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The name of this corporation 1sUSDental Labs ébfﬁbraﬁénl

The duration of this corporation is perpetual.

ARTICLEIII
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The purpose or purposes for which this corporation is organized are:

a. To acquire by purchase, exchange, gift, bequest, subscription or otherwise, and to hold,
own, mortgage, pledge, hypothecate, sell; assign, transfer, exchange or otherwise dispose of
or deal in or with its own corporate securities or stock or other securities, including without
limitations, any shares of stock, bonds, debentures, notes, mortgages, or other instruments
representing rights or interests therein or any property or assets created or issued by any
person, firm, association or corporation, or any government or subdivisions, agencies or
instrumentalities thereof; to make payment therefore in any lawful manner or to issue in
exchange thereforé its-own securities or to use its unréstricted or-intention that the purposes
specified in each 'of the paragraphs of this Article HI shall be regarded as independent
purposes and powers. - o : ' .

To do each and every thing necessary, suitable or proper for the accomplishment of any of
the purposes or the attainment of any one or more of the subjects herein enumerated, or
which may at any time appear conducive to or expedient for the protection or benefit of this
corporation; and to do said acts as fully and to the same extent as natural persons might, or
could do, in any part of the world-as principals, agents, partners, trustees or otherwise,
either alone or in conjunction with any other persons, association or corporation.

To transact any and all lawful business for which corporations may be incorporated under
the Florida General Corporation Act.

The foregoing clauses shall be construed both as purposes and powers, and shall not be held
to limit or restrict in any manner the general powers of the corporation, and the enjoyment
and exercise thereof, as conferred by Laws of the State of Florida; and it is the intention that




the purposes and powcrs speclﬁed m ‘each of the pamgraphs of tlus Artmle \III shall’
regarded as independent purposes and powem, [ ’

ARTICLE IV - STOCK

6] The aggregate number of shares which the corporation is authorized to issue.is -
16,200,000 shares, of which 10,000,000 shares of the par value of $.01 per share shall be
designated as "Common Shares" and 5,000,000 of the par value of $.01 shall be
designated as "Class B Common Shares" and 200,000 of the par value of $.01 shail be
designated as "Class D Commion Shares” and 1,000,000 of the par value of $.01 shall be
designated as "Preferred Shares",

(ii)  Except with respect to the rights of Class B Common Shares as provided in paragraph
(iif) and subparagraph A.(2), the board of directors has the authority, without first
obtaining approval of the stockholders of the corporation, or any class thereof:

(8}  To grant rights or options to subscribe for or purchase, and issue, shares of
authorized and unissued stock of the corporation of any class now or hereafter
authorized, to any persons, including officers and directors of the corporation,
upon such terms and conditions as the board may deem appropriate.

(b)  To make distributions to its shareholders out of its capital surplus, and to purchase
its own shares out of its unreserved and unrestricted capital surplus, upon such
terms as the board may deem appropriate.

(c) To the extent permitted by the applicable laws of the state of Florida, to guarantee
or assume liability for the payment of the principal of| or dividends or interest on,
or sinking fund payments in respect to, stocks, bonds, debentures, warrants, rights,
scrip, notes, evidence of indebtedness, or other securities or obligations of any
kind by whomsoever issued; and to the extent permitted by law, to guarantee or
assume liability for the performance of any other contract or obligation, made or
issued by any domestic or foreign corporation, partnership, association, trustee,
group, individual or entity.

(iii)  No holder of shares of the corporation of any class now or hereafter authorized has any
preferential or pre-emptive right to subscribe for, purchase or receive any shares of the
corporation of any class now or hereafter authorized, or any options or warrants for such
shares, or any securities convertible into or exchangeable for such shares, which may at
any time be issued, sold or offered for sale by the corporation; except that no Class B
Common Shares are to be issued, sold or offered for sale by the corporation without
approval of the holders of a majority of the issued and outstanding Class B Common
Shares, and the holders of Class B Common Shares have pre-emptive rights as provided
by law, with respect to Class B Common Shares only.
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Except as provided in subparagraph (2), no-dividends shall be pdid durinig any fiscal year of the
corporation to the holders of Class B Common Shares, unless-and until the corporation shall have.
paid the holders of Common Shares a dividend of not less'than five cents per'share during such |
year, and in addition, unless the corporation shall also pay the holders of Commion Shares a -~
dividend per share at least equal to the dividend per share paid to the holders of the Class B
Common Shares during such year. The corporation may:pay dividends to holders of Common
Shares in excess of dividends paid, or without paying dividends, to holders of Class B Common
Shares. The dividend preference provided herein for Common Shares shall not be cumulative.

