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ARTICLES OF INCORPORATION
OoF

SPACE COAST UNIPHYD HEALTH PLAN CORPORATION

. The undersigned, acting as incorporator of Space Const Uniphyd Health Plan Corporation
{the “Corporation”) under the Floyida Statutes, adopts the following Articies of Incorporation for
the Corporation.

ARTICLE I
CORPORATE NAME
]
The name of the Corporation is “Space Coast Uniphyd Health Plan Corporation™. =2 ?-f—ﬁ
o o -
ARTICLE It S =7
TERM OF EXISTENCE w  pZ3
= B=h
The Corporation: shall have perpetual sxistence. = ’-:‘1 [o
o
ARTICLE IX * 2%
CORPORATE PURPOSE & Sm

The purpose of the Corporation is to engege jo any lawful act or activity for which
corporations may be organized nader the Laws of the State of Florida.

»

ARTICLE IV
CAPITALIZATION

The number of shares the Corporation i anthorized to issue is Two Huodred Million
{200,000,0005 shares consisting of?

{=) 150,000,000 shares of common stack, no par valve per share (“Common Stoek™)
b} 50,000,000 shares of blank check preferred stock, no par value per shara (VBlank
Check Preferred Stock™)y

A COMMON STOCK

1.

Voifng. Except as otherwise expressly provided by law, and subject to the voting
righta provided to the holders of the Blank Check Preferred Stock by the board of Directors {the

“BOD"), ths Common Siock shall have exclusive voting rights on ail matters requiring a vote of

shareholders (the “Shareholders™), voting togetiier with the holders of the Blank Check Preforred
Stock, as one class.

=1
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. ] 2._ Other Rights. Each share of Common Stock issued and outstanding shall be

identical in all respects one whth the other, and no dividends shall be paid on any shares of

Common Stock unless the same is pald on afl shares of Common $tock outstanding at the time of

such payment. Except for and subject to those rights expressly grantsd to the holders of the

Blank Check Preferred Stock, of except as may be provided by the laws of the State of

‘S\?;:ash}i)ngizon, the holders of Common Stock shall have exolusively ali other tghts of
areNoriers.

B BLANK CHECK PREFERRED STOCK -

I Issuance. The Blank Cheek Praferred Stock may be issued from time to dime in
one or more series. Suhject to the limitations set forth hersin and any imitations prescribed by
Jaw, the BOD is exprescly authorized, priot to issnance of any teries of Blank Check Prefemed
Stock, to fix by reaolution or rospolutions providing for the issue of any series the number of
shares includad in such serfes and the designations, relative powers, prefersnces and rights, znd
the qualifications, Himitations or restrictions of such series. Pusswant te the foregoing gensral
authotity vested in the BOD, but not in {imitation of the powers conferred on tha BOD thereby .
and by the Washington Busincss Corporation Act, the BOD is cxpressly aunthorized to detsrmine
with respect {0 cach series of Blank Check Preferred Stock:

i1 The designation or designations of such series and the number of shares
{which number from time {0 time may be decreased by the BOD, bt not below the number of
such shares then outstanding, or may be increased by the BOD unless otherwiss provided in
creating such seriss) copstituting such yeries;

1.2  Therate or amount and times at which, and the prefersnocs and conditions
under which, dividends shall be pavable on shares of such scries, the status of such dividends as
cumulative or noncumulative, the date or dates from which dividends, if curmiative, shall
accumulate, and the status of such shares as participating or nonparticipating afier the payment
of dividends as to which such shares are entitled to any preference;

1.3 The rights and preferances, if any, of the Sharcholders of such series upon
the liguidation, dissolution or winding up of the affairs of, or upon any distribution of the assets
of, the Corporation, which amount may vary depending upon whether such liquidation,
dissalution or winding up s voluniary of involuntary and, if voluntary, may vary at different
dates, and the status of the shares of such scries as participating or nonparticipating after the
satisfaction of any such rights and preferences;

1.4 The fll or Umited voting sights, if any, to be provided for shares of such
seres, in addition to the voring rights provided by law;

1.5 The times, terms and conditions, if any, upon which shares of such series
shall be subjeet o tedemption, including the amount the Sharsholders of such series shalt be
entitled to receive upon redemption (which amount saay vary under different conditions or &t

