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L .

(Adopted Octobar 27, 2008) o

Pursuant to Seclions 807.1006 and 807.1007 of the Fiorida Business Corporafion Act, the
Articles of Incorporation of Physicians United Plan, Inc. originally filed with the Secretary of State of the
State of Florida an Februsry 21, 2008 are hereby amended and restated in thelr antirety as follows:

Pursuant fo Sections 807.1005 and 607.1007 of the Florda Business Corporation Act, the
following amendment and restatement of the Articies of Incorparation of Physicians Unlted Pian, Inc. was
duly authorized and adopted by unanimous written consent of the shareholders of Physicians Unitad
Plan, Inc. in eccordance with Sections 507.0704 and 607.1003 of the Florida Business Corporation Act on

October 27, 2006.

ARTICLE |
NAME

The name of the carparation is PHYSICIANS UNITED PLAN, INC. (hereinafter referred to as the
*Corporation®).

ARTICLE 1l
PRINCIPAL OFFICE AND MAILING ADDRESS

The Corporation's principal office and the mailing address of the Corporation Is:

6220 South Crange Blossom Trail, Suite 199
Orlando, Florida 32809-4627

ARTICLE Il
PURPOSE

The purpose for which the Corporation fs grganized is to provide health care delivery services
under a managed care arrangement as directed by state and faderg| |sws, regulations and guidelines.

ARTICLE IV

The total number of shares of capltal stock which the Corporation shall have autharity to {ssue is
One Milion Two Hundred Fifty Thousand (1,250,000) shares, of which Six Hundred Twenty Five
Thousand (825,000) shares shall be shares of common stock, par value $0,01 par share (the "Common
Stock”) and Six Hundred Twenty Five Thousand (625,000) shares shail ba shares of Prefarmed Stock, par
value $0.01 per share (the “Preferred Stock”).

A, COMMON STOCK

1. General. The voting, dividend and (iquldation rights of the holders of the Common Stock
are subject to and quaslified by the rights, powers end preferences of the holders of the Preferred Stock
set forth herain and a5 may be designated by resolution of the Board of Directors with respect to any
class or seriés of Preferred Stock as authorized herain. The ability of the Board of Directors to declare
any dividends on the Commeon Stock shall be subject to the Florida Business Corporalion Act, and faderal
and state heslth maintenance organization and insurance statutes and regulations, as applicable.
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T2 Voling. The halders of the Cammon Stock are entitied to one vote for each shara of
Common Stock at all meetings of shareholdars (and written actions in lisu of meetings), provided,
however, that, except as otherwise required by law, holdars of Comman Stock, as such, shall not be
entitied 1o vote on (i) any amendment o the Corporstion's Articles of Incorporation, as amended, that
relates solaly to the terme of one or more outstanding class or seriea of Preferred Stock If the holders of
such affected ¢lass or series are entitied, either separately or together with the holders of ope or more
other such clase or series, to vote thereon pursuant to the Corporation's Articles of Incorporation or
pureuant to the Florids Business Corporation Act (i) the election of the Class A Dirsctors or (i) while
Class B Stock (as defined herein) is issued and outstanding, the election of Clags B Directors. On any
matter presented to the shareholklers of tha Corporation for thalr action or consideration at any meeling of
shareholders of the Corporation {or by written consent of shareholders in lieu af meefting), each holdar of
cutstanding shares of Common Stock shall be entitled t cast the number of votes equst to the number of
whote sharas of Common Stock held by such hoider ae of the record dete for determining shareholders
entitiad to vote on such matter. Except as provided by faw or by the provisions of this Article IV, holders
of Commeon Stock shall vote together with the holders of any class or series of Preferrad Stock the terms
of which =o provide, as a single class.

. 3. Liguldation Rights. After payment has been made in full to the holders of any ciass or
serfes of stock having & liquidation preference over the Common Stock, alf remalning assets of the
Corporation avallable for distribution shall be distributed ratably to the holders of the Commen Stock.

B. PREFERRED STOCK.

1. Ganeral. Tha Praferred Stock may be issued in one or mora classes or aaries. The Board

of Directors Is hereby authorized to issue the shares of Preferred Stock in such classes or serles and lo
fix fram time to time before Issuance the number of shares to be included in Bny class or series and in |
connection with the creation of any such class or series, by resolution or resclutions providing for the
issue of the shares thereaf the designation, relative powers, preferences and rights end gualifications,”
limitations or restrictions of all sheres of such class or series. The authority of the Board of Diractors with
respect to each class or serles shall Include, without limiting the generality of the foregoing, ‘the .
determination of any or all of the following: L

{(a) the number of shares of any class or series and the designation to distinguish the
shares of such class or series from the shares of all other classas or series;

{b) tha voting powers, If any, and whether such voting powers are full or fimited, in
any such class ar series;

© the redemplion provisions, if any, applicable to such ¢lass or series, including the
redemption price or prices to be paid;

G]] whether dividends, If any, shall be cumulative or noncumulstive, the dividend
rata, or method of datermining the dividend rate, of such class or series, and the dates and prefsrences of
dividends on such class or series;

) the rights of such ¢lasa or serles upon the voluntary or involuntary dissolution of,
or upcn any distribution of the assets of, the Corporation;

() the provisions, If any, pursuant to which the shares of such class or series ara
convertible into, or exchangeable for, shares of any other claas or ¢lasses or of any cther series of the
same or any other ¢lasg or classes of stock, or any other security, of the Corporation or any other
corporation, and the price or prices or the rates of exchange applicable therelo;

@ the right, if any, to subgcribe for or to purchase any securities of the Corparation
or any other corporation;
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{h the provisions, if any, of a sinking fund applicable to such claas or series; and

] any other relative, participating, optional or other special powers, preferances,
rights, qualifications, limitations or restrictions thereof;

all as shall be determined from time to time by the Board of Directora and shall be stated In a resolution or
resofutions providing for the [ssuance of such Preferred Stock.

