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COVER LETTER

TO: Registration Section
- Division of Corporations

sfm_mcfr; Spivey Cosmetic Dentistry, P.A.
N (Name of Surviving Party)

~ Please return all correspondence concerning this matter to:

Ben M. Spivey o o
(Contact Person) e {—? ;
. . . . b |
Spivey Cosmetic Dentistry, P.A. =0 -
(Firm/Company) r{;}z =
2130 SW 22nd Place, # 102 e 3
(Address) Doy Y
: DI
Ocala, FL 34474 S~
(City, State and Zip Code)
For further information concerning this matter, please call:
Ben M. Spivey at( 352  1624-3800
{Name of Contact Person) (Area Code and Daytime Telephone Number)
[]  Certified Copy (optional) $8.75
STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations - _ Division of Corporations
Clifton Building P. O. Box 6327
2661 Executive Center Circle Tallahassee, FL 32314

Tallahassee, FL. 32301



Articles of Merger
For

Florida Profit or Non-Profit Corporation = 3
0 o e
zi s T
GE T
T R H”‘”“'
The following Articles of Merger are submitted to merge the following Florida Pfﬁfj o pe
and/or Non-Profit Corporation(s) in accordance with s. 607.1109 or 617.0302, F lrcgic'c,l)a = ]
Statutes. oz W
: g bt
' S5 o
FIRST: The exact name, form/entity type, and jurisdiction for each merging paﬁ’y are as
follows:
Name Jurisdiction Form/Entity Type
Spivey Dental of Ocala, PA Florida Corporation PD 5 w[)lj 6]?/7
Spivey Dental of Cala Hills, PA Florida Corporation PDﬁ' 000 Mﬁgg |/

Professional Limited Liability Company

LD{p000|0319 3

Heath Brook Dental, PLC Florida

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Formv/Entity Type
Spivey Cosmetic Dentistry, P.A. Florida Corporation PO 7(1)0 Dngoq

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or

620, Florida Statutes.

1of 7
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FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH; If other than the date of ﬁlmg, the effective date of the merger, which cannot be
priot to nor more than 90 days after the date this’document is filed by the Florida '

Department of State: . October 4 2007

SIXTH: If the surviving party is not formed, organized or incorporatedlunder the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is

as follows:

N/A

YIS

SEVENTH: If the surviving party is an out-of-state entity, the surviving entity: 357
= i

=2

‘J’

proceeding to enforce any obligation or the rights of dissenting shareholders of eaﬁh'
™

domestic corporat10n that is party to the merger. %;

b.) Agrees to promptly pay the dissenting shareholders of each domestic corporahon thaﬁc’
is a party to the merger the amount, if any, to which they are entitled under s. 607.1302, -

F.S.

-~

a.) Appoints the Florida Secretary of State as its agent for service of process in a “"(‘_‘: -
=

N

~2

qu'?



Elgﬂ' TH; Signature(s) for Each Party:

Typed ot Printed
" Name of Individual:

Ben M. Spivey

Name of Entity/Organization:
-Spivey Dental of Ocala, PA

Spl_véy Dentat of Cala Hills, PA
Heath Brook Dental, PLC

Sonn! Cogmedi. Denlo

Ben M. Spivey

Corporations: Chairman, Vice Chairman, President or Officer

(If no directors selected, signature of incorporator.)
General Partnerships: - Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships:  Signature of a general partner
Limited Liability Companies: Signature of a member or authorized representative
Fees: $35.00 Per Party
Certified Copy (optional): $8.75 : e
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PFLAN OF MERGER

FIRST: The exact name, fomn/entlty type, and jurisdiction for each merging party are as
follows:

Name : Jurisdiction _Form/Entity_Tvnﬂ

Spivey Dental of Ocala, PA Florida - , Corporation
' Spivey Dental of Cala Hills, PA Florida Corporation

Heath Brook Dental, PLC Florida . Professional Limited Liabiity Company

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Type
. [*4]

L}
Spivey Cosmetic Dentistry, P.A. Florida Corporatloﬁ? E
e ol AL —
‘ =0
: The terms ax\d conditions of the merger are as follows: - hB oy
J0/4/0? <

Effactive 46/4%0F Spivey Dental of Ocala, PA, Splvey Dental of Cala Hills, PA, and Heath Brook Dgﬂtal PLE

I"”U"M

shali be mefged with and into Spivey Cosmetic Dentistry, PA. Followmg thta%nrger\J
-

u T

the.separate existence of the companies shall cease and Spivay Cosmatic Dentistry, PA shall continue

as the surviving corporation and shall assume all rights and obligations of the merged companies,

Io‘ulo)
Effactiva i assets and liabilities belonging to the merged companies shall become assets

LU
and liabilitles of Spivey Cosmetic Dantlslry PA. Effective 48/0487 all of the corporate stock of the

merged companies shall be considered. corporate stock of Spivey Cosmetic Dentistry, PA

and the shareholder's stock basis of the merged companies shall be considered stock basis

of the shareholder of the surviving corporation, Spivey Cosmetic Dentistry, PA.

