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ARTICLES OF INCORPORATION
OF
DOCTORS HEALTHCARE PLANS HOLDINGS. INC.
{Pursuant 1o Scctions 607.0202 of the Florida Business Corporation Act)

Doctors Flealthcare Plans Holdings. Inc.. a corporation organized and existing under and by virtue
of the provisions of the Florida Business Corporation Act {the " Business Corporation Act™),

DOES HEREBY CERTIFY: That the name of this corporation is Doctors Healtheare Plans
Holdings, Inc. and that this corporation is being incorporated pursuant 1o the Business Corporation Act and
these Articles of Incorporation.

RESOLVED. The undersigned. acting as incorporater of Doctors Healtheare Plans Holdings, Inc.,
pursuant Section 607.0202_ adopts the following Articles of [ncorporation:

FIRST: The name of this corporation is Doctors Healthcare Plans Holdings. Ine. (the
“Corporation™).

SECOND: The principal and mailing address of the Corporation is 2020 Ponce De Leon Blvd, PH
1. Coral Gables. Florida 33134,

THIRD: The address of the registered office of the Corporation in the State of ¥Florida is 2020
Ponce De Leon Bivd. PH 1. Coral Gables, Florida 33134, The name of 11s regisiered agent at such address
is Rafael Peres,

FOURTH: The nature of'the business or purposes to be conducted or promoted is 10 engage in any
Jlawful act or activity for which corporations may be organized under the Business Corporation Act.

FIFTH: The total aumber of shares of all classes of stock which the Corporation shall have
awthority 10 issue is {i) 90.000.000 shares of Class A Common Stock. $0.01 par value per share-(-Clas
Common Stoek™), (ii) 10.000,000 shares of Class B Common Stock, 30.01 par value per sharc( Cla
Commaon Stock™ and together with the Class A Common Stock, the “Common ‘Stud\")‘ and i)
20.129.630 of Prclgrrt.d Stock, $0.01 par value per share ("Preferred Stock™). ol _'_"

The following is a statement of the designations and the powers. privileges and nzhla- and the
qualifications. limitations or restrictions thereof in respect of cach class of capital stock of thCOrpo@

R “H‘-! o
A, COMMON STOCK = —~.
riv ~d
1. General. The voting. dividend and liguidation rights of the holders of the Common Stock

are subject to and qualified by the rights, powers and preferences of the holders of the Preferred Stock set
torth herein.

2 Voting. Each holder of shares of Class A Common Stock shall be entitled to one vote for
each share of Class A Common Stock held as of the applicable date at all meetings of Sharcholders (and
written actions in licu ot meetings). The holders of the Class B Common Stack shall not be entitled 10 vote
on any matter,

B. PREFERRED STOCK

GE-?? ‘”M;,j
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All of the shares of the authorized and unissued Preferred Stock ot the Corporation are hereby
designated “Series A Preferred Stock™ with the following rights. preferences. powers. privileges and
restrictions. qualifications and limitations. Unless otherwise indicated. references 1o “sections™ or
“subsections” in this Part B of this Article Fifth refer to sections and subsections of Part B of this Article
Fitih.

[ Dividends. The Corporation shal! not declare. pay or set aside any dividends on shares of

anv other class or series of capiial stock of the Corporation unless (in addition to the obtaining of any
consents required elsewhere i the Articles of Incorporation) the holders of the Series A Preferred Stock

then outstanding shall {irst receive. or simultancously receive. a dividend on each outstanding share of

Series A Preferred Stock in an amount at least equal to, in the case of a dividend on Common Stock or any
¢lass or series that is convertible inte Common Stock. that dividend per share of Series A Pretferred Stock
as would equal the product of (A) the dividend pavable on cach share of such Series A Preferred Stock. as
if all shares of such serics had been converted into Class A Common Stock. and (B) the number of shares
of Class A Common Stock issuable upon conversion of a share of Series A Preferred Stock. in each case
calculmed on the record date for determination of holders entitled 10 receive such dividend.

