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Single-Source Solution
for Workers® Compensation

FEDERAL EXPRESS
PRIORITY OVERNIGHT

December 3, 2008

Florida Secretary of State

Amendment Section - Division of Corporations
2661 Executive Center Circle - Clifton Building
Tallahassee, Florida 32301

Re:  HIG WC Acquisition Corporation
Document #F08000003864

Dear Sir or Madam;

Enclosed for filing is the original Application by Foreign Profit Corporation to
File Amendment to Application for Authorization to Transact Business in
Florida along with a copy of the Certificate by the State of Delaware
acknowledging the change of name and a copy of the Amended and Restated
Certificate of Incorporation of HIG WC Acquisition Corporation. Enclosed is
our check made payable to the Florida Secretary of State in the amount of
$43.75 representing the filing fee and certified copy fee.

Please return all correspondence concerning this matter to:

John W. Bencivenga

Vice President, Secretary and Group Counsel
PMSI Holdings Corporation

175 Kelsey Lane

Tampa, Florida 33619

For further information concerning this matter, please call Rinda Koehler at
813-627-1101.

egal Specialist



PROFIT CORPORATION

APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
{Pursuant to s. 607.1504, F.5.))

SECTION I Y i
(1-3 MUST BE COMPLETED) T': % % "T\
FO08000003864 ) AR :
(Document number of corperation (if known) 3‘5.,37 ;__. r %,
7,50 s
A o -
o . o
| HIG WC ACQUISITION CORPORATION e B OF
| S A f’-:
{Name of corporaticn as it appears on the records of-the Department of State) g}a ¥ o
om o ¥4
» DELAWARE 5 09-03-2008 >
(Incorporated under laws of) (Date authorized to do business in Florida)
SECTION II
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)
its jurisdiction of incorporation? 11-26-08

5 PMSI HOLDINGS CORPORATION

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

(Name of corporation after the amendment, adding suffix "corporation,
appropriate abbreviation, if not contained in new name of the corporation)

(L]

business in Florida)

company,” or "incorporated

. or
(If new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting

6. If the amendment changes the pericd of duration, indicate new period of duration

{(New duration)
If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction

(New jurisdiction)

llcatlon to the ep artment of f
n:lKusto y of corporéte recor s in the Jurlsdlcuon under the laws o
Q)

the amendment authenticated not more than
tate, fy
W
(Signature of a director, president or of

the Secretary of State or other official
hich it is incorporated.

8. Attached is a certificate or document of similar i 1m ort, evidencin
90 days prior to delivery of the ap

Yer - 1T m the hands
of a receiver or other court appointed fiduciary, by that fiduciary)
hn Bencivenga

{Typed or printed name of person signing)

Vice President

(Title of person signing)



" Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DC HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "HIG WC ACQUISITION
CORPORATION", CHANGING ITS NAME FROM "HIG WC ACQUISITION
CORPORATION" TO "PMSI BOLDINGS CORPORATION", FILED IN THIS
OFFICE ON THE TWENTY-SIXTH DAY OF NOVEMBER, A.D. 2008, AT 5:52
O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6993793

4577811 8100
081150668

You may verify this certificate cnline
at corp,delaware.gov/authver. shtml

DATE: 12-01-08



State of Dalavare
Sacre of State

Division Cogﬁorations
Delivared 06:01 11/26/2008
FILED 05:52 PM 11/26/2008
SRV DBY150668 - 4577811 FILE

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
HIG WC ACQUISITION CORPORATION

FIRST: The date of filing of the Certificate of Incorporation of HIG WC Acquisition
Corporation, a Delaware corporation (the “Corporation™), with the Delaware Secretary of State
was July 21, 2008,

SECOND: The undersigned officer hereby files this Amended and Restated Certificate
of Incorporation, amending and restating the Corporation’s Certificate of Incorporation in
accordance with the provisions of Sections 242 and 245 of the General Corporation Law of the
State of Delaware.

THIRD: Written consent has been given in accordance with Section 228 of the General
Corporation Law of the State of Delaware.

