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To the Department of State S B
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State of Florida R
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Pursuant to the provisions of the Florida Business Corporation Act, the corporation he%m@mﬁ
named does hereby amend and restate its Articles of Incorporation.

1. The name of the corporation is AutoNation Benefits Company, Inc. (hereinafter, the
"Corporation™}.

2. The text of the Restated Articles of Incorporation of the Corporation, as amended hereby, is
attached hereto as Exhibit A and made a part hereof.
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CERTIFICATE
It is hereby certified that:

1. The attached Restated Articles of Incorporation contains amendments to the Articles of
Incorporation of the Corporation requiring shareholder approval.

2. The Articles of Incorporation of the Corporation are hereby amended in their entirety so as
henceforth to read as set forth in the Restated Articles of Tocorporation attached hereto as Exhibit A
and made a part hereof.

3. The date of adoption of the aforesaid amendments was Aungust 9, 2002.

4. The designation of each voting group of shareholders entitled to vote separately on the
amendment and restatement is hereby stated as follows: Class A Common, Class B Common and
Preferred Stock.

5. The number of votes cast for the said amendments and restatement by each said voting
group of shareholders was sufficient for the approval thereof.

% oEkd E X FE

Executed on August 12, 2002.

Title: Presfdent
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
AUTONATION BENEFITS COMPANY, INC.

The Articles of Incorporation of AutoNation Benefits Company, Inc., (the
“Corporation”), arc hereby amended and restated in their entirety as follows:

FIRST
NAME

The name of the Corporation shall be: AUTONATION BENEFITS COMPANY .
NC. ,

SECOND
ADDRESS

The principal place of business of the Corporation is 110 S.E. 6th Street, 20T
Floor, Ft. Lauderdale, FL 33301. ' }

THIRD
PURPOSE

The purpose of this Corporation and the objects of business to be carried on byit
are limited to the administration, management, and settlement of liabilities and claims
assumed by the Corporation with respect to the Health Plans. The Corporation shall not
engage in activities that do not relate to the foregoing purpose.

FOURTH
CAPITAL STOCK
A, General Provisions

1. Authorized Shares and Class Designations. The aggregate number of

shares of all classes of capital stock that this Corporation shall have authority to issue is
one hundred thirty thousand three hundred (130,300), consisting of (i) one hundred thirty
thousand (130,000) shares of Class A common stock, par value $0.001 per share (the
“Class A Commeon Stock™), (ii) one hundred (100) shares of Class B Common Stock, par
value $0.001 per share (the “Class B Common Stock™; the Class A Common Stock and
the Class B Common Stock are collectively referred to as the “Common Stock™), and

(Hoz 0000136 2)
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(iif) two hundred (200) shares of Preferred Stock, par value $0.001 per share (the
“Preferred Stock™).

2, Voting and Board Representation. L

() General Voting Rights. Subject to paragraph 3 below, each share
of Class A Common Stock and Prefetrred Stock shall be entitled to one vote with respect
o all matters, and shall vote as a single class of capital stock. Except as otherwise
provided by law, the holders of Class B Common Stock shall have no voting rights.

() Board of Directors. The Boeard of Directors of the Corporation
shall consist of six directors. The holders of the Class A Commeon Stock shall, as a class,
elect five directors and the holders of the Preferred Stock shall, as a class, elect one
director. Any vacancy on the Board of Directors shall be filled in accordance with the
affirmative vote of holders of a majority of the outstanding shares of the class of capitai
stock which elected the director whose position is vacant.

3. Amendment of Articles of Incorporation or Bylaws. Except as otherwise
provided by law, any amendment of these Articles of Incorporation or the Bylaws of the

Corporation shall require the affirmative vote of shareholders holding a majority of the
issued and outstanding shares of each class of voting capital stock of the Corporation;
provided, however, that any amendment of Sections A.3, A4, A5, B, C or D of the
Fourth Article of these Articles of Incorporation shall require the affimmative vote of
shareholders holding a majority of the issued and outstanding shares of Class B Common
Stock.

