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Fabruary 27, 1995

VIA FEDERAL EXPRESS

Sacrotary of StalLae TR OO B I T N
Corporata Records Bureau WAL it g 7
409 East Galnes Street LA RS PRSP S PORLY
Tallahassee, Florida 32301

Ra: Premier Health Plan, Inc.

Ladios and Gentleman:

Enclosed herewith is one executed original and one copy of the

Articles of Incorporation for the above-referenced corporation,
along with a check, payable to the Secretary of State in the amount
of $122.50, in payment of the following:

Filing Fee $35.00
Certified Copy 52.50
Registered Agent Filing Fee 35.00

$122.50

Please return the certlfied copy to the attention of the
undersigned.

Thank you for your cooperation in this matter,

Very truly yours,

Vetrea, (o Coee
Patricia A. Cote

Legal Assistant to
James A. Farrell

Enclosures: Check
Articles in duplicate
p.8rowN MAR - 2 1995
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ARTICLES OF INCORPORATION A
OF 19

PREMIER MEALTH PLAN, INC.

Tha undarsigned heroby establishes the following for the purposo ol bocoming o
Corporalion undor tho laws of the Stalo of Florida, by and under the provisions ol tho
Slatutos of the State of Fiorida providing for tho lormalion, liability, rights, privileges and

immunities of a Carporation for profil.

ARTICLE |

Name of Corporation

The name of this Corporation shall b PREMIER HEALTH PLAN, INC. (the

“Corporation™).
ARTICLE Il
Mailing Address
The mailing address of the Corporalion is attn. Mr. Cary Friedlander, 4020 Willow

Run, Palm Beach Gardens, Florida 33418.

ARTICLE Il
Purpose
This Corporalion is organized for the following purposes:
(a) To have and to exercise all the powers now or herealler conferred by the

laws of the State ol Florida upon corporations organized pursuant 1o the laws under which




the Corporation Is organized and any and alt acls amendatory theraol and supploment

thoreto.

(b) For tho purpose of transacting any or all lawliul businoss.

(c) To do any and averything portinont to the above.

ARTICLE 1V

Capltal Stock

This Corperation Is authorized to issue Flity Thousand (50,000) shares of Ten

Cenis ($0.10) par value common stock.

ARTICLE V

Corporate Duration

This Corporation shall have perpetual duralion unless soonor dissolved by law.

ARTICLE VI

Initial Reqistered Oftice and Agent

The street address of the initial registered office of this Corporation is c/o James
A. Farrell, Esqg., Shults & Bowen, Suile 500, 250 S. Australian Ave., W, Palm Beach,
Florida 33401, and the name of the initial registered agent of this Corporation at that

address is James A. Farrell.
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ARTICLE vl

Board of Diraclors

This Corporation shall have throo (3) diroclors Initially. The number of diroctors
may ollhar bo increased or diminished from time Io timo by tho By-Laws but shall novor

bo loss than one (1). Tho names and addrossos of the Initial cliroctors of this Corporation

i3 as lollows:
Alan Cooper 4220 Willow Run
Palm Beach Gardens, FL 33418
Cary Friedlander 4220 Willow Run
Palm Beach Gardens, FL 33418
Raobor Kent 4220 Willow Run

Palm Beach Gardens, FL 33418

ARTICLE VIl
Ofticers
The alffairs of this Corporation shall be managed by a Presidenl, Vice President,
Secretary, Treasurer, and such other additional officers as may be provided by the
Bylaws, any combination of which titles may be united in one persan. The officers shall

serve as sel forth in the Bylaws of the Corporation. The names of the first officers of this
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Corporation, who shall servo untit such tmo as thoy roslgn, aro romovod, or thoir

succassors aro olocled, appointed and have qualified aro:

Prasidont Alan Cooper
Vice Presidonl Roborl Kont
Secrelary/Treasuror Cary Friodlander
ARTICLE IX
By-Laws

The power to adopl, alter, amend or repeal By-Laws shall ba vested in the Board

of Dlrectors and the approval of the Shareholders.

ARTICLE X

Amendmenl of Arlicles

These Articles may be amended at any time by the Board of Directors, and upon

lhe approval of the Shareholders,

ARTICLE X!
Indemnification
1. The Corporalion hereby indemnifies any Officer or Direclor made a parly to

or threatened to be made a party to any threatened, pending, or completed action, suit,

or proceeding:
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(@)  Whelher civil, criminal, administrative, or Invosligative, othar than an

action, suit, or procoeding by or in tha right of the Corporalion lo procura a judgmont in
ils lavor brought to imposa a ligbility or ponally on such person for an act alloged o havo
boen commitied by such a person in his capacity of diractor, officar, employece or agenl
of any othor corporation, partnership, joint venture, trust or othor entarprise which ho
sorved at tho requost of the Corporation, against judgmenls, lines, amounts paid In
soliemont and reasonably incurrod as a rosult of such action, sult or pracoeding or any
appeal therein, il such person acled In good faith In the reasonable belief that such aclion
was In or not opposed 1o the bost interests of the Corporaticn, and in criminal actions or
procendings, without reasonable ground for beliof thal such aclion was unlawlful. Tho
terminalion of any such aclion, suit or proceeding by judgmen!, order, seltiement,
conviclion or upon a plea of nolo contendere or its equivalent shall not in ilself creale a
presumption that any such director or officer did not act In good faith in the reasonable
belief that such action was in or not opposed lo the best interesls of the Corporation or
that he had reasonable ground for belief that such action was unlawlul.

