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COVER LETTER

TO: Amendment Section
Division of Corpetations

NAME OF corrorATION: P HYsicians United Plan, Inc.
DOCUMENT NUMBER: P05000038718

The enclosed Articles of Amendment and fee are submitted for filing,

Please return all correspondence concerning this matter to the following:

Aaron S Henry

Name of Contact Person
Physicians United Plan, Inc.
Firm/ Company

9102 Southpark Center Loop, Ste 200

Address

Orlando, FL 32819

City/ State and Zip Code

ahenry@pupcorp.com

E-mail address: (1o be used for future annual report notification}

For further information concerning this matter, please call:

Aaron S Henry 2407 215-2513

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

O $35 Filing Fee [J$43.75 Filing Fee &  [J$43.75 Filing Fee &  B$52.50 Filing Fee
Centificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporaticns

P.0O. Box 6327 Clifion Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301
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AMENDED AND RESTATED ARTICLES OF |NGORP9RA1!GNMH 29 py 230 NS

OF
PHYSICIANS UNITED PLAN, INC.
(Adopled December 17, 2012)

Pursuant to Sections 607.1006 and 607.1007 of the Florida Business Corporation Act, the
Articies of Incorporation of Physicians United Plan, Inc. originaily filed with the Secretary of State of the

State of Florida on February 21, 2005 and subsequently amended and restated on November 2, 2006 are
hereby amended and restated in their entirety as follows:

Pursusnt to Sections 607.1008 and 607 1007 of the Florida Business Corporation Act, the

following amendment and restatement of the Articles of Incorporatlan of Physicians United Plan, Inc. was

duly authorized and adopted by writtan consent of the ahareholders of Physicians United Plan, Inc. In

?gc;rdance with Sectlone 807.0704 and 807.1003 of the Fiarida Buginegs Corporation Act on December
2012 '

ARTICLE|
NAME

The name of the corporation is PHYSICIANS UNITED PLAN, INC. (hereinafter referred to as the
“Carporation”).

ARTICLE II B
AL OFF MAILING 5 E,T’_‘F‘,
o
The Corporation's principal office and the malling address of tha Corporation is: ‘5-; “ég
-ﬂ;"ﬂ
8102 Southpark Center Loop, Ste 200 2 oa':r;
Orlando, FL 32819 -~ %c_:)n &
=< ™
ARTICLE Il ~ 29
=
[ ] (=]
The purpose for which the Corporation is organized Is to provide health care delivery eervices =
under a manaeged care arrangement as directad by state and federal laws, regulations and guidelines.

ARTICLE IV
CAPITAL STOCK

The total number of shares of capltal stock which the Corporation shall have authority to issue is
twenty two million five hundred thousand (22,500,000) shares, of which eleven miilion two hundred fifty
thousand (11,260,000) shares shall be shares of common stock, par value $0.01 per share (the

*Common Stock”) and eleven milllon two hundred fifty thousand {11,250,000) shares shall be shares of
Praferred Stotk, par value $0.01 per share (the "Preferred Stock”).

A. COMMON STOCK

1. General, The voting, dividend and liquidation rights of the holders of the Common Slock are
subject to and qualified by the rights, powers and preferences of the holders of the Preferred Stock set
forth herein and as may be deslgnated by resolution of the Board of Directors with respect to any class or
series of Preferred Stock as authorized herein. The ability of the Board of Directors to declare any
dividends on the Common Stock shalt be eubject to the Flarida Business Corporation Act, and federal and
state heaith maintenance organization and insurance statutes and regulstions, 8s applicable,




state health maintenance organization and insurance statutes and regutations, as applicable.

2. Voting, The holders of the Common Stock are entitied to one vote for each share of
Common Stock at all meetings of shareholders (and written actions in lieu of meetings), provided,
however, that, except as otherwise required by taw, holders of Common Stock, as such, shall not be
entitled to vote on (i) any amendment to the Corporation’s Articles of Incorporation, as amended, that
relates solely to the terms of one or more outstanding class or series of Preferred Stock if the holders of
such affected class or series are entitled, either separately or together with the holders of one or more
other such class or series, to vote thereon pursuant to the Corporation's Articles of Incorporation or
pursuant to the Fiorida Business Corporation Act (i} the election of the Class A Directors or (iii) while
Class B Stock (as defined herein) is issued and outstanding, the election of Class B Directors. On any
matter presented to the shareholders of the Corporation for their action or consideration at any meeting of
shareholders of the Corporation {or by written consent of shareholders in lieu of meeting), each holder of
outstanding shares of Common Stock shall be entitled to cast the number of votes equal to the number of
whole shares of Common Stock held by such holder as of the record date for determining shareholders
entitled to vote on such matter. Except as provided by law or by the provigions of this Article IV, holders
of Common Stock shall vote together with the holders of any class or series of Preferred Stock the terms
of which so provide, as a single class.

3 Liquidation Rights. After payment has been made in full to the holders of any class or
series of stock having a liquidation preference over the Commaon Stock, ali remaining assets of the
Corporation available for distribution shall be distributed ratably te the holders of the Common Stock.

B. PREFERRED STOCK.

1. General. The Preferred Stock may be issued in one or more classes or series. The Board
of Directors is hereby authorized to issue the shares of Preferred Stock in such classes or series and to
fix from time to time before issuance the number of shares to be included in any class or series and in
connection with the creation of any such class or series, by resoiution or resolutions providing for the
issue of the shares thereof the designation, relative powers, preferences and rights and qualifications,
limitations or restrictions of all shares of such class or series. The authority of the Board of Directors with
respect to each class or series shall include, without limiting the generality of the foregoing, the
determination of any or all of the foliowing:

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

(b} the voting powers, if any, and whether such voting powers are full or limited, in
any such class or series;

{(c) the redemption provisions, if any, applicable to such class or series, including the
redemption price or prices to be paid; :

{d} whether dividends, if any, shall be cumulative or non-cumuiative, the dividend
rate, or method of determining the dividend rate, of such class or series, and the dates and preferences of
dividends on such class or series;

{e) the rights of such class or series upon the voluntary or involuntary dissolution of,
or upon any distribution of the assets of, the Corporation;

H the provisions, if any, pursuant to which the shares of such class or series are
convertible into, or exchangeabie for, shares of any othar class or classes or of any other series of the
same or any other class or classes of stock, or any other securily, of the Corporation or any other
corporation, and the price or prices or the rates of exchange applicable thereto;



(@) the right, if any, to subscribe for or to purchase any securities of the Corporation
or any other corporation;

(n} the provisions, if any, of a sinking fund applicable to such class or serigs; and

(0 any other relative, participating, opticnal or other special powers, preferences,
rights, qualifications, limitations or restrictions thereof;

alt as shall be determined from time to time by the Board of Directors and shall be stated in a resolution or
resolutions providing for the issuance of such Preferred Stock,

The effective date of any authorization of additional class{es) or series of Preferred Stock or
modifications to the rights and preferences of any class(es) or series of Preferred Stock pursuant to this
Section B. shall he not less than thirty (30) days after the approval of the Board of Directors of such
action. The Board of Directors shall provide notification of such action(s) within five (5) days of taking any
such action(s} to all Common Stock Shareholders.

