Division of Corporations
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Department of State ' ‘ . 7
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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

November 6, 2001

DAVID E PRINCE
PO BOX 281816
TAMPA, FL 33687 . . : ' : -

SUBJECT: DON WEBSTER, INC.
Ref. Number: W01000025562

We have received your document for DON WEBSTER, INC. and your check(s)
totaling $78.75. However, the enclosed document has not been filed and is being
returned for the following correction(s):

The document must contain writien acceptance by the registered agent, (i.e. "l
hereby am familiar with and accept the duties and responsibilities as Registered
Agent.)

Please return the original and one copy of your document, along with a copy of
this letter, within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6926. o o

Gina McLeod

Document Specialist 7 Letter Number: 201A00060329
New Filing Section

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF IN‘CORPORATION.
OF
DON WEBSTER, INC.

A FLORIDA CORPCRATION

Tc the Secretary of State:
The undersigned acting as incorp

Florida Statutes, adopts the
for such corporation.

ARTICLE I
NAME

The name of the corporation shall be Don Webster, Inc.

ARTICLE II
DURATION

The duration of the corbordtion is perpetual.

Article III
PURPOSE
The purposes of the corporation are:
1. To market dental provision plans,’

2. To market health insurance plans,

3. To engage in any other lawful purpose. -
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following Articles of Incorporation



ARTICLE IV

CAPITAL STOCK

The aggregate number of shares Whlch the corporation is authorized
to issue is 100. ’

Such shares shall be of a single class and shall have a par value
of one dollar ($1.00).

ARTICLE V

PREEMPTIVE RIGHTS

Each shareholder of the corporation shall ' have the right to
purchase or subscribe for, at the par wvalue thereof, a pro rata
portion of: B .

1.

Any stock of any class that the corporation may issue or
sell, whether or not exchangeable for any stock of the
corporation of any class or classes and whether or not
of unissued shares authorized by the Articles of
Incorporation as originally filed or by any amendment
thereof or out of. shares of stock of the corporation
acquired by it after the issuance thereof and whether
issued for cash, labor done, personal property or leases
thereoi; - - . . )

Any obligation that the corporation may issue or sell
which is convertible into or exchangeable for any stock
of the corporation of any class or classes or teo which
is attached or pertinent any warrant or warrants or other
instrument or instruments conferring on the holder the
right to subscribe for or purchase from the corporation
any shares of its stock of nay class or classes. -



ARTICLE VI
BOARD OF DIRECTORS

The number of directors constituting the initial Board of Directors
of the corporation is one (1)." Said director(s) shall have the
authority and power to increase or decrease the number of serving
directors within the limits above provided. The Board of Directors
may

The name and address of each person who is to “serve as a member of

the initial Board of Directors are: .

NAME o | - Hborass

Donald Webster , " 11520 Leanne. Lane
Tampa, Florida 33637

ARTICLE VII

DIRECTORS' INDEMNIFICATION

1. The corporation shall indemnify any peérson who was or is a
party or is threatened to be .made a party to any threatened,
pending or completed action, suit Oor proceeding, whether civil or
criminal, administrative or  investigative, by reason of the fact

that he is or was a director, officer, employee or agent of the

corporaticn, or is or was serving at the request of the corporation
as director, officer, employee or ‘agent of another corporation,
partnership, Jjoint wventure, trust or other enterprise, against
expenses {including attorneys' fees), Jjudgments, fines and amcunts

paid in settlement, reasonably incurred by him in connection with

such action, suit or proceeding, including any appeal therecf, if
he acted in good faith or in a manner he reasonably believed to be
in or not opposed to the best interests of. the corporation, and

with respect to any criminal action or proceeding, of ke had no

reasonable cause.to believe his conduct .was uniawful. However,

with respect to any action by or in the right of the corporation to

procure a judgement in its favor, no indemnificafion shall be made
in respect of any claim, issue or matter as “to which such person is

adjudge liable. foxr negligence or miscOnduct,in,therperformance of.