{Attach additional sheet if necessary)
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A. The-manner and basis of converting the interests, shares, obligations or other
securities of each merged party into the interests, shares, obligations or others securities
of the survivor, in whole or in part, into cash or other property is as follows:

See attached Minutes of Special Maatings of Spwey Dental of Geala, PA, Spivey Dental of Cala Hills, PA,

Heath Brook Dental, PLC, and Spivey Cosmetic Dentistry, PA.

/0(4/07 ) :
Effective Spivey Dental of Ocala, PA, Spivey Dental of Cala Hills, PA, and Heath Brook

Deantal, PLC shall deliver or make available to Spivey Cosmetic Dentistry, PA the following:

all shares of authorized stock, issued or not issued; all documents and governmental reports

concerning employees; all documents concerning leases of real property and equipment;

all titles to tangible property: and other documents necessary to conduct business effectively

and accurétely.

(Attach additional sheet if necessary)

B. The manner and basis of converting the rights to acquire the interests, shares,
obligations or other securities of each merged party into the rights to acquire the interests,
shares, obligations or others securities of the.survivor, in whole or in part, into cash or
other property is as follows:

Due to the fact that Ben M. Spivey owned 100% of the stock and capital of the four merged

companies prior to merger, the rights to acquire the interests, shares,

bhgatlons or other securities of each merged party are unchanged.

| Hd {71- lQDL

141
6 1]

(Attach additional sheet if necessary)
Sof7

U371



FII'_‘I'_!;L If & partnership is the survivor, the name and busmess address of each goneral
partner is as follows:

N/A

(Attach additional sheet if necessary)

_m,_ If a limited hablhty company is the survivor, the name and business address of
each manager or managing member is as follows:

—’
e
' 5
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(Attach additional sheet if necessary)
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SE_\_?.. ENTH: Any statements that are required by the laws under which each other
business entity is formed, organized, or incorporated are as follows:

N/A

(Attach additional sheet if necessary)

EIGHTH: Other provision, if any, relating to the merger are as follows:
N/A |

VOI¥014 |3359vHY I TVL
FUYLS 4 A5Yi393s

Bel:Cc Wg wt 130020

(Attach additional sheet if necessary)
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MINUTES OF SPECIAL MEETING
OF THE SHAREHOLDERS
OF

SPIVEY COSMETIC DENTISTRY, PA
A special meetiﬁg of the Shareholders of the above named Cbrporation was held on:

Cate: September 27, 2007

Time: 2:00PM

Place:  Spivey Cosmetic Dentistry, PA
The following Directors were present, constituting a quorum:
Ben M., Spivey

The meeting was called to order by Ben M. Spivey, the Chairperson of the
Corporation. Ben M. Spivey, of the Corporation, acted as Secretary of the meeting.

The Secretary presented and read a waiver of the time, place and purpose of the meeting;
Upon motion duly made and seconded, the following resolution was unanimously adopted:

RESOLVED, that the Corporation elects, under the provisions of Fiorida Statute
607.1101 through 607.1109 to adopt and approve the articles of merger and to abide
by the plan of merger.

' October 4, ZooT
RESOLVED, that effective date of the merger shall be Setober 74007

ss to come before the meeting, upon motion duly made, seconded and

4°3ISSYHY VL

1
LIV1S 30 ANVL

v0iY¥o

34335

3
]

8¢:Z Hd "~ 12040

e

=
-

d



WAIVER OF NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
_ OF
SPIVEY COSMETIC DENTISTRY. PA

do hereby waive notice of the time and place of the Speciall Meeting of Shareholders, and of
any adjournment or. adjournments thereof, and consent that the meeting be held at;

Place:’ _ Spivey Cosmetic Dentistry, PA
Date: - " September 27, 2007
* Time: 2:00 PM

We do further agree and consent to the transaction of any business which may properly be
brought before such meeting.