The number of authorized shares of Preferred Stock may be increased or decreased (but not
below the number of shares then outstanding) by the affirmative vote of the holders of a majority of the
stock of the Corporation entitled to vote, with all such holders voting as a single class.

2. - Discrimination in _Dividends Between Preferred Stock. Subject to the provisions of
paragraph E.1. of this Article 1V, the Board of Directors may at any time declare and pay dividends
exclusively on any class or series of Preferred Stock, or on all such classes or series, in equal or unequal
amounts, notwithstanding the relative amounts available for dividends on each class or series of
Preferred Stock, the amount of dividends previously declared on each class or series, the respective
voling or liguidation rights of each class ar series or any other factor.

c. CLASS A CONVERTIBLE PREFERRED STOCK, FOUNDER INVESTOR SERIES

One million two-hundred thousand (1,200,000} shares of the authorized and unissued Preferred
Stock of the Corporation are hereby designated "Class A Convertible Preferred Stock, Founder Investor
Series® with the following rights, preferences, powers, privileges and restrictions, qualifications and
limitations (*Founder Investor Stock™):

1. Dividends. Subject to paragraph B.2. of Articte 1V, the limitations provided for in this
paragraph C.1. of this Article IV, and any preferences, limitations and refative rights of any autstanding
class or series of Preferred Stock, the Corperation may declare and pay dividends upon the Founder
Investor Stock out of the assets legally available under applicable laws and regulations including but not
limited to the Florida Business Corporation Act, federal and state health maintenance organization and
insurance statutes and regulations, as applicable. If the Corporation declares a dividend in accordance
with this paragraph C.1. of this Article IV, a dividend shall be paid on each outstanding share of Founder
Investor Stock equal to (i) the aggregate amount of such dividend; divided by (ii) the number of

outstanding shares of Founder invéstor Stock,

2. Voting Rights. The Founder Investor Stock shall not have any voting rights except with
respect to the election of the Class A Directors along with the holders of any class or series of Preferred
Stock the terms of which so provide, voting together as a single class (the "Founder Investor Stock
Shareholder Matters™). The holders of Founder Investor Stock shall not be entitled to vote on any other
matters, or to receive notice of or to participate in any meeting of the shareholders of the Corporation,
except as may be required by law or by this paragraph C of this Article [V. On any Founder Investor
Stock Shareholder Matter presented to the holders of Founder Investor Stock for their action or
consideration at any meeting of shareholders of the Corporation (or by written consent of shareholders in
lieu of meeting), each holder of outstanding shares of Founder Investor 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 Founder



Investor Stock held by such holder are convertible as of the record date for determining sharehotders
entitled to vote on such matter.

3. Liguidation_Rights. In the event of the dissolution, liquidation or winding up of the
Corporation, whether voluntary ar involuntary, the rights of the holders of Founder tnvestor Stock shall be

as follows:

(a) After the Corporation has satisfied or made provisions for its debts and
obligations and for the payment to the holders of shares of any class or series of capital stock having
preferential rights to receive distributions of the assets of the Corporation (including any declared but
unpaid dividends), the holders of Founder Investor Stock then outstanding shall be entitled to receive, out
of the assets availabie for distribution to its shareholders (on a pari passu basis with holders of any other
class or series of stock issued and ranking on fiquidation on a parity with the Founder Investor Stock but
before any payments have been made to the holders of Common Stock or any other class or series of
capital stock of the Corporation ranking junior in preference to the Founder Investor Stock), by reason of
their ownership thereof, {i) an amount equal to all deciared but unpaid dividends on such shares of
Founder Investor Stock, and (i) an amount equal to the original purchase price paid to the Corporation by
the holder of shares of Founder Investor Stock. If upon any such liquidation, dissolution or winding up of
the Corporation the remaining assets available for distribution to its shareholders shall be insufficient to
pay the hoiders of shares of Founder Investor Stock and any class or series of stock ranking on
liquidation on a parity with the Founder Investor Stock the full aforesaid preferential amount to which they
shall be entitled, the holders of shares of Founder Investor Stock and any class or series of stock ranking
on liquidation on a parity with the Founder Investor Stock shall share ratably in any distribution of the
remaining assets available for distribution in proportion to the respective amounts which would otherwise
be payable in respect of the shares held by them upon such distribution if all amounts payable on or with
respect to such shares were paid in full.

(b) For the purposes of this paragraph C.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 as a liquidation, dissolution or winding up of the Corporation.

4, Mandatory Conversion.

(a) Trigger 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 fo an effective registration
statement under the Securities Act of 1833, as amended (a "Qualifying Public Offering”), (ii) the closing of
the sale of all or substantially all of the assets of the Corporation, (iii) the closing of the sale of all or
substantially all of the aggregate ownership interest of the Class B Stock and Common Stock of the
Corporation, or (iv) the approval by at least two-thirgs of the members of the Board of Directors (the
"Founder Investor Stock Mandatory Conversion Date”), all outstanding shares of Founder Investor Stock
shall automatically be converted into shares of Common Stock, at the then effective conversion rate.
Except as otherwise set forth herein, the Founder investor Stock shall not be convertible into Common
Stock. Notwithstanding the foregaing, if a Founder Investor Stock Mandatory Conversion Date arises as
a result of (iv) of this paragraph €.4.(a), each holder of Founder investor 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 Article IV,
to elect either to (i) convert such holder's shares of Founder investor Stock or (i) demand that the
Corporation repurchase such holder's shares of Founder Investor Stock at an amount equal to 100% of
the Original Purchase Price plus all declared but unpaid dividends on such shares of Founder Investor
Stock, the total amount of which may be paid by the Corporation over a period of time not to exceed two
years.

