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From: David Thomas
PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILIE AMENDMENT TO APPLICATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
{Pursuin Lo = 677 1304, F.8)

SECTIONT
(1-3 MUST BE COMPLETED)
F 1A 3000

(Ducument numbes of corperaton L known}
Beacon Health Options of Califurnia, Ine,

. Califorsia

{Name of carparation as 11 appears on the reeords ol the Deputmens ot Stased

L 07052016
>,
(Incorparated under Jaws ot

(Naie authonized te do busines< in Floniday
SECTION T
{4-7 COMPLETE ONLY THE APPLICABLE CHANGLES)
4. T the amendment changes the name of the corporaton, whea was the chanpe
. Tarch & 072 5
incnrporation’ March §, 202

ctfected under the lows atf s junsdiciion of

_ Carclon Behavioaal Health of Calitornia, L.
z

{Name of cotporation atter the amendment. adding suttix

- L

‘ =1
" " 1] —— H .

"corporation.” “company.” or Tinsorperatad,” or approBniate abbrianog,
not contatned m new name of the corpetativn) = L
v —tl ]
- . N -Is.-.'.n-
. . ; . . . Lo,

(15 new same 1s unavmlable n Florida, enzer aliermate corporaie name adopied tor ihe purpose o ransaching busiiess ic FI&Ra
(Y20 B i
el

O i7the amendment changes the pernad o duiavon, mdicate new pened of duranion -
P
7
(New Jurateon)
7 s

the amendiment chanaes the jurisdiciion of ncorpozstion, indicineg new jurnisdicton

(New ensdictiun
w

b

I amending the vogistered asent and/ov registered nitice address in Flovida, enter the name nf the
new registered agent and/or he new registered oflice address:

Mg of Now Revistered Agent

tFlorickr sireet ddresy)
Now fevieered Office Adidresy

L Flonda
oy, (i Codey
New Reaistered Agent’s Sionature, if changing Registered Aagent:
Fhereli acee the appointmen: as reguisiored agent

fam jumilior with and aceept e obhgains of the position

Nignatire of New Registered Avent, i clemgmg

FI6 0 MY 0w el Rlunes Ol
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I Remove
10, Areched 1s a comificate of decument of ssmilar import. evidenging the artendment, autheateared nod more than 20 davs prior o deliven
ol tlwe ujpphculmn o the Depattment of Stale, by the Seereluy of State o othier ofhicial huving custedy o corporate recunds i the punsdictien
under the s of wingh s incorperated

[

Chignatur e ef a directar, president or ather otfficer - 1170 the hands off
arccener o ether court appotnted fiduciuy. by thal ducnuy)
101 DAVIS SECRETARY
(Typed o printed ame of peeson senmg

i Nitle of person sieni)

FILING FEE 33500

FInX -4 20 W Kleswar Ul
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California Secretary of State

Business Programs Division
1500 11th Streel, Sacramento, CA 95814

Request Type: Cenified Conies Issuance Date: 05/19/2023

Entity Name: Carelen Behavioral Health of Copies Requested: 1
California, Inc. Receipt No.: 004263409

Farmed In: CALIFORNIA Certificate No.: 110243926

Entity No.: 1632110
Entity Type: Stock Corporalion - CA - General

Document Listing

Reference # Date Filed Filing Description Number of Pages

B1435-8737 03/08/2023 Restated Articles of 5
Incorporation

s%  esas  master  smtmives El‘ld Or I[Si snrsrates  mmsars aven

I. SHIRLEY N. WEBER, PH.D., Caldornia Secretary of Slate, do heraby cestify on the Issuance Date, the
attached document{s) referenced above are uue ano coriect copies and were filed in this ofiice on the
date(s) indicated above.

IN WITNESS WHEREQF. | execuie Lhis
certificate ang affix the Great Seal of the
Siaie of California on May 19, 2023,

—

A 3 ——/‘13)~

—

SHIRLEY N, WEBER, PH.D,
Secretary of State

To verify the issuance of this Certificate. use the Certifcate Nc. above with the Secretary of
State Certification Verification Search available at bizfileOnline. sos.ca.qov.

