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ARTICLES OF MERGER,
or ’
. INTQ .
COMFORTABLE CARE DENTAL GROUP. INC,

Pursuant to the provisions of Florida Statutes Section 607.1105 of the Florida Business
Corporation Act (the "Florida Act™), the nndersigned corporations adopt the following Articles of
Merger for the purpose of merging Strickland & Giannini of Floride, D.D.S., P.A., a Florida
corporation {("Merged Corporation”), into Comfortable Care Dental CGroup, Inc., a Florida
corporation ("Surviving Corporation™):

L. The names of the undersigned cc;fpora:ions and the states under the laws of which
they are organized are, respectively:
Nawe of Corporation - State of Incorporation
Strickland & Giannint of Florida, D.D.S., P.A, Florida
Comfortable Care Dental Group, Inc. Florida

2. The laws of the State of Florida permit this Merger.

3. The name of the Surviving Cozporaﬂon s Comforiable Care Dental Group, Inc., and
it is t© be governed by the laws of the State of Florida.

4, The Plan of Merger and Reorgarﬁzation is aitached hereto as Exhibit "A" and
incorporated hercin by reference {the “Plan").

5. The President and Secretary of Surviving Corporation hereby certify that the Plan
was unanimously adopted in a resohuion of the Board of Dircetors of Surviving Corporation on
Angust 29, 2003. The Plan was submirted to the Shareholders of Surviving Corporation. 7,500
shares of Class B voting comrnon stock, representing all of the issued and ontstanding shares of
voting stock in the Surviving Corporation, were cntttled 10 vote on the Plan, There are no Class A
shares issued or outstanding.

Prepared by:  Teresa L. Rajala, Esq.
Kirk Pinkerton
720 South Orange Avenue
Sarasota, Florida 34236
(541} 364-2493
Aty Bar #0154180

FAX AUDIT#H03-263822



Aug-20-08  03:80pm  From~Kick Pinkeston Law Fimm 941904hz2T T~281  P.DDI/DDS  E-D1F

FAX AUDIT# H03-263822

7,500 shareg of Class B voting common stock, representing all of the issued and
cutstanding shares of veting stock in the Surviving Corporation, voted to approve the Plag on
August 29 , 2003. The number of votes cast for the Plan was sufficient for approval. All such
voling was conducted in accordance with the Florida Act. No shares voted against the Plan.

&. The President and Secretary of the Merged Corporation hereby certify that the Plan
was unanimously adopted in a resolution of the Board of Dircctors of the Merged Corporation on
August 29 , 2003. The Plan was submitied to the Shareholders of Merged Corporation, 2,000
shares of the common stock, representing all of the issved and outstanding sharcs of stock in Merged
Corporation, were entitled to vote on the Plan. 2,000 shares of the common stock, representing all
of the issued and qutstanding shares of stock in Merged Corporation, voted to approve the Plan on
August 29 , 2003. The number of votes cast for the Plan was sufficient for approval. All such
voting was conducted in accordance with the Florida Act. No shares voted against the Plan.

7. This merger shall become effective upon the filing of the Articles of Merger with the
Florida Departruent of State.

IN WITNESS WHEREOF, these Articles of Merger have been executed and acknowledged
by the President and Secretary of Surviving Carporanon and the President and Secretary of each of
the Merged Corporations.

Attest: SURVIVING CORPORATION:

COMFORTABLE CARE DENTAL GROUP, INC,
a Florida corporation

ALESS I, D'D.S., President

MERGED CORPORATION:

STRICELAND & GIANNINIOF FLORIDA,D.D S,
P.A., a Florida corporation

@ fﬂr%gj By:

GRORGE N. STRICKLAND, D.D.S.,
Secretary

z FA AUDIT #03-263822
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STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this D—? day of August, 2003, by
ALESSANDRO A. GIANNINL, D.D.5., as President of Strickland & Giargini of Florida, D.D.S.,
P.A., aFlorida corporation; and as President and Sceretary of Comfortable Care Dental Group, Inc.,
a Florida corporation; who [ 348 personally known to me, or [ ] has produced identification on
behalf of said corporations, and who acknowledged before me thet the execution thereof are his free

acts and deeds.
£55, D;“Sﬂfﬁ“; — Signatfre of Notary Public
-‘%;m*j Expire Apeil 10, 2008 — DAVID M. SILBERSTEN
Priat Name of Notary Public and Affix Seal
My Commission Expires:
STATE OF FLORIDA B
COUNTY OF SARASOTA -

