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AMENDED AND RESTATED L
ARTICLES OF INCORPORATION e arARY B OLNR
£ PN IR R

DOCTORS HEALTHCARE PLANS HOLDINGS, INC.

{Pursuant to Sections 6070202, 607.1003, 607, 1006 and 6071007 of the
Florida Business Corporalion Act)

The Arucles of Incorporation of Doctors Healtheare Plans Holdings, Inc.. a corporation organized
and existing under and by viriwe of the provisions ol the Florida Rusiness Corporation Acl (the ~Business
Corporation Act™), filed with the Division of Corporations of the Florida Depariment of State on May 14,
2024 (the "Articles™, arc hereby amended and restated in teir cmireny as se forth in this Asmended and
Resiated Articles of Incorporation.

FIRST: The name of this corporation is Doctors Healthcare Plans Holdings, Inc. (the
“Corporation™),

SECOND: The principal and mailing address of the Corporatien is 2020 Ponce De Leon Bhvd, PH
I, Coral Gables, Florida 33134,

THIRD: The address of the regisiered office of the Corporation in the State of Florida is 2020
Ponce De Leon Bivd, PH |, Coral Gables, Flortda 33134, The name of uts registered agent at such address
ts Ralael Perey,

FOURTH: The nature of the business or purposes to be conducied or promoted is to engage in any
lawful act or activity for which corporations may be organived under the Business Corporation Acl.

FIFTH: The total number of shares of ail classes of stock which the Corporation shall have
authority to 1ssue is (1) 90.000,000 shares of Class A Common Siock, $0.01 par value per share (“Class A
Common Stock™), (i) 10,000,000 shares of Class B Common Stock, $0.01 par value per share (“Class B
Common Stock”, and togciber with the Class A Commuon Stock, te “Common Stock™, and thi)
21,129,630 of Preferred Stock. S0.01 par value per share i Preferred Stock).

_ The following is a statement of the designations and ihe powers, privileges and rights, and the
qualifications, limitations or restrictions thereof in respeer of cach class of capital siock af the Corporation.

A, COMMON STOCK

L. General. The voting, dividead and hiquidation rights of the holders of the Common Siock
arc subject to and qualified by the nghts, powers and preferences of the holders of the Preferred Stock sei
forth herein,

2 Voung. Each holder of shares of Class A Common Stock shalt be entitied to one vote for
cach share of Class A Common Stlock heid as ol the applicable date at all mectings of Sharcholders (and
writlen actions in licu of mectings). The holders of the Class B Commen Stock shall not be entitled to vole
on any mallcr.

B. PREFERRED STOCK
All of the shares of the authorized and unissued Preferred Stock of the Corporation are hereby

designated “Serics A Preferved Stock™ with the following rights, preferences, powers, privilepes and
restrictions. qualifications and limitations. Unless otherwise indicated, references to “sections™ or

(((1F24100316319 31
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“subscctions” in this 'art B of this Article Fifth refer to sections and subscctions of Part B of this Article
Fifth.

I Dividends. The Corporation shall not declare, pay or sct aside any dividends on sharcs of
any other class or serics of capital siock of the Corporation untess (in addition o the obtaining of any
conscnts required clsewhere in the Articles of [ncorporation) the holders of the Serics A Preferred Stock
then outstanding shatl first receive. or simultancously reeeive, a dividend on cach outsianding share of
Series A Preferred Stock in an amount at least equat 1o, in the case of a dividend on Common Stock or any
class or series that is convertible into Common Stock, that dividend per share of Serics A Preferred Stock
as would cqual the product of (A) the dividend pavable on cach sharc of such Serics A Preferred Stock. as
i all sharcs of such series had been converted into Class A Commoen Stock, and (B) the number of shares
ol Class A Commuon Stock 1ssuable upon conversion of a share of Series A Prefeired Stock. in each case
calculated on the record date lor determination of holders entilled 1o receive such dividend.

