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Mark G, Pennlngton

May 15, 1996

Secretary of State

Diviston of Corporations « DoO001¥Y2703T
.0, Box 6327 -DS/ 17/96--01083~-008

Tallahassee, Florida 32314 WRKRKTD, 00 dokobik70, 00

Re:  Affilinted Dentists of America, Inc,

Dcar Madam/Sir:

Enclosed herewith Is the Articles of Incorporation for the above entity to be filed in your office.
Also enclosed is our firm's check #1763 in the amount of $70.00 to cover the filing fee, and the
fee for designation of and/or acceptance by the Registered Agent in this action,

Please file mark the enclosed acknowledgment copy | of this letter along with a copy of the Articles
of Incorporation and return them to this office in the self addressed, postagc paid envelope

enclosed for your convcnicncc

If you have any questions rcgardmg the above, please contact me.

- Very truly,

KEASLER LAW FIRM

Lucya. glél, Paralegal to

Frank R. Keasler, Ir., Esq.

cc:  Affiliated Dentists of America, Inc.
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ARTICLES OF INCORPORATION

1

Or WHAYIT Ay

AFFILIATED DENTISTS OF AMERICA, INC, e
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T'he undersigned hereby flles these Artieles of Incorporation for the purpose of becoming
corporation for profit wler tho laws of the State of Vlorida,

ARTICLE 1,
‘I'he nare of the Corporation shall be:  Affiflnted Dentists of Americy, Ine.

ARTICLE I,
'I'hne Corporation shall have perpetunl exisience.
ARTICLE L,
The general nature of the businesses to be transacted by the Corporation shall be as follows:

Scetion 1, To establish, operate, matutain and conduct an integrated and managed health care
organization and provider nctwork and detivery system for the purposes of providing to health
maitenance, managed and preferred provider care, and other third party payor, companies and
organizations, all levels and types of dental care services from employed, affiliated, associated,
ficensed and approved providers and as a part thereof to implement and manage the resulting
paticnt care and inter-provider information; to acquire, own develop, merge and otherwise
become associated or related to individual and group provider dental practices for the
establishment or expansion of a local, regional and national dental care delivery system and in
conjunction with such specific purpose of a comprehensive dental care company, to undertake any
and all actions, activitics and operations necessary or compatible therewith and as atlowed legally
by applicable law;

Section 2. To buy, sell and otherwise dispose of, hold, own, improve, lease, mortgage and
otherwise encumber, and to trade and deal in all kinds of real estate and any interests therein;

Section 3. ‘To buy, sell and otherwise dispose of, hold, own, manufacture, produce, export,
import, mortgage, pledge, hypothecaw and otherwise encumber, and to trade and deat in all kinds

of personal property, either as principal or agent, upon commission or otherwise;

Section 4. To acquire by subscription, purchase or otherwise, to hold for investment or resale,
to montgage, pledge, hypothecate and to sell or othersvise dispose of, and in all ways to trade and
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deal In naed whth, s priveipal or agent, and upon cosmisston or otherwlse, stocks, boinds, notes,
debentures, morigages, certificates of fndebtedness, and other obligations and securities of
individuals and of corporations, private or publie, domestle or forelgn, and of munleipal and
governmentnl subidivisions, agencles and awhorities, and fnvestment seeurities and ehooses i
actlon genernlly; with power to Issue s own securitles In excliange therefor 1o (he extent
permilted by the comoration laws of the State of Florlda; to coltect the fnterest and dividends on
its holdings ns well as the principal thereol’ o minke advances upon or for the benefit of, nnd to
do all things sultable nud proper for he protection, conservation or cuhuncement In value of any
securities, chooses {n action, propertics or investments held by it; wl to possess and exerclse,
wlth respect thereto, all of the rights, powers and privileges of Individunl owners or holders
fhiereof, and to exereise any and all voting powers thercon;

Section 5. Without Timit as 1o amount, 10 borrow money for the purposes of the Corporation,
to draw, make, accept, endorse, discount, exccute, issue and transfer promissory notes,
debentutes, bills of exchange, bonds, warranis and other negotiable or transferable instruments,
and to issue, sell and dispose of bonds, notes, debentures or other obligations of the Corporatio s
from time to lime for any of its objects and purposes, with or without security, and, if so
determined, to sccure the same by mortgage, pledge, deed of trust or otherwise;