4. Disfributions. All distributions made with respect to a class of capital
stock hereunder shall be apportioned among the holders of shares of such class on a pro
rata basis in accordance with the number of shares of such class so held. The relative
rights and preferences of the classes of capital stock of the Corporation with respect to
distributions are as follows: ‘

{(a) Dividends. Subject to the provisions of applicable law, dividends
may be paid by the Corporation at such times and in such amounts as the Board of
Directors of the Corporation shall determine. Any reference to a “dividend” contained in
this Section shall not be deemed to include any stock dividend or cash or property
distributions made in counection with any redemption or any liguidation, dissolition or
winding up of the Corporation, whether voluntary or involuntary.

(1) Common Stock. Notwithstanding the number of shares of
Commeon Stock outstanding, ninety-eight percent (98%) of all dividends paid by the
Corporation with respect to its Common Stock shall be paid to the holders of the Class A
Common Stock, and two percent (2%) of such dividends shall be paid to the holders of
the Class B Common Stock. No dividends shall be paid with respect to the Common

2 </Jowoa/£0/3c62>
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Stock if any dividends due to the holders of the Preferred Stock are in arrears or if any
interest on dividends in arrears remains unpaid at such time.

(2  Preferred Stogk. The holders of the Preferred Stock shall
be entitled to receive as a class, when and as declared by the Board of Directors of the
Corporation from the surplus or net eamings of the Corporation, annual dividends in the
amount of two hundred twenty-five thousand dollars ($225,000), and no more, subject to
increase in the amount of such dividends to the extent that they are not paid on a timely
basis, as provided below. Said dividends shall accrue on, and be paid no later than, each
anniversary of the date on which shares of the Preferred Stock were first issued by the
Corporation. The dividends on the Preferred Stock shall be cumulative, and shall be paid
before any dividends on the Common Stock are paid. If the annual dividends on
Preferred Stock with respect to any year are not paid by the due date set forth above, the
amount of such unpaid dividend shall be deemed. to be in arrears and increase at the rate
of seven and one-half percent (7.5%) per aunum, compounded annually, until the amount
of each dividend, including the increase thereon, is filly paid. Distributions made to
holders of Preferred Stock shall be applied first to reduce the amount of accrued and
unpaid increases on dividends in amrcars provided for in the preceding sentence, until
such amount is fully paid, and then against the remaining amount of accrued and wpaid
dividends.

(b) Liquidating Distributions. In the event of a liquidation, dissolution
or winding up of the Corporation, whether voluntary or involuntary, cash or property
available for distribution to the shareholders shall be distributed to the sharehelders in the
amounts, orders and priorities set forth in paragraphs (1) through (4) below. Cash or
property shall be distributed to the shareholders only after satisfaction of or making due
provisions for payment of liabilities and obligations of the Corporation, whether fixed or
contingent, mature or executory, and, with respect to obligations relating to the Health
Plans, such provisions shall include, at a minimum, setting apart or designation of assets
in an amount equal to the Benefit Obligation Value. The priorities of liquidating
distributions to the shareholders shall be as follows:

{1}  First: To the holders of Preferred Stock in an amount equal
to the total dividends accrued and umpaid with respect to the Preferred Stock, including
the unpaid amount of additional dividends which have accrued on dividends in arrears.

2) Second: To the holders of the Preferred Stock in an
amount equal to the Preferred Stock Liquidation Preference.

(3) Third: To the holders of the Class B Common Stock, in an
amount equal to the Class B Liguidation Value.

