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ANEWDED AND RESTATED
ARTICLEE OF INCORPORATION
or

SOUXX_PLORXDM. ORIJOPEDIC CARNM, INC.

SOUTH FLORIDA ORTHOPEDIC CARE, INC. (the "Corporation®),
through the action of the undersigned, as the scle Director and
socle Shareholder, hereby amends and restates

its Articles of
Incorporation as cet forth below and is in compliance with the
provisions of such act. :

‘The Corporation hereby duly adopts the following amended
and restated Articles of Incorporation,

and such Articles of
Incorporation supsrsede the original articles of incorporation:

ARTICLE 1 = CORPORATE NAKE
The name of this Corporation shall bae:

SOUTH FLORIDA ORTHOPEDIC CARE, INC.

A

. ¥4 64 eny LD

The Corporation's mailing address is:

- 2255 Glades Road, Suite 416-A
Boca Raton, Florida 33431

oy
0l

The address of the Corporation's principal offi

2255 Glades Road, Suite 416-A
Boca Raton, Florida 33431

ce is:

The Corporation may engage in any activity or business

permitted undeyxr ths laws of the Unlted States and under the laws of
thes State of Florida.

Prapared by Jerry J. Sokol, Esq.
McDermott, Will & Emery

201 Socuth Biscayne Boulevard, Suite 2200
Miami, Plorida 33131

Floride Bar No. 908614
(3os)3m-(osw
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ARTICLE IV - CARITAL RTOCK
This corporation is suthorized to issue & maximum of Ons
Theusand (1,000) shares of stock. The sharas of stock authorized
shall be cozmon stock, having a par valus of One Dollar (§1.00) par
shars. The considaration to be pald for aach share of stock shall
be fixed by the board of diractors of the Corporation,

This Corporation's registersd agent and registered office
in the State of Florida shall ba:

Glenn E, Troast
c/0 OMNA Nedical Partners, Inc.
4255 Gladeg Road, Suite 416-A
Boca Raton, Fl 33431
ARTICLE VI - ROARD OF DIRECTORE
The nuzber of directors may be altared from time to tine
by bylaws adopted by the Stockholders. Howvever, this Corporation

oshall hava no less than ona (1) dirsctor at any tims.

ARTICLE VXX = INDENNIFXCATION

#9720000/Y3Y6
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This Corperation shall indeonify any officer or directer
of the corporation, to the full extent psrnitted by applicable law.

ARTICLE XX - AMENDWENT

The Corporation reserves the right to amend and repecal
any provisions contained in these Articles of Incorporaticn or the
Bylaws or any amendment thereto by unapinous vote of the
sharcholders. '

THE UNDERSIGNED, Zfor the purpose of amending and
restating the Articles of Incorporatlion does gake and f£ile these
Amended &nd Restated Articles of Incorporatiecn, aftective as of
August 29, 1997, herchy declaring and certifying that the facts
stated above are true.

RICHARD E. 8'1;‘{3'13, JR., M.D., 8B Sole
pirsctor and Sole Shareshoclder

Prasident

Haooo01 WYL

ale

c-28°d
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HAVING BEEN NAMED TD GSERVE AS REGISTERED AGENT FOR THE FORESOING
PROFESSIOHAL BERVICE CORPORATION, AT THZ PLACE DESIGNATED IN
ARTICLE IV OF THRESE ARTICLES OF IKCORPORATION, THY UNDERSIGNED
AGREES TG ACT IN THIS CAPACITY, IS FPANILIAR WITH THRE OBLIGATIONS OF
SUCH POSITION, AND PURTHER AGREES TO COMPLY WITH THE FROVISIONS OF
ALL g’gﬁ'ﬂﬂ‘!ﬂ RELATIVE T0 THE PROPER AND COHPI;ETE DISCHARGE OF HIS
DUTIES.

So
DATEZD THIS §§_ DAY OF M , 1597,

G enn E. Traut
Registarsd Agent

\AAKI0\O TR\ROART JHD, OG

YT 70000/ ¥ 36




ARTICLES OF MERGER
Merger Sheet

MERGING:

SFOC ACQUISITION, INC., a Florida corporation, P97000073679

INTO

SOUTH FLORIDA ORTHOPEDIC CARE, INC., a Florida corporation, S63500

File date: August 29, 1997, effective August 31, 1997

Corporate Specialist: Darlene Connell

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER OF
S¥OC ACQUISITIOM, INC.
A FLORIDA CORFPORATION IETO
S0UTE FIORIDA ORTECPEDIC CARE, INC.
A FLORIDA CORPCRATION

Pursuant to BSection 607.1105 of the Florida Buuin.-(-

" Corporation Act (the “Act"), BOUTH FLORIDA ORTHOPEDIC CARE, INC.,

Pre
McD
201
Mia

a Florida corporation ("Surviving cCorporetion®} and e¥ocC
ACQUISITION, 1INC., a Florida coxporation {"Disappsaring
Corporation®) adopt the following Articles of Merger:

1. The Plan of Merger ("Plan of Merger") attached
hereto as Exhibit A, and =ade a part hereof, was unanimously
approved and adopted by all of the shareholders of both
Disappsaring Corporation and surviving Corporation.