2. Ligmdation, Dissolution or Winding Up: Certain Mergers, Consolidations and Asset Sales.

2.1 Preferential Payments to Holders of Series A Preferred Siock. In the cvent of any
voluniary or involuntary liquidation, dissotution or winding up of the Corporation, or Deemed Liquidation
Event, the holders of shares of Scries A Preferred Stock then outstanding shall be entitled 10 be paid out of
the assets of the Corporation available for distribution 1o 1ts Sharcholders before any pavment shall be made
10 the holders of Common Stock by reason of their ownership thereol, an amount per share cqual to one (1)
times the original purchase price per share of the Series A Preferred Stock held by such holder, plus any
dividends declared but unpaid thereon. If upon any such liquidation. dissohution or winding up of the
Comoration or Deemed Liguidation Event, the asscis of the Corporation available for distribution to its
Sharehelders shalt be insufficient to pay the holders of shares of Series A Preferred Stock the full amount
to which they shall be entitled under this Subscetion 2 1, the holders of shares of Series A Preferred Stock
shall share ratably in any distribution of the assets available for distribution in proportion 1o the respective
amounts which would otherwise be payable in respect of the shares held by them upon such distribution if
all amounts pavable on or with respect 10 such shares were paid in full.

22 Disiribution of Remaining Asscts. In the cvent of any voluntary or involuntary
liuidation, dissolution or winding up of the Corporatton or Deemed Liquidation Event, afier the pavment
of all preferential amounts required to be paid 1o the holders of shares of Serics A Preferred Stock the
remaining asscts of the Corporation available for distribution 1o its Sharcholders shall be distributed among
the holders of the shares of Serics A Preferred Stock and Common Stock. pro rata based on the number of
sharcs heid by cach such holder, wreating for this purpose all such Scrics A Preferred Stock as if they had
been converted to Class A Common Stock pursuant to the terms of the Articles of Incorporation
immediately prior to such liquidation, dissolution or winding up of the Corporation or Deemed Liguidation
Event {as defined below).

23 Deemed Liquidation Evenls.

230 Definition. Fach of the Tollowing events shall be considered a “NDeemed
Liguidation Event” unless the holders of at teast 30% of the outstanding shares of Series A Preferred Stock
cleet otherwise by writien noetice sent 1o the Corporation at least 5 days prior to Lhe effective date of any
such cvent:

{a) a merger, consolidation or share exchange transaction in which (1)
the Corporation is a constituent party or (i) a subsidiary of the Corporation is a constituent party and the
Corporation issues shares of its capital stock pursuant to such merger, consolidation or share exchange
transaction, excepl any such merger, consolidation or share exchange transaction involving the Corporation

(U243 103 19 3)))



Page: 4 of 8 2024-09-17 12:11:47 EDT Halland & Knight, LLP From: Esmi Diazdon@hklaw.ce

Dacysign Envelope 10: 7319055C-A1A9-4DDE-8768-7F5E5F540206
(({H24000316319 1)

or a subsidiary in which the shares of capital stock of the Corporation oulstanding immediately prior to
such merger, consolidation or share exchange transaction continue to represent. or are converied into or
exchanged for shares of capital stock that represent, tmmediately following such merger, consotidation or
share exchange transaction. at least a majority, by voting power. of the capital stock of (A) the surviving or
resufting corporation or (B) il the surviving or resulting corporation is a wholly owned subsidiary of another
corporation nmmediately following such merger. consolidation or share exchange transaction, the parent
corperation of such surviving or resulting corporation: or

(b the sale, lease, transfer, exclusive license or other disposition, in a
single transaction or series of refated transactions, by the Corporation or any subsidiary of the Corporation
of all or substantially all the assets of the Corporation and its subsidiarics taken as a whole or the sale or
disposition {whether by merger, consolidation. share exchange transaction or otherwise} of onc or more
subsidiarics of the Corporation if substantially all of the asscts of the Corporation and its subsidiaries 1aken
as a whole are held by such subsidiary or subsidiarics, excepl where such sale, lease, transfer, exclusive
licensc or other disposition is 10 a wholly owned subsidiary of the Corporation.

132  Effecting a Deemed Liquidation Event. The Corporation shall not have
the power to effect a Deemed Liquidation Event referred 1o in Subsection 2,3.1(a) i) unless the agreement
or plan of merger, consolidation or share exchange for such transaction (the “Merger Agreement™)
provides that the consideration payable to the Sharcholders of the Corporation shall be allocated among the
holders of capital stock of the Corporation in accordance with Subscctions 2.] and 2.2,

233  Amount Deemed Paid or Distributed. The amount deemed paid or
distributed 1o the holders of capital stock of the Corporation upon any such merger, consolidation. share
exchange transaction, sale, transfer, exclusive license. or other disposition shall be the cash or the value of
the property, rights or securitics paid or distribuled to such helders by the Corporation or the acquiring
person. firm or other entity. The value of such property. rights or securities shall be determined in good
faith by the Board of Dircetors of the Corporation.

