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ARTICLES OF INCORPORATION
OF
KEY WEST ORTHOPAEDICS, P.A.

The undersigned hereby associate himoelf for the purposnc
becoming a corporation under the lawn of the State of Florida, by and
under the provioions of the Statutes of the said State of Florida,
providing for the formation, rights, privilegen, immunities, and
liabilities of corporations for profit.

ARTICLE T
The name of tho corporation is: KEY WEST ORTHOPAEDICS, P.A.
The principal place of business is 13357 Overnsean Highway,
Marathon, Florxrida 33050.
ARTICLE IT

The gecneral naturce of the businens to be conducted and
carried on by this corporation is:

{(a) To engage in the practice of Orthopaedic Surgery and
Medicine.

{b) Toc engage in every aspect and phase of each and every
lawful business or operation permitted by the laws of the State of
Florida, including, but not limited to, the right and power to
manufacture, distribute, purchase, or otherwilse acquire, and tec own,
mortgage, pledge, sell, assign, transfer, or ctherwise dispose of, and
to invest in, trade in, deal in and with goods, wares, merchandise,

real and personal property, and services of every class, kind and

description; except that it is not to conduct a banking, safe-deposit,

crust, insurance, surety, express, railroad, canal, telephone,
telegraph, or cemetery company, a building and loan association, mutual

fire insurance assgsociation, fraternal benefit society, c¢ooperative




annociation, state fair, or exposoition.

{c) The foregoing gshall be conatrued as independent
businenpen, and the cnumeration of any opecific buginesps ghall not
rastrict any other business of the corporation.

{d) The corporation shall, in addition, have the power to
carry on any other lawful bupinens whatnooever in conncction with the
foregoing, which in calculated direcctly or indirectly to promote the
intorests of the corporation, or to enhance the value of ito agsets.

(e} Any meceting of the stockholdero or directors may be
held within or without the State of Florida, at such place as the by-
lawas of the corporation may designate.

(£} To enter into, make and perform contracts of every kind
and description with any person, firm, association, corporation,
municipality, county, state, body politic, or government or colony or
dependency thereof.

(g) Stock

(1) The corporation shall have the right teo purchase, take,
receive, or otherwise acquire, hold, own, pledge, grant a
security interest in, transfer or otherwise disposc of its
own shares; but purchases of its own shares, whether direct
or indirect, shall be made only to the extent of unreserved
and unrestricted surplus.

{2) To the extent that earned surplus or capital surplus is
used as the measure of the corporation’s right to purchase
its own gshares, such surplus shall be restricted sc long as
such shares are held as treasury shares. Such restrictien

shall be allocated on a pro rata basis to the treasury




nharens and upon the dinponition or cancellation of any nuch

asharean, the reptriction nhall be removed to the axtent ft

i attributabie to the sharen dinponed of or cancelled.
(3} Notwithptanding the limitations contained in pubnection

(1), the corporation may purchase or otherwloe acquire ito

own gharea for the purpone of:

(a) Eliminating fractional sharesn.

() Collecting or compromining indebtednesa te the

corpoeration,

(c) Paying dissenting sharcheolders entitled to payment for

their shares under the proviosions of the General
Corporation Act.

(d) Effecting, subject to the other provisions of the
Florida Business Corporation Act, the retirement of
its redeemable shares by redemption or by purchase at
not to exceed the redemption price.

(4) No purchase of or payment for its own shares shall be mada
by the corporation when the corporation is insolvent or when
such payment would make it insolvent.

(h) The corporation may keep the bocks of the company
outside the state of Florida, except as may otherwise be provided by
law.

(i) The corporation may make by-laws not inconsistent with
the Constitution or laws of the United States, the State of Florida,
or with these Articles of Incorporation.

(3} The corporation shall have full power and lawful

authority to issue, execute, assign, and endorse n¢‘-es, mortgages,




bonds, and 11l other negotiable papern; to hold, buy, and nell ntock
of othor corporationn; to anecure any indebtednenn duce it in Lthe name
manner common to natural perpons. It ghiall have the full power to loan
money and to gccurn the payment therrnof by accepting martgagen,
peroonal enderoementn, or asplgnmentsn of pergonal property or other
gecurity., It may ouec or be pued, contract or be contracted with, and
do any and all other acts necessary or incidental to the powera herein
ppecifically designated.

