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July 12, 2023 °
FLORIDA DEPARTMENT OQF STATE

Division of Co {1
THE VILLAGE DENTAL CARE, P.A. wision of Corporations

PG BOX 1900
LADY LAKE, FL 32158-1900US

SUBJECT: THE VILLAGE DENTAL CARE, P.A.
REF: MBB252

***THE DATE ON THE SIGNATURE PAGE IS THE DATE THE DOCUMENT WAS EXECUTED, IT IS NOT
THE EFFECTIVE DATE OF THE AMENDMENT, THE EFFECTIVE DATE OF THE AMENDMENT 1S THE DATE OF FILING

BECAUSE THE DOCUMENT 1S SILENT AS TO AN EFFECTIVE DATE OF THE AMENDMENT

We received your electronically transmitted document. However, the
document has not bheen filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The effective date must be specific and cannot be prior to the date of
filing. **+

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please

call (B50) 245-6050. ~

Tammi Cline FAX Aud. #: H23000244653

Regulatory Specialist II Superviscr Letter Number: 523A00015S51e6
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
Or
THE VILLAGE DENTAL CARE, P.A,

The undersigned. on behaif of The Village Dental Care, PoAL (the “Corporation”™), a Florida
professional association, has execuled these Second Amended and Restated Articles of
Incorporation, as approved by the board of directors (the “Board of Directors™) and the
shareholders of the Corporation in ar action by joint written consent effective as of June 30, 2023,
pursuant to Sections 607.0821 and 607.0704. Florida Starutes. The number of voics cast by the
shareholders of the Corporation by writien consent was sufticient for approval. The approval by
the Board of Directors was unanimous.

The Corporation was incorporated in the state of Flonda cffective on June 3, 1988 by the
filing of Articles of Incorporation with the Florida Department of State (document number
MBE2352). These Second Amended and Restated Articles of Incorporation amend and restate in
their entirety the Corporation’s Amended and Restated Articles of Incorporation, as fited with the
Florida Department of State on November 13, 2000, as amended on Aprit 9, 2001.

ARTICLE | - NAME OF CORPORATION

The name ot the Corporation is The Vitlage Dental Cure. PA.

—
5
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ARTICLE {1 -~ ADDRESS

: 2

The street address of the principal office of the Corporation is 111 LaGrande Boulevarg.
Lady Lake. Florida 32139 and the mailing address of the Corporation is P.O. Box 1900, Lady
Lake, Florida 32138-1900.

ARTICLE I~ GENERAL NATURE OF BUSINESS

The general nature of the business to be transacted by the Corporation shall be:

A Tao engage in every phase and aspect of the business of rendering the same
professional services to the public that a Doctor of Dentistry duly ficensed under the faws of the
State of Florida. is authorized to render, but such professional services shalt be vendered only
through officers, employees and ageats of the Corporation who are duly licensed under the laws
of the State of Florida wo practice dentistry therein.

. To invest the funds of the Corporation in real estate, mortgages. stocks, bonds or
any other ivpe of investments, and to own real and personal property necessary for the readering
of such professional services.

ARG L 8
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C. To do anviling necessary and proper for the accomplishment or furtherance of any of
the purposcs or objects of the Corporation enumerated in these Secund Antended and Restated Articles
of Incorporation, ¢r any amendment thercof: necessary or incidental w the protection and benefit of the
Corporation; and in general, cither alone or in assuciation with other corporations, firms or individuals,
to carry on anv lawiu] pursuit necessary ar incidental i the accomplishment or fustherance of such
purposes or objects of the Corporation.

D. HUis intended thut the Corporation may conduct and transact eny business lawfully
agthorized and not prolubited by Chaprer 621, Florida Staunes, as the same may be from thne w
time amended.

ARTICLE IV - CATITAL STOCK

A, The maximum nwmiber of shares of capital stock that the Corporation is authorized 10
issue and have outstanding at any one wme s 7,300 shares of common stock having o par value of
$1.00 per share, which may be fractionad shares.

3. All or any portion of the capital steck of the Carporation may be issued in pavment
for real or personal praperty, services, or any other right or thing havieg a value, in the judgment
of the Board of Dircctors, at least equivalent o the full value of the stock so 0 be issued as
hereinabove set forth. and when so issued shall become and be fully paid and non-assessabie, the
same as though paid for in cash: and the Board af Directors shall be the sole judge of the value of
any property. right or thing acquired in exchange for capital stock, and its judgment of such valﬂ%
shall be conclusive. -

C. Notwithstanding the foregoing. the Corporation shall have the right w increase itg
capital stock either with or without par value. and 1 provide in the eveni of such increase the
designations, preferences, voting powers of restrictions, or qualification of voting powers. of sucli
additional stock, it an umendment o these Seeond Amended and Restated  Articles off

Incorporatton, ~3
[al

ARTICLE V - BURATION

The Corporation shall exist perpetualty,

ARTICLE VI- REGISTERED OFFICE AND AGENT

The streel address of the registered office ol the Corporation s

11t LaGrande Boulevard
l.ady Lake. Florida 32139

The name of the vegistered agent af the Corporation al ihat address is:

Edward J. Farretl, DALD,

AT BA306URT V3
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ARTICLE VI - BOARD OF DIRECTORS

A, The Corporalion shall currently have three (37 directars.

B. The number of directors ot the Corporation may be mcereased or dimimshed
from time w lime by bvlaws adopied by the sharcholders ot the Corporation, but shall never
be fewer than ane (1)

C. Any director may be removed from office by a majority ol the stock entitled
to vote thereon at any anmaal or epecial meeting of the sharcholders of the Corporation, for
any cause deemed sulficient by the shareholders of the Corporation,

D. In case one or more vacancies shall oceur in the Board of Directors by reason
of death, resignation. removal or otherwise. the vacancies shall be filled by the sharcholders
of the Corporation at their next annual meating or at a special meeting called tor the purpose
of fitling such vacaneivs.