234 Allgcation of Escrow and Centingent Consideration. In the event of a
Deemed Liquidation Event pursuant to Subsection 2.3.1(a)(i), if any portion of the consideration pavable
to the Sharcholders of the Corporation is payable oniv upon satisfaction of contingencies (the “Additional
Consideration™), the Merger Agreement shail provide that (a} the portion of such consideration that is not
Additional Consideration (such portion, the “Initial Consideration™ shall be allocaled among the holders
of capital stock of the Corporation in accordance with Subscetigns 2.t and 2.2 as if the Initial Consideration
were (he only consideraiion payable in connection with such Deemed Liquidation Event: and (b) any
Additional Consideration which becomes pavable to the Sharcholders of the Corporation upon satisfaction
of such contmgencies shall be allocated among the holders of capital stock of the Corporation in accordance
with Subsectiong 2.1 and 2.2 aficr taking into account the previous payment of the Initial Consideration as
part of the samce ransaction, For the purposcs of this Subscction 2.3 4 consideration placed into ¢scrow or
relained as holdback to be available for satisfaction of indemnification or similar obligations in connection
with such Deemed Liguidation Event shall be deemed Lo be Additional Consideration.

-~

3. Voting. On any matter presented to the Sharchelders of the Corporation for their action or
consideration at any mecting of Sharcholders of the Corporation {or by writlen conseni of Sharcholders in
licu of meeuing). cach holder of outstanding shares of Series A Preferred Stock shall be entitled to cash the
number of voles cqual 1o the number of whole shares of Class A Common Stock into which the shares of
Series A Preferred Stock held by such holder are convertible as of the record date for determining
Sharcholders entitied Lo voie on such matter.

4. Conversion.

[{HZINA3 16319 31
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The holders of the Scrics A Preferred Siock shall have conversion rights as follows (the
“Conversion Rights™).

4.1 Right to Convert.

4.1.1  Conversion Ratio. The majority of holders of the Series A Prelerred Stock
may cleet at any time by giving written notice 1o the Company 1o convert all the shares of Series A Preforred
Stock into shares of Class A Common Stock, without the payment of additional consideration by the holder
thereof, and upon such written notice, cach share of Series A Preferred Stock shall be automatically
converted, in whole and not in part without any further action on the part of any such holders, into such
number of fully paid and non-assessable shares of Class A Common Stock equal 1o such amount as
determined by dividing the Calculated Shares of Class A Commion Stock by the Total Dituted Scries A
Preferred Stock (the “Conversion Ratio”). The “Calculated Shares of Class A Common Stock™ means
an amount equal to (A) the New Total Outstanding Shares of Common Stock minus (B) the Totai Diluted
Class B Cammon Stack. The “New Total Qutstanding Shares of Common Stock™ means the amount
equal to (i) the Total Diluted Class B Common Stock divided by (i1) 0.985. unless the Warram dated June
25,2024, by and between PL Mount Pewell Non-ECI 1 LLC and the Company expires unexercised. in
which case 0.10. The ~“Toral Diluted Class B Common Stock™ means the sum aof the total number of
shares of Class B Common Stock issued and outstanding, plus the total number of shares of Class B
Comunon Stock into which any securitics or obligations of the Corporation arc excreisable or cxchangeable
for ar convertible into. The “Tatal Diluted Scries A Preferred Stock™ means the sum of the total number
of shares of Scrics A Preferred Stock issued and outstanding, plus the total number of shares of Scries A
Preferred Stock into which any securities or obligations of the Corporation arc exercisable or exchangeable
for or convertible intg. For the avoidance of doubt, upon any such conversion, the Conversion Ratio shall
be fixed for any future conversions,

4.1.2  Termination of Conversion Rights.  In the cvenl of a liquidation,
dissolution or winding up of the Corporation or a Deemed Liquidation Event, the Conversion Rights shall

terminate at the close of business on the last full day preceding the date fixed lor the payment of any such
amounts distributable on such event to the holders of Series A Preferred Stock.