(2)  Shares Distribution.

If at any time a distribution is to be paid in Class B Common Shares or Common Shares (a
"share distribution"), such share distribution may be declared and paid only as follows:

{A)  so long as no Common Shares have been issued or are outstanding, Common : ?3;({;;%@% %
Shares may be paid to holders of Class B Common Shares; or F Lﬁ*@%éj@
: ) 'GF S

; e’?\{?g ; (B) Common Shares may only be paid to holders of Common Shares and Class B
g e Common Shares may only be paid to holders of Class B Common Shares and
M&% ' whenever a share distribution is paid, the same number of shares shall be paid in
%ﬁ&é ‘ respect of each outstanding Class B or Common Share.

The corporation shall not combine or subdivide shares of either of such classes without at
the same time making a proportionate combination or subdivision of shares of the other
such classes,

(3) Yoting.

The holders of Class B Common Shares shall have exclusive voting power prior to the issuance
of Common Shares and thereafter voting power shall be divided between such classes as follows:
3
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With respect to the election of direstors; olders of Common Shares voting as
separate class shall be entitled to elect;that number of directors which'constitute

25% of the authorized number of members of the board of directors and, if such
25% is not a whole number, then the holders of Common Shares shall be ¢ntitled to
elect the nearest higher whole number of directors that is at least 25% of such

membership. Holders of Class B Common Shares voting as a separate class shall
be entitled to elect the remaining directors.

The holders of Common Shares shall be entitled to vote as a separate class on the
removal, with or without cause, of any director elected by the holders of Common
Shares and the holders of Class B Common Shares shall be entitled to vote as a
separate class on the removal, with or without cause, of any director elected by the
holders of Class B Common Shares.

The holders of the Common Shares and the holders of the Class B Common Shares
shall be entitled to vote as separate classes only (i) when required by law to do so
irrespective of the limitations placed herein on the voting rights of such
shareholders, or (ii) where a separate class vote is required by specific provision
therefor in this certificate of incorporation or in the bylaws of the corporation.
Holders of Common Shares and Class B Common Shares shall vote as a single
class, as provided for in paragraph A.(3)(E) of this certificate, in order to amend
these articles of incorporation so as to increase or decrease the aggregate number of

authorized shares of Common Stock, or Class D Common Shares, or Preferred
Stock.

Any vacancy in the office of a director elected by the holders of the Common
Shares may be filled by a vote of such holders voting as a separate class and any
vacancy in the office of a director elected by the holders of the Class B Common
Shares may be filled by a vote of such holders voting as a separate class or, in the
absence of a shareholder vote, in the case of a vacancy in the office of a director
elected by either class, such vacancy may be filled by the remaining directors as
provided in the bylaws. Any director elected by the board of directors to fill a
vacancy shall serve until the next annual meeting of shareholders and until his or
her successor has been elected and has qualified. If permitted by the bylaws, the
board of directors may increase the number of directors and any vacancy se created
by be filled by the board of dircctors; provided that, so long as the holders of
Common Shares have the rights provided in paragraphs A.(3)(A) and A.(3)(D) of
this certificate in respect of the last preceding annuat meeting of shareholders, the
board of directors may be so enlarged by the board of directors only to the extent
that at least 25% of the enlarged board consists of directors elected by the holders
of the Common Shares or by persons appointed to fill vacancies created by the

death, resignation or removal of persons elected by the holders of the Common
Shares.
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‘The holders of. Class B ‘and Common Sharés shall in all matters n

Sections (A), (B), () and (D) of thls subparagraph (3) vote together as a sm l'
class; provided that the holders’ of Common Shares shall have one-tenth vote pel
share and the holders of Class B Common Shares shall have one vote per share

The Common Shares will not have the rights to elect directors set forth in
paragraphs A.(3)(A) and A.(3)(D) of this certificate if, on the record date for any

shareholder meeting at which directors are to be elected, the number of issued and |

outstanding Common Shares is less than 10% of the aggregate number of issued
and outstanding Common Shares and Class B Common Shares. In such case, all
directors to be elected at such meeting shall be elected by holders of Common
Shares and Class B Common Shares voting together as a single class, provided
that, with respect to said election, the holders of Common Shares shall have one-

tenth vote per shares and holders of Class B Common Shares shall have one vote
per share,