Dated: ¢/21/07

er

Shareholder

Shareholder

Shareholder
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MINUTES OF SPECIAL MEETING
OF THE BOARD.OF DIRECTORS
OF
SPIVEY COSMETIC DENTISTRY, PA

A special meeting of the Board of Directors of the above named Corporation was held on;

Date: September 27, 2007
Time: 2:00 PM

Place: Spivey Cosmetic Dentistry, PA

The following Directors were present, constituting a quorum:
Ben M. Spivey

- The meeting was called to order by Ben M. Spivey, the Chairperson of the
.Corporation. Ben M. Spivey, of the Corporation, acted as Secretary of the meeting,

The Secretary presented and read a waiver of the time, place and purpose of the meeting;

Upon motion duly made and seconded, the following resolution wasrunanimowly adopted;

‘RESOLVED, that the Corporatiori elects, under the provisions of Florida Statute

607.1101 through 607.1109 to adopt and approve the articles of merger and to abide
by the plan of merger,

. th‘r q) 2001
RESOLVED, that effective date of the merger shall be Qet 7

n§ come before the meeting, upon motion duly made, seconded
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WAIVER OF NOTICE OF SPECIAL MEETING OF BOARD.OF DIRECTORS
OF
SPIVEY COSMETIC DENTISTRY, PA

We, the undersigned, constituting all of the Board of Directors of the above named Corporation,

do hereby waive notice of the time and place of the Special Meeting of Board of Diretors, and of
any adjournment or adjournmenis thereof, and consent that the meeting be held at:

Place: - Spivey Cosmetic Dentistry, PA
Date: o September 27, 2007
Time: .200PM

We do further.agree and consent fo the transaction of any business which may properly be
brought before such meeting.

Doted: 7/27[07 . o

Di
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WAIVER OF NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
- OF
SPIVEY DENTAL OF OCALA, PA

We, the undersigned, constituting all of the Board of Directors of the above named Corporation,
do hereby waive notice of the time and place of the Speciall Meeting of Sharcholders, and of
any adjournment or adjournments thereof, and consent that the meeting be held at:

Place: . Spivay Cosmetic Dénﬁstry, PA
Date: Sepiember 27, 2007
Time: . 2:00PM.

We do further agree and consent 1o the transaction of any business which may properly be
brought before sich meeting.

Dated: . _ ﬂ.?‘l/o?

Shareholder

Shareholder

Shareholder
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MINUTES OF SPECIAL MEETING
OF THE SHAREHOQLDERS
OF

SPIVEY DENTAL OF OCALA, PA

A special meeting of the Shareholders of the above named Corporation was held on

the:
Date:  September 27, 2007

Time: . 2:00 PM
Piace:  Spivey Cosmetic Dentistry, PA

The following Directors were present, constituting a quorum:

Ben M. Spivey

- The meeting was called to order by Ben M. Sbivey, the Chairperson of the
Corporation. Ben M. Spivey, of the Corporation, acted as Secretary of the meeting

. The Secretary presented and read a waiver of the time, place and purpose of the meeting;

* Upon motion duly made and seconded, the following resolution was unanimous]y adopted: .

RESOLVED, that the Corporation elects, under the provisions of Florida Statute
607.1101 through 607.1109 to adopt and apptove the articles of merger and to abide

by the plan of merger.
' : . 8c+ob er‘f! 2007
RESOLVED, that effective date of the merger shall be 7
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MINUTES OF SPECIAL MEETING

OF THE BOARD OF DIRECTORS
. OF

SPIVEY DENTAL OF OCALA, PA

A special meeting of the Board of Directors of the above named Corporation was held on
the: .
. Date: September 27, 2007

Time: 2:00 PM
Place:  Spivey Cosmetic Dentistry, PA

The following Directors were present, consﬁtuting a quorum:
‘M, Spiv '

The meeting. was called to order by Ben M. Spivey, the Chairperson of the
Corporation. Ben M. Spivey, of the Corporation, acted as Secretary of the meeting,.

The Secretary presénted and read a waiver of the time, place and purpose of the meeting;

Upon motion duly made and seconded, the following resolution was unanimously adopted:

RESOLVED, that the Corporation elects, under the provisions of Florida St_atute
607.110t through 607.1109 to adopt and approve the articles of merger and to abide

‘by the-plan of merger.
: . ckqloer 4,2007
RESOLVED, that effective date of the merger shall ;

busipeSs to come before the meeting, upon motion duly made, seconded and
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WAIVER OF NOTICE OF SPECIAL MEETING OF BOARD OF DIRECTORS
' OF ' .
SPIVEY DENTAL OF OCALA, PA

We, the undersigned, constituting all of the Board of Directors of the above named Corporation,
do hereby waive notice of the time and place of the Special Meeting of Board of Directors, and of
any adjournment or adjournments thereof, and consent that the meeting be held at:

Place: ‘Spivey Cosmetic Dénllstry, PA

Date: - Septermber 27, 2007
Time: 2:00 PM

. We do further agrée and consent to the transaction of any business which may properly be
. brought before such meeting.

