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FILED

ARTICLES OF INCORPORATION ML 23 AR 23
oF PP .
CONSUMER HEALTH TECHNOLOGIES, INC. SEERETARY OF STATF

CLLAHASSEE, FLOR! 1
FIRST: The name of the corporation {the "Corporation™) shall be

Consurer Heaith Techuologies, Inc,

SRCOND: The address of the Corporation®s principal office in the State of Florida is 3041
Riomar Street, Fort Lauderdals, FL 33304, The name and sree! address of the registered agent are
CT Carporation System, 1200 South Pine Island Road, Plantation, Floride 33324,

THIRD: The purposes for which the Corporstion is formed are:

{a} To sagage in the buginess of softwere development o adiminister heaith benefit
programs and related activitics of any natine whalscever;

(1)} To carry on the business deseribed above and aony other related or unrelaied business
sud setivity in the State of Florida, in any other state, territory, diskiet, or dependency of the, Uniled
States, or In any foraign counity; and

{c) To da apything pormitied by the Florida Statutes Annotated, as sroended Fom time
io {ime

FQURTH: The total munber of shares of all classes of stock which the Corporation has
authority to issus is fifty million (50,000,000 shares, of which thirty million (30,000,000) shares
shaill be Common Stock, par valug 0001 per share, and twenty rmillion (30,000,000) shares ghall
bo Preferred Stock, pay valus $0.001 per share,

The shares may be issued by the Corporation ffom time {0 iime s approved by the Board of
Directors of the Corpotation without the approval of the stockholders except as otherwise provided
in this Aniicle POURTH or the rules of  national seturities exchange or national merker gyston, if
applicabls. The considerstion for the issuance of the shares shall be paid to or received by the
Corporation in fiili befors their issusnce and shall not be less than the par value per shere,

The holders of the Common Stock are entitied at ail times to ong voie for each share held
snd to such dividends as the Board of Directors may in their discretion fiom time to time legally
declare, subject, however, 1o the voting and dividend rights, if any, of the bolders of ths Prafirred
Stock then outstanding. In the svent of any liquidation, dissoltion or winding up of the
Corporttion, the remaining assets of the Corporation after 'the pavment of all debts and nscessary
expenses, subject, however, 1o the rights of all holders of the Preferred Stock then ontstunding, shall
be distributed among the holders of the Common Stoek pro rate in accordance with their yespective
holdings. The Common Steck is subject to aff of the ferms and provisions of the Preferred Stock as
fixed by the Board of Directors as hereinafier provided.
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The Board of Dirsotors shall have the authority to classify and veclnssify any unissued
ghares of Preferred Stock by authorizing the issuance of the Prefecred Stock fom tnwe 1o tims In
one or more series with such distinctive designations as may be established by the Board of
Directors, and any such series: (&) may have such voting powes, full or limited, or may be withoul
vating powers; (b} may be subjest to redemption af such ime or times and at such prices; (¢) mey
be entitled to recsive dividends (which may be cumuladve or nencumulsative) st such rate or ralts,
on sush conditions and at such Hmes and paveble in preference o, or in such relsfion fo, the
dividends paysble on any other class or classes or sexies of glook; {d) may have such sights upon the
dissolution of, or upon any dishibution of the asseis of, the Ceorporation; (&) may be made
convertble info, or exchangeable for, shares of any other class or classes or of any other series of
the game or any other class or classes of stosk of the Corporation, at such price or prices or at such
rates of exchange, and with such other adjustments; and {f) shall have such other preferences,
conversion or other rights, voting powars, restrictions, limifations 2s to dividends, qualificetons,
terms or conditions of redemption or other rights, as shall hereafler be suthorized by the Board of
Direczors In sccondance with the Florida Business Corporation Act.

The munher of authorized shares of Connont Stook and Preferred Stock may be Incroased
or decreased ¢but not below the munber of shares thereof then gutstanding} by the affirmative vots
of the holders of a misjority in voting power of the stock of the Corporation eptitled to vole thercon
irrespective of the provisions of Sectidn  607.1004 of the Floridz Businesa Corporation Act, a8
amended, or any suecessor provision thereie, and ne vote of the holders of the Commeon Stock or
the Preferced Stock voting seperately a¢ & ¢lass sha!l ba required therefor.

FIRTH: The nams and maifing address of the incorporator is as follows:

Bya H. Hill

Whiteford, Taylor & Braston L1.P.
7 Saint Paul Strest, Suit= 1500
Baltimore, Maryland 21202

SIXTH: The number of directors of the Corporation shall be one (1}, which number may be
increased or decreased pursuant to the By-Laws of the Corporation.

