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AMENDED AND RESTATED ARTICLES OF INCORPORATION L 0;;-’;’22

OF

MD MEDICARE CHOICE, INC.

Pursuant to Section 607.1007 of the Florida Business Corporation Act (the "FBCA"), MD
MEDICARE CHOICE, INC., a Florida corporation, formerly known as PartnerCare Health Plan,
Inc., formerly known as CareOne Flealth Plan, Inc., certifies that:

1. The original Articies of Incorporation of the Corporation were filed by the Florida
Department of State on February 11, 2005 (the “Original Articles™).

2. "“These Amended and Restated Articles of Incorporation were duly adopted by the
Board of Directors of the Corporation by Unanimous Written Consent of the Board and by the
Shareholders by Unanimous Written Consent dated August 30, 2007.

3. These Amended and Restated Articles of Incorporation have been duly executed by
the President of the Corporation on the date hereinafter set forth on the execution page.

4. The Original Articles are amended and restated in their cntircty to read as follows:

ARTICLE X
NAMEL

The name of the corporation (hereinafter referred 1o as the “Corporation™) is MD Medicare
Choice, Inc.

ARTICLETX
PRINCIPAL OFFICE AND REGISTERED AGENT

The principal oftice of the Corporation shall be at 5501 West Waters Avenue, Suite 401,
Tampa Florida 33624, or in any other city in the State of Florida designated by (he Board of Dircctors
from time to time. The name of the Corporation’s registered agent in the State of Florida, who’s
Consent 1o Appoiniment as Registerad Agent accompanies these Amended and Restated Articles of
Incorporation, is CT CORPORATION SYSTEM, e Delaware Corporetion and its address is 1200
South Pine Tsland Road, Plantation, Flonda 333-24,

MIA:413837-2
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ARTICLE I
PURPOSE

The purpose of the Corporatien is to engage in any lawful act or activity for which
corporations may be organized under the laws of the State of Florida, and the Corporation shall have
all of the powers conferred upon corporations organized under the laws of the State of Florida to
carry out such purpose.

ARTICLE IV
TERM

The Corporation shall have perpetual existence,

ARTICLE V
CAPITAL STOCK

1. Authorized Capiial Stock, ExXcept as otherwise provided by law, authorized shares of .
capital stock of the Corporation, regardless of class or series, may be issued by the Corporation, from
time to time in such amounts, for such lawful consideration and for such corporate purposes as the
RBoard of Directors may from thme to time determine. All eapital stock when issued and fully paid for R
shall be deemed fully paid and non-essessable. The total number of shares of all classes of capital Lo
stock which the Corporation shall have authority to issue shall be 49,500,000 consisting of:

{a) 20,000,000 shares of Class A Common Stock, par value $0.01 per share;
(b) 2,000,000 ghares of Series A Preferred S1ock, par value $0.01 per share; and
(c) 27,500,000 shares of Class B Common Stock, par value $0.01 per share,

2. Terms of Common Stock.

2.1.  General, Except as otherwise required by law or as otherwise provided in
these Articles of [ncorporation, each share of each class of Common Stock shall have identical
powers, preferences, qualtfications, limitations and other rights,

22 Yoting Rights.

(a)  Matters Pertaining o a Single Class of Stock. In all matters which pertain to
a single class of Stock, except as otherwise required by law (including,
without limitation, Section GO7, 1004 of the FBCA, as amended from lime to
time): (i) cach share of Class A Common Stock shail be entitled to one vote

MIAA13BIT2
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per share for all matters pertaining to Class A Common Stock; (i) each share
of Class B Common Stock shall be entitled to one vote per share for all
matters pertaining to Class B Common Stock; and (iii) each share of Series A
Preferred Stock shall be entitled to one vote per share for all matters
pertaining to Series A Preferred Stock.

(t)  All Other Matters. In all marters brought before the Shareholders, except as
ctherwise required by law (including, without limitation, Section 607,1004 of -
the FBCA, as amended from time to time), the holders of Class A Common
Stock, Class B Common Stock and Series A Preferred Stock shall each vote
as a separate class, and the voting power of each class of stock shall be
weighted in the mammer set forth in Section 4.5(a) through (f). Except as
otherwise required by law (including, without limitation, Section 607.1004 of
the FBCA, as amended from time to time), all matters submitted to a vote of
the Shareholders may be adopted by the majority of the outstanding shares of
Class A Common Stock acting alone; and shall otherwise require the
affirmative vote of the majoriry of the cutstanding shares of Class A Commeon
Stock voting as a separate class in order to be approved.

