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ARTICLES OF MERGER
Merger Sheet

MERGING:

THE SMILE CENTRE OF ENGLEWOOD, P.A., a FL corp., P98000079526

INTO
THE SMILE CENTRE OF VENICE, P.A., a Florida entity, P980000883900

File date: December 26, 2000

Corporate Specialist: Susan Payne

Divigion of Cofporations -P.0O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDAI%EPAR NT OF STATE

therine Harria
Secratary of State
December 21, 2000

THE SMILE CENTRE OF VENICE, F.A.
58989 WHITFIELD AVE

PALM AIRE PLAZA SUITE 105
SARAROTA, FL 234243

SUBJECY: THE SMILE CENIRE OF VENICE, P.A.
REF: FPea000088300

Wa recaivesd your alastronieally transmitted decument. However, the
document haa not been filed. Please maka tha following corrections and
refax the complete decument, including the elactronic filing cover sheet.
Tha document is illegible and not acceptable for imaging.

Please return your document, zlong with a aepy of this letter, within 60
daya or your filing will be conasidered abandoned.

If you have any questions concerning the flling of your document, please
call (B50) 4B7-6906.

Darlene Connell FAX Aud. #: HODOOODES137
Cerporate Specialist Letter Number: 600ACG0064115

Division of Corporations - PO, BOX 6327 “Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Kathevine Harri

R
Becrotary of State
Dacembeyr 20, 2000

THE SMILE CENTRE OF VENICE, P.&4.
5899 WEITFIELD AVE

PALM AIRE PLAZA SUITE 105
SARASOTA, FL 34243

SUBJECY: THE BMILE CENIRE OF VENICE, P.A.
REF:. P59000088200

We recelved your electronically transmitted document. Howavar, the
document has not been filed. Please make the following corrections and
refax the complete decumsnt, including the elestronie filing sover sheet.

The articles of merger must contain the provisions of the plan of mexrger
or the plan of merger must be attached.

Plezase submit the plan of merger» (EXHIBIT A), as referred to in #4.

Please return yvour document, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

If you have any quastions concerning the filing of your document, please
agll {B858) 487-6880.

Earen Gibaon FAX Aud. #: E000D00066137
Carporate Specigliat Letter Number: 300A00NG3EGE

Division of Corporations - P.O. BOX 6327 “Tallahassee, Florida 82814
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FAX AUDIT #H00-6613%

ARTICY ES OF MEKGER
OF

THE SMILE CEQTRE_GF ENGLEWOOD, P.A.
INTO

THE SMILE CENTRE OF VENICE. P.A.

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
Merger for the purpose of merging The Smile Cenire o1’ Englewood, P.A., a Florida corporation
("Merged Corporation™), into The Smile Centre of Venice, P.A., 2 Florida corporation ("Surviving

Corporation"):
1. The names of the undersigned corporations and the states under the laws of which
they are organized are, respectively:
4 (e
Name of Corporation . Stare of IncorporatiorZ. 4> ‘:c;
()
) e D .
The Smile Centre of Englewood, P.A. ' “Florida 'I-_;,,—\ ~
The Smile Centre of Venice, P.A. Florida fg;,% oo
T -
o %
2. The laws of the State of Florida permit this Merger. PR
°2 o
3. The name of the Surviving Corporation is 'The Smile Centre of Venice, PLA., and $:-\ Leg
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 unanimously adepted in a resolution of the Beard of Directors
of Surviving Corporaticn on October 31 , 2000, The Plan was submitted
to the Shareholders of Surviving Corporation. _ 100  shares of the common
stock, representing all of the issued and outstanding shares of stock in the
Surviving Corporation, were entitled to vote oa the Plan. __J00  shares of
the common stock, represeating all of the issued and outstanding shares of stock
in the Surviving Corporation, voted to approve the Plar on _ October 31 :
2000, The number of voies cast for the Plan way; sufficient for approval. Al such
voting was conducted in accordance with the Florida Act. No shares voted against the Plan.

FAX AUDIT #E00-66137
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FAX AUDIT # HOC-66137

6. The President and Secretary of'Merged.Corporation.héreby certify that
the Plan was unanimously adopted in a resolution of the Board of Merged
Corporation on __Qctober 31 . 2000, The Plan was submitted to the
Shareholders of Merged Corporation. 100 _  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. _100  chares of the common
stock, representing all of the issued and outstanding shares of stock in Merged
Corporation, voted to approve the Plan on _OQgober 31 , 2000, The mumber 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 Depariment of State.

IN WITNESS WHEREOF, these Articles of Merger have been executed and
acknowladged by the President and Secretary of Surviving Corporation and the
Prosident and Secretary of Merged Corporation.