The effective date of any authorization of additional class(es) or series of Prefemmed Stock or
modifications to the rights and prefarences of any class(as) or serias of Preferred Stock pursuant to this
Section B. shall ba not lesg than thity (30) days after the appraval of the Board of Directors of such
action. The Beard of Diractars shall pravide notification of such action{s} within five (5) days of taking any
such action(s) to all Commaon Stock Shareholders,

The number of authorized sharas of Preferred Stock may be increased or decrsased (but not
below the number of shares then outstanding) by the affimative vote of the holders of & majority of the
stock of the Comporation entitied to vote, with all such holders voting as a single class.

2. Discrimingion In Divigends Satween Preferred Stock. Subject to the provisions of
paeragraph D.1. of this Article IV, the Board of Direstors may &t any time declare and pay dividends
exolusively on any class or series of Prefarmed Stock, or on al) such classes or serias, in equal or unequal
amounts, notwithstanding the relative emounts available for dividends on each class or serles of
Prefarred Stock, the amount of dividends previously declared on each class or sares, the respective
voting or liquidation rights of each class or series or any other factor.

C.  CLASS A GUMULATIVE CONVERTIBLE PREFERRED STOGK, POLK 6% SERIES

Seven Thousand Five Hundred (7,500} shares of the autharized and unissuad Prefamad Stock of
the Corporation are hereby designated “Class A Cumulative Convertible Preferrad Stock, Pofk 8% Series” . e
with the following rights, preferences, powers, privileges and restrictions, quallfications and imitations =~ .
(“Poik Stock"): : L

1. Didends.

(a) Each issued and outstanding share of Polk Stock shail entitie the hoider of record
thereof to receive dividends thereon at the annual rete of six parcent (6%) of the original purchase price
{the *Annual Dividend"). The original purchase price for the Polk Stock is $200 per share (the "Original
Purchage Prica”). The dividends shall be cumulative and shall not be compounded. Dividends shall
accrue regardless of whether the Board of Directors hag declared a dividend payment or whether there
are asny profits, surplus or other funds of the Corporation legally aveilable for dividends. Accrued
¢lividends shall be paid to the holders of recard of the Polk Stock only upen the oceurmenca of any of the
following events: (i) conversion of the shares of Polk Stock by the Corporation In accordence with Article
IV.C.4 hereof, (i) dissolution, liquidation, or winding up of the Corporation in accordance with Artiole
V.C.3 hampof, or (iif) the approval of a majority of the Board of Directors. In the absenca of one of the
foregoing events, no accrued dividends may be paid by the Corporation. Any dividends which actrus
pursuant to this Article IV.C.1 and which are pp! pald shall be elassified as "accumulated dividends® and
sh:alll remain “accumulated and unpaid dividends" unfil paid or otherwise canceled pursuant to these
Articles.

{b) Subject to paragraph B.2. of Article iV, the limitationa provided for in this
paregraph C of Articia [V, and any preferences, fimitations and relative rights of any outstanding class or
series of Preferred Stock, in addition to the Annual Dividend, the Corporation may declare and pay
dividends upon the Polk Stock out of the lasser of (1) the assely legally available therefor under applicable
lawe and regulations (including but not limitad to the Florda Business Corporstion Act, federal and state
heslth maintanance organlzatlan and insurance statutes and regulations, as applicakle) snd {ii) the Polk
Declared Dividend. If the Corporation declares a dividend in accondance with this paragraph C.1.(b) of
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this Article IV, 2 dividend ehall be paid on each outstanding share of Polk Stock equal to (i) the aggregate
amount of such dividend; divided by (i) the number of outstanding sheres of Polk Stock.

As used hanain, the following terms shall have the meanings indicated:

*Polk Declared Dividend," as of any dats ghall mean, with raspect to the Folk Designated
Areg, an amount equal to not less than twenty percent (20%) and not more than ong hundred percent
(100%) of the Available Dividend Amount atiributed to the Polk Designated Area, as determined by the
Board of Directore. The Polk Declared Dividend s intanded to be similar to an amount that would be
legally available for the payment of dividends on shares of Polk Stock under the Florida Business
Corparation Act if the Polk Designated Area was a separata Florida corporation.

*Polk Dasignated Area” shall mean Pofk County, Florida.

2. Yoling Riahts. The Polk Stock shall not have any voling rights except with respect to {)
the elaction of the Class A Directors along with the holders of any class or series of Preferred Stock tha
tarms of which so provide, voting logether. ac a single class or {[l) the election of members to certain
commitiea(s) responsible for oversesing quallty issuss in the' Polk County Designated Ara 25
determined by a majority of the Class A Directars (the *Polk Stock Shareholder Mattars™). The holders of
Polk Btock shall not be entitied to vote on any other matters, or to receive notice of or to participate in any
maeting of the aharsholders of the Corporation, except as may be required by law or by this paragreph C
of this Artigle IV, On any Polk Stock Shareholder Matter presentsd to the holders of Polk Stock for their
action or conslderetion at any meeting of shareholders of the. Corporation (or by written consent of
shareholders in lisu of meeting), each hoidar of outstanding shares of Polk Stock shall be entitled to cast
the number of votes equal to the number of whole shares of Common Stock into which the shares of Polk
Stock hald by such holder are convertible as of the record date for determining sharsholders entidad to

_ vote on such matter.

