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ARTICLES OF INCORPORATION DIVISIOH CF CORPCRATIONS

OF .
MERCYHEALTH, INC. I I8 P 209

A Florida For Profit Corporation

I, the undersigned natural person, for the purpose of forming a corporation pursuant to the
laws of tho State of" Floridn, do hercby adopt the following Articles of Incorporation for such

corporation;
FIRST: The name of the corporation is MercyHealth, Inc. (hereinafter the “Corporation®).

SECOND: The address of the principal office of the Corporation and the Corporation's
mailing address is: 3663 S. Miami Avenue, Minmi, Florida 33133,

THIRD: The aggregate number of sharcs of common stock authorized by the Corporation
shall be one thousand (1,000), of which five hundred (500) shares with one cent (5.01) par value shall
be designated as “Class A” shares and five hundred (500) shares with one cent (3.01) par value shall
be designated as “Class B” shares. The classes of commion stock shall be alike in cvery respect with
*he same rights, preferences, privileges, and linbilitics, except that Class A sharcholders shall vote as
a class on all matters and elect one individual for each seat on the Board to be filled by a Class A
director and thereafter be responsible for the removal thercof, and the Class B shareholders shall vote
as a class on all matters and elect one individual for each scat on the Board to be filled by a Class B
director and thereafter be responsible for the removal thercof. All other rights and limitations of
sharcholders shall be set forth in the Bylaws. Sharcholders shall not have preemptive rights to acquire
the Corporation’s unissued shares,

FOURTH: The initial registered office and the initial registered agent of the Corporation is
as follows:

AME ADDRESS

CORPORATION SERVICE COMPANY 1201 Hays Street
Tallahassee, Florida 32301

FIFTH: The name and mailing address of the Incorporator is:

NAME | ADDRESS

Paul L. Uhrig Green, Stewart & Farber, P.C,
2600 Virginia Avenue, NW,
Suite 1111
Washington, D.C. 20037-1905




SINTAL: The number of directors constituting the first Bonrd of Directors of the Corporation
Is ten (10), with flve () of the initin! directors belng Class A directors and five (5) being Class B
directors, The following persons shall serve as the inftial members of the Board of Directors of the

Corporation;

Slnsy A Director

Cristobal E, Viern, M.D.

Mecrcy Professional Building

3661 S. Miami Avenue, Suito 202
Miami, Florida 33133

Jose J, Noy, M.D,

Mercy Professional Building

3661 S. Miami Avenue, Suite 306
Miami, Florida 33133

Jose 8. Basagoitia, M.D.

Mercy Professional Building
3661 S. Miami Avenue, Suite 705
Miami, Florida 33133

Class B Directors

Edward J. Rosasco

Mercy Hospital, Inc.

3663 South Miami Avenue
Miami, Florida 33140

Michael Rose

Mercy Hospital, Inc.

3663 South Miami Avenue
Miami, Florida 33140

Lewis Fischman

Mercy Hospital, Inc.

3663 South Miami Avenue
Miami, Florida 33140

Address

Julio C. Pita, M.D,

Mercy Outpatient Center

3659 S. Miami Avenue, Suite 6008
Miami, Florida 33133

Raul I, Tano, M.D.

Mercy Medical Clinic

Mcrey Professional Building

3661 8. Miami Avenue, Suite 510
Miami, Florida 33133

Gabricl A, Costa, M.D.

Mercy Outpaticnt Center

3659 S. Miami Avenue, Suite 4001
Miami, Florida 33133

Sister Elizabeth Anne Worley
Mercy Hospital, Inc.

3663 South Miami Avenue
Miami, Florida 33140

Raul Lopez, M.D.

Mercy Hospital, Inc.

3663 South Miami Avenue
Miami, Florida 33140

Jerry Mashbum

Mercy Hospital, Inc,

3663 South Miami Avenue
Miami, Florida 33140

The initial directors in each class shall zerve until the first election of directors by each of the
sharcholders in such class and until his/her successor has qualified.




In nddlition to the voling directors, there shall also be a nonevoling, ex officio director, which
shall bu the Medical Director o' Mercy Medieal Development, Inc,, or any successor to such position,
whatever called or however titled.  Such notievoting, ex offivio director shall be entitled to notlce of
all Doard meetings and shall bo entitled to attend and participate in o)l Board meetings, but such
director shall not be entitled to vote and shall not be counted for purposes of counting, determining,
or ¢stublishing a quorusm,

SEVENTH: The purpose for which the Corporation is organized is to conduct any lawful
business, to promote any lawful purpose, and to cngage in any lawfl act or activity within the
purposes for which corporations may be arganized under the Floride Business Corporation Act.

