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ARTICLES OF INCORPORATION

OF meo

CORRECTIONAL DENTAL ASSOCIATES OF FLORIDA, P. A. oo

o

5

The name of the Corporation is Corrections} Dental Associates of Florida, P.A.  &Sm

The principal office and mailing address of the Corporation shall be: 10 Burton Hills
Boulevard, Nashville, Tennessee 372135, which is located in Davidson County.

The purpose of the Corporation is to practice the profession of dentistry.

The Corperation is authorized to issue I share of oommon stock. The Corporation may not
1s8ue any fractional shares of common stock.

The address of the initial registered office of the Corporation shall be: 1200 South Pine
I1sland Road, Plantation, Florida 33324. The initial registered agent at thut office shall be CT
Corporation System,

The incorporatar of the Corperation is John R. Voigt, Shewrard & Roe, PLC, 424 Church
Street, Suite 2000, Nashville, Tennessee 37219,

Section 1. Each person who was or is made 2 party or is threatened to be made a party to
or is involved in any acticn, suit or proceeding, whether civil, criminal, administrative or
investigative (“proceeding™), by reason of the fact that he or she, or a person or whom he or
ghe is the legal representative, is or was a director or oflicer of this Corporation or is or was
serving al the request of the Corporation ag a direclor, officer, employee or agent of another
corporation or of a parinership, joint venture, trust or other enterprise, including service with .
respect to employee benefit plans, whether the basis of such proceeding is alleged action in
an official capacity as a director, officer, employee or agent or in any other capacily while
serving as a director, officer, employee or agent, shall be indemnified and held harmless by
the Corporation to the fullest extent authorized by the Florida General Corporation Act as the
same exists or may hereafter be 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 Taw permitted the Corporation to provide prior to such amendment) against
all expenses, lisbility and loss (including attorneys' fees, judgments, fines, ERISA excise
taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred or
suffered by such person in connection therewith and such indemnification shall continue as
to a person who has ceased to be a director, officer, employee or apent and shall inure to the
benefits of his or her heirs, executors and administrators, Such right shall be a contract right
and shall include the right to be puid by the Corporation expenses incurred in defending any
such proceeding in advance of is final disposition; provided, however, that the payment of
such expenses incurred by a director or officer in his or her capacity as 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, service 1o an employee benefit plan) in
advance of the final dispaosition of such proceeding, shall be made only upon delivery to the
Corporation of an undertaking, by or on behall of such director or officer, {0 repay all
amounts so advanced if it should be determined ultimately that such director or officer is not
entitled to b indemnified under this Article or otherwise,
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Section 2. It a claim under Section 1 of this Article V11 is not paid by the Corporation
within 90 days after a written claim has been received by the Corporation, the claimant may
&t any time thercafter bring suit against the Corporation 1o recover the unpaid smount of the
Claim, and if successful in whole or in part, the claimant shall be entitled to be paid also the
expense of prosccuting such claim. It shall be a defense to any such action (other than an
action brought to enforce a claim for cxpenses incurred in defending any proceeding in
advance of its final disposition where the required undertaking, if any, has been tendered to
the Corporation) that the clsimant has not met the standards of conduct which make it
permiissible under the Florida General Corporation Act for this Corporation to indemnify the
claimant for the amount claimed, but the burden of proving such defensc shall be on the
Corporation. Neither the failure of the Corporation (including its Board of Directors,
independent counsel, or its shareholders) to have made a determination prior to the
commencement of such action that indemnification of the cluimant is proper in the
¢ircumstances because he or she has met the applicuble standard of conduct set forth in the
Florida General Corporation Act, nor an actual determination by the Corporation (including
its Bourd of Directors, independent counsel or its shareholders) that the claimant has not met
such applicable standard of conduct, shall be a defense to the action or creale a preswmption
that claimant has not met the applicable standard of conduct.

Section 3. The rights conferred on any person by Sections 1 and 2 of this Article VII
ghall not be exclusive of any other rights which such persor may have or hereafier acquire
under any statute, provision of these Articles of Incorporation, Bylaws of the Corporation,
agreement, vote of shareholders or disinterested directors or otherwise.

Section 4. The Corporation may mainiain 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 such expcense, liability or loss,
whether or not the Corporation would have the power to indemnify such person against such
expense, liability or loss under the Florida Genera! Corporation Act.

Section S. A director of the Corporation shall not be personally liable to the Corporation
or its shareholdors for monetary damages for breach of fiduciary duty as a director, except for
liability (i) for any breach of director’s duty of loyalty to the Corporation ot its sharcholders;
(i) for acts or omissions not in good faith or which involve intentional misconduct; (iii) a
knowing violation of law; or (iv) for any trensaction rom which the director derived an
improper personal benefit. If the Florida General Corporation Act is amended afier approval
by the shareholders of this Atticle to authorize corporate action further eliminating or
limiting the personal liability of directors, then the liability of a director of the Corporation
shall be eliminated or limited to the fullest extent permitted by the Florida General
Corporation Act, as 50 amended.

Section 6, Any repeal or modification of this Article VII by the shareholders of the
Corporation shall not adversely affect the right or protection of a director of the Corporation
existing at the time of such repeal or modification.

(Signutun: Puge Follows)
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(Signatre Puge 10 Artictes of Incarporation)

s IN WITNESS WHEREQF, the undersigned has executed thuse Articles of Incorporation on
this _glgh day of December, 2008, and attests to the accuracy and completeness of these Articles of

Incorporation.
: c /( ~
: By: <] %7

John Rl Voig&f,l Inccrpora&or )

Having been named as registered agent and to accept service of process for the above stated limited

ligbility company at the place designated in this certificate, [ hereby accept the appointment &s registered
agent and agree fo act in this capacity. [ further ggree (o comply with the provisions of all statuies
of my duties, and ] am familiar with und accept the

refating 10 the proper and complete performance
vbligations of my position as registered agent as provided for in Chapier 608, Floridu Stututes.

C T Carporation Systemn
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