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ARTICLES OF INCORPORATION
OoF

GALEN UNIFHYD HEALTH PLAN CORPORATION

The undeysigned, acting as incorporator of Galen Uniphyd Health Plan Coxporation (the

“Corparation’’) under the Florida Statutes, adopts the folowing Atticles of Incorporation for the
Corporation.

ARTICLE 1
CORPORATE NAME

The nams of the Corporation 18 “Galen Uniphyd Health Plan Corporation”.

ARTICLE It o o
TERM OF EXISTENCE !
e
= pror e
The Corporation shall have perpernal existence. BT
S
ARTICLE 111 - = Ted
CORPORATE PURPOSE = o
T P |
>
The purpose of the Corporation i3 to ¢ngage in any lawfal a6t or activity for which$3 g;:g
corporations may be organized under the Laws of the State of Florida. >
ARTICLE IV
CAPITALIZATION

The pumber of shares the Corporation is authorized to issue is Two Hundred Million
{200,000.000) shares consisting of:

{2} 150,000,000 shares of common stock, no par vakee per share (“Common Stoek™);

1:)] 50,000,000 shares of blank check preferrad stock, no pay value per share (“Blank
Check Preferred Stock’');

A COMMON STOCK

i. Voting. Except as otherwise expressly provided by law, and subjsct to the voting
vights provided to the holders of the Blank Check, Preferred Stock by the board of Directors (the
“BOD™, the Common Stock shall have axclusive voting rights on all matters requiring a vote of

shoreholders (the “Shereholders™), voting together with the holdors of the Blank Check Preferred
Srock, as one class,
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o 2.‘ Other Rights, Each share of Common Stock issued and outstanding shall be
idensical in all respects one with the other, and no dividends shal} be paid on any sharez of
Coramon Stock unless the same is paid on all shares of Common Stock outstanding nt the time of
guch payment. Excepl for and subject to those rights expressly gramed to the holders of the
Blmlg Check Preferred Stock, or axcept 83 may be provided by the laws of (he State of
Washington, the holders of Cowwmon Stack shall have exclusively all other pgits of
Sharehalders,

B. BLANK CHECK PREFERRED STOCK

1 Issuance, The Blank Check Preferred Stock may be fzsned from time o time in
ope or more seriss. Subject to the litnitations set forth herein and any limitations prescribed by
law, the BOD is expressly authorized, prior to issuance of sny series of Blank Check Preferrad
Stock, to fix by resolution or vesoiutions proviging for the igsue of any serfes the namber of
ghares included in such series and the degignations. rejative powers, praferences and rights, and
the qualifications, limitationg or restcictions of such serizs, Pursuani o the forsgoing general
authority vested in the BOD, but not ity limitation of the powers conferred on the BOD thereby
and by the Washington Business Corporation Act, the BOD is expressly authorized 1o determine
with respect to each series of Blank Check Preferved Stock:

1.1 The designation or desigtiations of such seties and the number of shares
{which number from time to time may be decreased by the BOD, but not below the namber of
guch shares then outstanding, ov may be increased by the BOD unless otherwise provided in
creating such geries) constituting such serfes;

1.2 The rate or epount and times at which, and the preferences and conditions
under whick, dividends shall be payable on shares of such series, the status of such dividends a3
cummiagve or poncumplarve, the date or dates from which gividends, if cumulative, shall
acoumulite, and the status of such shares es participating or nonparticipating aftar the payment
of dividends as to which such zhares are entitied to any prefarence;

1.3  The rights and preferences, if any, of the Shareholders of such serdes upon
the liquidation, dissolution or winding up of the affairs of, or upon any distribution of the assets
of, the Corposation, which amonnt may vary depending upon whether auch liguidatien,
dissolution or winding up is voluniary or fnvoluntary and, if voluntary, may vary af different
dates, and the status of the shares of such series as participating or ronparticipating after the
satisfaction of any such rights and preferences;

1.4  TThe full or limited voting rights, if any, to be provided for shares of such
scries, in addition to the voring rghts provided by law;

1.5  The times, terms and conditions, if any, upon which sheres of such series
shall be subject to redemprion, including the amount the Shareholders of such acries shail bo
entitled (o recetve upon redemption (which amount may vary uvnder different congditions or at