his duty to the corporation unless, and only to the extent that,
the court in which such action .or suit was brought determines, on
application, that despite the adjudication of liability, such



person is fairly and reasonably entitled to_indemnity in view of
all the circumstances of the case. Any indemnification hereunder
shall be made only on a determination by a majority of shareholders -
that indemnification is proper in the particular circumstances
because the party to be indemnified has met the applicable standard
of conduct. Determiration of any action, suit or proceeding by

judgment, order, settlement, conviction or on a plea of nolo. .~ 7

contendre or its equivalents shall not, of itself, create a
presumption that the party did not meet the applicable standard of
conduct. Indemnification heretnder may be paid by the corporation
on advance of the final ~disposition of any détion, suif or
proceeding on preliminary determination that the director, officer,
employee or agent to repay such amount, unless it is ultimately
determine that he/she is entitled. to be indemnified by the
corporation as authorized in this section. = e R

2. The corporation shall alsc indemnify any director, officer,
employee or agent who has bBeen successful in defense of any action,
suit_or proceeding, or in defense of any claim, issue or matter
therein, against all expenses, including attorneys’ fees,
reasonably incurred by him in connection therewith, without the
necessity of any independent determination that such director,

officer, employee or agent met any appropriate standard of conduct.

3. The indemnification provided for herein shallicontinue as to ..

any person who has ceased to be director, officer, employee or ~

agent and shall inure to the benefit of the heirs, executors and ... ..

administrators of such person.

4, In addition to the indemnification provided for herein, the
corporation shall have power to . make any other or further
identification except an indemnificationiagainst gross negligence
or willful misconduct, under -any resolution or agreement duly
authorized by a majority o©f disinterested directors or duly
authorized by a majority of the shareholders. o

5. If any expenses or other amounts are paid by way of
indemnification, otherwise than by court order or action by the
shareholders, the corporation shall, not later than the time of
delivery to the shareholders of written notice of the next annual
meeting, unless such meeting is held within three (3) months form
the date of such payment and, in any event, within fifteen (15)
months from the date of such payment, deliver by mail to each
shareholder of record at the time entitled to vote for the election
of directors a statement specifying the persons paid, the amounts _
paid and the nature and status at the time of such payment of the
litigation or threatened litigation.



ARTICLE VIII o
STOCK TRAMSFERS

CORPORATION'S RIGHT OF FIRST REFUSAL _T

No share holder shall have the right to sell, assign, pledge,
encumber, transfer or otherwise dispose of any of the shares of the e -
corperation without first offering such shares for sale to the
corporation at the net value thereof.” ~ °~ = ___ . . o 0 ..

Such offer shall be in writing, signed by the sharehoclder: shall be
sent by registered or certified mail to the corporation at its o
principal place of business; -and shall remain open for acceptance ¢
by the corporation for a period..of thirty (30) days from the date o
of mailing. If the corporation fails or reflises within such period
to make satisfactory arrangements for the purchase of such shares,
the shareholder shall have the right to dispose of this shares as

he/she may see fit. -

On the death of any shareholder, the corpdration shall have the

right to purchase all shares owned by such shareholder immediately

prior to his.death on the terms set forth above, and this provision T
shall be binding on the executor, administrator..or personal
representative of each shareholder. Each share certificate issued -
by the corporation shall have printed or. stamped thereon the
fellowing legend:

"THESE  SHARES ARE HELD SURJECT TO CERTAIN TRANSFER
RESTRICTIONS IMPOSED BY THE ARTICLES OF INCORPORATION OF THE
CORPORATION. ~"A COPY OF SUCH ARTICLES IS ON FILE AT THE PRINCTIPAL
CFEICE CF THE CORPORATION.™ o

ARTICILE IX
PRINCIPLE PLACE OF BUSINESS AND MATILING ADDRESS

The principle place of business and the mailing address of this L
corporation is to be located at: : C- : -
11520 Leanne Lane i , . ]
Tampz, Florida 33637 . R —

in the City of Tampa, County of Hillsborough, State of”Floridé, and
may transact its business and maintain offices for such purposes at :
such other places either within or without this State. . - S e



ARTICLE X
INCORPORATORS
The name and address of each incorporator is: - : - -
NAME - - . ' ADDRESS - -
David E. Prince - 4519 Ashmore Drive 7 -

Tampa, Florida 33610

les Ao T

Bavid E. Prince
Incorporyator

ARTICIE XI
REGISTERED OFFICE AND AGENT
Bre registered office and agent is:
HEME ADDRESS

David E. Prince 4519 Kshmore Drive . . .. . o
Tampa, Florida 33610

I hereby am familiar with and accept the duties and
responsibilities &s Registered Agent. - -

T N

bav1d E. Prince ' ) : o
Register Agent