(&) Fourth: All amounts remaining after the distgbutions
described in the foregoing paragraphs (1) through (3) shall be distributed to the holders of
the Class A Common Stock ‘

3
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5. Procedure for Liguidating Class B Comrmon Siock. Pror to the payment
of liguidating distributions by the Corporation to the holders of Common Stock, the

Corporation shall be required to issue a Liquidation Notice to the holders of Class B
Common Stock advising them of the liguidation of the Corporation. Said Liquidation
Notice shall be treated as the delivery of a Redemption Notice by the Corporation during
the Redemption Period for all purposes. The payment of liquidating distributions with
respect to the Class B Comumon Steck shall be governed by Section B.4 of this FOURTH
Article, and the Class B Common Stock shall be canceled on the Closing Date as
provided for in said Section in the same manner as a redemption of the Class B Common
Stock. All rights and obligations arising as a result of delivery of a Redemption Notice
under section B.4 of this FOURTH Article shall be applicable to a Hquidation, dissolution
or winding up under this section A, and shall come into effect upon issuance of a
Liquidation Nofice. '

B. Redemption of Class B Common Stock.

1. Corporation Option. The Corporation shall have the option to redeem all,
and not less than all, of the outstanding shares of Class B Common Stock, for an
aggregate cash price equal to the Class B Liquidation Value determined as of the
Valuation Date. This option is referred to herein as the Corporation Option. Said
Corporation Option can be exercised by the Corporation only by delivery of a
Redemption Notice to all of the holders of Class B Common Stock during the
Redemption Period. The redemption of Class B Common Stock pursuant to the exercise
of the Corporation Option shall be consummated on the Closing Date. The decision to
exercise the Corporation Option shall be made by the Corporation’s Board of Directors.

2. Shareholder Option. Each holder of Class B Common Stock shall have
the option te require the Corporation to redeem all, and not less than all, of the
outstanding shares of Class B Common Stock for an aggregate cash price equal to the
Class B Liguidation Value determined as of the Valuation Date. This option is referred
to herein as the Shareholder Option. Said Shareholder Option can be exercised by any
holder of Class B Common Stock only by delivery of a Redemption Notice io the
Corporation during the Redemption Pericd. The redemption of Class B Common Stock
pursuant to the exercise of a Sharcholder Option shall be consummated on the Closing
Date. The exercise of a Shareholder Option by any holder of Class B Common Stock
shall be binding on all holders of Class B Common Stock, and the Corporation shall
redeern all shares of Class B Common Stock pursuant to the proper exercise of a
Shareholder Option by any shareholder in accordance with the provisions of these
Artieles of Incorporation.

3. Notices by the Corporation Following Redemption Notice Issued by a
Shareholder. If there is more than one holder of Class B Common Stock, then within two
business days of receipt of a2 Redemption Notice from a shareholder, the Corporation
shall issue a written notice to all of the other holders of Class B Common Stock advising

320112.63-Chicago Server LA -~ MSW (}7(0 2_0 dd!gyd/g é 9
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them of the exercise of a Sharcholder Option, and that ali shares of Class B Common
Stock shall be redeemed.

4, Closing Procedures.

(@ On the Closing Date, the Corporation shall issue to the holders of
the Class B Common Stock a written notice setting forth a good-faith estimate of the
Class B Liquidation Value and of all amounts defined in Section D. of this FOURTH
Article, including supporting calculations (a “Preliminary Value Repore”), aud the
redemption of the Class B Common Stock shall be conswmmated, with the Corporation
paying to the holders of the Class B Common Stock on such date an aggregate amount
equal to the estimated Class B Liquidation Value set forth on the Preliminary Value
Report, together with interest on such Class B Liguidation Value accruing during the
period commencing on the Valuation Date and ending on the Closing Date, at a rate equal
to the prime rate published in the Wall Street Journal on the first business day following
the Valuation Date. All payments required pursuant to this paragraph shall be made in
immediately available funds. The holders of the Class B Common Stock shall transfer
their shares of Class B Common Stock to the Corporation on the Closing Date against
payment of the foregoing amounts. The holders of the Class B Common Stock shall be
required, as a precondition to receipt of payment of the amounts referred to in this
paragraph, o execute an instrument confirming that they will pay to the Corporation the
amounts, if any, that they are required to pay to the Corporation pursuant to paragraph (c)
below, within the time periods specified in said paragraph ().

