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Junaary 25, 1996
Department ol Stte
Divisions ol Corporationy
P.0O. Dox 6127
Tallahassee, Flovida 32314
RE:  Okcechobee Surgical Associntes, PA.
Dear Sir or Madam:
Enclosed please find an original and one (1) copy of the Articles of Incarporation and
Certificate of Designation Registered Agent/Registered Office, together with a check payable o
the Secretary of State in the amount of $122.50.

Upon filing of the original documents, please return the enclosed copy.

In the event of any questions or comments, please do not hesitate to call. Thank you for
your cooperation in this matter,

Sincerely,
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ARTICLES OF INCORPORATION an M e

ARTICLE 1 - NAMJ L

The nume of this corporation is: Okeechobee Surgicnl Associntes, PA,

ARTICLE 1! - PRINCIPAL OFFICE
The mailing nddress of this corporation shall be:

235 NLE, 191h Drive
Okcecliobes, Flovida 34972

ARTICLE [H - PURPOSE

This corporation is organized for the purpose of rendering specific professional
services ns medicnl doctors.

ARTICLE IV - CAPITAL STOCK

This corporation is authorized to issuc 1,000 shares, with no par value, of common
stock which shall be designated as "Common Shares.”

ARTICLE V - INITIAL REGISTERED OFFICE AND AGENT

The strect address of the initial registered office of this corporation is 235 N.E. 19th
Drive, Okeechobee, Florida 34972, and the name of the initial registered agent of this
corporation at that address is Dr. John Chang.

ARTICLE VI - INITIAL BOARD OF DIRECTORS

The Corporation shall initially have Fourteen (14) Directors to hold office until the first
annual meeting of stockholders and their successors shall have been duly elected and qualified,
or until their earlier resignation, removal from office or death. The number of Directors may be
either increased or decreased from time to time in accordance with the by-laws of the
Corporation. The name and address of the initial Directors are:
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Dr. John Chang -2 Dr. Richard Jumes A/ Dr, Duvid Sigalow

235 NE 191h Dr. “-- 215 N.E. 19th of, 215 N.E, 19th Dr.
Okeechobee, I 34972 Okoochobeo, 1 34972 Okeochobog, F1 34972

"”‘fu....‘i’..‘l.‘_c-,.AN"M“"' Aswvvrty of Flosids

Dr. Zetir Kureshi Dy, Robest Stictel Dr, Mare Luvine {t
SIA_NE_19th_Dr, . 2340 West Silver Palm Road 3500 Centre Court
Okoechoboe, Fl 34972 Boew Ruton, Florida 33432 Palm Clity, Florida 34990

Dr, Munuel Gurein ior. Arif Shkoot LW Dr. Syed Abdublah

J06_NE_13th Dke.__ _ 2065 NE _19th DR. .. 202_NE. 19th Dr. .
Ckeochobee, f1 34972 Okoechobee, Pl 34972 Okecchobec. FL 34972

Dr. Miguel Espirito Dr. Jerey Pangillimun Dr. Bradford Slutsky
304 NE 19th Dr. 200 NE_19th Dx. __ 406_NW_4th._St.
Ckeechobee. F1.34972 Qkedfhobee, F1 34972 Okepchabee, F1 34972

Dr. Mohammed Jabbar > by, Jovst Lanzs / /-
111 NE_19th Dr. (T ME (U Diive, 7
Okeechobee, FL 34972 @kee cduobee, Fla 397X

ARTICLE Vil - INCORPORATOR
The name aad address of the Incorporator signing these Articles is:
Dr, Yohn Chang
235 NE 19th Dr
Okeechobee, Fl 34972
ARTICLE VHI - PRE-EMPTIVE RIGHTS
Every shareholder, upon the sale for cash of any new stock of this corporation shall
have the right to purchase his pro rata share thereof ( as nearly as may be done without
issuance of fractional shares) at the price at which it is offered to others,

ARTICLE IX - INDEMNIFICATION

The corporation shall indemnify any Officer or Director, or any former Officer or
Director, to the full extent permitted by faw.




ARTICLE X « AMENDMENT

This corporation reserves the right to amend or repeal any provision contained in these
Atticles of Incorporation, or any amendment hereto, mi! any right conferred upon thy
shareholdery is subject to this reservition,

IN WITNESS WHEREOF, the undersipned Incorporntor hus oxecuted these Articles
of Incorporation on the date of signing,

Dato: __.(/i’._‘i/—‘c—}-‘:— ¢ . /[A_ C,/'//L/ﬂ"ﬂ-’/

John Chang “
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Pursunnt to the provisions of sections 607.0501 or 617.0501, Floridn Stntutes, the
undersigned corporation, organized under the ltws of the State off Floridn, submits the
following statement in designating the registered oflice/registered agent, in the State of
Florida,

I The name of the corporation is:QOkeechobee Surgical Associntes, P.A.
2, The name and address of the registered agent and oftice is:
John Chang

235 N.E. 19th Drive
Okeechobee, FL 34972

Having been named as registered agent and to accept service of process for the
above stated corporation at the place designated in this certificate, | hereby accept the
appointment as registered agent and agree to act in this capacity. | further agree to
comply with the provisions of all statutes relating to the proper and complete performance
of my duties, and 1 am familinr with and accept the obligations of my position as registered
agent.

