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February 27, 1995

VIA FEDERAL EXPRESS

Secretary of State

Corporate Records Bureau TENNALEL <4 L, ]
409 Cast Gaines Street R
Tallahassce, Florida 32301 el L S

Ra: Premier Health Plan of Florida, Inc.
Ladies and Gentlemen:

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 followlng:

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

$122.50

Please return the certified copy to the attention of the
undersigned,

Thank you for your cooperation in this matter.

Very truly yours,

Mcﬁ? i (o (e
Patricia A. Cote

Legal Assistant to
James A. Farrell

Enclosures: Check

Articles in duplicate
. B BROW MAR - 2 1005
WESTPALM 65283 1 . PAC )
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ARTICLES OF INCORPORATION
OF
PREMIER HEALTH PLAN OF FLORIDA, INC.

Tho undersignod heroby eslablishos tho lollowing for tho purpose of becoming a

Corporation undor the laws of tho Stato ol Florida, by and under the provisions of tho

Slatutas of the Stato of Florida providing for the formalion, liabllity, righls, privileges and

immunitles of a Cerporation lor prolil.

ARTICLE |

Name of Corporation

The name of this Corporation shall be PREMIER HEALTH PLAN OF FLORIDA,

INC. (the "Corporalion").
ARTICLE Il
Malling_Address

The mailing address of the Corporation is atin. Mr. Cary Friedlander, 4020 Willow

Run, Palm Beach Gardens, Florida 33418.

ARTICLE ill
Purpose
This Corporation is organized for the lollowing purposes:
{a) To have and to exercise all the powers now or hereafter conferred by the

laws of the Stale of Florida upon corporations organized pursuant to the laws under which




the Corporation Is organized and any and all acls amendatory thoroo! and supplomont

thorato.
(b} For the purposo of transacting any or all lawful businass.

{c) To do any and avorything perlinont lo tho above.

ARTICLE IV

Capital Stock

This Corporation is authorized to Issue Filly Thousand (50,000) shares of Ten

Cenls {$0.10) par value common stock.

ARTICLE V

Corporale Duration

This Gorporation shall have perpetual duralion unless sooner dissolved by law.

ARTICLE VI

initial Reqistered Office and Agent

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

address is James A. Farrell.




ARTICLE wiI

Board al Diroclors

This Corporation shall hava lhrae (3) diractors Inillally. Tho numbor of diraclors
may oithor bo increased or diminishad from timo to limo by the By-Laws but shall nover

bo loss than one (1). The names and addresses ol tho initial directors of this Corporalion

Is as lollows:
Alan Cooper 4220 Willow Run
Palm Boach Gardens, FL 33418
Cary Friedlandar 4220 Willow Run
Palm Beach Gardens, FL 33418
Robert Kent 4220 Willow Run

Palm Beach Gardens, FL 33418

ARTICLE VI
Officars
The affairs of this Corporation shall be managed by a President, 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 person. The olfficers shall

serve as set forth in the Bylaws of the Corporation. The names of the first officers of this
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Corporation, who shall sarve until such time as thoy rosign, aro removed, or thair
succossors aro cloctod, appoinlod and have quallfied aro:

Prosidont Alan Coopor

Vico Presidont Robert Kent

Socrotary/Tronsuror Cary Friodlandor

ARTICLE IX

By-Laws

The powor lo adopt, alter, amend or repeal By-Laws shall be vested in the Board

of Dlraclors and the approval of the Sharsholders.

ARTICLE X

Amendment of Articles

These Articles may be amended at any lime by the Board of Direclors, and upon

the approval of the Shareholders.

ARTICLE XI
Indemnification

1. The Corporalion hereby indemnifies any Olfficer or Director made a party to

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

or proceeding:




(a)  Whaothor civil, criminal, adminlsirative, or invasligativa, othsr than an

acllon, sult, or procaeding by or In the right of the Carporalion to procure a judgriont In
lis favor brought o Impose a liabiiity or panally on such parson for an act alleged to hava
boon committed by such a porson in his capacily of director, officor, omployeo or agont
ol any olhor corporation, parinership, joint vonturo, lrust or othor onterprisa which ho
sorved at tho request of the Corporation, agalns! judgments, fines, amounts pald in
sotlloment and reasonably incurred as a rosull of such action, suil or procoeding or any
appeal thorain, If such parsan acted in good faith in the reasonable bollol that such action
was in or not opposed lo the best Interasts ol the Corporation, and in criminal actions or
procaedings, without reasonable ground for beliel that such action was unlawlul. The
termination of any such action, suit or proceeding by judgmant, order, seltlement,
conviction or upon a plea of nolo conlendere or its equivalent shall nol in liself create a
presumption thal any such director or olficer did not act in good [aith in the reasonable
beliel that such action was in or not opposed to the best interests of the Corporation or
that he had reasonable ground for belief that such aclion was unlawiul.

