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ARTICLES OF INCORPORATION . .- T
OF ,
SUMMIT HEALTH PLAN, INC,, 2 Florida Cornonﬂon :

Pursuant to the provisions of sections §07.0202 and 6070203 of the Florids Business

Corporstion Act, the undersigned incorporator hereby submits the following articies of incorporation
to the Department of State for the State of Florida for the purpose of forvting a corporation mider the
laws of the State of Florida:

ARTICLEI
NAME

'The name of the corporation is SUMMIT HEALTH PLAN, INC. (hercinafler referred to as
the “Carporation”).

ARTICLE T
DURATION

The Corporation shall have perprinal exisience.

ARTICLE I
FURPOSE

The Corporuiion is organized for the purposs of owning and operating a health runintensmes
organization snd conducting any and all business activities which src reazsonably and necessarily
incidental to such indurance activities and such other business activities 83 & stock insnrey is now or
hereafter permitied to transact under the Florida Insurance Code and all othet activities relsted
thereto and for the purpose of engsging in any lawfil act ot activity for which a corporstion may be
organized, so far az permitted by the laws of the State of Florida.

ARTICLE YV
' STOCK
mwnm«ofmofmpimmmmmmmsmm
Preferred Stock, which the Corporation shall havethaanthnntyto isque is Seventy-Five Million
{75,000,000) shares conzisting of:
() 50,000,000 shares of Comumon Stock, par vatue $0.001 per share; and
{t) 25,000,000 shares of Preferred Stock, par value $0.001 per share.
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Common Stockholders shall be entitled to one (1) vote per share. Shares of Preferred Stock
ghall have the rights and proferences desiguated by the Board of Directors. The suthority of the
Board of Directors with respect to cach clags or series of Prefemed Stock shall include, but not be
limitod to, deteninination of the following:

@

®)

(©)

«

®

®

&)

The number of shares constituting the class or series and the distinctive
designation of the class or series;

The dividend rate on the shares of the c¢lase or series, if any, whether
dividends shall be cumulative, and, if so, from which date or dates, and the
relative rights of priority, if any, of payments of dividends on shareg of the
class or series;

Whether the class or series will have voting rights, and if so, the terms of the
voting tights including any preferental or superior voting rights-with respect
to election of the Board of Directors or suy other matters affecting the
Corporation;

‘Whether the class or serles will have convetsion privileges, and, if so, the
terins #nd conditions of the canversion, including provision for adjustment of
the conversion. rate in such events as the Board of Directors determings;

Whathet or not the shates of the class or geries will be redsemable, and, i€ so,
the texms and conditions of redemption, including the date or dates upon or
after which fhey shafl be vedoemable, and the smount per share payable In
casge of rodemption, which amount may vary under different conditions and at
different redemptiion dates;

‘Whother the class or series will bave a sioking fund for the redemption or
purchase of shares of the class or serics, and, if so, the terms and amount of

The righta of the shates of the clase or scries in the cvent of voluntary or
invaluntary liquidation, dissolution or winding up ofthe Corporation, and the
relative rights of priority, if any, of payment of shares of the class or geries;
and

Any other powers, tmns,rights, qualificetions, preferences, limitations and
restrictions, if any, of the seties as the Board of Directors may lawfully fix
pnder the: Jaws of the State of Florida rs in effect at the dme of the creation of
such series.

There shall be no preempiive rights and no comulative voting with respect to Comumon Stock.
Shares of capital stock of the Corporation that have been issued and subsoquently acquired by the
Corporation shall constitute issued but not outstnding sharss of the same class and series, until
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canceled or disposed of (whether by resale or otherwise) by the Corporation. If the Board of
Directors cancels any such sheres, the canceled shareq ghall constitute authorized and unissued shares
of the same clasz and shall be undesignated as to series.

ARTICLEY
G ADD

The address of the principal office and place of business and mailing address of the
Corparation is 300 South Park Road, Hollywood, Broward County, Florida 33021, The Corporstion
may have such offices, within or without the Stute of Florida, as the Bourd of Directors may
determine from time to time.

ARTICLE VI
REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation is 300 South Park Road, Hollywood,
Florida 33021 snd the name of the Corporation's registered agent at that address is Gexald M. Cohen,

Esquire.

ARTICLE VI
BOARD OF DIRECTORS

The affairs of the Corporation shall be managed by 2 Board of Divectors consisting of no legs
than fve (3) directors. The number of directors may be increased or decreased from time to tite, in
accordsnce with the Bylaws of the Corporation. The tertn of the Directors shall be for a period of
ane (1) year. The manner of clection of the directors of the Corporation simil be regulsted by the
Bylaws,

ARTICLE VIII
LIABILITY,

No director of the Corporation shall be lable to the Corporation or its gharcholders for
monetary damages for breach of fiduciary duty as a directos, except for Hability for acis deacribed in
Section 607.083] of the Florida Statutes.