Section 6. 'To acquire the goodwill, rights and property, and the whole or any part of the assets,
tangible or intangible, and to undertake or in any way assume the liabilitics, of any person, firm,
association or corporation; to pay therefor in cash, the stock, bonds, notes, debentures or other
obligations of the Corporation, or otherwise, or by undertaking the whole or any part of the
liabilitics of the transferor; to hold or in any manner dispose of the whole or any part of the
property so acquired; to conduct in any lawful manner the whole or any part of any business 50
acquired, and (o exercise all the powers necessary or convenient in and about the conduct and

management of such business;

Section 7. To aid by loan, subsidy, guaranty, or in any other manner, any corporation, firm,
syndicate, association or individual to the extent the Sharcholders deem advisable to promote the
business, interests and purpeses of the Corporation, and any corporation whosc stocks, bonds,
securitics or other obligations are in any manner, either directly or indirectly, held or guaranteed
by the Corporation; to do any and all other acts or things toward the protection, conservation or
enhancement in value of any such stocks, bonds, securities or other obligations, and to do all and
any acts or things designed to accomplish any such purpose;

Section 8. To employ its surplus earnings or accumulated profits from time to time as its
Shareholders may determine to purchase or otherwise acquire, to hold or otherwise utilize, and




to reissue, self, or otherswlse dispose of or turn to account, as ity Shareholders may from time to
tine determinie, the stocks, bonds, debentures or otlier seeurities of the Corporation, (o the extent

permitied by law;

section 9. To acquire, hold, use, lense, grant leenses In respeet of, pledge, mortgage, sell,
assipn or otherwlse dispose of letiers patent of the Unlted States or any loreign country, patent
rights, licenses and privileges, inventions, improvements and processes, copyrights, trademarks
and trade names, relating to or useful In connectlon with any business ol the Corporation,

'l'o enter into, mnke, perform and carry out, without limit a8 to amount, contracts
and arrangements pertaining to the business of the Corporation, including, but not limited to,
arrangements for the sharing of profits, union of interests, Jolnt ventures, reciprocal concessions
or cooperation, with any corporation, association, parership, syndicate, entity, person or
governmental, municipal or public authority, domestic or forelgn, located in or organized under
e laws of any authority In any part of the world, and to obtan from any such governmental,
municipal or public authority any rights, privileges or concessions which the Corporation may
(hink desirnble to obtain, and 1o carry out, exercise and comply with any such rights, privileges
and concessions;

Section L1, To have one or more offices, and 1o carry on its operations and to transact its
business and promote its objects and purposes in any part of the world, cither alone or with other
individuals, firms, syndicates, partnerships, associations, corporations, authorities or other
entities, without restriction as to place or amount, and to do all lawful acts and things nccessary,
suitable or proper for the accomplishment of any of the purposes, or the atiainment of any of the
objects, or the furtherance of any of the powers herein set forth.

IN GENERAL, and in connection with the foregoing, the Corporation shall have and may use,
exercise and enjoy all the powers of like corporations conferred by the corporation laws of the
State of Florida, it being expressly provided that the cnumeration of the objects, powers or
purposes hereinabove specified shalt not be held to limit or restrict in any manner the objects,
powers and purposes of the Corporation, and that the objects, powers and purposes specified in
each of the clauses of this Article shall be regarded as independent and cumulative purposes,

powers and objects.

ARTICLE IV.

Section |, The maximum number of shares of capital stock that the Corporation is authorized
to have outstanding at any time shall be Fifty Thousand (50,000) shares of Class A Vating




Common Stack having n par value of One Cent (5,01) per share, and Fifty Thousand (50,000)
shares of Clags B Non-Yotlug Common Stock having a par value of One Cent (5.01) per share,
All stock issued shatl be Tully prkl and non-assessable,

Seclion 2. ‘The Class A Voulng Common Steck shall have the sole and exclusive voting
privileges, ench shure of Ciass A Voting Common Stock belng entliled o one (1) vote, ‘The sales
price (o be pakl the Comorution for any share of Class A Vating Common Stock at any time sold
or transterred shall be no less than the par value, I he event of the Hauidation, dissolution or
winding up of the Corporation, whether voluntary or atherwise, the holders of the Cluss A Voling
Common Stock shali be entltled, after payment of the debts of the Corporation, to their allquol
share of all remaining assets of the Corporation in proportion to the tolal number of shares of
Class A Voting Common Stock and Class B Non-Vollng Common Stock then Issued and

oulstanding.

