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SAILFISH DENTAL SERVICES, INC. 4@?@ . ’%’re

S -
Article 1, Name éﬁ» p&/x ‘%‘)

(é;&%

The name of this corporation is Sailfish Dental Services, Inc. 494

Arficle 2. Purposes
The purpose or purposes for which this corporation is organized are:
To provide dental laboratory services.

To acquire by purchase, exchange, gift, beguest, 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 thercin or any propetty or assets created or
issued by any person, firm, association or corporation, or any government or subdivisions,
agencies or instrumentalities thercof; to make payment thercfore in any lawfal manner or
to issue in exchange therefore its own securities ot to use its unrestricted or intention that
the puiposes specified in each of the paragraphs of this Article 2 shall be regarded as
independent purposes and powers.

To do each and cvery thing necessary, suitable or proper for the accomplishment of any of
the prposes or the attainment of any one or more of the subjects herein enumerated, or
which may at any time appear conducive to or expedient for the protection or benefit of
this corporation, and to do said acts as fully and to the same extent as naforel persons
might, or could do, in any part of the world as principals, agents, partners, trustees or
otherwise, either alone or in conjunction with any other persons, association or
corporation.

To transact any and all lawful business for which corporations may be incotporaied under
the Florida General Corporation Act.

The foregoing clauses shail be construed both as purposes and powers, and shall not be
keld te Bmit or restrict in any manner the general powers of the corporation, and the
enjoyment and exercise thereof, as conferred by Laws of the State of Flotida; and it is the
intention that the purposes and powers specified in each of the paragraphs of this Article
2 shall be regarded as independent purposes and powers.

Article 3. Registercd Office; Registered Agent

The address of the initial registercd office of the cotporation is 2000 PGA Blvd., Suite
4410, Palm Beach Gardens, Florida 33410, and the name of its initial registcred agent at
sach address is Robert C. Hackney. :

HOL000121466 &
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Article 4. Principal Oftice

- The business address of the cotporation's principal office is 2000 PGA Blvd., Suite 4410,
Palm Beach Gardens, Florida 33410,

- Article 5. Duratign
The period of this corporation's duration is perpetual,
Article 6. Directors and Officers
6.1 Number; Initia] Directors
The number of directors constituting the initia! board of directors is two, and the name

and address of the person who is 10 serve as director until the first annual meeting of the
sharehoiders or until their Successors are elected and qualified is:

Name : Address
Alan Miller 2000 PGA, Blvd.,, Suite 441 0,

Palm Beach Gardens, Florida 33410

Craig Russo 2000 PGA Blvd., Suite 4410,
Palm Beach Gardens, Florida 33410

6.2 Imitial Officers

t

The name and address of the president and secretary of the coiporation is ag ollows:

Name _ Pogsition Address
Alan Miller Presiden:t & 2000 PGA Blvd., Suite 4410,

Treasurer Palm Beach Gardens, Florida 33410
Craig Russo Vice-President 2000 PGA, Blvd., Suite 4410,
& Secretary  Palm Beach Gardens, Florida 33410

6.3 Changes iz Authorized Nunber of Directors

HC1000121466 &
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6.4 Powers of Directors

The board of directors shall delegate, to the extent that if considers necessary, any portion
of its authority to manage, control, and conduct the current business of the compatty, to
any standing or special committee of the cotporation or to any officer or agent thereof.
Notwithstanding any delegation of authority that the hoard may make hersunder, it shall
exercise general supervision over the officers and agents of the corporation and shall be
responsible to the shareholders for the proper performance of their respective duties,

6.5 Removal of Directors and Officers

Committee, or by the shareholders, or any member of the Executive Committee, or of any
other standing commuittee, or any director of this corporation may be removed at any Hme,
with or without cause, in such manter as shall be provided in the bylaws of this
cotporation.

6.6 Voting for Directors

In all elections of directors of this corporation, each shareholder has the right to cast ag
many votes as equal the numaber of shares held by the shareholder multiplied by the

any two or more of them, as such sharsholder may see fit.

