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ARTICLES OF INCORPORATION
OF
DBOCTORS HEALTH PLAN, INC., & Floride Corporation

Pursuent to the provisions of sections 607.0202 aad 607.0203 of the Flarida Business
Corporation Act, the undersipned incorporater hereby enbmits the following Axticles of
Incorpomation to the Department of State for the State of Florida for the purpose of forming a
corporation under the laws of the State of Florida:

ARTICLE I
NAME

The nane of the corporation is DOCTORS HEALTH PLAN, INC, (hereinafter referred to as
the “Corporation”).

ARTICLE II
DURATION

The Cotporation shall have perpetual existence,

ARTICLE I
PURROSE

The Cotpozation is organized for the purpose of owning and operating s health maintenance
organization and conducting any and 2ll buginees activities which are reasonably and necessurily
incidental to guch insmrance activities wad such other business activities as a stock invorer is mow or
hereafter permitted to ttansact under the Florida Insyrance Code and a1} other activitios related
thereto and for the purpose of engaging in any lawful act or activity for which a corporstion may be
organized, 50 far as permitted by the laows of tho State of Florida.

ARTICLE IV
BIOCK

The aggregate number of shares of capital stock, including both Common Stock and
Preferrod Stock, which the Corporation shall have the suthority to issue i Seventy-Five Million
{75,000,000) shares consisting of:

@ 50,000,000 shares of Common Stock, par value $0.001 per share; and
() 25,000,000 shares of Preferrsd Stock, par valite $0.001 per share.
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Common Stockholders shall be entitled to one (1) vote per share. Shares of Preferred Stock
shaﬂhnveﬁlenghumdprcfmudwxgnatcdbythﬁBmdofmmctm The authority of tha
Board of Directors with respect to cach class or series of Preferred Stock shall include, but not be
limited {0, determination of the following:

@

(b}

©

@

()

@

&)

The mumber of shares constituting the clags or series and the distinctive
designation of the class or gerios;

The dividend rate on the shares of the class or series, if any, whether
dividcnds shall be comulative, and, if #0, from which dats or dates, and the
relative riphts of priority, if mny, of payments of dividends on ehares of the
class or series;

‘Whether the clags or sezies will have voting rights, and if so, the terms of the
voting rights including any proferential or superior voting rights with respect
to tlection of the Board of Directors or any other matters affecting the
Corporetion;

“Whether the class armmﬁﬂlhavemnmﬁanmvﬂcgus and, if so, the
terms and conditions of the conversion, includimg provision for sdjusiment of
the conversion rate in such events as the Board of Directors deterinines;

‘Whather or not the shares of the ¢lags or series will be redeemable, and, if 50,
the terma and conditions of redemption, including the date or dates upat or
after which thay shall be rodeemahle, and the amonnt per share paysble in
case of redlemption, which amonnt may vary undex different conditions and at
different redemption Jates;

Whether the class or setes will have a sinking fund for the redessiption or
purchase of shares of the class or series, and, if so, the terms and smount of
tha sivking fund;

The rights of the shares of the class or series in the ovent of voluntary or
involmtary liquidation, dissolation or winding up of the Corparation, and the
rolative rights of priority, if any, of payment of shares of the class or series;
and

Any other powers, tecms, rights, qualifications, preferences, limitations and
reefrictions, if any, of the series as the Board of Directors may lawflly fix
under the laws of the State of Florida as in cffect at the time of the creation of
such scries,

There shall be 1o preemptive rights and no cummlative voting with respect to Common Stack.
Shares of capital stock of the Corporation that have boen issued and subsequently acquired bry the
Corporation shall constifute issued but not outstanding shares of the same class and series, wotil
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canceled or disposed of (whether by resale or otherwise) by the Corporation. If the Board of
Directors cancels any such shares, the cancoled shares shall constitute authorized snd unisguad shares
of the same class and shall bs undevigneted as to serics.

ARTICLE V
CIPAL 1)

The address of the principal office and place of business and mailing address of the
Cotporation is 300 South Park Road, Hollywood, Broward County, Florida 33021, The Corporstion
may have such officss, within or without the State of Florids, as the Boand of Direciors may
deternaine froem time to Hime,

ARTICLE VI
REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation is 300 Sonth Park Road, Hollywood,
Flozida33021 and the name of the Corporation’s registered agent at that address is Geyald M. Coklien,

Baquire,

ARTICLE VI
BOARD OF DIRECTORS

The affeirs of the Corparation shall be munaged by a Boerd of Directors consisting of no less
thau five (5) directors, The mumber of directors may be increased or decreased from tims ta thme, in
acoordance with the Bylaws of the Corporation. The termt of the Directors shall be for a period of

one (1) year, The manner of election of the directors of the Corporation shail be regulsted by the -

Bylaws.

ARTICLE VIIT
LIABILITY

No director of the Corporation shall be liable to the Corporation or its sharcholders for
montary damages for breach of fiduciary duty as a divector, except for Hnbility for acts describad in
Section §07.0831 of the Florida Stajutes.

