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THE UNDERSIGNED hereby makes, subscribes, acknowledges’”

flles this certificate for the purpase of becoming 2 professicnal

service corporation for profit under the laws of the State of
Florida.

1, Nemz. The name ¢f this corporation (the "Corporation”)
shall be: —
I.. ALLEN SAIN, D.M.D., P.A. o :
2. Furpose .

This Corperation may engage in the practice of

dentistry with emphasis on family practice and may sngage in such

other activity or business permitted under the laws of the Unilted
States and of this State.

3.

Siock. The capital stock of this Corporatioen shall consist
of Ona Thousand (1,000}

sharég of common stock having a par value
of One Dollar {($1.00) per share.

Mo shareholder of the Corpeoration
may transfer his shares of stock in the Corporation withoul first

offering such shares of stock to the other sharshglders who shall
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have a first right of refusal for the same terms and conditions ag
the prospective transfer to a prospective transferee.
4. Ierm. This Corporation shall have a perpetual existenca.
5. te jglengg. The date when the corporate exiztence of
this Corporation shall begin is gt the time of. subscription and -
acknowledgement of these Articleg of Incerporation, that is May _
s 2004, _ :

6. Address. The initial street address of the pri_rzéipal

office and initial registered office of this Corporation is located

at 1010 Rarrison Avenue, Panama Clty, Florida 32401, and L. ALLEN C e

SAIN, D.M.D., of 1010 Harrison Avenue, Panama City, Florida 32401
ig hereby designated as resident agent for this Corporation.

7. B i ri. Thisg Corporatien shall igitially have one
(1} director, but the By-laws of this Corporation may pn.;f)%riﬁe for
such increage in the number thereof as is authorized by law.

8. Oirestars. The name and street address of the first Board
of Directors is as follows: B N
ame treet esns

L. ALLEN BAIN 101¢ Barrison Avenue
Panama City, FL, 33401

HO4000100701 3
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9. Subseriier .  The name and street address of the

subscriber to this Certificate of Incorporation is as follows:

Name o dre
L. ALLEN SATN 1010 Harrigson Avenus E

ranama City., FL 32401

10. [Difigers. The Officerz of this Corporation shall be =
President, Vice-President, Secretary. and Treasurer and such other
cfficeg ¢xr agents as may be deemed necessary. All officers, agents
or employees as may be necessary shall be chosen in such a manner,
hold offices for such time, and have such power and duties as may
he prescribed by the By-Laws or debtermined by the Board of
Directors. Any person may hoeld twe (2} or more offices.

11. Indemnification.

Section 1. Bach parson who was or is made z party or is
threatened to be made a party To or is involved in any action, suit
or proceeding, whether ¢ivil, criminal, administrative or investi-
gative {"proceesding"), by reason of the fact that he or shé, or &8
person or whom he or she is the legal representative, ig or was a
direcktor or officer of this Corporation or is or wag serving at the
request ®f the Corperation as a director, cffider, employee oxr
agent of another corporation or of a partnership, joint venture,
trust or other enterprise, including service with respect to

employee benefit plans, whether the basiy of such proceeding is

HO4000100701 3
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alleged action in an official capacity as & director, officer,
employee or agent or in any other capacity while serving as a
director, officer, emploves or agent, shall be indemmifiad and held -

harmlesa by the Corporation ta the fullest extent authorized by the

Florida Ceneral Corporation Act as the same exists or may hereafter

e amended (but, in the case of any such amendment, only to the
extent that such amendment permits the Corporation to provide
broader indemnification rights then said Law permitted the
Corporation to provide prior to such amendment] against all
expenses, liability and loss {(including attorneys' fees, judgments,
fines, ERISA excige taxes or penalties and amounts paid oY to ha
paid in settlement) reasonably incurred or suffered by such person
in connection therewith and such indemnification shall continue as
to a persom who has ceased to be a director, officer, erployee or
agent and shall inure to the benefits of his or her heirs,
exacutors and administraters. Such right shall be & vontract right
and shall include the right to be paid by the Csz'pbrié_ti'bﬁ sxpenses
incurred in defending any such proceeding in advance of its final
disposition; provided, howeaver, Lthat the payment of such expenses
incurred by a director or cfficer in his or her capacity a=z a
director or officer {and not in any other capacity in which service
was or is rendered by such person while a director or officer,

including, without limitation, sarvice to an employee benefit plan)

4
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in advance of the final disposition of such procesding, shall bs

made only upon delivery to the Corporation of an undartaking, by or

on behalf of such director ar officer, to repay all amouwnts so

advanced if it should be determined ultimately that such director

or officer is not entitled to be indemnified under this Article or
ctherwise.