Article 7. Incorporater

The name and address of the incorporator is;

Name Address
Robert C. Hackney 2000 PGA Blvd. Suite 4410

Palm Beach Gardens, Fl. 33410

Article 8. Capitalization

The total number of shares of alj classes of stock which the corporation shall have
uthority to issue is one thousand (1,000) shares of common stock at 1o par valuc each,

8.1: Statement of Rights for Common Shares

3
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(®) - In the event of any dissolution, liquidation or winding up of this cotporation,
whether voluntary or involuntary, after there shall have been paid to the holders of shares
of preferred stock the full amounts to which they shall be entitled, the holders of the then

this corporation (unless in connection with that event the dissokution, liquidation or
winding up of this corporation is specifically approved), or the metger or consolidation of
this corporation into or with any other corporation, or the merger of a0y 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 dissolution, lignidation or winding up of this
corporation for the purpose of this paragraph {b).

Article 9. Shareholders

9.1 Amendment of Bylaws

4
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9.2 Personal Liability of Shareholders

9.3 Actions by Written Consent.
Whenever the vote of shareholders at & meeting of shareholders is required or permitted

to be taken for er in connection with any Corporate action by any provision of the
corporation law of the Staic of F orida, or of these articles of incorporation or of the

holders of stock having a majority of the total number of votes which might have been
cast for or in connection with that action if a meeting were held; provided that in no case
shall the written consent be by the holders of stock having less than the tninimum

statute; and all rights conferred jn these articles upon shareholders are granted subject to
that reservation.

Article 11. Regulation of Business and Affairs of Corporation

11.1 Powers of Board of Directors

expressed or implied in these articles or conferred by statutc) and to do all acts and things
which may be done by the corporation, ineluding, without limiting the generality of the
above, the right

HOI100O1T 3T Ace ~
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any such shares, and any securitiss convertible into or exchangeable for any such shares
(regardless of whether those shares, receipts, certificates or securities be unissyed or
issued and subsequently acquired by the corporation), in each case to such corporations,
associations, partacrships, firms, individuals or others (without offering those shares or

Gv)  From time to time to create and issue rights or options to subscribe for, purchase

) In furtherance and not in Timitation of the provisions of the above subdivisions
(iif) and (iv), fiom time fo time to establish and amend plans for the distribution among or

). To sell, Tease, exchange, morigage, pledge; or otherwise dispose of or encumber
all or any part of the assets of the corporation unless and except to the extent otherwise
expressly required by statute, .

(b) The board of directors, in its diseretion, may from tme to time

6] Declare and pay dividends upon the authorized shares of stock of the corporation
out ‘of any assets of the Corporation available for dividends, but dividends may be
declared and paid upon shares issued ag partly paid only upon the basig of the percentage
of the consideration actwally paid on those shares af the time of the declaration and
payment: L L .

6
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(i) Use and apply any of its assets avajlable for dividends in purchasing or acquiring
any of the shares of stock of the cotporation; and

(iif) Set apart out of its assets available for dividends such sum or sums as the board of
directors may deem DIOper, as a teserve or reserves to meet contingencies, or for
equalizing dividends, or for maintaining or Increasing the property ot business of the
corporation, or for any other putpose it may deem conducive to the best inferests of the
corporation, The board of directors in its discretion at any time may increase, diminish or
abolish any such reserve in the mammer in which it was created.