ARTICLE IX
INDEMNIFICATION

Every persan {snd the heirs, executors and administrators of such persan) who s or was a
director, afficer, employes or agent of the Corporation or of any other company, incleding another
corporation, pattnership, joint veniure, trust or other enterpris¢ on which such person serves or
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served at the request of the Corporation, shall be indemnified by the Cotporation against all
judgment payments in sctilement (whether or pot approved by court), fincs, penaltles and other
regsonable costs and expenses (incloding attorneys’ focs and costs) impozed upon or imcurred by
such pecson in connection with or resulting firom sty action, suit, proceeding, investigation or claim,
civil, criminal, administrative, legislative or other (including any criminsl action, suit or proceeding
in which such person cuters & plea of guilly or #olo contendere or its cquivalenf), or any appesl
relating thersto which is brought or threatenex cither by or in the right of the Corporationt or such
other company (herein called a “Denvmw Action™) or bry any other person, governmental authoity
or instmmentality (herein called a *“Third-Party Action”) and in which such person in made a party or
is otherwiga involved by regson of his being or having been such divector, officer, smployee or agent
or by reason of any action or omisgion or alleged action or amisgion by such person in his capacity as
such director, officer, smployee or agent if sither (1) such person is wholly snccesstinl, on the mexity
or otherwise, in defending such Detivative or Third-Party Action ot (ii) in the judgment of a contt of
competent jurisdiction or, in the sbsencs of such 2 determination, in the judgment of a majority of 2
quorwn of the Board of Directors (which quorum shall not include sny direotor who is nparty to or is
otherwise invalved in such action), or, in the sbsence of such & disinterested quorum, in the opinion
ofindependent legal counsel (jil) in the cese of a Dexivative Action, such person acted withont goss
negligonos or intentional misconduct in the performance of hiz duty to the Corporation or such other
company of {iv) in the case of a Third-Parly Action, such person acted in good faith m what he
reasonsbly believed to be the bost interesis of the Corporation or such other compatty, and in
addition, in any criminal action, had oo reasonable canse to believe that bix action was unlawfil; -
provided that, in the case of s Derivative Action, such indemnification shall not be made i respect
of any payinent to the Corporation or such other company or any sharsholder thereof in satisfaction
of judgment or in sctilement uniess either (x) a court of competent jutisdiction has approved such
scitioment, if any, and the reimbursement of such payment or (y) if the court in which such action has
bemmsﬂtﬂedhckspmsdlmontogrmtmch mvnmmchmmmhmmemmnm
of judicial proceedings, in the opinion of independent legal counsel the applicable standard of
condnct specified hereinbefore has been met, such action was without substantial mexvit, such
settlement wag in the best interests of the Corporation or such ather company and the reimbureement
of such payment is permissible under applicable law. In case such person is suocosafil on the merits
or otherwise in defonding purt of such action, or in the fudgment of such a court or ench quonsm of
the Bosrd of Directors or in the opinion of such counael has met the applicable standand of eonduct
specified in the preceding scntence with respect to part of such ection, he (she) shall be indenmified
by the Corporation against the judgments, setlements, paymonts, flues, penalties, and other costs and
expensey atiributable to such part of such action.

The foregoing rights of indemnification shall be in addition to any rights which any such
director, officet, emplayee or agent may otherwise be entitied pursuant to roy agreesnent or vois of
sharsholdars or at 1aw or i equity or otherwise. The Corporation may maintain insurance, at jts
expense, to protect itself angd any such person against any such costs, whether or not the Corparation
would have the legal power to direcily indemmify him (hexr) agsinat sy such cosis,

In any cuso in which, in the judgment of a majority of such a disintereated quornm of the
Baard of Directors, sty such director, officer or employee will be entitled to indemmification vnder
the foregoing provisions of this Article X, such amounts as they deem negessary to cover the
reasonable costs and expenses incurred by such person in connection with the action, suif,
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yroceading, Investigation or claim prior to finsl disposition thersof mey be sdvenoed to soch.perecy,
Bpon receipt of an wiiertaking by o on belnlf of such parson to repay such emounts if it in
nHimstely detormined thxt he (she) is not o extitled to inderrmideation.

ARTICLE X
AMENDIMENT

umummmmm&nofmmmathm&Mmm
scocrdance with the Bylaw of the Corpozation.

IN WITNESS WHEREOF, the igried incarpoator daly exacuied e forgeing Avticles
of Incorperinion of the Corporation on the 237 day of November, 2004.

REGISTEREDL AQNNT ACCEPTRNCE:

Faving bean named s» ragiptered agant o accept service of proceass
for the zbove-gtabted Corporsticn at the place designated {n this
certificate, I am familiar with, and accept., the obligativme of
regintared agent for the above Corpezation, and agree to act dp
thiz capacity.

pate; i fas [or

gerald M. « HEg.
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