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April 4, 2025
FLORIDA DEPARTMENT OF STATE

Drvision of Corporations
BOCA PEDIATRIC GROUP, INC.

5458 TOWN CENTER RD
SUITE # 20
BOCA RATON, FL 33486

SUBJECT: BOCA PEDIATRIC GROUP, INC.
REF: T.15452

We received your electronically transmitted document. However, the
document has not been filad. Please make the fcllowing corrections and
refax the complete document, including the electronic filing cover sheet,

The electreonic filing cover sheet submitted with your deocument reflects
the incorrect corporate name. The cover sheet must reflect the current
name. Please generate a cover sheet under the appropriate corporate name.
When resubmitting your document for filing, please also send a copy of the
incorrect cover sheet marked "ABANDONED".

These amended and restated articles are for DOCTORS HEALTHCARE PLANS
HOLDINGS, INC.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6050.

Annette Ramsey FAX Aud. #: H25000120886
OPS3 Letter Number: 525A00007219

Hi Annetle, apologies this is for Doctors Healtheare Plans Holdings, Inc. not Bocu Pediatric Group, Inc.
Unfortunately, the wrong audit sheet was attached. My apologies. Can vou please honor the original fax date
of 4/3/25% Thank vou!

P.O BOX 6327 - Tailahassee, Flonda 32314
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SECOND AMENDED AND RESTATED 03 APR 2
ARTICLES OF INCORPORATION cen
oF
DOCTORS HEALTHCARE PLANS HOLDINGS. INC.

(Pursuant 1o Sections 807.0202. 6071003, 607.1006 and 607,1007 of the
Florida Business Carparation Act)

The Atticles of incorperation of Doctors Healtheare Plans Holdings. Inc.. a corporation organized
and existing under and by virtue of the provisions of the Florida Business Corporation Act (the “Business
Corporation Act”). filed with the Division of Corporations of the Flonda Department of State on May 14,
2024, as armended and restated oo September 170 2024 (the “Articles™). ure hiereby amended and restated
in their entirety as set forth in this Sccond Amended and Restated Articles of Incorporation,

FIRST: The name of this corporation i3 Doctors Mealthcare Plans Holdings, Inc. (the
“Corporation™),

SECOND: The principal and mailing address of the Corporation 1s 2020 Ponce De Leon Bhvd, PH
i, Coral Gables, Florida 33134,

THIRD: The address of the registered office of the Corporation in the State of Florida is 2020
Ponce De Leon Bivd, PH 1. Coral Gables, Florida 33134, The name of its registered agent at such address
is Rafacl Perez.

FOURTH: The nature of the business or purposes 10 be conducted or promoted is fa engage in any
lawful act or activity for which corporations may be orgamized under the Business Corporation Act.

FIFTH: The total number of shares of all clusses of stock which the Corporation shall have
authority to issuc 18 (i} 90.000,000 shares of Class A Common Stock, S0.0F par value per share ("Class A
Common Stock™). (i1} 10.000.000 sharcs of Class B Common Stock, $0.01 par value per share ("Class B
Common Steck”™. and together with the Class A Common Stock, the “Common Stock™. and (i)
21029630 of Preferred Stock, $0.01 par vidue per share (CPreflerred Stock™).

The following 15 a statement of the designations and the powers. privileges and righis, and the
qualifications, limitations or restrictions thereof in respect of each class of capital stock of the Corporation,

A COMMON STOCK

I General. The voting, dividend and liquidation rights of the holders of the Commaon Stock
are subject 1o and guabified by the mights. powers and preferences of the holders of the Preferred Stwock set
forth herein.

2. Voting. Each holder of shares of Class A Conunen Stock shall be entitded 10 one vote for
cach sharc of Class A Conunon Stock held as of the applicable date at all mectings of Sharchelders {and
written actions in licu of meetings). The holders of the Class B Common Stock shall not be entitled o vote
on any inatter,

D PREFERRED STOCK

All of the shares of the authorized and unissued Preferred Stock of the Corporation are herehy
designated “Series A Preferred Stock™ with the following rights. preferences. powers. privileges and
restrictions. quabificavions and limitavons, Unless otherwise indicated. references to “secuions™ or

] (25000124344 3
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“subsections” in thig Part BB of this Article Fifth refer to sections and subsections of Part B of this Article
Fifth,

