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ARTICLES OF MERGER

: OF B
MARKETPLACE DENTAT,,. INC- :
WITH AND INTO - -

DENTAL CARE ALLTANCE OF FLORIDA, INC. ikl lf;l ?le

The undersigned domestic coS¥poraticns do héreby execute the
follow1ng ‘Articles of Merger. pursuant tg themeppllcable provi- - - -
sions .of the Florida Statutes for the purpose of merying Market-
place Dental, Inc., a Flarida corporation with and intc Dental S

Care. Alllance of Florida, Inc,T,a Florida corporation.

1.. The . name of each of the undersigned dorporaticns and
the state in which each is incorporated are as follows: .

Name of- Corporation -~ ~ -5

Marketplace Dental, Inc. 'Florida'
Dental Care Alllance of ] _ L - o
Florida, In¢.. 71 - LTI T IIT Florlda

2. Dental Care Alllance of Flgrlda, Inc. is

corporation. Tz o oeomT ool s -

3. Undex the Agreement a&ild Plan of Merger, all of the’ - .
shares of Marketplace Dental,. Ing. thdt dre. outstanding at the .. e
time of merger shall be exchanged for & number of shares of the -
common. stock of Dental Care Alllance, ‘Inc., a Delaware corpora-
tion, and:an amount in cash, the number of such shares and cash -
to.be determined in accordance with the provisions of an Agree- S
ment ‘and Plan of Merger between the parties thereto, dated as of '
the 29th day of Deécewmber, 1957, a copy of which ig attached as
Exhibit A and incorporated hereln.by reference. - . .

4. - The Beard of Directors of each of the constituent
corporations adopted the Plan of Merger by regolubion on December ——
29, 1997 following which thé shareholders of each constituent .
corporation. unanlmously _approved and adopted the Agreement and
Plan of Merger in the manner prescribed by law.

5;Ti’These Articles of,Merger and the Agreement and Plan of

December 31, 1997 and Ehe merger thereln contemplated shall be
deemed to- be,completed ‘and consummated on that,date.

)




IN WITNESS WHEREOF, these Articles of Merger have been

signed by the President of each of the constituent corporations - R
as of the 29th day cf December, 1957 CoT -

sw/64 e e LTI LTI LTI e =




EXHIBIT A EEO ARTICLES OF MERGER
AGREFMENT AWND PLAN. OF MERGER

This Agreement. made and eritered into'thisgiEZ:day cf Decem-
ber, 1997, by and between DENTAL CARE ATLLIANCE, INC., a Delaware
corporation (Dental); TDENTAL CARE ALLIANCE OF FLORIDA, INC., a

Florida corporation. (Subsidiary); MARKETPLACE DENTAL, INC., a
Florida corpdfation (Markétplace). . and the Shareholders of Market.-
place identified on the gignature page to this Agreement (Share- - - = -
holdexrs) . . . o oLl T I I T L o
e w
WITNESSETH: B S L5
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d s
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oo by = RSty
) = 'ﬁg '
WHEREAS, the Shareholders own all of the issued aq@?but:7 o5
waln 145 <

standing stock of Marketplace; and ™ .

WHEREAS, the parties have agreed that Shareholderzs will.

transfer all of the. ocutstanding stock of Marketplace for a

consideration consisting of stock . of Dental and cash; and

WHEREAS, the parties intend that this Agreement be approved
and adopted by all reéelevant parties as a plan of reorganization -
within the provisiong of §8368(a) (1) (AY and (D) of the Internal .. _

Revenue Code .of 1986&; -
NOW, THEREFORE, iTi consSidéritridn &f thHe Wutdal covenants and

agreements herein contained, the parties agree ag follows:




1. The Merger, LT

1.1 On the date cf closing, :upon the terms and subject . . .
to the conditions set forth herein, and”in adctrddnée with the
corporate laws of the states of incorporation - ¢f Subsidiary and -
Marketplace, Marketplace shall be me¥ged with and_ inte Subsid- -~ - - .=
iary; the separate existence of Marketpiace shall cease; and R

Subsidiary skall continue as the surviving corporation.

1.2 On . the date ©f dlosing, Subsidiary shall continue : -
its corporate existence under the laws of the state of its
incorporation and shall succéed to7all TighHts, Immunities, fran- - - -
chises and powers, and be subject to all duties, Tiabilities,
debts and cbligations, of Marketplace in accordance with the -

provisions of the applicable corpérate laws. . =~ ..