9.
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different tedemption dates) end the amount, terms, conditions and manner of operation of any
purchase, retirement or sinking fund to be provided for the shares of soch seties;
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1.6 The rights, if any, of Shareholders of such series to convert such shares
into, or to exchange such shares for, shares of any other class or classes or of any other serigs of
the same class, the prices or rates of conversion or exchange, and adjustmenta thercto, and any
other termis and conditions applicable o such conversion or exchange;

17 ‘The limitations, if any, applicable while such series is otistanding on the
payment of dividends or making of distributions on, or the acgmisition or redempton of,
Common Stock or restrictions, if eny, upon the issue of any additional shares {intluding
additional shares of such series or any other serieg or of any other class) ranking on a parity with
or prior to the shares of such series either ag t0 dividends ot upon liguidation; and

1.8  The conditions or restriciionsy, if any, upon the issue of any of any other
class} ranking on a parity with or prior 1o the shares of such seties either as to dividends or vpon
liquidation; and

19 Any other relgtive powers, preferences and participating, optional or gther
special tights, and the quajifications, limitations or restrictions thereof, of shares of such series;
in each case, ao far as not inconsistent with the provisions of this Article of Tneorporation or the
Washingron Buginess Corporation Act as then in effect,

C. ISSUANCE OF CERTIFFCATES

The BOD shall have the authority to Issue shares of the capital stock of this Corporation
and the cextificates therefore subject to such transfer resirictions and other limitations as it may
deem necessary [0 promote cotnpliance with applicable federal and staie securitics laws, and to
ragulate the transfer thereof in such manner a8 may be caleulated to promote such compliance or
to firther any other reasonable puposs.

ARTICLE V
STREET ADDRESS OF PRINCIPAL OFFICE

The strest addrese of the principal office is g5 foflows:

1900 5, Harhor City Bivd., #315
Melbourne, Florida 32901

HD?)OCD 20078
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T ARTICLE VX
REGISTERED QFFICE AND REGISTERED AGENT

The name and mailing address of the initial registered office and initisl registered agent
axe a5 follows:

Michae] W. Hawldns
1500 S. Harbor City Bivd., #315
Melboume, Florida 32501

ARTICLE VII
RECTORS

The wapber, qualificetions, temms of office, mamer of election, time and place of
mestings, and powers and dutles of the Divectors shall be prescribed in the bylaws, but the
oumber of original Directors shall initially congigt of one {1), and he/ahe shall serve until the fiwt
roceting of the Sharsholders and until thelt saccessors sge cleoted zod qualified. The name and
post office address of the inftial BOD are as hllows:

Name: Addreey:
Raobert L. Trinka 1900 3, Harbor City Blvd,, #315
Melhomne, Flovida 32961
ABRTICLE VIIT
BYLAWS

Both the Sharsholders of the Corporstion, by a msjority vote of qualified shares jceued
and ouistanding, end the BOD, by vote of a ma_;omy of the whols BOD, shall sach have the
powex to adopt, make, emend, alter or repeal the bylaws of the Coxporation; but any Bylaw
adopted by the BOD may ba smended ot repeated by the Sharcholders,

IV WITNESS WHEREOQF, the undersigned incorporatey, for the putpose of fommning &
Corporation. pursuant to the Florida statutes, does miake thess Asticles and has affixed his
signature bejow on. this 22nd dny of May, 2003,

‘1‘!;30 Gmup PLLC
9¢a Famth Ase., Sunite 3140
Seattle, Wasbs’ngwn 23164

. %
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CONSENT TO SERVE AS REGISTERED AGENT
1, Michael W. Hawkins, do hereby consent to serve as tegisicred agent in the Siate of
Florida for Space Coast Uniphyd Health Plan Corporation. I understand that as agent for the
Corporation, it will be my responsibility to recetve service of process in the name of the

Corporation, to forward all mail to the Corporation, and to immediataly notify the Office of the
Jcoretary of Swmte in the event of my resignation, ot of any chapges in the registered office
address of the Corporation for which I am agent.

DATED this 22nd day of May, 2003,

MO -

Michasl W. Hawkins
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