SEYENTH: The name and the mailing address of the person who is {0 serve 25 the director
of the Corporation until the fivst atneal meeting of stoclkhoiders or until his successors are elected
and guatify is ag follows:

Ronald C, Disgelman
9219 Meadow Hill Road
Bllicoti City, Maryland 21042
EBIGHTH: In furtherance and nof in Hmitatdon of the powsrs conferved by the laws of the

Smte of Florida, the Beard of Directors shall have the power, in the manner provided in the By-
Laws of the Corpotation, to malke, amand, changs, 2dd to or repeal the By-Laws of the Corporation,

2
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NINTH: No Stockbolder of the Corparation shall have any preferential or preemptive vight
to acquire additional shares of stock of the Corporation except to the extent that, and on such lerms
18, the Board of Directors from time to fime may determine.,

TENTH: In carrying on its business, or for the pripose of attaining or finlhering any of its
objects, the Corporation shalt have ail of the rights, powers, and privileges granted to corporations
by the laws of the Siate of Floride, as well 25 the power t¢ do any and all acts and things that 4
natural person or pastnership could do, 88 now or hereafter authorized by law, either alope or in
partnership or conjunction with others. Jn furtherance aad not in Emitation of the powers confemed
by statute, the powers of e Corporation end of s Directors and Stockholders shall include the
foliowing:

{8}  The Corporation reserves the right 1o adopt from time tc ime any amendment to its
Charter, a5 now or hereafter authorized by law, including any xmendinent that aliers the conleact
* righta, ag expressly set fozth in the Charter, of any cuistanding stock,

(t)  Exocpt as otherwise provided in the Charter or By-Laws of the Corporation, as from
time o tirne ameznded, the business of the Corporation shall be manssed by itg Board of Directors.
The Board of Directors shall have and may sxercise all of the rights, powers, and peivileges of the
Corporation, cxcept only for those that #re by lew or by the Charter or By-Laws of the Corporetion
confeered upon or reserved to (he Stockhelders. Additionally, the Beard of Directors of the
Corporation is speoifically suthorized and smpowersd from time o time in it disoretion:

(1)  To authorize the Issvance of shares of the Corporation's stock of any olass,
whether now or hereafter suthorized, or seourities convertible into shares of ifs stock, of any elass
or classes, whether now or hereefier suthorized, for such consideration as the Board of Directors
deams advisable, subject to such restrictions or limitations, if any, as may be sef fth In the By-
Laws of the Corporation;

{2} By articles supplementary to these Anicles of Incorporation, to classify oy
reclassify ey unissued shares by fixing or aliering in any one or more aspects, bafbre isspance of
those sharey, the preferences, convergion or other rights, voting powers, restrictions, qualifications,
dividends, or ferms or conditions of redemption of those shares, Including but not limited to the
reclassification of unissued comonon shares (o prefecred sharcs or unissucd preferred shares 1o
commion shares; and

{33 To borrow and raise money, without limit and ppon any teams, for any
corporaie purpoeses; and, subject to appliceble law, to suthorize the crestion, issnance, assumption,
ar guaranty of bonds, debentuves notes, or other evidences of indebtednass for money 50 borrowed,
o inchude therein such provislons 28 o redexmability, conveniibility, or otherwise, a5 the Board of
Directogs, in its sole discrotion, detormines, and (o secure the pawnent of principal, intersst, or
sinking fund in vespect thereof by morigage upon, or the pledpe of, or the conveyenoe or assignnent
in trust of, all or any part of the properties, assefs, and goodwill of the Corporation then owned or
thereafier agguired.

"
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ELEVENTH: The Corporation shalf inderify to the full extent permitied by, and in the
manne; pernissible under, the laws of the State of Florida, any person made or threalencd to be
made, & pacty to an action or proceeding, whether crimingl, civll, adminisirative or investigative, by
reason of the fxot fant he 15 or was 2 divector or officer of the Corporation or served any other
enterpriss as & dirsctor or offiver at the request of the Corporation and such right of indemnification
shail aiso be applicable to it execuiors, adminisiralors and other simiilar legal representative of any
such director or officer. The foregoing provisicns of this Anfcle ELEVENTH shall be desmed io
bt 2 contract between the Corporation and cach direotor and officer who serves in such capacity at
any time while this Ariicle BLEVENTE is in effect, and any repeal or modification trereof shall not
affect any rights or obligations then cxisting with respect to any state of facly then or therelolors
eceisting or any ackion, suit or prosesding theretofore or thersater brought based in whele or in part
upen eny such siste of facts. The foregoing rights of lndermmification shall not be desmed exclusive
of any other rights to which sy divsctor or officer or his legal répresentative may be enfitled apart
fom 'the provisiens of this Article ELEVENTH. T

TWELFTH: No member of the Board of Direstors of the Corporation shall be parsonally
liable 1o the Corporalion, or to any of the stockholders of the Corpotadon, for monetary damages
for any breach of sny fduclery duiy owed by such Director to the Corporation, or to any of ils
stockholders; provided, however, that notling contained in thie Atticle TWELETH shall eliminate
or lmit the personal Hability of a Dircctor (1) %or any breach of the Direcior’s duwty of loyalty of the
Corporstion or its swockholders; (2) for acts or omissions not in goed faith or which involve
Intentione! fisconduct or o knowing violation of law; $3) under applicsble provisions of the Floride
Statutes Anncmated of the Siaie of Florda; or {4) for any tansaction from which the Director
derived an impropet personal benefit.

I WIITNESS WHERECF, the wndersigned incorporator bereby acknowledges these
Articles of Incorporation to be his act end deed this _}q . dayof Iuly, 2007,

L s B

Eva K Ll
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ACCHEPTANCE BY THE RECISTERED AGENT AS REQUIRED IN SECTION

607.0501(3) £.5.: CT CORPORATION SYSTEM IS FAMILIAR WITH AND ACCEFTS THE
OBLIGATIONS PROVIDED FOR BN SECTION 607.0505.

Dated: Tuly 191 , 2007

CT CORPORATION SYSTEM

E2 ALY

By: cmé_ &c.b,’.,._—-
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