. In the evenl an issuy 10 be decided by the Board of Directors is required by
these Second Aamended and Restaled Articles of Incorporation, hy the bvlaws of the
Corporation. by condract, or vtherwise. (o be determined by at least a majority vole of the
direclors. and at the time such issue is being decided. the number of votes cast in favor of the
action eyual the number of votes cast ayainst the action, and & majority vole canmot be
ohtained becuuse the divectors are deadlocked on such ssue, then Edwaed F Farrell, MLD.

shall have one extra vote w break the deadtock. :l-,':
F. The names and addresses of the current directors of the Corporation are as
follows: .
. [
Namy Steeet Addresy -
FEdward | Farrell, DM.D. 111 LaGrande Boulevard R
Lady Lake. Florida 32159 &i
Richard P. Hatl [1. DM, i1l LaGrande Boulevard

Lady Lake, Florida 32159

Michelle AL Dulgar. DM.D. P LaGrande Boulevard
l.ady Lake. Florida 32159

ARTICLE VIIT - SHAREHOLDERS

Shares of the Corporation’s capital stock ghail be issued only to individuals who are duly

licensed to render services as a Doctor of Dentstry under the laws of the State of Florida, Na
sharcholder of the Corporation mav sell or transter such sharchoider's shares of stock therein
except 1o another individual wha is eligible to be a sharcholder of the Corporation. No sharehotder
of the Corporation shall enter inlo & vating trust agreement v any other type of agreement vesting
in another person the authority 1o exercise the vuting power of any or all of such sharcholder's
shares. '

ADOTAHANINO0T VS
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[ the event an issue o be decided by the shareholders of the Corporation is required by
these second Amended and Restated Articles of Incorporaiion. by the bylaws ol the Corporation,
by contract, ar atherwise, t be determined by at least @ majorny vote of such shareholders, and at
the time such issue is being decided. the number of votes cust in lavor of the action egual the
ntmber of votes cast against the action, and a majerity vote cannot he obtained because such
skareholders are deadlocked on such issue, then Edward T Facrell, DD, shall have one extra
vote o break the deadlock.

ARTICLE IX - BYLAWS

The sharcholders of the Corporation shall have the sole power o establish, enact. alter or
repeal the bylaws of the Corporation for the management of the Corporation. and the duties of the
ofticers of the Carperation shall be prescribed by such bvlaws. In addition such bylaws may
include. by unanimous decision of all the shareholders of the Corporation, any regulatory or
restrictive provisions regarding the sale, ransfer, or other disposition of any of the outstanding
shares of stock of the Corporation by any of the sharcholders of the Corparation, or in the event of
the death of any of the shareholders of the Corporation.

ARTICLE X - ADBITIONAL CORPORATE POWERS

In furtherance. and not in Himitation of the general powers counlerred by the laws of the State
of Florida and of the purposes and objects hereinabove stated, the Corporation shall have all and
singutar the lollowing powers:

A, To enter into. or become a pariner in, any arrangement for sharing profits, union of
interest. or coaperaiion, joint venture or otherwise, with any person. Iirm or corporation o carry
on any business which the Corporation has the direct or incidental authority to pursue.

B. At its option. to purchase and acquire uny or atl of its shares vwned and held by any
sharcholder of the Corpuration as such sharcholder should desire to sell. wanster or otherwise
dispose of. or uny or all of its sbarcs mvaed and held by a sharcholder of the Corporation who JiEs,
all in pccordance with a sharcholders agreement or bylaws adopted by the shareholders of (¢
Corporation setting {orth the terms and conditions of such purchase; provided however, the capital
of the Corporation cannot be impaired thercby.

(%]

C. To enter into. for the benefit of its emplavees. one or more of the following: (1)a
pension plan. {2) a profit-sharving pian. (3) & stack bonus plan. (4) a thril and savings plan, fS'J-E}
restricted stock aption plan, or (6) ather retirement ar incentive compensation plan. 5
=

ARTICLE VI - AMENDMENT

These Second Amended and Restuled Articles of Incorporation may be amended in the
manner provided by law.

[Remairnsder of page intentionatly left Blank: signature puge jollows]

SUUT RACIYeNT S
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[N WITNESS WHEREOQF, the undersigned has executed these Amended and Restated
Articles of Tncorporation effective as of this 1 day ot July. 26235,

THE VILLAGE DENTAL CARE. P.A, a Florida

corporation
o T R
R Oty
L Ry ¢ - .
By Lo OF At T Ly

Fdward 1. Fairéll, DALD. Presidens

B

b

AO0T taduiaageT v
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CERTIFICATE OF ACCEPTANCE AS REGISTERED AGENT

THE VILLAGE DENTAL CARE. PLA.

The undersigned. having bc.i.'n named as reeisiered agent for the above named Corporation,
at the place designated in the furegoing Second Amended and Restated Articies of incorporation,
hereby accepts such designation and agrees (o aet in such capacity, and further agrees (o comply
withi the provisions of all stawutes retative to the proper and complete performance of my duties as
registered agent. [ am fumittar with, and aceept the duties and obligations of. Section G07.0505,

Florida Staiutes,

.

I . o .'l .—"‘f /

;o T
3 ( / ;L‘v o 4 - el a

By ey WJ’(.""/;"L1~ -y

Edward ). Fagrell. D.M.D.

2 el
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