2. Liguidation, Dissolution or Winding Up: Certain Mereers, Consolidations and Asset Sales.
21 Preterential Pavments to Holders of Serigs A Preferred Stock, In the event of any

voluntary or inveluntary liquidation. dissolution or winding up of the Corporation. or Deemed Liguidation

Event, the holders of shares of Series A Preferred Stock then outstanding shall be entitled o be paid out of

the assets of the Corporation available for distribution 1o its Sharcholders before any payvment shail be made
1o the holders of Common Stock by reason of their ownership thereol. an amount per share equal o one (1)
times the original purchase price per share of the Serics A Preferred Stock held by such holder, plus any
dividends declared but unpaid thercon. If upon any such liquidation, dissolution or winding up of the
Corporation or Deemed Liguidation Event, the asseis ot the Corporation available for distribution to its
Shareholders shall be insutlicient to pay the holders of shares of Series A Preferred Stock the Tull amount
to which they shall be entitled under this Subsection 2.1, the holders of shares of Series A Preferred Stock
shall share ratably in any distribution ot the assets available for distribution in proportion 1o the respective
amounts which would otherwise be pavable in respect of the shares held by them upon such dl;mbm@ if

ali amounts pavable on or with respeet to such shares were paid in full. o 2
f‘ ] x
- . - - . - h

22 Distribution of Remaining Assets. In the event of any voluntary m mvolmﬂan

liguidation. dissolution or winding up of the Carporation or Deemed Liquidation Event, aller {hc p'fﬁmm
of all preferential amounts required to be paud to the holders of shares of” Series A Pretéfied Stock the
remaining assets of the Corporation available for distribution to its Sharcholders shall be dls;nbukdﬁmng
the holders of the shares of Series A Preferred Stock and Common Stock. pro rata based OIL]IhC nugger of
shares held by cach such holder. treating for this purpose all such Series A Preterred Smdk‘as‘:l 1@.‘\' had
been converted 1o Class A Comunon Stock pursuant to the terms of the Articles of Tiicorparation
immediately prior 1o such liquidation. dissolution or winding up ot the Corporation or Deemed Ligudation
Event (as defined below),

23 Deemed Liguidation Lvents.

-

2.3.1  Delhinition. Each of the following events shall be considered a “Deemed
Liquidation Event” unless the holders of at least 50% of the outstanding shares of Series A Preferred Stock
elect otherwise by written notice sent to the Corporation at least 3 days prior to the etfective date of any
such event:

"?ﬁ::’i
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(i) a merger, consolidation or share exchange transaction in which (i)
the Corporation is a constituent party or (1i) a subsidiary of the Corporation is a constituent party and the
Corporation issues shares of its capital stock pursuant to such merger. consolidation vr share exchange
transaction, except any such merger. consolidation or share exchange transaction involving the Corporation
or a subsidiary in which the shares of capital stock of the Corporation outstanding immediately prior to
such merger. consolidation or share exchange transaction continue to represent. or are converted into or
exchanged for shares of capital stock that represent. immediately following such merger. consolidation or
share exchange transaction. at least a majority. by voting power. of the capital stock of (A) the surviving or
resulting corporation or (B) if the surviving or resulting corporation is a wholly owned subsidiary of another
corporation immediately following such merger, consolidation or share exchange transaction, the parent
corporation of such surviving or resulting corporation: or

(b) the sale, lease, transter. exclusive license or other disposition. in a
single transaction or series of related transactions. by the Corporation or any subsidiary of the Corporation
of all or substantially all the assets of the Corporation and its subsidiaries taken as a whole or the sale or
disposition (whether by merger, consolidation. share exchange transaction or otherwise) of one or more
subsidiaries of the Corporation it substantially all of the assets of the Corporation and its subsidiarics taken
as a whole are held by such subsidiary or subsidiaries. except where such sale, lease, transfer, exclusive
license or other disposition is to a whollv owned subsidiary of the Corporation.

2,32 Litfecting a Deemed Liguidation Event. The Corporation shall not have
the power o effect a Deemed Liguidation Event referred 1o in Subsection 2.3.1(a) (i) unless the agreement
or plan of merger, consolidation or share exchange for such transaction (the “Merger Agreement”)
provides that the consideration payvable to the Shareholders of the Corporation shall be allocated among the
holders of capital stock ol the Corporation in accordance with Subsections 2.1 and 2.2,