2.3. Dividends Subject to the rights of any outstanding class or series of capital
stock ranking senior to the Common Stock. as to dividends, dividends may be paid upon Common
Stock in cash, property or securities as and when declared by the Board of Directors out of funds
lzgally available therefor. As and when dividends are 3o declared, they shall be allocated among the
classes of Common Stock in the mamer set forth in Section 4.5 (a)through (f).. The holders of sach
class of Commaon Stock shall be entitled to participate in such dividends ratably within their respective
class of stock. :

2.4, Liquidation. Inthe cvent of any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, the halders af gach class of Common Stock are
entilled to share ratably in the net assets, if any, romaining after payment in full of all debts and
labilities of the Corporation and alter the holders of any vulstanding class or series of capital stock
ranking senior to Commen Stock shall have beer paid iu full the asnowins (o which such holders shall
be entitied, or an emount sutticient to pay the aggregate amonnt to which such holders are entitled
shall have been sct aside for the benefit of the halders of sucl senior capital slock.

2.5,  Steck Splits. The Corporation may not split, divide or combine the shares of
any class of Common Stock unless, at the same time, the Corporation splits, divides or combines, as
the case may be, the shares of the other class of Common Stock in Lhe sane proportion and manner.

2.6,  No Precmptive Rights. The Board of Lirectors may tfrom time 10 \ime issue
any class or series of authorized stock of the Corporation, or any notes, debentures, bonds, or other
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series without offering any such stock, either in whole or in part, to the existing stockholders of any
class or series. Except as otherwise provided in a shareholder agreement in effect among the
shareholders and the Corporation, or these Articles of Incorporation, no shareholder shall by reason
of his holding shares of any class of capital stock have any preemptive or preferential nghts to
purchase or subscribe to stock of any class or series of the Corporation now or hereafter to be
authorized, or any notes, debentures, bonds, or other securities convertible into or carrying options or
warrants to purchase stock of any class or series now or hereafter to be authorized, whether or not
the issuance of any such stock, or such notes, debentures, bonds or other securities, would adversely
affect the dividend or voting rights of such stockholder. All such newly authorized shares of stock of
any class or series, or notes, debentures, bonds or other securities convertible into, or carrying
options or warrants to purchase, stock of any class or series, may be issued and disposed of or sold by
the Board of Directors on such terms and for such consideration, so far as may be permitted by law,
and to such person or persoans as the Board of Directars may determine in its discretion trom time to
time, - :

3. Preferred Stock. The Board of Directors is expressly authorized to issue from time to
time all or any shares of preferred stock, in one or more series, and to fix for each such series such
voting powers, full or limited, or no voting powers, and such designations, preferences (including
seniority upon liquidation), relative participating, optional or other special rights, redemption rights,
conversion privileges and such qualifications, limitations or restrictions thereof, as shall be stated and
expressed in the resolution or resohitions adopted by the Board of Directors providing for the
15suance of such series and to the fullest extent as now or hereafter permitted by these Articles of
Incorporation and the laws of the State of Florida. Unless a vote of any shareholder is required under
the FBCA, the Board of Directors may from time to time increasc or decrease (but not below the
number of shares of such series then outstanding) the number of sharcs of any scries of Preferred
Stock subseqguent (o the issuance of shares of that series. In case the number of shares of any serics is
so decreased, the shares constituting such reduction shall resume the status that such shares had prior
to the adoption of the reselution eriginally fixing the number of shares of such series,

v

4, Rights Preferences and Restrictions of Series A Preferred Stock. 2,000,000 shares ofthe

preferred stock shall be designated as the Series A Preferred Stock (the "Scrics A Preferred Stock™),
Fxcept with the written consent of the holders of a majarity of 1he shares of Series A Preferred Stock
ourstanding, no more than 1,137,043 shares of Series A Preferred Stock shall be vulslanding at any
time. Set forth below is a statement of the preferences, limitations and relative rights ofthe Series A
Preferred Stock. Uniess otherwise indicated, all cross-reterences in each subdivision of this Article
refer Lo other paragraphs in such subdivision,