a Linuldation Rights. In the event of the dissolution, Equldauon' or winding up of the
Corporation, whether voluntery or involuntary, the rights of tha holders of Polk Stock shall be as follows:

(a) After the Corporation has satisfied or made provigions for its debts and
obligations and for the payment to the hokiers of shares of any class or series of capital stock having
preferential rights to receive distributions of the asssts of the Corporation (including any accumulated and
unpaid dividends), the hoiders of Polk Stock then outstanding shall be entitied to receive, oul of the
assets avaieble for distribution o its shareholders (on a pari passu basis with holders of any other class
or series of stock issued and ranking on liquidation on a parity with the Polk Stock but bafore eny
payments have been made fo the holders of Common Stock or eny other elass or serles of capital stock
of the Corporation ranking Junior in preference to the Polk Btogk), by reason of thalr ownership thereof, (i)
an arnount squal to all accumulated and unpaid dividends on such shares of Polk Stock (whether or not
earned of declarsd), and {il) an amount equal fo the original purchase price pakt to tha Corporation by the
holder of shares of Polk Stack. If upon any such liquidation, dissolution ar winding up of the Comporation
the remaining assets available for diskribution to its shareholders shall be insufficient to pay the halders of
shares of Polk Stock and any ciass or series of stock ranking on liquidation on a parity with the Polk Stock
the full aforesaid preferentiat amaunt to which they shall be entitied, the holders of shares of Polk Stock
and any class or serigs of atock ranking on liquidation on & parity with the Poltk Stock shall share ratably
in any distribution of the remalning assets available for distribution in proportion to the respective amounts
which would otherwise be payable in respect of the shares held by them upon sueh distribution if all
amounts payable on or with respect to such shares were pald In full.

(b) For the purposes of this paragraph ©.3., any merger or business combination

involving the Corporation or any sale of all or substantially all of the assets of the Corporation shall not be
treated a8 & liquidation, dissclution or winding up of the Corporation.
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4. Mandstory Convarsion.

{a) Trigyer Events. Upon the earlier of (i} the closing of the sale of shares of
Common Stock to the public, in an underwritten public offering pursuant to an affeclive registration
statement under the Sacurities Act of 1933, as amended (a “Qualifying Public Offering™), (i) the cioeing of
the sale of all or substantially all of the assets of the Carporation, (i) the closing of the sale of all or
substantially all of the agyregate ewnership interest of the Class B Stock and Common Stock of the
Corparation, of (iv) the approvel by at lgast two-thirds of the members of the Board of Directors (the "Palk
Stock Mandatoty Canversion Date”), all autstanding shares of Polk Stock shall sutomatically ba
convertad info shares of Commoen Stock, at the then effective conversion rate, Except as otherwise sel
forth herein, the Polk Stock shall not be convertible into Cormnmon Stock. Notwithstanding the foregoing, if
a Polk Stock Mandatory Canversion Data arizes as @ result of (i) of this paragraph C.4.(2), esch holder
of Polk Stock shall have the right, for a period of thirty (30) days after receipt of the notice in accordance
with paragraph C.4.(b) of this Artiale IV, to elgct either to (i) convert such holder's sharas of Polk Stock or
(i) demand that the Corporation repurchase such holder's shares of Poltk Stock at an amount equal to
105% of the Original Purchase Price pius any all accumulated and unpaid dividends on such shares of
Polk Stock (whather or not eamed or declared), which such ameunt may be paid by the Corporstion over
a period of time not to exceed two years. ‘

(b) Pracedural Requirements. All holders of record of shares of Polk Stock shall be
given writen naotice of the Polk Stock Mandatory Conversicn Date pursuant to this paragraph C.4.(b)..
Such notice need not be given in advance of the occurrence of the Polk Stock Mandatary Conversion,”
.Date. Such notice shall be sent by first class or registered mail, postage prepaid, or given by alectronic’
communication in compliance with the provisions of the Florida Businass Corporation Act, to each record
holder of Polk Stock, Upen receipt of such notice, each holder of shares of Polk Stock shall surrender
his, her or its certificate or certificates for &l such shanes fo the Corporation at the place designated in
such notice, and shall thereafter recelve certificates for the numbar of shares of Commen Stack to which
such holder is entitled pursusnt to this paragraph C.4.(b}. On the Palk Stock Mandatory Conversion
Date, all outstanding shares of Polk Stock shall be deemed to have been gonverted into shares of
Common Stock, which shall be deemed to be culstanding of racard, and all rights with respect to.the’
Polk Stock 50 converted, including the rights, If any, to receive notices and vote (other than as a holder
of Cemmon Stock), wilt terminate, except only the rights of the holders theraof. upon surrendar of thelr
certificata or certificates tharafor, to receive certificates for the number of shares of Common Stock into-
which such Polk Stock has been converted, and payment of any declared but unpaid dividends therepn, -
If o required by the Corporation, certificates surmendered for conversion shall be endarsed or
accompenied by written instrument or instruments of transfer, in form satisfactory to the Corporation,
duly executed by the tegistered holder or by his, her or its attomey duly guthorized in writing. As scon
as practicable after the Polk Stock Mandatory Conversion Date and the surrender of the certificate or
certificates for Polk Stock, the Corporation shall cause to bs issued and delivered to such holder, or on
his, her or ils written order, a certificate or cartificates for the number of full shares of Common Stock
issuable on such oonverslon in accordance with the provisions hereof and cash as provided In
paragraph C.4.(d} of this Article IV below in respect of any fraction of a share of Common Stock
otharwise issuable upon such conversion,

(c) Cancellation of Sharea, All cerfificates evidencing shares of Polk Stock which
are required to be surrendered for conversion in accordance with the provislons hereof shall, from and
after the Polk Stock Mandatory Convarsion Date, be deemed to have been retired and cancelied and the
shares of Polk Stock represented thereby converted Into Common Stock for all purposes, notwithstanding
the failure of the holder or holders thereof to sumender such certifiortes on or prior 12 such date, Such
converted Polk Stock may not be reissued as shares of such series, and the Corporation may thereafter
take such appropriate action (without the need for sharehalider action) as may be necessary to raduce the
authorized number of shares of Polk Stock accordingly.