233 Amount Deemed Paid or Distributed.  The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such merger. consolidation. share

exchange transaction. sale. transfer. exclusive license. or other disposition shall be the cash or the value of

the property. rights or securities paid or distributed o such holders by the Corporation or the qumnnu
person, {irm or other entity. The value of such property. rights or securitics shall be ducnmnef.l mn @)d

faith by the Board of Directors of the Corporation. p_ ) =2
=y x
- Tam

234 Allocation of Escrow and Contingent Consideration. In ﬂi:."e\'uﬂ"él' a
Deemed 1Ligquidation Event pursuant to Subsection 2.3.1{a)(i). it any portion of the mnsultimnon pa:mb!c
to the Shareholders of the Corporation is payable only upon satisfaction of contingencies (the zAddjgional
Consideration™), the Merger Agreement shall provide that (a) the portion of such «.onqldcmtlon thais not
Additional Consideration (such portion, the “Initial Consideration™) shall be allocated among 3 the tolders
of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2 asif the lnltm]_Gon:,:dﬁallon
were the only consideration payvable in connection with such Deemed Liguidation Evem! And T#) any
Additional Consideration which becomes pavable 1o the Sharcholders of the Corporation upon satisfaction
ol such contingencies shall be allocated among the holders of capital stock olthe Corporation in accordance
with Subsections 2.1 and 2.2 after 1aking into account the previous paviment of the Initial Consideration as
part of the same transaction. For the purposes of this Subsection 2.3.4, consideration placed into escrow or
retained as holdback 10 he available for satisfaction of indemnification or similar obhgations in connection
with such Deemed Liguidation Event shall be deemed to be Additional Consideration.

-

3. Voting. On anv matter presented 10 the Shareholders of the Corporation for their action or
consideration at any meeting of Sharcholders of the Corporation (or by written consent of Shareholders in
licu of meeting). cach holder of outstanding shares of Series A Preferred Stock shall be entitled 1o cash the

number of votes equal to the number of whole shares of Class A Common Stock into which the shares ot

L¥¥]
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Series A Preferred Stock hetd by such holder are convertible as of the record date tor determining
Sharcholders entitled 10 vote on such matter.

4, Conversion.

The holders of the Series A Preferred Stock shall have conversion rights as follows (the
"Conversion Rights™).

4.1 Right to Conven.

4.1.1  Conversion Ratio. The majority of holders of the Series A Preferred Stock
may electal any time by giving written natice to the Company to convert all the shares of Series A Preferred
Stock into shares of Class A Common Stock. without the pavment of additional consideration by the holder
thercot. and upon such written notice. each share of Series A Preferred Stock shall be automatically
converted, in whole and not in part without any further action on the part of any such holders, into such
number ol tully paid and non-assessable shares of Class A Common Stock equal to such amount as
determined by dividing the Caleulated Shares of Class A Common Stock by the total number of issued and
outstanding shares of Series A Preferred Stock (the “Conversion Ratio™). The “Caleculated Shares of
Class A Common Stock™ means an amount equal to (A) the New Total Outstanding Shares of Common
Stock minus (B) the Total Diluted Class B Common Stock. The “New Total Qutstanding Shares of
Common Stock™ means the amount equal to (i) the Total Diluted Class B Common Stock divided by (i)
0.10. The "Total Diloted Class B Common Stock™ means the sum of the total number of shares of Class
B Common Stock issued and outstanding, plus the total number of shares of Class B Comimon Stack o
which anv securities or obligations of the Corporation are exercisable or exchangeable for or convenible
into.

41,2 Termination of Conversion Rights.  In the event of a liquidation.
dissolution or winding up of the Corporation or a Deemed Ligudation Event, the Conversion Rjghls sb,’tll
terminate at the close of busiess on the last full day preceding the date fixed for the pay mun-ni :\lwyh

amounts distribuiable on such event 1o the holders of Series A Preferred Stock. [~ =
Lo =
4.2 Fractional Shares. No tractional shares of Class A Common Stock sLt_nlI be rswucd

upon conversion of the Series A Preferred Stock. [n lieu ot any fractional shares to which lhc?};ohkr Fould
otherwise he entitled. the Corporation shall pay cash equal to such fraction muhiplicd by thesf I'urr ket

value of a share of Class A Common Stock as determined in good- fimth by the Board of Bifectors QT the
Corporation. Whether or not fractional shares would be issuable upon such conversion sh’al}:Bc dgh.nmnu.d
on the basis of the total number of shares of Series A Preferred Stock the holder i3 at the timw, Lom_qrtmv
into Class A Common Stock and the aggregate number of shares of Class A Common Stock issuable upon
such conversion,

