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1.  Name The name of the corporation is PARTNERCARE HEALTH PLANING.

(the "Corporation™).

2. Articles of Incorporation. The date of Aling of the Articles of Incorporation of
the Corporation was February 11, 2005 (Document Number POS000022853),

3. Amendments. The Articles of Incorparation of the Corporation are hereby
araended as follows:

() Number and Classes of Directors. Article 6 is amended by deleting
Section 6.2 and inserting in Heu thereof the following:

6.2 Mumber and Clagses of Directors.

(=) The number of Directors of the Corporation shall be two
2}

{b) For so long ag CareOne Investors, LLC continues to hold
stock of the Corporation, the Directors shall be classified intw 2 classes:
Class A, consisting of one (1) Director, and Class B, consisting of one (1)
Director. The Class A and Class B Directors shall be elected in the
following manmer:

{fy  The Class B Director shall be elected by CareOne
Investors, LLC, for a term of one (1) vear, Any vacanty in the
office of Class B Director shall be filled by CareOne Investors,
LLC.

{ily  The Class A Director shall be elected by the holders
of the Class A Common Swock (other than CareQne lnvestors,
LL.C) for a 1eym of one (1) year, Any vacancy in the office of Class
A Director shall be filled by the holders of the Class A Common
Stock (other then CareOne Investors, LLO).

(<} Any dircctors may be removed, with canse, by vote of the
helders of & majority of the Class A Sharss issued and outstanding. The
Class B Ditector may be removed by CareOne Investors, LLC with or
without cause. The Class A Director may be removed by the holders of
the Class A Common Stock {other than CareOne Investors, LLC) with or
without cause.
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{bY  Authorized Capital. Article 7 iz amended by deleting Section 7.1 and
ingerting in lien thereof a new Section 7.1, to read as follows:

7.1 Authorized Capital. The Capital Stock of the Corporarion shall be
divided into two (2) classes of Common Stock. Class A Common Stock and Class
B Common Stock. The total mumber of shares of Caplial Stock which the
Corporation shall have the swnhority to issue are as follows:

{8) Class A Common Stock: 13,000,000 ghares, with a par
value of $0.01 per share; and

{t} Class B Common Stock: 10,000,000 shares, with a par
value of $0.01 per chars,

4. Adoption of Amendraeny. Pursuant to Section 607.1003(8), Florida Starutes, this
amendment was adopted by written consent of a majority of the shareholders of the Corporation
were voted in favor of adoption of this amendment. Such vote was sufficient to adopt the
foregoing amendments to the Articles of Incorporation. There are no separate voting groups
entitled to vote separately on this Amendment.

Signed this lédﬁ day of August, 2007,
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