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ARTICLES OF MERGER .
Merger Sheet

--------------------------------

MERGING:

STRICKLAND & GIANNINI OF LONGWOOD, D.D.S., P.A., a Florida corporation,
document number PQ0O000033087

STRICKLAND AND GIANNINI OF ORLANDO, D.D.S., P.A, a Florida
corporation, document number P990001 10961

STRICKLAND & GIANNINI OF SARASOTA, D.D.S., P.A., a Florida corporation,
document number P98000078032

THE SMILE CENTRE OF SARASOTA, D.D.S., P.A.,, a Florida corporation,
document number PO0000093435

INTO

STRICKLAND & GIANNINI OF FLORIDA, D.D.S., P.A., a Florida entity,
P01000065554

File date: November 1, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.O:BOX 6327 -Tallahassee. Florida 39314
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FLORIDA DEPARTMENT OF STATE
Kathevine Hapri

2
Secrotary of State.
Octobear 31, 2001

SIRICEKLAND & GIANNINI OF FLORIDA, B.D.S., P.A.
5570 BEE RIDGE ROAD STE -2
BARABOTA, FI, 34233

SUBJECT: BTRICKLAND & GIANNINI OF FLORIDA, D.D.S., P.A.
REF: PD1O00U65E54

We received wyour electronically tranamitted document. However, the
document has not been Filed. _Please make the following corractions and
rafax the complete document, including the eleatronic filing cover sheet.

THO CCRPORATE NAMES NEED TO BE CORRECTED, IN THE ARTICLES OF MERGER
PLEASE CORRECT ONE OF THE MERCING CORPS. PO READ "STRICKLAND AND CTANNINT
CFORLANDC, D.D.S., B.A. .

%NATHE PLAN PLEASE CORRECT "ETRICELAND & GIANNINTE OF LoNcHOch, D.D.8.,
Pleass return yvour document, zlong with a copy of this lettaw, within &0
daye or your filing will be considerad abandoned.

If you have any gquestions concerning the Filing of Your document, please
call (850) 245~a880.

Kavern Gibson FAY Aud. {f: HOL10001i11199
Coxpoxate Specialist Letter Number: 701A00059578

Division of Corporations - P.Q. BOX 6327 “Tallahassee, Florida 32374

oeT 2 1 9
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FAX AUDIT # HQ1-111199
ARTICLES OF MERGER

OF
AND & G OF LONGWOOD, D.D.S. P.A
STRICKLAND AND GIANNINI OF QRLANDQ. D.D.S,, PA.. <2 < oAy
STRICKLAND & GIANNINI OF SARASOTA,DDS. PA. o &  °
T 2
AND A
THE SMILE CENTRE OF SARASOTA DD.S PA Ca- Y
INTO T g tn
KLA TA OF FLORIDA . D.D.S.. P.A. SN - (>

O Lad

Pursyant to the provisions of Florida Statutes Section 607.1105 of the Florida Bﬁn@ss <
Corporation Act (the "Florida Act"), the undersigned corporations adopt the following Arué!%@f
Merger for the purpose of merging Strickland & Giaanini of Longwood, D.D.8., P.A., 2 Flérida
corporation, Strickland and Giannini of Orlando, D.D.S., P.A., a Florida corporation, Strickland &
Giannini of Sarasota, D.D.S., P.A., a Florida corporation, and The Smile Centre of Sarasota, D.D.S,,
P.A.,a Florida corporation ("Merged Corporations"), into Swrickland & Giannini of Florida, D.D.S.,
P.A., a Florida corporation ("Surviving Corporation™):

I The names of the undersigned corporations and the states under the laws of which
they are organized are, respectively:

Name of Corporation State of Incorpotation
. Strickland & Giannini of Longwood, D.D.S., P.A. Florida

Strickland and Giantini of Orlande, D.D.S., P.A. Florida

Strickland & Giannini of Sarasota, D.D.S,, P.A, Florida

The Smile Centre of Sarasofa, D.D.S, P.A. Florida

Strickland & Giannini of Florida, D.D.8,, P.A. Florida

2, The laws of the State of Florida penmit this Merger.