(b) Procedural Requirements. All holders of record of shares of Founder Investor
Stock shall be given written notice of the Founder Investor Steck Mandatory Conversion Date pursuant
to this paragraph C.4.(b). Such notice need not be given in advance of the occurrence of the Founder
Investor Stock Mandatory Conversion Date. Such notice shall be sent by first class or registered mail,
postage prepaid, or given by electronic communication in compliance with the provisions of the Florida



Business Corporation Act, to each record holder of Founder Investor Stock. Upon receipt of such notice,
each holder of shares of Founder Investor Stock shall surrender his, her or its certificate or certificates
for all such shares to the Corporation at the place designated in such notice, and shall thereafter receive
certificates for the number of shares of Common Stock to which such holder is enfitied pursuant to this
paragraph C.4.(b}. On the Founder Investor Stock Mandatory Conversion Date, all outstanding shares
of Founder Investor Stock shall be deemed to have been converted into shares of Common Stock, which
shall be deemed to be outstanding of record, and all rights with respect to the Founder Investor Stock so
converted, including the rights, if any, to receive notices and vote (other than as a hoider of Common
Stock), will terminate, except only the rights of the holders thereof, upon surrender of their certificate or
certificates, to receive certificates for the number of shares of Common Stock into which such Founder
Investor Stock has been converted, and payment of any declared but unpaid dividends thereon. If so
required by the Corporation, certificates surrendered for conversion shall be endorsed or accompanied
by written instrument or instruments of transfer, in form satisfactary to the Corporation, duly executed by
the registered holder or by his, her or its attorney duly authorized in writing. As soon as practicable after
‘the Founder Investor Stock Mandatory Conversion Date and the surrender of the certificate or
certificates for Founder Investor Stock, the Corporation shall cause to be issued and delivered to such
holder, or on his, her or its written order, a certificate or certificates for the number of full shares of
Common Stock issuable on such conversion 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 otherwise issuable upon such conversion.

' () Canceltation of Shares. All certificates evidencing shares of Founder Investor
Stock which are required to be surrendered for conversion in accordance with the provisions hereof shall,
from and after the Founder Investor Stock Mandatory Conversion Date, be deemed to have been retired
and cancelled and the shares of Founder Investor Stock represented thereby converted into Common
Stock for all purposes, notwithstanding the failure of the holder or holders thereof to surrender such
certificates on or prior to such date. Such converted Founder Investor Stock may not be reissued as
shares of such series, and the Corporation may thereafter take such appropriate action (without the need
for shareholder action) as may be necessary to reduce the authorized number of shares of Founder
Investor Steck accordingly. -

(d) Fractional Shares. No fractional shares of Common Stock shall be issued upon
conversion of the Founder Investor Stock. In lieu of any fractional shares to which the holder would
otherwise be entitled, the Corporation shalt 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

Corporation,

() Reservation of Shares. The Corporation shall at all times when the Founder
Investor Stock shall be outstanding, reserve and keep available out of its authorized but unissued capital
stack, for the purpose of effecting the conversion of the Founder Investor Stock, such number of its duly
authorized shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding Founder Investor Stock; and if at any time the number of autharized but unissued shares of
Common Stock shall not be sufficient to effect the conversion of all then outstanding shares of the
Founder Investor 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 purposes, including, without limitation, engaging in best efforts to obtain the requisite
shareholder approval of any necessary amendment to the Articles of Incorporation. Before taking any
action which would cause an adjustment reducing the Founder Investor Conversion Price below the then
par value of the shares of Common Stock issuabie upon conversion of the Founder Investor Stock, the
Corporation will take any corporate action which may, In the opinion of its counsel, be necessary in order
that the Corporation may validly and legally issue fully paid and non-assessable shares of Common Stock
at such adjusted Founder Investor Conversion Price.




5, Adiustment to Founder Investor Conversion Rate

(a) Conversion Rate. Each share of Founder investor Stock shall be convertible in
accordance with paragraph C.4. into such number of fully paid and non-assessable shares of Common
Stock as is determined by dividing one (1) by the Founder Investor Conversion Factor (as defined below)
in effect at the time of conversion. The “Founder Investor Conversion Factor" shall initially be equal fo
one (1). Such initiai Founder investor Conversion Factor, and the rate at which shares of Founder
Investor Stock may be converted into shares of Common Stock, shall be subject to adjustment as
provided below. ‘

(b) Adjustment for Stock Splits and Combinations. If the Corporation shall, at any

time or from time to time after the date that the first share of Founder Investor Stock is issued (the
“Founder !nvestor Original Issue Date"), effect a subdivision of the outstanding Common Stock, the
Founder Investar Conversion Factor in effect immediately 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 increased in proportion to such increase in the aggregate number of shares of Common
Stock outstanding. |If the Corporation shail at any time or from time to time after the Founder Investor
Original Issue Date combine the outstanding shares of Common Stock, the Founder Investor Conversion
Factor in effect immediately before the combination shall be proportionately increased so that the number
of shares of Common Stock issuable on conversion of each share of such series shall be decreased in
proportion o such decrease in the aggregate number of shares of Common Stock outstanding. Any
adjustment under this subsection shall become effective at the close of business on.the date the
subdivision or combination becomes effective.

{c) Adjustment for Certain Dividends and Distributions. In the event the Corporation
at any time or from time to time after the Founder Investor Original Issue Date shall make or issue, or fix a
record date for the determination of holders of Common Stock entitled to receive, a dividend or other
distribution payable on the Common Stock in additional shares of Common Stock, then and in each such
event the Founder Investor Conversion Factor in effect immediately before such event shall be decreased
as of the time of such issuance or, in the event such a record date shall have been fixed, as of the close
of business on such record date, by muitipiying the Founder [nvestar Conversion Factor then in effect by
a fraction:

{1 the numerator of which shall be the total numbér of shares of Common
Stock issued and outstanding immediately prior to the time of such issuance or the close of business on
such record date, and

(i) the denominator of which shall be the tetal number of shares of Common
Stock issued and outstanding immediately prior to the time of such issuance or the close 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 such distribution is not fully made on the date fixed therefor, the
Founder Investor Conversion Factor shall be recomputed accordingly as of the close of business on such
record date and thereafter the Founder Investor Conversion Factor 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 Founder Investor Stock simultaneously receive a dividend or
other distribution of shares of Commeon Stock in & number equal to the number of shares of Common
Stock as they would have received if all outstanding shares of Founder Investor Stock had been
converted info Common Stock on the date of such event.

