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his instrument was prepared by:

|

J. Richard Duke, Esdq.

J. Richard Duke, P.C,
Suite 710

#1 Independence Plaza
Birmingham, Alakama 35209

STATE OF ALABAMA

St gt Nt

SHELBY CQUNTY

ARTICTES OF INCORPORATION

OF

e

GONZALEZ & CARR, P.C.

KNOW ALL MEN BY THESE PRESENTS, that DENNIS D. CARR,

L T L . . T

D.M.D., M.D., and LUIS A. GONZALEZ, D.M.D., M.D., the undersigned

ﬁersnns, duly licensed to practice medicine under the laws of the

State of Alabama, do hereby associate ourselves together for the

ﬁurpase of forming a Professional Corporation under the laws of the

]
|

State of Alabama, and do declare:

ARTICLE ONE

NAME

The name of the Corporation shall be GONZALEZ & CARR,

lc.-

ARTICLE TWO

BJECTS AND PURPQSES

@ The cobjects for which this Corporation is formed are:

. 1. Purpose. To engage in the practice of medicine and
surgery, specializing in maxillofacial surgery in accordance with
tpe canons of professicnal ethics and in accordance with all rules

i
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" of practice and other regulations adopted by any medical asso-
ciation of which the shareholders are or may become members.
i
i 2. Investments. To invest its funds in real estate,
mortgages, stocks, bonds, or any other type of investment and to
own, hold, mortgage, lease, sell or otherwise dispose of and trade
in and with real and personal property insofar as the same shall *
be necessary or appropriate in connection with the lawful purposes
of this Corporation. | '

| 3. Patent rights. To purchase or otherwise acquire,
hold, use, apply for, register, sell, assign, lease, grant licenses
in respect of, mortgage or otherwise dispose of letters patent of
the United States or any foreign country, patent rights, licenses
and privileges, inventions, improvements and processes, copyrights,
trademarks and trade names relating to or useful in connection with
any business of this Corporation.

% 4, Enter into contracts. To enter into, make, perform
and carry out contracts of every kind and for any lawful purposes
with any person, firm, association, corporation, government or
governmental subdivision.

i

: 5. Borrow and lend money. To borrow and lend money
and to give or take security therefor by way of mortgage, pledge,
transfer or assignment of real or personal property of every nature
and description.

|

[ S

6. Donations. To make donations for the public welfare
or for charitable, scientific or educational purposes.

; 7. Establieh retirement plans. To establish pension,
profit sharing or stock option plans for the benefit of officers
and employees of the Corporation.

[ 8. Enter into negotiable instruments. To draw, make,
accept, endorse, discount, execute and to issue promissory notes,
drafts, bills of exchange, warrants, debentures and other
negotiable or transferable instruments.

i

E S. Igsue gbligations. To issue bonds, debentures or ,
obligations of this Corporation from time to time for any of the

objects or purposes of the Corporation and to secure the same by
mortgage, pledge, deed of trust or otherwise.

wor OAY e 77

- 10. Statutory powers. To have and to exercise all
powers conferred by the laws of the State of Alabama upon
professional corporations including, specifically but not
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' gxclusively, Act 514, Laws 1983 of the Alabama Legislature,
approved July 18, 1983, and effective January 1, 1984, as codified
in the Revised Alabama Professlonal Act.

: 11. Ancillary purpoees. Te do any and everything ¢
necesgsary and proper for the accomplishment of the objects and

purposes herein enumerated or necessary or incidental to the -
benefit of the Corporation. |

g The foregoing clauses shall be construed as objects and
ﬁurpnses of the Corporation, in additien to those powers ‘
s.pec:ifically conferred upon the Corporation by law, and it is
Hereby expressly provided that the foregoing specific enumeration

of powers shall not be held to limit or restrict in any manner the
ﬁnwera of the Corporation otherwise granted by law.

| ARTICLE THREE

? INTTTIAY, REGISTERED OFFICE AND REGISTERED AGENT

% The Jlocation and mailing address of the initial ‘

registered office of the Corporation in the State of Alabama is
101 Heatherbrook Park Drive, Birmingham, Alabama 35242, and the

name of ites initial registered agent at such address is DENNIS D,

sk OA1 e 478

CARR, D.M.D., M.D.

