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FLORIDA DEPAR NT OF STATE o
Ratharine Harris
Secretary of State
January 18, 2002

RODRIGURE, HINZBRUNNER

SUBJECT: WESTFON DENTAL ESTEETICS, P.A.
REF: wW020000D1587

We received your alectronically transmitted document. Eowever, the
document has not been filed, Please maka the followlng coxrections and
refax the complete document, including the mlectronic filing cover shaeet

The specific nature of businass of the professional assecliation muskt ba
stated in the document.

If you hava any further gquestions osnoerning your document, please_call
{B5D) 245-5057.
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ARTICLES OF INCORFORATION ™ o

K&
OF

UNIQUE DENTAL CARE, P.A.

The undersigned, for the purpose of forming a'Corporation under Florida General
Corporation Act Chapter 607, does hereby adopt the following Articles of Incorporation:

ARTICLE I

The name of the Corporation shall be:
UNIQUE DENTAL CARE, P.A. -
The initial office apd the mailing address of this cotporation shall 2761 Executive Park

Dirive, Suite 324, Weston, Florida 33327,

ARTICLE II

The duration of this corporation is perpethal and shall commence its corporate existence on
January 15, 2002, or as soon thereafter as permitted by State of Floridu Law.
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ARTICLE Il _

The Corporation, through its Officers and Employees, shall bz anthorized to engage in every
aspect of practice of dentistry within the State of Florids; to angagé in any activities which will
facilitate and promote the practice of dentistry through its Officers and Employees; and to invest and
reinvest its fond in real estate, mortgages, stock, bonds and any other types of investments within the
meaning of Section 8 of the Professional S8ervice Corporation Act; and to purchase and own real and
personal property necessary for rendering of professional services within the practice of der_xtistry.

ARTICLE IV _ -

The aggregate number of shares which the Corporation is authorized to issue is Ten
Thousand (16,000). Such shares shall be of a single class, and shall have a par value of One Dollar
($1.00) per share.

ARTICLE V

The street address of the initial registered office of this corporation is 4801 South University
Drive, Suite 3600, Davie, Florida 33328, and the name of the initial Registered Agent of this
corporation at that address is Miguel L Rodriguez.

ARTICLE V1

The business of the Corporation shall be conducted by 3 Board of Directors, the mumber of
members of which shall, except for the initial board, be determined by the By-Laws, but shall pever
be fewer than one (1).
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ARTICLE VII

The initial Board of Directors shall consist of tree (3) members. The name and street
address of the initial board of Directors, who shall hold office for the first year of the Corporation’s

existence or until their successors are elected and have qualified is as follows:

Nora Valles
1285 Windfor Lane
Weston, Florida 33327

Yolanda Selarte
177 Eaxt Bayridge Drive
Weston, Florida 33326

Claudia Piloreto
2265 Chenille Circle
Westorn, Florida 33327

ARTICLE VIII

The name and address of the Incorporator of this Corporation js:
Miguet J. Rodriguez

4801 Sauth Unijversity Drive, Suite 3000
Davie, Florida 33328

ARTICLE IX
A The Corporation shall indemnify any person who was or is 2 party or is threatened to
be made a party to any threatened, pending, or completed action, suit or proceeding, whether civil or
criminal, edministrative or investigative, by reason
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of the fact that he is or was a Director, Officer, employee or agent of the Corporation, ot is or was