2. The Surviving Cerigoration, - ° == 7 _Fz=—=7 --

2.1 The Certificate of Incorporaticid of Subsidiary as
in effect immediately prior to the date of closing shall be the .
certificate:of the surviving corporaticn Uurntil amended in accor-
dance with applicable law and such certificate of. incorporation,

provided, however, that such certificate may be amended by the

Certificate of. Merger to change Subsidiary’s name to Marketplace.




ing corporation until thereafter amended in accordance with
applicable law, the CertificdaTe of Incérporatfidn Bf such surviv-

ing corporation;-and such by-laws.

2.3 The directors”of Subsidiary immediately prior to
the date of &loding shall bé the.initial Board of Directors of

the surviving corporation,. each of suth persons to. serve until

his or her successor, if there 1w to be one, .is duly elected and
qualified. =~ LTI TTTITI T T T L

2.4 The officerg i Subgidiary immediately prior to
the date of closing shall be 'the initial officers of the surviv-

ing corporation, each of such officers-to serve until his or her

guccessgor, if there is to be one, is duly qualified. .. -
3. -
3.1. O the date of ¢losing, by virtue of the merger, - N

and without any action on the part of the Shareholders, all of
the Marketplace shares issued and outstanding immediately prior - - - ~—
to the effectivé trime shall be dgandelled, retired and converted

into and . become the right to-receive the merger consideration T

described in this Article 3...0 ..




3.2 (&} The merger cdnsiderations ghall consist of

(i} eighty thousand (80,000). shares of common

stock of Dental; . = 7 S LTI

(ii1) an amourit in cash equal to the excess of.
(y) the aggregate of the amount of$500,000,_the amount of any
cash, security, demand, savings or other deposits in any bank,
savings and loan or other finamcial institution, the face. amount
of any negotiable or non-negotiable instruments owned by Market- - .
place; and the unamdrtized amoutit' of ardy prepaid expenses of .
Marketplace over (2) the amount of the liabilities.of Marketplace
to First United Bank (SBA) and amourits classified as owed to
related parties on Marketplace *s financial statements; as of the

close of its business on November 30, 1997 (effedtive time); and

(iii) that number of shares of D&iital’™s common

stock (but not in excess of 79,999 shares, having a value, deter- G

mined by reference to the avérage méan between the opening bid

and ask quote .for such. shares over the three trading days immedi-
ately preceding the determimation date, equsl t& thHe excess, if
any, of the EBITDA of Subsidiary’s busiiiess ‘98- herein defined for

the twelve month periocd folldéwing the effective time over the

EBITDA of the business of Marketplace for the twelve month period
ending at the effective time, multiplied by two. A Shareholder’s
right to receive additiondl .shares shall not Be assignable except — -

by operation of law and shall ‘not"be evidenced by any negotiable

instrument.




EBITDA is an amoufit equal €6 the earnings of the business during
each measuring period determinéd under=Genérally Adcepted Ac- . .- . =
counting Pringiples consistently applied increased by the aggre-
gate of the amounts included as interest expenses: taxes measured . = °
by income; depreciation; ard -amortizaticn ahd the -determination —
date shall be the T1&st day of the twelve month period following

the effective time. For purposes of .this provigion, the business . = -
as a result of the merger and maiaging ary other dental. practices
acquired and conducted by sgtockholders, or.any one of them, or.an -

entity owned by such persong.===== 1 -- 7 I

3.3. The merger considergtion ghall be allocated among
the shareholders of Marketplace proportionately according to the
number of shares owned by each. If the allocation results in
fracticnal shares, no Tractional shares shall be issued.. but such
shareholder shall Be pdid:-am—amount in cash éguidl fo such frac-- R
tional part of a share multiplied by the stock wvalue utilized in

determining the number of shares tao be issuedon the effective

date of the merger. e S




The parties agree to take. such further action as is required-

te effect this transaction.. . _-=_. .. -

MARKETPLACE DENTAL

INC., a Florida
corpexation ; ,

BY: L
esidght /i
DENTAI! CARE ALLIANCE, INC., a Delaware
corporation” - - - o ' - o
BY: g - /ZZ/ 7 -
] / y
DENTAL CARE ALLIANCE OF FLORIDA, INC. .
By: - _m
—
sw/64/Dent /3 o e