E ARTICLE FOUR
CAPITAL STOCK
1. Authorized stock. The amount of the total autho-

% :
rized capital stock of this Corporation shall be One Thousand and

No/100 Dollars ($1,000.00), divided into One Thousand (1,000)

shares of common stock of the par value of One Dollar ($1.00) per

share,

:
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T 2. Tssued stock. The amount of the total authorized

t';apital stock with which this Corporation shall begin business
Qhall be One Thousand and No/100 Dollars {$1,000.00), divided into
dne Thousand shares of common stock of the par value of One Dollar
($1.DD) per share, all of said stock being issued as shown on the
gﬁbscripticn 1ist hereto attached and marked Exhibit A and being
pﬁid for by cash or the transfer to the Corporation of property

having a fair market value equal to or in excess of the total par

vhlue of sald stock.
|

3. Method of veoting. Each outstanding share shall be

entitled to one (1) vote on each matter submitted to a vote at a

|

meeting of the shareholders. Such vote may be cast 1in person or by

e B
[~ proxy, provided that the perscon or persons named as proxy or

-
i J {
=2 proxies are licensed to engage in the practice of 1in the State of

G-

3 Alabama. No proxy shall be valid after eleven (11) months from the

C° date of its execution unless otherwise provided in the proxy.

BOOK

4. Shareholder must be qualified professiocnal. No

person shall have the right to purchase, own or hold legal title
t;:.: any shares of stock issued by the Corpeoration unless such person
is licensed to engage in the practice of 1in the State of Alabama;
p%uvided, however, that the legal representatives of the estate of

any shareholder who was duly licensed to practice in the State of
Aiabama may continue to hold stock of the Corporation for a reason-
able period of time, not to exceed the term of the administration

nf the estate of said deceased shareholder; but under no circum-
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Corporation.
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legal representatives of sald estate have any
right to participate in any manner whatsoever in any decisions that
niight be made by the shareholders concerning the rendering of
medical services by the Corporation. Except as herein otherwise

provided, the shares of stock of the Corporation may be sold,

i
assigned and transferred without limitation.
E 2. Preemptive rights. Every shareholder of any shares

of this Corporation shall be entitled to preemptive rights in

accordance with the provisions of Section 10-2A-44 of the Alabama

i
Business Corporation Act.

= 6. Dealing in its own shares. The Corporation may
ﬁurchase, take, recelve, or otherwise acquire, hold, own, pledge,
ﬁransfer or otherwise dispose of its own shares, but purchases of
fts own shares, whether direct or indirect, may be made only to the
e#tent of 1its earned surplus. Notwithstanding the foregoing
limitatinn, the Corporation may purchase or otherwise acquire its
;ﬁn shares for the purpose, among others, of;

; (a) eliminating fractional shares; and

| (b) collecting or compromising indebtedness to the

3 Corporation.

i 7. Nonbinding shareholder acts. No person shall have

1

the power to bind the Corporation within the scope of the

C;rparatiun's business or profession merely by virtue of his being

a' shareholder of the

.



_ :'“:~ ii'aa?.-.-'ii_-'.."é‘.' ' ;;' 4 3
A : J
B Foon ; ;
S R g
S
o
ke
RO i L s
A 8 bR =
4 >
|
ﬂﬁﬂ' 8. Relationship of professional. Nothing hereiln
]
contained shall modify any law applicable to the relationship
! :
between one or more of the individuals employed by the Corporation |
to furnish medical services hereunder to patients of the -
§
Corporation and any such patient receiving such services. This .
shall include but not be limited to liakility for tort arising out ‘
of such medical services, and shall also include the confidential
relationship between any individual employed by the Corporation who
shall render such medical service and the person receiving the
same.
|
E ARTICLE FIVE
-t CREATION OF CORPORATION .
£
at ! The names and addresses of the persons creating the
— |
w Corporation and the number of shares of stock of the Corporation
c>
- owned by DENNIS D. CARR, D.M.D., M.D., and LUIS A. GONZALEZ,
=
£ ﬁ.H.D., M.D., which constitute all of the issued and outstanding
shares of stock of the Corporation, are as follows:
]
1
Name Address No. of Shares
| |
DENNIS D. CARR, 1101 Martinwood Lane 500 :

