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APPROVED

ARTICLES OF INCORPORATION ' 0CT 23 2013

OF

GUIDEWELL MUTUAL HOLDING CORPORATION |

In compliance with Chapters 617 and 628, Florida Statutes, the undersigned incorporator

to these Articles of Incorporation hereby forms a domestic mutual insurance holding company
under the laws of the State of Florida.

ARTICLE 1
ORGANIZATION

The Corporation is a domestic mutual insurance holding company organized under

Chapters 617 and 628, Florida Statutes, resulting from the reorganization of Blue Cross and Blue
Shield of Florida, Inc., a not for profit mutual insurer, pursuant to Chapters 617 and 628, Florida
Statutes. :

ARTICLE II
NAME

The name of the Corporanon shall be GuideWell Mutual Holding Corporation (the
“Corporation™),

ARTICLE Il
PRINCIPAL OFFICE

The principal place of business and mailing address of the Corporation within Duval
.County, Florida, shall be as follows:

LR

‘ ) — e
4800 Deerwood Campus Parkway =R 9 .
Jacksonville, Florida 32236 HTl oy =
- G T
ARTICLE IV | Mo o2 O

NATURE OF BUSINESS o

j
,.‘:
2%

The Corporation is being formed to hold at all times, either directly-or mdlrecﬂy thmgh
one or more intermediate holding companies as permitted by law, a majority of the voting shares
of the capital stock of (i)} Blue Cross and Blue Shield of Florida, Inc., which was originally
organized as a not for profit mutual insurer in the state of Florida and was reorganized into a
stock insurer in the state of Florida, and (ii) GuideWell Group, Inc., which is a for profit

corporation in the state of Florida. In addition, the Corporation may engage in any lawful
business incidenta! thereto, and any other business permitted by law.



ARTICLE V
EFFECTIVE DATE

The effective date of these Articles of Incorporation shall be Januaryhl, 2014 or, if later,
the date of filing.

ARTICLE VI
TERM OF EXISTENCE

The Corporation shall exist perpetually.

ARTICLE VII
MEMBERS

Membership in the Corporation shall be determined by policies set forth in the
Corporation’s Bylaws in accordance with law. No member may transfer membership or any
rights arising therefrom.

ARTICLE VIII
INITIAL REGISTERED AGENT AND OFFICE

The initial registered agent and office of the Corporation shall be as follows;

Chris Doerr

Chief Financial Officer

4800 Deerwood Campus Parkway
Jacksonville, Florida 32236

ARTICLE [X
DIRECTORS

The Directors of the Corporation shall be elected by the members as provided in the
Bylaws and shall hold their offices for such period as the Bylaws shall establish, or until their
successors are duly elected and qualified.

ARTICLE X
DIVIDENDS

The Corporation will not be required to pay dividends or make any other distributions to
its members, except as directed or approved by the Office of Insurance Regulation or such
governmental officer, body or authority as may succeed it as the primary regulator of the
Corporation under applicable law.



ARTICLE XI
INDEMNIFICATION

The Board of Directors is hereby specifically authorized to make provisions for
indemnification of directors, officers, employees and agents to the full extent permitted by law.

ARTICLE XII
MEMBER ACTION WITHOUT MEETING

To the extent required by Florida law, action required or permitted to be taken at an
annual or special meeting of members may be taken without a meeting, without prior notice, and
without a vote if the action is taken by the members entitled to vote on such action and having
not less than the minimum number of votes necessary to authorize such action at a meeting at
which all members entitled to vote on such action were present and voted.

ARTICLE XHI
AMENDMENTS

The Articles of Incorporation may be amended by vote of a majority of those members
present in person or represented by proxy at a lawful meeting of the members, if notice given
members included due notice of the proposal to amend.

ARTICLE XIV
INCORPORATOR

The names and addresses of the incorporator is:

Name Address

Patrick J. Geraghty Blue Cross and Blue Shield of Florida,
Inc. 4800 Deerwood Campus Parkway
Jacksonville, FL 32246




IN WITNESS WHEREOQF, the incorporator has hereunto set his hands and seals this

15 dayof Q¢ Folner ,2013.

i W

Patrfck J. Geraghty/




ACCEPTANCE OF APPOINTMENT BY REGISTERED AGENT

| Having been named as registered agent to accept service of process for the above stated
} corporation at the place designated in this certificate, I am familiar with and accept the
appointment as registered agent and agree to act in thi acity.

Wostdfo

Chtis Doerr
Chief Financial Officer




