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H9700000549%

@ ARTICLES OF AMENDMENT TO ARTICLES OF INCORPORATION
OF
KUTTLER, GLICKSMAN AND MARS DENTAL, P.A.
The undersigned, President of Kuttler, Glicksman and Mars Dental, P.A.,, & professional

corporaton organized and existing under the laws of the State of Florida (the "Corporation”™),
tiereby certifics pursuant to Section S07.1006 of the Florida Business Corporation Act:

The name of the Corporation is Kuttler, Glicksman and Mars Dental, P.A.

2. Article 1 of the Articles of Incorporation of the Corporation is amended In Its
entirety to read as follows:

1‘

ARTICLE X
The name of the Corporation shall be:

Kuttler, Glicksman. Mars & Grand Dental, P.A.

3. The foregoing amendment was adopted and approved by unanimous written
consant of the directors and shareholders as of Jamuary 1, 1997.

4. The mumber of vates cast for the amendment by the sharcholders was sufficient
for the approval of the foregoing amendment.

IN WITNESS WHEREOF, the undergigned has executed these Articles of Amendment
thie 3gerfay of march » 1997,

Miles E. Kuttler, D.M:D., President

Prepared by: .
Davn Lankford Bowling, P.A.

Florida Bar nNo, 0938734
Broad and Casaol

201 8. Blscayne Bonlavacd
Suite 3000

Miami, Plorida 33131
{305) 373-9417
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UNANIMOUS WRITTEN CONSENT
OF THE DIRECTORS AND SHAREHOLDERS
OF
KUTTLER, GLICKSMAN AND MARS DENTAL, P.A,

The undersigned, being all of the shareholders and directors of Kuttler, Glicksman and
Mars Deutal, P.A. (the *Corporation™), do, pursuant to th provisions of Sections 607.0821 and
€07.0704 of the Florida Statutes, take the following actions by consent in lieu of special
meetings of the shareholders and directors of the Corporation;

WHEREAS, the sharcholders and directors of the Corporation have determined that it
{s in the best fnterest of the Corporation (0 enter into that certain Agreement and Plan of
Reorganizatlon, effective as of January 1, 1997 (the "Plan*), by and among the Corporation,
Harry S. Grand, D.M.D,, P.A. (the "Grand P.A.") and Harry S. Grand, D.M.D. ("Drt.
Grand™), in substantially the form attached hereto as Bshibit A, which Plan contemplates the
transfer of the business and substantially all of the assets of the Grand P.A. to the Corporation
in exchange for 71.24 shares of common stock of the Corporation (the "Stock®), which
transaction is intended to qualify as a “reorpanization” within the meaning of §368(2)(1)(C) of
the Internal Revenue Code of 1986, as amended, and to consummate the transactions covercd
and contemplated thereby;

WHEREAS, the shareholders and directors of the Corporation have determined that it
is In the best interest of the Corporation to issue the Stock to the Grand P.A., pursuant to
Section 2.1 of the Plan, on the basis and with the understanding that, as soop as is practicable
thereafter, the Grand P.A. will be dissolved and the Stock distributed to Dr. Grand;

WHEREAS, simultancously with the consummation of the Plan, Dr. Grand shall
purchase 27.19 shares of comman stock of the Corporation from Miles E. Kuttler, D.M.D,
(*Dr.” Kuttler®) and 22.19 shares of common stock of the Corporation from each of Joel
Glicksman, D.D.S. ("Dr. Glicksman*) and Ricky Mars, D.D.S. ("Dr, Mars") (the "Stock
Purchase*);

WHEREAS, the shareholders and directors of the Corporation have determined that it
13 In the best interest of the Corporation to {ssus 7.19 additional shares of common stock of the
Corporation to each of Dr. Kuder, Dr. Glicksman, Dr. Mars and Dr. Grand, such that, upon
consummation of the Plan and the Stock Purchase, each of the shareholders of the Corporation
will own 25% of the Issued and outstanding capital stock of the Corporation;

WHEREAS, the shareholders and directors of the Corporation have determined that it
is in the best interest of the Corporation to enter into that cerlain employment agreement,
effective as of January 1, 1997 (the *Employment Agrecment™), by and among the Corporation
and Dr. Grand, in substantially the form attached hereto a3 Exhibit B;
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WHEREAS, the sharebolders and directors of the Corporation have determined that it
is in the best intereyt of the Corporation to enter into those certain First Amendments to
Employment Agreements, effective as of January 1, 1997 (the "First Amendments”), by and
among the Corporation and each of Dr. Kuttler, Dr, Glicksman and Dr. Mars, in substantially
the forms attached hereto as Exhibits C, D and E, respectively;

