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ARTICLES OF MERGER _ -
Merger Sheet - C - T SO

MERGING:

STRICKLAND AND GIANNINI - 0AKS CENTER - P.A., d F10r1da o e
corporation, document number P97000095692 : : - S e

STRICKLAND AND GIANNINI - SOUTH BRADENTON - P. A , @ Florldo . o e
corporation, document number p97000096652 = _ R

GIANNINI & STRICKLAND, D.D.S., P.A., a Florida corporation, ' - .
document number K86212 ] o - A

INTO

STRICKLAND & PTANNTNI OF SAPQQOTA D.D.S., P.A., a Florida
entlty, P98000078032 . S i S

File date: October 14, 1899 D T T
Corporate Specialist: Karen Gibson o .
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AND KRR 1!
STRICKLAND AND GIANNINI - SOUTH BRADENTON -P.A. P § °
AND - - R <
GIANNINI & STRICKLAND. D.D.S.. PA. T in
STRICKEAND & GIANNINI OF SARASOTA.D.D.B. P.A. gj‘" o

Pursuant to the provisions of Florida Statutes Section 607.1105 of the Florida Business
Corporation Act (the "Florida Act"), the undersigned corporations adopt the following Articles of
Metger for the purpose of merging Strickland and Giarmini - Oaks Center - P.A., a Flonda
corporation, Strickland and Giannini - South Bradenton - P.A., a Florida corporation, and Giannini &
Strickland, D.D.S., P.A., a Florida corporation ("Merged Corporations"), into Strickland & Giannini
of Sarasota, D.D.8., P.A., a Florida corporation ("Surviving Corporation”):

1. The names of the undersigned corporations and the states under the laws of which
they are organized are, respectively:

Name of Corporation " State of Incorpcoration
Sirickland and Giannini - Oaks Center - P.A. _ Florida
Sirickland and Giannini - South Bradenton - P.A. Florida
Giannini & Strickland, D.D.S., P.A. - . Tlorida

Strickland & Giannini of Sarasota, D.D.S.,P.A. __Florida

s .

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

3. The name of the Surviving Corporation is Strickland & Giannini of Sarasota, D.D.8.,
P.A., and it is to be governed by the laws of the State of Florida. : '

4. The Plan of Merger and Reorganization is attached 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
wnanimously adopted in a resolution of the Board of Directors of Surviving Corporation on
October 8 , , 1999, The Plan was submitted to the Shareholders of Surviving ~
Corporation. 2,000 shares of the common stock, representing all of the issued and owtstanding
shares of stock in the Surviving Corporation, were entitled to vote on the Plan. 2,000 shares of the
common stock, representing all of the issued and outstanding shares of stock in the Surviving
Corporation, voted to approve the Plan on Cetober § , 1999. The nmumber of votes cast

FAX AUDIT #H99-25952
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for the Plan was sufficient for approval. All such voting was conducted in accordance with the
Florida Act. No shares voted againsi the Plan. -

6. The President and Secretary of Strickland and Giannini - Oaks Center - P.A., one of
the Merged Corporations, hereby certify that the Plan was unanimously adopted ir a resolution of
the Board of Directors of Strickland and Giannini - Ogks Center - PA. on - T
October 8 _ , 1999. The Plan was submitied to the Sharcholders of Strickland and : -
Giannini - Oaks Center - P.A, 5,000 shares of the common stock, representing all of the issued and
outstanding shares of stock in Strickland and Giannini - Oaks Center - P.A., were entitled to vote on
the Plan. 5,000 shares of the common stock, representing all of the issued and ouistanding shares -
of stock in Strickland and Giannini - Oaks Conter - P.A., voted to approve the Plan on
October 8, 1999 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. The President and Secretary of Strickland and Gianni - South Bradenton - P.A., onc
of the Merged Corporations, hereby certify that the Plan was unanimously adopted in a resolution
of the Board of Directors of Strickland apd Giannini - South Bradenton - P.A. on
October 8 » 1999. The Plan was submitted to the Shareholders of Strickland and
Giannini - South Bradenton - P.A. 3,000 shares of the common stock, representing all of the issued
and outstanding shares of stock in Strickland and Giannini - South Bradenton - P.A., were entitled
to vote on the Plan, 5,000 shares of the common stock, representing all of the issued and outstanding
shares of stock in Strickland and Giannini - Scuth Bradenton - P.A., voted to approve the Plan on
October 3 , 1999. 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 apainst the Plan.

