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Enclogad are the articles of incorporation for American
Dental Benefit Consultant, Inc. andeheck #2173 for
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DMERICAN DENTAL MENEFTY CONSULTANL, INC,. fhi%ﬂ{g?‘.'ﬁé”}:‘,’ o,

Tho undorolgnoed vubneribor of thu Articlos of Incorporalion,
a natural porvoh gowpotent to contract, horeby assmoclato horpell to
Form a corporation under the laws of the Btato of Florida.
ARTICLE I. NAME

Tho name of this corporation ls:

AMERICAN DENTAL BENEFIT CONSULTANT, INC.

ARTICLE IIX. NATURE OF BUBINESS

The Corporation is a corporation for profit and is organized
for the following purprses:

(A} To provide consultation and advice concerning dental
benefit programs to employers with existing dental
benefit plans and employers seeking to implement new
dental benefits.

(B} "YWo engage in any lawful bun.'ness or activity for which
the corporation is organizec .~ rpouant to the provisions
of the Florida Business Corpn..ation Code and as above
provided.

(C) To make gifts of its property or cash either to chari-
table organizations or otherwise, when deemed in the
interest of the corporation. To alsc adopt such pension
profit sharing, stock option and deferred compensation
plans for officers, employees and directors and to
grant such stock options to officers, employees,
directors, and others as the Board of Directors may
deem to be in the best interest of the corporacion.

(D) To render service, manufacture, purchase or otherwise
acquire, and to own, mortgage, pledge, sell, assign,
transfer or otherwise dispose of, and to invest in, trade
in, deal in and with, goods, wares, merchandise, real and
perscnal property, and service of every class, kind and
description; except that it is not to conduct a banking,
safe deposit, trust, insurance surety, express, railroad,
canal, telegraph, telephone, or cemetery company, a
building and loan association, mutual fire insurance
association,cooperative association, fraternal benefit




businosy Is One Thousand Pollars ($1,000.00).
ARTICLE V., TERM OF EXISTENCE

‘Thin corporatlon shall have porpetual oxintoenco.

ARTICLE VI. ADDRESS

Thoe pont offlce addross of the prineipal office of the
corporation in tho 8tate of rlorida is:

5425 VYarna Boulovard, Jackoonville, Florida, 32205,
The roglstored agent at such address shall beo:
Wandoll S. Morrison

Tho Board of Directors may from time to time move the office
to any other place ln Florida.

ARTICLE VII. DIRECTORS

The initial Board of Directors of the corporation shall
coneist of 1 menmber, The number of directors may increase or
diminish from time to time, but should not be less than one. The
name and post offlce address of the momber of the first Board of
directors of this corporation is!

NAME ADDRESS
Wendell S. Morrison 5425 Verna Boulevard

Jacksonville, Florida 32205

ARTICLE VvIlI. SUBSCRIBERS

The names and post office addresses of the subscribers of
these articles of incorporation are:

NAME ADDRESS

Wendell S. Morrison 5425 Verna Boulevard
Jacksonville, Florida 32205

ARTICLE IX. MISCELLANEOQUS

This corporation shall have the right to amend or repeal any
provision contained in these articles of incorporation and any
right conferred upon the stock holders is subject to this
provision.




Ownoruhip ot vLtock in thin corporation slhiall nol Lo roequiroed
Lo make any porson oeligible to hold oltice or to become a dlirector
ln thiu corporatlon.

The ntockholdore, or any two or more of thom, may by agroement
recordoed in the minute book of thls corporatlon, impose wuch
rostrletions on tho nole, trausfor or encumbrance of tho vtock iIn
thly corporatlon ownod by thoe nubscribors to such agreoment ao thoy
may wvoo [Llt. Tho by=laws of this corporation may impose any
ruslbrletion of Lhe wsale, transfor or encumbrance of Lhe stock of
thls corporation as may bo lawful undor tho statutos and laws of
the Stato of Florida whon ouch by-lows ip adoptod or amonded.

Any vsubscrliber or ptockholder present at any meoting, either
in porson or by proxy, and any director prosent in poroon at any
mooting of the Board of Direcctors shall be conclusively deomed to
have reccoivod proper notlco of such moecting unless he shall wmake
objgction at such meeoting to any dofocts of insufficicency of
notice.

Any contract or other transaction between the corporation and
one or more of ite directors, or between the corporation and any
firm of which one or more of its directors are members or
cmployeces, or in which they are interested, or between the
corporation and any corporation or asancilation of which onec or more
of its directors are shareholders, members, directors, officers, or
employees, or in which they are interested, shall be
valid for all purposes, notwithstanding the presence of the
director or directors a® the meeting of the Board c¢f Directors of
the corporation, which acts upen, or in reference to such contract
or transaction, and notwithstanding his/her or their participation
in such action, if the fact of such interest shall be disclosed or
known to the Board of Directors and the Board of Directors shall,
nevertheless, authorize, approve or ratify such contract or
transaction by a vote of majority of the directors present, such
interested director or directors to be counted in determining
whether a quorum is present but not to be counted in calculating
the majority necessary to carry such vote. These provisions shall
not be construed to invalidate any contract or other transaction
which would otherwise be valid under the common laws and statutory
law applicable thereto.

The Board of Directors is hereby specifically authorized to
make provisions for reasonable compensation to its members for
their service as directors, and to fix the basis and conditions
upon which such compensation shall be paid. Any director of the
corporation may alsec serve the corporation in any other capacity
and receive compensation therefor in any form.