2. Pursuant to the Plan of Marger, &ll issued and
outatanding sharss of Disappearing cCorporation stock will be
acquired by BSurviving cCorporation, by means of a merger of
Disappearing Corporation into Surviving Corporation ("Merger®).

. A, Purauant to Saection 607.1105(1)(b) of the Act, the
Merger shall be effactive as of 11:59 P.M. on August 31, 1997 (the
"Effective Time%). :

] IN WITNESS WHEREOF, the parties have got their hand this
2% _ day of August, 1997,

BOUTH FLORIDA ORTHOPEDIC CARE, INC., a Florida
corporation .

By o i A
Name: A=
T Py > e

8FOC ACQUIBITION, INC., a Florida corporation

Title: cl-'d!nL

pared by Jerry J. Sokol, Eaq.
ermott, Will & Emery

M@W@pulevard, Suite 2200
L}

FAN. AotL1Y
(305) 347SRY

HFB720000/Y3YS
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RXLIBIT "A®
ELAY OF MERGER

In accordanca with Section 607.1101 at. ggg. of the
Florida Business Corporation Act (the "act"), sroc ACQUISITION,
INC., a Florida cerporation ("Dimappearing Corporation”) and SOUTE
FLORIDA ORTHOPEDIC CARE, IMC., a Florida corporation ("Surviving
Corporation®)}, hereby adopt the follcwing Plan of Merger ("Plan%):

1. Merdgexr. In accordance with the provisicns of the
Act, Disappearing Corporation shall be mnerged with and into
Surviving Corperation and the separate existence of Disappearing
Corporation shall thereupon ceaece, and Surviving corporation, =hall
continue to exist under and be governed by the Act.

2. Articles of Incorpoxation. The Articles of
Incorporation of Surviving Corporation, in effect immediately prior
to the Effective Time, shall, without any changes, ba the Articles
of Incorporation of Surviving Corporation, until further amended as
parmitted by law.

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

4. Piractors and officera. New directors and officers
of Surviving Corporation shall be elacted as of the Effective Time,
and shall hold office in acocordance with the Articles of
Incorporation and the Bylawe of Surviving Corporation.

5. Distribution to Sharehclders of the Copetituent
. Upon the Effective Time, all of tha issued and
outstanding shares of Dimappearing Corporation will be acquired by
Surviving cCorporation, by means of a merger into Surviving
Corporation, in accordanca with the Merger Agreement and Plan of
Rearganization entered into by and among OMNA Medical Partners,
Inc., a Delavare corporation, Surviving Corporation, Disappearing
Corporation, and Richard E. Strain, Jr. M.D. (the "Merger
Agraement®). Each shara of capital stock of Surviving Corporation
that is imsued and outstanding immediately prior to the Effectiva
Tire shall continua to represent one (1) validly issued, fully paid
and nonasmsessabls shares of capital stock of Surviving Corporation.
Each certificate of Surviving Corporation svidencing ownership of
any such sharas shall, following the merger, continue to evidence
ownership of the same numbar of shares of stock of Surviving

Corporation.

Ha 70000/ Y3y S
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6. +» As of the Effactive Time, the
separate aexistence of Disappesaring Corporation shall ceasa, and
Surviving Coxporation shall be fully vestsd with all rights,
privilegas, immunities, digabilities, and duties, of Disappearing
Corporation, as more particularly set forth in tha Act.

' 7. Gupplemental Action. If, at any time after the
Effective Time, Surviving Corporation shall determine that any
further conveyances, agrasmants, docunents, instrumants, and
assurances or any further action is nacessary or desirable to carry
out the provieions of this Plan, the appropriate officers of
Surviving Corporation or Disappesaring Corporation, as tha cass may
bo, whethar past or remaining in office, ghall execute and deliver,
upon the reguest of Surviving Corporation, any and all such
conveyances, agresemants, documsnts, instrunents, and assurances and
perform all further acts regquested by Surviving Corporation to
carry out the proviaions of the Marger Agreement cor this Plan.

(SIGNEATURES FOLLOW OX THE KEXT PAGE]
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The

partias hava sat thair hnndu and laus as of "th
day of August, 1997, as evidenca that they agres, accept nnd ;dnpi:

this Plan of Merger.

\LEPOO\DTA\DOPLYRER.SOY
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SOUTH YLORIDA ORTHOPIDIC CARR,
INC., & Florida coxporation

BFOC ACQUISITICN, INGC., a
Floridu corporation




