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ARTICLES OF INCORFORATION
OF

ONLINE PHYSICIAN OFFICE, INC.

Jamgnd 3SR
YRS

THE UNDERSIGNED, being the President of Online Physician Office, Inc., does hereby
make, subscribe, file and acknowledge these Articles of Incorporation

(“Articles of Incorporation”)
for the purpose of forming a corporation under the Florida Business Corporation Act (the “FBCA”).

ARTICLE X
NAME

The name of the corporation (hereinafter referred to as the “Corporation™) is Online
Physician Office, Inc.

ARTICLE I
PRINCIPAL OFFICE AND REGISTERED AGENT

The principal office of the Corporation shall be at 1800 2™ Street, Suite 975, Sarasota,
Florida 34236, or at any other address in the State of Florida designated by the Board of Directors
from time to time. The name and address of the Corporation’s registered agent in the State of

Florida, whose Consent to Appointment as Registered Agent accompanies these Articles of
Incorporation, is William Boyette, 1800 2™ Street, Suite 975, Sarasota, Florida 34236.

ARTICLE 111
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the laws of the State of Florida, and the Corporation shall have
all of the powers conferred upon corporations organized under the laws of the State of Florida to
carry out such purpose.

ARTICLE 1V
TERM
The Corporation shall have perpetual existence.

ARTICLE V
CAPITAL STOCK

1. Authorized Capital Stock. Except as otherwise provided by law, authorized shares of
capital stock of the Corporation, regardless of class or series, may be issued by the Corporation, from

time 1o time in such amounts, for such lawful consideration and for such corporate purposes as the
Board of Directors may from time to time determine. All capital stock when issued and fully paid
FTL:686863:1
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for shall be deemed fully paid and non-assessable. The total number of shares of all classes of
capital stock which the Cotporation shall have authority to issue shall be 100,000,000 shares, each
without par value, consisting of: ,

{a) 80,000,000 shares of Class A Common Stock;
(b 10,000,000 shares of Class B Commeon Stock; and
(¢} 10,000,000 shares of Preferred Stock.

2. Terms of Common Stock.

2.1 General. Except as otherwise required by law or as otherwise provided in
these Articles of Incorporation, each share of each class of Common Stock shall have identical
powers, preferences, qualifications, limitations and other rights.

2.2  Voting Rights. Except as otherwise required by law or as otherwise provided
in these Articles of Incorporation: (i} each share of Class A Common Stock shall be entitled to one
vote per share; (ji) each share of Class B Common Stock shall be entitled to five votes per share; and
(iii) the holders of Class A Common Stock, the holders of Class B Commeon Stock and the holders
of Preferred Stock shall vote together as a single class on all matters submitted to a vote of
stockholders.

53  Dividends. Subject to the rights of any outstanding class or series of capital
stock ranking senior to Common Stock as to dividends, dividends may be paid upon Common Stock
in cash, property or securities as and when declared by the Board of Directors out of funds legally
available therefor. As and when dividends are so declared and paid, the holders of Common Stock
shall be entitled to participate in such dividends ratably on a per share basis; provided that: () if
dividends are declared that are payable in shares of Common Stock, such dividends shall be declared
and payable at the same rate to holders of each class of Common Stock, but the holders of Class A
Common Stock shall receive dividends in Class A Common Stock (rather than dividends in Class B
Common Stock), and the holders of Class B Common Stock shall receive dividends in Class B
Common Stock, and (ii) if the dividends consist of other voting securities of the Corporation, the
Corporation shall declare and pay such dividends in separate classes of securities, identical in all
respects, except that the voting rights of each such security shall correspond to the class of security
heid.

2.4 Liquidation, In the event of any liquidation, dissolution or winding-up of
the Corporation, whether voluntary or involuntary, the holders of each class of Common Stock are
entitled to share ratably in the net assets, if any, remaining after payment in full of all debts and
liabilities of the Corporation and after the holders of any outstanding class or series of capital stock
ranking senior to Common Stock shall bave been paid in full the amounts to which such holders
shall be entitled, or an amount sufficient to pay the aggregate amount to which such holders are
entitled shall bave been set aside for the benefit of the holders of such senior capital stock.

FTL:686863:1
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25  Stock Splits. The Corporation may not split, divide or combine the shares
of any class of Common Stock unless, at the same time, the Corporation splits, divides or combines,
as the case may be, the shares of the other class of Common Stock in the same proportion and
manner.

