KEASLER: PI:NI\I!II\IGTON FHLE r
LAW FIRM ’
7077 Honnaval Road, Sulte 120
facksanvilly, FL 32210
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Frank R, Keaslor, Jr,

Mark G, Pennlngton
May 15, 1996

Sccfclury of Stute

Division of Corporations ' L0000 1827097
P.O. Box 6327 ~05/17/96--01083~-008

Tallahassce, Florida 32314 Rk 0, 00 *M”?U'UD_ :

‘Re:  Affiliated Dentists of Amerlca, Inc.

Dear MadamISir:

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, postage pald envelope
enclosed for your convenience.

If you have any questnons regarding the above, please contact ine,

Vcry tmly.
KEASLER LAW FIRM

ucya gl{l" Paralegal to

Frank R. Keasler, Ir., Esq.

~ Enclosures | R : -' ' /J 6(/
cc:  Affiliated Denustsot' Amer:ca Ine. : o 5/4/3 o
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L - FILED
ARTICLES OF INCORPORATION . S
or | QGRAY 17 AT ns
AFFILIATED DENTISTS OF AMERICA, INC, SELLE (AT OF S [ATE
'u.,)‘.'fl|[ ': A :
TALLAIASSEL, FLURIDA
The undersigned hereby files these Articles of Incorporation for the purpose of becoming a '
corporation for profit under the lnws of the State of Florida,

ARTICLE I,

"The name of the Corporation shall be:  Affillated Dentists of Amerlen, Ine,

ARTICLE 11,

The Corporation shall have perpetual existence.
ARTICLE Il
The genernd nature of the businesses 1o be transacted by the Corporation shall be as follows:

Section 1, 'To establish, opcrate, maintain and conduct an integrated and managed health care
organization and provider network and delivery system for the purposes of providing to health
muintenance, managed and preferred provider care, and other third party payor, companics and
organizations, all levels and types of dental care services from employed, affiliated, associated,
licensed and approved providers and as a part thereof to implcmém and manage the resulting
patient care and inter-provider information; to acquire, own develop, merg'c 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, activities and operations neccessary or compatible therewith and as allowed 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 disposc of, hold, own, manufacture, produce, export,
--import,- mortgage, pledge,- hypothecate and otherwise encumber,-and-to trade and deal 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 mortgage, pledge, hypothecate and to sell or otherwise dispose of, and in all ways to trade and




deal it and with, us principal or ngent, wl upon cotmmission or otherwise, stocks, bonds, notes,
debentures, mortgnges, certiflcates of Indebiteduess, and other obligntlons and sceurlties of
indlvidunls and of corporations, private or public, domestic or forcign, wxl of munteipal i
governmental subdivisions, agencles and nuthorities, md investment seeuritivs and chooses in
action penerally; with power to Issue fts own sceuritles In exchange therefor 10 the extent
permitted by the corporation laws of the State of Florida; 10 collect the Intetest and dividends on
its hokdings as well as the principal thereot; 1o make advances upon or for the benefit of, mul to
do all things sultable and proper for the protection, conservation or enhancement in value of any
seeurities, chooses in action, propertics or Investments held by 1t; and to possess and exercise,
with respeet thereto, all of the rights, powers and privileges of individual owners or holders
thercof, and (o exercise any and all voting powers thercon;

Seetion 5, Without limit as to nmount, to borrow money for the purposes of the Corporation,
to draw, make, accept, endorse, discount, exccule, issue and transfer promissory noles,
debentures, bills of exchange, bonds, warranis and other negotinble or transfernble instruments,
and to issue, sell and dispose of bonds, notes, debentures or other obligations of the Corporation
from time to time for any of its objects and purposes, with or without security, and, if so
determined, to secure the same by mortgage, pledge, deed of trust or otherwise;

Scetion 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
liabilities of the transferor; to hold or in any manner disposc 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 so
acquired, and to exercise all the powers necessary or convenient in and about the conduct and

management of such business;