{d) Eractional Sharas. No fractional shares of Common Stock shall be issued upon
converzion of tha Polk Stock.  In liew of any fractional shares to which the holder would otherwise be
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entitiad, the Corporation shall pay cash equal & such fraction mutiptied by the fair market value of &
share of Common Stock as determined in good faith by the Board of Directors of the Corporation.

)] Reseryption of Shares. The Corporation shall at all times when the Polk Stack
shall be oulstanding, resarve and keep available out of ite authorized but unissued oapital stock, for the
purpose of effecting the conversion of the Polk Stock, such number of its duly authorized shares of
Common Stock as shall from time to time be sufficient to effect the conversion of ell cutstanding Polk
Stock; end If at any tims the number of authorizeéd but unlssued shares of Comman Stock shall not be
sufficient to effeot the conversion of all then outstanding shares of the Polk Stock, the Corporation shal)
take such corporate action as may be necassaty fo increase its authorized but unissued shams of
Commeon Stock to such number af shares ss shall be sufficient for such purposes, Including, without
limitation, engeging in best efforts to obipin the requisite shareholder approval of any necessary
amandment to the Articles of Incorparation. Before taking any action which would cause an adjustment
reducing the Polk Conversion Price below the then par valua of the sharas of Common Stock issuable
upon conversioh of the Polk Stock, the Corparation will take any corporate action which may, in the
opinicn of its counsel, be necessary in order that the Carporation may validly and legally lssus fully paid
and nonassessable shares of Common Stock at such adjusted Polk Conversion Price.

6. Adiustment to Palic Conversign Rate

() Ennm Each share of Polk Stock shall be convertible in accordance
with paragraph C.4. into auch number of fully paid and nonassassable shares of Common Stock as ls .
detarmined by dividing Two Hundred-Doitars (3200) by the Polk Conversion Price (as defined below) in
* effect at the:time of conversion. .The-"Polk Conversion Price" sheil initially be equal to Two Hundred ~~
= Dollars ($200). Such initial Polk Conversion Price, and the rate at which shares of Polk Stock maybe .
oonvarted lnto ehares of Common Stock, shall be subject to adjustment ae provided below, ‘ ""

’ : ¢ (B stmant for its a binatio If the Corparation shall, at any
time or from time to Hime after the data that the first share of Polk Stock is issued {the “Polk Original Issye .
Date”), effect a_subdivision of the outstanding Common Siock, the Polk Conversion Price in effect L
immeadiately before that subdivision shall be proportionately decreased so that the number of shares 'of
Common Stock Issuable on conversion of each share of such series shall be increasad in proportion to
such incregse (n the aggregete number of shares of Common Stock outstanding. If the Corporation 'shall,
at any time or from time to time after the Polk Original lssue Date combine the outstanding shares of .
Comman Stock, the Polk Conversion Prica in effect immediately before the combination shall tie
proportionately Increased 80 that the number of shares of Common Stock issuable on canversion of each
share of auch series shall be decreased in proportion to such decrease in the aggregate number of
shares of Common Stock outstanding. Any edjustment under this subsaction shall becoma effactive at
the close of business on the date the subdivision or combination becomes effective.

(¢)  Adiustment for Gertain Dividendg and Distributions. In the event the Corporation
at any time or from time (o time after the Pofk Original issue Date shall make or issue, or fix a record date
for the determination of halders of Common Stock entitied to receive, a dividend or other distribution
payable on the Commoan Stock In additional shares of Common Stock, then and in gach such avent the
Pelk Cenversion Price in effect immedialely before such event shall be decreased as of the time of such
issuance or, in the event such a record date shall have besn fixed, as of the close of business on such
record dete, by multiplying the Palk Conversion Price then in effect by a fraction;

()] the numerator of which shall be the total number of shares of Cammon
Stock issued and outstanding immediatety prior to the time of such Issuance or the close of business on
such record date and

{n the denominator of which shall be the tolal numbar of shares of Comman
Stock issued and cutstanding immedistely prior to the time of such issuance or the cloge of business on
such record data plus the number of shares of Common Stock issuable in payment of such dividend or
distribution,
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Notwithstanding the foregaing, (i) if such record date shall have baan fixed and
such dividand s not fully paid or if such distribution is not fully made on the data fixed thersfor, the Polk
Conversion Prics shall be racomputed accordingly as of the close of business on auch record date and
thereafter the Polk Conversion Price shall be adjusted pursuant to this subsection as of the time of actual
payment of such dividends or distributions; and (ii) thet no such adjusiment ghall be made if the holders of
Polk Stock simultaneously receivé a dividend or other distribution of shares of Common Stock in a
number equal to the number of shares of Common Stack as they would have received If ail outsbanding
sheres of Polk Stock had been converted into Common Stock on the date of such event.

(d) Adiustmants for Other Dividands and Distributions. In the event the Corporation

at any tme or from time to tims after the Polk Original |ssue Date shall make or Issue, or fix a recard date
for the determination of holders of Common Stock entied to raceiva a dividend or other distribution
payable in securities of the Corporstion (other than @ distribution of shares of Common Stock In respect of
cutstanding shares of Common Stack) or in other property and the provisions of paragraph C.1. of this
Aticle IV do not apply to such dividend or distribution, then and in each such event tha holders of Polk
Stock shall receive, simultancously with the distribution to the helders of Common Stock, a dividend or
other distribution of such securities or other property in an amount equal {o the amount of such securities
or other proparty a8 they would have recetved if ail sutstanding shares of Polk Stock had been converted
into Common Stoek on the date of such event .

