favares, FL 32778
e332)343.2225

Floridi T 805300965
Sl BIIOS000QTI2TER
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4. To owt reat and personst property secessary for e roadering of the
profussional services hereby aathoriaxd.

5 To cngage in o other business other than the rendering of the professional

services specificd herein,

ARTICLE
L apital Stock

A, The maximum number of shares of stoclk that the compaorstion Is authorized 1o
have outstanding i any one time stiadl be 10000 shares of common stock with One Dollar
{51000 per share par value,

. The consideration o be paid for each share shall be payable in lawlul money of
the Lnited States of America. or in property, ksbor or services which, in the judgment of the
Bord of Divectors of this corporation, shall be of the valuation equivalent 1o the value of the
stock to be wsued.

C. Shares of the corporation’s stock and certiffentes therelur shall be issucd only o
octors of Medicive in good standing and duly lieensed or otherwise legaily authotized within
the State ol Fiorkda o render the same professional serviee as this corporation.

ARTHILE IV
Repistered Ofhce ang Registered Asem

The address of the mutial registered office of this corpomtion is 525 West Minneoia
Avenue, Clermaont FL 34711 The nasue of the Registered Agent of this corporation is ANFTA
MOWALKER ar the above office address.

ARTICLE Y
Tolormal Sharchoblder Actiun

‘Fhe bolders of not less than a majorily of the issued and outstunding shares of the voting
stock of the corporation may act by written agreentent without & meeting, as provided in Florids
Statutes 621 and the bylaws,

ARTHCLL VI
Stock Trangter Avreements

A foall, or any, of the shareholders or subsertbers to stock of the corporation shall
enter info any agreement between thenmelves or with the corporation or third persons. abridging.
Himiting, restricting or changing the rights or interest of any one or more of the sharchotders or
subscribers to sell, assign, transfer. mortgage, pledge, bypothecate or tmnsfer on the books of the
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vorporation, any and off of the stocks of the comporation held by them and i€ a copy of the
agrecment is filed with the corporution, all certificates of shares subicct to sucl agreement or
restriction shall have a reference thereto condorsed therson by an officer of the comporation and
such stock shall not therealler be transferred on the books of the comporation except in accor-
dunce with the terms and provisions of this agreement.  the agreement so provides, the
certificates of stock shall be registered so thut shores standing in the namue of any person as
pledgee. frustee. or other Aduciary may be voted, in person or by proxy. and without proof of
aulbority.

B. Provided, however, any such agreement shail be subjeet to the reguirenwents of
Florida Statute 621, and no shareholder may scil or transfer any of such sharcholdes®™s shares of
stock i this corporation except Lo another individual who is. under the pravisions of Florida
Statute 621, cligible 1o be 2 sharchofder of this corporation.

ARTICLE VIT

Rirectors

A Sclecrion and Replicement

B The business of the corporation shall be managed inttially by a Board of
oue (1) Directors. The number of Directors may be, as provided for by bylnws, increascd or
decreascd, hut shall never be less than ome (1) Director.

2. In any clection of Dircctors by the stockholders, cach stockholder of
record shall hoave e vight to cumulate his shareg amd {0 give one candidate as many voles as
el the number of Dircotors to be elegted multiplicd by the number of shares owned, or
distribute thal sorme amouni of vetes among as many condidates as be sees i provided.
however, that notice shall be given by any sharcholder to the President or a Vice President of the
corporniion not Tess than fwenty-Four (24) hours before the time fixed for the holding of the
meeting for the clection of Directors that he intends to cumuinte hiy votey at such clection. This
right to vote cumulatively shall ool be finther restrfeted or qualified by any provision in the
bytaws of the corporution,

3, tixeept as provided mn Agticle X any vaeancy on the Bouard of Directors
shafl be fifted ns provided in the bylaws. A sharcholder removed as o Director tor cuse shatl not
be entitled 1o vote to (31 bis own vacancy by voling for hinwel{ without prior approval secured
by the affionative vote of 10096 or a majority of the oulstanding shares of all classes of stack
entitled 1o vore, exclusive of Bis own shares of stock.

RB. Telephone Meclings ) o

Members of the Bourd of Directors or an Excentive Commiltee shall be deemed
prosent ot o mesting s conference telephone or similar copmunieations cquipment by weans of
which all persons participating in the meeting can hear each other is used.

.
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ARPHCLL VI
Interested Directors

A Mo cottteact or other transaction between the corporation and ong or more ol its
dirgctors, or between the corporation and any other corporation, firm, sssoctation or other entity
i which one or more of its directors are directors or ofticers, or are {inancially interested, shall
be either void or voidalde for this reason slone or by regson slone that such direetor or dircctors
wre present al the meeting of the board, or of a commmnitice thereol, which approves such contract
or transaction, or ibat his or teir voles arc counted for such purpose:

1, 1 the fact or such common directorship, aflicership or {inancial interest is
disclosed or known o the board or commitiee, and the hoard or conmdlee approves such
contract or irmsaction by vote sufficient for such purpese without counting the vote or voies of
such inferested dircetor or directors; or

2. B such common divectorship, officership or financial interest i3 disclosed
or knowa to the sharchotders entitfed to vote thereon, and such contrac! or transaction is
approved by vore of the sharcehokders: or

3. If the contract or transaction is falr and reasonable as 1o the comporition ar
the time i is approved by the board, a commeittee or the sharcholders.

