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ARTICLES OF MERGER L5,

Pursuant 1o Section 607.1105 of the Florida Business Corporation Act (the
“Act™), ADVANCED ORTHOPAEDICS OF SOUTH FLORIDA, INC, a Florida corporation,
Corporation File WNo. P00000108813 (“Disappearing Corporation”) and ADVANCED
ORTHOPAEDICS OF SQUTH FLORIDA I, INC., a Florida corporation (“Surviving
Corporation™) adopt the following Articles of Merger:

1. The Plan of Merger (“Plan of Mcrger™) attached hereto as Exhibit A, and
made a part hereof, was unanimously approved in compliance with the laws of the state under
which it is organized and adopted by all of the shareholders and all of the directors of beth
Disappearing Corporation and Surviving Corporation.

2. Pursuant to the Plan of Merger, all issued and outstanding shares of
Disappearing Corporation stock will be acquired by Surviving Corporation, by means of a
merger of Disappearing Corperation into Surviving Corporation (the “Merget™).

3. Pursuant to Scction 607.1105(1%b) of the Act, the Merger shall be
effective as of 11:59 P.M. on the date of filing of these Asticles with the Secrctary of State of
Florida {the “Effective Time™).

4. As of the Effective Time, the name of the Surviving Corporation shall be
ADVANCED ORTHOPAEDICS OF SOUTH FLORIDA II, INC.

. IN WITNESS WHEREOF, the partics have executed these Articles of Merger
this 24" day of October, 2004.

ADVANCED ORTHOPAEDICS OF SOUTH
FLORIDA, INC. a Florida corporation

,Zx;a NN

3 Fubinsky, SEO S

ADVANCED ORTHOPAEDICS OF SOUTH
FLORIDA kL, INC., a Florida corporation

By: “P ok 2.

Mark Szporka, Vice'President
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EXHIBIT “A”

PLAN OF MERGER

In accordance with Section 607.11901 g, seq. of the Florida Business Corporation
Act (the “Act™), ADVANCED OQRTHOPAEDICS OF SOUTH FLORIDA II, INC., a Florida
corporation (“Surviving Corporation”™) and ADVANCED ORTHOPAEDICS OF SOUTH
FLORIDA, INC. a Florida corporation (“Disappearing Corporation™), hereby adopt the
following Plan of Merger (“Plan™);

1. Merger. In accordance with the provisions of the Act, Disappearing
Corporation shall be merged with and into Surviving Comporation and the separate existence of
Disappearing Corporation shall thercupon cease, and Surviving Corporaiion, shall continue to
exist under and be governed by the Act.

2. Articles of Incorporation. The Arsticles of Incorporation of Surviving
Corporation, in effect immediately prior to the Effective Time, shall, without any changes saving

the change of its name o Health Center of Tatapa, Inc. be the Articles of Incorporation of
Surviving Corporation, until further amended as permitted by law,

3. Bylaws. The Bylaws of Surviving Corporation, in effect immediately prior to
the Effective Time, shall, without any changes, be the Bylaws of Surviving Corporation, until
further amended as permitted by law.

4. Directors and Officers. The directors and officers of Surviving Corporation,
in office immediately prior to the Effective Fime, shall continue to be the directors and officers
of Surviving Corporation after the Merger and shall hold office in accordance with the Articles
of Incorporation and the Bylaws of Surviving Corporation.

5. Distmbution (o Shareholders of the Constituent Corporatjons. Upon the
Effective Time, all of the issucd and outstanding shares of Disappearing Corporation will be
acquired by Surviving Corporation, by means of a merger into Surviving Corporation. FEach
share of capital stock of Surviving Corporation that is issued and cutstanding immediately prior
to the Effective Time shall continue to represent one (1) validly issued, fully paid and
nonassessable share of capital stock of Swviving Corporation. Each certificatc of Surviving
Corporation evidencing ownership of any such shares shall, following the Merger, continue to
evidence ownership of the same number of shares of stock of Surviving Corporation.

6. Effect of Merger. As of the Effective Time, the separate existence of
Disappearing Corporation shall cease, and Surviving Corporation shall be fully vested with all
rights, privileges, immunities, disabilitics, and duties, of Disappearing Corporation, as more
particularly set forth in the Act.

7. Supplemental Action. If, at any time after the Effective Time, Surviving
Corporation shall determine that any further conveyances, agreements, documents, instruments,
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and assurances or any further action is necessary or desirable to carry out the provisions of this
Plan, the appropriate officers of Swrviving Corporation or Disappearing Corporation, as the case
may be, whether past or remaining in office, shall execute and deliver, upon the request of
Surviving Corporation, any and all such conveyances, agreements, documents, instruments, and
assurances and perform all further acts requested by Surviving Corporation to carry out the
provisions of the Merger Agreement or this Plan,

IN WITNESS WHEREOF, the partics have executed this Plan of Merger as of
the 24™ day of October 2004, as evidence that they agree, accepl and adopt this Plan of Merger.

ADVANCED ORTHOPAEDICS OF SOUTH
FLORIDA, INC, a Fiorida corparation

' \
B A an, 9\ \"\’\//\
Raddy¥ubinsky, RO~

ADVANCED ORTHOPAEDICS OF SOUTH
FLORIDA II, INC., a Florida corporation

By PNal. S L

Mark Szporka, Vite President
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