(s)  Adjustment for Mefmer or Reorgenization, etc. lf there shall occur any

. reorganizalion, recapitakzation, reclassification, share exchanga or merger involving the Corporation in
which the Common Steck (but not the Polk Stock) is converted inte or exchanged for securities, cash or
other property, then, following any such reorganization, ramputaluzatuon reclassification, share exchange ..
or mergef, each share of Polk Stock shall thareafter be canvertible in lieu of the Common Stock into . .
which it was convertible prior to such event into the kind and amount of securities, cash or ather property -
which a holder of the number of shares of Common Stock of the Corparation Issuable upon conversion of

. one shara of Potk Stock immadiately prior to'such-recrganization, recapitalization, reclassification, share
axchange of merger would have been entitied to*receive pursuant to such transaction; and, in such case, . -
appropriate adjustment (as dsterminad in good faith by tha Board of Directors of the Corporation) shall be .
made in the application of the provisions In this paragreph C.5. with respect lo the rights and interests
thereaftar of the halders of the Polk Stock, to the end that the provisions set forth In this paragraph C. L
(including provisions with respect to changes In and other adjustments of the Polk Conversion Price) shail
thereafter be applicable, 8 nearly as reasonably may be, In relation to any securities or other property
thareafter deliverable upon the conversion of the Polk Stock -

Call Rights. In addition to any redemplion rights otherwise provikled under Florida lew,
the Curporaﬁon ghall have tha right to redeem all of the shares of & holder of Palk Stock as apeclﬁoally
set forth In that certain Investar Rights Agreement between the Corporation, the holders of Polk Stook,
and cariain other holders of other sharas of the Corporstion.

7. Waiver Any of the rights, powers ar preferences of the holders of Polk Stock eet forth
herein may ba defeased by the affinmative consent or vote of (i) the holdare of at least Fifty One Percent
{51%) of the shares of Polk Stock then outstanding and (i} a majority of the Board of Directors of the
Corporation.

D. CLASS B CONVERTIBLE PREFERRED STOCK

Three Hundred Seventy Five Thousand (375.000) shares of the authorized and unissued
Prefarred Stock of the Corporation are haraby designated “Class B Convertible Prefermed Stock” with the
following rights, preferences, powers, privileges and restrictions, qualifications and limitations (“Ciass B
Stock").

1. Dividends. if a dividend is declared, paid or set aside on shares of any ¢lass or serles of
capital stock of the Corporation (other than (i} any Annual Dividends on any class or saries of Prefermed
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Stock or (ii) any dividends on sharas of Common Stock payable in shares of Common Stock), then the
holders of the Claes B Slock then outstanding shall simultaneocusly receive, a dividend on each
outstanding shsre of Clags B Stock equal to:

(a} In the case of a dividend on Common Steck, that dividend per share of Class B

. Btock as would equal tha product of {|) the dividend declared by the Board of Directors on each share of

Common Stock; and (if) the number of sharas of Common Staek Issuable upon conversion of one share

of Class B Stock, calculated on the record date for determination of holders enfitied to recelve such
dividend.

(b} In the case of a dividend (other than an Anniual Dividend) on any class or series
of Preferred Stock which represents a Designated Area or any class or series that is convertible into any
class or series of Preferred Stock which represents a Designated Area, that dividend per share of Class 8
Stock as would equal {i) the Available Dividend Amount less the amount of such Available Dividend
Amount payable to holders of the shares of such class or series of Preferred Stock; divided by (i) the
number of shares of Class B Stock outstanding, in each case calculated on the recard date for
determination of holders entitied to receive such dividend. For purposes of example only, if the Board of
Directors detenmines that the Avallable Dlvidand Amount for g series of Class A Preferred Stock Is
$300,000 and the Board of Directors declares a dividend on such series of Preferved Stock in the amount
of 80% of the Available Dividand Amount ($180,000), and, purguent to this paragraph D.1.(b), the Board
of Diractors declares a dividend on the Class B Stock In ah amount equal to the balance of the Availabla
Dividend Amount, the total dividend on the Class B Stock would be $120,000. {f there are 300,000 -
shares of Class B Stock outstanding, each share of Class 8 Stock would be enfitied to a dividend in tha
amount of $0.40. } . - . .

. Notwithatanding the foregoing, the ability of the Board of Directors to declare any
dividends on the Class B Stock shall ba subject to the Florida Business Corporation Act, and fadaral and
state hea]th maintenance organization and insurence statutes and regulations, as applicable.

2, . Yoting Rights. On any matter presented to the shareholders of the Corporation for their
aclion or congideration at any meeting of shareholders of the Comoration (or by written consent of
sharaholders In fieu of meeting), each holder of outstanding shares of Class B Stook shall be entitied to
cast the number of votea equal to the number of whole shares of Commen Stoek into which the shares of
Class ‘B Stock held by such holder are convertible as of the record date for determining shareholders
antitled to vote on such matter. Except as provided by law or by the provisions of this Article IV, holders
of Class B Stack shall vote together with the holders of Common Stack, and with tha holdara of any other
class or geries of Preferred Stock the terms of which so provide, as a single class. The holders of Class
B Stock shall have the right to vate on the election of tha Class B Direclors and on any other matter
presented to the shareholders of the Corporation, excluding the election of the Class A Directors. Any
Clase B Director may be removed without cause by, and only by, the affirmative vote of the holders of the
Class B Stock, given either at a special meeting of such sharshoiders duly called for that purpose ar
pursuant to a written consent of shareholders, At any meeting held for the purpose of elacting a director,
the presence in persen or by proxy of the holders of a majority of the outstanding shares of the Class B
Stock shall constitute a querum for the purpose of alecting such Class B Directors.