R R A

D.M.D., M.D. Birmingham, Alabama 35235

500

1101 Martinwood Lane
Birmingham, Alabama 35235

LUIS A. GONZALEZ,
D.M.D., M.D.

!
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ARTICLE SIX

CARD OF DIR CRS AND OFFICERS

; 1. Management. The business and affalrs of the
énrpnratiun shall be managed by ite Board of Directors which shall
Sunsist of not less than one (1) nor more than seven (7) direc-
trlurs. The first Board of Directors shall consist of two (1)
directors. The number may be increased or decreased as provided
in the By-lLaws of the Corporation. At least one director of the

Corporation shall be licensed to engage in the practice of medicine

ih the State of Alabama.

! 2. Vacancies. Any vacancy occurring in the Board of

Darectnrs may be filled by the affirmative vote of a majority of
t;lhe remaining directors though less than a quorum. Any direc-~
tErEhip to be filled by reason of an increase in the number of
diractnrs must be filled by election at a meeting of the

sharehnlders.

‘ 3. Authority of directors. The Board of Directors

shall have and may exercise all of the rights, power and authority
timt may be vested in a Board of Directors of a professional
corporation organized under Act 514, Laws 1983 of the Alabama
Léqislature approved July 18, 1983, and effective January 1, 1984, !
aé codified in the Revised Alabama Professional Corporation Act,

except as may be herein otherwise specifically provided.
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i 4. Names and addregses. The names and addresses of
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;
the Board of Directors of the Corporation at the present time are

QE follows:

|

Name Address

DENNIS D. CARR, D.M.D., M.D. 1101 Martinwood Lane

| Birmingham, Alabama 35235
|

LUIS A. GONZALEZ, D.M.D., M.D. 1101 Martinwood Lane

Birmingham, Alabama 35235

5. shareholder not reguired to be director. Members

i
of the Board of Directors need not be shareholders of the

Corporation.

A

% 6, of es, The officers of the Corporation shall
|

include a President, a Vice President, a Secretary, a Treasurer,
ahd such other officers as the Board of Directors may from time to
time determine. Any one person may serve in more than one office,
p}nvided that the President and the Secretary of the Corporation
sball not be the same person. The President of the Corporation
mi.lst be a person licensed to engage in the practice of in the
S%ate of Alabama.

i 7. Officers. The names of the officers of the

chrpnratimn chosen as of the date of the formation of the

cbrpcratiun and the offices which they hold are as follows:

_— —r—— - . S
e SR N 4 i .me X ) -
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LUIS A. GONZALEZ, D.M.D., M.D. President
DENNIS D. CARR, D.M.D., M.D. Secretary/Treasurer

1

8. Officers not required to be director. The officers

:
of the corporation need not be members of the Board of Directors

éxcept +hat the President shall be a member of the Board of

ﬁirectnra.

9. Professional decisions made by profesgional.

anything herein to the contrary notwithstanding, no officer or

)

ni_amher of the Board of Directors who is not duly licensed to

ptractice shall participate in any decisions of the Corporation in

?
connection with the practice of by the Corporation.

10, Subscription agent. The name and address of the

; |
officer and agent designated to receive subscriptions to the

|

capital stock of this Corporation is DENNIS D. CARR, D.M.D., M.D.,

1101 Martinwood Lane, Birmingham, Alabama 35235.

ARTICLE SEVEN

DURATION

iy A ETEm. Tdme L tAEgm RS L Twl b

1. Duration. The duration of the Corporation shall be
p;rpetual: provided, however, that the Corporation may be dissolved
b% an affirmative vote of two-thirds of the issued and outstanding
shares of the stock of the Corporation (excluding all unissued

shares or shares reacquired by the Corporation) at a special

meeting of the shareholders called for that purpose.