Page i of6

From® Dawd Thomas



el

1,
1

Veritication

~

icate

iy

CTorot

Page 05 of 10 2023-05-22 10:33:28 CST 12722623573 From: Davic Themas
I
Far CfMce Use Only
AMENDED AND RESTATED File No.: BA20230425985
ARYICLES OF INCORIPORATHIN Date Filnd: HEMA23
or

BEACON HEALTH OPTIONS OF CALIFORNIA, INC.
The urdersigned, Briane C. Duily and Kathleen S. Kieter, hereby certify that:

l. They are the duly elected and acling President and Secretary, respectively, of Beacon
Health Options of Californis, Ine., with Califoruin Entity Nuinber: C1632110,

2. Tne Articles of [ncorporation of this corporation e hereby amended and reszated in full
us failows:

ARTICLY
NAME

The narme of the orporetion is Carclon Behavioral Health of Catitonia, Ine.

ANRTICLE 2
PURPOSE

The pupose of the corporation is 1o engage in any lawiul aci or sztivity for which a corpuratic:
way by wsganiced under the Genera! Corporadion Law of the Siate of Catifornia other than the bankiisg
husicess, the trust company business o1 the practice of o profession purmitted to be inzorparuted by the
Calitamia Comarations Code. Specifically, the corporation is organized to sell risk-bused pre-paid mental
health care products and operate as & herlih-gire service plan under the Calitumia Knox-Keene Act,

ARTICLE 3
AUTHQRIZED CAPITA) STOCK

The corporation is munorized 1a issue one class of siozh, which shalt be designuied as “Cemmon
Stoek.” The mumber of authorized shares of Conmon Stock is one thousand (1,0003,

ARTHILE 4
BYLAWS

bxcept as provided in Scetion 2.2 of the Californio Corporations Cade. the Hoard of Dicectors of
the corparetion shail have the power 10 ndopt, amend or repeal the Bylrws of te corporation or adopt new
Bvlaws.

ARTICLE S
BOARD OF DIRECTORS

Secten S, 1, Management. A Bosrd of Directors shalt menage the business of the comoration. The
directors stall have all of the qualifications, powers nnd authoiity and shall be subject 1o ull applicable
linitaiions as sct forth in the California Corporations Cede. The number of directars of the corporation
shall not be less than five (51 zor more than nine ($). with the exgct number to be speciticd frum time 10
tine in the mnnner provided in the Dylaws.

Secoon 3.2 Vuvauey, Aoy vacancy o the Hoard of Dircelars cansard by death, resignation,
diaqualification, increase in the number of direclors, or otherwise may be, at the discretion of the Board of

®ITIS FO AdEmjelses wBTUISFITTED Agq pesTessy N AQ:S £ZOZ2-80.°E8 LS/8-STEPIg
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MDireciurs, filled by a majority vote of the remaining directors (whether a2 1oz such directon constitute a
quorum} or lefunfilled until the nexe aunual meeting of shawreholders. | the Board of Direciory fitls sucha
vacancy, the new director shall seove until the next annual meeting of the sharcholders. The failure of the
Board af Direstors or the sharehniders to (1l one or more vecancies on the Board of Directors or to eleci s
futl Board of Wirectors shall not in any way prevent or restrict the Boerd of Directlors from «xercismg the
powens of the corparation or from direeting its business and afthirs,

Seciion 5.3, Removed of Directors, A dirsctor may be removed, with or without canse, gs approved
by the awstanding shares of Commen Stock; provided, however, no direcior may be removed (uniess the
etite Board of Divclors is removed) when the votes cast egainst rainoval, or not consenting in writing to
the remeval, would be sufTicient 1o elect the director if voied cumulatively atan election vt which the seme
1otul ntenber of voles werg cast {ern, i the action is 1zken by writlen consent, all shaves entitled to vote were
vated and the entire pumber o directars authorized at the tume ofthe direclor's most recent gieciion weie
tien being elected.

ARTICLE 6
SHARENOLDER MEETINGS

Secivt 6,1, Starcholder Meetings. All creetings of sharelolders shuli be beid at any place within
oc outside of the Stnte of Culifarnia, or may be held by electranic nansmissicn ar other means of ramote
camauinicadion, us may b specified in the Bylows of the corporution, as from Lime o time in effecy, or e
may be desipeaied by the Board of Directors or the President of the corporetion calling the meeting.

Section 6.2 Vuiimg Kighia, Livery shareholder of the conporation shall have the right, at every
shaieholder meeting, 10 vae vole for each share nutsianding in his same oa 1he books of the carporation.