L Dividends. The Corporation shall not declare, pay or sct aside any dividends vn shares of
any other class or series of capital stock ot the Corporation unless (in addition to the obtaining of any
consents required elsewhere in the Articles of Incorporation) the holders of the Series A Preferred Stock
then outstanding shall tirst receive. or simultancously receive, a dividend on each owstanding share of
Series A Preferred Stock in an ammount at feast equal to, in the case of a dividend on Common Stoek or any
class or series ihat i convertible into Common Stock. that dividend per share of Series A Preferred Stock
as would cqual the product of (A) the dividend payvable on cach share of such Series A Preferred Stock., as
if all shares ot such serics had been converted mo Class A Common Stock, and (B) the number of sharcs
of Class A Common Siock issuable upon conversion of a share of Series A Preferred Stock. n each case
calculated on the record date for determination of holders entitled 10 receive such dividend.

2. Liguidation. Dissolution or Winding Up: Certnin Mereers. Consolidations and Asset Sales.

21 Preferential Payments to Holders of Series A Preferred Stock. In the event of any
voluntary or involumary Hiquidation, dissolution ur winding up of the Corparation, or Decined Liguidation
Event. the holders of shares of Series A Preferred Stock ihen outstanding shall be entitied to be paid out of
the assets of the Corporation available for distribution o its Shareholders before any payment shall be imade
to the holders of Cominton Stock by reason of their ownership thereof. an amount per share eqgual to one (1)
tumes the orginal purchase price per share of the Series A Preferved Stock held by such holder, plus any
dividends declared but unpaid thereon. If upon any such hiquidation, dissolution or winding up of the
Corporation or Deemed Liguidation Event. the assets of the Corporation available for distribution to its
Sharcholders shall be insufficient to pay the holders of shares of Series A Preferred Stock the full amount
10 which they shall be entitied under this Subsection 2.1. the holders ot shares of Series A Preferred Siock
shall share ratably in any distribution of the assets available for distribution in proportion 10 the respeciive
amounts which would othenwise be pavable in respect of the shares held by them upon such distribution it
all amounts pavable on or with respect to such shures were paid in full,

2.2 Distribution of Remaining Assets. In the event of any voluntary or involantary
liquidation. dissolution or winding up of the Corporaiion or Deemed Ligquidution Event. after the paviment
of all preferential amounts required o be paid W the holders of shares of Series A Preferred Stock the
remaining assets of the Comoration available for distribution to s Sharcholders shatl be distributed among
the holders of the sharcs of Scrics A Preferred Stock and Common Stock. pro rata bascd on the number of
shares held by each such holder. treating for this purpose all such Series A Preferred Stock as if they had
been converted 1o Class A Common Stock pursuant to the terms of the Articles of Incorporation
utnediately prior 1o such Hguidation. dissolution or winding up of the Corporation or Deemed Liguidation
Event (as defined below).

2.3 Deemed Liquidation Events.

2.3.1  Definition. Each ot the tollowing events shali be considered a “Deemed
Liquidation Event” untess the holders of at least 50% of the oustanding shares of Series A Preferred Siock
elect otherwise by wriiten notice sent to the Corporation at least 5 days prior to the effecuve date of any
such event:

{a) a merger. consolidation or share exchange transaction in which (1)
the Corporation 1§ a constituent party or (ii) a subsidiary of the Corporation 1s a constituent party and the
Corporation 1ssues shares of its capital stock pursuant to such merger, consolidation or share exchange
transaction. except any such merger, consolidation or share exchange transaction involving the Corporation

({{H25000124344 3))
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or a subsidiary in which the sharcs of capital stock ol the Corporalion outstanding immediately prior to
such merger, consolidation or share exchange trangaction continue o represent, or are converted 1o or
exchanged for shares of capital stock that represent. nwmediately following such merger, consolidation or
share exchange transaction, at least a majority. by voting power, of the capital stock of (A) the surviving or
resulting corporation ar (B) i the surviving or resulting corporation is a whoily owned subsidiary of another
corparation immediatcly following such merger. consolidation or share exchange transaction. the parent
corporation of such surviving or resulting corporation; or

(b the sale. Icase, transier, exclusive license or other disposition. in a
single transaction or series of related transactions. by the Cerporation or any subsidiary of the Corporation
of all or substantially all the assets of the Corporation and its subsidiaries tzken as a whole or the sale or
cdisposition (whether by merger, consolidation, share exchange transaction or otherwise) of one or more
subsidiaries of the Corporation if substantially all of the assers of the Corporation and its subsidiartes taken
as o whole are held by such subsidiary or subsidiaries. except where such sale. lease. transier. exclusive
license or other disposition is 10 a wholly owned subsidiary of the Corporation.