Section 2. If a claim under Section 1 i# not paid by the
Corporation within 90 days after a written claim hag Been receivaed
by the Corporation, the claimant may at amy time thereafter bring

suit against the Corporation te recover the unpaid amount of the

claim, and if successful in whole ox in part, the claimant shall be o

entitled to be paid also the expense of prosecuting such claim. It
shall be a defenae to any such action (other than an action brought
to enforce a claim for expenses incurred in defending any proceed-
ing in advance of its final dispogition wheare the reguired
undertaking, if any. has been tendered to the Corporation) that the

slaimant has nok met the standards of ceonduct which maice it

permissible under the Florida General Corporation Act for this’

Corporation to indemnify the claimant for the amcunt claimed, but
the burden of proving such dafense shall be on the Corporatien.
Neither the failure of the Corporatien {including its Board of
Directors, independent counsel, or its shareholdérsY to have made

a2 determination prior to the commencement of guch action that

5
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indemnification of the claimant is proper in the circumstances =~ .
Iecaugse he or she hasg met the applicable standard of conduct set
forth in the Pleorida General Corporation Aet, ner an actual o
determination by the Corporation (including its Board of Directors, T
independent counsel or itg ghareholders) that the claimant has not
met such applicable standard of conduct, ghall be a defense to the T
action or create a presumption that <¢laimant has not met the
applicable standard of congduct. o ' -
Section 3. The rights conferred on any person by Sections 1
and 2 shall not be exclusive of any other rights which such person
may have or hereafter acguire under any statute, provision of these . . =
Articles of Incorporation, Bylaws of the Corporatiﬂr‘l,i aé*reme.nt, T
vote of shareholders or disinterested directors or otherwise.
Section 4, The Corporation may maintain insurance, at its
expense, to protect itself and any such director, officer, employee
or agent of the Corporation or another corporation, partnership,
joint venture, trust or other enterprise against any suclh expense,
1iability or loss, whether or not the Corporation would have the
power to indemmify such person against such expense, liability or

logs under the Florida General CorpoSration Act, T

Section 5. . A director of the Corporation shHall not be

personally liable f{o the Corporation or its “Shareholders Eorw

monetary damages for breach of fiduciary duty ag a director, axcept

HOA0O0100701 3
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for liability (i} for any breach of director's duty of loyalty to
the Corporation or its sharsholders: (ii) for acts er emigsions not
in good faith or which imvolve intentional misconduct; (iiiY &

knowing viclation of law; or (iv) for sny transaction from which

the director derived an impropey persconal benefic. IFf the Floridas

General Corporation Act is amended after approval by the sharshold-
ers of this Article to authorize corperate action furthér eliminat-
ing ovr limiting the perscnal liability of directors, then the
liability of a director of the Corporation shall be eliminated or
limited to the fulleat extent permitted by the Florida General
Corporation Act, as so amended.’

Any repeal or modification of the foregoing paragraph by the
gharsholders of the Corporation shall not adversgely affect the
right or protection of a director o¢f the Corporation existing at
the timg of such raepeal or modification. a

12. Hequlation of Internadl Affairs. . The provisions for the regulation of

the internal affairs of the Corporation are governed by duly
adopted By-Laws. i
13. [ontrapts. No conbract or other transaction between this

Corporation and any other coxporation shall be affected by the fact
that any Director of this CorpPoraticn is interested in, or iz a
director 6r officer of, such other corporation; and amy Director,
individually or jeintly, may be a party to, or m&j'_ﬁe ingerested

7
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in, any contract or transaction of this Corporation or in which

this Corporation is interegted; and no contract or gther tranegal-

tion of this Corporation with any perseon, firm, or corporation "
shall be affected by the fact that any Director of this Corporation
is & party in any way connected with such person, firm, or
corporation; snd every person who may become a Director of this _
Corporation is hereby relieved from any liability that might
otherwise exist from contracting with this Corporation for the
benefit of himself or any firm, association, or corporation inr
which he may he in any way interested. o
IN WITNESS WHERROF, I, the undersigned subzacrilbing inceorpor- -—
ator, have hereunto set my hand and seal this Bth day of August,
2003, for the purpose of forming this corporation under the _laws'of .
the State of Florida, and I herehy make and file in the office of

the Secretary of State of the State of Florida thig Cercificete of

Incorporation and certify that the facts

e

L. /ALLEN SAI __
STATE OF FLORIDA _ L

COUNTY OF BAY

THE FOREGOING instrument was acknowledged before me this -8&d
day of May, 2004, by L. ALLEN 0 ’
and who did take an oath.

My Commission Exupires:

{Notary Seall

STEFHANIE GREER T

) STEPHANIE GREER, Printed Rame of Notary
t BAY QOMIRSSION & DD 2ov0id

FXPAES: Juno 14, 2007
Beed T Boiacy Puyse Urckmmtsrs
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CERTIFICATE DESIGMATING PLACE OF BUSINESS OR DOMICILE L in z N '{::
FOR THE SERVICE DROCES WITHIN THIS STATC A -
NAMIRG AGENT UPON WHOM PROCESS MAY BE SERVED ViR o
1
- L \g R
, 3= 2
IN PURSUANCE of Chapter 48.201, who Plorida Statutef.: L
following is submitted, in compliance with aaid_éﬁt:

FIRST, that L. ALLEN SAIN, D.M.D., P.A., daSiring to organize
under the laws of the State of Floride, with its principal office
as indicated in the Articles of Incorporation at City of Panamé
City, County of Bay. State of Florida, has named L. ALLEN SAIN

located at 1010 Harrison Avenue, Pahama City, County of Bay., State

of Florida, as its agent to accept service of procsss within this
Btate,

ACKNOWLEDGMENT :

HAVING been named to accept service of procesgs for the above-
stated corporation, at the place designated in this Tertificate, I

hereby accept the Act in this capacity, and agre'éf to comply with

the provision of said Act relative to kesping opsn gaid offics.

LS ALLEN SATN
{Resident Agent]
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