8. The President and Secretary of Giannini & Strickland, D.D.S., P.A., one of the
Merged Corporations, hereby certify that the Plan was unanimously adopted in a resolution of the
Board of Directors of Giannini & Strickland, DDS.,PA.on  October 8 ., 1999, The
Plan was submitted to the Shareholders of Giannini & Strickland, D.D.S., P.A. 200 shares of the
common stock, representing all of the issued and outstanding shares of stock in Giannini &
Strickland, D.D.S., P.A., were entitled to vote on the Plan. 200 shares of the common stock,
representing all of the issued and cutstanding shares of stock in Giannini & Strickland, D.D.S,, P.A.,
voted to approve the Plan on Octgher 8 > 1999. The number of voles casl for the Plan was T
sufficient for approval. All such voting was conducted in accordance with the Florida Act. No o
shares voted against the Plan. S T

9, This merger shall become effective upon the filing of the Articles of Merger with the
Florida Department of State. S ,

2 , : FAX AUDIT #H99-25957
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IN WITNESS WHEREOF, these Articles of Merger have been executed and acknowledsged
by the President and Secretary of Surv1vmg Corporation and the Preszdcnt and Secretary of each of
the Merged Corporations. .

Atlesf: SURVIVING CORPOBRATION:

STRICKLAND & GIANNINI OF SARASOTA,
B.D.S,PA., al"londacorporartxon

GEOREE N, STRICKLAND, Secretary Afw President

MERGED CORPORATIONS:

STRICKLAND AND GIANNINI - QAXS CENTER
- P.A., a Florida corporation

INT, Secretary

Algss?r’ DRQ—:@L'GIENNM President

STRICKLAND AND GIANNINI - SOUTH
BRADENTON - P.A., a Florida corporation

A e,

ALESRANDRO A. GIANNINL Sccretary AIW Presuient

GIANNINI & STRICKLAND, D.D. S P.A., aFlorida
corporation

R e

.@E‘ES’MM Secretary  AXESSANDROA GIANNINI, Prosident

3. o= FAX AUDIT #H99-25952
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STATE OF FLORIDA
COUNTY OF SARASOTA.

The foregoing instrument was acknowledged before me this g‘é day of
@Aﬁm , 1999, by Alessandro A. Gianmini, as President of Strickland & Giannini
of Sarasota, D.D.S., P.A., a Florida corporation, who [/ is personally known to me, or [ ] has
produced identification, and George N. Strickland, as etary of Strickland & Giamnini of
Sarasota, D.D.S., P.A., a Florida corporation, who [} is personaily known to me, or [ ] has
produced identification, on behalf of said corporation and who acknowledged before me that the

execuiion thereof are their free acts and deeds. —

2 /
_,éf('f/ p>4_/ - e

ZOFTRy,  MONICALEIGH PATON LT kil
“Tiprapia) MY Comm Exp. 82 /2001 Signature of Notary Publi¢’
BRELLY Dontied By Senize Ins
\\__’7 No.CCGGEBE0  ° :

11 Personplly Krywn {7 Other LI,

Print Name of Notary Public and AfGx Seal
My Commission Expires:

STATE OF FLORIDA
COUNTY OF SARASOTA
Jjjoregbing instument was acknowledged before me this Zﬁ day of )
2 . 1999, by Alessandro A. Gianmimi, as President and Secretary of

Strickiand and Giannini - Oaks Center - P.A., a Flotida corporation, who |1 is personally known
tome, or [ ] has produced identification, on behalf of said corporation and who acknowledged
before me that the execution thereof are his free acts and deeds.

i

AEEED, MONIGA LEMGH PATON Signature of Notary Public ¢
i oraeyE) My Comm Exp. 5721/2001 -
q_: £UEALIN) S Bonrte By Senvice [no - L )
No. cOBegggo 44 _ . e s
* ! Persanaty ksuswi 1) Qiner 10, Print Name of Notary Public and Affix Seal
My Commission Expires:

4 : FAX AUDIT #H99-25952
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STATE OF FLORIDA