232 Effecting a Decmed Liguidation Event. The Corporation shall not have
the power to effect a Deemed Liquidation Event referred 10 10 Subsecnign 2.3 1(a) (1) unleas 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 Subseciions 2.1 and 2.2,

233 Amount Deemed Paid or Distributed,  The amount deemed paid or
distribuicd to the holders of capital stock of the Cerporation upon any such merger. consolidation. share
exchange transaction, sale, transfer. exclusive ticense. or other disposition shall be the cash or the value of
the property, nights or securities paid ur distributed o such holders by the Corporation or the acguiring
person, firm or other entity. The value of such properiv. nghts or securitics shall be determined in good
faith by the Board of Direclors of the Corporation.

234 Allocation of Escrow and Contingent Coensideration. In the event of a
Decmed Liguidation Event pursuant to Subsection 2.3 1{n)(1). if any portion of the constderation payable
to the Sharcholders ot the Corporation is pavable only upon satisfaction of contingencies (the “Additional
Consideration™), the Merger Agreement shall 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 Subscctions 2.1 and 2.2 asif the Initial Consideration
were the only consideration payable in connection with such Deomed Liguidation Event: and (b) any
Additional Constideration which becomes payvable 1o the Shareholders of the Corporation upon satisfaction
of such contingencies shall be allocaied among the holders of capitel stock of the Corporation m accordance
with Subsections 2.1 and 2.2 afier taking inio account the previous pavineni of the Initial Consideration as
part of the swme transaction. For the purposes of this Subsection 2.3 4. consideration placed into escrow or
rctained as holdback to be available tor satisfaction of indemnification or similar obligations in connection
with such Deemed Liguidation Event shall be deemed to be Additional Consideration,

-~

3. Voting. On any matter presented to the Shareholders of the Corporation for their action or
consideration at any meeting of Sharcholders of the Corporation {or by written consent of Shareholders in
licu ol meenny), each holder of outstanding shares of Serics A Prefermed Stock shall be enitled w cash the
nnber of votes equal 1o the number of whole shares of Class A Common Stock into which the shares of
Serics A Preferred Stock held by such holder are convertible as of the record date for determining
Sharcholders entitled to voie on such matter.

4. Conversion.

(((H250001 24344 3)))
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The holders of the Series A Preferred Stock shall have conversion rights as jfollows (the
“Conversion Rights™).

4.1 Right to Convert.

4.1.1  Conversion Katio. The majority of holders of the Series A Preterred Stock
may elect at any ime by giving wrilten notice Lo the Company to convert all the shares of Series A Preferred
Stock into shares of Class A Common Stock, without the payment of additonal considerativn by the holder
thereof, and upon such written notice, cach share of Series A Preferred Stock shall be automatically
converted. in whale and not in pant without any further action ua the port of any such holders. into such
number of fully paid and non-assessahle shares of Class A Common Stock cqual 10 such amount as
determined by dividing the Calculated Shares of Class A Commen Stock by the Tatal Diluied 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 Total Diluted
Class B Common Stack. The "New Total Outstanding Shares of Common Stock” means the amount
equal 1o (i} the Total Biluted Class B Cominon Stock divided by (1) (x) Q.U9775; (y) BUYTS, if that
certatn prepavment pursuant to the that First Amendment o Credit Agreement dated April 2. 2025,
by and between Piney Lake Opportunities ECl Master Fund 1P and the Company. is not made by the
Company heforg July 1, 2025; or, {#) 0,10, if the Amended and Restated Warrant dated Apeil 2, 2025 by
and between L Mount Powell Non-ECT I LLC and the Company. expires unexercised. The “Total
Diluted Class B Common Stoek”™ means the sum ot the total numher of shares of Class B Common
Stock issuwed and outstanding, plus the toal number of shares of Class B Comuwnon Stock into
which any securities or obligations of the Corporation are exercisable or exchangeable for or
convertible info. The “Total Niluted Series A Preferred Stack™ means the sum of the 1ol number of
shares of Series A Preferred Stock issued and outstanding, plus the total number of shares of Series A
Preferred Stock 1ato which any securttics or obligations of the Corporation arc cxcrcisable or
exchangeuable for or convertible into. For the avoidance of doubt. upon any such conversion, the
Conversion Ratio shall be fixed tor any future conversions.