-2

1 03000900N 83



R - ZPLAY: PAGE. B4/BE

HO3000223733

ditferant redemption dates) and the amount, tetms, conditions and mammer of speration of any
purchase, retirement or sinking fund to be provided for the shares of such séries:

1.8 Ths rights, if any, of Sharcholders of such series to convert such shares
into, of 1o exchange such shares for, shares of any other clags or classes or of any other series of
the seme class, the pricas or vates of conversion or exchange, and adjustroguts thereto, and any
othey terms ard condltions applicable to such conversion or exchange;

3.7 The limitations, if any, applicable while such series is ouistanding on the
payment of dividends or making of distibutions on, or the meguisition or redemption of,
Common Stock or restrigtions, if aty, upon the issue of any addiviona} shares (incloding
additional shates of such seriea or auy other seres or of any other class) ranking on a parity with
or prior to the shares of such series sither as to dividends or upon lguidation; and

1.8 The conditions or restrictions, if any, upon the isaue of any of any other
clags) rankiog oo a parity with or prior (o the shares of such serfas either as to dividends or upon
Hguidation: and

1.9  Any other relative powers, preferences and patticipating, optional or otier
special xights, and the qualifications, limitations or restrictions thereof, of shares of such serics:
" in sach case, so far as oot inconsistent with the provisions of this Article of Incorporation or the
Waghington Business Corporation Act as then in effect.

. ISSUANCE OF CERTIFICATES

The BOD shall have the anthority lo issue shares of (he capital stock of this Corporation
and the certificates therefore subject to such ransfer testrictions and other limitations as it may
desm necessary to promote comipliance with applicable federal and slae seoutities laws, and to
regulate the transfer thereof in such manner as mey be caleulated (o promote such compliance o1
o further any other reasonable purpose,

ARTICLEV
STREET ADDRESS OF PRINCIFAL OFFICE

The street gddress of the principal office is as follows:

1800 8. Harbor City Blvd,, #31%
Melbourne, Florida 32601
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" ARTICLE VI
REGISTERED OFFICE AND REGISTERED AGENT

The nrms sod mailing address of the initial registered office and initial repistered agent
#re as follows:

ichael W. Bawkins
1900 8, Harbor City Bivd., #3153
Melboune, Florida 32501

ARTICLE VI
PIRECTORS

The mumber, qualifications, itrms of office, mamnper of electon, time angd place of
msetings, and powers and dutiss of the Dircctors shall be prescribed in the bylaws, bus the
muther of original Directors shall imitially consist of une (1), and he/dhe shall serve wmil the fivst
mreting of the Shareholders and wt] fisir successors are elpcied and guelified, The name and
post office address of the fxitial BOD are as llotws:

Nemg: Addrens: -
Robert L. Trinka 1900 5. Harbor City Bivd., #315
Mefbourno, Florida 32501
ARTICLE VI
BYLAWS

Both the Sharcholders of the Corporation, by a majority vota of qualified shaves dasucd
and ourstanding, and the BOD, by vote of & majerity of fhe whole BOD, shall sath have the
power to adopt, maks, anend, alfer ar tepeal the bylawe of the Corpoeations but any Bylsw
adopted by the BOD may be srended or repealed by the Shareholders.

N WITNESS WHEREOF, the undersigned incorporator, for fhe purpose of forming a
Corporation pursuant to the Florida statues, dows make these Asticles and has affixed his
sighature below on this 22nd day of May, 2003,

Seatile, Washingwn 98164

HDBODD@Q%S
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CONSENT TO SERVE AS REGISTERED AGENT

I Michae! W, Hawkins, do hereby consent to serve a3 registercd agent in the State of
Florida for Galen Uniphyd Health Plan Corporation.

I understand that as agent for the
Corporation, to forward alf mail to the Corporation, and to irnrnediately notify the Office of the

Corporation, it will be my responsibility to receive service of pracess in the pame of the
Secretary of State in the event of my rasignation, or of any changes in the registered office
address of the Corporation for which [ am ageut,

DATED this 22nd day of May, 2003,

MO wd——

Michae] W. Hawking
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