3. The name of the Surviving Corporation is Strickland & Giannini of Florida, D.D.S.,
P.A., and it is to be governed by the laws of the State of Florida.

4, The Plan of Merger and Reorganization is attached hereto as Exhibit "A" and
incorporated herein by reference (the "Plan").

Prepared by: David M. Silberstein, Esq.
Kirk Pinkerion ‘
720 South Orange Avenue
Sarasota, Florida 34236
{941) 364-2481
Atty Bar #0436879

FAX AUDIT # H01-111122
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5. The President and Secretary of Surviving Corporation hereby certify that the Plan
was unanimously adopted in a resolution of the Board of Directors of Surviving Corporation on
October 31 . 2001. The Plan was submitted to the Shareholders of Surviving
Corporation, 2,000 shares of the common stock, representing all of the issued and outstanding
shares of stock in the Surviving Corporation, were entitled w vote on the Plan. 2,000 shares of the
coramon stock, representing all of the issued and outstanding shares of stock in the Surviving
Corporation, voted to approve the Plan on Oetober 31 ,2001. Thenumber of votes cast
for the Plan was sufficient for approval, All such voting was conducted in accordance with the
Florida Act. No shares voted against the Plan.

6. The President and Secretary of Strickland & Giannini of Longwood, D.D.S.,, P.A.,
one of the Merged Corporations, hereby certify that the Plan was unanimously adopted in a
resolution of the Board of Directors of Strickland & Giannini of Longwood, D.D.S., P.A., on
Qetober 31 , 2001, The Plan was submitted to the Shareholders of Strickland &
Giannini of Longwood, D.D.S., P.A. 2,000 shares of the common stock, representing all of the
issued and outstanding shares of stock in Strickland & Gianmini of Longwood, D.D.S., P.A., were
entitled to vote on the Plan. 2,000 sheres of the common stock, representing all of the issued and
outstanding shares of stock in Strickland & Giannini of Longwood, D.D.S,, P.A., voted to approve
the Plan on  October 31 _, 2001, The number of votes cast for the Plan was sufficient for
approval. All such voting was conducted {n accordance with the Florida A¢t. No shares voted
against the Plan.

7 The President and Secretary of Strickland and Giannini of Orlando, DD.S.,PA. one
of the Merged Corporations, hereby certify that the Plan was unanimously adopted in a resolution
of the Board of Directors of Strickland and Giannini of Orlande, D.IDS, P.A, on

October 31 _,2001. The Plan was submitted to the Shareholders of Strickland and
Gianmini of Orlando, D.D.S., P.A. 6,000 shares of the common stock, representing all of the issued
and outstanding shares of stock in Strickland and Giannini of Orlando, D.D.S., P.A., were entitled
to vote on the Plan. 6,000 shares of the common stock, representing all of the issued and
outstanding shares of stock in Strickland and Giannini of Orlando, D.D.S., P.A., voted to approve
the Plan on October 31, 2001, The number of votes cast for the Plan was sufficient for
approval. All such voting was conducted in accordance with the Florida Act. No shares voted
against the Plan.

2 The President and Secretary of Strickland & Giannini of Sarasota, D.D.S,P.A.,one
of the Meraed Corporations, hereby certify that the Flan was unanimously adopted in a resolution
of the Board of Directors of Swickland & Giannini of Sarasota, DD.S, PA, on

Qctober 31 . 2001, The Plan was submitted to the Sharehclders of Strickland &
Giannini of Sarasota, D.D.S., P.A. 2,000 shares of the common stock, representing all of the issned
and outstanding shares of stock in Stricktand & Giannini of Sarasota, D.D.S., P.A., were entitled to
vote on the Plan. 2,000 shares of the common stock, representing all of the issued and outstanding
shares of stock in Strickland & Giannini of Sarasota, D.D.8., P.A., voted to approve the Plan on