4.1. Dividends. Theholders of Series A Preferred Stocle as a separate class shall be
entitled to receive, when and as dividends are declared by the Board of Directors of the Corporation
upon the Common Stock (whether such dividends shall be payable n cash, property, securities or
nrhemnoe) divitends ar the rate determined in accordance with Sectinn 4 5 aa of the record date for

MIAL413837:2
{TP312663:6}

07000 2.7 %6 3

3




£ 7"

Nov-12-2007 04:31pm  From-RUDEN MCCLOSKY I7 FL ST 8547644096 T-236  P.00B/013  F-141

such dividend, or if no record date is fixed, the date a5 of which the record holders of Common Stock
entitled to such dividends is determined,

4.2.  Series A Preferred Distributions. In addition to a ratable participation with
holders of Commen Stock as set forth in Article V, Section 4.1 above, and provided that the Series
A Preferred Shareholders, in the aggrepate, represent not less than 9% of 100% of the equity of the
Corporation, the holders of Series A Preferred Shares shall be entitled to a preference in the
distribution of the Corporation’s assets (hereafter the “Preferred Distribution(s)™) computed in the
following manner;

()  Until the value of Aggregate Sharcholder Distributions reach Sixty
Million Dollars and no cents ($60,000,000.00), the holders of Series A Preferred $hares shall -
be entitled to receive a Preferred Diswibution equal to Fifteen percent (15%) ofthe amount of
Distributions Paid to Other Shareholders.

(b}  Inthe event that the value of Aggregate Shareholder Dislributions is
between Sixty Million Dollars and no cents ($60,000,000.00) but not more than One Hundred .,
‘Fifty One Million Dollars and no cents ($151,000,000.00), the holders of the Series A.
Preferred Shares shall be entitled to receive a Preferred Distribution which when added tothe .
Aggregate Shareholder Distributions made to such shareholders ratably with the holders.of .
Common Stock, shall equal to the sum of Thirteen Million Five Hundred Ninety Thousand.
Dollars and no cents ($13,590,000.00). For purposes of clarity, once the holders of'the Series
A Preferred Shares have received one or more Preferred Distributions which, when added to
all Apgregate Shareholder Distributions paid to the holders of the Series A Preferred Shares,
equals Thirtcen Million Five Hundred Ninely Thousand Dollars and no conts
($15,590,000.00), no further Preferred Distributions or ratable participations with holdersof’
Common Stock as set forth in Article V', Section 4.1 above, shall be duc.

© 11 the wvenl the Agpregats Shareholder Distribulions egual or exceeed
One Hundred Filty-One Million One Dollars and no cents (3151,000,001.00), the holders of’
the Series A Preferred Shares shall not be entitled 10 receive a Preferred Distribution, but shall
be entitled to a ratable participation with holders of Common Stock as set forthin Aricle V|
Section 4, | rhove,

(d) Nowwithsianding the provisions of Asticle V, Section 4.2 (2) through
{c) above, at such time as the as the aggregate stated par value plus paid-in surplus of all of
the issued and oulstanding stock of the Company shall excead Fifleen Million Doliars and no
cents ($15,000,000.00) inclusive of any and all capital contributions to the Corporation, and
provided such capitalization resulted in the ratable ditution of the ownership interests of the
holders of the Series A Preferred Sharcs, the amount of Preterred Distributions, it'any, to be
paid 1o helders nf Soviee A Profierad Sharee chall be recluced in propattion (n aich dilerion

MiA:4138972
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43. Series A Director. Notwithstanding any provision of these Articles of
Incorporation to the contrary, the holders of the Series A Preferred Stock shall be entitled to vote
separately as a class for the election of one (1) member of the Corporation's Board of Directors by the
holders of a majority of the outstanding shares of Series A Preferred Stock (the “Series A Direcror").

4.4,  Definitions. As used in th1s Article V, the following words and phrases shall
have the meanings set forth below

“Aggregate Shareholder Distributions” means the aggregate of all Distributions to
shareholders of the Corporation made after the Closing Date.

“Class A Common Stock™ means the Corporation's Class A Common Stock, par
vafue, $0.01 per share and any securities issued | m respect of such securities or imto which such
securities are converted or exchanged.

“Class B Common Stock” means the Corporation’s Class B Common Stock, par
value, $0.01 per share and any securities issued in respect of such securities or into which such
securities are convarted or exchanged.