{k} The stockholders shall have the power, elther in the
by-laws of the corporatien or by contractual agreement among
themselves, to make any provisilons for cumulative voting and to make
any limitations on the pale, assignment, transfer, pledge,
hypothecation, or other disposition of the stock of the corporation,
as to which the stockholders of the corporation deem necessary and/or
proper, for the best interests of the corporation.

(1} The objects and purposes specified in the foregoing
clauses shall, =xcept where otherwise specified, be in no wise limited
or restricted, by reference to, or inference from, the terms of any
other clause in these Articles of Incorporation; but the objects and
purposes specified in each of the foregoing clauses of these Articles
shall be regarded as independent objects and purposges.

ARTICLE IIT

{a) The shareholders are authorized to enter into an
agreement regarding the limitations and requirements of voting, which
said agreement shall be binding upon all persons.

(b} The maximum shares of stock which this corporation is

authorized to have outstanding at any time shall be 100 shares common,




at ONE (31.00) DOLLAR par value ecach, and all paid ontogck and value
thereof are ipnoued In accordance with Section 1244 of the Internal
Rovenue Code and the Roculations fsnucd thereunder, nald offering of
thin otock under maid provisionsn of the Internal Revenue Code to
continue for a period not greater than two (2) years from the
accoptance of thepe Articles of Incorporation by the State of Florida,

(c} All of the aforementioned stock 1g to be iooued as fully
pald for and non-asocsaable.

(d) There shall be preemptive rights to acquire uniosued
shares of the corporation, or sccuriticso of the corporation convertible
into or carrying a right to or acquiring shares. Stock 'n other
corporations or going businesses may be purchased by the corporation
in return for the issuance of ite capital stock; the saild purchase
shall be on such basis, and for such consideration, and the issuance
of so much capital stock as the Directors of the Corporation may
decide,

ARTICLE IV
The amount of capital with which thig corporation may begin
business shall not be less than FIVE HUNDRED ($500.00) DOLLARS,
ARTICLE V
The existence of this corporation is perpetual.
ARTICLE VI

The name and street address of the initial registered agent
and registered office of this corporation is: JOHN S. BOHATCH, ESQ..
Richman, Guttenmacher, Bohatch & Fuerst, P.A., 19 West Flagler Street,
l4th Floor, Miami, Floxrida 33130. However, this corporation may, from

time to time, move the principal office to any other address in




Florida, and nhall hawve the right and powar teo transact buninenn and
antablinh officen within and without the State of PFlorida, and in
forelgn countrics, ag may be necesnary or convenient.
ARTICLE VIL
The corporation shall have one (1) director initially. The
number of dircctors may be increanmed or diminished from time to time
by by-lawsn adopted by the ptockholdera, but shall never be fewer than
one.
ARTICLE VIII
in furtherance and not in limitation of the powers conferred
by Statute, the Board of Directors is expressaly authorized:

(1) To make, alter, amend, or repeal the by-laws of the corporation.

{2) To authorize and cause to be exccuted mortgages and liens upon
the real and personal property of the corporation, without limit
as to the amount.

{3) To set apart, out of any funds of the corporation available for
dividends, a reserve or reserves for any purpose, and to abolish
any such reserve in the manner in which it was created.

(4) To fix the amount tc be reserved as working capital over and
above its capital stock paid in.

(5) When, and as authorized by the affirmative vote of the holders
of all of the stock issued and outstanding having voting power
given at a shareholders’ meeting duly called for that purpose or
when authorized by the written consent of the holders of all of
the voting stock issued and outstanding, to sell, lease, or
exchange all of the property and assets of the corporation,

including its goodwill and its corporate franchise, upon such




termn and conditiona and {or nuch consideration which may be in
whole, or in part, sharen of ntock in and/or other securitiecn of
any othor corporation or corporationn, ao the Doard of Directorn
phall deem oxpedient and for Gthe beot interesota of the
corporation.

{6) To confer powers upon ito Directorso in additien to the Foregoing,
and in addition to the powers and authoritiecu expressly conferred
upon them by the Statutceco.

