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January 31, 1996
sunseer  HEALTHEX, INC.
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Encloged please find Articles of Incorporation for above
corporation, along with filing fee in the amount of §122,50.

Please return certified copy of Articles to the undersigned.

0
S

nSIALG
3

G319
+5 H
1389

30 Agvt
a3l

4

ghd Rd ¢7
L ER
SKUe

4563
i




AC rﬁ'L (?mr
DViE OF DORPOLAT NS
MARTICLLES OF INCORPORATION
9GFEB -2 PH 2: 4,0

or
HEALTHEX, INC,

The undersigned, desiring to form a corporation under
and by virtue of the laws of the State of Florida providing
for the formation, liability, rights, privileges and immuni-
tieo of a corporation for profit, states as follows:

E{PECTIVE DATE
ARTICLE I V-2V -4l

The name of the corporation shall be HEALTHEX, INC.
ARTICLE II

The objects and purposes of the corporation and the
general nature of the business or businesses to be

traneferred ghall be:

1. To engage in any lawful businesses permitted or
allowed under the FFlorida General Corporation Act,

2. To make and enter into all contracte necessary and
proper for the conduct of its business or busineoses.

3. To borrow money of any person, firm or corporation;
to issue bondg, debentures or obligations of this
corporation from time to time for any of the objects or
purpcses of the corporation; and to secure same by mortgage,
pledge or by any other lawful means.

4, To have offices, conduct its business and promote
its objects within or without the State of Florida, in other
states, the Diptrict of Columbla, the territeories and
possessions of the United States, and in foreign countries
without restriction ag to place or amount.

5. To do any and all things necessary, suitable and
proper for the accomplishment of any of its objects or for
the exercise of any of the powers met forth above, whether
herein specified or not, either alone or in connection with
other f£irms, individuals or corp: .ations, whether in the
State of Florida, or throughout the United States, or
elsewhere, and to do any other act or acts, thing or things
incidental or pertinent to or connected with the businesses
hereinbefore described, or any part or parts thereof, if not
inconsistent with the laws of the State of Florida.

6. In general, this corporation shall have and
exercise all the powers conferred by the laws of the State
of Florida upon corporations for profit. - It is hereby
expregssly provided that the foregoing enumeration of




apaclfic powers phall not bo hold to limit or restrict in
any mannar ouch general powern.

ARTICLE ITI

The corporation shall have perpotual axistence,

ARTICLE IV
itie cor fice a e

The street address of the corporation’s principal
office and its malling address ie 7100 S, Highway 17-92,
Fern Park, Florida 32730. The name of the initial
regiptared agent of this corporation at that address is John
A. Baldwin.

ARTICLE V

The capital stock of the corporation shall consist of
500 sharep of the common stock with a par value of $1.00 per
share.

ARTICLE VI

The business of the corporation shall be conducted by a
board of at least one director. The name and post office
address of the initial director of the corporation is John
A, Baldwin, 7100 S, Highway 17-92, PFern Park, Florida 32730,

The director named above shall hold office for the
first year of the existence of the corporation or until his
or her successors are elected and have qualified.

ARTICLE VI1I

The amount of capital with which the corporation shall
begin business is $500.,00.

ARTICLE VIII

The officers of the corporation shall be a President,
one or more Vice Presidents, a Secretary and a Treasurer.
The number of Vice Presidents may be fixed and determined by
the Board of Directors from time to time. Until the first
meeting of the Board of Directors or until their successors
are elected and have qualified the following shall be the
officers of the corporation:




Praonidont John A, Baldwin
7100 8. Highway 17-92
Forn Park, Florida 32730

Vice Presldent Vacant
Secratary John A. Baldwin
Treasurer! John A, Baldwin
ARTICLE IX
Indemnification of Officers and Directora,

{a} The corporation shall indemnify any director or
officer of the corporation who ip made a party or is
threatened to be made a party Lo any threatened, pending or
completed acticn, suit or proceedings, whether civil,
criminal, administrative or investigative, by reason of the
fact that he 18 or was a director or officer of the
corporation or as a director, officer, employee or agent of
another corporation, association, partnership, joint
venture, trust or other enterprise:

{1} against expenses (including reasonable
attorneys' fees), judgmente, fines and amounts paid in
settlement actually and reasonably ilncurred by him in
connection with an action, suit or proceeding (other than
one by or in the right of the corporation) if he acted in
good faith, and, with respect to any criminal action or
proceeding, he had no reasonable cause to believe his
conduct wag unlawful; and

(2) against expenses (including reasonable
attorneys’ fees) actually and reasonably incurred by him in
connection with the defense or settlement of an action or
suit by or in the right of the corporation, if he acted in
good faith.