The foregoing instrument was acknowledged before me this 39 day of August, 2003, by
GEORGE N. STRICKLAND, DD.S., as Secretary of Strickland & Giannini of Florida, D.D.S.,
P.A., & Florida corporation, who pK] is personally known to me, or | ] has produced identification
on behalf of said corporation, and who acknowledged before me that the execution thereof are bis

free acts and deeds.
3 B ol
udih A Rosarid T -
Fg :,,,g,,:m;ssm :._-,15402, 8 re of Notary Public §
‘lnj EKPHE November 17 2008 judiﬂ" A‘ ROSBHfE'Id

Print Name of Notary Public and Affix Seal
My Comnmission Expires:

CADOCUMENTOMSIJLANNINLART

3 FAX AUDIT #H03-263822
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PLAN QF MERGER AND REORGANIZATION

This Plan of Merger and Reorganization is made and entered into this 26® day of August,
2003, by and between Comfortable Care Dental Gronp, Inc., a Florida corporation (hereinafter
sometimes called the "Surviving Corporation™), and Strickland & Giannini of Florida, D.D.5., P.A,,
a Florida corporation (bereinafter sometimes called the "Merged Corporation”). Surviving
Corporation and Merged Corporation are r;ul}cctwely referred to herein as the "Constituent
Corporations”.

WITNESSETH:

WHEREAS, Surviving Corporation is 2 corporation organized and existing under the laws
of the State of Florida, having its Articles of Incorporation filed and effective on November 3, 1997,
with an authorized capital stock of 500,000 shares of Class A comunon stock, par value $0.10 per
sharc, and 500,000 shares of Class B Common Stock, par value $0.10 per share, of which 7,500
Class B shares are issued and outstanding and owned 3,750 Class B by Alessandro A. Giannini,
D.D.S., and 3,750 Class B by George N. Strickland, D.D.S.

WHEREAS, the Merged Corporation is a carporation erganized and existing under the laws
of the State of Florida, having its Articles of Tacorporation filed June 28, 2001, with an authorized
capital stock of 10,000 shares of common stack, par value $0.10 per share, of which 2,000 shares
are issued and ouistanding and owned 1,000 by Alcssandro A. Giannini, D.D.S,, and 1,000 by
George N. Strickland, D.D.S.

WHEREAS, the Board of Directors and Shareholders of Surviving Corporation and the
Board of Directors and Shareholders of Merged Corporation have by resolutions established that it
is advisable for the general welfare and advantage of each of the Constituent Corporations that
Mezrged Corporation be merged inte Surviving Corporation (Surviving Corporation's corporate
existence &s a carporation under the laws of the State of Florida shall not be affected in any manner
by reason of the merger), in a ransaction intended to qualify as a reorganization within the tmeaning
of Section 368(a){1)(A) of the Internal Reverue Code of 1986, as amended.

NOW, THEREFORE, in congideration of the above premises and the mutual covenants,
agreements, provisions, promises and grants herein comained, the President and Secretary of each
of Surviving Corporation and Merged Corporation, in acsordance with the provisions of the Florida
Business Corporation Act ("Florida Act™), hereby execute this Plan of Merger and Reorganization
for the purposes of complying therewith.

1. Namesof Corhorations Pronosing to Merge. “The names of the corporations
that are parties o the merger are as follows:

(2) Comibrtable Care Dental Group, Inc., a Flotida corpotation.

FAX AUDIT #103-263822
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) Strickland and Giannini of Florida, D.D.S., P.A., a Florida corporation,
2. NameofSurvivingCorporstion.  The Surviving Corporation shall be Comfortable
Care Dental Group, Inc., a Florida corporation.
3 Tarus and Conditigns. Up}m the merger becoming effective:

(@)  The separate existence of the Merged Corporation shall cease and the
Surviving Corporation shall have all its rvights, privileges, immunities and powers, and shall be
subject to all of the duties and liabilities of & corporation organized under the laws of the State of
Florida.

{(b)  TheSurviving Corporation shall posscss all the rights, privileges, iraomunities
and franchises of a public as well as a private nature of each of the Constitueni Corporations; and
all property, real, personal and wixed, and all debts due on whatever accoumt, including
subscriptions to shares, and all other choses in action, and ajl and every other interest of or
belonging to, or due t¢ each of the corporations rferging herein, shall be taken and deemed to be
wwansferred to and vested in the Surviving Corporation without further act or deed; the utle to any
real estate or any interest therein vested in any of the Constitnent Corporations shall not revett or
be in any way Impaired by reason of this merger.

