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MERGING:

THE DENTAL GALLERY PROSTHETICS LABORATORY, INC., a Florida
corporation, document number P97000070052 .

INTC
SCRAMBLE GROUP, INC., a Florida entity, P98000045801
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Pursuant to the provisions of Florida Statutes Section 607.1105 of the Florida Busmé‘é’s
Corporation Act (the "Florida Act"), the undersigned corporations adopt the following Articles of
Merger for the purpose of merging The Dental Gallery Prosthetics Laboratory, In¢,, a Florida
corporation ("Merged Carporation'), into Scramble Group, Inc., a Florida corporation ("Surviving
Corporation");

L. The names of the undersigned corporations and the states under the laws of which
they are arganized are, respectively:
Name of Corporation State of Incorporation
The Dental Gallery Prosthetics Laboratory, Inc. Florida
Scramble Gronp, Inc. Florida

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

3. The name of the Surviving Corporation is Scramble Group, Inc.; and it is to be
governed by the laws of the State of Florida.

4, The Pian of Merger and Reorganization is aitached hereto as Exhibit "A" and
incorporated herein by reference (the "Plan™).

5. The President and Secretary of Surviving Corporation hereby certify that the Plan

was unammously adopted in a resoludon of the Board of Directors of Surviving Corporation on

30 , 2001, The Plan was submitted to the Shareholders of Surviving

Corporation. 3,000 shares of the common stock, representing all of the issued and outstanding

shares of stock in the Surviving Corporation, were entitled fo vote on the Plan. 3,000 shares of the

common stock, representing all of the issued apd outstanding shares of stock in the Surviving

Corporation, voted to approve the Planon zé;w.e ,2001. 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 Flan.

6. The President and Secretary of Merged Corporation hereby certify that the Plan was
ynanimously adopted in a resolution of the Board of Merged Corporation on
] , 2001, The Plan was submitted to the Shatcholders of Merged

Corpotation. 2,000 shares of the common stock, representing all of the issued and outstanding
shares of stock in the Merged Corporation, were entitled to vote on the Plan. 2,000 shares of the

Prepared by: David M, Silberstein S 7
P Eirk Pinkerton FAX AUDIT #301-56788
720 South Orange Avenue
Sarasota, FL. 34236
(941) 364-2481
Atty. Bar #0436879
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common stock, representing all of the issugd and outstanding shares of stock in Merged Corporation,

voted to approve the Plan on il 30 ,2001. 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 Diepartment of State. . .

TN WITNESS WHEREOF, these Articles of Merger have been executed and acknowledged
by the President and Secretary of Surviving Corporation and the Presidentand Secretary ofMerged

Corporation.
Attest: SURVIVING CORPORATION:
SC GROUP, INC lorida corporation
Byl et Yol / 5
~HOSKINSON, President
GED CORPORA' c?d
DENE AHIERY PROSTHETICS
i . i ida corporation
XONDRA MONOD. %:cret?‘ NEFTAPI MUNOZ, Presidefit
STATE OF FLORIDA
COUNTY OF SARASOTA ,

) foregoing instrument was acknowledged before me this 30 day of
Ny, _, 2001, by FRANCIS B. HOSKINSON, as President and Secretary of
Scramble Group, Inc., a Florida corporation, who [ L7 is personally known to me, or [ ] has
produced identification on behalf of said corporation and who acknowledged before me that the
execution thereof are his free acts and deeds.

a&&)

OFFICIAL SEAL Syenature of Notary Public
i
N iomion # C& 700458 Judith A. Rosenfald
Comm. Exp, Hov. 17, Print Name of Notary Public and A fix Seal

My Commission Expires:

2 FAX AUDIT # H0l1-56788
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STATE OF FLORIDA. L o
COUNTY OF SARASQOTA

The foregoing instrument was acknowledged before me this 30 day of

, 2001, by NEFTALI MUNOZ, as President of The Dental Gallery
Prosthetics Laboratory, Inc 1 Flonda corporation, who [ ]is personally known to me, or fpdhas
produced identification on behalf of said carporation apd who aclmowledged before me that the
execution thereof are his free acts and deeds.