(d) Adjustments for Other Dividends and Distributions, In the event the Corporation

at any time or from time to time after the Founder Investor Original Issue Date shall make or issue, or fix a
record date for the determination of holders of Common 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 respect of outstanding shares of Common Stock) or in other property and the provisions of paragraph
C.1. of this Article iV do not apply to such dividend or distribution, then and in each such svent the
holders of Founder Investor Stock shall receive, simutaneously with the distribution to the holders of
Commaon Stock, a dividend or other distribution of such securities or cther property in an amount equal to
the amount of such securities or other property as they would have received if all outstanding shares of
Founder Investor Stock had been converted into Common Stock on the date of such event.

(e} Adjustment for Merger or_Reorganization, efc. If there shall occur any

reorganization, recapitalization, reclassification, share exchange or merger involving the Corporation in
which the Common Stock {but not the Founder Investor Stock) is converted into or exchanged for
securities, cash or other property, then, following any such reorganization, recapitalization,
reclassification, share exchange or merger, each share of Founder Investor Stock shall thereafter be
convertible in lieu of the Common Stock into which it was convertible prior to such event into the kind and
amount of securities, cash or other property which a holder of the number of shares of Common Stock of
the Corporation issuable upon conversion of one share of Founder Investor Stock immediately prior to
such reorganization, recapitalization, reclassification, share exchange or merger would have been entitied
to receive pursuant to such transaction; and, In such case, appropriate adjustment (as determined in
good faith by the Board of Directors of the Corparation) shall be made in the application of the provisions
in this paragraph C.5. with respect to the rights and interests thereafter of the holders of the Founder
Investor Stock, to the end that the provisions set forth in this paragraph C.5. (including provisions with
respect to changes in and other adjustments of the Founder Investor Conversion Factor) shall theraafter
be applicable, as nearly as reasaonably may be, in relation to any securities or other property thereafter
deliverable upon the conversion of the Founder Investor Stock.

8. . Call Rights. In addition to any redemption rights otherwise provided under Florida law,
the Corporation shall have the right to redeem all of the shares of a holder of Founder Investor Stock as
specifically set forth in that certain Investor Rights Agreement between the Corporation, the holders of
Founder Investor Stock, and certain other holders of other shares of the Corporation.

7. Dilution Protection. If the Corporation shall, at any time after the Founder Investor
Original Issue Date, increase the number of authorized shares of Common Stock, the Founder Investor
Conversion Factor in effect immediately before that increase shall be proporticnately decreased so that
the number of shares of Common Stock issuable on cenversion of each share of such series shall be
increased in proportion to such increase In the aggregate number of shares of Common Stock
outstanding. The provisions of this paragraph C.7. shall only apply if the fair market value of the Founder
investor Stock, as determined in good faith by the Board of Directors of the Corporation, is less than five
{5) times the Original Purchase Price paid for such shares of Founder Investor Stock.

8. Waiver. Any of the rights, powers or. preferences of the holders of Founder Investor
Stock set forth herein may be defeased by the affirmative consent or vote of (i) the holders of at least fifty
one percent (51%) of the shares of Founder Investor Stock then cutstanding and (i) a majority of the
Board of Directors of the Corporation,

D. CLLASS A CONVERTIBLE PREFERRED STOCK, PRIME INVESTCR SERIES

Two million (2,000,000} shares of the authorized and unissued Preferred Stock of the Corporation
are hereby designated "Class A Convertible Preferred Stock, Prime Investor Series” with the following
rights, preferences, powers, privileges and restrictions, qualifications and limitations ("Prime Investor

Stock™):

1. Dividends. Subject to paragraph B.2. of Article IV, the limitations provided for in this
paragraph D.1, of this Article 1V, and any preferences, limitations and relative rights of any outstanding
class or series of Preferred Stock, the Corporation may declare and pay dividends upon the Prime
investor Stock out of the assets legally available under applicable laws and regulations including but not
limited to the Florida Business Corporation Act, federal and state health maintenance organization and
insurance statutes and regulations, as applicable. If the Corporation declares a dividend in accordance



with this paragraph D.1. of this Article 1V, a dividend shall be paid on each outstanding share of Prime
investor Stock equal to (i) the aggregate amount of such dividend, divided by (i) the number of
outstanding shares of Prime Investor Stock.

2. Voting Rights. The Prime Investor Stock shall not have any voting rights except with
respect fo the election of the Class A Directors along with the holders of any class or series of Preferred
Stock the terms of which so provide, voting together as a single class (the "Prime Investor Stock
Shareholder Matters”). The holders of Prime Investor Stock shall not be entitled to vote on any other
matters, or to receive notice of or to participate in any meeting of the shareholders of the Corporation,
except as may be required by law or by this paragraph D of this Article IV. On any Prime Investor Stock
Shareholder Matter presented to the holders of Prime Investor Stock for their action or consideration at
any meeting of shareholders of the Corporation (or by written consent of shareholders in lieu of meeting),
gach holder of outstanding shares of Prime Investor 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 Prime Investor Stock
held by such holder are convertible as of the record date for determining shareholders entitied to vote on
such matter.

3 Liguidation_Rights. In the event of the dissolution, liquidation or winding up of the
Corporation, whether voluntary or involuntary, the rights of the hoiders of Prime Investor Stock shall be as
follows:

(a) After the Corporation has satisfied or made provisions for its debts and
obligations and for the payment to the holders of shares of any class or series of capifal stock having
preferential rights to receive distributions of the assets of the Corporation (including any declared but
unpaid dividends), the holders of Prime Investor Stock then outstanding shall be entitled to receive, out of
the assets available for distribution to 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 Prime investor Stock but
before any payments have been made 1o the holders of Common Stock or any other class or series of
capital stock of the Corporation ranking junior in preference to the Prime Investor Stock), by reason of
their ownership thereof, (i) an amount equal to all declared but unpaid dividends on such shares of Prime
Investor Stock, and (i} an amount equail to the original purchase price paid to the Corporation by the
holder of shares of Prime investor Stock. If upon any such liquidation, dissolution or winding up of the
Corporation the remaining assets available for distribution e its shareholders shall be insufficient to pay
the holders of shares of Prime Investor Stock and any class or series of stock ranking on liquidation on a
parity with the Prime Investor Stock the full aforesaid preferential amount to which they shall be entitled,
the holders of shares of Prime investor Stock and any class or series of stock ranking on liguidation on a
parity with the Prime Investor Stock shall share ratably in any distribution of the remaining assets
available for distribution in proportion to the respective amounts which would otherwise be payable in
respect of the shares held by them upon such distribution if all amounts payable on or with respect to
such shares were paid in full,

{b) For the purposes of this paragraph D.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 as a liguidation, dissolution or winding up of the Corporation.

