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ARTICLES OF INCORPORATION OF
TOP HEALTH PLAN, INC,

*In compliance with the requirements of the Florida Business Corporation Act (the “FBCA” , the
undersigned hereby acts as an incorporator in adopting and filing these articles of incorporation (“Articles™).

ARTICLE [ - NAME,
The name of the corporation is TOP HEALTH PLAN, INC. (the “Corporation”).

ARTICLE II -PRINCIPAL OFFICE; ADDRESS

The principal office and the majling address of the Corporation is 14918 NORTH FLORIDA
AVENUE, TAMPA, FLORIDA 33613. The principal office and address of the Corporation may be
changed from time to time by action of the board of directors of the Corporation (the “Board™) or by an
action approved by, the majority of the stockholders of the Corporation that are entitled to vote.

ARTICLE HI - PURPOSE

The purpose of the Corporation is to engage in the business of a health maiotenance organization
and such related aspects of health insurance under the applicable statutes and regulations of the State of
Florida. The Corporation will only engage. in activities that promote its bealth maintenance organization
and health insurance business and that are reasonably and necessarily incident to such insurance business
and such other business activities as permissible under Florida law. :

ARTICLE IV — S'I‘(_)CK

1. - Total Capital Stock. The total number of shares of all classes of capital stock which the
Corporation shall have authority to issue is 1,000,000, consisting of 100,000 shares of preferred stock, par
value $0.0001.per share (the “Preferred Stock™), and 900,000 shares of common stock (the “Commog
Stock™). The Common Stock shall consist of 100,000 shares of Class A Voting Common Stock, par value
$0.0001 per share (“Class A” or “Clags A_Voting Stock”), and 800,000 shares of Class B Non-Voting
Comumon Stock, par value $0.0001 per share (“Clasg B” or “Class B Non-Voting Stock™.

. 2. Preferred Stock.

(8)  .Blank-Check Preferred Stock, The Board is expressly authorized, subject to the
limitations prescribed by law and the provisions of this Article, to provide for the issuance of shares of the
Preferred Stock in series, out of the unissued shares of Preferred Stock, by filing an appropriate amendment
pursuant to the FBCA, to establish from time to time the number of shares to be included in each such series
and to fix the designations, voting powers, preferences and rights of the shares of each such seties and the
qualifications, limitations or restrictions thereof. The Preferred Stock may be issued from time to time in
one or more series, the shares of each series to have such powers, designations, preferences and relative,
participating, optional or other special rights, and qualifications, limitations or restrictions thereof, as are
stated and expressed herein or in a resolution or resolutions providing for the issuance of such series,
adopted by the Board..

tb) Rank. All shares of Preferred Stock shall rank senior to the Common Stock both
as to dividends and upon liquidation. :

{(H19000343872 3)))



+11/25/2819 14:08 8132237118 JOHNSON POPE LLP PAGE B3/8B6

It

{((H19000333872 3)p) - l

(c) Reacquired Preferred Stock. Sharés of Preferred Stock which are issued and
thereafter acquired by the Corporation through purchase, redemption, exchange, conversion or otherwise
return to the status of authorized but unissued Preferred Stock; undesignated as to series, unless otherwise
provided in the resolution or resolutions of the Board. '

3. . Common Stock Rights and [jmitations.

(8) . Rank. Except stated herein or as otherwise required by applicable faw, all shares

- of Common Stock shall be identical in all respects and shall entitle the holders thereof to the same rights
and privileges, subject to the same qualifications, limitations and restrictions, The Common Stock shall be
subject to all of the rights, privileges, preferences, and priorities of the Preferred Stock as set forth in the
resolution or resolutions providing for the respective series of the Preferred Stock. '

B : (b) . Yoting. Except stated herein or as otherwise required by applicable law, holders
of Class A Voting Stock shall be entitled to one vote per share on all matters to be voted on by the holders
of Class A Voting Stock. -No stockholders of Common Stock are entitfed to cumulative voting rights for -

* directors, as the Corporation hereby elects that such rights pursuant to Section 607.0728(3) of the FBCA
shall not apply. :

