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ARTICLES OF INCORPORATION Y
OF 5';,% % -1
DENTAL BYTES, INC. .
Article 1. Name Wi

‘?‘"‘if et _i-, i %
e ‘

The name of this corparation is DENTATL BYTES, INC. “E';ﬂ i o3

Article 2, Purpaoses . Zm P
52

The purpose or purposes for which this cofporation is organized are:
To develop, own and operate dental technology companies and systemg,

To acquire by purchase, exchange, gift, bequest, subscription or otherwise, and to hold, own,
mortgage, pledge, hypothecate, sell, assign, transfer, exchange or otherwise dispose of or deal in or
with its own Corporate securities or stock or other securities, including without limitations, any
shares of stock, bonds, debentures, notes, mortgages, or other instruments representing rights or
Interests therein or any property or assets created or issued by any person, firm, assodation or
corporation, or any government or subdivisions, agencies or instrumentaliies thereof: to make
Payment therefore in any lawfu! manner or to issue in exchange therefore its own secivities or to
use ifs unrestricted or intention that the purposes specified in each of the paragraphs of this Article
2 shall be regarded as independent purposes and powers.

To transact any and alf lawful business for which corporations may be incorporated under the
Florida General Corporation Act,

purposes and powers.

Arficle 3. Registered Office; Registered Agent

The address of the initjal registered office of the corporation is 2000 PGA Boulevard, Suite 4410,

Palm Beach Gardens, Florida 33410 aud the name of its initja] registered agent at such address i
Robert C. Hackney, .

H00000061143 4
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Articled.  Principal Office

The business address of the corporation's principal office is 2000 PGA, Boulevard, Stiite 4410, Paim
Beach Gardens, Floriffa 33419.

Article 5. Duration
The period of this corporation’s duration is petpetual,
Article 6. Directors and Officers

h)

6.1 Number; Initial Directors

Name Address : : R
%
Craig Russo -~ 2000 PGA BIvd., Suite 4410
. Palm Beach Gardens, Florida 33410
Donald W. Miller 2000 PGA Blvd,, Suite 4410
Palm Beach Gardens, Fiorida 33410

"

4
.

6.2 Initial Officers
The narnes aud-addr&ss'g of the president and secretary of the corporation are as follows: -

Name - Address

3
Donald W. Milfer 2000 PGA Blvd., Suite 4410
President & Secretary Palm Beach Gardens, Florida 33410

6.4 Powersof Dimctom;

Subject to the Iimitations contsined in the articles of incorporation and the Florida General

Corporation Act concetning corporate action that must be authorized or gpproved by the
y -
i HO00000061143 4
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6.5 Removal of Directors and Officers

Any officer elected or appointed by the board of directors, or by the Executive Committee, or by
the shareholders, or auy member of the Executive Committee, or of any other standing commitiee,
or any director of thig corporation may be removed at any time, with or without cause, in such

nanner as shall be provided in the bylaws of this corporation.

& Article 7. Incorporator

The name and address of the incorporator is:

Name - . Addresg
Carol Anne Voelker 2000 PGA Boulevard, Suite 4419
Palm Beach Gardens, Florida 33410
- Article 8, Capitalization
The total number of shares of al] classes of stock which the corparation shall have authority to jssue
is 125,000,000, divided mto 100,000,000 shares of common stock at no par value cach and
25,000,000 shares of preferred stock, at no par value each,

8.1: Statement of Rights for Common Shares

HOC000061143 4
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transfer or otherwise dispose of all or any part of such Yemaining assets to any other corporation,
trust or entity and recejve payment in cash, stock op obligations of such other corporation, trust or
entity or any combination of such cash, stock, or obligations, and may sell all or any part of the
consideration so received, and may distribute the consideration so received or any balance or
proceeds of it to holders of the shares of common stock. The voluntary sale, conveyance, lease,
exchange or {ransfer of all or substantially all the Property or assets of this corporation (unjess in
comnection with that event the dissolution, Hquidation or winding up of this corporation is
specifically approved), or the merger or consolidation of thig corporation into or with any other
corporation, or the merger of any other corporation into it, or any purchase or redemption of shares
of stock of this corporation of any class, shall not be deemed to be a dissohution, liquidation or
winding up of this corporation for the purpose of this paragraph (b). -

Qne or mote series, to fix the number of shares jn each such series and to fix the designations and
the powers, preferences and relative, participating, optional and other special rights and the
qualifications, limitations apd restrictions of such shares, of each such series, .

The authority of the board of directors with Tespect to each such series shall inciude a detetmination
ofthe following, which'may vary as between the different series of preferred stock:

{a) The number of shares constituting the series and the distinctive designation of the series;

= HO0000061143 4
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9.4 Actions by Written Consent
Whenever the vote of shareholders at a meeting of shareholders is required or permijtted 1o be taken

for or in conmection with ANy corporate action by any provision of the corporation law of the State
of Florida, or of these articles of incorporation or of the bylaws authorized or permiited by that law,

Article 11. Regulation of Business and Affaivs of Corporation
11.1 Powers of Board of Directors

{2} In furtherance and not in limitation of the powers conferred upon the board of directors by
statute, the board ofsdirectors is expressly authorized, without any vote or other action by
sharchoiders other than such as at the time shall be expressly required by stathte or by the
provisions of these articles of incorporation, as amended, or of the bylaw, to exercise all of the
powers, rights and privilepes of the corporation (whether expressed or implied in these articles or
conferred by statute) and to do gl acts and things which may be done by the corporation,
incloding, without limiting the genevality of the above, the right

from among its members;an executive
committee and one or more other committees, each of w ich, to the extent provided in that
resolution or in the bylaw, shall have and exercise all the authority of the board of directors except
as otherwise provided by law;