FOURTH: The shares of Common Stock (as defined below) outstanding immediately
prior to the date of the filing of this Amended and Restated Certificate of Incorporation are
hereby subject to a split of 10 new shares of Common Stock for 1 previously outstanding share
of Common Stock.

The Certificate of Incorporation of the Corporation is Amended and Restated as follows:
ARTICLE 1
The name of the Corporation is hereby changed to PMS) Holdings Corporation.
ARTICLE 11
The registered office of the Corporation in the State of Delaware is located at 1209
Orange Street, Wilmington, New Castle County, Delaware, 19801. The name of its registered
agent at such address is The Corporation Trust Company.
ARTICLE il
The Corporation is to have perpetual existence.
ARTICLE IV
The purpose of the Corporation is to engage in any lawful act or activity for which

corporations may be organized under the General Corporation Law of Delaware as the same
exists or may hereafier be amended ("Delaware Law™). .
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ARTICLE V

The Corporation shall have the authority to issue 125,000 shares of capital stock, $.001
par value per share, of which 10,000 are designated as Preferred Stock, $.001 par value per share
(the “Preferred Stock™), 100,000 shares are designated Common Stock, $.001 par value per share
(the “Common Stock™), and 15,000 shares are designated Class B Common Stock, $.001 par
value per share (the “Class B Common Stock™).

A. Preferred Stock

1. Terms and Copditions. The designation, terms and conditions of any class of
Preferred Stock and the rights and obligations of each holder of such Preferred Stock shall be set
forth in a resolution of the Board of Directors of the Corporation.

B. Common Stock .

1. Djvidends. The holders of the Common Stock and the Class B Common Stock
shall be entitled to receive such dividends, if any, when, as and if declared by the Board of
Directors out of funds legally available therefor, subject to any preferential dividend rights of the
holders of capital stock of the Corporation. The Board of Directors may elect, in its discretion,
to declare and pay dividends on shares of Class B Common Stock that have become vested
pursuant to Section B.4 hereof or, that as of the date such dividend is declared, are unvested, or
any combination thereof; provided that, if, as and when, the Board of Directors declares
dividends on the Common Stock it shall also declare a dividend on the shares of Class B
Common Stock that have vested pursuant to Section B.4 hereof.

2. Ligujdation Preference. In the event of any liquidation, dissolution or winding up
of the Corporation, whether voluntary or involuntary, before any distribution may be made with
respect to the Class B Common Stock or any other class of series of capital stock, holders of
each share of the Common Stock shall be entitled to be paid out of the assets of the Corporation
available for distribution to holders of the Corporation’s capital stock of all classes, whether such
assets are capital, surplus, or capital camings, an amount equat to $1,000 per share (which
amount shall be subject to equitable adjustment whenever there shall occur a stock split,
combination, reclassification or other similar event involving the Common Stock) plus all
accrued or declared and unpaid dividends thereon.

3. Voting Rights. The holders of the Common Stock and the Class B Common
Stock shall be entitled to collectively vote as a single class on each matter on which the
stockholders of the Corporation shall be entitled to vote, and each holder of the Common Stock
and the Class B Common Stock shall be entitled to one (1) vote for each share of such stock held
by such holder. There shall be no cumulative voting by the holders of the Common Stock and
the Class B Common Stock.

4. Vesting. The Class B Common Stock may be subject to certain time-based and
performance-based vesting criteria. The terms of such vesting criteria shall be set forth in the
Restricted Stock Purchase Agreements entered into by and between the Corporation and the
holders of the Class B Common Stock from time to time (collectively, the “Restricted Purchase
Agreements™).

MIAM] 300229 v5 (2K) ' '2'



5. Col v' jon Rights for the Class B mon Stock. The holders ofthe Class B
Common Stock shall have following rights with respect to the conversion of the Class B
Common Stock into shares of Common Stock:

(@)  General. Subject to and in compliance with the provisions of this Section
B.5, each share of Class B Common Stock that is fully vested pursuant to Section B.4 hereof
may, at the option of the holder, be converted into fully-paid and non-assessable shares of
Common Stock. The number of shares of Common Stock to which a holder of shares of Class B
Common Stock shall be entitled upon conversion shall be equal to (i) the Applicable Conversion
Rate for the applicable class of Class B Common Stock multiplied by (ji} the number of shares of
Class B Common Stock being converted.