N
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P 2. Corporatjion as eeparate entity. This Corporation

éhall continue ae a separate entity independent of its share-

]

ﬂaldars for all purposes during the period of time provided in
I;aragraph 1 of this ARTICLE SEVEN and shall continue notwith-
étanding the death, insanity, incompetence, conviction for felony,
fesignaticn, withdrawal, transfer of shares of stock, retirement
Sr expulsion of any one or more of the shareholders, the transfer
%f shares to any new shareholder or shareholders, or the happening
ﬁf any other event which under the laws of the State of Alakama and
under like circumstances would work a dissolution of a partnership,

it being the aim and intention hereof that this Corporation shall

]

have continuity of life independent of the life or status of its

|
shareholders. No shareholder of the Corporation shall have the

t
power to dissolve the Corporation by his independent act of any

kind, nature or description.

soox ORY mc: 485

| 3. o goodwill. Neither the estate nor the legal
!
]
representative of any deceased, insane or incompetent shareholder

or any shareholder who shall in any manner whatsocever transfer his
{
ownership in shares of the stock of the Corporation shall have any

;
right, title or interest whatsoever in the goodwill, if any, or any

other property owned by the Corporation.

i ARTICLE EIGHT

; DIVIDENDS

1. Declaration. Pividends in cash or property may be

dﬁclared by the Board of Directors and paid only out of unreserved

-1
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nd unrestricted earned surplus; provided, however, that no
dividend shall be paid when the Corporation is insolvent or when
the declaration or payment thereof would render the Corporation

insalvent.

2. Payment in shares. Dividends may be declared and

¥

ﬁaid in the shares of the Corporation from:
f (a) any treasury shares that have been acquired
out of the surplus of the Corporation; and

; (b) the authorized but unissued shares of the
i Corporation.

’
1

In either case, the shares shall be issued at such wvalue as is

fixed by the Beoard of Directors and an amount of surplus equal to

[

ﬁha aggregate value so fixed =shall be transferred to stated

ﬁapital. The amount per share so transferred shall be disclosed

én the shareholders.

g ARTICLE NINE
!

POWERS

? 1. Trangfer or pledge of assets. The Board of

Directors shall have the power to sell, lease, exXchange or make

i : .
any other disposition of all, or substantially all, of the property

/
and assets of the Corporation when made in the usual and regular

course of its business, and to mortgage or pledge any or all of the

s
assets of the Corporation without the authorization or consent of

1

the shareholders.
|

é 2. Assets transferred mnot 1in reqular course of

blusiness. If a sale, lease, exchange or other disposition of all

g
|
; -11~

i
[
}
}
i

L
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?ngasubstantially all of the property and assets of the Corporation,
either with or without the goodwill of the Corporation, is not to
ﬁa made in the usual and regular cours; of its business, it shall
Eirst be authorized by the affirmative vote of at least two-thirds
Sf the outstanding shares of the Corporation at a meeting called

for that purpose.

% 3. action by directors without meeting. Any action

fequired to be taken at a meeting of the Board of Directors or of
a.:ny committee thereof, o¢r any action which may be taken at a
meeting of the Board of Directors or any committee thereof, may be
tﬁken without a meeting if a consent in writing setting forth the
abtinn to be taken, or so taken, shall be signed by all of the
ﬁirecturs or all of the members of the committee, as the case may
b;. Such written consent shall have the same effect as a unanimous
v;te.

t
[

4. By-Laws may confer powers. The Corporation may, in

soox ()41 e AR7

its By-Laws, confer powers upon its Board of Directors in addition
to the foregoing and in addition to the powers and authorities
ekpressly conferred upon it by statute.

| ARTICLE TEN

RIGHT TO ADOPT BY-LAWS

1. Adopting and amending By-Laws. The Corporation

!
i
!
i
!
5!
i

shall have such By-Laws as may be adopted by the shareholders.
'

The power to alter, amend or repeal the By-lLaws adopted by the

sharehnlders or to adopt new By-Laws is hereby vested in the Board

'
]
i
i

i
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a9f Directors: provided, however, that the Board of Directors may
nwooof !
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not amend or repeal any By-Law establishing the number of
directnrs, the time or place of shareholders' meetings, or what
constitutes a quorum of such shareholders' meeting.