The name and address of the initial registered agent is:

Wendell S. Morrison 5425 Verna Boulevard
Jacksonville, Florida 32205




pocioty, ntate lalr or oxposition.

(14 "To contract dobts and borrow money, lsouwe and uwoll or
plodge bondoe, debenturen, notos and othor ovvidoencos of
lndobtodinoasy and oxeeuto ouch mortgagewn, Lronofors of
corporato proporty or othor lnstrumonts Lo secura the
payment of coyporate indebtodness avs roquired.

(1"} To purchasoe tho corporato aspots of any othor
corporatlion and engage in thoe psame or othor charactor of
businenuy.

(G} "o ondorseo, purchase, hold, sell, transfor, mortgago,
plodgo or othorwise dioposo of tho shareo of tho capital
stock of, or any bonds, securiticos, or other ovidencoe of
indobtedness created by any othor corporation of the
State of Florlda or any other state or governmmoent, and
while ownor of sBuch stock to exercise all the rights,
powors, and privileges of ownorship, lncluding the right
to vote such satock.

(H) To become guarantor or surety for any person, firm or
corporation for any purpose of transaction whatsoever.

All of the foregoing in this article shall be construed
ag both objects and powers. The enumeratlon of ppecific powers and
purposes i8 not intended to restrict or limit in any way the powers
or purposes of this corporation.

ARTICLE III. CAPITAL STOCK

The corporation shall be authorized to issue its common stock
in accordance with the provision of section 1244 of the Internal
Revenue Code of 1954, as amended, pursuant to such prior plans as
it may from time to time adopt at its first organizational meeting.

The maximum number of shares of common stock the corporation
shall be authorized to have outstanding at any time shall be One
thousand (1,000.00) shares of common stock of the par wvalue of
$1.00 per share; and the corporation shall not begin business until
it has received consideration of a fixed value, which shall not be
less than $1,000.00 for the issuance of its shares of common stock.

None of the holders of shares of common stock of the
corporation shall be entitled as a matter of right of purchase,
subscribe for or otherwise acguire any new or additional shares of
capital stock of the corporation of any class, or any options or
warrants to purchase, subscribe for or otherwise acquire any such
new or additional shares.

ARTICLE 1V. INITIAL CAPITAL

The amount of capital with which this corporation will begin




ARTICLE X, INDEMNITY

Thin vorporatlon is authorized to lndomiify any direetor,
oifleor, uve enployvo, or f{ormuorn director, ofticer or viployoee of
thin corporation, or any porson who may have sorvoed ot Lt roquont
an a dlroctor, offlcor, or employve of anothor vcorporation in which
it ownus wshares of capital stock, or of which it in a croditor,
againsl oxpenuuy actually and noceossarily ifncurred by him/bor in
connection with thoe defonse of any action, sullb or procueding in
which ho/sho lu made a party by roason of bolng or having boen sush
dlroctor, officor, or omployee, oxcopt in rolatlon Lo mabtors as to
which he/she shall be adjudged in aueh action, muit, or proceoeding,
it shall bo found by the majority 1In the mattor of conl.rovoray
(whethor or not a quorum) that it was to the Lntoroswts of this
corporutlon that such sottloment be wade and that such director,
officor, or uvmployco wap not guilty of negligonce or misconduct.
Such dndemnification or reilmbursement shall not proclude such
director, offlcor, or employec from exercising any r ghts Lo which
he may beo entitles under the by-laws or otherwise.

ARTICLE XI. AMENDMENT

These articles of incorporation may be amendod in the manner
provided by law. Every amendment shall be approved by the Board of
Directors, proposed by them to the stockholders, and approved at a
stockholders® meeting by a simple majority of the stock entitled to
vote thoreon, unless all the directors and all the stockholders
sign a written statement manifesting their intent that a certain

amendment of these articles of incorporation be made. “ten 5
Pt
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ARTICLE XII. EFFECTIVE DATE -
= P 2
These articles shall be effective, and incorporatedg:}t’-istagndg
shall commence, as of May 15, 1996, YA m
5”51'1 - )
Dated: May 06, 1996. %ﬂf‘ '_'_
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N e

"Incorpgrator"

ARTICLE XIII. REGISTERED AGENT'S ACCEPTANCE

I, Wendell S. Morrison, accept the responsibilities of
registered agent of AMERICAN DENTAL BENEFIT CONSULTANT, INC.

- ) .

"Registered Agent"
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SECRETART OF STATE

TALLAHASSEE, FLORIDA

IN WITNESBS WHEREOF, tho undoernlgned incorporators, boin
natural poi.sons conpotent to contract, have herounto sot thc?r
hand and aftixed their soal this 6th day of May, 1996.
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WENDELL 5. MORRISON

S8TATE OF FLORIDA )
(] ]
COUNTY OF DUVAL )

I HEREBY CERTIFY that on this day, before me, a Notary
Public duly authorized in the State and County named above to take
acknowledgments, personally appeared

WENMZLL S5, MORRISON

to me known to be the persons described as Subscribers in and who
executed the foregoing Articles of Incorporation, and he/she
acknowledged before me that he/she subscribe to these Articles of
Incorporation.

WITNEBS my hand and officlal seal in the County and State
named above this 6th day of May, 1996. .-
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e P o 52. 16~ Notary Public, State Jf Florid:

No. CC 304868 My commission expiresA_ £/>7/¢
tonced Thr @MCicial Nalary erpire




