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ARTICLES OF INCORPORATION F g im F F}
OF
HEALTH FIRST HEALTH PLANS, INC. 95HAY 22 Pl 2: 33

SECRL i ue ST
TALLATIASSEE P ORIG A

The undersigned incorporator hercby forms a corporation under Chapter 607 of the laws

of the State of Florida,

RTICLE I, NAME

The name of the corporation shali be: HHIEALTH FIRST HEALTH PLANS, INC. The
address of the principal office of this corporation shall be 8247 Devereaux Drive, Suite 103,

Viera, Florida 32940 and the mailing address shall be the same.

ARTICLE 1I._NATURE OF BUSINESS

This corporation may engage or transact in any or all lawful activities or business
permitted under the law of the United States, the State of Florida or any other state, country,
territory or nation, more specifically, to form, operate, manage or own a health maintenance
organization under Chapter 641, et. seq., Florida Statutes (1993), to include Section 641.2015,
and other activities related to health care. The corporation may acquire, hold and transfer stock

in any other corporation.

] Health First Health Plana, Ine.




The maximum number of shares of stock that this corporation is nuthorized to have

outstanding at any one time is 10,000 shares of common stock having $ 1.00 par value per

share.

ARTICLE 1V,_REGISTERED AGENT

The street address of the initial registered office of the corporation shall be 131 North
Guadsden Strect, Tallahassee, Florida 32301 and the name of the initial registered agent of the

corporation at that address is James M. Barclay.

ARTICLE V. TERM_OF EXISTENCE

This corporation is to exist perpetually.

ARTICLE VI. OFFICERS AND DIRECTORS

This corporation shall have four (4) officers and five (5) directors initially. The

corporation may have up to thirteen (13) Directors. Directors may be removed only for cause.
The name and street address of the initial officer and director who sha!l hold office for the first
year of the corporation, or until his successor is elected or appointed, is James M. Barclay, 131

North Gadsden Street, Tallahassee, Florida 32301,

2 Heatih Fint Health Fans, Inc.
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The name and street address of the incorporator to these Articles of Incorporation is
James M. Barclay, 131 North Gadsden Street, Tallahassee, Florida 32301,

IN WITNESS WHEREOF, the undersigned has set his hand and seal on May 22, 1995

es M. Barclay

I North Gadsden Street
allahassee, Florida 32301
904-681-3233

- =T}
ACCEPTANCE OF REGISTERED AGENT DESIGNATED

IN ARTICLES OF INCORPORATION OF

HEALTH FIRST HEALTH PLANS, INC,

fc‘; ‘;{" ™ "4!::)
-1 I"l
om @
i : . =
Having been named as registered agent and to accept service of process for HEALTH

2
FIRST HEALTH PLANS, INC,, the above-stated corporation, at the place designated in this

certificate, [ hereby accept the appointment as registered agent and agree to act in this capacity
[ further agree to comply with the provision of all statues relative to the proper and complete
performance of my duties and 1 am familiar with and accept the obligation of my position as
registered agent under Section 607.0505, Florida Statutes,

es M. Barclay
1 Noith Gadsden Street

allahassee, Florida 32301
904-681-3233

Health First Health Plans, Inc.




B Health
MRS First, Inc.

January 22, 1997

Department of State
Division of Corporations

Post Office Box 6327 BUD%E@%E&}B?B“—E
Tallahassee, Florida 32314 FRERRTD, 00 “E;*gétfm
Gentlemen:
Charter No. P95000040324
@ Health First Health Plans, Inc.
S

@e z{@ el¥xclosing herewith original and duplicate original Articles of Restatement for
Sthe subjedt corporation. The duplicate original has been subscribed and acknowledged
Lif thé°sagde manner as the original. Please endorse your approval on the duplicate and
cretdg with your acknowledgment of filing to the undersigned.

Ly = ©
by el e » «
Cifl'hgzenﬁosed check for $70 filing fee also includes change of reglsteredija_gentéee.
o« w0
oy = -
= - . 8 o
Thank &fou for your cooperation in this matter. LiFn =
7.
= ™ -
Sincerely S HIE O S
- e T
2 Zo =
- - H / C)"‘-f "
Siiar TF e cak s S5 22
:D_rr 3]
Wilma F. Daniel J
Legal Assistant ('L)g{'ﬂﬁ Cﬂ,
Enclosures A-r’h
»
. Office of Corporate Counsef reply to: 8243 Devereux Drive telephone  [407] 752.4355
Meibourme, FL 32940 FAX [407] 253.3273

Health Fiest, Inc. + 8249 Devercux Dejve » Mclboumnc, Florida 329.40-7955 « 407) 7524300

Cape Canaveral Hospital » 705 West Cocoa Beach Causeway « PO Box 320069, Cocoa Beach, Florida 32932-0069 + (407) 7997111
Holmes Regional Medical Center « 1350 South Hickory Street, Melbourne, Florida 329013276 » (407) 727-7000