“Common Stock” means collectively, the Corporation’s Class A Common Stock, the
Corporahon 5 Class B Common Stock and any capital stock of any class of the Corporation hereatter
autherized which is not limited to a fixed sum or percentage of par vahie in respect of the rights of the
holders thereof to participate in dividends or in the distribution of assets upon the voluntary or
involuntary liquidation, dissolution or winding up of the Corporation.

“Corporation” has the wieaning set forth in Article I hereof.

“Distribution” or “ Distributions” means (1) any distribution by the Corporation to 113
sharcholders which, when aggregated with all distributions of the Corporation to its sharcholders
within the trailing 12-month period, exceeds 6% of the statutory capital of the Corporation as olthe
beginning of such trailing 12-month period, and includes, without limitation, (i) distributions by the
Corporation to its sharcholders resulting from a sale of 2ssets not in the ordinary course of business:
(i) distributions of securitics ol auy entily intw which the Corporation merges; and (5i1) distribution of’
the net proceeds to any sharcholder of the Corpaoration from redemptions or recapitalizations ofthe
Corporation or any sales or other transters of any equity securities of the Corporation to any person
who is not previously a shareholder of the Corporation wihich, when aggregated with all related
transactions cxceeds One Million Dollars and no cents ($1,000,000.00), and includes, without
limitation, any sales proceeds received by shareholders of the Corporation from any public offering ot
stock of the Corporation. In the event that the proceeds of any distribution consists of securities
which arc registered under the Sccuritics Act of 1933, the value of the distribution for purposes

MIA 4138372
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hereof will equal the average closing price for such securities for the date of the closing and the 5
trading days preceding and the 5 trading days after such closing, In the event that the proceeds of any
Distribution consist of securities which are not publicly traded, the value of the distribution for
purposes hereof shall be determined by a qualified investment banker, jointly engaged by the
Corporation and the holders of the Series A Preferred Shares, whose opinion will be conclusive
absent manifest error. Notwithstanding anything herein to the contrary, the term “Distribution” will
not include payments to shareholders which are made in a capacity other than as a shareholder,
including without limitation, fees for services rendered, interest on borrowed money and royalties for
the use of imtellectual property, provided that such payments are not in excess of similar payments
among parties acting at arms' length, Without imitation of the foregoing, the term “Distribution™
does not include payments to any Person who is a sharcholder, or any affiliate such Persen, for
management Services pursuant to 2 management agreement between the Corperation and such
Pergon, provided that the terms of the management agreement are f{air and reasonable to the
Corporation and the payments for management services are not in excess of payments for
management services among parties acting at arms” length.

“Distributions Paid te Other Shareholders’ or “DOS” means all Distributions other
than those paid to the holders of the Series A Preferred Shares,

“FBCA” has the meaning set forth in the preambile to these Articles of Incorporation.

“Person” means an individual, a partnership, a corporation, & limited Hability company,
an association, a joint stock company, a trust, a joint venture, an ynincorporated organization and a
governmental entity or any department, agency or political subdivision thereof.

“Series A Preferred Shares” mceans the Company’s preferred stock, par value, $0.01
per share, and any securities issued In respect of such securities or into which such securilies are
converted or exchanged.

“Securities Act” means Lhe Securities Act of 1933, as amended.
45. Relationship Among Classes of Stock.

{a) Prior to the issuance of any Class B Shares for consideration of money
paid or items and services purchased on behalf of or provided 1o the Company, subject to the
Preferred Distributions, each Series A Preferred Share will have all of the rights and privileges
of each Clags A Share (including voting righls), and will participate ratably with the Class A
Shares in any dividends, distributions or redemptions, in liquidation or otherwise.

(b) At such time as a 1otal of 3,585,640 Clasa B Shares have been issued in
consideration of money paid or items and services purchased or rendered on behalf of, or

MiAz41 3837:2
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provided to the Company at a subscription price not less than $1,00 per share, subject to the
Preferred Distributions set forth in these Amended and Restated Articles of Incorporation:

@] the holders of Series A Preferred Shares in the aggregate will
represent 9% of 100% of the Company’s voting rights as a separate class and be
entitled to 9% of 100% of any rights to the Company’s dividends, distributions, or
redemptions, in liquidation or otherwise paid to all of the shareholders of the
Company,

(i)  the holders of Class A Shares in the apgregate will represent
82.06% of 100% of the Company’s voting rights as z separate class and be entitled to
82.06% of 100% of any rights to the Company’s dividends, distributions, or
redemptions, in liquidation or otherwise paid to all of the sharcholders of the
Company; and,

(i) the holders of Class B Shares in the aggregate will represent
8.94% of 100% of the Company’s voting rights as a separate class and be entitled to
8.94% of 100% of any rights to the Company’s dividends, distributions, or
redemptions, in liquidation or otherwise paid to all of the shareholders of the
Company.