2.6 No Preemptive Rights. The Board of Directors may from time to time issue
any class or series of anthorized stock of the Corporation, or any notes, debentures, bonds, or other
securities convertible into or carrying options or warrants 0 purchase authorized stock of any class
or series without offering any such stock, either in whole or in part, to the existing stockholders of
any class or series. Except as otherwise provided in these Articles of Incorporation, no shareholder
shall by reason of his holding shares of any class of capital stock have any precmptive or preferential
rights to purchase or subscribe to stock of any class or series of the Corporation now or hereafter to o —
be authorized, or any notes, debentures, bonds, or other securities convertible into or carrying options .
or warrants to purchase stock of any class or seties now or hereafter to be authorized, whether or not
the issnance of any such stock, or such notes, debentures, bonds or other securities, would adversely
affect the dividend or voting rights of such stockholder. All such newly authorized shares of stock
of any class or series, or notes, debentures, bonds or other securities convertible into, or carrying
options or warrants to purchase, stock of any class or series, may be issued and disposed of or sold
by the Board of Directors on such terms and for such consideration, so far as may be permitted by
law, and to such person or pérsons as the Board of Directors may determine in its discretion from C e
time fo time.

2%  Conversion. Each holder of Class B Common Stock is entitled to convert
at any tire at the holder’s election, any or all of such holder's Class B Common Stock into shares
of Class A Common Stock at the rate of one share of Class B Common Stock for one share of Class
A Common Stock. Before any holder of a share converted pursuant to this Section 2.7 of this Article
V shall be entitled to the rights of a holder of a share of Class A Common Stock into which such
holder is converting, such holder must surrender the certificate therefor, duly endorsed, at the office
of the Corporation or its transfer agent and registrar for capital stock and there give written notice
to the Corporation at such office stating such holder’s name or the name of such holder’s nominee
in which such holder wishes the cettificate for the converted share of Common Stock to be issued _
and such holder’s agreement to pay any applicable transfer taxes. The Corporation shall, as soonas '
practicable thereafter, issue and deliver to the holder or such holder’s nomineg, as the case may be,
such certificate.

3. Restvictions on Ownership and Transfer of Common Stock. Shares of Class B Common
Stock may only be issued to or owned by a member of the Founders Group. In the event the
ownership or the beneficial interest in any share of Class B Common Stock ceases to be vested in
a member of the Founders Group, such share shall, immediately upon the effectiveness of such
divestiture, convert into a share of Class A Common Stock; provided, however, that, upon the
merger, consolidation or dissolution of a member of the Founders Group holding Class B Common
Stock, the shares of Class B Common Stock owned by such holder at the time of transfer shall
remain Class B Common Stock if they are to be transferred to another member of the Founders
Group, without any intermediate holding by a person other than a member of the Founders Group
other than a nominee for the member of the Founders Group. The term "Founders Group” means

3
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the following individuals: Noelle Haft, William Boyette, Alexandra Miller, David Johnson and
Robert Haii (each a “Founder™), and any individual, corporation, partnership, trust, unincorporated
association or joint stock company that directly, or indirectly through one or more intermediaries,
controls, or is controlled by, or is under common control with, Founders. For purposes of this
provision, the terms “contrel,” “controls,” and “controlled” have the meanings ascribed to such
terms under the Securities Act.

4, Preferred Stock. The Board of Directors is expressly authorized to issue from time to
time all or any shares of Preferred Stock, in one or more series, and to fix for each such series such
voting powers, full or limited, or no voting powers, and such designations, preferences (including
seniority upon liquidation), relative participating, optional or other special rights, redemption rights,
conversion privileges and such qualifications, limitations or restrictions thereof, as shall be stated
and expressed in the resolution or resolutions adopted by the Board of Directors providing for the
issuance of such series and to the fullest extent as now or hereafter permitted by these Articles of
Incorporation and the laws of the State of Florida. Unless a vote of any shareholder is required
under the FBCA, the Board of Directors may from time to time increase or decrease {but not below
the number of shares of such series then outstanding) the number of shares of any series of Preferred
Stock subsequent to the issuance of shares of that series. In case the number of shares of any series
is so decreased, the shares constituting such reduction shall resume the status that such shares had
prior to the adoption of the resolution originally fixing the number of shares of such series.