(b)  Applica nversion Rate for the Class B Common Stock., The
“Applicable Conversion Rate for the Class B Common Stock™ shall initially be one (1), which
amount shall be subject to equitable adjustment whenever there shall ocour a stock split, stock
dividend, combination, reclassification or other similar event involving the Common Stock that
does not also involve the Class B Common Stock. Upon any such event, the Applicable
Conversion Rate for the Class B Common Stock shall be adjusted by multiplying the then
effective Applicable Conversion Rate for the Class B Common Stock by a fraction, the
numerator of which shall be the number of shares of Common Stock cutstanding immediately
after such event and the denominator of which shall be the number of shares of Common Stock
outstanding immediately prior to such event, and the product so obtained shall thereafier be the
Applicable Conversion Rate for the Class B Common Stock.

(¢)  Capital Reclassification. If the Common Stock issuable upon the
conversion of the Class B Common Stock shall be changed into the same or different number of
shares of any class or classes of stock, whether by capital reclassification or otherwise (other
than a subdivision or combination of shares provided for elsewhere in this Section B.5), then and
in each such event, the holder of cach share of Class B Common Stock shall have the right
thereafter to convert such shares into the kind and amount of shares of stock and other securities
and property receivable upon such capital reclassification or other change by holders of the
number of shares of Common Stock info which such shares of Class B Common Stock might
have been converted immediately prior to such capital reclassification or other change, subject to
the vesting criteria referred to in Section B.4 hereof.

C. Conversion Mechanics.

1. Certificate as to Adjustments; Notice by Corporation. In each case of an

adjustment or readjustment of the Applicable Conversion Rate for the Class B Common Steck,
the Corporation at its expense will furnish each holder of such Class B Common Stock with a
certificate, executed by the president and chief financial officer {or in the absence of a person
designated as the chief financial officer, by the treasurer) showing such adjustment or
readjustment, and stating in detail the facts upon which such adjustment or readjustment is based.

2. Exercise of Conversiop Privilege, To exercise its conversion privilege, a holder of
Class B Common Stock shall surrender the certificate or certificates representing the shares
being converted to the Corporation at its principal office, and shall give written notice to the
Corporation at that office that such holder elects to convert such shares. Such notice shall also
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state the name or names (with address or addresses) in which the certificate or certificates for
shares of Common Stock issuable upon such conversion shall be issued. The certificate or
certificates for shares of Class B Common Stock surrendered for conversion shall be
accompanied by proper assignment thereof to the Corporation or in blank. The date when such
written notice is received by the Corporation, together with the certificate or certificates
representing the shares of Class B Common Stock being converted, shall be the “Conversion
Date.” As promptly as practicable after the Conversion Date, the Corporation shall issue and
shall deliver to the holder of the shares of Class B Common Stock being converted, or on its
written order, such certificate or certificates as it may request for the number of whole shares of
Common Stock issuable upon the conversion of such shares of Class B Common Stock in
accordance with the provisions of this Certificate of Incorporation, and cash, as provided in
Section C.3, in respect of any fraction of a share of Common Stock issuable upon such
conversion. Such conversion shall be deemed to have been effected immediately prior to the
close of business on the Conversion Date, and at such time the rights of the holder as holder of
the converted shares of Class B Common Stock shall cease and the person or persons in whose
name or names any certificate or certificates for shares of Common Stock shall be issuable upon
such conversion shall be deemed to have become the holder or holders of record of the shares of
Commonu Stock represented thereby. The Corporation shall pay any taxes payable with respect
to the issuance of Common Stock upon conversion of the Class B Common Stock, other than any
taxes payable with respect to income by the holders thereof,

3. Cash in Lieu of Fractiopal Shares. The Corporation may, if it so elects, issue

fractional shares of Common Stock or scrip representing fractional shares upon the convetsion of
shares of Class B Common Stock. If the Corporation does not elect to issue fractional shares, the
Corporation shall pay to the holder of the shares of Class B Common Stock which were
converted a cash adjustment in respect of such fractional shares in an amount equal to the same
fraction of the market price per share of the Common Stock (as determined in a reasonable
manner prescribed by the Board of Directors) at the close of business on the Conversion Date.
The determination as to whether or not any fractional shares are issuable shall be based upon the
total number of shares of Class B Common Stock being converted at any one time by any holder
thereof, not upon each share of Class B Common Stock being converted.