Palm Bay Community Hospital + 1425 Malabar Road NE, Palm Bay, Florida 32907-2599 « (407) 722.8000
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ARTICLES OF RESTATEMENT g~ =

-fﬁ'.' b dBEL

HEALTH FIRST HEALTH PLANS, INC. ES _:_’: =
la corporation for profit! L?' L
=1 M

We. the undersigned, hereby restate the Articles of Incorporation of the foregoifag for profit
corporation, pursuant to Section 607.1002, Florida Statutes, which restatement includes one
or more amendments to the Articles which amendments require shareholder approval,

’ tement were duly adopted by the Board of Directors of Health First
Ifggﬁ' I:;‘:::;e?”g-f ‘ﬁ’efs\’r:"embe’ 21, 1996, and approved by the sole shareholder on December
18, 1996. The number of votes cast for the amendments by the Directors and sharehoider
was sufficient for approval. Such Articles of Restaten:it restate {and further amend the
provisions of the Articles of Incorporation as heretofore imuended, wmcq amendments do not
require shareholder approval. There is no discrepancy between the Articles of Incorporation
as heretofore amended and the provisions of these Articles of Restatement other than the

amendments contained herain.

Article |
Corporation Name

The name of the Corporation shall be Health First Health Plans, Inc. {the “Corporation”).

Article ||
Nature of Business

The Corporation may engage or transact in any or all lawful activities or business permjtted
under the laws of the United States, the State of Florida or any other state, country, territory
or nation, more specifically, to form, Cperate, manage or own a health_ maintenance
organization-inder Chapter 641, et seq, Florida Statutes (1 8993), to mcluc!e Section 641,2015,
and other activities related to health care. The Corporation may acquire, hold and transfer

stock in any other corporation.
Article II
Capital Stock

The maximum number of shares of stock that this Corporation_ is authorized to have
outstanding at any one time is 10,000 shares of common stock having a par value of $1 per

share.
Article IV
Term of Existence

This Corporation is to exist perpetually.




Article V
Address

The location of this Corporation shall be at 8247 Devereux Drive - Suite 103, Melbourne,
Florida 32940,

Article VI
Registered Office and Registered Agent

i Devereux Drive, Melbourne,
The add f the registered office of this Corporation Is 8249 : .
Florida ?25;400, and t%e name of the registered agent at that address is David E, Mathias.

Article VI
Directors

i i Board of Directors consisting
The bus| ffairs of this Corporation shall be managed by a
of no monr:stshgn 17 persons. Members of the Board of Directors shall be elected and hold
otfice in accordance with the Bylaws.

Article VIll
Amendmeants

These Articles of Incorporation may be amended in the manner provided by law, EVBI:V
amendment shall be approved by the Board of Directors, P wec by them to the
stockholders, and approved at a stockholders’ meetlng by a majority of the stockholders
entitled to vote thereon, unless all the directors and all the stockholders sign a writte";
Statement manifesting their intention that a certain amendment of these Articles o
Incorporation be made.

: i effective when, and only
Any amendment of these Articles of Incorporation shall become . \
when, such amendment has been filed with the Florida Department of State, approved by it
and all filing fees have been paid in accordance with applicable provisions of Chapter 607 of
the Florida Statutes.

IN WITNESS WHEREOF, the undersigned have hereunto set their hands and seals this 19th
day of December 1996, for the purpose hereinabove expressed.

HEALTH FIRST HEALTH PLANS, INC.

feorporate 2eal}

By h g,

// 1 Jerry Senne, Prasident




STATE OF FLORIDA
COUNTY OF BREVARD

Before me, a Notary Public duly authorized in the State and County aforesald to take
acknowledgments, personally appeared JERRY SENNE, who is personally known to
me and known to be the Prasident of Health First Health Ptans, Inc., who executed
the foregoing Articles of Restatement, and he acknowledged before me that he
executed it in the name of and for the corporation, affixing its carporate seal, and that
he was duly authorized by that corporation to do so.

WITNESS my hand and official seal in the County and State aforesaid this 19th day
of December 1996.

e

Notary Public - State of Florida

WILMA F BANEEL
NOTARY PUBLIC STATE OF FLOREDA
NO. OC54%13

COMMBSION
LMY COMMSION FXP, APR. 17,2000 |

REGISTERED AGENT
ACCEPTANCE OF APPOINTMENT

Having been named as Registered Agent to accept service of process for the above-
stated corporation at the piace designed in the Articles of Restatement, ) hereby agree
to act in this capacity, and | further agree to comply with the provisions of all statutes
relative to the proper and complete performance of my duties.

/w/f A

David E. Mathiss, Registered Agent

Dzzomber 19, 1288
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B First, Inc.