{b) No later than the first day of the seventh calendar month
immediately following the Closing Date, the Corporation shall provide the holders of the
Class B Common Stock which was redeemed pursuant to paragraph (a) above with a
written notice setting forth the Class B Liquidation Value and all amounts defined in
Section D. of this FOURTH Axticle, including supporting calculations {a “Final Value
Repore”). If there is a dispute as to the calculation of such amounts, the holders of the
Class B Common Stock disputing the amounts shall issue a written notice to the
Corporation (a “Value Dispute Notice”) no later than 30 days after date of issuance of
the Final Value Report advising the Corporation of a disagreement, and either ()
proposing 2 revised amount of the Class B Liguidation Value, with supporting
calculations, or (i) requesting a recalculation of said amounts by the Corporation, and the
reasons for such request. If a Value Dispute Notice is not issued to the Corporation
within 30 days after the date of issuance of the Final Value Report by the Corporaticn,
the amounts set forth on the Value Report shall be deemed to have been agreed to by all
holders of the Class B Common Stock, and the Class B Liguidation Value set forth in the
Final Value Report shall be binding upon all of the parties.

{) If the Corporation and the issuer of the Value Dispute Notice

cannot reach an agreement as to the amounts of the Class B Ligunidation Value within 10
days after the date of the Corporation’s receipt of the Value Dispute Notice, then such

320112.03-Chicago Server 1A - MSW
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amounts shall be determined by an arbitrator which will either be agreed to in writing by~
the helders of Class B Common Siock and by the Corporation within 15 days afier the

date of the Corporation’s receipt of the Value Dispute Notice, or which will be an

independent accounting firm selected by lot within 15 days afier the date of the

Corporation’s receipt of the Value Dispute Notice from among two of the ten largest

accounting fitms in the United States of America at that time (excluding, however, any

firm which is then the regular ouiside accounting firm of the Corporation, any holder of
the Class B Common Stock, or any person or entity in control of any of the foregoing).

The arbitrator shall submit its decision in writing, together with supporting infermation

and calculations, to the parties no later than 20 days after the date of selection of the

arbitrator. The determination of the arbitrator shall be binding on the Corporation and all

of the holders of the Class B Common Stock. The fees of the arbifrator shail be borne

one-half by the Corporation and one-half by the holders of the Class B Common Stock.

With the exception of the arbitrator’s fees, each party shall pay for its own expenses with

respect to said arbitration.

Q) The decisions of sharcholders holding a majority of the
outstanding shares of Class B Common Stock shall be binding on all of the holders
thereof, and the decisions of the Corporation with respect to any of the foregoing matters
shall be made by its Board of Directors.

(e No later than the last day of the ninth month immediately
foilowing the Closing Date (the “Final Settlement Date”), the Corporation and the
holders of the Class B Common Stock shall settle accounts. If the Class B Liquidation
Value determined in accordance with paragraphs (b) and (¢) above exceeds the estimated
Class B Liquidation Value paid to the holders of Class B Common Stock on the Closing
Date pursuant to paragraph (a) above, then the Corporation shall pay such excess to the
holders of the Class B Common Stock no later than the Final Settlement Date, together
with interest on such excess accruing during the period commencing on the Valuation
Date and ending on the date of payment of such excess, at a rate equal to the prime rate
published in the Wall Street Journal on the first business day following the Valuation
Date. If the estimated Class B Liquidation Value paid to the holders of Class B Copumon
Stock on the Closing Date pursuant to paragraph (a) above is greater than the Class B
Liquidation Value determined in accordance with paragraphs (b) and {¢) above, then the
holders of the Class B Common Stock shall pay such excess to the Corporation no later
than said Final settlement Date, together with interest on such excess aceruing during the
period commencing on the Closing Date and ending on the date of payment of such
excess, at a rate equal to the prime rate published in the Wall Street Jowrnal on the first
business day following the Closing Date. All payments required pursuant to this
paragraph shall be made in immediately available funds.