(b) By orin the right of the Corporation to procure a judgment in its favor by
reason ol such persons being or having been a Direclor or Officer of the Corporation, or
by reason of such persons serving or having served at the request of the Carporation as
a Director, Oflicer, employee or agent of any olher corporation, partnership, joint venture,
trust or other enlerprise, against any expenses, including attorneys' fees, actually and
reasonably incurred by him in connection with the defense of settlement or such action,

or in conneclion with an appeal therein, il such person acted in good faith in the
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roasonable beliel thal such action was in or not opposod to the besl intorosts of tho
Corporation,  Such person shall nol be onlilled to indemnitication in rolatton to matiors
as lo which such person has boon adjudgod to have boon gullly of gross negligonce or
willlul misconduct In the parformance of his duty lo the Corporation.

2 Any Indemnificalion undor paragraph 1 atove shall bo made by tho
Corporation only as authorized in tho spaclfic case upon a dolormination that amounis
lor which a Diroctor of Ollicor seoks indoemnlficallon were proporly incurrad and that such
Direclor or Officer acted in good falth and In & mannor he reasonably belleved lo be in
or not opposed to the bost Interosts of tha Corporation, and lhal, with respoct 1o any
criminal aclion or proceeding, he had no reasonable ground for beliet thal such action
was unlawful. Such dotermination shall be made by the Board of Direclors by a majority
vole of a quorum cunsisting of Directors who were nol parties te such aclion, suit, or
proceading. In the evant that all of the Board of Direclors are parties to such action, sult
or proceeding, such delermination shall be made by independent legal counsel in a
wrilten opinion.

3. The Corporation shall be entilled to assume the defense of any person
seeking indemnification pursuant lo the provisions of paragraph 1(a) above upon a
preliminary determinalion by the Board of Directors that such person has met the
applicable standard of conduct set forth in paragraph 1(a) above, and upon receipt of an
underiaking by such person is enlitled to be indemnified by the Corporation as authorized
in this Article. If the Corporalion elects to assume the defense, such defense shall be

conducled by counsel chosen by it and not objected 1o in writing for valid reasons by such
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porson. I tho ovont the Corporalion olacts lo assume the dofonso of any such porson
nnd relaln such counsal, such porson shall boar 1ho feos and oxponsos of any additional
counsel ratnined by hirm, unless thero aro conflicling interests as bolwoon or among such
porson and other partios reprosonlod in the samo aclion, suit or procooding by such
counsel retainod by the Corporation, that ara for valld roasons, objocted to in writing by
such porson, In which casa tho roasonablo expensos of such addilional representation
shall bo within the scope of lhe indemilficalion intonded If such porson s ultimalely
dotarmined lo be enlillcd thorelo as authorized in this Arliclo.

4, The loregoing rights of indemnification shall not be deemed to limil in any

way the powers ol the Corporalicn to indemnily under applicable law.

ARTICLE Xi

Incorporator

The name and address of the person slgning these Articles is as follows: James

A, Farrell, Suite 500, 250 S. Australian Ava., Wast Palm Beach, Florida 33401,

IN WITNESS WHEREQF, the undersigned subscriber has executed these Arlicles

of Incorporation this ___ day of February, 1995.

) e
e
r/‘ g
‘4_ .d"l . ( ] /

James A, Farf’e!l. Incorporator




STATE OF FLORIDA
COUNTY OF PALM BEACH

The forogolng Instrumant was acknowlodged boloro ma this-y 11 day of
Fobruary 1995, by Jamas A. Farroll, as Incorporator, of Promior FHoalth Pian of Fiorida,
Inc., a corperation, to mo well known, and p«hom did not lako an oath,

H*"u[‘('(\k C,‘. ((('?IL;\'-
Slgn Namo

Pbercie A ( Cle

Print Name

~
—

Notary Publle, State and County
aloresaid o ] N
i t .

(NOTARY SEAL) My commisston expiras:i.. .. Co e R

LER] ','\Ilt"A “"LI‘ *
T TN S NI IRRAL oW T AL

WESTPALM B5117.1 - JAF
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CERTIFICATE DESIGNATING PLACE OF BUSINESS -

QF_DOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA
NAMING AGENT UPON WHOM PROCESS MAY 8E SERVED

IN COMPLIANCE WITH SECTION 48.001, FLORIDA STATUTES, THE .

FOLLOWING 1S SUBMITTED:
THAT PREMIER HEALTH PLAN OF FLORIDA, INC., DESIRING TO ORGANIZE

OR QUALIFY UNDER THE LLAWS 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 S. AUSTRALIAN

AVE., W. PALM BEACH, STATE OF FLORIDA, AS ITS AGENT TQ ACCEPT SERVICE

OF PROCESS WITHIN FLORIDA.

/) *
. /“(. N //
JAMES A. FARRELL

Incorporator

(Title)

February Z7 1995
{Date)

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

STATUTES. )

S A

JAMES A. FKHRELL, Registered Agent

February .- . 1995
{Date)
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