EIGHTU: The Corporation, through a resolution of the Board, may require Sharcholders to
pay additional capital contributions ta the Corporation in amounts and at such times as required by
the aflirmative vote of two-thirds (2/3rds) of each of the Class A and Class B Directors. Each
Sharcholder shall be required to comply with any such additional capital contributions required by
the Board,

NINTH: Each Sharcholder shall be entitled to one (1) vote for each share of stock entitled
to vote held by such Sharcholder on any matter presented to Sharcholders, Sharcholders shall vote
as separate classcs based on their respective class, Except as otherwisce set forth herein, the
affirative vote of a majority of the Shares in cach class represented at a duly called meeting at which
a quorum is present and eatitled to vote shall be the act of the Sharcholders, If one class of
Sharcholders approves a resolution and the other class of Sharcholders does not approve such
resolution, such resolution shall not be accepted and shall not be an act of the Shareholders, With
respect to the Sharcholders’ election and removal of Directors, the holders of the Class A Common
Stock shall have the sole right to elect and remove Class A Directors, Similarly, the holders of the
Class B Common Stack shall have the sole right to elect and remove Class B Directors.

TENTH: The Sharcholders may effect a voluntary dissolution of the Corporation by
unanimous written consent of the Shareholders.

ELEVENTH: By affirmative vote of two-thirds (2/3rds) of each of the Class A ard Class
B Directors, the Board may propose a Plan of Dissolution for submission to the Shareholders. Such
recommendation may be conditioned on any basis. Upon such affirmative vote of the Board to
propose a Plan of Dissolution, the Corporation shall notify each Shareholder of record entitled to
vote, of a proposed Shareholders’ meeting and that the purpose of such meeting will be the
consideration of a Plan of Dissolution of the Corporation, In order to effect the Board’s proposal
to dissolve, the proposal must be approved by the affirmative vote of at least two-thirds (2/3rds) of
the Class A Shares and Class B Shares represented at a duly called meeting at which a quorum is
present and entitled to vote,

TWELFTH: The presence of a majority of the Directors representing each class of
Shareholders, in person and not by proxy, shall constitute a quorum for the transaction of business




at any meeting of the Board, 1 a quorum shall not be present at any meeting or ot any time during
A meeling a quorum of either the entire Bosrd or n portion representing o particular class no longer
exists, n smaller number tay adjourn the meeting to unother date,

TWIRTEENTH: Each Dircctor shall be entitled to one (1) vote for cach matter presented
to the Board, The Directors shall vote ns separate classes based on their respective class, The
affirmative vote of at least n majority of the Directors of cach cluss present at a meeting, in person
and not by proxy, at which a quorum is present and entitled to vote shall be the act of the Board,
unless the nct of a greater number is required by statute, the Articles, or the Bylaws,

TEENTH: A director or officer shall not be personally liable to the Corporation or
its sharcholders for damges for brench of any duty owed to the Corporation or its sharcholders,
except that this provision shall not relieve a director or officer from linbility for any breach of duty
based upon an act or omission in breach of such directors or officer's duty of loyally to the
Corporation or its sharcholders. The personal linbility of the dircctors of the Corporation is hercby
eliminated to the fullest extent permitted by the Florida Business Corporation Act and by any other
applicable provision of law.

FIFTEENTU: The duration of the Corporation is to be perpetual.

SIXTEENTH: The method of distribution of assets of the Corporation upon dissolution shall
be as set forth in the Bylaws,

IN WITNESS WHEREOF, I have signed these Articles of Incorporation on this 17th day
of July, 1996, acknowledge the same to be my act, state that to the best of my knowledge,
information and belief these matters and facts are true in all material respects, and state that the
statements are made under penalty for perjury.

v,

[an 2 Mt
Pau! L. Uhrig /
Incorporator
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ACCEPTANCE OF AFPOINTMENT ;15 : nfwonknbuf'
OF REGISTERED AGENT '

In tecordance with the requirements of Scetion 607.0501 of the Florida Business Corporation
Act, the undersigned hereby acknowledges and accepts the appolntment as reglstered agent for
scrvice of process in Florida for MereyHealth, Inc. which shall become effective upon the filing off
said corporation’s Articles of Incorporation with the Florida Department of State. Further the
undersigned is familinr with and accepts the obligations of such position.
Registered Agent

CORPORATION SERVICE COMPANY

By: AGENT

‘Name: %a{j/\{,g e I(.l(/h&

LEvea R DyWeam

JULY 18, 1996
Date:
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