Attest: ' SURVIVING CORPORATION:

THE SMILE CENTRE OF VENICE, F.A., a Florida
corporation

EF il Y el

RICHARD A. STANLEY M.D., Secretary RxcﬁARﬂA STANLEYAS.M.D., President

MERGED COKRPORATION:

THE SMILEF CENTRE OF ENGLEWOOD, P.A., a
Florida corporation

“’//MW/

A STANLEY/DMD., Secretary RICHARD'A. STANLE D.M.D., President

2 FAX AUDIT #100-66137
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FAX AUDIT # H00~66137
STATE OF FLORIDA

COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this 4> day of
2000, by Richard A. Stanley, D.M.D., as President and
Secretary of The Smile Centre of Venice, P.A., a Florida corporation, who [

is personally known to me, or [ ] has produeed identification on behalf of said
corporation and who acknowledged before me that the execution thereof are his

free acts and deeds. Q@

Signatur {f hli
St 1gn§_} Nefoer“Public

040955 EXPIRES ,

wmmws.mﬂi St . Smeth

e TRATROTEAR e Print Neme of Notary Public ,and Affix Seal
My Commis:ion Expires:__ 1424/

STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this _é»_’: day of
Dazrae) , 2000, by Richard A. Stanley, D.M.D., as President and
Secretary of The Smile Centre of Englewcod, P.A., a Florida corporation, who B
] 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. W

Public
@if"‘ Shawrt Smith
£ é‘%} MY COMAMSSION # 50589553 EXPIRES 5;4‘74‘&.)») SMI‘%
4 Novertses 23, 2007 o
FOTAR BONDED THAU THOY FAIN INSURANCE, ING. Print Name of Notary Public and Affix Seal

My Commission Ezpires:_ 4 {

3 FAX AUDIT # Hog-6613°
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FAX AUDIT #1100-66137
THE SMILE CENTRE OF VENICE, P.A. , a Florida

corporation
LZ??%giggz . By: N KELH(LQW
RICHARD A, STANLEY, D.M.D., Secretary  RICHARD A. smn_;{. D.M.D., President

MERGED CORPORATION:

THE SMILE CENTRE OF ENGLEWOOD, P.A., a
Florida ccrporation

RICHARD A, strmsyﬁ M.D., Secretary  RICHARD A. STANLy D.M.D., President

STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this éﬂgﬁ#d&y of

Aot HEL- , 2000, by Richard A. Stanley, D.M.D., as President and

Secretary of The Smile Centre of Venice, P.A., a Floride corporation, who [+

is personally known to me, or { ] has produced identification, on behalf of

said corporation and who acknowledged hefore B¢ that the execution therecof are
his free acts and deeds. _

Slgn ur ﬁé ubllc
g’,"g" LOMMSS ‘ggg‘m EXPIRES
Zuf e MY 0N F
E = 3 Hovember 23, 2001
%-t S BODEY THAL TROY AR SEURANCE, INC. S.WWM i _Qn L

Print Name of Notary Public and Affix Seal
My Commissaion Expires: a? 2/

STATE OF FLORIDA

4 FAX AUDIT #400-66137
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FAX AUDIT #H00-66137

COUNTY OF SARASOTA
5

The foregoing instrument was acknowledged hefore me this 31~ day of
_ b p , 2000, by Richard A. Stanley, D.M.D., as President and
Secretary of The Smile Centre of Englewcod, P.A., 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

his free acts and deeds, /7
<

Si@;& Nota¥y Public
_ St T skl

Print Name of Notary Public and Affix Sea'l
My Commis:ion Expires: /;.;MN

GLYDROCHMENTYOMSYETAMNINT 2, PLN

5 FAX AUDIT #i00-66137
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EXHIBIT A FAX AUDIT #
_— HO0-66137

PLAN OF MERGER AND REORGANIZATION

This Plan of Merger and Recrganization is made and entered into this &l
day of Oea eany -8 , 2000, by and between The Smile Centre of Venice, P.A.,
a Florida corporation (hereinafter sometimes called the "Surviving Corporation”),
ang The Smile Centre of Englewood, P.A., a Florida corporation C(hereinafter
sometimes called the "Merged Corporation”). Surviving Corporation and Merged
Corporation are colleetively referred to herein as the “Constituent
Corporations”.

.WITNESSETH: . -

WHEREAS, Surviving Corporation is a corpofation organized and existing
under the laws of the State of Florida, having its Articles of Incorporation
filed and effective on October 4, 1999, with an authorized capital stock of
1,000 shares of common stock, par value §1. 00 per share, of which 100 shares are
issued and outstanding and owned 100% by Richurd A. Stanley, D.M.D.

WHEREAS, Merged Corporation is a corporation organized and existing under
the laws of the State of Florida, having its Articles of Incorpération filed
September 1, 1999, with an authorized capital stock of 1,000 shares of common
stock, par value $1.00 per share, of which 100 shares are issued and outstanding
and owned 100% by Richard A. Stanley, D.M.D.