B. Common or interesied direclors nay be counted in delermining the presence of a
guarem at a meeting of the board or of a conmnitiey which approves such contrct or fransaction.

C. T board shull buve authority to ix the compensation of directors for services in
any capacity,
ARTICLE X
Eone~stern Emplovment Conteact

The Board of Directors may authorize the corporalion e enter info emplovment cantracts
with any excoutive oiTicer for pertods longer than one year, and any churter or by-law provision
for smnual election shall he without prejudice to the contraet rights, iF any, or any executive
officer undur such contrects.

ARTICLE X
Initind Threctons

The name mxd post office address of the one {1 member{s) of the first Board of Dircctors,
are s folows:

NAME . ADDRESS
JASON A, BOARDMAN, M.D. £, O, Box 120422

Clermont, FL 31781
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ARTICIE X
Subsceribers

The name aad post office address of the subsceriber 1o these Articles of Incorporation is as

follows:
NAME ADDRESS
JASUIN A, BOARDMAN, ML PO Box 120422

Clermuont, FL 34711

ARTICLYE X3
Severance and Termination of Eiaplovmen]

H any officer, director, stockliolder, agent or employee of this eorporstion who has been
rendering professional medical scrvices (o the public becomes tegally disqualificd (o render such
prolessional services within this state or aceepls cmployment that places restrictions ur
timitztions upon his continued rendecing of such professional services, then. in any such cvent,
such person’s office and/or employment with andfor finuncial interest (n this comormtion shaf
cease forthwith. subject, however, w the provisions of Article XHI dealing with "Antendments”,
Should any antendment be eitected which changes the nature and purpose of this corporation so
st the restrictions of Florida Slutute 621 do not apply. then the restriction of this Article shall
not thereafier apply; provided, hovwever, that umid such amendment is elfected, such person shall
renddor o prodessional services, shull hold no office, shall not serve o the Board of this
corporation, and shall have no Ninancial interest in this compormtion except to reecive payment [or
any stock owned and any other amounts thist are fawfubly due and owing by the corporaiion,

ARTHILE XIHI

Amendmenty
Al These Articles of ncorporation may be amended i the manner providad by law.,
. In the event the ownership of shares of this corporation shall be in any person,

ust, cosporption. estde o portnership who s a0l qualilled to own such shares under the
provisions of Chapter 621, Plorida Shiwtes, and there has been no voluntary Iranster of stock
comtrivy 1o Article VI or to law, the Boart of Threctors and sharcholders shadt huve the power to
arncned these Articles of Incorporation in the manmer and method pregsersbed in subparagraph A
of this Article to effect a change in the nature and purpose of the business authorized by these
Auticles of Incorporation so i this corporation shall have the power to conduct any business
authorized by Chupter 607, Tlorida Stutites, 1 there Is a vacaney on the Board of Directors at or
after the ocewrrence ol the event referred to in this subparageaph., that vacaney shall be Glled by
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the remaining Bourd of Dircetors umil this amendment is complete and effective, or until such
owncrship of shares no longer oxists. Mo stockholder shall be inclipible to vote on any such
amendment metrely because he is an inelipible shareholder under Florida Statute 62); but he
shall have no other voting right.

ARTICLE X1V

Rights of Stockhoider Whose
interest Termimates Uinder Arpgic XU

I any sharcholder of this corporation by required Lo terminate his financiy] fnterest in this
corponion because of the apphication of Anicle XiI or the application of Chapter 621, Florida
Statutes and should these Articles not be amended as provided in Article XilE, the {Inancial
interest of such sbarcholder shall terminate immediately and aviomatically except to receive
piyment for such stock in this corporation as owy be owned by him, and any other amounts tal
are fawliily due and owing to him by the corporation; and such shures of stock shall not be
entitled to dividends, or stock rights of any kind. Such stock shalt be forthwith transferred, sokd,
porchased, pledged or redeemed at such price or value and under such terms as shall be
awthorized or st lotth in the bylaws or Sharchokiers’ Agreerent, 1 any, and i not, by mutuat
agreement on, 1 ne such aygreement can be reached. then by arbitration.

ARTICLE XV
Effective Date

The dute that comorate exislonce shall begin shall be the date that the Articles are filed
with the Scerctary of Suue. This election is pursuamt to Florid: Statute 607.0203,

ARTICLE XVi
Bylaws

Bylaws of this corporation may be adopted, amended. or repealed by cither the Board of
Directors or by the Stockholders, excopt as othenwisc provided i the Bylaws,

N WITNESS WIIEREOF, 1, ihe undersigned subscribing incomorator. have hereunto
set tery hand and sead this _th day of _Jewsyy . 2005, for the pumpose of forming this
corporation under the laws of the State of Florida, and 1 hereby make, subsenibe, acknowledge
and filc in the Office of the Scerctary of State of Florida these Articles of Incorporation and
cortify that the facts herein stated are true.

Ko pait’y

A, BOARDMAN, NLD.
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ACCEPTANCE

I hereby avcept o ael as initial Registered Agent for CLERMONT SURGICAL
ASSOCIATESR, P.A. as stated i these Articles of Incomporation.

ANITA M. WAL RTR
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