3. Liguidation Rights. In the avent of the dissolution, liquidation or winding up of the
f%orporatim. whether voluntary or involuntary, the rights of the holders of Clasa B Stock shall be as
llows: .

{8) After the Corporation has satisfled or made provisiona for its debts and
obligationa and for the payment to the hokdera of sharea of any class or series of capial stock having
prefarential rights, including Polk Stock, to receive distrinutions of the assats of the Corporation (including
any accumulated and unpaid dividends), the holders of Class B Stock then outstanding shall be entitled to
receiva out of the assets available for distribution to its shareholders (on o peri passu basis with holders
of any other class or serles of stoek ranking on liquidation on a parity with the Clags B Stock but before
any payments have besn made to the holders of Common Stock or any other class or aeries of capital
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etock of the Corporaticn ranking junior in praferenca to the Class B Stock), by reason of their ownetship
thereof, an amount aqual to such amount per share as would have been payable had each such share
been converted into Common Stock pursuant to paragraph D.4. of this Article IV Immediately prior to such
liquidation, disgolution or windlrng up. M upen any such liquidation, dissolution or winding up of the
Corporatien the ramaining assats availeble for distribution to its shareholders shal be Insufficient to pay
the holders of shares of Clasa B Stock and any class or eerles of sfock ranking on liquidation on a parity
with the Class B Stock the full aforesaid preferential amount to which they shall be antitied, the holders of
shares of Class B Stock and any class or saries of stock ranking on liquidation on a parity with the Class
B Stock shall share ratably in any distribution of the remalning assets avalfable for distribution in
proportion t6 the respective amounts which would otherwise be payable in respect of the sharas held by
them upon such distribution If all emounts payable an or with reapect to such shares were paid in full.

(b} Fer the purposes of this peragraph D.3., any merger or busineas combinafion
involving the Corporation or any sale of all or substantially all of the assets of the Corporation shall not be
freated as a liquidation, dissolution or winding up of the Carporatioh,

4. Mandstory Conversion.

(a} ts. Upon the earlier of () the closing of the sale of shares of
Common Stogk to the publle, In an underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933, as amended (a "Quallfying Public Offéring"), (ii) the closing of
the sale of al! or substantially all of the assets of the Corporation, (iil) the closing of the sale of all or
substantially all of the aggregatd ownership interest of the Class B Stock and Common Stock of the

Corporation, or (iv) the approval by at Isast two-thirds of the membears of the Board of Directors {the .

*Class B Stock Mandatory Conversion Date”), all outstanding:shares of Class B Stock shall automatically
be converted into shares of Common Stock, at the then effective canversion rate.

{b) Procedutal Regujiraments. All holderg of regord of sharse of Class B Stock shall
be given written notice of the Clase B Stock Mandatory Conversion Date pursuant to this paragraph
D.4.(b). Such notice nesd not be given In advance of tha occumrence of the Class B Stock Mendatary
Convarslon Date. Such nolice shall be sent by firat class or registered mall, postage prepald, or given by
electronlc’ communication in compliance with the provisions of the. Florida Business Corporation Act, to
each recend holder of Class B Stock, Upon recalpt of such notice, each holder of shares of Class B Stock
shall surender his, her ar its certificate or cartificates for all such shares to the Corporation at the place
designated in auch notice, and shall thereafter recaive cerlificates for the number of shares of Gommon
Stock to which such hoider fs entitied pursuant to this paragraph D.4.(b). On the Clags B Stock
Mandatory Conversion Date, all outstanding shares of Class B Stock shall be deamad to have been
canverted into ghares of Commen Stock, which shall be desmed to be outstanding of record, and all
rights with respact to tha Clags B Stock s0 converted, Inciuding the rights, if any, to neceive notices and
vote (other then as a holder of Common Stock), will terminate, except only the righta of the holders
thereof, upan surrender of thelr certificate or centificates therafor, to receive cerlificates for the number of
sharas of Common Stock into which such Class B Stock has besn converted, and payment of any
deciarad but unpaid dividends thereon. If so required by the Corporation, certificates surrendered for
canversion shall be endorsed or accompanied by written instrument or Instruments of transfer, in form
safisfactory to the Corporation, duly exeeuted by the registered hoider or by his, her or its aftorney duly
autherized in writing. As soon as praeticable after the Class B Stock Mandetofy Converslon Data and the
surrender of the certificate or certificates for Class B Stock, the Corporation shall cause to be issued and
deliverad to eych holder, or on his, her or its written ordar, a cerlificate or cartificates for the number of full
shares of Common Stock issuable on such conversion in ascordance with the provisions hereof and cash
as provided Ih paragraph D.4.(d) of this Article 1V in respect of any fraction of @ share of Common Stock
otherwise issuable upon guch canversion,

{c) Canceliation of Shares. All certificates evidencing shares of Class B Stock which
are required to be surrandered for conversion in accordance with the provisions hersof shall, from and
after the Class B Stock Mandatory Canversion Date, be deemed to have been relired and cancelled and
the shares of Class B Slock represented thereby converted into Common Stock for all pumases,
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notwithatending the failure of the halder or holders thareof to surrender auch certificates on or prioe to
such date. Such converted Class B Stock may not ba reissued as sharee of auch class, and the
Corporation may theresafter take such appropriate aation (without the need for shareholder action) 25 may
be necessary to reduce the autharized number of shares of Class B Stock accondingly.