Date: M ﬁ Vi //’
- l'."//z_ ,/'/Z,/f&‘ft.—f" .
L //"

7" John Chang
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ARTICLES OF AMENDMENT TO THB AN I
ARTICLES OF INCORPORATION ity i
OF RN
OKEECHOBEE SURGICAL ASSOCIATES, P.A. Qi
% P EB

1. The following provisions of the Articles of Incorporation of OKERCHODER
SURGICAL ASSOCIATES, P.

A., & Florida professional corporation (*Corporation®),
filed with the Secretary of State on January 29, 1996, Chnrter Number POG000009934

, be,
:en;:l they are hereby amended, purauant to Florida Statutes, Section 607, as shown
ow:

A. ARTICLEL, of the Articles of Incorporation of this
Corporation is amended to read in its entirety as follows:

‘The name ot the Corporation io:
OKEECHOBEE SURGICAL ASSOCIATES, INC.

B. ARTICLE I, PURPOSH, of the Article of Incorporation of this Corporation
is amended to read in its entirety as follows:

“This corporation is organized to construct, own and operate a
freestanding outpatient surgical care center.”

C. ARTICLE IV, CAFITAL STOCK, of the Articles of Incorporation of this
Corporation is amended to read in its entirety as follows:

“The aggregate number of shares of stock that this corporation is authorized
to issue and have outstanding at any one time is Ten Thousand (10,000)
shares of common stock having a par value of $10.00 per share. The Board of
Directors of this Corporation shall have the power to divide and lssue the
Common Stock into one or more series and to determine the limitation and
relative rights of each such series, consistent with the laws of the State of

Fiorida. Shares of one series may be issued as a share dividend in respect of
shares of another series.”

D. ARTICLE VI, BOARD OF DIRECTORS , of the Articles of Incorporation of
this Corporation is amended to read in its entirety as follows:

1. The property, business and affairs of the Corporation shall be mana,,ed
by a Board which shall consist of not less than three(3) directors. The
Bylaws may provide for a method of determining the number of
directors from time to time. In the absernce of a determination as to the

Robart hpp'l. D.O. » JeBe
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number of ditectors, the Board shall constst of three (3) directors.
Directors are not required to be shareholders of the Corporation,

2, Directors may be removed and vacancies on the Doard of Directors
shall be filled in the manner provided by the Bylaws.

3. The Initlal Board of Directors shall coralat of seven (7) Directors The
name and addres, of the initial Directcrs are as attached in Exhibit
“A” to these Arti:les of Amendment to the Articles of Incorporation,

B. ARTICLB VIll, PRE-EMPTIVE RIGHIS, of the Articles of Incorporation of
this Corporation is amended to read in its entirury a2 follovrs:

There shall be no pre-emptive rights granted t the shaceholders upon the
sale of any etock by any sharehoider ur the issucoca of any stock by the
Corporation.

F. ARTICLE IX, INDEMNIFICATION, of the Articles of Incorporation of this
Corporation is added to read in its entirety as follows:

1. The Corporation shall indemnify any person who was or is a party, or
is threatened to be made a party, to any threatened, pending or
contemplated action, suit or proceeding, 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 is or was a director,
employee, officer or agent of the Corporation, against expenses
(including attorney’s fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with
the action, suit or proceeding if he acted in good faith and in manner he
reasonably believed to be in, or not opposed to , the best interest of the
Corporation; and with respect to any criminal action or proceeding, if
he had reasonable cause to believe his conduct was unlawful; except,
that no indemnification shall be made in respect to any claim, issue or
matter as to which such person shall have been adjudged to be liable for
gross negligence or willful mis feasance in the performance of his duties
to the Corporation unless and only to the extent that the court in which
the action or suit was brought shall determine, upon application, that
despite the adjudication of Kability, but in view of all circumstances of
the case, such person is fairly and reasonably entitled to indemnity for
such expenses which the court shall deem proper. The termination of
any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not,
in and of itself, create a presumption that the person did not act in goof

2 Fax Audir No. H$7000006489
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faith an din manner which he reasonably bulieved to be in , or not
opposed to the best interest of tho Corporationy and with repect to any
ciiminal action or proceeding, that he had no reasonable cause to believe
that his conduct was untawful,

2. To the extent that a director, officer, employce or agent of the
Corporation has been successful on the merits or otherwise in defense of
an action , suit or proceeding referred to in Parugraph 1, above, or in
defense of any claim issue or matter thereln, he shall be indemnifted
against expenses (including attorney’s fees and appellant attorney’s
fees) actually and reasonably incurred by hi in connection therewith.