(b) The termination of any action, suit or proceeding
by judgment, order, settlement, conviction, or upon a plea
of nolo contendere or its equivalent, shall not, of itself,
create a presumption that the person did not act in good
faith, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his conduct
was unlawful.

(¢) No indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have
been adjudged to be liable for negligence or wmisconduct in
the performance of his duty to the corporation.




{d} Any indemnification under wsection (a) {(unleoon
ovdered by a court) phall be made by the corporation only an
authorized in the speclfic case upon a determination that
indemification of the director or officer is propor in the
clreumptancen because he hao met the applicable standard of
conduct soet forth in pection {a). Such determination ohall
be made (1) by the Board of Directors by a wmajority vote of
a quorum connloting of directors who were not parties to
puch action, sult or proceedings, or (2) if such quorum is
not obtainable, or even if obtainable and a quorum of
dipinterested directors so directa, by a majority of memberno
of the corporation representing a majority of the total
votes of the membership.

(e) Expenses incurred in defending a civil or criminal
action, sult, or proceeding oshall be paid by the corporation
from time to time am lncurred, rather than only after the
final disposition of such action, suit or proceeding.
Payment of such expenses shall be authorized by the Board of
Directors in each specific cape only after receipt by the
corporation of an undertaking by or on behalf of the
director or officer to repay such amounts if it shall later
develop that he is not entitled to be indemnified by the

corporation,

() The indemnification provided by this resolution
shall not be deemed exclusive of any other rights to which
the corporation’s directors, officers, employees or agents
may be entitled under the corporation’s By-Laws, agreement,
vote of members or diginterested directors or ctherwise,
both as to actions in thelr official capacities and as to
actions in another capacity while holding such offices or
positions, and shall continue as to a person who has ceased
to be a director, officer or employee and shall inure to the
benefit of the heirs, executors and administrators of such a

person,

(g) Notwithstanding the foregoing provisions,
indemnification provided under this resoclution shall not
include indemnification for any action of a director,
officer or employee of the corporation for which
indemnification is deemed to be against public poliecy. 1In
the event that indemnification provided under this
regolution is deemed to be against public policy, such an
event shall not invalidate or affect any other right of
indemnification herein provided.

(h} The corporation shall have the power, but shall
not be cbligated, to purchase and maintain indemnification
insurance to provide coverage for any liability asserted
against any director, officer or employee of the corporaticn
in any of his capacities as described in paragraph (a},
whether or not the corporation would have the power to
indemnify him or her under this Article.




. ]

(1) Any peroon roquesting indemnification shall E£irot
look to any Iinpurance maintained by the corporation for
indemnification againot expensen (including attorneys’
feen), judgments, f£ines and amounts paid in pettlement (ao
described above). Thoe corporation chall bo obligated to
indemnify such person {if entitled to indemnificatlon by the
corporation) only to the extant such inpurance doeo not
indennify such pormon, In the event that any expensen,
judgments, finen or amounts paid in settlement are paid
pursuant to inpurance maintained by ouch corperation, the
corporation shall have no obligation to reimburse the
insurance company.

ARTICLE X

Trangactionas in Which Directors or Officers are
Intaerested,

{a) No contract or transaction between the corporation
and one or more of its directors or officers, or between the
corporation and any other corporation, partnership,
aspociation, or other organization in which one or more of
its directors or officers are directors or officers, or have
a financial interest, shall be invalid, void, or voidable
solely for such reason, or solely because the director or
officer is present at or participates in the meeting of the
Board or commlttee thereof which authorized the contract or
transaction, or solely because said officer’s or director's
vote is counted for such purpose. No director or officer of
that corporation shall incur liability by reason of the
tact that said director or officer may be interested in any
such contract or transaction,

(b) 1Interested directors may be counted in determining
the presence of a quorum at a meeting of the Board of
Directors or of a committee which authorized the contract or
transaction.