{c) Dividends. Subject to the rights of each series of the Preferred Stock, dividends
or other distributions in cash, securities or other property of the Corporation may be declared and paid or
set apart for payment upon the Common Stock by the Board, or by an action approved by the majority of
the stackholders of the Corporation that are entitled to vote, from time to time out of any assets or funds of
the Corporation legally available for the payment of dividends, and all holders of Common Stock shall be
entitled to participate in such dividends ratably on a per share basis, :

(d)  Liquidation. Upon any liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, and after the holders of the Preferred Stock of each series shall have been
paid in full the amounts to which they respectively shall be entitled in preference to the Common Stock in
accordance with the terms of any outstanding Preferred Stock and applicable law, the net asscts and funds
of the Corporation shall be distributed pro rata to the holders of the Common Stock and the holders of any
Preferred Stock, but only to the extent that the holders of any Preferred Stock shall be entitled to participate
in such distnbutions in accordance with the terms of any outstanding Preferred Stock or applicable law. A
consolidation or merger of the Corporation with or into another corporation or corporations or a sale,
whether for cash, shares of stock, securities or properties, or any combination thereof, of all or substantially
all of the assets of the Corporation shall not be deemed or construed to be a liquidation, dissolution or
winding up of the Corporation within the meaning of this paragraph.

- (€) Reacquired Common Stock. Shares of Common Stock which are issued and
thereafter acquired by the Corporation through purchase, redemption, exchange, conversion or otherwise
return 1o the status of authorized but unissued Common Stock, undesignated as to series, unless otherwise
provided in the resolution or resohutions of the Board. '

. (£ Restriction. All of the shares of stock of this Corporation may be subject to a
stockholders agreement containing numerous restrictions on the rights of the stockholders of the
Corporation and the transferability of the shares of stock of the Corporation. A copy of the stockholders
agreement, if any, is on file at the principal office of the Corporation. .

{g) QOwnership. The Corporation shall be entitled to treat the person in whose name
any share of its stock is registered as the owner thereof for all purposes and shall not be bound to recognize
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any equitable or other claim to, or interest in, such share on the part of any other person, whether or not the
Corporation shall have notice thereof, except as expressly provided by applicable law.

(h) No Preemptive Rights. The stockholders do not have any preemptive rights, as the

; Corporation'h'e_rcby elects that preemptive rights for stockholders shall not be established and that the
provisions of Sgction 607.0630(2) of the FBCA shall not apply. :

ARTIC‘LE V - BOARD OF DIRECTORS:; INITIAL DIRECTOR AND OFFICERS

The business and affairs of the Corporation shali be managed by or under the direction of its Board,

. and the directors need not be elected by written ballot unless required by the bylaws of the Corporation

- (each, a “Bylaw,” and collectively, the “Bylaws”). In furtherance and not in limitation of the powers

- conferred by statute, the Board is expressly authorized to adopt, amend or repeal the Bylaws or adopt new

.. Bylaws without any action on the part of the stockholders; provided that any Bylaw adopted or amended

~ bythe Board, and any powers thereby conferred, may be amended, altered or repealed by an action approved
- by the majority of the stockholders of the Corporation that are entitled to vote,

The initial member of the Board of Directors and President, Secretary, and Treasurer of the
Corporation shalt be JOHN L. WOODS, 14918 NORTH FLORIDA AVENUE, TAMPA, FLORIDA
33613, who shall hold such offices until the next sanual meeting of the stockholders and the Board of
Directors and until a successor or successors have been duly elected and qualified, or until his earlier death,
resignation, or removal. '

ARTICLE VI - LIMITATION OF LIABILITY; INDEMNIFICATION AND INSURANCE

. Limitation of Liability. To the fullest extent permitted by law, a director of the Corporation

 shall not be personally liable to the Corporation or to its stockholders for monetary damages for any breach

of fiduciary duty-as a director. No amendment to, modification of or repeal of this paragraph shali apply

to or have any effect on the liability or alleged liability of any director of the Corporation for or with respect
to any acts or omissions of such director occurring prior to such emendment.