2. Action by shareholders without meeting. Any action

x:'aquired to be taken at a meeting of the shareholders, or any
;cticn that may be taken at a meeting of the shareholders, may be
ﬁaken without a meeting if a consent in writing setting forth the
;ﬂticn to be taken, or so taken, shall be signed by all of the
%harehclders entitled to vote with respect to the subject matter
thereof. Such consent shall have the same effect as a unanimous

vote of the shareholders.

3. Waiver of notige. The By-Laws may provide that

#henever any notice is required to be given under either the laws
ﬁf the State of Alabama, these Articles of Incorporation or By~
ﬁﬁws adopted pursuant to the provisions hereof, a waiver in writing
sagned by the person or persons entitled to such notice, whether
b;fnre Oor after the time stated therein, shall be equivalent to the
giving of such notice.

; ARTICLE ELEVEN

]

; ALIFTED PROFESSIONALS

If any shareholder, member of the Board of Directors,
ﬂfficer, agent or employee of the Corporation becomes legally
diaqualified to practice in the State of Alabana, accepts

e:_fnplc:yment or 1is elected to a public office which, pursuant to

J
I

13-
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Wwﬁxisting law is a restriction or limitation upon his practice of
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J he shall sever all relations which he has with the Corporation
éf every kind, nature and description, including specifically, but
ﬁat exclusively, his financial interest in the Corporation, his
membership on the Board of Directors, his position as an officer
of the Corporation or his position as an employee or agent of the
darpnratinn, as the case may be.

E ARTICLE TWELVE

PURCHASE OF STOCK

.
i
1.

| The price at which the Corporation or its shareholders
ﬁay purchase, or be obligated to purchase, the shares of stock of
the Corporation of a deceased, retired, expelled or disqualified
shareholder and the price at which such deceased, retired, expelled
n? disqualified shareholder shall be required to sell his shares
tﬁ the Corporation or its other shareholders, shall be fixed by the
By-Laws of the Corporation. The particular By-lLaw or By~Laws of
the Corporation governing the foregolng may be in the form of a
c:'ic:ntrac:t between the Corporation and all of the pregent share-
hElders and their heirs, executors, administrators, successors and
aésigns. In the event that the By-~Laws of the Corporation shall
nbt fix the price at which such sale and purchase shall be made as
afnresaid, then the price for such share or shares of the stock of
tﬁe Corporation shall be the book value thereof at the end of the
month jmmediately preceding the death of, or disqualification of

the shareholder. Book value shall be determined by an independent
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certified public accountant employed for such purpose, from the

5anks and records of the Corporation by the regular method of

ﬁccﬂunting employed by the Corporation. The determination by the

éertified public accountant of book value shall be conclusive on ™
Ehe Corporation and its shareholders. '
é ARTICLE THIRTEEN v
| AMENDMENTS
E The Corporation reserves the right to amend, alter or
ﬁepeal any provieion contained in these Articles of Incorporation
QY a vote of two-thirds of the issued and outstanding shares of the
dﬂrpnratiun (excluding treasury shares), and all rights conferred
P ;n shareholders herein are granted subject to this reservation.
% 1 ARTICLE FOURTEEN ..
| ;%" i COMPLIANCE WITH LAW
Q : 1. Operatjion pursyant to law. The Corporation shall
Cii ﬁat carry on or exercise any of the objects, purposes or powers
% h%arein authorized except in full compliance with and under such

licenses or other authority as may be required by the laws of the

State of Alabama and in no event in violation of said laws.

