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ARTICLES OF INCORPORATION
OF
PAYNE DENTAL LABORATORY, INC.

The undearsigned subscriber to those Articles of Incorporation is a natural porson
compotent to contract and hereby form a Corporation for profit under Chaptor 607 of

the Florida Statutes.

ARTICLE 1 - NAME

The name of the Corporation is PAYNE DENTAL LABORATORY, INC.,
{hereinaftor, "Corporation").

ARTICLE 2 - PURPQSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
taws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE
The address of the principal office of this Corporation is 4080 Maggie Lane,
Middleburg, Florida 32068 and the malling address is the same.

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:

Elsie Sanchez
343 Almaria Avenue
Coral Gables, Florida 33134

ARTICLE & - OFFICERS
The officers of the Corporation shall be:

President: John S. Payne
Secrotary: John S. Payne
Treasurer: John S. Payne
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ARTICLE_© - DIRECTOR(S)
The Director{s) of the Corporation shall be:

John S8, Poayne

ARTICLE 7 - CORPQRATE CAPITALIZATION

7.1 The maximum number of sharas that this Corporation is authorized to
have outstanding at uny timo is SEVEN THOUSAND FIVE HUNDRED {7.600) shares
of common stock, each sharo having the par value of ONE DOLLAR {$1.00).

7.2  No hotder of shares of stock of any class shall have any preamptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s) may deem advisable in connection with

such issuanca,

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s} may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation,

7.4  The Board of Director{s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclagsify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or coenditions of redemption of the

stock,

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1  The shoroholders o1 this Corporation may oloct and, if eloctod, shail
continue such olection to bo an S Corporation as provided in Sub-Chapter S of the
Intornal Ravonue Code of 1986, as amended, unless tho sharoholders of tho
Corporation unanimously agreo otharwiso in writing.

8.2 Aftor this Corporation hos olacted to be an S Corporation, nono of tho
shareholdors of this Corporatinn, without the written consont of all tho shareholdors
of this Corporation shall tako any action, or moke any transfor or othor disposition of
tho shareholders’ shares of stock in the Corporation, which will result in the
termination or rovocation of such election to bo an S Corporation, as provided in Sub-
chaptor S of tho Internal Revenue Code of 1986, as amonded.

8.3 Once the Corporation has olectod to be an S Corporation, aach share of
stock issuad by this Corporation shall contain the following legond:

"The shares of stock represonted by this certificate cannot
bo transferred if such transfer would void the eloction of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended,"

CLE 9 - POWE c O

The Corporation shall have the same powaers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of incorporation,

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE 11 - ISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.
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ARTICLE 12 : REGISTERED OFFICE AND REGISTERED AGENT

The Initial addross of registerod offico of this Corporation is The Law Firm of
Lowrenco J, Spiegol, Chaortored doing busincss as AmeriLawyaor®, (ocated at 343
Almeria Avenuo, Corol Gablos, Florida 33134, Tho namo and addross of the
rogistorod agont of this Corporation is Tho Law Firm of Lawrence J. Splogel, Chortored
doing businoss as AmoriLawyer®, 343 Almoria Avonuae, Coral Gablos, Florida 33134,

ARTICLE 13 - BYLAWS

The Board of Diroctor(s) of the Corporation shall have powaer, without tho
assont or voto of the shareholders, to make, altor, amend or ropoal tho Bylaws of the
Corporation, but tho affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall be nocessary to take any action for the making, alteration, amendment or ropeal
of the Bylaws.

ARTICLE 14 - EFFECTIVE DATE

These Articles of Incorporation shall be effective Immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 15 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal ¢
provision contained in these Articles of Incorporation, or in any amendment hereto,
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and al! rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this

reservation.
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IN WITNESS WHEREOF, | have herounto sot my hand and seal, acknowlodgod
and filed the forogoing Articlos of Incorporation undor the laws of the Stato of Florida,
this 14 August 1995, -

A

Elsie Sanchez, Incorporator

IN ARTICLES OF INCORPORATION

The Law Firm of Lawrence J. Spiegel, Chartered doing businoss as
AmerilLawyer®, having a business office identical with the registered office of the
Corporation name above, and having been designated as the Registered Agent in the
above and foregoing Articles of Incorporation, is familiar with and accepts tho
obligations of the position of Registered Agent under Section 607.0506, Florida
Stotutes.

The Law Firm Of Lawrence J. Spiegel,
Chartered doing business as
AmariLawyer®

By: \

Natalia Uttepa, Vice President
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