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MERGING:

SQUTHWEST FLORIDA NEUROSURGICAL ASSOCIATES, INC., a Florida
corporation, L12458

SWFNA, INC., a Florida corporation, P97000059786.

File date: August 4, 1997

Corporate Speclalist: Darleris Connell
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: ARTICLES OF HERGER of
SOUTHWEST TLORIDA NEURCSURGLCAL AY950OCIATES, INC.
A FLORIDR CORPORATION, INTO
SN

A, INC.,
A FLORIDA CORRORATION
Ppursuant to Bection 607.1105 of the Florida Business
Corporation Aot ({(the *pot®), SOUTHWNEST FLORIDA NEUROSURGICAL
ASSOCIATES, INC., a Florida corporation (»pipappearing

Corporation') and SWFNA, INC., a Plorida corporation (*Surviving
Corporation®) adopt the following Articles of Mexger:

1. The Plan of Merger {("Plan of Merger”| acteched
herete as Exhibit A, and mede a part hereef, was unanimously
ugproved snd adoptad by all of the shareholders of both
Dieappearing Corporation and Burviving Coxporation.

2.’ purguant to the Plan of Merger, all issued and
ocutstanding shares ©of Disappaaring Corporation stock will be
acquired by Surviving Corporation, by weans of a mergexr of
Disappesaring Corporation into Surviving Corporation {"Mexger®}.

3, Pursuant to Saction 607.1105 (1) (b} of the Act, the
Morgaer shall be effective as of 11:59 F.M. on the data of filin? of
thepse Articles with tha Secrmtary of B8ate of Florida (che
upffactivae Tima").

|ﬂ' IN WI 5 WHERBOF, the parties have sat their hand this
day of , 1997.

BOUTHWEST FLORIDA REUROSURGICAL
ASSOCIATES, INC., a Florida corporation

8WFNR, INC., a Florida corporation

\HERI0ND1B\BOKGEED . 001

Jexrry J. Sokeol, Esq.
_Florida Bar No. 908614
McOarmott, Will & ‘Emary
201 8. Blacayne Boulevard
Suite 2200

Miami, Floriaa 33131
305-347=-64%14
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PLAY OF MERGER

. 1n accordance with Section 607,1101 at. &83- of the
Florida Buginess Corporatien Aot (the "Rct®), SWENA, INC., a
Florids corporation {"Suxviving Coxrporation™) and_SOU‘I‘HﬂEB‘r FLORIDA
NEUROSURGICAL * HRSSOCIATES, INC., a. Florida corpozatlon
{vpisappearing Corporation®), heraby adopt tne following Plan of
Merger ("Plan"}:

. 1. Marger. In accordance with the provigsions of the
Act, Disappearing Corporation ghzll be merged with. and inte
Surviving Corpeoration and tha separate eristence of Dipappearing
Cdrporm:gon shall thereupon caase, and Burviving Corperation, shall
coptinua te exist under and be governad by the Act.

‘2. Articlss of _Incerperatien. The Articles of
Incorporation of Surviving Corporation, in effoct immediately prior
to the Bffective Timm, shall, without any changes;, be the Axticles
of Ingorporation of Surviving Corporation, until further amended ao
‘ ) permitted by law.

3. fvlaws, The Bylaws of surviving Corporation, in
offect immediately prior to the Bffective Time, shall, without any
changas, be the Bylaws of Surviving torporation, until further
amandad -ag permitted by law.

4. Rixactoxa mnd Officara. The directors and officers
of surviving Corporatiocn, in office immediately prior to the
Bffective Tima, mhall continus to be the directors and officers of
Surviving Corporation after the Harger and shall hold offjce in
accoxdence with ths Articles of Incorporation and the Bylaws of
Surviving Corporation.

5. Digtributtion to - Sharoholdazs he zatuag
Corporations. - Upon the Effective Time, all of the losued and
outgtanding sharac of Disappearing Corporation will be acquired by
surviving Coxporation, by means of a merger ince Surviving
Corporation, in accordance with the Mergsr Agreemont and Plan of
Reorganization entered into by and among Orthopmdic Medical.
Networke. of RAmerica, Inc., Surviving Corporation, Disappearing
) Coxporation, Ozorge W. Sypert, M.D., Douglas F. Savage, M.D. and B. .
] .o Joy Arpin, M.D. (the "Marger Agreement): Each share of eapital . *
| stack of Burviving Coxporation that is imsued and sutstanding o
; tmrediately prior to the Bffectiva Time shall continue to represeut
one (1) valldly issuad, fully paid and nonassessable asharen of
czpital ' stock of ' Surviving Corporation. Each certificates of.
Suzviving Gorporation evidencing owmership of amy such shares
shall, following the Herger, continwe to avidonce ovnership of tho
gans number of aharas of stock of Surviving Corxporation. &

. . H97000012740
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6. Eifeqt of Margar. ae of the Ethgti?{e Tine, th;
geparata oxietence of Dieappearing Corporaticn shall ceaas, an
Sug'vivmg Corporation ahall pe fully vested with all righte,
privileges, immunities, disabilities, and duties, of Disappesring
Corporation, AD mOI8 particularly set forth in the Act.

7. Supplemental Action. 1£, at any time after the
_gffective Time, Burviving Corporation shall determine that an
fuxthar conveyaacas, agreements, documencs, inptrumente, . an
aspurahcas of eny further acrion L8 neceasary or das irable to car
cut the provisiones of thia Plaa, the appropriate officers ©
Surviving Corporation or Disappearing Corporation, ae the casa mzy
pe, whethar past or rematning {n office, ghall execute and deliver,
ipen  the request ~of Surviving Corpoxation, any and all such
conveyahiées, agreements, doeumenta, instruments, and assurances and
perform all further acta requested by gurviving Corporaticn Lo
carry out tha provisions of the Merger aAgrasment or this Blan.

) The part-iéa have set theair hands and aeals as of tha 1_\_
day of July, 1997, o8 avidence that they agree, scaept and adopt
cthis Plan of Merger. '

BOUTEWRST FLORIDA WEUROSURGICAL
ABSOCIATES, INC., & Plorida
corporation )

SWFNA, Florida
corporation
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