i . ; :
! 2, Governing law. The Corporation shall be governed

h? all laws governing or applicable to corporations, where !
i
applicable and not in conflict herewith, including but not limited

to the "Alabama Business Corporation Act."
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IN WITNESS WHEREOF, the undersigned have hereunto set
l}is hand and seal on this the /31?{ day of @:Qﬂlzé/ ; 1990,

) Dl

Dennis D. Carr, D.M.D., M.D. '

[ QS T ¥ —

g A. GnnL,z’}l’ez,{ﬁ.H.D M.D.
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EXHIBIT A
TO
ARTICLES OF INCORPORATION

| All of the shares of stock subscribed for by the '

subscribers listed below are issued and hereby declared to be fully -«
paid stock:

E No. of ‘
Hame Shares Amount Address
»
;
DENNIS D. CARR, 500 $500 1101 Martinwood Lane
D.M.D., M.D. Birmingham, Alabama 35235
LUIS A. GONZALEZ, 500 $500 1101 Martinwood Lane
D.M.D., M.D. Birmingham, Alabama 35235
|

|

by "
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STATE OF ALABAMA

SHELBY COUNTY

t
4
!

Before me, the undersigned, a Notary Public in and for .
sald State and County, personally appeared DENNIS D. CARR, D.M.D.,

M.D., who, being by me first duly sworn, deposes and says that he
is the agent of GONZALEZ & CARR, P.C., designated by the persons

creating this Corporation to receive subscriptions to the capital
stock of sald Corporation; that the foregoing is a true and correct '
list of the subscriptions to the capital stock of said Corporation,
together with the number of shares subscribed for by each, and the
amount paid therefor, and that all of said subscriptions have been

paid for in cash.
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Sworn to and subscribed before
me on this the /3K day of

_Ll%&¢4L , 1990.

|
| /Q@&@ﬁcﬁf%wu
; ’ Notary Publi

MY Commission expires: !/?7?51
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Dennis D.

Carr, D.M.D., M.D.
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OFFICE OF THE SECRETARY OF STATE
i State of Alabama
| PERRY A. HAND
| SECRETARY OF STATE
|
! NAME RESERVATION CERTIFICATE
| FOR
{ Gonzalez & Carr, P.C.

}

I, Perry A. Hand, Secretary of State of the State of Alabama,
having custody of the Great and Principal Seal of said state, do
hereby certify that pursuant to the provisions of Section
:10~2A-26, Code of Alabama 1975, based upon an examination of the
‘corporation records on file in this office, the corporate nhame .
"Gonzalez & Carr, P.C." is reserved as available.

'mhis domestic corporation name 1is proposed to be incorporated in
1Jeffersan County and is for the exclusive use of Richard Duke,
‘one Independence Plaza, Birmingham, AL 35209 for a period of cone
Mundred twenty days beginning January 11, 1990 and expiring
‘May 12, 1990.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed!
the Great Seal of the State, at
the Capitol, in the City of
Montfgomery, on January 11, 15990,

o - ”
e {-“"“:-"" "/
ST ot A
[ S

Perry A. Hand
Secretary of State
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State of Alabama
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CERTIFICATE OF INCORPORATION
OF

Gonzalez & Carr, P.C.
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: The undersigned, as Judge of Probate of __Shelby ' County,

.S'tﬂfe of Alabama, hereby certifies that duplicate originals of Articles of Incorporation for the

. f .
incorporation of Gonzalez & Carr, P,C, , duly

signed pursuant to the provisions of the Alabama Business Corporation Act, have been

received in this office and are found to conform to law.

!ACCOHDINGLY the undersigned, as such Judge of Probate, and by virtue of the authority

vested in him by law, hereby issues this Certificate of Incorporation of

! Gonzalez & Carr, P.C. , and attaches

herétﬂ a duplicate original of the Articles of Incorporation.

" i

fGIVEN Under My Hand and Official Seal on this the 18th day of
| April , 19 _90 {
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