4, Mandatory Conversion.

(a) Trigger 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 effective registration
statement under the Securities Act of 1933, as amended (a "Qualifying Public Offering™), (ii} the closing of
the sale of all or substantially all of the assets of the Corporation, (iii) the closing of the sale of all or
substantially all of the aggregate ownership interest of the Class B Stock and Common Stock of the
Corporation, or {iv) the approval by at least two-thirds of the members of the Board of Directors (the
‘Prime Investor Stock Mandatory Conversion Date"), all outstanding shares of Prime Investor Stock shall
automatically be converted into shares of Common Stock, at the then effective conversion rate. Except
as otherwise set forth herein, the Prime Investor Stock shall not be convertible into Common Stock.



Notwithstanding the foregoing, if a Prime Investor Stock Mandatory Conversion Date arises as a result of
() of this paragraph D.4.(a), each holder of Prime Investor Stock shall have the right, for a period of thirty
(30) days after receipt of the notice in accordance with paragraph D.4.(b} of this Article IV, to elect either
to (i) convert such holder's shares of Prime Investor Stock or {ii} demand that the Corporation repurchase
such holder's shares of Prime Investor Stock at an amount equal to 100% of the Original Purchase Price
plus all dectared but unpaid dividends on such shares of Prime Investor Stock, the total amount of which
may be paid by the Corporation over a peried of time not to exceed two years.

(b} Procedural Requitements. All holders of record of shares of Prime Investor
Stock shall be glven written notice of the Prime Investor Stock Mandatory Conversion Date pursuant to
this paragraph D.4.(b). Such notice need not be given in advance of the occurrence of the Prime
investor Stock Mandatory Conversion Date. Such notice shall be sent by first class or registered mall,
pestage prepaid, or given by electronic communication in compliance with the provisions of the Florida
Business Corporation Act, to each recard holder of Prime Investor Stock. Upon receipt of such notice,
each holder of shares of Prime Investor Stock shall surrender his, her or its certificate or certificates for
all such shares to the Corporation at the place designated in such notice, and shall thereafter receive
certificates for the number of shares of Common Stack to which such holder is entitled pursuant to this
paragraph D.4.(b). Cn the Prime Investor Stock Mandatery Conversion Date, all outstanding shares of
Prime Investor Stock shall be deemed to have been converted into shares of Common Stock, which
shall be deemed to be putstanding of record, and all rights with respect to the Prime Investor Stock so
converted, incluging the rights, if any, to receive notices and vote {other than as a holder of Common
Stock), will terminate, except only the rights of the holders thereof, upon surrender of their certificate or
certificates, to receive certificates for the number of shares of Common Stock into which such Prime
Investor Stock has been converted, and payment of any declared but unpaid dividends thereon. If so
required by the Corporation, certificates surrendered for conversion shall be endorsed or accompanied
by written instrument or instruments of transfer, in form satisfactory to the Corporation, duly executed by
the registered holder or by his, her or its attorney duly authorized in writing. As soon as practicable after -
the Prime Investor Stock Mandatory Conversion Date and the surrender of the certificate or certificates
for Prime Investor Stock, the Corporation shall cause to be issued and delivered to such holder, or on
his, her or its written order, a certificate or certificates for the number of full shares of Common Stock
issuable on such conversion in accordance with the provisions hereof and cash as provided in
paragraph D.4.(d) of this Article IV below in respect of any fraction of a share of Common Stock
otherwise issuable upon such conversion.

(c) Cancsliation_of Shares. All certificates evidencing shares of Prime Investor
Stock which are required to be surrendered for conversion in accordance with the provisions hereof shall,
from and after the Prime Investor Stock Mandatory Conversion Date, be deemed to have been retired
and cancelled and the shares of Prime Investor Stock represented thereby converted into Common Stock
for all purposes, notwithstanding the failure of the holder or holders thereof to surrender such certificates
on or prior to such date. Such converted Prime Investor Stock may not be reissued as shares of such
series, and the Corporation may thereafter take such appropriate action (without the need for shareholder
action) as may be necessary to reduce the authorized number of shares of Prime Investor Stock

accordingly.

() Fractional Shares. No fractional shares of Common Stack shall be issued upon
conversion of the Prime Investor Stock. In lieu of any fractional shares to which the holder would
otherwise be entitled, the Corporation shall pay cash egual 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

Corporation.

{e) Reservation of Shares. The Corporation shall at all times when the Prime
Investor Stock shall be outstanding, reserve and keep available out of its authorized but unissued capital
stock, for the purpose of effecting the conversion of the Prime Investor Stock, such number of its duly
authorized shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding Prime Investor 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 all then outstanding shares of the Prime



Investor 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 purposes, including, without limitation, engaging in best efforts to obtain the requisite shareholder
approval of any necessary amendment to the Articles of Incorporation. Before taking any action which
would cause an adjustment reducing the Prime Investor Conversion Price below the then par value of the
shares of Common Stock issuable upon conversion of the Prime Investor Stock, the Corporation will take
any corporate action which may, in the opinion of its counsel, be necessary in order that the Corporation
may validly and legally issue fully paid and non-assessable shares of Common Stock at such adjusted
Prime Investor Conversion Frice,

5. Adjustment to Prime (nvestor Conversion Rate

(a) Conversion Rate. Each share of Prime Investor Stock shall be convertible in
accordance with paragraph D.4. into such number of fully paid and non-assessable shares of Common
Stock as is determined by dividing one (1) by the Prime Investor Conversion Factor (as defined below) in
effect at the time of conversion. The “Prime Investor Conversion Factor” shall initially be equal to one (1).
Such initial Prime Investor Conversion Factor, and the rate at which shares of Prime Investor Stock may
be converted into shares of Common Stock, shall be subject to adjustment as provided below.

{b) Adjusiment for Stock Splits and Combinations. If the Corporation shall, at any
time or from time to time after the date that the first share of Prime Investor Stock is issued {the “Prime
Investor Original lssue Date"), effect a subdivision of the outstanding Common Stock, the Prime Investor
Conversion Facter in effect immaediately 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
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 Prime Investor Criginal
Issue Date combine the outstanding shares of Common Stock, the Prime Investor Conversion Factor in
effect immediately before the combination shall be proportionately increased so that the number of shares
of Common Stock issuable on conversion of each share of such series shalt be decreased in proportion
to such decrease in the aggregate number of shares of Common Stock outstanding. Any adjustment
under this subsection shall become effective at the close of business on the date the subdivision or
combination becomes effective.