2 FAX AUDIT # H01-111193
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L:ﬁ:\ P.A., a Florida corporation
G‘U 0 ) Dix By:

C,

FAX AUDIT #H01-111199

9. The President and Secretary of The Smile Centre of Sarasota, D.D.S., P.A., one of
the Merged Corporations, hereby certify that the Plan was unanimously adopted ina resolution of
the Board of Directors of The Smile Cenwe of Sarasota, DD.S, P.A, on

Detober 31 __,2001. The Planwas submitted 1o the Shareholders of The Smile Centre
of Sarasota, D.D.S,, P.A. 2,000 shares of the common stock, representing all of the issued and
owtstanding shares of stock in The Smile Cenre of Sarasota, D.D.S,, P.A., were entitled to vote on
the Plan. 2,000 shares of the common stock, representing alt of the issued and outsianding shares
of stock in The Smile Cenwe of Sarasota, D.D.S, P.A,, voted to approve the Plan on

Qctaber 31 , 2001, The number of votes cast for the Plan was sufficient for approval. All
such voting was conducted in accordance with the Florida Act. No shares voted against the Plan.

10.  This merger shall become effective upon the filing of the Articles of Merger with the
Florida Department of State,

IN WI'TNESS WHEREOF, these Articles of Merger have been executed and acknowledged
by the President and Secretary of Surviving Corporation and the President and Secretary of each of
the Merged Corporations.

Attest: SURVIVING CORPORATION:

STRICKLAND & GIANNINIOFFLORIDA, D.D.S,,

GEORGE N, STRICKLAND, D.D.S., . D:D.S., President

Secretary
MERGED CORPORATIONS:

STRICKLAND & GIANNINI OF LONGWOOD,

D.D.8., P.A, a Florida corporation
/\f Coy S\ﬁq . P

GEORGE N. STRICKLAND,D.D.S,,
Secretary

STRICKLAND AND GIANNINI OF ORLANDO,
D.D.S., P.A., a Florida corporation

3 FAX AUDIT # H01-111199%
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STRICKLAND & GIANNINI OF SARASCTA,

D.D.5., P.A., aFlorida corporation
S é 2 e
/f/kf N . ,

W GEORGEN. STRICKLAND, D.D.S.,
Secretary

THE SMILE CENTRE OF SARASOTA, D.DS,,

P.A., 3 Florida corporation

By: /% /" ’
ALESSAKDRO A, GIANNINL D.D.S., g -  DD.S., President

Secretary

STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was ackmowledged before me this ‘& day of

BrowsT , 2001, by ALESSANDRO A. GIANNINI, D.D.S., as President of
$trickland & Giannini of Florida, D.D.S., P.A., a Florida corporation; as President of Strickland &
Giannini_of Longwood, D.D.5., P.A., a Florida corporation; as President and Secretary of
Strickland and = Gispnini of Orlando, D.D.S., P.A., a Florida corporation; as President of Strickland
& Giannini of Sarasota, D.D.S., P.A., and as President and Secretary of The Smile Centre of
Sarasota, D.D.S., P.A., a Florida corporation; who [ W7 is personally known to me, or [ ] has
produced identification on behalf of said corporations, and who acknowledged before me that the
execution thereof are his free acts and deeds.

Signature of Notary

: SEFr, MONICA LEIGH WARNER 4
My Comm Exp. 721001
Fom\PusLic, N, LG 8355346
L by e o 2 / EZJM!QJ? Ay LIrerer
Print Name of Notary Public and Affix Seal
My Commission Expires: ¥~ 2 /-7/

STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this Z’ b day of
Gt d ST , 2001, by GEORGE N. STRICKLAND, D.D.8., as Secretary of
Strickland & Giaanini of Florida, D.D.S., P.A.., a Florida corporation, ns Scerctary of Strickland &
Giannini of Sarasota, D.D.S., P.A., and as Secretary of Strickland & Giannini of Longwood, D.D.S,,

4 FAX AUDIT # HO01-111199
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P.A., who [] is personally known to me, or [ ] has produced identification on behalf of said
corporations, and who acknowledged before me that the execution thereof are his free acts and

deeds.