COUNTY OF SARASOTA : R

The foregoing insttument was acknowledged before me this zﬁ day of
» 1999, by Alessandro A. Giannini, as President and Secretary of
Strickiand and Giannini -~ South Bradenton - P.A., a Florida corporation, who [v] 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. o

e
ak f TAONICA LEIGH 2ATON . 3 .
. 72142001 Sigoature of Notary Publ
l £l tonood By Sewvics s o
\H‘/ No, GL66E500 S
1 ¥ Persocaiy Noww § J LD, : ; P e = o . L

Print Name of Notary Public and Affix Seal S

My Commission Expires: o

STATE OF FLORIDA ' — -

COUNTY OF SARASOTA - o=

e, foregoing instrumemt was -acknowledged before me this ﬁ day of
, 1999, by Alessandro A. Giannini, as President and Secretary of
Giannini & Strickland, D.D.S., P.A., a Florida corporation, who [L-1Ts 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 dee

o .
A e Jfﬂ?/ gu)@

Signature of Notary Prblic
£ BERTS,  MONICA LEGH PATON - ' S .
,1; My Comm Enp. 8/21/2001 -
A ey £y - «
(052 Bomter SySedoeiss | Print Name; of Notar_‘{ Public and Affix Seal )
! F Porsoaly Kawwi 1 Other 1.0, T My CO]’IIIB.ISSlOﬂ EXPII'ESZ - B o 7 SN

5 . _, . FAX AUDIT #H$9-25952
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PLAN OF MERGER AND REORGANIZATION

This Plan of Merger and Reorganization is made and entered into this X% day of
{ ?g z{m&zﬁ , 1999, by and between Strickland & Giannini of Sarasota, D.D.8., P.A.,

a Florida corporation (hereinafter sometimes called the "Surviving Corporation"), and Strickland _
and Giannini - Oaks Ceiter - P.A., a Florida corporation, Strickland and Giannigi - South
Bradenton - P.A., a Florida corporation, and Giannini & Strickland, D.D.S., P.A., a Florida
corporation (hereinafter sometimes called the "Merged Corperations”). Surviving Corporation
and Merged Cotporations are collectively referred to herein as the "Constituent Corporations”.

WITNESSETH:

WEIEREAS, Surviving Corporation is a corporation organized and existing wnder the Jaws
of the State of Florida, having its Articles of Incorporation filed and effective on Septemaber 8,
1998, with an authorized capital stock of 10,000 shares of common stock, par value $0.10 per
share, of which 2,000 shares are issued and outstanding and owned by 1,000 by Alessandro A.
Giamini, D.D.8., and 1,000 by George N. Strickland, D.D.S. .

WHEREAS, Strickland and Gianmini - Oaks Center - P.A., one of the Merged
Corporations, is a corporation organized and existing under the laws of the State of Fiorida,
having its Articles of Incorporation filed November 10, 1997, with an authorized capital stock of
7,500 shares of common stock, par value $1.00 per share, of which 5,000 shares are issued and
outstanding and owned 2,500 by Alessandro A. Giannini, D.D.S., and 2,500 by George N.
Strickland, D.D.S.

WHEREAS, Strickland and Giarnini - South Bradenton - P.A., one of the Merged
Corporations, is a corporation orgamized and existing under the laws of the State of Florida,
having its Articles of Incorporation filed November 10, 1997, with an awthorized capital stock of
7,500 shares of common stock, par value $1.00 per share, of which 5,000 shares are issued and
cutstanding and owned 2,500 by Alessandro A. Giannini, D.D.S., and 2,500 by George N.
Strickland, D.D. 5.

‘WHEREAS, Giannini & Swickland, D.D.S., P.A., one of the Merged Corporations, is a
corporation organized and existing under the laws of the State of Florida, having its Articles of
Incorporaiion filed May 5, 1989, with an authorized capital stock of 1,000 shares of common
stock, par value $1.00 per share, of which 200 shares are issued and outstanding and owned 100
by Alessandro A. Giannini, D.D.S., and 100 by George N. Strickland, D.D.S.