(c) Adjustment for Certain Dividends and Distributions. In the event the Corporation

at any time or from time to time after the Prime Investor Original Issue Date shall make or issue, or fix a
record date for the determination of hoiders of Common Stock entitied to receive, a dividend or other
distribution payable on the Common Stock in additional shares of Common Stock, then and in each such
event the Prime investor Conversion Factor in effect immediately before such event shall be decreased
as of the time of such issuance or, in the event such a record date shall have been fixed, as of the close
;)f business on such record date, by muitiplying the Prime Investor Conversion Factor then in effect by a
raction:

(i) the numerater of which shall be the total number of shares of Common
Stock issued and outstanding immediately prior to the time of such issuance or the close of business on
such record date, and

. (i) the dencminator of which shali be the total number of shares of Common
Stock issued and outstanding immediately prior to the time of such issuance or the close 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 such distribution is not fully made on the date fixed therefor, the Prime
Investor Conversion Factor shall be recomputed accordingly as of the close of business on such record
date and thereafter the Prime Investor Conversion Factor shall be adjusted pursuant to this subsection as
of the time of actual payment of such dividends or distributions; and (ii) that no such adjustment shall be
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made if the holders of Prime Investor Stock simuitanecusly receive a dividend or other distribution of
shares of Common Stock in a number equal to the number of shares of Common Stock as they would
have received if all outstanding shares of Prime Investor Stock had been converted inte Common Stock
on the date of such event,

{d) Adjustments for Other Dividends and Distributions. In the event the Corporation
at any time or from time to time after the Prime Investor Original ssue Date shall make or issue, or fix a
record date for the determination of holders of Common 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 respect of outstanding shares of Common Stock) or in other property and the provisions of paragraph
D.1. of this Article 1V do not apply to such dividend or distribution, then and in each such event the
hoiders of Prime Investor Stock shall receive, simuitanecusly with the distribution to the holders of
Common Stock, a dividend or other distribution of such securities or other property in an amount equal to
the amount of such securities or other property as they would have received if all outstanding shares of
Prime Investor Stock had been converted into Common Stock on the date of such event.

(&) Adjustment for Merger or Reorganization, etc. |f there shall occur any

reorganization, recapitalization, reclassification, share exchange or merger involving the Corporation in
which the Common Stock (but not the Prime Investor Stock) is converted into or exchanged for securities,
cash or other property, then, following any such recrganization, recapitalization, reclassification, share
exchange or merger, each share of Prime Investor Stock shall thereafter be convertible in lieu of the
Common Stock into which it was convertible prior to such event into the kind and amount of securities,
cash or other property which a holder of the number of shares of Common Stock of the Corporation
issuable upon conversion of one share of Prime Investor Stock immediately prior to such 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 Directors of the Corporation) shall be made in the application of the provisions in this paragraph D.5.
with respect to the rights and interests thereafter of the holders of the Prime Investor Stock, to the end
that the provisions set forth in this paragraph D.5. (including provisions with respect to changes in and
other adjustments of the Prime Investor Conversion Factor) shall thereafter be applicable, as nearly as
reagonably may be, in relation to any securities or other property thereafter deliverable upon the
conversion of the Prime Investor Stock.

6. Call Rights. [n addition to any redemption rights otherwise provided under Florida law,
~ the Corporation shall have the right to redeem all of the shares of a holder of Prime investor Stock as
specifically set forth in that certain Investor Rights Agreement between the Carporation, the holders of
Prime Investor Stock, and certain other holders of other shares of the Corporation.

7. Waiver. Any of the rights, powers or preferences of the holders of Prime Investor Stock
set forth herein may be defeased by the affirmative consent or vote of (i} the holders of at least fifty cne
percent (51%) of the shares of Prime Investor Stock then outstanding and (i) a majority of the Board of
Directors of the Corporation.

E. CLASS B CONVERTIBLE PREFERRED STOCK

Eight million (8,000,000} shares of the authorized and unissued Preferred Stock of the
Corporation are hereby designated "Class B Convertible Preferred Stock” with the following rights,
preferences, powers, privileges and restrictions, qualifications and limitations ("Class B Stock”).

1. Dividends. Subject to paragraph B.2. of Article 1V, the limitations provided for in this
paragraph E.1. of this Article IV, and any preferences, limitations and relative rights of any outstanding
class or series of Preferred Stock, the Corporation may declare and pay dividends upon the Class B
Stock out of the assets legally available under appiicable laws and regulations including but not limited to
the Florida Business Corporation Act, federal and state health maintenance organization and insurance
statutes and regulations, as applicable. if the Corporation declares a dividend in accordance with this
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paragraph E.1. of this Article IV, a dividend shall be paid on each outstanding share of Class B Stock
equal to (i} the aggregate amount of such dividend; divided by (i) the number of outstanding shares of

Class B Stock.

2. Vating Rights. On any matter presented to the shareholders of the Corporation for their
action or consideration at any meeting of shareholders of the Corporation (or by written consent of
sharehalders in lisu of meeting), each holder of outstanding shares of Class B 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
Class B Stock held by such holder are convertible as of the record date for determining shareholders
entitled to vote on such matter. Except as provided by law or by the provisions of this Article |V, holders
of Class B Stock shail vote together with the holders of Cammon Stock, and with the holders of any other
class or series 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 the Class B Directors and on any other matter
presented to the shareholders of the Corporation, excluding the election of the Class A Directors. Any
Class B Directar may be removed without cause by, and only by, the affirmative vole of the holders of the
Class B Stock, given either at a special meeting of such shareholders duly called for that purpose or
pursuant to a written consent of sharsholders. At any mesting held for the purpose of electing a director,
the presence in person or by proxy of the holders of a majority of the outstanding shares of the Class B
Stock shall constitute a quorum for the purpose of electing such Class B Directors.

