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Re: SURGTICAIL INSTITUTE FOR WEIGHT CONTROL, P.A.
' Our File No. 98-33-7514

+ Gentlemen:

Enclosed please find the original and one copy of the proposed
Articles of Incorporation for the above-captioned corporation. Also
enclosed is this firm’s check made payable tc the Secretary of
State, in the amount of One Hundred Twenty Two and 50/100 Dollars
($122.50), which represents the filing fee and the fee for
returning one certified copy of the said Articles of Incorporation
to this office.

I trust the foregoing is satisfactory. If you have any questions
pertaining thereto, please do not hesitate to contact me.

Very truly yours,

0.4 (ottko.

BONNIE A. CALLAHAN
Legal Assistant to
STUART S. ROSENTHAL

Enclosures
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The undersidgmed subscribers to these Articles of
Incorporation, mnatural persons competent to contract, hereby
present these Articles for the formation of a corporation under the ..
provisions of Chapter 621, Florida Statutes, also known as The
Profesgional Service Corporation Act, and other laws of the State
of Florida. - - S - -

ARTICLE T
NAME

The name of this corporation is SURGICAL INSTITUTE FOR
WEIGHT CONTRCL, P.A. R -

ARTICLE II
NATURE OF BUSINESS

The general nature of. the business to be transacted by

this corporation is: Dbariatric surgery

To engage in every phase and aspect of the business of
rendering the same professional services to the public that a
physician licensed under the laws of the State of Florida, is
authorized to. render, but such professional services shall be
rendered only through officers, employees, and agents who are duly
licensed under thHe laws of the State of Florida to practice
medicine. - o o

To invest the funds of this corporation in real esgtate,
mortgages, stocks, bonds or any other type of investment, and to
own real and personal property necessary for the rendering of
professiochal services.

To do all and everything necessary and proper  for the
accomplishment of“any of the purposes or the attaining of any of
the objects or the furtherance of any of the purposes enumerated in
these Articles of Incorporation.or.any amendment thereof, necessary
or incidental to the protection and benefit of the corporation, and
in general, either along or in association with other corporations,
firme, or individuals, to carty on any lawful pursult necessgary or
incidental to the accomplishment of purposes or objects of this.
corporation. -

The foregoing wparagraphs shall be construed as
enumerating both objects and purposes of this corporation; and it

is hereby expressly provided that the,foregoing_enumération of ...
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specific purposes shall not be held to limit or restrict in any
manner the purposes of this corporation otherwise permitted by law.

ARTICLE LII
CAPITAL STOCK

The maximum number of shares of stock that this
corporation is authorized to have outstanding at any one time is
1,000 shares of common stock having a par value of $1.00 per share.
None of the shares of this corporation may be issued to anyone
other than an 1nd1v1dual duly llcensed to practlce medicine in the
State .of Florida. R S

ARTICLE IV
INITIAL CAPITAL

The amount of capital with which this corporation shall
commence . bu51ness shall not be less than Five Hundred Dollars
($500.00) .

ARTICLE V
TERM OF EXISTENCE

-This corporation is to exist perpetually, unless socner .
dissolved according to .law.

- ARTICLE VI
ADDRESS

The initial post office address of the principal office
of this corporation in the State of Florida is 4900 West Oakland
Park Boulevard, Lauderdale Lakes, FL 33313.

The Board of Directors, may from time to time, move the
principal office to any other address in Florida.

ARTICLE VII
DIRECTORS

This corporation shall have one Director initially. The
number of Directors may be increased or diminished from time to
time, by By-Laws adopted by the Stockholders, but shall never be
less than one. - If required by the ethics of the profession,
Directors shall be required to possess the same professional
qualifications as Shareholders are required to possess.

ARTICLE VIII
INITIAL DIRECTORS AND RESIDENT AGENT

The names and post office address of the members of the
first Board of Directors are: . ..



NAME .. . ADDRESS

CARLOS CARRASQUILLA, M.D. 4900 West Oakland Park Boulevard
Lauderdale Lakes, FL 33313

The name and street “address of the imitial Registered
Agent is:

NAME S | ADDRESS

STUART S. ROSENTHAL, ESQ. - 404 East Atlantic Boulevard, #101
Pompano Beach, FL 33060

ARTICLE IX
SUBSCRIBER

The name and post office address of the subscriber of
these Articles of Incorporation is: = - - o

NAME . LTI . ADDRESS
CARLOS CARRASQUILLA, M.D. 4900 West Oakland Park Boulevard
- Lauderdale Lakes, FL 33313°
ARTICLE X
VOTING TRUSTS

No Shareholder of this corporation shall enter into a

voting trust agreement or any other type of agreement vesting in = .

another person the authority to exercise the voting power of any or
all of "his oxr her shares. ' T B

. ARTICLE XI :
CUMULATIVE VOTING FOR DIRECTORS

At all elections of Directors of this corporation, each
Stockholder shall be entitled to as many votes as shall equal the

number of votes which (except for these provisions ag to cumulative . .

voting) he or.she would be entitled to case for the election of

Directors with respect to his or her shares of stock multiplied by

the number of Directors to be elected, and he or she may case all
such votes for a single Director, or may distribute them among the
number to be voted for, 6r any tWwo or more, of them, as he or she
may see fit. T - ' .- :

ARTICLE XII
CONTRACTS

No contract or other transaction between this coxporation
and any other corporation Shall_be.affected_bY'the fact that any
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Directors of this corporation.is interested in, or is a Director or
officer of, such other corporationtmand may be interested in, any
contract, or other transaction of this corporation with any person,
firm or corporation, shall be affected.iby the fact that any
Director of. this corporation is a party in any way connected with
such person, firm or corporation, and every person who may become
a Director of this corporation is hereby relieved £from any
llablllty that might otherwige exist from contracting with this
corporatlon. for the Ibeneflt. of himgelf, herself or any £irm,
association or corporation in which he or she may be in any way
interested.