OFFICIAL SEAL Signatiye of No ' Public
JUDITH A. ROSENFELD Ena id
Notsry Public State of Florida Judith A. Rosorfold
Commision # CC 785458 - . )
Comm, Exp. Nov, 17, 2002 Print Name of Notary Public and Affix Seal -
My Commission Expires:

STATE OF FLORIDA . ) __
COUNTY OF SARASOTA.

The foregoing instrument wes acknowledged before me this 20  day of
, 2001, by Sundra Munogz, as Secretary of The Dental Gallery Prosthetics
Labaratory, Inc., a Florida corporation, who [ ] is personally known to me, or > has produced
identification, on behalf of said corporation and who acknowledged before me that the execution
thereof are her free acts and deeds, S

%}.}A\'{'L\) B\%ms mthé
Si L

ture of Notary Public

OFFICIAL SEAL .
JUDITH A. ROSE:;FELD Judith A. Rosenfeld
”“c‘:m;‘i,%“a 796458 Print Name of Notary Public and Affix Seal
Comm, Exp. Nov. 17, 2002 My Commission Expires: o
GADocumentDMSWHANNINLART
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GER AND REQ TION

m.n of Merger and Reorganization is made and enfered into this -3‘1 day of
. , 2001, by and between Scramble Group. Ine., a Florida corporation
(hereinaffer sometimes called the "Surviving Corporation™), and The Dental Gallery Prosthetics
Laboratory, Inc., a Florida corporation (hereinafter sometimes called the "Merged Corporation™).
Surviving Corporation and Merged Corporation are collectively referred to herein as the
"Constituent Corporations”. ‘

WIINESSETH: =

WHEREAS, Surviving Corporation is a corporation organized and existing under the laws
of the State of Florida, having its Articles of Incorporation filed and effective on May 18, 1998, with
an authorized ¢apital siock of 10,000 shares of common stock, par value $1.00 per share, of which
3,000 shares are issued and outstanding and owned 33.33% by Alessandro A. Giannini, D.D.S.;
33.33% by George N. Strickland, D.D.8.; and 33.33% by Francis B. Hoskinson.

WHEREAS, Merped Corporation is a corporation organized and existing under the laws of
the State of Florida, baving its Articles of Incorporation filed August 12, 1997, with an authorized
capital stock of 5,000 shares of common stock, par value §1.00 per share, of which 2,000 shares are
issued and outstanding and owned 50% by Nefiali Munoz and 50% by Sundra Munoz.

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
Merged Corporation be merged into Surviving Corporation (Surviving Corporation's corporate
existence as a corporation under the laws of the State of Florida shall not be affected in any manner
by reason of the merger), in a transaction intended to qualify as a reorganization within the meaning
of Section 368(2)(1)(A) of the Internal Revenue Code of 1986, as amended.

NOW, THEREFORE, in ¢consideration of the above premises and the mutual covenants,
agreements, provisions, promises and grants herein contained, the President and Secretary of each
of Surviving Corporation and Merged Corporation, in accordance 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. Names of Corporations Proposing 1o Merge. The names of the corporations
that are parties to the merger are as follows:

(a) Scramble Group, Inc., a Florida corporation.

(b) The Dental Gallary Prosthetics Laboratory, Inc., a Florida corporation,

FAX AUDIT # H01~56788
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2. Name of Surviving Corporation. The Surviving Corporation shall be Scramble
Group, Ing., a Florida corporation.

3. Terms and Conditions. Upon the merger becoming effective:

(@) The separate existence of the Merged Corporation ghall cease and the
Surviving Corporation shall have all its rights, privileges, immunitics and powers, and shall be
subject to all of the duties and labilities of a corporation organized under the laws of the State of
Florida. :

()  TheSurviving Corporation shall possess all the rights, privileges, immunities
and franchises of a public as well as a private nature of each of the Constituent Corporations; and
all property, real, personal and mixed, and ail debis due on whatever account, including
subscriptions to shares, and all other choses in action, and all and every other interest of or
belonging to, or due to each of the corporations merging herein, shall be taken and deemed to be
transferved to and vested in the Surviving Corporation without further act or deed; the title to any
real estate or any interest therein vested in any of the Constituent Corporations shall not revert or
he in any way impaired by reason of this merger.