4.1.2 Termination of Conversion Rights.  In the event of a higquidation,
dissolution or winding up of the Corporation or a Deemed Liguidation Event. the Conversion Rights
shall terminate at the ¢lose of business on the Tast full day preceding the date fixed for the pavment of
any such amounts distributable on such event o the holders of Series A Preferred Siock.

4.2 Fractional Sharcs. No fractionzl sharcs of Class A Common Stock shall be
1ssued upon conversion of the Series A Preferred Siock. In lieu of any fractional shares to which the
holder would otherwise be entitled. the Corporation shall pay cash cqual 10 such {raction multiplied by
the fuir market vilue of a share of Class A Common Stock as determined in good- fasth by the Board of
Directors of the Corposatiun, Whether ar not {ractional shares would be issuable upon such conversion
shall be determined on the basis of the ol number of shares of Scries A Preferred Stock the holder is
at the time converting o Class A Common Stock and the aggregate number of shares of Class A
Common Stock issuable upon such conversion.

4.3 Mechanies of Cunversioi.

43,1 Rescrvation of Shares. The Corporation shall at all times when the Scries
A Preferred Stock shall be outstanding, reserve and keep avaitable out 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 Commuon Stock as shall from time to tiime be sufficient w effeet the conversion
of all ouistanding Series A Preferred Stock: and if at any time the number of authorized but unissucd shares
of Class A Common Stock shall not be sufficient o effect the conversion of all then outstanding shares of
the Scrics A Preferred Stock. the Corporation shall take such corporate action as mav be necessary o

¥
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increase its authorized but unissued shares of Class A Commaon Stock to such number of shares as shall be
sufficient for such purposes, meluding, without limiration, engaging in best efforts to obtain the requisite
Sharcholder approval of any necessary amendment to the Articles of Incorporation. Before 1aking 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 Commaen Stock, this Corporation will take any corporate action which may, in the opinion of its counsel,
be necessary inorder that the Carporation may validly and legally issue fully paid and non-ussessable shares
of Class A Common Stock at such adjusted Conversion Ratio.

4.3.2  Effect of Conversion. All shares of Senies A Preferred Stock which shatl
have been surrendered for conversion as hercin provided shall no longer be deemed to be ouistanding and
all rights with respect to such shares shall immediately cease and ierminate at the Conversinn Time, excepl
only the right of the holders thereof to receive shares of Class A Common Stock in exchange therefor to
receive payment in bien ofany traction of a share otherwise issuable upon such conversion as provided in
Subscction 4.2 and to receive pavment of any dividends declared but unpaid thereon. Any shares of Series
A Preferred Stock so converted shall be retired and cancelled and may not be reissued as shares of such
series, and the Carporation may thereafter sake such appropriate action (without the need for Sharcholder
action) as may be necessary o reduce the authorized number of shares of Series A Preferred Stwock
accordingly.

433 Taxes. The Corporation shall pay any and all issue and other similar taxes
that may bhe payable in respect of any issuance or delivery of shares of Class A Common Stock apon
conversion of shares of Series A Preferred Stock pursuant 1o this Scetion 4. The Corporation shall not,
however, be required to pay any tax which may be payable in respect ol any transier involved in the issuance
and delivery of shares of Class A Conunon Stock in a name other than that in which the shares of Series A
Preferred Stock so converted were registered, and no such issuance or delivery shall be made unless and
until the persan or entity requesting such issuance has paid 1o the Carparmion the amount of any such tax
or has estabiished. to the satisfaction of the Corporativn, that such tax has been paid.

4.4 Notice of Record Date. In the event:

{a) the Corporation shalf 1ake a record of the holders of its Commaon
Stock (or other capital stock or securities at the time issuable upon conversion of the Series A Preferred
Stock) for the purpose of entitling or cnabling them Lo receive any dividend or other distribution. or 0
receive anv right to subscribe for or purchuse any shares ot capital stock of any class or any other sccunities,
or fu receive any other seeurity: or

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

{c} of the voluntary or involuntary dissolution, hqudanon or
winding-up of the Corporation.