42 Fractignal Shares. No fractional shares of Class A Common Stock shall be issued
upon conversion of the Series A Preferred Stock. In licu of any [ractional 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 Class A Common Stock as determined in goed- faith by the Board of Direciors of the
Corporation. Whether or not fractional shares would be issuable upon such conversion shall be determincd
on the basis of the total number of shares of Series A Preforred Stock the halder is at the time converling
into Class A Common Siock and the aggregate number ol shares of Class A Common Stock issuable upon
such conversion.

4.3 Mechanics of Conversion.

+3.1  Reservation of Shares. The Corporation shiall at all times when the Series
A Preferred Stock shall be outstanding, reserve and keep available oui of its authorized but unissued capital
stock, for the purpose of effecting the conversion of the Series A Preferred Stock, such number of its duly
authorized shares of Class A Common Stock as shall from time to time be sulficient to efleel the conversion
of ail outstanding Series A Preferred Stock: and if at any time the number of authorizcd but unissued shares
of Class A Common Stock shall not be sulficient to effect the conversion of all then outstanding shares of
the Series A Preferred Stock. the Corporation shail take such corporate action as may be necessary to
increase is authorized but unissued shares of Class A Common Stock to such number of shares as shall be
suflictent for such purposes, including, without limitation. engaging in best ¢fforts 10 obtain the requisite

(((H230003163149 31
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Sharcholder approval of any nccessary amendment 1o the Articles of Incorporation. Before taking any
action which would cause an adjustment to the Conversion Ratio such that the Class A Common Stock
issuable upon conversion of the Series A Preferred Stock would be issued in excess of the authorized Class
A Common Stock, this Corporation will take any corporate action which may, in the opinion of its counsel,
be necessary in order that the Corporation may validiy and legally issue fully paid and non-asscssable shares
of Class A Common Stock at such adjusted Conversion Ratio.

432 Effect of Conversion. All shares of Series A Preferred Stock which shali
have been surrendered for conversion as herein provided shall no longer be deemed to be outstanding and
all rights with respect Lo such shares shall immediatety cease and tenminate at the Conversion Time, except
only the right of the holders thercof 1o reccive shares of Class A Common Stock in exchange therefor 10
reeeive payment in lien of any fraction of a sharc othenwvise issuable upon such conversion as provided in
Subscction 4.2 and 1o receive pavment of any dividends declared but unpaid thercon. Any shares of Serics
A Preferred Stock so converted shall be retired and cancclled and may not be reissued as shares of such
serics, and the Corporation may thereafter take such appropriate action (without the need for Sharcholder
action) as may be necessary 1o reduce the authorized number of shares of Scries A Preferred Stock
accordingly.

433 Taxcs. The Corporation shall pav any and all issuc and other similar taxes
that may be payable in respect of any issuance or delivery of shares of Class A Common Stock upon
conversion of shares of Series A Preferred Stock pursuant to this Scction 4. The Corporation shall not,
however, be required to pay anv tax which may be payable in respect of any transfer involved in the issuance
and detivery of shares of Class A Common Stock in a name other than that in which the shares of Series A
Prelerred Stock so converied were registered, and no such issuance or delivery shall be made unless and
unlil the person or entity requesting such issuance has paid to the Corporalion the amount of any such tax
or has cstabiished, to the sausfaction of the Corporation, that such tax has been paid.

4.4 Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of its Common
Stock (or other capital stock o securities at the time issuable upon conversion of the Series A Preferred
Stock) for the purpose of entitling or enabling them 1o receive any dividend or other distribution, or to
reeeive any right Lo subseribe for or purchasc any sharcs of capital stock of any class or anv other sceuritics,
or Lo receive aty other security; or

{b) of any capital recorganization of the Corporation, any
reclassification of the Common Stock. or any Deemed Liquidation Event: or

{c) of the voluntary or involuntary dissolution, higuidation or
winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause 1o be sent to the holders of the Series A
Preferred Stock a notice speeifving, as the case may be, (i) the record date for such dividend, distribution
or right, and the amount and characier of such dividend, distibution or right, or (ii) the efTective date on
which such rcorganization, reclassification, consolidation, merger, share cxchange, transfer, dissolution,
liquidation or winding-up is proposed to take place, and the time, if any is 10 be fixed, as of which the
holders of record of Common Stock (or such other capital stock or securities at the time issuable upon the
converston of the Series A Preferred Stock) shall be entitled 1o exchange their shares of Common Siock (or
such other capital stock or seeurities) for seeurities or other property deliverable upon such reorganization,
reclassification, consoldation, meryer, share exchange. transler, dissolution, liquidation or winding-up. and