April 16, 1997

via Faderal Express

Departmant of State 5000021942215 ~—93
-04/18/97--01107--0083

Division of Corporations
4092 East Gaines Street k122,50  seR122,50
Tallahassee, Florida 32314

Gentlemen:
Health First HMO, Inc.
Health First Health Plans, Inc.

We are enclosing herewith original and duplicate Articles of Merger in connection with
the above-referenced corporations. The duplicate copy has been subscribed and
acknowledged in the same manner as the original. Please endorse your approval on

the duplicate, certify and return to the undersigned.

Our check for $122.50 is enclosed to cover the following fees:

$35.00 ... Filing Fee - Health First HMO
$35.00 ... Filing Fee - Health First Health Plans

$562.50 ... Certified Copy

Please return the certified copy to my attention. Thank vou for your assistance in this

matter,

e @

Sincerely, =5 ~
. . =.. o i
/ a::“ = —
Ahll-;:mo y @ o=
Wilma F. Daniel St jlf :* - 8

Legal Assistant e

oy~ g =

=m @

Enclosures

reply to: 8248 Devereux Drive telephone  [407] 752-4355
FAX {407} 253-3273

Office of Corporate Counsel
Melbourne, FL 32840

Health First, Inc. s 8249 Devereux Drive - Mclroume, Florida 32040-7955 « §07) 752-4300
Cape Canaveral Hospital » 701 West Cocoa Beach Causcway « PO Box 320069, Cocoa Beach, Florida 329320069 » 407) 7997111
Medical Center « 1350 South Hickory Strect, Melboume, Florida 32901-3276 « (407} 727-7000

Holmes Regional
Palm Bay Community Hospital « 1425 Malabar Road NE, Palm Bay, Florida 32907-2599 « (407) 722-8000




ARTICLES OF MERGER
Merger Sheet

MERGING:

HEALTH FIRST HEALTH PLANS, INC., a Florida cormporation, P85000040324

INTO

HEALTH FIRST HMO, INC. which changed its name to
HEALTH FIRST HEALTH PLANS, INC., a Florida corporation, P95000040318

File date: April 18, 1997

Corporate Specialist: Steven Harris

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




ARTICLES OF MERGER
of
HEALTH FIRST HEALTH PLANS, INC.
{(a Florida corporation)
with and into
HEALTH FPIRST HMO, INO.
{a Florida corporation)

TISSYHYTIVL
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Pursuant to the Florida Business Corporation Act (the "Act"),

Section 607.1105, Health First Health Plans, Inc., a Florida
and Health First HMO, Inc., a Florida

corpeoration ("Plans")
corporation ("HMO"), hereby submit these Articles of Merger:

1. A copy of the Plan of Merger (the "Plan") with respect to
to these Articles

the merger of Plans with and into HMO is attached
of Merger as Exhibit "A" and is incorporated herein.

2. The effective date of the Merger shall be the date the
Articles of Merger are filed with the Secretary of state of

Florida.

3. The Plan was approved by the shareholders of Plans on
February _ 26, 1997,

4. The Plan was approved by the shareholders of HMO on

Fahruary 20, 1997,
IN WITNESS8 WHEREOF, the parties hereto have caused these
executed 1in their respective names by

Articles of Merger to be
their duly authorized officers as of the 26th day of February,

1937,
HEALTH FIRST TH PLANS, INC. HEALTH FIRBTfi:g, INC.

By: By: \4“‘%—\
Jerry S;ﬂhe{ esident

Jerry /Ser(ne ; President

199067.1
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AGREENENT AND PLAN OF MERGER e

HEALTH FIRST HEALTH PLANS, INC. > P -
(a Florida corporation) oo o=
with and into 53 m
HEALTH FIRST HMO, INC. - =2 0O

{(a Ylorida corporation) o

0 a* ..

BT &

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement") is made
and entered into this 20th_ day of February, 1997, by and between
HEALTHR FIRST HEALTH PLANS, INC., a Florida corporation (""PLANS"),
and EEALTH PIRBT HMO, INC., a Florida corporation ("HMO") (PLANS
and HMO hereinafter collectively referred to as the "Constituent
Corporations").