Notwithstanding, anything in this subparagraph (3) to the contrary, at any time
when no Class B Common Shares are issued and outstanding the holders of
Common Shares shall have exclusive voting power on all matters,

(4) Conversion,

Each holder of record of Class B Common Shares may at any time or from time to time, in such
holder’s sole discretion and at such holder's option, convert any whole number or all of such
holder’s Class B Common Shares into fully paid and non-assessable Common Shares at the rate
(subject to adjustment as hereinafter provided) of one Common Shares for each Class B
Common Shares surrendered for conversion. Any such conversion may be effected by any
holder of Class B Common Shares surrendering such holder’s certificate or certificates for the
Class B Common Shares to be converted, duly endorsed, at the office of the corporation or any
transfer agent for the Class B Common Shares, together with a written notice to the corporation
at such office that such holder elects to convert all or a specified number of Class B Common
Shares and stating the name or names in which such holder desires the certificate or certificates
for such Common Shares to be issued. Promptly thereafter, the corporation shall issue and
deliver to such holder or such holder's nominee or nominees, a certificate or certificates for the
number of Common Shares to which such holder shall be entitled as aforesaid. Such conversion
shall be deemed to have been made at the close of business at the date of such surrender and the
person or persons entitled to reccive the Common Sharcs issuable on such conversion shall be
treated for all purposes as the record holder or holders of such Common Shares on that date.

Authorized but unissued Common Shares, to the extent that such shares may be necessary to
meet any exercise of the conversion privilege of issued and outstanding Class B Common
Shares, shall be held by the corporation, without the necessity of a declaration by the directors, in
reserve, to be issued only in satisfaction of the conversion privilege of the issued and outstanding
Class B Common Shares. No Class B Common Shares may be issued unless the authorized by
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umssued and unreserved shares of Common Shares are sufﬁment to satisfy the: conversion

privilege which wilt exist with respect to such Class B Common Shares when 1ssued

No fraction of a Common Share shall be issued on conversion of any Class B Common Share
but, in lieu thereof, the corporation shall pay in cash therefor the pro-rata fair market value of any
such fraction. Such fair market value shall be based, in the case of publicly traded securities, on
the last sale price for such securities on the business day next prior to the date such fair market
value is to be determined (or, in the event no sale is made on that day, the average of the closing
bid and asked prices for that day on the principal stock exchange on which Common Shares are
traded or, if the Common Shares are not then listed on any national securities exchange, the
average of the closing bid and asked prices for the day quoted by the NASDAQ System), or, in
the case of other property, the fair market value on such day determined by a qualified
independent appraiser expert in evaluating such property and appointed by the board of directors
of the corporation. Any such determination of fair market value shall be final and binding on the
corporation and on each hoider of Class B Common Shares.

(5)  Liquidation.

The issued and outstanding Common Shares shall have preference in the assets of the corporation
over the Class B Common Shares upon the voluntary or involuntary liquidation of the
corporation, but only to the extent that the holders of Common Shares shall be paid the par value
of such shares prior to any distribution being made to the holders of Class B Common Shares,
and thereafter the holders of Commeon Shares shali receive no further distribution unless and until
distributions to the holders of Class B Common Shares shall be made equal to the preferential

distribution required for Common Shares, and to any other distributions thereafier made to
Common Shares.

B. Class D Common Shares.

The number of authorized Class D Common Shares may never exceed an amount equal to two
percent (2%) of the number of authorized Common Shares. Class D Common Shares have no
dividend or liquidation rights. Holders of Class D Common Shares are entitled to the same
voting rights as holders of Common Shares. Class D Common Shares may be converted into
Common Shares not later than 1800 days from the date of original issue. The board of directors,
by resolution authorizing the issuance of Class D Comumon Shares, may designaie "advantaged
earlier conversion", however, the maximum "advantaged earlier conversion" may not be for more

than a ten-to-one ratio if voluntary, and if mandatory, not more than a one-to-one ratio. Class D
Common Shares are not transferable.