(d) res. No frectional shares of Common Stock shall ba issued upon
conversion of the Clase B Stock. In lieu of any fracional shares to which the holder would otherwise be
entitied, the Cotporation shall pay cash equal to such fraction multiplied by the fair market value of a
share of Common Stock as determined In good faith by the Board of Directors of the Carporation.

{e) Reservation of Sharas. The Corporgtion shall at all times when the Cless B
Stock ahall be outstanding, reserve and keep avallable out of its authorized but unissued capital atock, for
the purpose of effecting the conversian of the Class B Stock, such number of its duly autherized shares of
Comman Stock as shall from time to time be sufficient to effect the conversion of all cutstanding Class B
Slock; and if at any tima the number of authofized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding shares of the Class B Stock, the Corporation
shall take such corporate action as may be necessary 10 increass its authonized but unissued shares of
Common Btock to such number of shares as shall be sufficient for such purposes, Including, without
limitation, engaging in best efforts to obtain the requisite shareholder approval of any necessary
amendment fo the Articles of Incorporation. Before taking any action which would cause an adjustment
reducing the Class B Cenvarsion Price below the then par value of the shares of Commeon Stock issuable
upon conversion of the Class B Stack, the Corporation will take any corporate action which may, in the
opinion of its counse), be necessary in order that the Corporation may validly and legally issue fully paid
and nonassessable shares of Common Stock at such adiusted Class B Conversion Price.

5. Adjustment to Class B Stock Conversion Rate

{a) Conversion Raté. Each share of Class B Stock shall be convertible in
accordance with paragraph D.4. into such number of fully paid and nonasssssable shares of Common
Stock as is determined by dividing Two Hundred Dollars ($200) by the Class B Conversion Price (as
defined below) in affact &t the time of convarglon. The "Class B Conversion Price" shall initially be equal
to Two Hundred Daftars (3200). Such Initial Class B Conversion Price, and the rate at which shares of
Class B Stock may be converted into shares of Common Stock, shad be subject to adjustment as
provided below.

) Adjustment for Stock Splits and Combinations, If the Corporstfon shaff, at any
time or frem time to time after the date that the first share of Class B Stock is issued (the "Class B Original
lsgua Date”), effect 8 subdivision of the oulstanding Common Stock, the Class B Conversian Price in
effect immadiately befors that subdivision shall be propurtionately decreased so that tha nurnber of
shares of Common Stock Issuable on conversion of each share of such class shall be increased in
proportion to such Increase in the aggregate number of shares of Common Stock outstanding. If the
Corporation shall at any time or from time to time after the Class B Qriginal issue Daté combine the
outstanding shares of Common Stock, the Class B Conversion Price In effact Immediately before the
combination shall ba proportionately inereased so that the number of shares of Common Stock issuable
on conversion of each share of such ciass shall be decreased in proportion to such decrease in the
aggregale number of shares of Commeon Stock outstanding. Any adjustment under this subsection shall
become affactive at the ¢lose of business on the date the subdivislon ar combination-becomes effactive.

{c A j and Digtributions. In the event the Carporation
at any tima or from time to llme aﬂer the CIass B Orlglnal Issue Date ghall make or iasue, or fix a record”
date for the determination of holders of Common Steck entitfed to receive, a dividend or other distribution
payable on the Common Stock i additional shares of Common Stack, then and in sach such evant the
Class B Conversion Price in effect Immediately before such event shall be decreased as of the time ar
such issuance or, in the event such a record date shali have been fixed, as of the ciose of business on
such record date, by multiplying the Claes B Conversion Price then In effect by a fraction:

1
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() the numearator of which shall be the total number of shares of Cammon
Stook issued and outstanding immediately prior to the time of such issuance or the cloge of businass on
such record date, and

(i) the denominator of which shall ba the total number of ahares of Common
Stock Issusd and autstanding immaediately prior to the time of such issuance or the ciues of business on
such record date plus the number of shares of Common Stock Issuable In payment of such dividend or
distribution.

Notwithstanding the foregoing, (i) if such record date shall have been fixed and
such dividend is not fully paid or if Buch distribution Is not fully made on the date fixed tharefor, the Clasa
B Convarsion Price shall be recomputed accardingly as of the cicsa of business on such record date and
thereafter the Class B Converslon Price shall be adjusted pursuant to this subsection as of the time of
actual payment of such dividends or distributions; and (i) that no such adjustment shall be made if the
holders of Class B Stock simultaneously receive a dividend or other disfribution of shares of Common
Stock in a number aqual to the number of shares of Common Stock as they would have recelved if all
outetanding shares of Clags B Stock had been converted into Common $tock on the date of such event,

(d) Adjustmante for Other Dividends and Distributions.  In the event the Corporation

at any tme or from time to time aftar the Class B Original lssue Date shall make or issue, or fix a record
date for the detsrminatian of holders of Commoh Stock entitied to receive, a dividend or other distribution
payable In securities of the Corporation (other than a distribution of shares of Common Stock in respact of
outstanding shares of Caommon Stock) or in other properly and the provislons of paragraph D.1. of this
Artiole IV do not apply to such dividend or distribution, then and in each such event the holders of Class B
Stock shall receive, simultaneously with the distribution to the holders of Common Stock, a dividend of
other distribution of such securities or other property in an amaount equal to the amount of such securities
or other property as thay would have recelved If all outstanding shares of Ciass B Stock had bsen
converted into Common Stock on the date of such avent