(©) The Series A Preferred Shares shall continue to represent 5% of 100%
of the Company’s voting rights as a-separate class and be entitled to 9% of 100% of any
rights to the Company’s dividends, distributions, or redemptions, in liquidation or otherwise
paid to all ofthe shareholders of the Company until a total of 12,500,000 Class B Shares are
issucd and outstanding in consideration of money paid or items and services purchased or
rendered on behalf of, or provided to the Company at a subscription price not fess than $1.00
per share (hereafter, the “Series A Preferred Ratuble Dilution Threshold™).

(d)  Until the Series A Preferred Ratable Dilution Threshald occurs, the
issnance of Class B Shares by the Company shall dilute the interests of the holders of Class A
Shares only. After the occurrence of the Series A Preferred Ratable Dilution Threshold, the
issuance of Class B Shares shall dilute the jntcrests of the holders of Class A Shares and
Series A Preferred shares in proportion to each such shareholder’s respective interest;
provided, that in no event shall the voting rights and rights to the Company's dividends,
distributions, or redempuons, in liquidation or otherwise paid to all of the shareholders of the
Company of the Ciass A Shares be less than 51% of the aggresate voting rights and
distribution rights of all classes of Company stock,

(e)  The holders of Series A Preferred Shares shall have the right (but not
tha chligation) to purchase such additional Shares of ary Farther fnriances oF Claas B Shares
MIA;:413837:2 :
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or any succeeding class of Shares so as to maintain 9% of 100% of the Company’s voting
rights and 9% of 100% of any rights to the Company’s dividends, distributions or
redemptions, in liquidation or otherwise paid to all of the sharcholders of the Company (the
“Series A Preemptive Rights”), provided, that in the event that any or all of the Class B
Shares are issued at a price of more or less than $1.00 per Share, the total oumber of Class B
Shares needed to trigger the dilution of Series A Preferred Shares in the manner set forth in
Section 4.5 (b) and Section 4.5 (¢) above shall be subject to proportional adjustment.

) Of the 27,500,000 authorized Class B Shé,res, the issuance by the
Company of up to 2,500,000 Class B Shares shall be restricied as follows:

(i) First, the restricted Class B Shares may beissued to the holders
of Sertes A Preferred Shares upon the exercise of their respective preemptive rights
pursuant to Section 4.5(e) above such Lhat the dilutive effect on the voting rights and
distribution rights of the Series A Preferred Shares resulting fiom the exercise of the
Series A Preemptive Rights accrues to the benefit of the holders of the Class B Shares
as a class, - -

@ Second, to the extent that the holders of Series A Preferred

Shares do not exercise their Series A Preemptive Rights, any available restricted Class

B Shares may be issued by the Company in performance of its abligations to the
" holders of Warrants and Options; and

(i)  Thrd, to the extent that any restricted Class B Shares are not
issued pursuant o (i) or (i) above, such Class B Shares may be issued by the Board
of Directors pursuant ro the terms of these Amended and Restoted Articles or as
permitted by law;

provided, that in no even. shall the issuance of Class B Shares pursuant to this Section 4.5(0
result in the dilution of the voting rights or rights to the Company’s dividonds, distributions,
or redemptions, in liquidation or otherwise paid to all of the shareholders of the Company of
the holders of the Class A Shares beluw 519,

MIAA3BIT 2
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ARTICLE VI
MANAGEMENT OF CORPORATION; BYLAWS

Except as otherwise expressly provided in these Articles of Incorporation for the management
of the business and for the conduct of the affairs of the Cotporation, and in finther definition,
liritation and regulation of the powers of the directors and stockholders of the Cotporation, it is
further provided: (1) the management of the business and the conduct of the affairs of the
Corporation shall be vested in its Beard of Directors which shall have such number of members as
may be provided in the Bylaws of the Corporation and (2) the power to adopt, alter, amend, repeal,
or rescind any provisions of the Bylaws of the Corporation may be exercised by the Board of
Directors by the vote of at least a majority of the total number of directors.