4, Partial Conversion. In the event some but not all of the shares of Class B
Common Stock represented by a certificate or certificates surrendered by a holder are converted,
the Corporation shall execute and deliver 10 or on the order of the holder, at the expense of the
Corporation, a new certificate representing the number of shares of Class B Common Stock
which were not converted.

5. Reservation of Common Stock. The Corporation shall at all times reserve and
keep available out of its authorized but unissued shares of Common Stock, solely for the purpose
of effecting the conversion of the shares of the Class B Common Stock, such number of its
shares of Cornmon Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of the Class B Common Stock, and if at any time the number of authorized
but unissued shares of Common Stock shall not be sufficient to effect the conversion of ali then
outstanding shares of the Class B Common Stock, the Corporation shall take such corporate
action as may be necessary to increase its authorized but unissued shares of Common Stock to
such number of shares as shall be sufficient for such purpose.
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6. Sale of the Corporation. Except as otherwise provided in a Restricted Stock
Purchase Agreement evidencing the right to purchase shares of Class B Common Stock,
immediately following the closing of a Sale of the Corporation {as such term is defined in the
Stockholders Agreement of the Corporation), shares of Class B Common Stock that remain
unvested following the consummation of such Sale of the Corporation shall terminate and be
deemed to be no longer issued and outstanding, regardless of whether or not the holders of such
Class B Common Stock surrender to the Corporation the certificates representing such Class B
Common Stock. Such shares of the unvested Class B Common Stock shall be deemed canceled
without any further action on the part of, or the giving of notice by, either the Corporation or any
holder of Class B Common Stock.

ARTICLE VI

Whenever the vote of stockholders at a meeting thereof is required or permitted to be
taken for or in connection with any corporate action, the meeting and vote of stockholders may
be dispensed with and such action may be taken with the written consent of stockholders having
not Jess than the minimum percentage of the vote required by statute for the proposed corporate
action or such higher percentage of the vote than may be required by this Cenificate of
Incorporation, provided that prompt notice shall be given to non-consenting stockholders of the
taking of corporate action without a meeting and by less than unanimous consent.

ARTICLE vII

The holders of the Common Stock and the Class B Common Stock shall have no
preemptive rights (other than any contractual preemptive rights that may hereafter be granted by
the Corporation) to subscribe for any shares of any class of stock of the Corporation whether
now or hereafier authorized.

A. The Corporation shall indemnify any person (and the heirs, executors or
administrators of such person) who was or is a party or is threatened to be made a party to, or is
involved in, any threatened, pending or completed action, suit or proceedings, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the
Corporation) by reason of the fact that he is or was a director, officer, employee or agent of the
Corporation or is or was serving at the request of the Corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses {including attorneys' fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by him in connection with such action, suit or proceeding if he acted in
good faith and in 2 manner he reasonably believed to be in and not opposed to the best interests
of the Corporation, and, with respect to any criminal action or proceeding, had no reasondble
cause to believe his conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contepdere or its equivalent, shall
not, of itself, create a presumption that the person did not act in good faith and in a manner
which he reasonably believed to be in or not opposed to the best interests of the Corporation,
and, with respect to any criminal action or proceeding, had reasonable cause to believe that his
conduct was unlawful,