(6)  Adjustment for Merger or Reomganization. etc. I there shall occur any
reorganization, recapialization, reclassificetion, share exchange or merger involving the Corponation In
which the Commen Stock {(but not the Class B Stock) is converted Intd or exchanged for securities, cash
or other propery, then, following any such reorganization, recapitalization, reclsssification, share
exchange or merger, each share of Class B Stock shall thereafter be convertible in Jisu of the Comman
Stock into which it was convertible prior to such avent into the kind and amount of securities, cash or
other property which a holder of the number of shares of Common $tock of the Gorpaoration issusble upon
conversion of one share of Class B Stock immediately prior to sush reorganization, recapitalization,
reclassification, share exchange or merger would have been entitled to receive pursuant to such
transaction; and, in such case, appropriate adjustment {as determined in good faith by the Board of
Dirsctors of the Corporation) shali be made In the application of the provisions in this paragraph D.5. with
ragpect to the rights and interests thereafter of the holders of the Clags B Stoek, to the end thal the
provisions sot forth In this paragraph D.5. (including provisions with respect to changes in and other
adjustments of the Class B Conversion Price) shall thereafter be applicable, as nearly &8s réasonably may
gte, in relation to any securities or other property thereafter delivarable upon the convarsion of the Class B

ock

6. Waiver. Any of the rights, powers or preferences ¢f the holders of Class B Stock set forth
harein may be defeasad by the affirmative consent or vots of the holders of at least Fifty One Parcent
{81%) of the shares of Claas B Stock then outstanding,
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E CERTAIN DEFINITIONS

As used in this Article IV, tha following tarms shall have the following meanings {with terms
defined in the singular having comparable meaning when used in the plural and viea versa), unless the
context otharwlse requires.

1. “Available Dividend Amount” for any Designeted Area shall m&an an amount determined
by the Board of Directors based upon an evaluation of varous factors, including, but not limited to: the
financial performance of the Designated Area, these Articles, stafutory requiremants, insurance
requirements, regulatory requirements, debt covenants. finencial performance, projected future cash
requirement= and any other factors deemed relevant by the Board of Directors.

2. “Business Day” shall mean each weskday thet banks era open for the transaction of
business in Orlando, Florida,

a A *Designated Area* shall maan, as of eny dats, one or more counties or any other
geographic area (es determined by the Board of Directors) within which the Corporaion has been
authorized to offer its Madicare Advaniage products (or succassor thereto)} by federal and Florda
authorities, Including but not iimited to Centers for Medicare and Medicaid Senncas Florida's Agancy for
Health Care Administration and any successer agencies of the foregoing.

4. - "Class A Directors” shali mean up fo five (5) directors of the Corporation to be nominated
and elected by the holders of record of the shares of Polk Steck and of any other class or series of
Prefarred Stock the terms of which so provide, voting together as a single class. Any director etected aa
provided in the preceding sentence may be removed without cause by, and only by, the affirmative’ vote
of the holders of the shares of the class{es) or series of stock entiied {0 alect such director or directors,
given efther et p special mesting of such shareholders duly called for that purpose or pursuant to a written
consent of such shareholders. At any meeting held for the pumpose of electing a director, the preserce in
person or by proxy of the holders of a majority of the outstanding shares of the class(es) or series entitied
to elect such director shall constitute @ quorum for the purpose of electing such director. A vacancy in
any directorship flied by the holders of any class(as) or series shall be filled only by the vote or written
cansent In lieu of a meeting of the helders of such class(es) or series or by any ramaining dlrector or
directars elected by the holders of such class{es) or geries. The holders of record of the Class B Stock
shall, subject to the rights of any additional classes or serigs of Preferred Stock that may be established
from time to time, be entitied to elect the balance of the tatal numbar of directors of the Gorporation,
which shall be a minimurn of six (5) directors. Tha number of Class A Dirsctors who are members of the
Board of Directors at any ona time shall ba at least equal to the number of classes or series of Preferred
Stock ropresaenting Designated Areas that are issued and outstanding; provided, however, in no event
shall there he more than five (6) Class A Directors, The Boerd of Directors may take necessary action in
accordanca with the Bylaws to Increase or decrease the size of the Board of Diractors and adjust the
number of Class A Diractors from time to time.

8. “Class B Directors” shall mean the directors of the Corporation (o be nominated and
elected by the holders of record of the shares of Clasa B Stock. The holders of racord of Clags B Stock
shall be entitled to elect no fewer than six (6) Class B Directors.
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ARTICLE V
c CEMENT AND TENCE

This Corporation semmenced its corporate existence on February 22, 2005, This Corporation .
shall have perpetuat existence.

ARTICLE V1
JNCORPORATOR

The name and address of the incorporetor is Sandeep Bajaj, M.D., 662 East Club Circle,
Longwood, Florida 32779,

ARTICLE Vil
INDEMNIFICATICN

The Corporation shall, to the full axtent permitted by Florida law, indemnify any parson who is or was
a director or afficer of the Corpareation or wes serving at the request of the Corporation as a director or officer
of another corporation, parnership, joint venture, truat or other enterprise. The Corporation may, to the full
extant pemitted by Florida law, indemnify any person who is or was an smployee or agent of the Corporation
or was serving et the request of the Corporation as an employes or agent of another corporation, partnership,
Joint venture, rust or other enterprise.

ARTICLE VIl

REGISTERED AGENT AND OFFICE

"The name of the reglstered agent of the Corporetion and the strest eddress of the registered
office of the Corporation are as follows:

J. Danle! Kollefrath
6220 South Orange Blossom Trall, Suite 199
Qriando. Florida 32809-4827

b IN WITNESS WHEREOF, the undersigned has executed these Amandad and Restated Articles
of Incorporation this 27th day of Oclober, 2006.

—

J. Danl rath
Chief Exacutive Officer
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