Scetion 7. To aid by {oan, 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 purposes of the Corporation, and any corporation whose stocks, bonds,
securities 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, conscrvation or
enhancement in value of any such stocks, bonds, securitics 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
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to refssue, selt, or otherwise dispose of or (urn to nccount, a8 its Sharcholders may from time to
time determine, the stocks, bonds, debentures or other securities of the Corporatlon, 1o the exlent

permitied by law;

e 9, ‘To ucquire, hokl, use, lease, prant licenses In respect ol pledge, mortgage, sell,
assipn or otherwise dispose ol letters patent of the United States or any forelgn country, patenl
rights, licenses and privileges, inventlons, improvements and processes, copyrights, trademarks
and trade names, relating to or useful In connection wlih any buslaess of the Corporation;

Section 19, o enter into, make, perform and cacry out, without Limlt as to amount, contracts
and areangements perlalning to the business of the Corporation, including, bt not limited to,
arrangements for the sharing of profits, unlon of Interests, joint ventures, reciprocal concessions
or cooperation, with any corporation, association, partnership, syndicate, entity, person or
governmental, municipal or public nuthority, domestic or foreign, located in or organized under
the laws of any nuthority in any part of the world, and to obtain from any such governmental,
municipal or public authority any rights, privileges or concessions which the Corporation may
think desirable to obtain, and to carry out, exercise and comply with any such rights, privileges
and concessions;

Section 11, To have one or more offices, and to 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, authoritics or other
entities, without restriction as to place or amount, and to do all lawful acts and things necessary,
suitable or proper for the accomplishment of any of the purposes, or the attainment 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 enumeration of the objects, powers or
purposes hercinabove specified shall 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.

Scction 1, 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 Voting
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Common Stock having a par value of One Cent ($.01) per share, nnd Filty Thousand (50,000)
shares of Class I} Non-Yoling Common Stock having a par value of Que Cent ($.01) per share,
All stock Issued shall be Tully paid and non-ussessuble,

The Class A Voling Common Stock shall have the sole and exclusive voting
privileges, each share of Cluss A Voting Common Stock being entitled to one (1) vote, The sales
price to be paid the Corporation for any share of Cluss A Voting Commeon Stock at any time sold
or translerred shall be no less than the par value, In the event of the liquidation, dissolution or
winding up of the Corporntion, whether voluntary or otherwise, the holders of the Class A Voling
Common Stock shall be entitled, after ppyment of the debts of the Corporatlon, to thelr aliquot
share of all remaining assets ol the Corporation in proportion to the total number of shares of
Class A VYolting Common Stock nnd Class B Non-Voting Common Stock then Issued and

ottstanding,

Section 3. The Cluss B Non-Voting Common Stock shall have no voting privileges whatsoever,
all such voting privileges being vested solely and exclusively in the Class A Voting Common
Stock, In the event of the liguidation, dissolution or winding up of the Corporation, whether
voluntarily or otherwise, after the payment of the debts of the Corporation, the holders of the
Class B Non-Voting Common Stock and the holders of the Class A Voting Common Stock shall
be entitled, after payment of the debts of the Corporation, 1o 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, regardiess of the class of stock held, shall have no preemptive
rights with respect to the capital stock or sccuritics of the Corporation of any class, and the
Cormporation from time to time may issuc and sell shares of its capital stock of any class, may issuc
and grant rights and options to purchase shares of such capital stock and may issue and sell its
bonds, notes, debentures, and other sccurities convertible into stock of the Corporation without
offering such shares, rights or options lo purchase shares, bonds, notes, debentures or other
securities (whether now or hereafter authorized) to the Shareholders then holding shares of its

capital stock,

ARTICLE Y.

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




'ARTICLE V1.

The street nddress of the Initial reglstered offlee of this Corporatlon In Flovida shall be 7077
Bonneval Roud, Suite 120, Jacksonville, Plorida 32216, and lts Inltinl reglstered ngent at that
iickdress shall be Framk R, Keasler, Jr,  The registered office und registered agent of the
Corporation may be changed from tlme 1o time upon notification to the proper authoritics.