ARTICLE IX
INDEMNIFICATION

EBvery person (and the heirs, cxecutors and adminisirators of such person) who is orwaz a
director, officer, eanployee or agent of the Corporation or of sny other company, inchuding another
oocporation, partnership, joint venture, trust or other enterprise on which such person serves or
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served at the xequest of the Corporation, shall be indemmified by the Corporation against all
judgment payments in eetflement (whether or not epproved by court), fines, penaltics and other
reasonable costs and expenses (including attorneys* fees and costs) imposed upan or incurred by
such person in commection with or resulting frorn any action, suit, procesding, investigation or claim,
civil, criminal, administrative, legislative or other (including amy criminal action, snit of procesding
in which such person enters a plea of guilty ar nolo contendere or its equivalent), or any appeal
relating thereto which is brought or threatoned either by or in the right of the Corporation or such
other company (herein called o “Derivative Action™) or by anty other pexson, governtmental suthority
or ingtrumentality (herein called a “Third-Party Action™) and in which such person is made a party or
is otherwise involved bry reason of his being or having been such director, officer, employee or agent
or by reasom. of any action of omission or alleged action or omission bry such pearsort in his capacity as
such director, officer, employes or agent if either (i) such person is wholly successfil, on the merits
or atherwise, mdnfendmg such Derivative or Third-Party Action or (if) in the fudgment of a court of
competent jorisdiction ox, in the absence of such a detexmination, it the judgrent of » majority of 2
quorum of the Board of Directors (which quorum shall not include any divector who is a partyic or is
otherwise involved in such action), or, in the abzence of such a disinterested guorum, in the opinion
of independent legal counsel (iii) in the case of & Derlvative Action, such person acted without gross
negligence or intentional misconduct in the performance of his duty to the Corporation or such other
company or (iv) in the cage of a Third-Party Action, such person acted in pood faith in what he
reasonably believed 10 be the best interests of the Corporation or such other company, and in
additdon, in any criminal gction, had no reasonsble canse to belicve that his action was vnlawfil;
provided that, in the cass of a Derivative Action, such indemnification shall not be mude in respect
of sy payment to the Corporation or ench other company ar any shazeholder thereof in satisfaction
of judgment or in seitlement unless either (x) a conrt of competent jurisdiction has approved snch
settlement, if any, and the reimbursement of such payment or (v) if the court in which such action has
been institnted lacks jurisdiction to grant such approval or such action is zettled before the ingtitistion
of judicial proceedings, in the opinion of independent legal counsel the applicable standard of
conduct spocified hereinbefore has been met, such action was without substantisl merit, such
settlement was in the best intereats of the Corporation or such other compmyy and the reimbursement
of such payment is permixsible uncier applicable faw. In case such person is succeasful on the merits
or otherwise in defending part of such action, or in the judgment of such a court or such quornm of
the Board of Directors or in the opinion of such counsel has met the applicable standard of conduct

specified in the precoding sentence with respect to part of such action, he (she) shall be indenmified °

by the Corporation against the judgments, setflements, payments, fines, penaltics, and other costs and
expensod attributabis to such part of such action,

The foregoing rights of indemnification shall be in addition to any rights which any such
director, officer, employee or agent may otherwise be entitied pursuant to any agreement or vote of
sharcholders or at law or m equity or otherwise. The Carporation may maintain insurance, at its
expense, to protect itself and any such person against any such costs, whether or ot the Cotporation
would have the lcgal power to directly indenmify him (her) against apy such costs.

In any case in which, in the judgment of & majority of such g disinterestad quorum of the
Board of Directors, any such director, officer or employes will be entitled to indemmification under
the foreguing provigiony of this Article X, such amounts as they deetn necessary to cover the
mnaﬂemmmmmmmedbymhpmhmmwuonmththswhmmn
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proceeding, investigation or clain prior te final disposition thereof may be advanced to mick person
npon meooipt of an undectaking by or on beb!f of such pason 1o yepay suh. amowrts if it s
ulthyslely detcmined that he {sie) 1z not 20 extiflad to indemnification.

ARTICLE X
AMENDMENT

Tha power t siasd those Axticles of hsoorparation shall bo vegted in te Shareholders in
socordenes with the Bylaws of the Codporstion.

IN WITNESS WHEREOFE, the incorporator duty execoted the foregning Axticha
of Incorporstion of tha Corporation cx the Z¥™ dyy of November, 2004.
SUMMIT HRALTE PLAN, INC.

REGIOTERED AGENT ACCEPTANCR:

Having been named ap rogistared agent to acotewpt service of process
for the above-stated Corporaticn at tde place degignered in this
cartificate, I am familiar with, and accept, the abligationa of
reglsrerad sgent for the above Corporation, and agree to act in
this capacity.

Date: 11 , ;—%!Ol-f-
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