ARTICLE VI
MANAGEMENT OF CORPORATION; BYLAWS

Except as otherwise expressly provided in these Articles of Incorporation for the
management of the business and for the conduct of the affairs of the Corporation, and in further
definition, limitation and regulation of the powers of the directors and stockholders of the
Corporation, it is further pravided: (1) the management of the business and the conduct of the affairs
of the Corporation shall be vested in its Board of Directors which shall have such number of
members as may be provided in the Bylaws of the Corporation and (2) the power to adopt, alter,
amend, repeal, or rescind any provisions of the Bylaws of the Corporation may be exercised by the
Board of Directors by the vote of at least a majority of the total number of directors.

ARTICLE VII
SPECIAL MEETINGS OF STOCKHOLDERS

Special meetings of holders of all voting shares of capital stock, or, as the case may be, such
holders of one class or certain classes of stock entitled to voie with respect to the business to be
transacted at the special meeting, shall be calied by the Chairman of the Board of Directors or the
Secretary at the request of stockholders only if the holders of shares representing not less than 50
percent of the votes entitied to be cast on any issue proposed to be considered at the proposed special
meeting sign, date, and deliver to the Secretary one or more written demands for a special meeting
describing the purpose or purposes of which it is to be held.

FTL:686863:1
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ARTICLE VHI
LIABILITY OF DIRECTORS

To the fullest extent permitted by the laws of the State of Florida, a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the
director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good
faith or which invelve intentional misconduct or knowing violation of law, (iii) under Section
607.0834 of the Florida Business Corporation Act, as the same may hereafter be amended or
supplemented, or (iv) for any transaction from which the director derived an improper personal
benefit. If the laws of the State of Florida are amended after the filing of these Articles of
Incorporation to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest
extent so permitted. Any amendment, modification or repeal of this Article VIII shall not adversely
affect any right or protection of a director of the Corporation existing at the time of such amendment,
modification or repeal.

ARTICLE IX
INDEMNIFICATION

Each person who is or was a director, officer, employee, or agent of the Corporation, and
each such person who is or was serving at the request of the Corporation as a director, officer,
employee, or agent of another corporation or of 2 partnership, joint venture, trust or other enterprise,
including service with respect to employee benefit plans maintained or sponsored by the Corporation
(including the heirs, executors, administrators or estate of such person), shall be indemnified by the
Corporation to the fullest extent permitted from time to time by the laws of the State of Florida or
any other applicable laws as presently or hereafter in effect. The Corporation shall advance the
expenses incurred by any of the foregoing persons in defending actions against them to the full extent
permitted by applicable law. Without limiting the generality or the effect of the foregoing, the
Corporation may enter into one or more agreements with any person which provide for
indemnification greater or different than that provided by this Article IX. Any amendment,
modification or repeal of this Article IX shall not adversely affect any right or protection existing
hereunder at the time of such amendment, modification or repeal. )

ARTICLE X
AMENDMENT

Subject to the express provisions of these Aticles of Incorporation, any of the provisions of

these Articles of Incorporation may be altered, amended, repealed, or rescinded, and other provisions
authorized by the laws of the State of Florida at the time in force may be added or inserted, in the
manner or at the time prescribed by such laws, and all rights at any time conferred upon the
stockholders of the Corporation by these Articles of Incorporation are granted subject to the
provisions of this Article X.
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ARTICLE XI
INCOPORATOR

The name and address of the incorporator are as follows:

Alexandra Miller
1800 2™ Street, Suite 975

Sarasota, Florida 34236 L o

St HO00006 31938 .
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APPOINTMENT AS RECISTERED AGENT

THE UNDERSIGNED, named as the registerad agent in Article I of these Articles of
Incorporation, hereby accepts the appointment as such registered agent, and acknowledges that he

is familiar with, and accepts the obligations imposed upon registered agents under, the Florida
Business Corporation Act, including specifically Scetion 607.0505.

Date: June #47, 2000

William Boyette
Raogistered Agent
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IN_WITNESS WHERFEQF, the undersigned does hereby excoute these Articles of
Incomoration, and does hereby acknowledge that this instrument constitutes his act and deed and

that the facts stated herein are e,
ONLINE PHYSICIAN OFFICE, INC.

o L 700

?’:}m“ Bz Aoleitem,
tie:
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Date: Iime 25 :2000
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