WHEREAS, the shareholders and directors of the Corporation have determined that it
is in the best intsrest of the Corporation to enter into that certain Amended and Restated
Sharcholders’ Agreement, effective as of January 1, 1997 (the *Amended and Restated
Sharcholders' Agresment), by and among the Corporation and Dr. Kuttler, De. Glicksman, Dr,
Mars and Dr. Grand, in substantially the form anached heteto as Exhibit B )

WHEREAS, the shareholders and divectors of the Corporaton have determined that it
is in the best interest of the Corpotation to change the name of the Corporation to Kuttler,
Glicksman, Mars & Grand Deatal, P.A. by causing to ba executed and filed with the Florida
Secretary of State the Articles of Amendment to the Articles of Incorporation (the *Articles®),
in substantially the form attached hereto as Exhibit G, as soon as is practicable hereafter;

WHEREAS, the sharcholders and directors of the Corporation have determined that it
is in the best interest of the Corposation to authorize the purchese of life and/or disability
insurance on behaif of Dr. Grand, and to increase, if necessary,-the life and disability coverage
currently maintained on behalf of Dra. Kuttler, Glicksman and Mars, in such amounts as are
deemed necessary and appropriate (the "Insurance”);

WHEREAS, $156,101 In accumulated eaming on the Corporation's balance sheet as
of December 31, 1995 (the “Funds®) were retained by the Corporation and not distributed to its
shareholders; and

WHEREAS, effective January 1, 1997, Dr. Kuttler, Dr. Glicksmanand Dr. Mars loaned
an aggregate of $60,000 to the Corporation (the "Loans”); :

WHEREAS, the shareholders and directors of the Corporation have determined that it
is in the best interest of the Corporation to adopt a Harassment Policy, in the form attached
hereto as Exhibit K (the *Harassment Policy™):

NOW, THEREFORE, BE 1T RESOLVED, that the form, terms and provisions of the
Plan," the Employment Agreement, the First Amendments, the Amended and Restated
Shareholders’ Agreement and the Articles (collectively, the "Agreements”) be, and the same
hereby are, in all respects approved; and that tho President of the Corporation be, and hercby
is, authorized to execute, in the namec and on behalf of the Corporation, and to deliver the
Agreements in substantially the form’attached herelo, with such additions, deletions or changes
thercin as the officer executing the same shall approve (the exedutlon thereof by such officer to
be conclusiva evidence of his approval of any such additions, delctions or changes), such
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execution to be in the name and on behalf of the Corparation, at such time and in such number
of counterparts as such officer shall deem proper;

BE IT FURTHER RESOLVED, that the President of the Corporalion is authorized to
purchase the Insurance in such amounts as necessary and sppropriate;

BE IT FURTHER RESOLVED, that the Corporation be, and [t hereby is, authorized
to issus, sell and deliver the Stock to the Grand P.A. upon consummation of the Plan, and to
facilitate the transfer of ths Stock to Dr. Grand upon dissolution of the Grand P.A.;

BE IT FURTHER RESOLVED, that, in order to facilitats the consummation of the
Stock Porchase, the Company waives compliance with the terms and conditions of the Amended
and Restated Sharcholders Agreement between the Company and its sharcholders dated as of
January 1, 1997, with respect 1o the purchase and sale of shares of common stock of the
Company contemplated by the Stock Purchase;

BE IT FURTHER RESOLVED, that, effective January 1, 1996, the Funds will bo
deemed to have been distributed to Drs. Kutiler, Glicksman and Mars commensurate with their
stockholdings on such dats, and then loaned to the Corporation with interest at the rate of
6% per annum, payable as funds of the Corporation are available from time to time;

BE IT FURTHER RESOLVED, that the Loans, together with interest at the rate of 6%
per annum, shall be payable to Drs, Kuttler, Glicksman and Mars as funds of the Cerporation
are available from time to time or at such other time or times as they shall unanimously agree;

BE IT FURTHER RESOLVED, that the Corporation hereby adopts the Harassment
Policy;

BE IT FURTHER RESOLVED, that the President of the Corporation Is authorized and
directed to take all other actions on behalf of the Corporatien that are necessary or advisabla in
connection with the foregoing; and

BE IT FURTHER RESOLVED, that, to the extent any resolutions of the Coxporation
may be in conflict with any of the foregoing resolutions, they hereby are revoked.

IN WITNESS WHEREOF, the undersigned have executed this Unanimous Writlen
Consent of the Sharcholders and Directors on the dates set forth below to be effective as of
January 1, 1997.

Dated: march 30. . 1997 %j@& [)-O

Miles B. Kuttler, D.M.D.
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H : s 1997
Dated: Maxxh 30 Joe¥ Glickaman, D.D.S.

Dated: March 20 1597
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