ARTICLE VII,

The number of the Directors of this Corporatlon shall not be less than one nor more than seven
us fixed from time to time by the provistons of the Bylaws,

ARTICLE VL.

The names and street addresses of the members of the first Board of’ Directors, who, subject to
the provisions of the Bylaws and these Articles of licorporation, shall hold oftice for the lirst year
of the Corporation's existence or until successors are clected and qualified, are as follows;

Nume _ _Street Address

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

Phitip E. Schmitt 3827 Yarborough Drive
Jacksonville, Florida 32277

Richard W, Spencer, DDS 1511 Robinson Road
' Old Hickory, Tenncssee 37138

ARTICLE IX.

The Corporation's Board of Directors is authorized specificatly 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 arec made for the regulation of the business and the conduct of the affairs of the

Corporation:
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Aection 1. Subjeet 1o such restrletions, If any, a8 are hereln expressed and such further
restrictlons, 16 any, ns may be set forth In (he Bylnws, the Board ol Ditectors shall have the
genernl management and control of the business and may exerelse all of the powers of the
Corporation, except ns allowed or requlred otherwise by statule, by these Articles of
Incarporation or amendment thereto, by the Bylaws s constituled from tlme to time, or ns
conferred expressly upon or reserved to specifically the Sharcholders of the Corporation,

Scclion 2, Subject always to such Bylaws as may be adopted from time o thne by the
Shareholders, the Board of Ditectors is authorized expressly to adopt, alter and amend the Bylaws
of the Corporation, but any Bylnws adopted, altered or amended by the Directors may be aliered,
amended ot repealed by the Sharchoklers, .

Sectlon3, The Corporation shall have such officers as from time to time may be provided in the
Bylaws and such officers shall be designated in such manner and shall hold their offices for such
terms and shall have such powers and duties as may be prescribed by the Bylaws ar as may be
determined from time to time by the Board of Directors subject 10 the Bylaws,

Section 4, No Director or officer of this Corporation shall, in the ubsence of fraud, be
disqualified by his office from dealing or contracting with this Corporation cither as vendor,
purchaser or otherwise, nor, in the absence of fraud, shall any contract, transaction or act of this
Corporation be void or veidable or affecied by reason of the fact that any such Dircclor or officer,
or any firm of which any such Director or officer is a member or an cmployce, or any
corporation of which any such Dircctor or officer is an officer, Director, Shareholder or
employee, has any interest in such contract, transaction or act, 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 Dircctor or Directors or officer or officers having such
interest shall be liable to this Corporation ar to any Sharcholder 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 Dircctor or Directors or officer or officers be accountable for any gains or profits
realized thercon,

ARTICLE XI.

Any action of the Directors or of the Shareholders may be taken without a meeting if consent in
writing, setting forth the action so taken, shall be signed, respectivély, by a minimum numbér of
Directors, or the holders of outstanding stock having not less than the minimum number of votes,
as is necessary to authorize or take such action at a meeting at which all Directors and
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Sharehoklers entitled to vote thereon, were present and voted. Notlee of nny such nction so taken
shall be plven within ten (16) days ol the dute of such sction to those Directors and Sharcholders
entitled 1o vole thereon who did not glve their written consent,

ARTICLE XI1.

Il all, or any, of the Sharcholders or Subscribers to the stock of the Corporation shall enter Into
any ngreement between themselves or with the Corporation or third persons, abridging, limiting,
restricting or changing the rights or interest of any one or more of the Sharcholders or Subscribers
to sell, nssign, transfer, mortpage, pledge, hypotheeate or transfer on the books of 1he
Corporation, any and ail of the stocks of the Corporation held by them, and if a copy of the
agreement is lled with the Corporation, all certificates of shares, subject to such agreement or
resiriction, shall have o reference thereto endorsed thereon by an officer of the Corporation and
such stock shall not thereafter be transferred on the books of the Corporation except in aceordance
wilh the terms and provisions of the agreement. 1f the agreement so provides, the certificates of
stock shall be registered so that shares standing in the name of any person as pledgee, trustee or
other fiduciary may be voted, in person or by proxy, and without proof of authority.