C.  Preferred Shares.

The board of directors, by resolution, has the authority to grant rights to subscribe for or purchase
and issue in one (1) or more series, Preferred Shares, having such preferences, rights, and
6
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(6) Idemnification,

The corporation shall indemnify any and all of its directors or officers or former directors or
officers or any person who may have served at its request as a director or officer of another
corporation in which it owns shares of capital stock or of which it is a creditor against expenses
actually and necessarily incurred by them in connection with the defense of any action, suit or
proceeding in which they, or any of them, are made parties, or a party, by reason of being or
having been directors or officers or a director or officer of the corporation, or of such other
corporation, except in relation to matters as to which any such director or officer or former
director or officer or person shall be adjudged in such action, suit or proceeding to be liable for
negligence or misconduct in the performance of duty. Such indemnification shall not be deemed
exclusive of any other rights to which those indemnified may be entitled, under any byiaw,
agreement, vote of stockholders, or otherwise.

ARTICLE V - AMENDMENT

The corporation reserves the right to amend, alter, change or repeal any provision contained in
this certificate of incorporation, in the manner now or hereafter prescribed by statute, and ail
rights conferred upon shareholders herein are granted subject to this reservation.

ARTICLE V] - INITIAL OFFICE AND AGENT

The street address of this corporation's initial registered office in Florida is 4400 PGA
Blvd., Suite 505, Palm Beach Gardens, FL 33410 and the name of its initial registered agent at

that address is ROBERT C. HACKNEY. The principal address and the registered office address
are the same.

ARTICLE VII - DIRECTORS

The number of directors constituting the initial board of Directors of this corporation is
four (4). The names and addresses of the persons to serve as the initial Directors until the first
annual meeting of Shareholders, or until their successors are elected and qualifies, are;

Namg Address

Donald W. Miller 4400 PGA Blvd,, Suite 505
Palm Beach Gardens, F133410

Robert C, Hackney 4400 PGA Blvd,, Suite 505
Palm Beach Gardens, F133410
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The name and address 6f the igppr_pi}';agérs ate:

Robert C. Hackney 4400 PGA Blvd.,, Suite 505
Palm: Beach Gardens, FL 33410

Donald W. Miller 4400 PGA Blvd,, Suite 505
Palm Beach Gardens, FL 33410

No contract or other transaction between this corporation and one or more of its
Directors or any other corporation, firm, association or entity in whick one or more of its
Directors are directors of officers or are financially interested, shall either be void or voidable
because of such relationship or interest if:

(a) the fact of such relationship or interest is disclosed or known to the Board of
Directors or committee which authorizes, approves or ratified the contract or
transaction by vote or consent sufficient for the purpose without counting the
votes or consents of such interested Director: or

(b) the fact of such relationship or interest is disclosed or known to the Shareholders
entitled to vote and they authorize, approve or ratify such contract or transaction
by vote or written consent; or

(c) the coniract is fair and reasonable to the corporation.

Common or interested Directors may be counted in determining the presence of a quorum
at a meeting of the Board of Directors or committee thercof which authorizes, approves or
ratified such contract or transactions.

<
3=

bt
F




]
%:\‘t o

‘ X

P,
~ ghi e e

Sy

W; Mi-l'ler,’ Es

‘(incorporator . "

STATE OF FLORIDA. - -
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' CERTIFICATE DESIGNATINC
BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS; WITHIN THIS STATE NAMING;

ROCESS WITHI THIS STATE NAD

The following is submitted pirsuant to Sections 48.091 (1) and 607.034, Florida Statifes:

U.S. Dental Labs Cofporaﬁbn;ﬁt?siﬁhg to orgal;i'zél'-undt_ér the laws of the State. of Florida
being in the County of Palm Beach, at 4400 PGA Bivd,, Sﬁite 505, Palm Beach Gardens, FL
33410 has named Donald W. Miller, Esquire, located at that same address as its initial registered
agent to accept service of process within this state.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above-stated corporation, at the
initial registered office of the Corporation of this State, I hercby accept to act in this capacity and
agree to comply with the provisions of said statute relative to keeping the registered office of the
corporation open from 10:00 a.m. to noon each day, except Saturdays, Sundays and legal
holidays, and to pose therein a sign designating the name of the corporation and the name of its

registered agent.

(§

Date: /2 L2/ 47 By:

Donald W. Miller, Bsquite
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