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ARTICLES OF INCORPORATION
Or
COMMUNITY HEALTH PLAN, INC., a2 Florida Corporation
Pursuant to the provisions of sections §07.0202 and 607.0203 of the Florida Busincss
Corporation Act, the undersigned incorporator hereby submits the following articles of incorporation
to the Departmant of State for the State of Florida for the purpase of forming a corporation under the
1aws of the State of Florida:
ARTICLE]
NAME
The name of the corporation is COMMUNITY HEALTH PLAN, INC. (hereinafter referred
10 a4 the “Corporation™).
ARTICLE I o7
DURATION Lo A
. . .
The Corporation shall have perpeinal existence. ce T R
_w‘-" :‘:. ::9
ARTICLE XI1 L
PURFOSE D

The Corporation is otganized for the purpose of owning and operating a health mamtenance
organization and conducting any and all buginess activities which ate reasonably and necessarily
incidentsl to such inmmance activities and such other busineas activities 43 a stock insurer is now or
hereafter permitted to transact under the Florida Insvrance Code and all other activitios related
thereto md for the purpose of engaging in any lawful act or activity for which a comporation may be
organized, go far as permitted by the laws of the State of Flarida,

ARTICLE IV
STOCK

The aggregate number of shaves of capital stock, including both Common Stock and

Preferred Stock, which the Corporation shall have the authority to issue is Seventy-Five Million
(75,000,000) shares consisting of:

(8 50,000,000 shares of Commpn Stock, par value $0.001 per share; md

{6) 25,000,000 shares of Preferred Stock, par valuc $0.001 per share.
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Commen Stockbolders shall be entitled to one (1) vote per share. Shareg of Preferred Stock
ghall bave fhe rights and preferences designated by the Board of Directors, The athority of the
Board of Directors with respect 10 each class or series of Preferred Stock shall {nclude, but not be
Tirmited to, determination of the following:
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The mmber of shares constituting the class or series and the distinctive
degignation of the class or serics;

The dividend rate on the shares of the class or secles, if any, whether
dividendg shall be comulative, and, if 5o, from which date or dates, xad the
rolative rights of priority, if any, of peyments of dividends on shares of the
clasz or series;

‘Whether the class or series will have voting rights, and if so, the tarms of the
voting rights including sny preferential or swpetior voting rights with respoct
o clection of the Board of Directors or any other matters affecting the
Corporation;

Whether the class or series will have convergion privileges, and, if so, the
terms and conditions ofthe conversion, including provision for adjustment of
tha conversion rate in such events as the Board of Direstors determines;

Whether or not the ghaves of the clssg of series will be rodeemable, and, if so,
the terms and conditions of yedsmption, including the date or dsies spon or
after which they shall be rodesmable, and the amount per share payable in
case of redemption, which smouat may very under different conditions and at
different redemption dates;

‘Whether the class or series will have a sinking fund for the redemption or
purchascofsharﬂsofthcclamorw‘iﬂ,md,lfm.thn tecms end emoyat of
the sinking fund;

The rights of the sharcs of the class or series in the event of voluntary or
tovoluntary liguidation, dissolntion ar winditg up of the Corporation, and the
rolative rights of priority, if any, of payment of shares of the class o serics;
and

Any other powers, terms, rights, qualifications, prefagences, limitations and
restrictions, if any, of the series a5 the Board of Directors may lawfully fix
under the Llaws of the Siate 0f Florida as In effoct at the time of the creation of
such gerics,

There shall be no preemptive rights and no cumulative voting with respoct to Common Stock.
Shures of capital stock of the Corporation that have been: izmied and subsequently aoguired by the
Corporation shall constitute issued but not outstending shares of the same class and serieg, natil
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cancelod or disposed of (whethey by resale or otherwise) by the Corporation. If the Borrd of
Direciors cancels any such shares, the canceled shares chall constitute anthorized and unissued shares
of the same clasa and shall be undesignated as to series.

The address of the principal office and plece of buginess and mailing addtess of the
Corporation is 300 South Park Road, Hollywood, Broward Connty, Florida 33021, The Corporation
may have such offices, within or without the State of Florida, as the Roard of Dimectors may
determine from time to time,

ARTICLE VI
OFFICE AND NT

The addresa of the registerod office of the Corporation is 300 South Park Road, Hollywood,
Florida 33021 and the pame of the Corporation’s registered agent: at that address is Gerald M. Cohen,

Bsquire.

