Attorney at Law
PO, Drnwer Y77
Winter Haven, FL 33882-0977
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Soecrotary of State
Division of Corporations
P.O, Box 8327
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Plonso find enclosud original Articlos of Incorporation for filing for the nbove lniulnok et
oentities, and one copy for cortifying and returning to this office, ne well as my trust ‘Ilmom@\
chocks for these sorvices. A

If there are any further questions in regards to this matter, please do not hesitate
to contact this office.
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Secretary to Jusiah E, Hutton, Esq,
o James C, Lamrberson
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National Managed Healthcare Service, Inc.

1, the undoesigned, for the purpose of forming o corporation undor the lnws of the State of
Florida, providing for the rights, privileges, imd communities of corporntions for profit horeby
nddopt the following Avticly of Incorporation, I further doclaro that the following Articton shall
bo the Charter and nuthority for the conduct of buniness of suid corporation,

ARTICLE 1
NAME

The nanie of this Corporation shull bo National Manuged Healtheure Servico, Ine., und ite
principal place of business shal) be in the City of Winter Haven, County of Polk, State of Florida,
but it shall huve the pewer and authority to estublish branch offices at such place or places as may

be designuted by the Board of Directors.

ARTICLE II
PURPOSES AND POWERS

The general nature of the businees or businesses to be transacted in which the corporation
is authorized to transact, in addition to those authorized by the laws of the State of Florida and
the powers of said corporation, shail be as follows:

1. To engage in any activity or business authorized under the Florida Statutes.

2, In general, to carry on any and all incidental business; to have and exercise all the
powers conferred by the laws of the State of Florida, and to do any and all things hereinbefore set

forth to the same extent ag a natural person might or could do.
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HA Tu el or othorwise nequive, unctertnke, enrry on, improve, or develop, all or
any of the businens, good will, rights, nosots, and Habilitien of any porson, fien, nunocintion, or
corporation caveying on any kind of buvinom of a similae nuture to that, which this corporation in
nuthorized to enrry on, pursunnt Lo provisionn of thie cortiliento; nnd Lo hold, utilize, or In any
minmer disposo of the rights and property no nequired.

4. T'o ontor into and moke all necossury contruets for fts business with sny person,
entity, partnetship, aspocintion, corporation, domestic or foreign, or of uny domestic or forolgn
sluly, government, or governmontal nuthority, or of any political or administrative subdivision,
or dopartment. thereof, and to perforns und earry out, sssign, eancel, rescind any of such conteacts,

b, To exercive ull or any of the corporate powers, and to carry out all or any of the
purposes, cnumerated heroin otherwise granted or permitted by law, while acting ne agent,
nominee, or attornoy-in-fact for any persons or corporations, und perform sny sorvice under
contmct., or otherwise for any corporation, joint stock company, associntion, partnership, {irm,
syndicate, individual, or other entity, and in such capacity or under such srrangement to devalop,
improvo, stabilize, strengthen, or extend the property and commercial interest thereof, and to aid,
assist, or participate in any lawful enterprises in connection therewith or incidental to such
agency, representation, or service, and to render any other service or assistance insofar as it
lawfully may under the laws of the State of Florida, providing for the formation, rights, privileges,
and communities of corporations for profit,

6. To do everything necessary, proper, adviseble, or convenient for the
accomplishment of any of the purposes, or the attainment of any of the objects, or the furtherance
of any of the powers herein set forth, either alone or in association with others incidental or
pertaining to, or going out of, or connected with its business or powers, provided the same shall

not be inconsistent with the laws of the State of Florida.
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7. ‘I'he voveral eluusen contuined in this statement of the general nutire of the
businoss or busineanes 1o bo teanonctod shall by construed ns both purposen and powers of thin
corporation, and statemonts contained inoach cliine shall, oxeopt i othorwise expremsod, bo in
tio wive limited or vestrictsd by roforenco to or fnference from tho torms of nny othor cliuse, Thoy
shall be regardod o indepondont, purposen amd powers,