WHEREAS, the Board of Directors and Sharzholders of Surviving Corperation
apd the Board of Directors and Sharcholders of Merged Corporation have by
resolutions established that it is advisabie 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 2 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, THEREFORE, in consideration of the gbove premises and the mutual
covenants, agreements, provisions, promises und grants herein contained, the
President and Secretary of each of Surviving Corporation and Merged Corporation,
in accordsnce with the provisions of the Florida Business Corporation Act

FAX ADDIT #
HOO-66137
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FAX AUDIT #
HO0-66137
("Florida Act”), hereby execute this Plan of Merger and Reorganization for the

purposes of complying therewith.

1. Names of Corporations Proposing tc Merge. The  names of  the
corporaticns that are parties to the mezger are as follows:

{a) The Smile Centre of Venice, P.A., a Flerida corporation.
(h) The Smile Centre of Englewocd, P.A., a Floride corperation.

2. Name of Surviving Corporation.c . _The Surviving Corporation shall
be The Smile Centre of Venice, P.A., a Florida corporation

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

{a) The separate existence of the Merged Corporation shall 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 2
corporation organized under the laws of the State of Florida.

(b)) The Surviving 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 all debts due on whatever account, including subseriptions to shares, and all
other choses in action, and all and every other interest of or helenging to, or
due to each of the corporations merging herein, shall be taken and deemed to be
transferred to and vested in the Surviving Corporation without further act or
deed; the title to any réal 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 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 pernding by or against the Merged
Corporation may be prosecuted as if this merger had not taken place, or the
Surviving Corporaticn may be substituted in the place of the Merged Corporation.

Neither the rights of creditors nor any liems upon the property of any of the
Constituent Corporations shall be impaired by this merger. - -

FAX AUDIT #
H00-66137
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FAX AUDIT #
HC0-66137

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

5. No Changes in Bylaws.  The Bylaws of the Surviving Corporation in
effect at the time the mergsr hecomes 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 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 successors are duly elected and qualified.

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

9. Further Assurances, At any time, or from time to time after the
effective date of this merger, the last acting ¢fficers 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 title to and possession of all of Merged Corporation’s property,
rights, privileges, powers, franchises, immunities and interests and otherwise to
carry out the purposes of this Plan of Merger and Reorganization.

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

Attest: SURVIVING CORPORATION:

3 FAX AUDIT #
H0O0-66137
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FAX AUDIT #
HO0~66137
THE SMILE CENTRE OF VENICE, P.A.. a Florida
sorporation
Wy éiifg
%ﬂ” By: / / Pl

RICHARD 4. s'TANLBY)/ﬁ M.D., Secretary  RICHARD'A. STANLEY, B’M.D., President

MERGED CONPORATION:

- - e =« = + = ...THE.SMILE CENTRE OF .ENGLEWOOD, P.A.. a
Florida corporation

AUl — By:lﬁﬁ@&,/,

RICHARD A. “STANLEY, 1y(.’n., Secretary ~ RICHARD 4. STANLEY/D;ﬁ D., President

STATE OF FLORIDA
COUNTY OF SARASQTA

The foregoing instrument was acknowledged before me this ZLéf'day of
DEAEMABERL » 2000, by Richard A. Stanley, D.M.D., as President and
Secretary of The Smile Centre of Venice, P.A., a Florida corporation, who [ v’
is personally known to me, or [ ] has produced identificaticn, on behalf of
said corporation and who acknowledged before me that the execution thereof are

his free acts and deeds.
Aﬁ&i‘f, YH. %JM

Signeture of ’E\Iotary'; Public

Dancein M. Mupes

Print Name of Notary P{Jblic and Affix Seal

My Commisuion Expires =E5&&ﬂ#wﬁ 9[

S Pamela M. Myars
£ %-,"e MYCOMMISIONS COTIi28 BPRES

February 21, 2004
BORDED THRL TROY FAIN ISUZANCE, ING.

STATE OF FLORIDA

% FAX AUDIT #
HO0-66137
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FAX AUDIT #
H00-66137

COUNTY OF SARASOTA

The foregoing instrument was acknowledsed before me this /=7 day of
DELERLLELS , 2000, by Richard A. Stanley, D.M.D., as President and
Secretary of The Smile Centre of Englewood, P.A., a Florida corporation, who &
1 is personally known to me, or [ ] has produced identification, on behalf of
said corporation and who acknowledged before me that the exeecution thersof are
his fres acts and deeds.

e e = - __-.__.%m-l ,E'Lﬁ ﬂ.JJ_&_A 2t

Signature of [ﬂlotaryd Public

v/ ) Adyzns

Print Name of Notary Public and Affix Seal

My Commission Expires: EEMMQ?:&_&&N;[

G- Wocumsa VIMSUGTARNINIE. FLN & % MYCOMMESON# CCO12623 EXPRES

o Fabruery 21, 2004
’-?,,g'n,m.a BONDED THiN TROY FAIN INSURANCE, ING.

3 FAX AUDIT #
HO0-66137