3. Bxpenses Incasicd v delending a civil or criminal acton, suit or
proceeding may be »cid by the Corporation in advance of the final
dispositinn of such action, sult or proceeding as authorized by the Board
of Directors in the specific case upon receipt of an undertaking by or on
behalf of the directors, officers, employee or agent to repay such amount
unfess It shall ultimately be determined that he is entitted to be
indemnified by the Corporation as authorized hezain,

4. The indemnification provided herein shall not be deemed exclusive of
any other rights to which those seeking indemnification may be entitled
under the laws of the State of Florida, any Bylaw, agreement, vote of
membemorotherwiu,andhtoncﬁonhkminmofﬁchlcuplcity
while holding office, shall continue as to a person who has ceased to be a
director, officer, employes, or agent anxd shall inure to the benefit of the
heirs, executors and administrators of such person.

5. Corporation shall have the power to purchase and maintain insurance
on behalf of any person who 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, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against
any liability assertedagnlnsthimandlncumdbyhiminmysuch
capacity, as arising out of his status a such, whether or not the
Corporation would have the power to indemnify him against such
liability under the provisions of this Article.

G. ARTICLE X., BYLAWS, of the Articles of Incorporation of this Corporation
is added to read in its entirety as follows:

Pax Audit No. H97000006489
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The first Dylaws shall be adopted by the Board Directors and may be
altered, amended or rescinded by the Directors and/or Sharcholders In
the manner provide by the Bylaws,

H. ARTICLE XI, AMENDMENTS, of the Articles of Incorporation of this
Corporation Is added to read in its entirety as follows:

Amendments of these Articles of Incorporation shall be made In the following
manner, except as otherwise provided by law:

1. The Board of Directors shall adopt a resolution sctting forth the
proposed amendment and, if shares have been issued, directing, that it
be submitted to & vote at a meetin;; of the Shareholders, whick. may be
either the annual or & special meeting, If no other share shares been
issued, the amendment shall be adopted by a vote of the majority of
the Directors and the provialons for adoption by Shareholders shall not

apply.

2. Written notice setting forth the proposed amendment or a summary of
the changes to be effected thereby shall be given to teach Sharehoider
of record entitled to vote thereon within the time and in the manner
provided by Florida Statutes, Section 607, for the giving of notice of
mectings of Sharcholders, If the meeting is an annual meeting, the
proposed amendment or such summary may be included in the notice
of such annual meeting,

3. At such meeting .a vote of the Shareholders, entitled to vote thereon
shall be taken on the provosed amendment. The vrovosed
amendment shall be adopted upon receiving the affirmative vote of
the holders of a majority of the shares entitled to vote thereon,

4. Any number of amendments may be submitted to the Shareholders
and voted upon by them at any one meeting.

5. If all of the Directors and all of the Shareholders of the Corporation,
eligible to vote, sign a written statement manifesting their intention
that an amendment to the Articles of Incorporation be adopted, then
the amendment shall thereby be adopted as though the requirements
set forth above had been satisfied.

6. The Shareholders may amend the Articles of Incorporation without an
act of the Directors at a meeting for which notice of the changes to be
made is given.

Fax Audit No. B97000006489
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7. Articles of Incorporation shall be prepared and shall be exccuted by
the Corporation by its President or Vice president and by Its Secretary
or an Asnistant Secretary , and acknowledged by one of the officers
signing the Articles, and shall set forth:

A. The name of the Corporation,

B. The amendment so adopted.

C. The date of the adoption of the amendment by the shareholders
or by the Board of Directors when no shares have been lusued,

D. If such amendment provides for an eichange, reclassification, or
cancellation of issued shares, and In the manner in which the
same shall be affected is not set forth within the amendment,
.ufmdnmmnt of the manner in which the same shall be

8. If the amendment is made by the Incorporation or Director(s) before
the issuance of any shares, the Articles of Amendment shall be
executed by the Incorporator or Director(s), as the case may be, and
shall set forth:

A. The name of the Corporation.

B, The amendment so adopted and the date of the adoption.

C. A statement that the amendment is made by the Incorporator or
Director(s) before the issuance of any shares.

9. The Articles of Amendment shall be delivered to the Department of
State of the State of Florida. Upon the filing of the Articles of
Amendment by the Department of State, the amendments shall
becomne effective and the Articles of Incorporation. shall be deemed to
be amended accordingly.”

2. The foregoing Amendments was adopted by a Cotporate Action by all the
Directors of this Corporation, effective as of April 1, 1997, Shareholder action was not
required for these amendments.

IN WITNESS WHEREOF, the undersigned, being a Director of this Corporation,
has executed these Articles of Amendment as of April 1, 1997.

[SIGNATURE PAGE TO FOLLOW]

Fax Avdic No. H97000006489
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o OPER BUR ASSOCIATES, P.A.
By: PN~
umznyu.o., Rrsptor
Acknowledgment
STATE OF FLORIDA )
) B8:

COUNTY OF OKEECHOBEE )
1%,
Thw foregoing instrument was acknowledged before me this day of April,

1997, by John Lanza, M.D,, Director of Okeechobee Surgical Associates, P.A., a Florida
professional corporation, on behalf of the corporation. He is personally known to me.

C "q* .
:ﬁ* O misson COMIOTY NOTARY mug STATE OF FLORIDA

a7,
‘~. ”’ Maphas Pep.

My commission expires:
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