(b} By or in the right of the Corporation lo procure a judgment in its favor by
reason of such persons being or having been a Director or Officer of the Corporation, or
by reason of such persons serving or having served al the request of the Corporation as
a Director, Officer, employee or agent of any other corporation, partnership, joint venture,
trust or other enterprise, against any expenses, including allorneys' fees, actuaily and
reasonably incurred by him in connection with the defense of selllement or such action,

or in connection with an appeal therein, if such person acted in good faith in the
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roasonnblo beliol that such action was in or not opposed to the bost Intorosts of tho
Corporation.  Such porson shall not be enlliiod to indemnilicalion In relaticn lo mattors
as 1o which such porson has been adjudgod to have boon gullly of gross nagligonco or
wlllful misconduct in the performance of his duty to tho Corporation.

2. Any indemnification undor paragraph 1 above shall bo made by tho
Corporation only as authorized in lho specilic case upon a delormination that amounts
for which a Director of Officor sooks indemnlfication were proporly incurred and ihat such
Director or Officer acted In good faith and in & manner he reasonably believed to be in
or not opposed to the besl inlerests of the Corporation, and that, with respect to any
criminal action or proceeding, he had no reasonablo ground lor belief thal such action
was unlawful. Such determination shall be made by the Board of Direclors by a majority
vole of a quorum consisling of Directors who were not parties to such aclion, suit, or
proceeding. In the event that all of the Board of Directors are parties 1o such action, suil
or proceeding, such determination shall be made by independent legal counsel in a
wrillen opinion,

3. The Corporation shall be entifled to assume the defense of any person
seeking indemnification pursuanl {o the provisions of paragraph i{a) above upon a
preliminary determination by the Board of Direclors that such person has met the
applicable standard of conduct set forth in paragraph 1(a) above, and upon receipt of an
undertaking by such person is enlitled to be indemnified by the Corporation as authorized
in this Article. If the Corporation elects to assume the defense, such defense shall be

conducled by counsel chosen by it and not objected to in writing for valid reasons by such
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porson. In Ihe ovont the Corporation elacts to assume tho dalonso of any such parson
and rolain such counsel, such porson shall boar tha laos and oxponsos of any addilional
counso!l rotalnad by him, unlass there are conllicling interasts as betweon or among such
porson and othor parties ropresented in the same action, suil or procooding by such
counsol relained by the Corporation, thal are for valid reasons, objocted to in writing by
such person, in which caso the reasonable oxpanses of such addilional roprosaniation
shall bo within tho scopo of the indomnllication intondod if such person Is ultimately
doterminad lo be enlilled thoreta as authorized in this Arliclo.

4, Tho foregolng rights of indemnlficalion shall not be deemod to fimit in any

way lhe powars of the Corporation to indomnily under applicablo law.

ARTICLE XII

Incorporator

The name anJ address of the person signing these Articles is as lollows: James

A. Farrell, Suite 500, 230 S. Australian Ave., West Palm Beach, Florida 33401.

IN WITNESS WHER.ZOF, the undersigned subscriber has executed these Arlicles

of Incorporation this ____ day of February, 1995,

/ /.//ts.’////

James A. frarrell, Incorporator
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STATE OF FLORIDA
COUNTY OF PALM BEACH

The forogotng instrumonl was acknowlodgad boloro mo this bf‘m day of
Fabruary 1995, by James A. Farroll, as Incorporator, of Promiar Heallh Plan, Inc., a
corporation, to ma well known, and whom 2dld not lake an oath.

Wetnwwo (0 (ot
Slgn Namo
Jzt:"\‘r'\r‘ VL /\ C(’)l(’

Print Name

Nolary Public, State and County
aloresald

(NOTARY SEAL) My commission expires: t Rt >.,:1sjwn~-i

U I O R A

PRERATRRI S —

WESTRALM 85105.1 - JAF
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CERTIFICATE_DESIGNATING PLACE OF BUSINESS
OF LIMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA
NAMING AGENT UPON WHOM_PROCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE

FOLLOWING IS SUBMITTED:
THAT PREMIER HEALTH PLAN, INC., DESIRING TO ORGANIZE OR QUALIFY

UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS PRINCIPAL PLACE OF
BUSINESS AT CITY OF PALM BEACH GARDENS, STATE OF FLORIDA HAS NAMED
JAMES A. FARRELL, LOCATED AT SUITE 500, 250 8. AUSTRALIAN AVE., W. PALM
BEACH, STATE OF FLORIDA, AS ITS AGENT TO ACCEPT SERVICE OF PROCESS

WITHIN FLORIDA.

N2
’/“ /"( . 1/'/// § e .
JAMES A. FAHRELL e

]

Incorporalor

(Title) s

- §

3
February _Z7, 1995 L

(Date) ‘ i

HAVING BEEN NAMED AS REGISTERED AGENT TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED
iIN THIS CERTIFICATE, ! HEREBY AGREE TO ACT IN THIS CAPACITY, AND |
FURTHER AM FAMILIAR WITH AND AGREE TO COMPLY WITH THE PRCVISIONS
OF ALL STATUTES RELATIVE TOTHE PROPERTY AND COMPLETE PERFORMANCE
OF MY DUTIES, INCLUDING THE PROVISIONS OF SECTION 607.325, FLORIDA

STATUTES. S
-

JAMES A. FARR:LL, Registered Agent

February _ <7 1995
(Date)
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