ARTICLE XNI.

The affirmative vote of holders of fifty-one percent (51%) of the outstanding shares of all classes
of stock entitled to vote shall be necessary for the following corporate action:

(1)  Amendment, alteration, change or repeal of any provision of the Articles of
Incorporation;

(b) Reorganization, merger or consolidation of the Corporation;

(¢  Sale, lease or exchange of the major portion of the property or assets of the
Corporation; and

Dissolution of the Corporation,

ARTICLE XIV.

A Sharcholder shall not be liable for dividends declared illegally, distributions made illegally to
Shareholders or any other action taken in reliance in good faith upon financial statements of the
Corporation represénted to him to be correct by the President of the Corporation or the officer
having charge of the books of account, or certified by an independent or certified accountant to
clearly reflect the financial condition of the Corporation; nor shall there be any liability if in good




~ tith in determining the amount avalluble for divideds or distribution, the Shaecholder conslders
(he assels to be of ample value,

ARTICLE XV.

The Skarcholders may authorize the Corporation to enter Into employment contracts with any
executive officer for perlods fonger than one (1) year, and any Article or bylaw provision for
annual clection shall be without prejudice to the contract rights, il any, of the exccutive officer
under such contracts, -

ARTICLE XVL.
'The name and street address of the subscribers of these Articles of Incorporation is as follows:

Naig — 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 XVII.

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

ARTICLE XVIIL

The date cotporate existence begins shall be May 15, 1996. This election is pursuant to Florida |

Statute 607.0203.
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IN WITNESS WHEREOR, the undersigned subseribing lncorporator, hns hercunto set his hand -
wil seal for the purpose of fortulng this Corporation under the lnws of the State of Florlda, and
cloes hereby muke, subscribe, ncknowledge and file in this offlce of the Sceretnry of State of the
State of' Florida these Artlcles of Incorporation and does certify the facts hereln stated are (rug,

all on this _25_ 2 _ day of /W*’I , 1996,

Mark E. Cook

STATE OF FLORIDA )

COUNTY OF DUVAL )

o The forcgoing Articles of lnco’rpomtimi were acknowledped before me this
5 dayof gy 1996 by Mark E. Cook known to me or who lias

produced identification.

@WWW

Notary Public, State of Florida

o 2y :
_Notary's Name: P krank R kEASLER.R
* * My Commiesion GD506885

& Expiras Oct. 30, 1099

[ + R -
My commission expires: gy

\/Pcrsonally known.

Produced - as identification.
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CER'TIFICATE DISIGNATING PLACE OF BUSINESS OR h n
DOMICILE FOR THE SERVICE OF PROCESS WITHIN ' Illhr V1T B
STALE, NAMING Al GM"W&W&W' ) D 1 v

ll..lru] iy (f‘ fllfl“"

TALLANASSEE, FLORIUA

I pursuance of Section 607.0501 of the Florldn Statutes, the following is submitied in compliance
with the Florida Business Corporation Act:

Altilinted Dentlsts of America, Ine, desiring to organize under the Laws of’ the Stale of Florida,
with its principal office, ay indicated in the Articles of Incorporation at the City of Jacksonville,
County of Duval, State of Florida, has named Frank R, Keasler, Ji, locuted at 7077 Bonneval
Road, Suite 120, Jacksonville, Duval County, Florida 32216, as its agent lo accept service of

process within this siute.

ACKNOWLEDGMUENT:;

Having been named to accept service of process for the above stated Corporation at place
designated in this certificate, and being famiiiar with the duties and responsibilities as registered
agent for said Corporation, | hereby agree to act in this capacity and to comply with the
provisions of said Act,

By: @H/WV‘V(/V(MnAf

Frank R, Keasler, Jr., Registered Ag,(?nl
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