ARTICLE 7
INDEMNIFICATION

Section 7.0 The linbitiny of Eligible Persons for monelary damages shall be ¢limingiea to the fnllest
catent permiited by the Catiforsia Corporations Code, and the corporativa shall indemuifly every Eligible
Peeson aguinst all Liavility and Expense that may be iccurred by kim ar her in cennection with or res:lting
Peemn any: Clanbn o she fullest evtent authorized o permitted by the Cadiforsin Corpoiations Code, or
vilterwise consistent witl the public policy of the Staw of Califurnia. s furtherange of the foregoing, and
nat by way of Bimitation, esvery Bligibie Person shall be indemnified by the corporation agatnst all Liabilie
and reasonnble Expense that may be incurred by him o1 her in connectian with or resutting from any Clain,
{ad ' such Lligible Person is Wholly Successful, on the merits or oiherwise, with respect 1o the Claim, or
{hy i ner Whally Suceessfof, then i such Eligible Persun is detennined o have acted in good faith, in what
le o1 she reasanably beliesed o be the best interests of the corporation or at least not opposcd 1o its best
interests and. in addivion, with respect Lo any eriminal Claim is deteaiined to have had cepsonable cause to
butivve that his or her cunduct was lawful or had ne ressanable cause to believe that his or her condus: was
unlawful. Toe weriination of any Claim, by judgment, order, settlaneat {whether with or witheus count
approval). s conviclion or upon a plea ol guilty or of #olo conterdere, or its equivalent, shall not crese a
presumption that an Eligihle Person did not meet the standards of conduct set forth herein. The actions of
an Lligibie Person with respect 16 ai employee benetit plan subject ta the Employes Relirement Income
Becurity At ul 1974 shall be deemed 1o huve been tsken in what the Eligikle Person reasonnbly helieved
1o be the Dest interests of e corporation or at Teast not opposed (¢ {is best inicrest i the Eligible Person
reasonably befieved be or she was acting in conformity with the requirements of such Act, or he or she
senvonably believed his or ber sctions 1o be in the interesis of the panticipanis in or beneficiaries of the plan,
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72 Definitions. For puipeses of this Anticle:

The wroy “Claiin™ shali include every nending, thregiened or completed clain, action, suit
ar praceeding und atl related appeals (whether brought by or in the right of this corparation
or any other comuomiion or othorwiss), civil, ceiminal, administrative or investigslive,
formai or infoamal, in which an Eligible Pessor, may become involved as a party or
otherwise (1) by reason af his or her being or having been an Cligible Person or (i) by
reasen of any action taken ur not tikea by Lirn ar her in his or her capacity us an Eligible
Persar, whether or nol he ar she coatinued in that capacity a1 the time the Linbility or
Expense shall bave been incirred.

The ean “Eljgikle Person™ shall mean every person (and the estate, heirs and persynal
representaiives of such purson) whe is or wes a director of the corporation or who, whilc o
director oi' the corporstion, is or was serving at the request of the corporstion a3 a dicector,
ofticer, pruiner, truster, employee, meber, moauger, epent (s defined in Section 317 of
the Calilzini Corpoeations Cede) ve (duciary of any other corporation. partnership, joina
verture, wust, empleyee benefit plan, limited Hability company or other organization or
entity, whether for prefit or not. An Lligilie Pecson shalt sigo be considerod to have been
serving ey g director of ar employee berelit plan at the request of the corporation i his or
her duties te the comporation also imposed dulies on, or giherwise invalved servives by,
him ¢r her ta the phan o o prsticipants in ar beneficiares of the plan.

he tenas “Liabiiny™ and “Bapense” shal! include, but shail ot be limited 10, counsel feey
and dizbupseinents and amounts of judgments, fiues or penaities sgainst (including excise
lexes asyessed with respect 1o an emplovee beneiit plan), and amounts paid in settlesen
by vr o behali of, an Eligible Person.

The ieem “Whully Successful” shall mean (i) ermination of gny Claim, whether on the
mesits o1 otherwise, against the Eligidle Person in question without uny finding of lisbilivy
o guilt againsl hiov or her, {ii) approval by a court or agency, with losewledge of the
wdemnity hawin provided, of o setlemead of any Claim, v (i) the expiration of a
vensonable period of time afler the threatened naking of sny Cleim  withew
commenement el ag action, suit or proceeding and withous any payment or promise made
tooanduee a settlement,

The term "goainiion” ieludes all constituent entities in o consolidution or merger and
the new or surviving cormporation af such consolidation or merger, su that any Eligible
Person whu is o was a director of such a constituent entity or is or was serving &t the
zequest of such constituent entity as g dirvztor of anv ather corporalien, pirtaership, joint
veuiure. Jiust, eniployee benefit plan. limited liahility company or other organization or
entity, whether for profic or not, shall stand in the same pusition under this Article with
respect 1o the new o swrviving corporation as he or she would i he or she had served the
new or surviving corporntion in the same capacity.