(c)  Henceforth, the Swrviving Corporation shall be responsible and liable for all
the liabilities and obligations of the Merged Corporation; and any claim existing or action or
proceeding pending by or against the Merged Corporation may be prosecuted as if this merger had
not taken place, or the Surviving Corporation may be substituted in the place of the Merged
Corporation. Neither the rights of ereditors nor any liens upon the propesty of any of the Constituent
Corporations shail be impaired by this merger.

§

4, Conversion of Shares. The manner of converting or other‘mse dealing with
the stack of the Constituent Corporations shall be that on the effective date of the merger, all shares
of Merged Corporation shall be deemed canceled, and no additional shates of stock in Surviving
Corporation shall be issued.

5. Mo Changes in Bylaws. The Bylaws of the Surviving Cosporation in effect at
the time the werger becomes effective shall be and remain the Bylaws of the Surviving Corporation
until the same are alteted, amended, or repealed.

5. No Changes in Articles of Incorporation.  The merger will not effect any change
in the Articles of Incorporation of the Surviving Corporatxon

7. Direotors gad Officers. The Ofﬁcers and Directors of the Surviving
Corporation in office at ths time the merger becomes effective shail be and remain the Officers and

2 FAX AUDIT #103-263822
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Directors of the Surviving Corparation, and they shall hold office unti] their successors are duly
clected and qualified.

8. Eifective Date of the Merger. - The merger shall become eiffective upon the
filing of the Articles of Mexger with the Florida Deparmxcnt of State.

3. Euuhgz&&m[am Atany time, or from time to time after the effective date of this
merger, the last acting officers of Merged Corporation and the appropriate officers of Surviving
Corporation shall execute and deliver all such proper deeds, assignments and other instruments and
take or cause 1o be taken all such further or other action as Surviving Corporation may deem
necessary or desirable in order to vest, perfect or confirm in Swviving Corporation title to and
possession of all of Merged Corporation’s property, rights, privileges, powess, franchisss,
immunities and interasts and otherwise to carry out the purposes of this Plan of Merger and
Reorganization.

IN WITNESS WHEREOF, this Plan of Merger and Reorganization has been execuied and
acknowledged by the President smd Secretary of Eurvwmg Corporation and the President and
Secretary of Merged Corporation.

Attest: SURVIVING CORPORATION:

COMFORTABLE CARE DENTAL GROUFP, INC,,
a Florida corporation

ALESS LANNINI, .18, President

MERGED CORPORATION:

STRICKELAND AND GIANNINTI OF FLORIDA,
D.D.S, P.A, a Florida corporation

GEORGEN STRICELAND, DD.S,, msﬁ@mﬁﬁm, DD.S., President

Secretary

3 FAX AUDIT #H03-263822
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STATE OF FLORIDA -
COUNTY OF SARASOTA .

e foregoing instrument was acknowledged befere me this lq day of

w , 2003, by ALESSANDRO A. GIANNINI, D.D.S., as President of

Strickland & Gianniri of Florida, D.D.S., P.A., a Florida corporation; and as President and Sceratary
of Comfortable Care Dental Group, Inc., 2 Florida corperation; who [ 1115 personally known to me,
or] }bas produced identification on behalf of said corporations, and who acknowledged before me

that the execution thereof are his frze acts and deeds.

Pt ) 3"‘””;‘"::::‘;"’0“ st Signature of Notary Public
W EF eroves ap 10, 2008 DAVID M. SILBERSTEIN
Print Namme of Notary Public and Affix Seal
My Coomission Expires:
STATE OF FLORIDA B
COUNTY OF SBARASOTA

The foregoing instrument was acimbwledge«d before me this 24 day of

kY ,% : , Qk; , 2003, by GEORGE N. STRICKLAND, DID.S,, as Secreiary of
Stricklénd & Giannini of Florida, D.D.S., P.A., a Florida corporarion, who'[> is personally known
tome, or [ ] has produced identification on behalf of said corporations, and who acknowledged

befors me that the execution thereof are his free acts and deeds.

Sigiiature of Notary Public

rnu@% Judlth & R.::unfeld 7Judith A. Rﬂ%nfﬁld
-1* '&& My Commission DD154029 . - =
osest” Bxpires Hovarriver 17 2006 Print Name of Notary Public and Affix Seal
My Commission Expires: . _ S

AADOCUMENTDMEKTANNINIPLN

4 FAX AUDIT #103-263822