3 Liquidation Rights. In the event of the dissolution, liguidation or winding up of the
Corporation, whether voluntary or involuntary, the rights of the holders of Class B Stock shall be as
follows:

{a) After the Corporation has satisfied or made provisions for its debts and
obligations and for the payment to the holders of shares of any class or series of capital stock having
preferential rights to receive distributions of the assets of the Corporation (including any declared but
unpaid dividends), the holders of Class B Stock then outstanding shall be entitled to receive out of the
assets available for distribution to its shareholders (on a parl passu basis with holders of any other class
or series of stock ranking on liquidation on a parity with the Class B Stock but before any payments have
been made to the holders of Common Stock or any other class or series of capital stock of the
Corporation ranking junior in preference to the Class B Stock), by reason of their ownership thereof, an
amount equal to such amount per share as would have been payable had each such share been
converted into Common Stock pursuant to paragraph E.4. of this Article {V immediately prior to such
liquidation, dissolution or winding up. If upon any such liquidation, dissolution or winding up of the
Corporation the remaining assets available for distribution to its shareholders shall be- insufficient to pay
the holders of shares of Class B Stock and any class or series of stock ranking on liquidation on a parity
with the Class B Stock the full aforesaid preferential amount to which they shall be entitled, the holders of
shares of Class B Stock and any class or series of stock ranking on liquidation on a parity with the Class
B Stock shall share ratably in any distribution of the remaining assets available for distribution in
proportion to the respective amounts which would otherwise be payable in respect of the shares held by
them upon such distribution if all amounts payable on or with respect to such shares were paid in full

. (b} For the purposes of this paragraph E.3., any merger or business combination
involving the Corporation or any sale of all or substantially all of the assets of the Corparation shall not be
treated as a liquidation, dissolution or winding up of the Corporation.

4, Mandatory Conversion,

(a) Trigger 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 effective registration
statement under the Securities Act of 1933, as amended (a "Qualifying Public Offering”), (ii) the closing of
the sale of all or substantially all of the assets of the Corperation, (iii) the closing of the sale of all or
substantially ail of the aggregate ownership interest of the Class B Stock and Common Stock of the
Carporation, or (iv) the approval by at least two-thirds of the members of the Board of Directors (the
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“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 conversion rate.

{b) Procedural Requirements. Ali holders of record of shares of Class B Stock shall
be given written notice of the Class B Stock Mandatory Conversion Date pursuant to this paragraph
E.4.(b). Such notice need not be given in advance of the occurrence of the Class B Stock Mandatory
Conversion Date. Such notice shall be sent by first class or registered mail, postage prepaid, or given by,
electronic communication in compliance with the provisions of the Fiorida Business Corporation Act, to
each record holder of Class B Stock. Upon receipt of such notice, each holder of shares of Class B Stock
shall surrender his, her or its certificate or certificates for all such shares to the Corporation at the place
designated in such notice, and shall thereafter receive certificates for the number of shares of Common
Stock to which such hoider is entitled pursuant to this paragraph E£.4.(b). On the Class B Stock
Mandatory Conversion Date, all outstanding shares of Class B Stock shall be deemed to have been
converied into shares of Common Stock, which shall be deemed to be outstanding of record, and all
rights with respect to the Class B Stock so converted, including the rights, if any, to receive notices and
vote (other than as a holder of Common Stock), wilt terminate, except only the rights of the holders
thereof, upon surrender of their certificate or certificates therefor, to receive certificates for the number of
shares of Common Stock into which such Class B Stock has been converted, and payment of any
declared but unpaid dividends thereon. If so required by the Corporation, certificates surrendered for
conversion shall be endorsed or accompanied by written instrument or instruments of transfer, in form
satisfactory to the Corporation, duly executed by the registered holder or by his, her or its attorney duly
authorized in writing. As soon as practicable after the Class B Stock Mandatory Conversion Date and the
surrender of the certificate or certificates for Class B Stock, the Corporation shall cause to be issued and
delivered o such holder, or on his, her or its written order, a certificate or certificates for the number of full
shares of Common Stock issuable on such conversion in accordance with the provisions hereof and cash
as provided in paragraph E.4.{d) of this Article |V in respect of any fraction of a share of Common Stock
otherwise issuable upon such conversion, '

{c) Cancellation of Shares. Al certificates evidencing shares of Class B Stock which
are required to be surrendered for conversicn In accordance with the provisions hereof shall, from and
after the Class B Stock Mandatory Conversion Date, be deemed to have been retired and cancelled and
the shares of Class B Stock represented thereby converted into Common Stock for all purposes,
notwithstanding the failure of the holder or holders thereof to surrender such certificates on or prior to
such date. Such converted Class B Stock may not be reissued as shares of such class, and the
Corporation may thereafter take such appropriate action (without the need for shareholder action) as may
be necessary to reduce the authorized number of shares of Class B Stock accordingly.

{d) Fractional Shares. No fractionat sharés of Common Stock shall be issued upon
conversion of the Class B Stock. In lieu of any fractional shares to which the holder would otherwise be
entitled, the Corporation shall pay cash equal to such fraction multiplied by the fair market value of a
share of Commoen Stock as determined in good faith by the Board of Directors of the Corporation. '

- (e) Reservation of Shares. The Corporation shall at all times when the Class B
Stock shall be cutstanding, reserve and keep available out of its authorized but unissued capital stock, for
the purpose of effecting the conversion of the Class B Stock, such number of its duly authorized shares of
Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding Class B
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 all then outstanding shares of the Class B Stock, the Corporation
shall take such corporate action as may be necessary fo increase its authorized but unissued shares of
Common Stock 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 to the Articles of Incorporation, Before taking any action which would cause an adjustment
reducing the Class B Conversion Price below the then par value of the shares of Cammon Stock iss‘uab}e
upon conversion of the Class B Stock, the Corporation will take any corporate action wh{ch may, in the
opinion of its counsel, be necessary in order that the Corporation may validly and legally issue fully paid
and non-assessabie shares of Common Stock at such adjusted Ciass B Conversion Price.
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5. Adjustment to Class B Stock Conversion Rate

{(a) Conversion Rate. Each share of Class B Stock shall be convertible in
accordance with paragraph E.4. into such number of fully paid and non-assessable shares of Common
Stock as is determined by dividing one (1) by the Class B Conversion Factor (as defined below) in effect
at the time of conversion. The "Class B Conversion Factor” shall initially be equal to one (1). Such initial
Class B Conversion Factor, and the rate at which shares of Class B Stock may be converted into shares
of Commen Stock, shall be subject to adjustment as provided below.

(b) Adjustment for Stock Splits and Combinatjons. 1f the Corporation shall, at any
time or from time to time after the date that the first share of Class B Stock is issued (the "Class B Original
Issue Date”), effect a subdivision of the outstanding Commen Stock, the Class B Conversion Factor in
effect immediately before that subdivision shall be proportionately decreased so that the number 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 Date combine the
outstanding shares of Common Stock, the Class B Conversion Factor in effect immediately before the
combination shall be proportionately increased so that the number of shares of Common Stock issuable
on conversion of each share of such class shall be decreased in proportion to such decrease in the
aggregate number of shares of Common Stock outstanding. Any adjustment under this subsection shalt
become effective at the close of business on the date the subdivision or combination becomes effective.