Seetion 3, "Thie Class B Non-Voting Common Stock shall have no voting privileges whatsocver,
all such voting privileges being vesied solely and exclusively in the Class A Voting Common
Stock. 1n the event of the lquidation, dissolution or winding up of the Corporation, whether
voluntarily or otherwise, afier the payment of the debts of the Corporation, the holders of the
Class B Non-Voting Common Steck and the holders of the Class A Voting Common Stock shall
be entitled, after payment of the debts of the Corporation, to their aliquot share of all the
remaining assets of the Corporation in proportion to the total number of shares of the Class B
Non-Voting Common Stock and the Class A Voting Common Stock then issued and outstanding.

Scction 4, The Sharcholders, regardless of the class of stock held, shall have no preemptive
rights with respect to the capital stock or securities of the Corporation of any class, and the
Corporation from time to time may issue and scll shares of its capital stock of any class, may issue
and grant rights and options to purchase shares of such capital stock and may issue and sell its
bonds, notes, debentures, and other sccuritics convertible into stock of the Corporation without
offering such shares, rights or options to purchase shares, bonds, notes, debentures or other
securities (whether now or hercafter authorized) to the Sharcholders then holding shares of its

capital stock.

ARTICLE V.

The principa! office of this Corporation shall be 12217 Lashbrook Court, Jacksonville, Florida
32223,




ARTICLY VI,

‘e sieeet nddress of the Initlal reglstered office of this Corporatlon fn Florlda shall be 7077
Bonneval Road, Sulte 120, Jucksonville, Florida 32216, and lts initlal replstered agent ot that
address shall be Frank R, Keaster, Je. The registered offico and registored agent of the
Corporation may be changed from time to time upon notlfication to the proper nuthoritles,

ARTICLE VI,

‘The number of the Dircctors of this Corporation shall not be less than one nor more than seven
as fixed from thne to time by the provislons of the Bylaws.

ARTICLE VIIL.

The names and street addresses of the members of the first Board of Dircctors, who, subject to
the provisions of the Bylaws and these Articles of Incorporation, shall hald office for the first year
of the Corporation's existence or until successors ure elected nid qualified, are as follows:

_ Name Street Address

Mark E, Cook 12217 Lashbrook Court
Jacksonville, Florida 32223

Philip E. Schmitt 3827 Yarborough Drive
Jacksonville, Florida 32277

Richard W. Spencer, DDS 1511 Robinson Road
Old Hickory, Tennessee 37138

ARTICLE IX.
Fhe Corporation's Board of Dircctors is authorized specifically from time to time to enter into
agreements not inconsistent with these Articles or the law with respect to the alienation, sale,
pledge, purchase and redemption of shares of stock of the Corporation.

ARTICLE X,

In furtherance and not in limitation of the powers conferred by statute, the following specific

provisions are made for the regulation of the business and the conduct of the affairs of the

Corporation:




Seetione L, Subject to such restrictions, 11 any, s nre hereln expressed und such further
eestrictions, It any, as may be set forth b the Bylaws, the Board of Direetors shall hive the
general nmnagement and coutrol of the buslness und nmy exerclse nll of the powers ot the
Corporntion, except a8 allowed or required otherwlse by statule, by these Arleles of
Incorporation or amendment thereto, by the Bylaws as constitnted from tme to tme, or o8
conterred expressly upon or reserved w specitically the Sharcholders of the Corporation,

Subject always to such Bylaws as may be adopted from Hme 1o time by the
Shatcholders, the Board of Dircctors Is authordzed expressly (o adopt, alier wd amend the Byluws
of the Corporation, but any Bylws adopled, aliered or amended by the Directors may De altered,
ametled or epealed by the Sharcholders,

Section 3. The Corporation shall have such officers ns from time to time may be provided in the
Bylaws and such ofticers shall be designated In such manner and shall hold thelr ofTices for such
terms and shall have such powers and duties as may be preseribed by the Bylaws or as may be
determined from time to time by the Board of Direclors subject (o the Bylaws,