WITNESSETH:

WHEREAS, PLANS is a corporation organized and existing under
the laws of the State of Florida, with its principal oi'fice at 8247
Devereux Drive, Suite 103, Melbourne, Florida 323%340; nd

WHEREAS, HMO is a corporation organized and existing under the
laws of the State of Florida, with its principal office at 8247
Devereux Drive, Suite 103 Melbourne, Florida 32940; and

WHEREAS, PLANS has an authorized capitalization of 10,000
shares of common stock with a par value of $1 per share, of which
1,600 shares, representing all of the issued and outstanding common
stock of PLANS, are owned by Health First, Inc.; and

WHEREAS, HMO has an authorized capitalization of 10,000 shares
common stock with a par value of $1 per share, of which 5,000
Shares, representing all of the issued and outstanding common stock
©f HMO, are owned by PLANS;

WHEREAS, the respective Boards of Directors and sole
Shareholder of each ¢f the Constituent Corporations have deemed it
advisable to merge PLANS with and into HMO (the "Merger") and have
approved the Merger on the terms and conditions hereinafter set
forth in accordance with the laws of the State of Florida;

NOW, THEREFORE, in consideration of the premises and of the
mutual agreements, covenants and conditions hereinafter contained,
and for the purpose of stating the terms and conditions of the
Merger, the manner of carrying the same into effect, and such other
detajls and provisions as are deemed desirable, the Constituent
Corporations have agreed and do hereby agree, subject to the terms
and conditions hereinafter set forth, as follows:

Exhibit A




ARTICLE I

te, as defined in Article X below, tha

On the Efzec:%::é;ﬁliﬁ%, at which time the separate existenca

gerger shall beconcleasa and PLANS shall be merged, pursuant to

ot LANS shall of the Florida Business Corporation Act, with and

oction 607.1101 hall continue its Corporate existence under the

inte HMO, \»‘l’lichi Bst Health Plans, Inc." and be the corporation
:::SLJF:;%}:L :eiger (the "Surviving corporation®).

ARTICLE II

ion shall be governed by the laws of the
The S“IViVigg corpg): aihe Effectivg Date, the Articles of
State of Flori a}{'no as filed with the Secretary of State of the
secorporation of shall be the Articles of Incorporation of the
State of rlorida tion; provided, however, that the Articles of
Surviving C°rp°§a the surviving cCorporation shall be amended to
i;::rg"gggi::meoof the Surviving Corporation to Health First Health
g

Plans, 1Inc.

ARTICLE IIX

be the

Date, the existing Bylaws of HMO shall

on the Effectsj{;:;ivim; Corporation, until the same sh;li

Bylaws of the ltered, amended or repealed in accordance wit

:ggﬁ’“ﬁ‘fr ﬂ‘i- al1:he. Articles of Incorporation and waid Bylaws.
cable '

ARTICLE IV

tive
directors of HMO in office on the Effec

The otficerf artl:crl:e officers and directors of the Surviving
Date shall remi_ “on the Effective Date, a vacancy exists, it N;Y
gg:ﬁ:;;;:née iiiled in the manner provided by the Bylaws of the

Surviving Corporation.

ARTICLE ¥

The manner of carrying into effect the Merger shall be as
e ma
follows: i
€ f HM
ctive Date, ezch outstanding share o
.o t:: sf:fagi shall cease to be ocutstanding, be canceled
comm

ther
red, and no payment shall be made nor o
zggsfdeetx-i;:ic;n paid with respect thereto; and

f PLANS

ctive Date, the sole Shareholder o

: Ogaf{x etrifg;.’er. assign and surrender to HMO all of the
s

2




shares of stock of PLANS owned by such Shareholder as of
the Effective Date, free and clear of all liens and
encumbrances, in exchange for the transfer by HMO to the
Shareholder of one newly issued share of HMO common stock
for each share of PLANS common stock surrendered.

ARTICLE VI

impairment and HMO thenceferth shall be responsible for all of the
liabilities and obligations of PLANS. Any proceeding pending
against PLANS may be continued as if the Merger did not occur, or
the Surviving Corporation may be substituted in its place.

ARTICLE VII

Prior to and from and after the Effective Date, the
Constituent Corporations shall take 2.1 such action as shall be
necessary or appropriate in order to effectuate the Merger. If at

actions are necessary, appropriate or desirable to vest in said
Surviving Corporation, according to the terms hereof, the title to
any property or rights of PLANS, the last acting officers of PLANS,
or the corresponding officers of the Surviving Corporation, shall
execute and make all such proper assignments and assurances and
take all action necessary and proper to vest title in such property
or rights in the Surviving Corporation, and otherwise to carry out

ARTICLE VIII

Anything herein or elsewhere to the contrary notwithstanding,
this Agreement may be terminated and abandoned by either of the
Constituent Corporations by appropriate resolution of either of the
Boards of Directors at any time prior to the Effective Date of the

ARTICLE IX

the last approval by the shareholders and the Boards of Directors
of the Constituent Corporations. The Merger shall become effective
as of the date the Articles of Merger are filed with the Secretary
of State cof Florida (the "Effective Date"},

3




ARTICLE X

IN WITNESS WHEREOF, each of the Constituent corporations has
Caused this Agreement to be cigned in its corporate name by itg
duly authorized officer all as of the date first above written.

HEALTH FIRST HEALTH PLANS, INC. HEALTH PIRSBT HMO, INC.
By ,quiTS::, By, _211[:::‘
Jerry Sénne, President Jerry/; nn&, President

199139,