Dated: 7/3‘7!0-.L

R
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WAIVER OF NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
OF

SPIVEY DENTAL OF CALA HILLS, PA

We, the undersigned, constituting all of the Board of Directors of the above named Corporation,
do hereby waive notice of the time and place of the Speciall Meeting of Shareholders, and of

any adjournment or adjournments thereof, and consent that the meeting be held at:

Spivey Cosmetic Dentistry, PA

Place:
September 27, 2007

Date:
2:00 PM

Time:
We do further agree and consent to the transaction of any business which may properly be

. brought before such meeting,

Dated: ﬂl 7 ﬁ 7
Shareholder
Shareholder
Shareholder
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MINUTES OF SPECIAL MEETING
OF THE SHAREHOLDERS
. OF
SPIVEY DENTAL OF CALA HILLS, PA

A special meeting of the Sharehiolders of the above named Corporation was held on
the:

Date: September 27, 2007

Time: 2:00 PM

Place:  Spivey Cosmetic Dentistry, PA

The following Directors were present, constituting a quorum:

Ben M, Spivey

The meeting was called to order by Ben M. Spivey, the Chairperson of the
. Corporation. Ben M, Spivey, of the Corporation, acted as Secretary of the meeting,

The Secretary presentied and read a waiver of.the time, place and purpose of the meeting;

Upon motion duly made and seconded, the following resolution was unanimously adopted:

RESOLVED, that the Corporation elects, under the provisions of Florida Statute
© 607.1101 through 607.1109 to adopt and approve the articles of merger and to abide

lan of
by the plan of merger. october Y, 2007
RESOLVED, that effective date of the merger shall be-Setobestr3087
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WAIVER OF NOTICE OF SPECIAL MEETING OF BOARD OF DIRECTOR
OF
SPIVEY DENTAL OF CALA HILLS, PA

We, the undersigned, constituting all of the Board of Directors of the above named Corporation,
do hereby . waive notice of the time and place of the Special Meeting of Board of Directors, and of
any adjournment or adjournments thereof, and consent that the meeting be held at:

Place:. ~ Spivey Cosmetic Dentistry, PA
Date: _ September 27, 2007
Time: 2:00 PM

We-do further agree and consent to the transaction of any business which may properly be
brought before such meeting.

v,Datad: 9/3-7/0L
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MINUTES OF SPECIAL MEETING
OF THE BOARD OF DIRECTORS
OF

SPIVEY DENTAL QF CALA HILLS PA

A special meeting of the Board of Directors of the above named Corporation was held on

the: :
Date: September 27, 2007

Time: 2:00 PM '

Place:  Spivey Cosmetic Dentistry, PA

The following Directors were present, constituting a quorum:

Ben M. Spivey

The mesting was called to order by Ben M. Spivey, the Chairperson of the

Corporation, Ben M. Spivey, of the Corporation, acted as Secretary of the meeting,

The Secretary presented and read a waiver of the time, place and purpose of the meeting;

Upon motion duly made and seconded, the following resolution was unanimously adopted:

RESOLVED, that the Corporation elects, under the provisions of Florida Statute
607.1101 through 607.1109 to adopt and approve the articles of merger and to abide

the plan of merger.
oy the p g October 4, 2007
RESOLVED, that effective date of the merger shall be

ess to come before the meeting, upon motion duly made, seconded and

b no further husH
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WAIVER OF NOTICE OF SPECIAL MEETING OF MEMBERS
OF
HEATH BROOK DENTAL, PLC

We, the undersigned, constituting al! of the Members of the above named Company,

do-hereby waive notice of the time and place of the Special Meeting of Members, and of

any adjoummenz3 or. adjournments thereof, and consent that the meeting be held at:

Place:

Spivey Cosmetic Dentistry, PA
" .Date: September 27, 2007
Time: . 2:00 PM

- -We do further agree and consent to the transaction of any business which may properly be
brought before such mesting.

omes: .. _§/22/07
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" MINUTES OF SPECIAL MEETING
OF THE MEMBERS
OF :
HEATH BROOK DENTAL, PLC .

A special meeting of the Members of the above named Company was held on:

Data: September 27, 2007
Time: 2:00 PM - _ _
Place: Spivey Cosmetic Dentistry, PA

The folipwing Members were present, constigting a quorurm:
- Ben:M. Spjvey

The meeting was called to order by Ben M. Spivey, the Managing Member of the
- Company.. Ben M. Spivey, of the Company, acted as Secretary of the meeting,
The Secretary presented and read a waiver of the time, place and purpose of the meeting;
o Upon motion duly rpade ang segonded,_the following resolution was unanimously adopted:
. RESOLVED, that the Company elects, under the provisions of Florida Statute -

-607.1101 through 607.1109 to adopt and approve the articles of merger and to abide
by the plan of merger.

& 4,200
-RESOLVED, that effective date of the merger shall begemeﬁﬂi‘,

Y1 34038

a37id

6¢:2 Hd h-13010

vOIM014. 33SSYHYTIVL
SIV1IS 4D A



