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ARTICLES OF INCORPORATION
OF
KEYSTONE HEART US, INC.

. The undersigned, acting as incorporator of a corporation being formed under the Florida
Business Corporation Act, Chapter 607, Florida Statutes, adopts the following articles of
incorporation: -

ARTICLE I

Name .
The name of the corporation is KEYSTONE HEART US, iNC. (the “Corporation™),

ARTICLE 11 _
Initial Principal Office and Mailing Address

4
H

i gl

i

The Corporation’s principal place of business and mailing address are:

3000 Bayport Drive, Suite 930
Tampa, Florida 33607

i Hd G

3

ARTICLE IIT
Nature of Business

The Corporation may engage in any activity or business permitted under the laws of the
United States and State of Florida.

ARTICLE IV
Capital Stock

_ The Corporation shall have authority to issue One Thousand (1,000) common shares with
a par value of $.01 per share.

ARTICLE V
Initia] Registered Agent and Office

The street address of the Corporation’s initial registered office is 201 North Franklin

Street, Suite 2000, Tampa, Florida 33602, and the name of the Corporation’s initial registered
agent at that address is JAMES W. GOODWIN.
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ARTICLE VI
Incorporator

The name and address of the incorporator are:

JAMES W. GOODWIN
201 N. Franklin St., Suite 2000
Tampa, Florida 33602

ARTICLE VI

A, Right to Indemnification. Except as limited by paragraph B hereinbelow, the
Corporation shall indemnify to the fullest extent authorized by the Florida Business Corporation
Act Section 607.0850, Florida Statutes or as such law may hereafter be amended (but, in the case
of any such amendment, only to the extent that such amendment permits the Corporation to
provide broader indemnification rights than such law permitted the Corporation to provide prior
to such amendment), each director and officer of the Corporation who is or was a party to any
proceeding by reason of the fact that he is or was a director or officer of the Corporation or was
serving at the request of the Corporation as a director or officer of another corporation or other
enterprise against liability incurred in connection with such proceeding, including any appeal
thereof. For purposes of this Article, the term "proceeding" includes any threatened, pending, or
completed action, suit, or other type of proceeding, whether civil, criminal, administrative, or
investipative and whether formal or informal and the term "liability” includes obligations to pay
a judgment, settlement, penalty, fine (including an excise tax assessed with respect to any
employee benefit plan), and expenses actually and reasonably incurred with respect to a
proceeding. The right to indemnification conferred in this Article shall be a contract right and
shall include the right to be paid by the Corporation the expenses incurred in defending any such
proceeding in advance of its final disposition upon receipt of an undertaking by or on behalf of
such director or officer to repay such amount if he is ultimately found not to be entitled to
indemnification by the Corporation. Indemnification and advancement of expenses as provided
for in this Article shall continue to a person who has ceased to be a director or officer and shall
inure to the benefit of the heirs, executors and administrators of such person.

B. Exceptions. Indemnification or advancement of expenses shall not be made to or
on behalf of any director or officer if a judgment or other final adjudication establishes that his
action, or omissions to act, were material to the cause of action so adjudicated and constitute:

(1) A violation of criminal law, unless the director or officer had rcasonable
cause to believe his conduct was lawful or had no reasonable cause to believe his conduct was
unlawful; '

{2) A transaction from which the director or ofﬁcef derived an improper
benefit;

(3) In the case of a director, a circumstance under which Section 607.0834,
Florida Statutes, would subject a director to liability; or
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(4 Willful misconduct or a conscious disregard for the best interests of the
Corporation in a proceeding by or in the right of the Corporation to procure a judgment in its
favor or in a proceeding by or in the right of a sharcholder.

C. Insurance. The Corporation may purchase and maintain insurance, at its expense,
to protect itself and any director and officer of the Corporation or other enterprise against any
liability, whether or not the Corporation would have the power to indemnify such person against
such liability under the Floride Business Corporation Act.

D. Limitation of Director's Liability. A director of the Corporation shall not be
personally liable for monetary damages to the Corporation or any other person (including a
shareholder of the Corporation} for any statement, vote, decision, or failure to act, regarding
corporate management or policy, by a director, unless:

(1)  The director breached or failed to perform his duties as a director; and
2) The director's breach of, or failure to perform, those duties constitutes:

(i) A violation of the criminal law, unless the director had reasonable
cause to believe his conduct was lawful or had no reasonable cause to believe his conduct was
unlawful. A judgment or other final adjudication against a director in any criminal proceeding
for a violation of the criminal law estops that director from contesting the fact that his breach, or
failure to perform, constitutes a violation of the criminal law; but does not estop the director
from establishing that he had reasonable cause to believe that his conduct was lawful or had no
reasonable cause to believe that his conduct was unlawful;

(ii) A tansaction from which the director derived an improper
personal benefit;

(ili) A circumstance under which Section 607.0834, Florida Statutes
would subject the director to liability;

(ivy Ina proceeding by or in the right of the Corporation to procure a
judgment in its favor or by or in the right of a shareholder, conscious disregard for the best
interest of the Corporation, or willful misconduct; or

(v) In a proceeding by or in the right' of someone other than the
~ Corporation or a shareholder, recklessness or an act or omission which was committed in bad
faith or with malicious purpose or in a manner exhibiting wanton and willful disregard of human

rights, safety, or property.
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R ARTICLE VIII
L ‘ L . Bylaws

The Board of Directors of the Corporation are expressly authorized to adopt, amend or
repeal the Bylaws or adopt new Bylaws without any action on the part of the shareholders of the
Corporation; provided, however, that any Bylaw adopted or amended by the Board of Directors
of the Corporation, and any powers thereby conferred, may be amended, altered or repealed by -
the shareholders of the Corporation.

I submit this document and affirm that the facts stated herein are frue. I am aware that

the false information submitted in a document to the Department of State constitutes a third
degree felony as provided for in Section 817.155, Florida Statutes.

Dated this 15" day of June, 2016.

C >t

JAMESSW,. GOODWIN
Incorporator
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ACCEPTANCE BY REGISTERED AGENT

Having been named as registered agent and to accept service of process for the
Corporation, at the place designated as the registered office, T hereby accept the appointment as
registered agent and agree to act in this capacity. I further agree to comply with the provisions of
all statutes relating to the proper and complete performance of my duties, and I am familiar with

and accept the duties and obligations of my position as registered agent.

C D —

Dated this 15" day of June, 2016.

JAMES W. GOODWIN
Registered Agent
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