(ii) To make, alter, amend or repeal bylaws for the cotporation;

HO0000061143 4
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whether more or less than the par value of the shares), and on such terms as the board of directors
from time to time in its discretion lawfully may determine;

) In furtherance and not in limitation of the provisions of the above subdivisions (iii) and
(iv), from time to time to establish and amend plans for the distribution among or sale to any one or
more of the officers or employees of the corporation, or any subsidiary of the corporation, of any
shares of stock or other securities of the corporation of any class, or for the grant to any of such
officers or employees of rights or options to subscribe for, purchase or otherwise acquire any such
shares or other securities, without in any case offeting those shares or any part of them to the

(vi)  Tosell, lease, exchange, mortgage, pledge, or otherwise dispose of or encumber all or any
part of the assets of the corporation umless and except to the extent otherwise expressly required by
statute,

)] The board of directors, in its discretion, may from time to time

D Declare and pay dividends upon the authorized shares of stock of the cotporation out of any
assets of the corporation available for dividends, but dividends may be declared and paid upon
shares issued as partly paid only upon the basis of the percentage of the consideration actually paid
on those shares at the time of the declaration and payment;

i) Use and apply any of its assets available for dividends in purchasing or acquiring any of the
shares of stock of the corporation; and : ]

11.2 Approval of Interested Director or Officer Transactions
No contract or transaction between the corporation and one o more of its directors or officers, or
between the corporation and any other corporation, partnership, association, or other organization

HO0000061143 4



11/21/2000 TUE 16:02 FAX : -

HO0000061143 4

1. The material facts as to his interest and as to the contract Or transaction are disclosed or are
known to the board of directors or the commitlee, and the bpard or commititee in good fith
authorizes the contract or transaction by a vote sufficient for snch putpose without counting the
vote of the interested director or directors; or

2. The material facts as to his interest and as to the contract or transaction are disclosed or are
known to the shareholders entitled to vote thereon, and the contract or transaction is specifically
approved in good faith by vote of the shareholders; or

3. The contract or transaction i5 fair as to the comporation as of the time it is authorized,

(@ The corporation shall indetnnify any person who was ot is a party or is threatened to be

to be in or not opposed to the best interests of the corporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that hig conduct was unfawfi).

corporation to procure 4 judgment in its favor by reason of the fact that he is or was a director,
officer, etployee or agent of the corporation, ar is or was serving at the request of the® corporation
as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust or
other enterprise against expenses (including attorneys® fees) actually and reasonably inctrred by

HO0000061143 4
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successful on the merits or otherwise in defense of any action, suit or proceeding referred to therein
or in defense of any claim, issue or maiter therein, he shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by him in connection therewith.

(@) Any indemmification under paragraphs (2) and (b) of this article {unless ordered by a court)
shall be made by the cotporation only as authorized in the specific case upon a determination that
indemnification of the director, officer, employee or agent is proper in the circumstances because
he bas met the applicable standard of conduct set forth it paragraphs (a) and (b) of this article.
Such determination shall be made (a) by the board of directors by a majority vote of g quorum
consisting of directors who were not parties to such action, suit or proceeding, or (b) if such
quorum is not obtainable, of, even if obtainable a quorum of disinterested directors so directs, by
independent legal counse] in 2 written opiuion, or (c) by the sharehoiders,

and as to action in another Capacity while holding such office, and shall continge as 1o a persen
who has ceased to be g director, officer, employes or agent and shall innre to the benefit of the
heirs, executors and administrators of such a person.

() The corporation shall have POWer 1o purchase and majntain insurance on behalf of any
person who is or was o director, officer, employee or agent of the cotporation, or is or was serving
at the request of the corporation as g director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any Hability asserted against him and
incurred by him/her in any such capacity, or arising out of his status as such, whether or not the
corparation would have the power to i ify him against snch liability under the provisions of
this Article 11,

) For the purposes of this article, references to "the corporation” include all constituent
corporations absorbed in a consolidation Or merger as wel] as the resulting or surviving corporation
So that any person who' is or was g director, officer, employee or agent of such a constiteent

HO00000061143 4
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surviving corporation as he would if he

had served the resulting or surviving corporation in the
same capacity. '

For the purpose of forming a corporation under the laws of the State of Florid

2, the undersigned,
has personally exccuted these articles of incorporation on this 242 3ay of November, 2000.

Esquire

STATE OF FLORIDA,
COUNTY OF PALM REACH

The foregoing Axticles of Incotporation were acknowledged before‘g_ue by Carol Apne Voelker who

produced his Florida Driver's License as identification this the 2/~ day of November, 2000 by:

HC0000061143 4
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE NAMING,
AGENT UPON WHOM PRQC

ESS MAY BE SERVED

. desiring to o

The following is submitted pursnant to Sections 48.091 (1) and 607.034, Florida Statutes:
DENTAL BYTES, INC reani

County of Palm Beach, at 2000 PGA Blvd.
Robert C. Hackney, Esquire,

ize under the iaws of the 8§
service of process within this

tate of Florida being in the
, Suite 4410, Palm Beach Gardens, FL 33410 hag named
located at that same address as its injt
state,

al registered agent to accept

ca
Date:

Rolfert C. Hacw Esquire
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