()
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Svetion 7.2 dvvancement of Evpenses, Expenses incunsd by an Lligible Persen who is n director
af the corporation in defending any Clain shall be paid by rthe corporation in advance ol the fisai disposition
of that Clann prompliv as they are incurted upon receipt of an undertuking by or on bebali of such Eligible
Pecsen to repay such umount i he or she is detennined not ta be entitled to ndemnification. Expenses
incurred by asy other Eligible Person with respect to any Claim may be advanced by the corporation (by
aetion of the Beard of Directors. whether or not o disinterested guoram ¢xists) prior to s final disposition
iapen receipt of an undertnking by or on behalf of the Eligible Person to repay such amount i he or she is
deteritined not o be entitied to indemaiiieation.

Sectivn 7.4 Nan-Frclusivity und Insurence. The vights of indentnitization and advanzement of
expunses provided i his Anticle shall te iy addision to any rights 10 which any Eligible Person may
otherwise be entitled. The Board of Directars may. atsny thac and from tme o time:

(u) approve indennification of any Eligible Pesson to the fullest exient suthorized or pennitted
by the provisions of applicable law or viherwise consistent with the public policy of the
State of Caditoraia, whether va aczowmg of prst or bare tmasactions, and

(h} authorize tae corporetion to purchase and maintain insurance on behalf of any Eligible
iferson agamst eny Lisbility or Expense asseried against or incuered by him ar her in such
capacily or arising oul uf his o her status s en Clivible Person, whether or not the
carporation woild have the power o mdemnity him or ler against such Liabihn or
Ligpense.

Necliun 7.5 Comeract, The previsions af this Article shali be decmed w be a contract henwveen the
corporation and cach Eligible Persen, und an Eligible Persun’s rights under 1his Article shall not be
diminished or olherwing adversely attected by any repeal, emendment, or modification of this Articte thot
oecirs subsequent fo Giat person becoming an Eligible Person.

Ifthe Caltfomia Corporstions Code it anended ofter the etfective date ¢f these Amended snd
Restated Articles of lncomperation o authorize corporate action further eliminating or limiting the persanal
fiability «Fan Eligible Pesson, then the Hability of an Cligible VPersen of the corporation autmnatically shalt
he eliminated or limited 1o the Tullest eatent permitied by the Celifarnia Corporaiions Code, as so amended,

ARTICTIE &
AMENDMENT

The corporation reserves the right (0 amend any provision contained in these Amended and
Restated Articles of hicorporation or in any amendment heeeto ur o wdd any pravision to these Amended
and Restated Artcles of Incorporstion or to any amendment hercto in any manrer now or hereafier
prescribed or permitied by applicable grovisions of e Califoraia Corpurations Code a3 from time 1o time
i ellzet or by e provisions ol any other applicable statute ol the Stte of California. All rights conferred
upon shareholders in these Amended and Restted Articles of [acorporution or any amendnient herelo are
graated subject o this reservation.

3. The forzeoing amendment and restatement ¢f the Articies of Incarparation has heen duly
nppreved by the Boprd ol Direowrs.

4, The foreguing amendment und restatement of the Ariicles of Incorparation has been duly
approved by the required vote of sharcholders in accordance with Section %02 of the Californiy
Corporntions Cede. The tatal mnmber of oulstanding shares of the corporaion is 100 shares of Common
Stoch, The munber of shures of vuch class voling in favor of the smendincit and resiatement egualed or
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25/19/2073

Date:

13926

O

No. .

leation
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Cernitfican

exceed the vole required.  The percentage vote required was thore than Nty percent {50%) of the
outstarding shares of the Common Stoch.

. We {uither declare undar penaliy of peury under the laws of the State of Califomia tha
the matters set forth in this cenificate are true and cnrmect of our nwn krowledge.

Date: Februzry 20, 2023 T D

-
ML PSR d O
Briana C. Dul¥y, Presidem

s, ﬂ 4
%{ ‘L }74)/&'{':7‘ A
GHD

Kathleen X Hiefer, Setr

S £282/7280.7E8 1TPLE-S5EP13

Paatas@yd Wd B0:

2333 30 AJdE33dsal8 ETUJCLVTED A9