4.3 Muechanies of Conversion.

4.3.1  Reservation of Sharcs. The Corporation shall at all imes when the Series
A Preterred Stock shall be outstanding. reserve and keep available out of its authorized but unissued capital
stack. for the purpose of eftfecting the conversion of the Series A Preferred Stock, such number of its duly
authorized shares of Class A Common Stock as shall from time to time be sufficient to effect the conversion
of all owtstanding Series A Prelerred Stock: and it at any time the number of autherized but unissued shares
of Class A Common Stock shall not be sufficient 1o effect the conversion of all then outsianding shares of
the Series A Preferred Stock. the Corporation shall take such corporate action as may be necessary 1o
increase its authorized but unissued shares of Class A Commeon Stock 10 such number of shares as shall be
suthicient for such purposes. including. without limitation, engaging in best efforts to obtain the requisite
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Sharcholder approval of any necessary amendment to the Articles of Incorparation. Before aking any
action which would cause an adjustment 1o the Conversion Ratio such that the Class A Common Stock
issuable upon conversion of the Series A Preferred Stock would be issued in excess of the authorized Class
A Comunon Stock. this Corporation will take any corporate action which may. in the opinion of'its counsel.
be necessary i order that the Corporation may validly and legallyvssue fully paid and non-assessable shares
of Class A Commuon Stock at such adjusted Conversion Ratio.

4.3.2  Effect of Conversion. All shares of Series A Preterred Stock which shall
have been surrendered for conversion as heremn provided shall no longer be deemed to be outstanding and
all rights with respect o such shares shall immediately cease and terminate at the Conversion Time. except
only the right ot the holders thereol 1o receive shares of Class A Common Stock in exchange therefor 1o
receive pavment in lien of any fraction of a share otherwise issuable upon such conversion as provided in
Subsection 4.2 and to receive pavment of any dividends declared but unpaid thereon. Any shares of Series
A Preterred Stock so converied shall be retired and cancelled and may not be reissued as shares ol such
series. and the Corporation mav thereafter 1ake such appropriate action (without the need tor Sharcholder
action) as mav be necessary to reduce the authorized number of shares of Series A Preferred Stock
accordingly.

4.3.3  Taxes. The Corporation shall pay any and all issue and oiher similar taxes
that may be pavable i respect of any issuance or delivery of shares of Class A Common Stock upon
converston ot shares ot Series A Preferred Stock pursuant 1o this Section 4. The Corparation shall not.
however, be required to pay any 1ax which may be pavable in respect ot anv transter invalved in the 1ssuance
and delivery of shares of Class A Commeon Stock ina name other than that in which the shares of Series A
Preferred Stock so converted were registered. and no such issuance or delivery shall be made unless and
until the person or entity requesting such issuance has patd to the Corporation the amount of any such tax
or has established. 1o the satisfaction of the Corporation. that such tax has been paid.

4.4 Notice of Record Date. In the event:

s g
(a) the Corporation shall take a record of the holders ot s Comon
Stock (or ather capital stock or securities at the time 1ssuable upon conversion of the Smcs APregfred
Stock) for the purpose of entitling or enabling them to receive any dividend or other dnsl-rﬂmuon“ﬁr to
receive any righi to subscribe for or purchns; anv shares of capital stock of any class or any o{hcr Sr.curm

ar 10 receive any other security: rn
( of anv  capial  rearganization  of  the Corpprallomo any
reclassification of the Common Stock. or any Decmed iguidation Event: or A e
n ~d
(¢) of the volumary or involuntary digsolution, liqudation  or

winding-up ot ihe Comporation,

then. and m cach such case. the Corporation will send or cause to be sent to the holders of the Series A
Preferred Stock a notice specitving. as the case may be. (i) the record date for such dividend. distribution
or right. and the amount and character of such dividend. distribution or right. or (1) the effective date on
which such reorganization. reclassification. consolidation, merger. share exchange. transfer. dissolution,
liguidation or winding-up is proposed to take place. and the time. it any is to be fixed. as ol which the
holders of record of Common Swock {or such other capital stock or securities at the time assuable upon the
conversion of the Sertes A Preferred Stock) shall be entitled to exchange their shares of Common Stock (or
such other capial stock or securities) tor securities or other property deliverable upon such reorganization.
reclassification. consolidation. merger. share exchange. trunster, dissolution, liquidation or winding-up, and
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the amount per share and character ot such exchange applicable to the Series A Preferred Stock and the
Common Stock. Such notice shall be sent at least ten (10) davs prior to the record date or effective date for
the event specified in such notice.

3. Waiver. Any of the rights. powers. preferences and other terms of the Series A Preferred
Stock set forth herein may be waived on behalt of all holders of Scries A 'reterred Stock by the affirmative
written consent or voie of the holders of at least 31% of the shares of Series A Preferred Stock then
outstanding.