ARTICLE XITI
REMOVAL OF DIRECTORS

Any Director of this corporation may be removed at any
annual or special meeting of the Stockholders by the same vote as
that required to elect a Director.

ARTICLE XIV
RESTRAINT ON ALIENATION OF SHARES

The Shareholders of this corporation shall have the power
to include in the By-Laws, adopted by a. majority of the
Shareholders "of this corporation, any regulatory or restrictive
provisions regarding the . proposed sale, transfer or other
disposition of any of the outstandlng ghares of this corporatlon,
provided, however, that such regulatory or restrictive prov151ons
shall not affect the rights of third parties without actual notice
thereof, unless exXistence of such provisions shall be plainly
written upon the certificate evidencing the ownership of such
stock. No Shareholder of this corporation may sell or transfer his
or her shares therein except to another individual who is eligible
to be a Shareholder of this corporatioen. If any shareholder
becomes legally disqualified to practice medicine in the State of
Florida, or is elected to a public office, oxr accepts employment
that places restrictions or limitations upon his continuous
rendering of such proféssional services, such Shareholder’s shares
shall immediately become subject to purchase by this corporation in
accordance with the By-Laws adopted by the Shareholders.

ARTICLE XV
ADDITIONAL CORPORATE POWERS

In furtherance and not in ‘limitation of the general
powers conferred by the laws of the State of Florida, and of the
purposes and objects hereinabove stated, this corporation shall
have all and singular the following powers:

This corporation shall have the power to enter into, or
become a partner in, any arrangement for sharing profits, union of
interest, or cooperation, joint venture or otherwise, with any
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person, firm or corporation to carry on any business which this
corporation has the directors incidental authority to pursue.

This corporation shall have the power to deny to the
holders of. .the common stock of this corporation any preemptive
rights to_purchase or subscribe to any new issues of any type of
stock of this corporation, -amd o  Shareholder  shall have any
preemptive right to subscribe to any such stock. ...

This corporation shall have the power, at its option, to
purchase and acguire any and all of its shares owned and held by
any such Shareholder 'as should desire to sell, transfer or
otherwise dispose of his or her shares, in accordance with the By-
Laws adopted by the Shareholders of this corporation setting forth
the terms and conditions of such purchases; provided, howevex, the

capital of this corporation is not impaired.

This corporation shall have the power, at its.option, to
purchase -and acquire .the shares owned and held by any Shareholder
who dies, 4in accordance with the By-Laws adopted by the
Shareholdexrs of this corporation setting forth the terms and
conditions of such purchase; provided, however, the capital of this
corporation is not impaired. )

This cdrpoféhién shall have the pOwér;Eo,enter’into, for .
the benefit of its employees, one or more of the. following:

(1) a pension plan, R -

(2) a profit sharing plan, if such a plan is not
otherwise prohibited by the Code of Ethics of the
Profesgzion, . s o

(3) a stock bonus plan, o

(4) a thrift and savings plan, :

(5) a restricted stock option plan, or (6) other
retirement or incentive compensation plans.

ARTICLE XVI
AMENDMENT

These Articles of Incorporation may be amended in the
manner provided by law. Every Amendment shall be approved by the
Board of Directors, proposed by thém to the Stockholders and
approved. at a Stockholders’” mesting by a majority of the stock
entitled .to vote thereon,. unless all of the Directors and all the
Stockholders sign a written statement manifesting their intention
that a certain.Amendment of these Articles of .Incorporation be
made. All rights of Shareholders dre subject to this reservation.

IN WITNESS WHEREOF, I, the subscriber, have executed



/-
these Articles of Incorporat:.on th:_s / _day of _ M7y,
1%98. — - :

r
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czag;.os’ CARRASQUILLA, M .D.\K
STATE OF FLORIDA 3o _ S, ~ JOARNE LENZ
) § ST AT MY COMMISSION # GG 439207
ES 5 EXPIRES: March 3, 1999
COUNTY..OF BROWARD 7 ) _ "z:g_?mas\ mmmmpﬂwcmdﬂm

The foregding instrument was acknowledged before me. this /
day of __ - Juhé. , 1998 by CARLOS 'CARRASQUILLA, M.D.
personally known ‘to me. ,
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE

FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

* Kk % Kk * k & Kk K * *k *k k *x k k ® Kk k % %

In pursuance of Chapter 48.091, Florida Statutes, the
following is submitted, in compliance with said Act:

First - - That SURGICAL INSTITUTE FOR WEIGHT CONTROL,
P.A. desiring to organize under the laws of the State of Florida,

with its principal office, as indicated in the Articles of
Incorporation, at the City of Pompano Beach, County of Broward, and
State of Florida, has naméd STUART S. ROSENTHAL, ESQUIRE, located
at 404 East Atlantic Boulevard, Suite 101 Pompanco Beach, FL 33060,
as its agent to accept service of process within this State.

ACKNOWLEDGMENT :
Having been_named to accept service of process for the
above stated corporation, at the place

designated in this
Certificate, I hereby accept to act in this capacity, and agree to
comply with the p

rovisions of said: Act relative to keeping open. ..
gaid officel, .. .1 Lo E . el S

STUART S. ROSENTHAL, ESQUIRE .
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