MONICA LEIGH WARNER
My Comm Bxp. 82101
Ne. G 833346

xwmmm 10ther LD

&

GADocumend\DMSGTANNINIART

Signature of Notary

/‘7@5; A LEJ 6o blnemeR.
Print Name of Notary Public and Affix Seal
My Commission Expires:_ g-2/-3/

5 FAX AUDIT # H01~111199
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PLAN OF GER AND REQ ZATION

This Plan of Merger and Reorganization is made and entered into this 31 day of October,
2001, by and between Swickland & Griannim of Florida, D.D.S., P.A., a Florida corporation
(hereinafter sometimes called the "“Surviving Corporation"), and Strickland & Giannini of
Longwood, D.D.S., P.A., a Florida corporation, Strickland and Giannini of Orlando, D.D.S., P.A.,
a Florida corporation, Strickland & Giennini of Sarasota, D.D.8., P.A,, a Florida corporation, and
The Smile Centre of Sarasota, D.D.S., P.A., aFlorida corporation (hereinafier sometimes called the
"Merged Corporations™). Surviving Corporation and Merged Corporations are collectively referred
to herein as the "Constituent Corporations”,

=3

WHEREAS, Surviving Corporation is a corporation organized and existing under the laws
of the State of Florida, having its Articles of Incorporation filed and effective on June 29, 2001, with
an authorized capital stock of 10,000 shares of coxmmon stock, par value $0.10 per share, of which
2,000 shares are issued and outsianding and owned by 1,000 by Alessandro A. Gignnini, D.D.S., and
1,000 by George N. Strickland, D.D.S.

WHEREAS, Strickland & Giannini of Longwood, D.D.S., P.A., one of the Merged
Corporations, is a corporation organized and existing under the laws of the State of Florida, having
its Articles of Incorporation filed April 1, 2000, with an authorized capital stock of 10,000 shares
of common stock, par value $0.10 per share, of which 2,000 shares are issued and outstanding and
owned 1,000 by Alessandro A, Giannini, D.D.S., and 1,000 by George N. Strickland, D.D.S.

WHEREAS, Strickland and Giannini of Qrlando, D.D.S., P.A., one of the Merged
Corporations, is a corporation organized and existing under the laws of the State of Florida, having
its Articles of Incorporation filed December 21, 1999, with an anthorized capital stock of 10,000
shares of common stock, par value $1.00 per share, of which 6,000 shaxes are issned and outstanding
and owned 3,000 by Alessandro A. Giannini, D.D.S., and 3,000 by George N. Strickland, D.D.S.

WHEREAS, Strickland & Giannini of Sarasota, DD.S,, P.A,, one of the Merged
Corporations, is a corporation organized and existing under the laws of the State of Florida, having
its Articles of Incorporation filed September 8, 1998, with an anthorized capital stock of 10,000
shares of commaon stock; par value $0,10 per share, of which 2,000 shares are issued and puistanding
and owned 1,000 by Alessandro A. Giannin, D.D.S., and 1,000 by George N. Strickland, D.D.S.

WHEREAS, The Smile Centre of Sarasota, D.D.S., P.A., ong of the Merged Corporations,
is a corporation organized and existing under the laws of the State of Florida, having its Articles of
Incorporation filed October 2, 2000, with an authorized capital stock of 10,000 shares of common
stock, par value $0.10 per share, of which 2,000 shares are issued and outstanding and owned 1,000
by Alessandro A. Giannini, D.D.S., and 1,000 by George N. Strickland, D.D.S.