11.2 Approval of Interested Director o Officer Transactions

solely because the director or officer is present at or participates in the meeting of the
board or committee thereof which authorizes the contract or transaction, or solely becanse
his or their votes are counted for such pwrpose, ift

(@)  The material facts as to his interest and as to the contract or trapsaction are
disclosed or are known to the board of directors or the commitice, and the board or
committee in good faith authorizes the contract or transaction by a vote sufficient for
such purpose without countin g the vote of the interested director or directors; or

11.3 Indemmification

(a) The corporation shalt indemnify any person who was oris a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding,
right of the corporation) by rcason of the fact that he is Or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, cmployee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (incleding  attorneys' fee),
Judgments, fines and amounts paid in settlernent actoally and reasonably incurred by him
in connection with sach action, suit or proceeding if he acted in good faith and in a

7
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best interests of the coerporation, and, with respect to any criminal action or proceeding,
had reasonable cause to believe that his conduct was unlawfil,

{c) To the extent that any person referred to in paragraphs (a) and (b) of this article
has been successful on the merits or otherwise in defense of any action, snit or proceeding
referred to therein or in defense of any claim, issue or maiter thercin, he shall be
indermified against expenses (including attorneys' fees) actually and Teasonably incirred
by him in connection therewith,

of directors by a majotity vote of a quorum consisting of directors who were ot parties to .
such action, suit or proceeding, or (b) if such quorum i3 not obtainsble, or, even if
obtainable a quorum of disinterested directors so directs, by independent legal counsel ig,

. & written opinion, or {¢) by the shareholders,

(e) Expenses incutred in defending a ¢ivil or criminal action, suit or proceeding may
be paid by the cotporation in advance of the fipal disposition of such action, suit or

HO01000121466 6
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amount unless it shail vltimately be determined that he iz entitled to be indemnified by
the corporation as provided in this article.

@ The indemnification provided by this article shall not be deemed exclusive of any
other rights t6 which those secking indemnification may be entitled under any statute,
bylaw, agreement, vote of shareholders or disinterested directors or otherwise, both as to
action in his official capacity and as to action in another capacity while holding such
office, and shall continue as to a person who has ceased to be a director, officer,
employee or agent and shail ioure to the benefit of the heirs, executors and administrators
of such a person.

(=) The corporation shall have power to purchase and maintain insurance ont behalf
of any person who is or was a director, officer, emnployee or agent of the corporation, ot 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 ofher enterprise, against any
Liability asserfed against him and incurred by him/her in any such capacity, or arising out
of his status as such, whether or not the corporation would have the power to indemnify
kim against such liability under the provisions of this Axticle 11.

{h) For the purposes of this arficle, references to "the corporation" include alt
constituent corporations ebsorbed in 2 consolidation or rerger as well as the resuiting or
surviving cotporation so that any person who is or was a director, officer, employee or
agent of such a constituent corporation or is or was serving at the request of such
constituent cotporation as a director, officer, employee or agent of anather corporation,
partnership, joint venture, trust or other enterprise shall stand in the same position under
the provisions of this section with respect to the resulting or surviving corporation as he
would if he had served the resulting or surviving corporation in the same capacity.

11.4 Election and Voting of Board
The Board of Directors shall consist of two directors.
For the purpose of forming a corporation under the laws of the State of Flotida, the

undersigned, has personally executed these articles of incorporation on this /j‘f‘day of
D oci.

%
Robert C. Haglney U '
(Incorporatdr)

HO1000121466 6
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE NAMING,

AGENT UPON WHOM PROCESS MAY BE SERVED

The following is submitted pursuant to Sections 48,091 (1) and 607.034, Florida Statutes:

Sailfish Dental Services, Inc. desiting to organize under the laws of the State of Florida
being in the Cownty of Pajm Beach, at 2000 PGA Blvd, Suite 4410, Palm Beach
Gardens, F1. 33410, has named Robert C. Hackney, 2000 PGA Blvd., Suite 4410, Palm
Beach Gardens, Fl, 33410, as its initial registered agent to accept service of process
within this state.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above-stated corporation, st the
initial registered office of the Corporation of this State, T hereby accept to act in thig
capacity and agree to comply with the provisions of said statute relative to keeping the
registered office of the corporation open from 10:00 am. o noon each day, except
Saturdays, Sundays and legal holidays, and o pose therein a sign designating the name of
the corporation and the name of its registered agent.

=
Date: December /% 2001

10
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