6. Notices. Any nolice required or permitted by the provisions of this Article Fifth to be given
1o a holder ot shares ot Series A Preterred Stock shall be mailted. postage prepaid. to the post office address
last shown on the records of the Corporation, or given by electronic communication in compliance with the
provisions of the General Corporation Law, and shall be deemed sent upon such mailing or electronic
transmission.

SIXTH: Subject to any addinional vote required by the Articles of Incorporation or Bylaws. in
furtherance and not in limitation of the powers conferred by statute the Board of Directors is expressly
authorized 10 make. repeal. alier. amend and rescind any or all of the Bylaws of the Corporation.

SEVENTH: Subject to any addiiional vote required by the Articles of Incorporation. the number
of directors of the Corporation shall be determined in the manner set forth in the Bylaws of the Corporation.

EIGHT: Elections of directors need not be by writlen ballot unless the Bylaws ot the Corporation
shalt so provide.

NINTH: Meetings of Sharcholders may be held within or without the State of Florida. as the
Bylaws of the Corporation may provide. The books of the Corporation may be kept outside the State of
Florida at such place or places as may be designated from time to time by the Board of Directors or in the
Bylaws of the Corporation.

TENTH: To the lullest extent permitted by law. a director of the Corporation shall not be
personally fiable to the Corporation or its Sharcholders for monetary damages for breach of leucmr\gn\
as a director. If the Business Corporation Act or any other law of the State of Florida is amendu{}_-‘,ﬂtc
approval by the Sharcholders of this Article Tenth o authorize corporaie action further elmumt or
limiting the personal liability of directors then the liability of a dircctor of the CUl’pOEaflOl‘l s be aﬁ
eliminated or limited to the fullest extent permitted by the Business Corporation Act as so ‘;mcndcdr—: _'f":-
W i
Any repeal or madification of the foregoing provisions ol this Article Tenth by lhexShathoidtrq of
the Corporation shall not adversely affect any rwhl or pmtcuum of a dircctor of the Corpdiatjon E\%blm&
at the time of, or increase the Imh:]nv of anv director of the (_orpomnon with requLITtp_,_mn"*Rls ar
Omissions ol such director occurring prior to such repeal or modilication. ~ S
ELEVENTH: To the fullest extent permitted by applicable law. the Corporation shall provide
indemnitication of (and advancement of expenses 1o} directors., otticers and agents of the Corporation (and
any other persons to which Business Corporation Act permits the Corporation 1o provide indemnification}
through Bvlaw provisions. agreements with such agents or other persons. vote of Sharcholders or
disinterested directors or otherwise in excess of the indemnitication and advancement otherwise permitted
by Section 607.0850 of the Business Corporation Act.

Any amendment, repeal or maodification of the foregoing provisions of this Anticle Eleventh shall
not adversely affect any right or protection of any director. officer or other agent of the Corporation
existing at the time of such amendment. repeal or moditication.

TWELFTH: The name of the incorporator 15 Alberto Hernandez with a street address located at
701 Brickell Avenue, Suite 3300, Miami, FL 33131,
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IN WITNESS WHEREQF, the undersigned incorporation. for the purposes of torming o
corporation under the laws of the State of Florida. has executed these Articles of Incorporation this 13th

day of Mav. 2024,

DOCTORS HEALTHCARE PLANS HOLDINGS,
INC.. a Florida corporation
DocuSigned by:
Urto fumandin
B_\ P B L LT LR L)
Name: Alberto Hemander
Title: Incorporator
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

That DOCTORS HEALTHCARE PLANS HOLDINGS, INC., desiring to organize under the laws
of the State of Florida with its initial registered ottice. as indicated in the Articles of Incorporation. at 2020

Partee de Leon PH 1. Coral Gables. FI. 33134, has named RAFAEL PEREZ, as its agent (o aceept service

of process within this state.

ACKNOWLEDGMENT:

Having been named to accept service ol process for the corporation named above, at the place
designated in this cenificate, the undersigned agrees to act i that capacity. agrees to comply with the

provisions of the Florida Business Corporation Act. and is familiar with. and accepts. the obligations of that

position.
Dated this 13th day of May. 2024,
DocuSigned by:
w - ~3
Al ‘ P . P
ol ~3
U ST~
[ =5
1835ECF2AQ0{(44B9 .. [ I
a1 Ep—— -

RAFAEL PEREZ 2y =
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