2. [ndemnification. The Corporation shal! indemnify, advance expenses, and hold harmless,
to the fullest extent permitted by applicable law as it presently exists or may hereafter be amended, any
person (a “Covered Person™) who was or is made or is threatened to be made a party or is otherwise involved
in any action, suit or proceeding, whether civil, criminal, administrative or investigative (2 “Proceeding™),
by reason of the fact that he or she, or a person for whom he or she is the legal representative, is or was a
director or officer of the Corporation or, while a director or officer of the Corporation, is or was serving at
the request of the Corporation as a director, officer, employee or agent of another cotporation or of a
partnership, joint venture, trust, enterprise or nonprofit entity, including service with respect to employee
benefit plans, against all liability and loss suffered and expenses (inchuding attorneys’ fees) reasonably

. incurred by such Covered Person. Notwithstanding the preceding sentence, except for claims for
indemnification (following the final disposition of such Proceeding) or advancement of expenses not paid
in full, the Corporation shall be required to indemnify a Covered Person in connection with a Proceeding
(or part thereof) commenced by such Covered Person only if the commencement of such Proceeding (or
part thereof) by the Covered Person was authorized in the specific case by the Board. Any amendment,
repeal, or modification of this paragraph shall not adversely affect any right or protection hereunder of any
person in respect of any act or omission occurring prior to the time of such repeal or modification.

3. Insurance. By action of its Board, notwithstanding any interest of the directors in the
action, the Corporation may purchase and maintain insurance, in such amounts as the Board deems
appropriate, to protect any director, officer, employee or agent of the Corporation, any director, officer,
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employee or agent of a subsidiary of the Corporation, and any person serving as a director, officer, partuer,
member, employee or agent of another corporation, partnership, limited liability company, joint venture,
trust or other enterprise (including, without Limitation, any employee benefit plan) against any liability
asserted against such person or incurred by such person in any such capacity or arising out of the person’s
status as such (including, without limitation, expenses, Judgments, fines and amounts paid in settlement) to
the fullest extent permitted by the FBCA as it exists on the date hereof or 85 it may hereafter be amended,
and whetber or not the Corporation would have the power or would be required to indemnify any such
person under the terms of any agreement or Bylaw or the FBCA. '

ARTICLE VII - AMENDMENTS

The Corporation shall have the right, subject to any express provisions or restrictions contained in
these Articles or the Bylaws, from time to time, to amend, alter, or repeal any provision of the Articles in
any manner now or hereafter provided by law, and all rights and powers of any kind conferred upon a
director or stockholder of the Corporation by the Articles or any amendment thereof are conferred subject
to such right. . » -

ARTICLE VIII ~ REGISTERED OFFICE AND REGISTERED AGENT

The street address of the Corporation’s initial registered office in Florida is 401 EAST JACKSON
STREET, SUITE 3100, TAMPA, FLORIDA 33602,, and the name of its injtial registered agent is JOSEPH
RUGG. The Corporation may change its registered office or its registered agent or both by filing with the
Department of State of the State of Florida a statement complying with 607,502, Florida Statutes.

ARTICLE IX - INCORP:OR_J_\_TOR

The Corporation has authorized Joseph Rugg of Johnson Pope Bokor Ruppel & Burns, LLP (the
“Incorporator”) to act as the incorporator for the Corporation. The Incorporator’s address is 401 E, Jackson
- Street, Suite 3100, Tampa, Florida 33602,

ARTICLE X - NO ANTI-TAKEOVER LAW GOVERNANCE

- The Corporation hereby elects that the following pravisions of the FBCA shall not apply to the
Corporation: Section 607.0901, or any laws related thereto, governing affiliated transactions; and Section
607.0902, or any laws related thereto, governing control-share acquisitions.

= _ ARTICLE XI - EFFECTIVE DATE S '
The effective date for the fiting of these Articles of Incorporation shall be NOVEMBER 20,
2019

.
—_——

- EXECUTED effective November 20, 2019.

JOSEPH RUGG, Incorporator
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CCEPTANCE OF APPQ OF REGIS D AGENT
ACKNOWLEDGMENT OF REGISTERED AGENT

. - The undersigned, having been named as registered agent for TOP HEALTH PLAN, INC. at the
-registered office designated in the articles of incorporation hereby agrees to act in that capacity, and agrees
to comply with the provisions of all statutes relative to the proper and complete performance of and
obligations under the laws of the State of Florida. The undersigned is familiar with and accepts the
obligations of Section 607.0505, Florida Statutes.

EXECUTED effective November 20,2019,

JOSEPH RUGG
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