FAX AUDIT # H01-111192
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WHEREAS, the Board of Directors and Shareholders of Surviving Corporation and the
Board of Directors and Shareholders of Merged Corporations have by resolutions established that
i1 is advisable for the general welfare and advantage of each of the Constituent Corporations that
Merged Corporations be merged into Surviving Corporation: (Surviving Corporation's corporate
existence as a corporation under the laws of the State of Florida shall not be affected in any manner
by reason of the mezger), ina transaction intended to qualify as ateorganization within the meaning
of Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as amended.

NOW, THEREFORE, in consideration of the above premises and the mutnal covenants,
agreements, provisions, promises and grants herein contained, the President and Secretary of each
of Surviving Corporation and Merged Corporations, in accordance with the provisions of the Florida
Business Corporation Act ("Floridz Act”), hereby execute this Flan of Merger and Reorganization
for the purposes of complying therewith.

1. Names of Corporations Proposing to Merge. The names of the corporations
that are parties to the merger are as follows:

(@)  Strickiand & Giannini of Longwood, D.D.S., P.A.l, a Florida corporation.
()  Strickland and Giannini of Orlando, D.D.S., P.A., 2 Florida corporation.
(c)  Strickland & Giannini of Sarasota, D.D.S,, P.A., a Florida corporation,
(d)  The Smile Centre of Sarasota, D.D.S., P.A., a Florida corporation.

(e)  Strickland & Giannini of Florida, D.D.S., P.A., 2 Florida corporation.

2. Name of Surviving Corporation. The Surviving Corporation shall be
Strickland & Gianmini of Florida, D.D.S., P.A,, a Florida corporation.

3. Terms and Conditions. Upon the merger becoming effective:

(a) The separate existence of the Merged Corporations shall cease and the
Surviving Corporation shall have all its rights, privileges, immunities and powers, and shall be
subject to all of the duties and liabilities of a corporation organized under the laws of the State of
Florida.

(b)  The Swrviving Corporation shall possess all the rights, privileges, immunities
and franchises of a public as well as a private nature of each of the Constituent Corporations; and
all property, veal, personal and mixed, and all debts due on whatever account, including
subscriptions to shares, and all other choses in action, and all and every other interest of or
belonging to, or due to each of the corporations merging herein, shall be taken and deemed to be
transferred to and vested in the Surviving Corporation without further act or deed; the tifle to any

2 FAX AUDIT #H01-111199
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real estate or any interest therein vested in any of the Constiment Corporations shall not revert or
be in any way impaired by reason of this merger.

\ (¢)  Henceforth, the Surviving Corporation shall be responsible and liable for all
the lisbilities and obligations of the Merged Corporations; and any claim existing or action or
proceeding pending by or against the Merged Corporations may be prosecuted as if this merger had
not faken place, or the Surviving Corporation may be substituted in the place of the Merged
Corporations. Neither the rights of ereditors nor any liens upon the property of any of the
Constituent Corporations shall be impeired by this merger.

4. Conversjon of Shares. The manner of converting or otherwise dealing with
the stock of the Constituent Corporations shall be that on the effective date of the merger, all shares
of Merged Corporations shall be deemed canceled, and no additional shares of stock in Surviving

Corporation shall be issued.
5 No Changes in Bviaws, The Bylaws of the Surviving Corporation in effect at

the time the merger becomes effective shall be and remain the Bylaws of the Surviving Corporation
until the same are altered, amended, or repealed.

6. No Changes in Arricles of Ineorporation,  The merger will not effect any change
in the Articles of Incorporation of the Surviving Corporation.

7. Directars and Qfficers. The. O_f_ﬁcérs and Directors of the Surviving
Corporation in office at the time the merger becomes effective shall be and remain the Officers and
Directors of the Surviving Corporation, and they shail hold office until their successors are duly

elected and qualified,
8. Effective Date of the Merger. The merger shall become effective upon the

filing of the Articles of Merger with the Florida Depattment of State.