ARTICLE VI
BEQARDR QF DIRECTORS

The affairs of the Cotporution shell be managed by a Bomd of Diroctors consisting ofno leas
than five (5) directors. The number of divectors may be incressed of decreased from time 1o time, in
accordance with the Bylaws of the Corporation. The term of the Directors shall b for 2 period of
one (1) year. The mmmmer of election of the directors of the Corparation shall be regulated by the
Bylaws,

ARTICLE VIII
LIABILITY

No dircctor of the Cotporation shall be liable to the Corporation or its shareholders for
monetary damuges for breach of fiduciary duty as a director, except for liability for acts described in
Section 607.0831 of the Florida Statntes,

ARTICLE IX
INDEMNIFICATION

Every person (and the heirs, executors and administrators of such person) who is or was &
director, officer, employee or agent of the Corporstion or of suy other company, inctading snother
cotporation, partnership, joint venturs, trust ot other enterprise on which such peon serves or
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served ot the request of the Corporation, shall be indernified by the Corporution sgainst all
judgment payments in ssitlement (whether or not approved by court), fines, penalties and other
reasonable cosis and expeoses (inchuding attomeys® foes and costs) imposed vpon or incurred by
such pereon in conmection with or resulting fivn any action, suit, proceeding, investipation or olaim,
civil, criminal, administrative, legislative or other (including any criminal action, suit or proceeding
in which such person enters a plea of guilty or nolo contendere or its equivalent), or any appeal
relating thereto which is brought or threatenced cither by or in the right of the Corporation or such
other commpany (herein called a “Detivative Action™) or by any other person, governmenisl suthority
or instrumentality (herein called 2 “Third-Party Action™) and in which such pegson is made a party or
is otkerwize involved by reason of his being or having been such director, officar, employee or agent
or by reaxon of any action or omission or alleged action or omission by such perason in hia capacity us
such director, officer, employee or agent if either (i) such person is wholly successful, on the merits
or otherwize, in defanding such Derivative or Third-Party Action or (i) in the judgment of a court of
competent jurisdiction or, in the absence of such a determination, in the judgment of a majority of n
quorum of the Board of Directors (which quoram shall not include say dixector who is & party to or is
otherwise involved in such action), or, in the abzence of such a disinterested quorum, in the opimion
of independent legal connsel (1ii) in the case of a Derivative Action, sych pesson acted withoart gross
negligence or intentional mizconduct in the performance of his duty to the Corporation or such other
company or (iv} in the case of a Third-Party Action, such person scted in good faith in what he
ressonsbly believed to be the best interests of the Corporation or such other company, end in
addition, in any criminal action, had no reasonable cause to believe that his action was unlawful;
provided that, in the case of a Dexivative Action, soch indemmiGeation shall not be mads inrespect
of sy payment to the Corporation or such other company or sny shardhiolder thereof in satisfaction
of judgment or in setfloment unless sither (x) a court of competent jurisdiction has approved such
settlement, if any, and the reimbursement of such payment or (¥) if the cotxt in which such action has
baen institated Ixcks jurisdiction to grant such approval or such actiop iv settled before the institution
of judicial proceedings, in the opinion of independent lugal counsel the spplicable standard of
conduct specified hereinbefore has been met, such action was without snbstantial merit, such
settlement was in the best interests of the Corporation or such other compsoy and the reimbursement
of such payment is permisaible nnder applicable law. In case such person is muccessfil on the merits
or otherwiss in defending part of such action, or in the jndgment of such & court or such quorum of
the Board of Directors or in the apinion of such counsel has met the applicabls standard of conduct
spectfied in the preceding sexicnce with Tespect to part of such action, he (she) shall bo indemnifisd
by the Corporation against the judgrnents, settlements, payments, fines, penaltien, and ofher costs and
expenzes attributable to such part of such action.

The foregoing rights of indemmification shall be o addition to any rights which any snch
director, officer, eraployee ot agent may otherwise be entitled pursusnt to any agrocment or vote of
sharcholders or at law or in equity or otherwise, The Corporation may maintain insurance, af jts
expense, to protect itself and any such perzon against any such costs, whether ox not the Corporation
would have the legal power to directly indemmify him (her) against any such costs,

In any case in which, in the judgment of » majority of such a disinterested quorum of the
Board of Directors, any such dixector, officer or employee will be sntitled to indemnification under
the foregoing provisions of this Article X, such smounts as they desm neccesszary to cover the
reasoneble costs and expenses incurred by such perscn in comnection with the action, suit,

TRIINSI4000vL



NOU-24-2884 1@:1t CT CORPORATION P.B6/06

proceading, investipation or claim prioric fnal diaposition thereof may be advanosd to such parsen:
tpom receipt of 4 undertaking by or on behall of such petsom 10 fepay such xmounts if ¥ is
ultimately determined that he (she) iz not wo eotitled to indemnification.

ARTICLE X
AMERRMENT

The power to smiod these Articles of Incorporation 2hail be vesiod in the Shacoholders in
scardance with the Bylaws of the Corporetion.

IN'WITNESS WHEREOF, mm:ggndmmmmmmmm
of wamporetion of the Corpocation day of Noveber, 2004.

COMMUNITY HEALTH PLAN, INC.

REGISTHRRED AGENT ACCEDTAMCE:

Havipg bean named ap redleterad agent to 2cceplt ssxrvige of procese
for the above-stated Corporation at the place designated in this
certirficats, ¥ am Ffamiliar with, and accept, the cbligations of
ragistered agent for tha above Corporation, and agres io act in
this capecity.
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