Nothing herein contained shall ho desmed or constraed ns suthorizing or pormitting, or
purporting Lo nuthorize or permit the corporation to curry on any busineoss, exorcise any powor,
or do uny net which n corporation may not, under the laws of the State of Florida, Inwiully carry
o, exercive or do,

ARTICLE III
CARITAL STRUCTURE

The eapital stock of this Corporation shall be composed of One Million (1,000,000) shures
of common otock with no par value. The capital stock shall be sold, assigned, issued, and
transferred only in nccordance with the By-Laws of the corporation as the corporation may from
time to time make, change or alter with o lien reserved in favor of the corporation upen all of its
capital stock for any indebtedness which may at any time be due by the holder of the same to the
corporation and which shall be a lien thereon superior to all other liens and claims of every
character and all assignments or transfers of stock of this corporation shall be subject thereto.

ARTICLE IV
CORPORATE POWERS

All corporate powers shall be exercised by or under the authority of, and the business and
affairs of thie corporation shall be managed under the direction of the Board of Directors of this
corporation. This article may be amended from time to time in the By-Laws of the corporation

by a majority vote of the Board of Directors of the corporation.
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ARTICLE V
BXISLENCE

Thin corporation nhall nve perpetual oxisteneo unlons dissotved iy o manuor providod by

ARTICLE VI

h nl

3 )] ) N O

"The principnl office of this corporation shall be loeated in thoe City of Wintor Haven, County

of Poll, Stato of Floridn, and the poot offies address of snid principal offico of the corporation sholl

be 1167 Fivst Strect 8,1, Winter Haven, FL, 33880,

ARTICLE VII
BOARD OF DIRECTORS

The number of directore of the corporation shall be not, bess than T'we (2) nor mere than

Five (5),

ARTICLE VIII
INITIAL BOARD OF DIRECTORS

‘The names and addresses of each of the directors, subject to the By-Laws, who shall hold

office until their successors are elected and have qualified, are as follows:

NAME ADDRESS
James Lumberson, Ph.D. 1167 First Street S.E.
Winter Haven, FI, 33880

Ruth H. Bone 1167 First Street S E,
Winter Haven, FL, 33880
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ARTICLE 1X
INI'TIAL REGISTERED QFFICE
The street nddress of the inftial vegintered offlee (s 1167 Firat Sireot B1., Wintor Haven,
Florida 33880, wid the nwime of the initinl regiotored agent nt that, ofMice inJosiah B, Hutton, Jr,,

Enq,

ARTICLEX
INCORPORATORS
The nume and nddress of the person signing these Articles of Incor; vention is:
NAME ADDRESS
Josinh E, Hutton, Esq. P.O. Drawer 877

Wintor Haven, FL, 33882-0077

ARTICLE XI
RESTRICTIONS ON TRANSFER OF STOCK

Shares held by the shareholdors in the corporation may not be resold or otherwise
transferred to other persons without the written consent by all of the shareholders or unless first
offered to the remaining shareholders or to the corporation. The price and terms at which, and
the time within which thooe shares may be offered and eold shall be further specified by written
agreement among all of the shareholders of the corporation.

This Article shall not be interpreted as a restriction on the right of any shareholder to have
his/her entire stock holding redeemed by the corporation. All stock certificates issued will be
prominently marked "RESTRICTED", with notation made to the Articles of Incorporation and/or
By-Laws of the corporation. A subse(iuent and properly exécuted Shareholders' Agreement by all
the shareholders is deemed to override any provisions herein contrary to such Agreement.
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ARTICLE X1
CHSNERAL PROVISIONS

In furthormee oF st not in limitation of the powera conforred by statute, the following
vpecific provisions ave minde for the regulation of the business and the conduct of the affairo of the
corparation,

No porson shall be linble 1o the corporation for any leee or damage sulfered by it on necount
of nny netion tuken or omitied to be tnken by him as o stockholder or ofticer of the corporntion in
good nith, if ouch porvon (v) exercised or used the samoe degree of caro and okill no o prudont mon
would have excrcised or sed under the cireumestances in the conduet of hin own affairs, or (h) took
or vmitted to tuke such uction in relisnce upon advice of counvel for the corporation or upon
stutemonts made or information furnished by officers or employces of the corporation which he
had reasonable grounds to believe,