B. The Corporation shall indemnify any person (and the heirs, executors or
administrators of such person) who was or is a party or is threatened to be made a party to any
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threatened, pending or completed action or suit by or in the right of the Corporation to procure a
judgment in its favor by reason of the fact that he is or was a director, officer, employee or agent
of the Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or agent of the Corporation, partnership, joint venture, trust or other enterprise against
expenses (including attorneys' fees) actually and reasonably incurred by him in connection with
the defense or settlement of such action or suit if he acted in good faith and in a manner he
reasonably belicved to be in or not opposed to the best interests of the Corporation and except -
that no indemnification shall be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable for misconduct in the performance of his duty to the
Corporation unless and only to the extent that the Court of Chancery of the State of Delaware or
the court in which such action or suit was brought shall determine upon application that, despite
the adjudication of liability but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses which such other court shall deem

proper,

C. To the extent that a director, officer, employee or agent of a corporation (and the
heirs, executors or administrators of such person) has been successful on the merits or otherwise
in defense of any action, suit or proceedings referred to in subsections A and B of this Article
VII, or in defense of any claim, issue or matter therein, he shall be indemnified against expenses
(including attorneys’ fees) actually and reasonably incurred by him in connection therewith.

D. Any indemnification under subsections A and B (unless ordered by a court) shall
be made by the Corporation only as authorized in the specific case upon a determination that
indemnification of the director, officer, employee or agent is proper in the circumstances because
he has met the applicable standard of conduct set forth in subsections A and B of this Article VI,
Such determination shall be made (i) by the board of directors by a majority vote of a quorum
consisting of dircctors who were not parties to such action, suit or proceeding, or (ii) if such
quorum is not obtainable, or, even if obtainable a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion, or (jii) by the stockholders.

E. Expenses incurred by an officer or director in defending a civil or criminal action,
suit or proceedings may be paid by the Corporation in advance of the final disposition of such
action, suit or proceeding as authorized by the board of directors in the specific case upon receipt
of an undertaking by or on behalf of such director or officer to repay such amount unless it shall
ultimately be determined that he is entitled to be indemnified by the Corporation as authorized in
Section 145 of Delaware Law. Such expenses (including attorneys' fees) incurred by other
employees and agents may be so paid upon such terms and conditions, if any, as the board of
directors deems appropriate.

F. The indemnification provided by this Article shall not be deemed exclusive of any
other rights to which those indemnified may be entitled under any by-law, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in his official capacity and
as to action in another capacity while holding such office, and shall continue as to a person who
has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person. The Corporation shali be permitted to enter into
contracts directly with its officers and directors providing the maximum indemnity and relief
from liability permitted under Delaware Law.
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G. The Corporation may purchase and maintain insurance on behalf of any person
wheo is or was a director, officer, employee or agent of the Corporation, or is or was serving at
the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against any liability asserted against him and
incurred by him in any such capacity, or arising out of his status as such, whether or not the
Corporation would have the power to indemnify him against such liability under the provisions
of this Article.

No director shall be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, provided that this provision shall not
eliminate or limit the liability of a director (i) for any breach the director's duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of Delaware Law
or any amendment thereto or successor provision thereto or (iv) for any transaction ffom which
the director derived an improper personal benefit.

ARTICLE VIII

The private property or assets of the stockholders of the Corporation shall not, to any
extent whatsoever, be subject to the payment of debts of the Corporation.

ARTICLE IX

Elections of directors need not be by written ballot, unless otherwise provided in the
by-laws of the Corporation,

ARTICLE X

In furtherance and not in limitation of the rights, powers, privileges and discretionary
authority granted or conferred by Delaware Law, or other faws of the State of Delaware, the
board of directors is expressly authorized (i) to make, alter, or repeal the by-laws of the
Corporation or to adopt new by-laws; (ii) to authorize and cause to be executed mortgages and
liens upon the real and personal property of the Corporation; and (iii) to set apart out of any
funds of the Corporation available for dividends a reserve or reserves for any proper purpose and
reduce any such reserve in the manner in which it was created,

ARTICLE XI

The number of the members of the board of directors shall be fixed by, or changed in the
manner provided in, the by-laws.

ARTICLE XII
The Corporation reserves the right to amend, alter, change or repeal any provisions

contained in this Certificate of Incorporation in the manner now or hereafter prescribed by
statute, and all rights conferred upon stockholders are granted subject to this reservation.
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IN WITNESS WHEREQF, the undersigned has executed this Amended and Restated
Centificate of Incorporation this 26thday of November, 2008.

By:__/s/Rob Wolfson

Rob Wolfson
Vice President
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