{ILIZ300031063 1Y 30))
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the amount per share and character of such exchange applicable 10 the Scrics A Preferred Stock and the
Common Slock. Such notice shall be sent at least ten (10} days prior to the record date or effective date for
the event speeificd in such notice,

5. Waiver. Any of the rights, powers, preferences and other terms of the Series A Preferred
Steck set forth herein may be waived on behalf of ali holders of Series A Preferred Stock by the affirmative
writen consent or vole of (he holders of at feast 31% of the shares of Series A Preferred Stock then
outstanding.

6. Notices. Any notice required or permiitied by the provisions of this Article Fifth to be given
to a holder of sharcs of Serics A Preferred Stock shall be mailed. postage prepaid. to the post office address
last shown on the records of the Corporation, or given by clectronic communication in compliance with the
provisions of the General Corporation Law. and shall be deemed sent upon such mailing or clectronic
transmission.

SIXTH: Subject to any additional votc required by the Articles of Incorporation or Bylaws, in
furtherance and not in Lmitation of the powers conferred by statute the Board of Dircctors is expressty
authorized to make, repeal. alter, amend and rescind any or atl of the Bylaws of the Corporation,

SEVENTH: Subject 1o any additional voie required by the Anicles of Incorporation, the number
of dircctors of the Corporation shalt be determined in the manner sci forth in the Bylaws of the Corporation.

EIGHT: Elections of directors need not be by writien ballot unless the Bylaws of the Corporation
shall so provide.

NINTH: Meetings of Sharcholders may be held within or withoul the Stawe of Florida, as the
Bylaws of the Corporation may provide. The books of the Corporation may be kept ouiside the State of
Florida at such place or places as may be designated from time to time by the Board of Directors or in the
Bylaws of the Corporation.

TENTH: To the fullest extent permitted by law. a director of the Corporation shali’ not be
personally liable to the Corporation or its Sharcholders for monciary damages lor breach of fiduciary duty
as a direetor. 17 the Busimess Corporation Act or any other law of the State of Florida is amended after
approval by the Sharcholders of this Article Tenth to authorize corporate action further climinating or
limiting the personal liability of dircctors then the lability of a dircctor of the Corporation shall be
eliminated or limited to the fullest extent permitted by the Business Corporation Act as so amended.

Any repeal or modification of the foregoing provisions of this Article Tenth by the Sharcholders of
the Corporation shall not adversely alfect any right or protection of a direcior of the Corporation eaisting
at the ume of, or increase the Liability of any director of the Corporation with respect 10 any acts or
Omissions of such dircctor occurring prior to such repeal or modiiication,

ELEVENTH: To the fullest extent permitted by applicable law, the Corporation shail provide
indemnification of (and advancement of expenses to) dircetors, efficers and agents of the Corporation (and
any other persons to which Business Carporation Act permits the Corporation to provide indemnification)
through Bylaw provisions. agreements with such agents or other persons, votc of Sharcholders or
disinterested directors or otherwise in excess of the indemnification and advancement otherwise permied
by Seetion 607.0850 of the Business Corporation Act.

Any amendment. repeal or modification of the forcgoing provisions of this Article Eleventh shall

not adversely affeet any night or protection of any dircctor, ofTicer or other agent of the Corporation existing
al the time of such amendment, repeal or modification.
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TWELFTH: The name of the incorporawr is Albert Hernandez with a street address located at
7001 Brickell Avcnue, Suite 3300, Miami, FL 33131,

* * "

These Amended and Restated Articles of Incorporation were adopted by the sharcholders of
the Corporation on September 16, 2024, The number of votes casi for the amendment by the
sharchalders was sailicient for approval in accordance with the Business Corporation Act.

IN WITNESS WHEREOF. these Amended and Restaied Aricles of Incorporation have
been executed by a duly authorized officer of this corporation on this 17" dav of September, 2024,

DOCTORS HEALTHCARE PLANS HOLDINGS.
INC., 2 Florida corporation

DocuSigned by:
l Martie Prns
B_\'.' I I T
Name: Martiniane Perez

Title:  Exccutive Dircetor

{({H240003163192 5