Section 4. No Director or officer of this Corporation shall, in the absence of fraud, be
disqualificd by lis office from dealing or contracting with this Corporation either as vendor,
purchaser or otherwise, nor, in the absence of fraud, shall any contract, transaction or act of this
Carporation be void or voidable or aftected by reason of the fucl that any such Director or officer,
or any firm of which any such Director or officer is a member or an employee, or aty
corporation of which any such Director or officer is an officer, Dircctor, Sharcholder or
employce, has any intercst in such contract, transaction or acl, whether or not adverse to the
interest of this Corporation, even though the vote of the Director or Dircctors or officer or
officers having such interest shall have been necessary to obligate this Corporation upon such
contract, transaction or act; and no Director or Directors or officer or officers having such
interest shall be liable to this Corporation or to any Shareholder or creditor thereof or to any other
person for any loss incurred by it under or by reason of any such contract, transaction or act; nor
shall any such Director or Directors or officer or officers be accountable for any gains or profits

realized thereon,

ARTICLE X1,

Any action of the Directors or of the Sharcholders may be taken without a meeting if consent in
writing, setting forth the action so taken, shall be signed, respectively, by minimum number of
Directors, or the holklers of oulstandmg stock having not less lhan the minimum number of votes,
as is nccessary to authorize or take such action at a meeung at which all Directors and

6




falth I determinhug the amount avallille for dividends or distributton, the Sharcholder consklers
the ussets 1o be of ample vadue,

ARTICLE XV,

The Shareholders may authorlze the Corporation to enter Into employment contraets with any
exeentive officer for pertods longer than one (1) year, and any Artlele or bylaw provision for
annunl election shall be without prefudice 1o the contract rights, If any, of the exceutive oflicer
under such contracts, -

ARTICLE XV1,

The name and street address of the subscribers of these Articles of Incorporation is us follows:

—Nome Street Address

Mark E, Cook . 12217 Lashbrook Couﬂ
Jacksonville, Florida 32223

Philip E, Schmitt 3827 Yarborough Drive
Jacksonville, Florida 32277

Richard W, Spencer, DDS ~ 1511 Robinson Road
. Old Hickory, Tennessee 37138

ARTICLE XVil.

This Corporation reserves the right to amend, alter, change or repeal any provisions contained
herein in the manner now or hereafter prescribed by law, and all rights conferred on Shareholders
herein are granted subject to this reservation, . o

ARTICLE XVII1,

The date corporate existence Begins’ shall be May 15, 1996. This election is pursuant to Florida
- Statute 607.0203,




IN WITNESS WHEREOQF, (he undersigned subscribing incorporator, hay hereunto sot hiy hand
i seal for the purpose of forming this Corporation under the laws of the State of Floridn, and
does hiereby make, subscribe, aeknowledge and file in this office of (he Seeretary of State of the
State of Florlda these Articles of Incorporntion and does certlly the facts herehn stated are frue,

all on thls _28 ¥ day of /7749:; » 1996,

e

Mark B, Cook

STATE OF FLORIDA )
COUNTY OF DUVAL )

The foregoing Articles of Incorporation were acknowledged before me this

)5 ¢ day of Uy -, 1996 by Mark E. Caok kilown to me or who has

[

produced identification,

Nofary Public, State of Florida

f’

\ M ‘
Notary's Name: 2% Pk R KeasLEr R
* * Mrl'-‘nrmmlonccms
»

Explews Oct. 70, 1909
4y . . g. "
My commission expires: er ot

as identification,
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CERTIFICATE DESIGNATING PLACL OF BUSINESS OR ﬂ ﬂ e '”l'
DOMICILE FOR THE SERVICE OF PROCESS WITIHIN THIS . WL B e
STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SER\?LI& S
Sl Uik gy o U STAE
TALLATASSH o
In pursuanee of Sectlon 607.0501 of (e Florldn Statutes, the followlng Is submitted in complinnee
with the Florida Business Corporation Act;

Affitiated Dentlsts of America, Ine, desiring to organize under the Laws of the State of Florid,
with its principal office, as Indicated In fhe Articles of Incorporation at the Clty of Jacksonville,
County of Duval, Suie of Florlda, has named Feank R, Keasler, Jr,, locnted at 7077 Bonneval
Road, Suite 120, Jacksonville, Duval County, Florida 32216, ns It agent to nceept service of

process within this state,

ACKNOWLEDGMENT:

Having been named to accept service of process for the above stated Corporation ar place
designated in this certificate, and being familiar with the duties and responsibilities as registered
agent for said Corporation, | hereby agrec to act in this capacity and 1o comply with the
provisions of said Acl.

Frank R, Keasler, Jr,, Registered Agaﬁ
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