9, Further Assurances,  Afanytime, or from time to time afterthe effective date of this
merger, the last acting officers of Merged Corporations and the appropriate officers of Surviving
Corporation shall execute and deliver all such proper deeds, assignments and other instruments and
take or cause to be taken all such further or other action as Swrviving Corporation may deem
necessary or desirable in order to vest, perfect or confirm in Surviving Corporation fitle to and
possession of all of Merged Corporations' property, rights, privileges, powers, franchises,
immumities and interests and otherwise to carry out the purposes of this Plan of Merger and
Reorganization.

3 FAX AUDIT # HO1-111159%
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IN WITNESS WHEREOF, this Plan of Merger and Reorganization has been executed and
acknowledged by the President and Secretary of Surviving Corporation and the President and

Secretary of Merged Corporations.

Attast:

Gt

GEORGE N. STRICKLAND, D.ID.5.,
Secretary

G a s

GEORGEN. STRICKLAND, D.D.S.,
Secretary

=7
A GIANNINT, DD.S,,

o S %::%m

@HORGEN, STRICKLAND, D.D.S,,
Secretary

SURVIVING CORPORATION:

STRICKLAND & GIANNINIOF FLORIDA,D.D.S.,
P.A., a Florida corporation

e
, D.D.S.,, President

MERGED CORPORATIONS:

STRICKLAND - g GIANNINIOFLONGWOOQOD,
D.D.8, P.A., a Florida corporation

STRICKLAND AND GIANNINI OF ORLANDO,
D.D.8., P.A., a Florida corporation

STRICKLAND & GIANNINI OF SARASOTA,
D.D.S., P.A,, & Florida corporation

By:_<

, D.D.S,, President

4 FAM AUDIT # H01-1111%9

T-345 P.G11/013 F-074

DD.S., President
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THE SMILE CENTRE OF SARASOTA, D.D.S,

P.A., a Florida corporation
By 2T
~GITANNINI, D.D.S,, President
Secretaty
STATE OF FLORIDA
COUNTY OF SARASOTA

The forepoing instrument was acknowledged before me this ﬁ- day of

AricausT , 2001, by ALESSANDRO A. GIANNINI, D.D.S., as President of
Strickland & Giannini of Florida, D.D.S.,P.A., & Florida corporation; as President of Strickland &
Giannini of Longwood, D.D.S., P.A., a Florida corporation; as President and Secretary of
Strickland and Giapnini of Otlando, D.D.S., P.A., a Florida corporation; as President of Strickland &
Giannini of Sarasota, D.D.S., P.A., a Florida corporation, and as President and Secretary of The

&mile Centre of Sarasota, D.D.S., P.A., a Florida corporation; who [ms personally known 1o me,

or[ ]hasproduced identification on behalf of said corporations, and who acknowledged before me

that the execution thereof ave his free acts and deeds. A)
CEETTs, MONICA LEKGH WARNER 4 Q;.// i)
My Comm E, B/2101 Signamre of Notary Pﬁhhp
% B % No. CC 835346
DPorconshy Kz 11O 1D, /@d}cﬁ L et A_Dﬁ.e/d&?t

Print Name of Notary Public and Affix Seal
My Commission Expires: ¥ -2/-0/

STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this E‘ﬁ_ day of
Bugtisr , 2001, by GEORGE N. STRICKLAND, D.D.S., as Secretary of
Strickland & Giannini of Florida, D.D.S., P.A., a Florida corporation, as Secretary of Strickland &
Giannini of Sagasota, D.D.S.,P.A., and as Secretary of Strickland. & Gianmini of Léngwood, D.D.S.,
P.A., wha [X] is personally known 10 me, or [ ] has produced identification on behalf of said

3 FAX AUDIT # HO1-111179
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corporations, and who acknowiedged before me that the execution thereof are his free acts and

deeds,
‘%: J'/c;/ / Z el

~® e oo AL Siinature of Notary Bfolic
pus No. CC BBE34E A
2 i il /%A.?f n  AEres Ldpersert.
' Print Name of Notary Public and Affix Seal
My Commission Expires;___ &2/ /
Gi\DocunentDMS\GIANNINLPLN

6 FAX AUDIT # H01-1113.99