(c) Adjustment for Certain Dividends and Distributions. In the event the Corporation
at any time or from time to time after the Class B Original Issue Date shall make or issue, or fix a record
date for the determination of holders of Commen Stock entitled to receive, a dividend or other distribution
payable on the Common Stock in additional shares of Common Stock, then and in each such event the
Class B Conversion Factor in effect immediately before such event shall be decreased as of the time of
such issuance or, in the event such a record date shall have been fixed, as of the close of business on
such record date, by multiplying the Class B Conversion Factor then in effect by a fraction:

(i the numerator of which shall be the total nurnber of shares of Common
Stock issued and outstanding immediately pricr to the time of such issuance or the close of business on
such record date, and

(in) the denominator of which shall be the total number of shares of Common
Stock issued and outstanding immediately prior fo the time of such issuance or the close 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 such distribution is not fully made on the date fixed therefor, the Class
B Conversion Factor shall be recomputed accordingly as of the close of business on such record date
and thereafter the Class B Conversion Factor 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 distribution of shares of Common
Stock in a number equal to the number of shares of Common Stock as they would have received if all
outstanding shares of Class B Stock had been converted into Common Stock on the date of such event.

{d) Adjustments for Other Dividends and Distributions. In the event the Corporation

at any time or from time to time after the Class B Original Issue Date shall make or issue, or fix a record
date for the determination of holders of Common Stock entitled to receive, a dividend or other distribution
payable in securities of the Corporation (other than a distribution of shares of Common Stock in respect of
outstanding shares of Common Stock) or in other property and the provisions of paragraph E.1. of this
Article 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 or
other distribution of such securities or other property in an amount equal to the amount of such securities
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or other property as they would have received if all outstanding shares of Class B Stock had been
converted into Common Stock on the date of such event.

{ey Adjustment for Merger or Regrganization, etc. If there shall occur any

reorganization, recapitalization, reclassification, share exchange or merger invoiving the Corporation in
which the Common Stock (but not the Class B Stock) is converted into or exchanged for securities, cash
or other property, then, following any such reorganization, recapitalization, reclassification, share
exchange or merger, each share of Class B Stock shall thereafter be convertible in lieu of the Common
Stock into which it was convertible prior to such event into the kind and amount of securities, cash or
other property which a holder of the number of shares of Common Stock of the Corporation issuable upon
conversion of one share of Class B Stock immediately prior to such reorganization, recapitalization,
rectassification, share exchange or merger would have been entitied to receive pursuant to such

_transaction; and, in such case, appropriate adjustment (as determined in good faith by the Board of
Directors of the Corporation} shall be made in the appiication of the provisions in this paragraph E.5. with
respect to the rights and interests thereafter of the holders of the Class B Stock, to the end that the
provisions set forth in this paragraph E.5. (inciuding provisions with respect to changes in and other
adjustments of the Class B Conversion Price) shall thereafter be applicable, as nearly as reasonably may
be, in relation to any securities or other property thereafter deliverable upon the conversion of the Class B
Stock.

6. Waiver. Any of the rights, powers or preferences of the holders of Class B Stock set forth
herein may be defeased by the affirmative consent or vote of the holders of at least fifty one percent
(81%) of the shares of Class B Stock then outstanding.

F. CERTAIN DEFINITIONS

As used in this Article IV, the following terms shail have the following meanings (with terms
defined in the singular having comparable meaning when used in the plural and vice versa), unless the
context otherwise requires.

1. “Business Day" shall mean each weekday that banks are cpen for the transaction of
business in Orlando, Florida. :

2. “Class A Directors” shall mean up to five (5) directors of the Corporation to’'be nominated
and elected by the holders of record of the shares of Founder Investor Stock, Prime Investor Stock and of
any other class or series of Preferred Stock the terms of which so provide, voting together as a single
class. Any director elected as 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 entitled to
elect such director or directors, given either at a special meeting of such shareholders duly called for that
purpose or pursuant to a written consent of such shargholders. At any meeting held for the purpose of
electing a director, the presence in person or by proxy of the holders of a majority of the outstanding
shares of the class(es) or series entitled to elect such director shall constitute a quorum for the purpose of
electing such director. A vacancy in any directorship filled by the holders of any class{es) or series shall
be filled only by the vote or written consent in lieu of a meeting of the halders of such class(es} or series
or by any remaining director or directors elected by the holders of such class(es) or series. The holders
of record of the Class B Stock shall, subject to the rights of any additional classes or series of Prefarred
Stock that may be established from time to time, be entitled to elect the balance of the total number of
directors of the Corporation, which shall be a minimum of six (6) directors. The number of Class A
Directors who are members of the Board of Directors at any one time shatt in no event be more than five
(5) Class A Directors. The Board of Directors may take necessary action in accordance with the Bylaws
to increase or decrease the size of the Board of Directors and adjust the number of Class A Directors

from time to time.

3. “Class B Directors” shall mean the directors of the Corporation to be nominated and
elected by the holders of record of the shares of Class B Stock. The holders of record of Class B Stock

shall be entitled to elect no fewer than six (8) Class B Directors,
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_ ARTICLE V
COMMENCEMENT AND TERM OF EXISTENCE

This Corporation commenced its corporate existence on February 22, 2005. This Corporation
shall have perpetual existence.

ARTICLE VI
INDEMNIFICATION

The Corporation shall, to the full extent permitted by Florida law, indemnify any person who is or was
a director or officer of the Corporation or was serving at the request of the Corparation as a director or officer
of another corporation, partnership, joint venture, trust or other enterprise. The Corparation may, to the full
extent permitted by Florida law, indemnify any person who is or was an employee or agent of the Corporation
or was serving at the request of the Corporation as an emiployee or agent of another corporation, partnership,
joint venture, trust or other enterprise.

ARTICLE Vil
REGISTERED AGENT AND OFFICE

The name of the registered agent of the Corporation and the street address of the registered
office of the Corporation are as follows:

Imtiaz H. Sattaur
9102 Southpark Center Loop, Ste 200
Orlando, FL. 32818

IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated Articles

of Incorporation this 17th day of December, 2012.

Imtiaz H. Sattaur
Chief Executive Officer & President
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