then, and in each such case. the Corporation will send or cause 10 be sent to the holders of the Series A
Preferred Stock a notice specifying. as the case may be. (i) the record date for such dividend. distribution
or right. and the amount and character of such divadend. distribuiion or right, or (1) the effective date on
which such reorgamization, reclassification. consolidation. merger, share exchange, traasfer. dissolution.
tiquidation or winding-up is proposed 10 lake place, and the time, 17 any is 1o be fixed, as of which the
holders of record of Common Swck (or such other capital stock or securities at the time issuable upon the
conversion of the Series A Preferred Stock) shall be entitled 10 exchange their shares of Common Stock (or
such other capital stock or securities) for securities or other property deliverable upon such reorganization,

J
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reclassitication, consolidation, merger. share exchange. transfer, dissclution, liguidation or winding-up, and
the amount per share and characier of such exchange applicable 1o the Series A Preferred Stock and the
Commaon Stock. Such notice shall be sent at teast ten (10) days prior 1o the record date or effective date for
the event specified 1n such notice.

5 Waiver. Any of the rights, powers, preferences and other terms of the Senes A Preferred
Stock set forth herein may be waived on behalf of all holders of Series A Preferred Stock by the affinnative
written consent or vote of the holders of at least 51% of the shares of Series A Preferred Stock then
outstanding,

6. Notices. Any notice required or permitted by the provisions of this Arnticle Fifth 1o be given
to a holder of shares of Series A Preferred Stock shall be mailed. postage prepaid, to the post office address
last shown on the records of the Corporation, or given by electronic communication in compliance with the
provisions of the General Corporation Law. and shall be deemed sent upon such mailing or clectronic
ransmission.

SIXTH: Subject to anyv additional vole required by the Articles of Incorporanion or Bylaws. in
furthcrance and not in limitation of the powers confermed by statute the Board of Directors is expressly
awlharized o make, repeal, alier. amend and rescind any or all of the Bylaws of the Corporation.

SEVENTH: Subject to any additional vote required by the Articles of Incorporation, the number
of directors of the Corporation shall be determined in the manner sct forth in the Bylaws of the Corporation,

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

NINTH: Mecelings of Sharcholders may be held within or without the State of Florda. as the
Bylaws of the Corporation may provide. The hooks of the Corporation may be kept ontside the State of
Flonda at such place or places as may be designated from time 1o time by the Board of Directors or i the
Bylaws of the Corporation.

TENTH: To the fullest extent permitted by law, a director of the Corporation shall not be
personally liable 1o the Corporation or its Sharehelders for monetary damages for breach of fiduciary duty
as a dircctor. [f the Business Corporation Act or any other law of the Statc of Flonda is amcended after
approval by the Sharcholders of this Article Tenth 10 authorize corporate action {further eliminating or
limiting the personal liability of directors then the liability of a director of the Corporation shall be
climinated or limited to the fullest extent permitled 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 affect any right or protection of a director of the Corporation existing
at the time of, or increase the liability of any dircctor of the Corporation with respect to any acts or
Omissions of such director occurring prior to such repeal or modification.

ELEVENTH: To the fullest extent penmnitted by applicable law. the Corporation shall provide
indemnification of {and advancement of expenses to) directors, officers and agents of the Corpuration (and
any other persons 10 which Business Corporation Act permits the Corporution to provide indemnification)
through Bylaw provisions, agreements with such agents or other persons, vole of Sharcholders or
disinterested directors or otherwise in excess of the indenmification and advancement otherwise perinitted
by Section 607.0850 of the Business Corporation Act,

Any amendment. repeal or modification of the foregoing provisions of this Article Eleventh shall
not adversely affect any right or protection of any director, officer or other agent of the Corporation existing
at the ime of such amendment, repeal or modification.

6
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TWELFTH: The name of the incorporator is Albert Hemander with a street address located at
701 Brickell Avenue, Suite 3300, Miami, FI. 33131.

* * n

This Second Amended and Restated Articles of Incorporation was adopted by the shareholders of
the Corporation on __April 2 2025, The number of voies cast for the amendment by the shareholders
was sufficient for approval in accordance with the Business Corporation Act.

IN WITNESS WHEREQPF, this Second Amended and Restated Ariicles of Incorporation has been
executed by a duly authorized officer of this corporation on this 2nd day of _April | 2025,

DOCTORS HEALTHCARE PLANS HOLDINGS,
INC., a Florida corporation

Vo~
By:

Name: Martiniano Pere!
Title:  Executive Director

(((H25000124344 3)))