ARTICLE VIL
SPECIAL MEETINGS OF STOCKHOLDERS

Special meetings of halders of all voting shares of capital stock, or, as the case may be, such
holders of one class or cenam classes of stock entitled to vote with respect to the business to be
transacted at the special meeting, shall be called by the Chairman of the Board of Directors or the
Secretary at the request of stockholders only if the holders of shares representing not less than 50
percent of the votes entitled to be cast on any issue proposed to be considered at the proposed special
meeting sign, date, and deliver 1o the Secretary one or more written demands for a special meeting .
deseribing the purpose or purposes of which it is to be held.

ARTICLE vIII
LIABILITY OF DIRECTORS

To the fullest exteat permitted by the laws of the State of Florida, a director of the
Corporation shall not be personally fiable to the Corporation or its stockholders [or munetary
damages for breach of fiduciary duty as a director, except for liability (i} for any breach of Lhe
director’s duty ofloyalty to \he Corporation or its stockholders, (i) for acts or omissions not in goud
faith or which involve intemtional misconduct or knowing viclation of law, (iii) under Section
607.0834 of the Florida Business Corporation Act, us the same may hereafter be amended or
supplemented, or (iv) for any transaction from which the director derived an improper personal
benefit, If the laws of the State of Florida arc amended afier the filing of these Articles of
Incorporation to authorize corporate action further eliminating or limiting the personal liability of
direcrors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest
extent so permitted, Any smendment, modification or repeal of this Article VI shall not adversely
affect any dght or protection o4 director of the Carporation existing at the time of such amendment,
modilication or repeal,

ARTICLE X

MIA413837.2
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INDEMNIFICATION

Each person who is or was a director, officer, employee, or agent of the Corporation, and
each such person who is or was serving at the request of the Corporation as a director, officer,
employee, or agent of another corporation ar of s partnership, joint venture, trust or other enterprise,
ingluding service with respect to employee benefit plans maintained or sponsored by the Corporation
(including the heirs, executors, administrators or estate of such person), shall be indemnified by the
Corporation to the fullest extent permitted from time to time by the laws of the State of Florida or
any other applicable laws zs presently or hersafter in effect. The Corporation shall advance the
expenses incurred by any of the foregoing persons in defending actions against them to the full extent
permitted by applicable law. Without limiting the generality or the effect of the foregoing, the
Corporation may enter into one or more agreements with any person which provide for
indemnification greater or differcnt than that provided by this Article TX. Any amendment,
modification or repeal of this Article [X shall not adversely affect any right or protection existing
hereunder at the time of such amendment, medification or repeal.

ARTICLE X
AMENDMENT

Subject to the express provisions of these Amended and Restated Auticles of Incorporation,
any of the provisions contained herein may be altered, amended, repealed, or rescinded, and other -
provisions authorized by the laws of the State of Florida at the time in force may be added or inserted,
in the manner or at the time prescribed by stuch laws, and all rights at any time conferred upon the
stockholders of the Corporation by these Amended and Restated Articles of Incorporation are
aramied subject to the provisions of this Anicle X,

IN WITNESS WHEREOF, the undersigned does hereby execute these Amended and-
Restated Articles of Incorporation, and does hereby acknowledge that this instrument constitules his
act and deed and that the lacts staied heren are true.

Date: Qetober—/0, 2007
Abdridot MDD MEDICAR

Title: President

MIA413837.2
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Nov-12-2007 04:33pm  From-RUDEN MCCLOSKY 17 FL ST 9547644996 T=236 P.0O13/013  F-141
. ]IV IV L LW D

CONSENT TO APPOINTMENT AS REGISTERED AGENT

THE UNDERSIGNED, named as the registered agent in Article I of these Amended and
Restated Articles of Incorporation, hereby accepts the appointment a3 such registeved agent, and
acknowledges that he is familiar with, and accepts the obligations imposed wpon registered agents
under, the Florida Business Cotporation Act, including specifically Section 607.0505.

Date: //&?'07
RegisteredAgey

Anthony LiCeusi
Ace President

MIA413057:7
FTP312663;0)
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