serving at the request of the Corporation as a Director, Officer, empiloyee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise, against expenses (including
attorney’s fees), judgments, fines and amounts paid in settlement, actually and reasopably incurred.
by him in connecting with such action, suit of proceeding, including any appeal thereof, if he acted
in pood faith orin a mamer he reasonably believed to be in or ot oppuéed to the best interest of the
Corporation, and with respect to any Criminal action or proceeding, ifhe has no reasonable cause to
believe his conduet was unlawful. However, with respect to any action by or in the right of the
Cotperation to procure a judgment in its favor, no indemnification shall be made in respect of any
clairn, issue or matier as to which such person is adjudged liable for neglige;:tce ormisconduct in the
performance of his duty to the Corporation unless, and only to the extent that, the Court in which
such action or suit was brought determuings, on application, that, despite the adjudication of liability,
such person is fairly and reasonably entitled to indemnify in view of alt the circumstances of the
case. Any indemnification hereunder shall be made only on a determination by a majority of
disinterested directors that indemnification is proper in the particular circtumstances because the
patty to be indemnified has met the applicable gtandard of conduct. Determination of any action,
suit or proceeding by judgment, order settlemnent, conviction, or on a plea of nolo contendere or its
equivalent, shall not, of itself, create & presumption that the party did not meet the applicable
standard of conduct in advance of the final disposition of any action, suit or procesding, on a
preliminary determination of the Director, Officer, employee, or agent met the applicabie standard of
conduct and in receipt of any undertaking by or on behalf of the Director, Officer, employee, or
agent to repay such amount, unless it is ultimately determined that he is entitled to be indemnified by
the Corporation as authorized in this section,
PAGE 4-0F 7
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B. The Corporation shall alsc inderanify any Director, Officer, employee or agent who
has been successful on the merits or otherwise, in defense of any action, suit, or proceedjng, orin
defense of any claim, issue or matter therein, against sll éxpenses, including attorney’s fees, actually
and reasonably incurred by him in connection therewith, without the necessity of an independent
determination that such Director, Officer, employee or agent met any appropriate standard of

conduct,

C. The indemnification provided for herein shall continue as to any person who has
ceased to be a Director, Officer, employee, or agent, and shall inure to the benefit of the heirs,
executors, and administrators of such person. '

D. In addition to the indemnification provided for herein, the Corporation shall bave
power to make any other or fiture indemmnification, except an indemnification against gross
negligence or willful misconduct, mluier any resolution or agreement duly adoptéd a majority of
disinterested directors, or duly authorized by a majority of stockholders.

E. If any expenses or other amounts are paid by way of indetnmification, other than by
court order or action by the stockholders, the Corporation shall not later than the time of delivery to
the stockholders of written notice of the next annual mesting, unless such meeting is held within
three (3) months from the date of such payment, and, in any event, within fifteen (15) months from
the datc of such payment, deliver by mail to cach stockholder of record at the time entitled to vote
for the election of Directors, a statement specifying the persons paid, the amount paid, and the nature
and status at the time of such payment of the litigation or threatened litigation.
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ARTICLE X -

The Corporation shall have the power to purchase and maintain insurance on behalf of any
person who is or was a Director, Officer, employee or agent of the Cotporation, or who is or was
serving at the request of the Corporation as a Director, Officer, emplayee, or agent, of another
corporation, partnership, joint venture, trust, or ntﬁer enterprise, against any liability asserted against
him and incurred by him in any such capacity, or arising out of bis status as such, whether or not the
Corporation would have authority to indemnify him against such liability under the provisions under
these Articles, or vnder law,

ARTICLE X1

No contract or other transaction between the Corporation and one or more of its Directors of
any other corporation, firm association, or entity in which one ormore ofits Directors or Officers are
financially interested, shall be either void or voidable because of such relationsbip or interest o
because such Director or Directors are present at the meeting of the Board of Directors or a
Committes thereof which authorim, appruve-s, or ratifies such contract or transaction or because his

or their votes are counted for such purpose, ifs

)] The fact of such relationship or intercst is disclosed or known tot he board of
Directors ox Commpittee which authorizes, approves, or rectifies the contract or transaction by a vote
or cousent sufficient for the purpose without counting the votes or consents of such interested

Directors; or
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()  The fact of such relationship or interest is disclosed or known to the stockholders

entitled to vote and they authorize, approve, or rectify such contract or transaction by vote or written

consent; or

{c)  The contract or transaction is fair and reasonable, as to the Corporation at the time it
is authorized by the Board, a Commuittee, or the stockholders.

IN WITNESS WHEREOF, the Incorporator hereto has hereunto affixed his hand and seal

this /5 day of Ly, 2002

- ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION ) ;

MIGUEL J. RODRIGUEZ, having a husiness office identical with the registered office of
the corporation named above, and having been designated as the Registered Agent in the above and
foregoing Articles, is familiar with and accepts the obligations of the position of Registered Agent
under Section 607.0505, Florida Statutes.

%—ﬂ/l@ b

DRIGUE/i 4 DATE.
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