WHEREAS, the Board of Directors and Shareholders of Surviving Corporation and the
Board of Directors aud Shareholders of Merged Corporations have by resolutions established fhiat
it is advisable for the general welfare and advantage of each of the Constituent Corporations that
Merged Corporations be merged into Surviving Cotporation (Surviving Corporation's corporate -
existence as a corporation under the laws of the State of Florida shall not be affected in any

l FAX AUDIT # H99-25952 T
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manner by reason of the merger), in a transaction intended to qualify as a reorganization within
the meaning of Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as amended.

NOW, THEREFQRE, 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 Corporations, 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. Naraes of Carporations Proposing to Merge, - _ The j:ames of the corporations _
that are parties 10 the merger are as foliows:

(@)  Strickland and Gianwini - Oaks Center, P.A., 2 Florida corporation.,
(b)  Strickland and Gianmini - South Bradenton - P.A., a Florida corporation.
() Giannini & Strickland, D.D.S., P.A., a Florida corporation,

(@ Strickland & Giannini of Satasota, D.D.S., P.A., 2 Florida cotporation.

2. Name of Surviving Corporation.  The Surviving Corporation shall be
Strickland & Giannini of Sarasota, D.D.S., P.A., a Florida corporation.

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

(@  The separate existence of the Merged Corporaﬁons':.ha'll cease and the
Surviving Corporation shall have all its rights, privileges, immunities and powers, and shall be
subject to all of the duties and liabilities of a corporation organized under the laws of the State of
Florida.

(®)  The Surviving Corporation shall possess all the rights, privileges,
imemunities and franchises of a public as well as a private nature of each of the Constituent
Corporations; and all praperty, real, personal and mixed, and all debis due on whatever account,
including subsctiptions to shares, and all other choses in action, and all and every other imterest
of or belonging to, or due to each of the corporations merging herein, shall be taken and deemed
10 be transferred to and vested in the Surviving Corporation without further act or deed; the ritle
10 any real estate or any interest therein vested in any of the Constituent Corporations shall not

revert or be in any way impaired by reason of this roerger, - .

(<) Henceforth, the Surviving Corporation shall be responsible and liable for
all the liabilities and obligations of the Merzed Corporations; and any claim existing or action or
proceeding pending by or against the Merged Corporaticns may be prosecuted as if this merger
bad pot taken place, or the Surviving Corpotation may be substituted in the place of the Merged

2. FAX AUDIT #1499-25052 -
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Corporations, Neither the rights of creditors nor any liens upon the property of any of the 7
Constituent Corporations shall be impaired by this merger.

4, Conversion of Shares. . The manner of converting or otherwise dealing with
the stock of the Constituenit Corporations shall be that on the effective date of the merger, all
shares of Merged Corporations shall be deemed canceled, and no additional shares of stock in
Surviving Corporation shall be issued. ) T

5. . NoChanges in Bylaws.  The Bylaws of the Surviving Corporation in effect at
the time the merger becomes effective shall be and remain the Bylaws of the Surviving
Corporation uniil 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 Incorporation of the Surviving Corporation. - - _

7. Directors and Officers. The Officers and Directors of the Surviving
Corporation in office at the time the merger becomes effective shall be and remain the Officers
and Directors of the Surviving Corporation, and they shall hold office until their SUCCESSOTS are
duly elected and qualified. - C

8. Effective Date of the Merger. ‘The merger shall become effective upon the
filing of the Arficles of Merger with the Florida Department of State.

9. Further Assurances. At any time, or from time 1o time after the effective date of
this merger, the last acting officers of Merged Corporations and the appropriate officers of
Surviving Corporation shall execute and deliver alt such proper deeds, assigniments and other
instruments and take or cause to be taken all such fitrther or other action as Surviving Corporation
may deem necessary or desirable in order to vest, perfect or confirm Surviving Cotporation title
to and possession of all of Merged Corporations’ property, rights, privileges, powers, franchises,
immunities and interests and otherwise to carry out the paiposes of this Plan of Merger and
Reorganization.