ARTICLE IX

No contract or other transaction between the corporation
phall be affected or invalidated by reason of the fact that any one
or more of the Directors or Officers of this corporation is interested
in, or ip a member, ntockholder, director or ocfficer of such other f£irm
or corporation; and any director or officer, individually or jointly,
may be a party to, or may be interccted in, any contract or transaction
of thia corporation or in which this corporation ig interested; and no
contract, act or transaction of this corporation with any person, firm,
assoclation, or corporation shall be affected or invalidated by reason

of the fact that any director or officer of this corporation, is a

party to, or interested in, such contract, act, or transaction, or in

any way connected with such person, £irm, assoclation, or corpeoration;
and each and every person who may become a director or officer of this
corporation is hereby relieved from any liability that might otherwise
exist from thus contracting with this corporation for the benefit of
himself or any firm, association, or corporation in which he may in any
wise be interested; directors, when so interested, shall be counted

present at directors’ meetings for the purpose of determining the




nxistence of a quorum and may vote at such meetingn as fully and with
the pname effect an if not no interented,
ARTICLE X
The nameo and street addreos of the firat Board of Dirvectorn
are:
NAME DALDRESS
ROBERT CATANA, D.O. 13357 Overocan Highway
Marathon, Florida 33050
A CLE
The names and street addresses of each subscriber and

incorporator of these Articles of Incorporaw.ion are:

NAME ADDRESS
ROBERT CATANA, D.O. 13357 COverscas Highway

Marathon, Florida 33050

IN WITNESS WHEREOF, the parties to these Articles of
Incorporation have hereunto set their hands and seals this _/4° day

of 1f?fﬂ--hf;r , 1995,
///-// 9z
ROBW?\TAM YA

ACKNOWLEDGEMENT

Having been named to accept service of process for the above
corporation, at place designated in this certificate, I hereby accept
to act in this capacity, and agree to comply with the provisions of

said Act relative to keeping open said office.

JOHN S ATCH
Reglste (] Agen
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Department of State
Division of Corporations
P.O. Box 6327
Tulluhassee, Florida 32314

R KLY WEST ORTHOPAEDICS, P.A

Dear Sir/Madam:

Enclosed herewith is an original and once of the Certificatc Of Amendment for KEY
WEST ORTHOPALEDICS, A, Also enclosed is our {firm’s check in the amount of $87.50,
which includes the fee for obtaining o certified copy of the Certificate Of Amendment.

Please muil the certified copy of sume to this {irm in carc of the undersigned.

Thunk you for your attention to this matter.
Sincerely,

RICHMAN, GUTTENMACHER,
BOHATCH & FLJERST, P.A.

S Paneks fort
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CERTIFICATE OF MAMENDMENT
OF ARTICLES OF INCOKPORATION

KEX WEST ORTHORAEDICH, P.A.

s,
J‘f',n ’
: e
b e e
I, ROBERT CATANA, D.O., certify that I am the Preoldont/ J}
mirector and vole sharcholder nf KEY WEST ORTHOPAEDICS, P.A., a Floridd:

(forpoaration.

1. At a meecting of the pghareiinlders, after notice to the
Di -ectora and sharcholders, duly held in Miami, Florida, on Sceptember

19, 1995, the following Respolution, pursuant to Florida Staturen

Section 607.181, was adopted:

RESOLVED: that Article I of the Articles of Incorporation
of this Corporation be amended, cffective September 19,
1995, to read as followa:

The addressm of the Corporation shall be : 3428 N. ROOSEVELT
BLVD., KEY WEST, FLORIDA 33040.

FURTHER RESOLVED: that Article X of the
Articles of Incorporation of this Corperation be
amended, effective September 19, 1935, to read aa
follows:

The names and street address of the first Board of Directora are:

ROBERT CATANA, D.O. 3428 N. ROOSEVELT BLVD.,
KEY WEST, FLORIDA 33040.

FURTHER RESCLVLD: that Article XI of the
Articles of Incorporation of this Corporation be
amended, effective September 19, 1995, to read as

follows:

The name and strest address of the subscriber and incorporator of
these Articles of Incorporation are:

ROBERT CATANA, D.O. 3428 N. ROOSEVELYT BLVD.,
KEY WEST, FLORIDA 33040,

2. All outstanding shares have voted affirmatively for the
adoption of said Resoclution.

I AT
Roaz?’r T CATXNA, L0
Pr dent/Dire¢tor/Shareholder




The undersigne: declare under penalties of perjury that the
mattern ocet forth in the foregoing Certificate are truo and corrozt,
and that he, au the only Director and the only sharcholder, reprugeont-
ing all of the outptanding pnhareo of ptock of the Company, conpent to

that Resolution contained hereoin,

ROB? 7 AOAT, e\ﬁé?.b.
Prediflent Afirekfor/Sharcholder