The corporation shall indemnify any and all stockholders or officers, or any person who
may have served at its request as a stockholder or officer of another corporation in which it owns
shares of capital stock or of which it is a creditor, against expenses actuatly and necessarily
incurred by them in connection with the defence of any action, suit or proceeding in which they,
or any of them, are made parties, or a party, by reason of being or having been stockholders or
officers, or a stockholder or officer of the corporation, or of such other corporation, except in
relation to matters to which any such stockholder or officer of former stockholder or officer or
person ghall be adjudged in such action, suit or proceeding to be liable for negligence or
misconduct in the performance of duty.

In case of a criminal action, suit or proceeding, a conviction of judgment (whether based
on a plea of guilty or nolo contendere or its equivalent, or efter trial), shall not be deemed
adjudication that such stockholder or officer or person is liable for negligence or misconduct in the
performance of his duties, if such stockholder or officer or person was acting in good faith in what
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he conmidered to he the hest interest of the carparation nnd with o reansnable enune 10 holivvo
thint Lhe netion wan illegal.

I come any sueh netion, suit or procoeding ehinll result in o sottlemont, and 3 in the
Judgmont of u divinterested magority of stockholdom or of any disinterosted committeo or group
of porsons to whom the gqitention may be reforred by the stockholders, sy such porson wag not,
negligent or guilty of bud fuith in rolation to the matters complained of therein, the corporation
shindl reimburge it for or indomnify Lim for or ugninet o1l eonts aid exponses reasonably incurred
by hin in connection therowith, other than for any sums puid to the eorporation.

Such indemnification shatl not bo deemed oxclucive of any rights to which those
indemuified may be entitled under any By-Laws, agroement, vote of stockholders, or othorwise,
ARTICLE X111
SECTION 1244, Internal Revenue Code

This corporation shall comply with Section 1244 of the Internal Revenue Service Code of

1964 to the fullest extent possible under the current low and regulation allowed thereunder.

1, the undersigned, being the original subscriber and incorporator of the foregoing
corporation, do hereby certify that the foregoing constitutes the proposed Articles of Incorporation
of National Managed Healtheare Service, Inc.

WITNESS my hand and seal this 30th day of April, 1996,

' s

osiph E. Hutton
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STATE OF FLORIDA
COUN'TY OF POLK

I HEREBY CERTIFY that on this 30th day of April, 1990, before me personnlly eame
Jovinh E. Hutton, 1o me known to be the individual deseribed in atid who executed tho within and
foregoing Articles of Incorporation, und he acknowledged beforo me that he exeented the pnme for
the purposes therein oxpresued,

WITNESS my hnnd and official vonl nt Wintor Havoen, Polk Lunnty, Florida, the day and

Year lnst nhove written, 2 ; E
Aidren Whatley, Notary Public

P.O. L-awer 977
Winter Haven, F1, 377.42.0077
My Commission Expirest

S N, MDHW\ L WHAILRY

My Commission CO41a18
* Y ErroeNov.on 108

by AND
Drogpe® 2000823070
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THIS
OFFICE OF PROCESS WITHIN THIS 8TATE, NAMING AGENT UPON WIHOM
PROCESS MAY BE BERVED

with snid Act:

First - That Nuational Muunnged Henltheare Bervice, Inc., desiring to orgnnize under the

laws of the State of Florida with ity prineipal office, a8 indicated in the Articles of Incorporation

at City of Winter Huven, County of Polk, Stute of Florida, has named Josinh E. Hutton, Esq.,
located ut 1157 First Btreot 8,E., Winter Haven, FL. 33880, County of Palk, State of Florida, as
its agont to nccept service of process within this State.
ACKNOWLEDGMENT:  (MUST BE SIGNED BY DESIGNATED AGENT)

Having been named to accept service of process for the above stated corporation, at the
place designated in this certificate, I hereby accopt to act in this capacity, and agree to comply with

the provision of suid Act relative to kecping upen said office.
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