ARTICLE XI

The name and address of the incorporator is John A.
Baldwin, 7100 S. Highway 17-92, Fern Park, Florida 32730.

ARTICLE XII

Every shareholder of the corporation, upon the sale for
cash of any new stock of this corporation of the same kind,
class or series as that which he already holds, shall have
the right to purchase his pro rata share thereof (as nearly
ag may be done without issuance of £ractional shares) at the
price at which it is offered to others. :




ARTICLE XIIX

1. Tho annual meeting of the sharcholders ohall be
held on the first Monday of January of cach year, or at ouch
othor time ao may be fixed by the By Laws, at which time the
Board of Diroctors shall be elected and such othor businena
ng may properly come bafore the meeting may be considered

and tranoacted,

2, The officero of the corporation shall be elected
annually by the Board of Directors at a meeting of the Board
to ba held annually follewing the annual sharcholders’

meeting.

3, The time, place and manner of calling meetings of
the shareholders or diraectors shall be fixed by the By Lawse
of the corporation. The Board of Directors may provide for
the election of and prescribe the duties of such other
officers and agents as the Board may deem advisable and
proper, and may take such action not ilnconsistent with the
Articles of Incorporation, and the By Laws of the
corporation and the laws of the State of Florida, as such
Board may deem advipable for the conduct and operation of
the business of the corporation.

4, The Board of Directors mhall appoint a resident
agent as required by the State of Florida.

ARTICLE XIV

In accordance with Section 607.0203, Florida Statutes,
the date when corporate existence shall commence 1is the date
of subscription and acknowledgment of these Articles of

Incorporation.

ARTICLE XV

The highest amount of liability to which this
corporation can, at any time, subject itself, shall be

unlimited.

A special meeting of the incorporator and his or her
agssigns shall be held, upon the call of the President, for
the purpose of completing the organization of the
corporation and adoption of the By Laws and the transacticn
of such other business as may be desired.




STATE OF FLORIDA
COUNTY OF SEMINOLLE

BEFORE ME, the undersigned authority, personally
appearod JOHN A, BALDWIN, to me wall known to be the person
depcribed in and who signed the foregoing Articles of
Incorporation, personally known Lo me on-who~produced

ap—identtEloatlon and who did (did
not) take an oath, and who acknowledged before me that he
pigned the same treely and voluntarily for the uses and
purpopses therein expreassed.

WITNESS my hand and seal at Fern Park, PFlorida, this

3lst day of January, 1996,
l 10:( ,ﬁ.ﬂ (2 A . /< |_Q,L L
Notary Public =

Printed Notary Signature

Serial No.

My Commission Expires:

OFFICIAL SEAL
BARDARA 5. REECE
My Commisslon Explres
Aprll 23, 1996
Comm. No. CC 192014
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Having been depignated ap Repident Agent to accept pervice of
process for and on behalf of HEALTHEX, INC., at the place
designated in the Articles of Incorporation, I hereby accept my
appointment as Resldent Agent for the corporation and agree to

comply with all provisions of the Florida General Corporation Acts

W0
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BEFORE ME, the undersigned authority, perscnally appeared JOHN
A. BALDWIN, to ine personally known and known by me to be the person
described in and who signed the foregoing Acknowledgment of
hoceptance of Appointment as Resident Agent and who acknowledged
before me that he signed the same freely and voluntarily for the
uges and purposes therein expressed,

applicable thereto.

STATE OF FLCORIDA
COUNTY OF SEMINOLE

WITNESS my hand and official seal at Seminole County, Florida,
this 31st day of January, 1996.

(VW fijgﬁ-cJL-a
Notary Public

cRRegs,  OFFICIAL SEAL
% BARBARA 5. REECE
i My Commission Expires
s Aprll 23, 1996

"Dt Comm. No. CC 192814
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