(¢)  Henceforth, the Surviving 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 Corperation may be substituted in the place of the Merged
Corporation. Neither the rights of creditors norany liens upon the property of any of the Constituent
Corporations shall be impaired by this merger.

4. Conversion of Shares, The manner of converting or otherwise dealing with
the stock of the Constituent Corporations shall be that on the effective date of the merger, all shares
of Merged Corporation shall be deemed canceled, and the shareholders in the Merged Corporation
shall receive one (1) share of the stock of the Surviving Corporation for each 4 .-ﬁé‘ share of stock
in Merged Corporation owned prior to the merger. '

5. No Changes in Bylaws, The Bylaws of the Surviving Cotporation in effecr at
the time the merger becomes effective shall be and remain the Bylaws of the Surviving Corporation
until the same are altered, amended, or repealed.

6. No Changes in Articles of Incorporation.  The merger will not effect any change
in the Articles of Incotrporation of the Surviving Corporation.

7. Effective Date of the Merger, The merger shall become effective upon the
filing of the Articles of Merger with the Florida Department of State.  ~ )

2 FAX AUDIT # HO1-56788



Apr-30-2001 04:31pm  To-B502050330--46909398 From=KIRKPINKERTON T-195 P.DOT/008 F~B53

FAX AUDIT #H01-56788

8. Further Assurances.  Atany time, or from time to ime 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 to be taken all such further or other action as Surviving Corporation may deem
necessary or desirable in order to vest, perfect or confirm in Surviving Corporation tifle to and
possession of all of Merged Corporation's property, rights, privileges, powers, franchises,
immumities and interests and otherwise to carty out the purposes of this Plan of Merger and
Reorganization.

IN WITNESS WHEREOQF, this Plan of Merger and Reorganization has been executed and
acknowledged by the President and Sccrctary of Surviving Corporation and the President and
Secretary of Merged Corporation.

Attest: SURVIVING CORPORATION: —

' , SCRAMBLE GROUP, INC., a Feorida corporation
e - . '
il A ] - By N&M

/FRANCIS B, HOSKINSON, Secretary CIS B. I—IOSKINSON“P‘femdBnt

PROSTHETICS
{da corporation

SUNDRA MUNOZ, Secretary

STATE OF FLCRIDA.
COUNTY OF SARASOTA

. The foregoing instrument was acknowledged before me this 30 day of
Qp>uD , 2001, by Franeis B. Hoskinson, as President and Secretary of Scramble
Group, Ing., a Florida corporation, who bc‘,j is personally known to me, or [ ] has produced
identification, on behalf of said corporation and who acknowledged beforc me that the execution

thereof are his free acts and deeds, .
Si%ture o Nomry Pablic Y ‘

o e | dudthA Rosonold
Nomry Public Sixte of Flosida Print Name of Notary Public and Affix Seal
Carnm Exp. Rov 17, 2002 My Commission Expires;

3 FAY AUDIT # HO1-56788
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STATE OF FLORIDA
COUNTY OF SARASOTA
The foregoing instrument was acknowledged before me this 30 day of

£ 1 f ) , 2001, by Neftali Munoz, as President of The Dental Gallery Prosthetics
Laborztory, Inc., a Florida corporation, who [ ] is personally known 1o me, or P& has produced
identification, on behalf of said corporation and who acknowledged before me that the execution
thereof are his free acts and deeds.

T BEAl %—lﬂ:ﬁm & %MMA‘ Y \é
Junﬁfﬁ%&gﬁmu Signgture of Notary Public B

N on 3 50 74 Judith A. Rosenfald
Comm. Exp: Nov. 17, Print Name of Notary Public and Affix Seal
My Commisgion Expires:
STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this 3¢y day of

oI _,2001, by Sundra Munoz, as Secretaty of The Dental Gallery Prosthetics

Laboratory, Inc., a Florida corporation, who [ ] is personally known to we, or fsd’has produced

identification, on behalf of said corporation and who acknowledged before me that the execution
thereof are her free acis and deeds.

— Sia;mwée of Notary Public B""\

A ROSENFELD X
rijét!a?;-?:g;c Stata of Flonds i : Judith A. Rosenfeld
cé’::,‘;“.' Expr.‘Nov. 17, 2002 Print Name of Netary Public and Affix Seal
My Commission Expires:
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