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: B
 AMENDED-AND RESTATED - -
ARTICLES OF INCORPORATION Pl

OF >3

w

ORTHOPEDIC DEVELOPMENT CORPORATION ~  In,
DOCUMENT NUMEER P03000122756 o

=¥

ARTICLES OF INCORPORATION DRIGINALLY FILEDON o
October 31, 2003 >

The Artleles of Incorporation are amended and restated to eliminaté and amend Axticleg 1
through VI as provided below,
AREICLE] - -

Nane, Principal Place of Business, and Duration,

The name of the Corporetien is Orthopedic Development Corporation. The principal
place of business of the Corporation, is 3251 McMullen, Booth Road, Suite 102, Ciearwatm-,
Flarida 33'?6 L. The duration of the Corporation is perpetual

ARTICLET
Registered Office and Agent

The address of the registered offices in the State of Florlda is 5001 96 Avenys, Flotida

- 33782 in the City of Pinellas Park, County cmeella& The narne of the rcgwtea'ed agent at gich
address is James Doulgans

ARTICLE 10
Cmpmte?mposes,?owm andl‘dghts _
1. Thanammofmsbmncsstohemdncmdoxprmtedandthcpm'pascsofﬂw ‘

Cmpbrauon are to engage in any lewful act or activity for which corporations may be orgamzed
undnr‘tbn Business Corpcwaiwn Act of Flozida,

2. It fartherance of its corporate purposes, the Corporation shall have aﬂ of the
general and specific powers and rights grented to and comferred on acmpo:rahanbyfasmmness
Corpolatmn Act of I“Ioa:ida.
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ARTICLE IV
Capital Stock

1. The total sumber of shares of capital stock which the Corporation bas the authority to
isstis s 100,000,008 shares of Common Stock (“Commen Stock™).

2 The designations, voting powers, preferences and relative, participating, options!
or other special rights, and qualifications, Hmitations or restrictions of the above stock are ag

follows:

() The holders of the Common Stock are enfitled to reoive, 1o the extent permitted
by law, such dividends as may be declared from time to tirae by the Board of Dirstors.

(&) In the event of the volmtary or involuntary liquidation, dissolution,
distribution of assets or winding up of the Corporation, after distribution in fall of the
preferential amounts, if any, 1o be distributed to the creditors aud holders of shares of preferred
stock, if any such stock shall he suthorized bercin and issued, the holders of Common Stoek shall
be catitied to receive il of the remaining assets of the Corporation of whatever kind available for
distribution to sharcholders ratably in praportion to the mumber of sharss of Comumon Stock held
by them respectively. The Board of Directars may distefbute in kind to e holders of Common
Stock such remaining asssts of the Corporation or siay sell, transfer of otherwise dispose of afl
or any patt of such remaining assets to any other corporation, trust or other entity and receive
payment therefbr in cash, stock or cbligations of auch sther corporation, trost o other entity, or
any combination thereof, and may sell all or any part of the consideration so #eceived and
distribute any balance thereof in kind {o helders of Common, Stock, The merger or consolidation
of the Corporation imto or with any other corporation, or the mgrger of any other corporation into
it, or any purchase or redemption of shares of stock of the Carporation of any class, shall not be
deemed to be dissohution, liquidation or winding up of the Corporation for the purpeses of ihis

paragraph,

(¢}  Each holder of Common Stoek has one vote with respect to each share of
stock held by him of record on the books of the Corparation on all matters voted vpon the

shareholders,

()] The private property of the shareholders of this Corporation shall not be subject
1o the payment of corpornte dabts, except to the extent of any unpaid balance of subscription of shares.

{e)  Any person, upon betoming the owner or holder of any shares of the
Common Stock or other securies having votiop riphts issued by this Corporation
(“sharcholder™), does thereby consentand agres that all rights, powers, privileges, obligations or
restrictions pertaining to such person or such securities in any way may be altered, amended,
restricted, enlarged, or repealed by legistative enaciments of the State of Flotida, or of United
States hereinafler adopted which have reference to or affect corporations, such securities, or such
pezsons if any; and thar the Codpotafion reserves the righi to trapsact any business of the
Corporation. To alter, amend gr repeal these Articles of Incorporation, or fo do any other acis or
things as awthorized, permitted or allowed by such legislative enactments.

HOS00D184765 3
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ARTICLEV
Incorporatar

L. The nsme and tailing address of the incorporator of this Corporation is as
follows:

Nane Addrss
James Donlgeris 5901 90 Avenue
Pinellas Park, Florida 33782

2. The power of the incorporatr shall terminate npon the filing of the Articles of
Incorporation of the Cerporation with the office of the Secretary of State of Florida.

ARTICLE Vi
Board of Directors

1. All corporate powers shall be exercised by or under the autharity of, and the
‘business and affairs of the Corporation shall be managed under the direction of, the Board of
Directors, excepi as otherwise herein provided or reserved to the holdexs of Controon Stock in

fhe By-Laws of the Cerporation.

2. (a)  Thenumber of members of the Board of Directors will be fixed from time

fo time by resclution of the Board of Directors, but (subject to vacancies) ini o event may there
be less than ong {1) director. Eachétrwtorshaﬂscweuuu! the next annual meeting of

(b} If any vacancy occurs it the Board of Directors during a term, the
remaining directors, by affirmative vots of 2 majority thereof, may clect a director {o fill the
vacaney until the next meeting of shareholders.

{¢) The names and mailing addresses of thie persons who shall serve as
directors of the Corporstion vntil the first annual meeting of the sharebolders are as follows:

Nemg Aidress

David A. Petersen, M.B. 32%1 MceMullen Booth Road, Suite 102,
Clearwater, Florida 33761

Tames Doulgetis &901 50™ Avenus
Biriellas Park, Florida 33782

HO5000184765 3
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ARTICLE

Amendment
The comporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, in the mamner now or bereafler prescribed by
statute, and all rights conferred upon shareholders herein are gramted subject to this raservation.

The undersigned, for purpose of amending and restating the Articles of Incorporation of
the Corporation as provided by the 1aws of the Sate of Florida and By-Laws of the Corporation,
do, by executing this document, consent to and make, file and record these Amended and
Rastated Aiticles of Incorporation, and cartify that the facts herein stated are tug; and we haye
aczordingly heretinto set our hands and seals on and as of the date set forth below.

Dated: August 2, 2005,

James %‘g@ds, President

CERTIFICATE
OF
AMENDMENT AND RESTATEMENT

ORTHOPEDIC BEVELOPMENT CORFORATION

The undersigned officer of Oithopedic Development Corporation, a Floritfa corporation, does
hereby certify and aftest that by the puanimous Action by Written Consent of the Board of Birectors and
by the Action by Written Consetit of & mafjority of the Shareholders of the Corporation recommended and
appmved and consented to amend and, as ameoded, restate Articles 1 throogh VI, inclusive, of the
Artictes of Incorporation of Orthopedic Development Corporation as set forth in the Amended and
Regtuted Articles of Incorporation dated this dxte snd exectted by ihe ofthe Carporation.

Dated: August 2, 2005 m
A
James m@vﬁ, Secretary
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