IN WITNESS WHEREOF, this Plan of Merger afid Reorganization has been executed and
acknowledged by the President and Secretary of Surviving Corporation and the President and
Secretary of Merged Corporations. . ._ : - T :

Attest: SURVIVING CORPORATION:

STRICKLAND & GIANNINI OF SARASOTA,
D.D.S., P.A., a Florida corporation
M

QJ"Q(J/ By: W j@'b’

GEORGE N. STRICKLAND, Secretary AEESSANDROATGIANNINI, President

3 FAX AUDIT #H99-25952
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GIANNINT’ Secretary

-

-

ALESSANPRO A. GIANNINT, "Secreta:y

T

AFESEANDROA-GIANNINI, Secretary  ALESSANDRO A. GIANNINI, President

STATE OF FLORIDA

COUNTY OF SARASOTA

(O The foregoing instrument was
elobe

KIRE PINEERTON

FAX AUDIT # H99-25952

MERGED CORPORATIONS: .

STRICKLAND AND GIANNINI -
- P.A., 2 Florida corporation

OAKS CENTER

BOLA-GIANNINI, President

STRICKLAND AND GIANNINI --SOUTH
BRADENTON - P.A., a Florida corporatmn

e S 35

AlfS'sﬁNDRmNNm President

GIANNINI & STRICKLAND, D.D.S., P.A., a
Florida corporation

-

By:

acknowledged bejore me this 5*—5 day of
, 1999, by Alessandro A. Giamnini, as President of Sirickland & Giannini
of Sarasota, D.D.S., P.A., a Florida corporation, who 7 is personally knowntome, or [ ]has = _

produced identification, and George N. Strickland, as Secretary of Strickland & Giannini of
Sarasota, D.D.S., P.A., 2 Florida corporation, who [+ is personally known 10 me, or [ ] has
produced identification, on behalf of said corporation and who acknowledged before me that the

execution thereof are their free acts and deeds.

o D Wit Liatsed PATDR

‘~, S\ My.Comm Exp. 8/21/200)
,,: NOTAR
W gt 5] Bonded By Senvice Ina
No. CCE66860
1} Fersonally Known £} Other L&,

% //// /s

Signature of Notar'y Pablic

4 FAX AUDIT # H99-25952
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A,

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

STATE OF FLORIDA
COUNTY OF SARASCTA

{(/‘/ Mr&gomg instrument was acknowledged before me this g’; day of
[

, 1999, by Alessandro A. Giannini, as President. and Secretary of
Strickland and Giannini - Oaks Center - P.A., a Florida corporation, who [a/j/ is personally known
to me, or [ ] has produced identification, on behalf of said corporation and who acknowledged L
before me that the execution thereof are his free acts and deeds. 7 L

ey, UL Luids PATON
o e ) My Comm Exp. 82112003
154 Bonded By Sendee s
#  No.CCAEERE0
[ B Porsenally Known 13 Oer 1,0,

Print Name of Notary Public and Affix Seal

My Commission Expires:

STATE OF FLORIDA

COUNTY OF SARASOTA

forcgom, instrument was acknowledged before me this gﬁ' day of o
(i /(s , 1999, by Alessandro A, Giannini, as President and Recretary of
Strickland and Gianninj - South Bradenton - P.A., a Florida corporation, who [] is personally
known to we, or [ ] has produced identification, on behalf of said corporation and who
acknowledged before me that the execution thereof are his free acts and deeds. L

A

o gpm, e Lihgi FATON
=03 vy Uomm Exp. G211 Sighature of Notary Pubfic

- 1S} Bonded By Senice oz
; ” No. CCBEERE0
1 B Personally Kngwn 1 Ciber LD,

Print Name of Notary Public and Affix Seal
My Commission Expires: )

5 FAX AUDIT # H99-25952
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STATE OF FLORIDA

COUNTY OF SARASOTA . - )

oregoing instrument Wwas acknowledged before me this ?ﬁ’f’_ day of
e , 1999, by Alessandro A. Giannini, as President and Secretury of
Ciommini & Strickland, D.D.S., P.A., a Florida corporation, who [7 is personally known 1o e,
or{ | has produced identification, on behalf of said corporation and who acknowledged before
me that the execution thereof are his free acts and deeds. o

SEBEPon,  WUILA Lt pA U
- .. MyGnmmExp.SfZUZGDA
PUeLic) a4 Bonded By Service ins
. No. CCEG5RE0
Y Femsanally Kown {1 Other 1,0,

Print Name of Notary Public and Affix Seal ~
My Commission Expires:

5 -
FAX AUDIT #H9%-25952