()  All payments made by the Corporation in connection with a
redemption of, or as a liquidating distribution with respect to, the Class B Common Stock
shall be apportioned in equal parts among each share of cutstanding Class B Common

320112.03-Chiczgo Server La - MSW
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Stock, and paid to the holders thereof on a pro rata basis in accordance with the number
of shares of Class B Common Stock held.

5. Execution of Documents. In connection with the consummation of
Redemption of Class B Common Stock pursuant to the exercise of a Corporation Option
or Sharcholder Option, the shareholders and the Corporation shall execute such
documents as may be reasonably necessary to consummate the redemption.

C. Notices.

All notices under these Articles of Incorporation shall be sent by (1) U.S. certified
mail, refum-receipt requested, (iii) nationally recognized overnight courier service (such
as Federal Express), or (iif) hand delivery, in the casc of any sharcholder, to the address
appearing on the books of the Corporation, or, in the case of the Corporation, to the
Corporation’s principal office. A signed receipt of delivery shall be conclusive evidence,
but not the only evidence, of delivery. A refusal of acceptance of delivery of any
communication shall be deemed to have been received by the intended recipient.

D. Definitions and Related Apresments and Rules.

The following definitions, agreements and rules shall apply for all purposes
relating to these Arficles of Incorporation.

“Adjusted Net Equity” shall mean a sum equal {i) the amount of the total assets of
the Corporation minus the amount of the total liabilities of the Corporation, in such
amounts as are reported on the balance sheet.of the Corporation in accordance with
generally accepted accounting principles, minus (ii) the Benefit Obligation Value, minus
(iii) the Design Change Future Cost Decrease Adjustment, minus (iv) the Design Change
Historic Cost Decrease Adjustment, minus (v) the Size Variance Historic Cost Decrease
Adjustment, minus (vi} the Size Variance Future Cost Decrease Adjustment, minus (vii)
the Preferred Stock Liquidation Preference, minus (viii) the accrued and unpaid dividends
on Preferred Stock, For purposes of calculating the Adjusted Net Equity, an amount equal
to any deferred tax asset or liability of the Corporation existing as of the date of original
issuance of the Class B Common Stock shall be excluded, any promissory note or other
debt instrament held by the Corporation, the obligor of which is an entity which is or was
a direct or indirect subsidiary of AutoNation, Inc., a Delaware corporation
{“AutoNation™), shall be valued at an amount equal to its outstanding principal amount,
plus accrued and unpaid interest thereon, and the amount of the Benefit Obligation Value

‘in clause (i} above shall be reduced by the amount, if any, of the Benefit Obligation
Value that is reported as a liability on the balance sheet of the Corporation in accordance
with generally accepted accounting principles pursuant to clause (i) above.

“Applicable Rate” means the interest rate in effect from time to tirne pursuant to
the Revolving Credit Agreement between the Issuer and Florida Auto Corp., 2 Delaware
corporation, entered into on the same date as the Subscription Agreement.

320112,03-Chicago Server 14, - MSW
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“4ssumed Obligations” means the obligations assumed by the Corporation in
conmection with the issuance of jts Class B Common Stock, pursuant to the Subscription

Agreement.

“Bewpefit Oblisation Value” means,_wﬁth respect to any Measurement Date, the
sum of Unpaid Historic Claims plus Fuiure Clams.

A “Change in_Control” shall deemed to have occurred at such time as (i) any
person (as the term “person” is used in Section 13(d)}3) or Seection (14)(d)(2) of the
Securities Exchange Act of 1934 (the “Exchange Acf”) files a Schedule 13D or Schedule
14D-1 under the Exchange Act (or any successor schedule, form or report) disclosing that
such person has become the beneficial owner of 50% or more of the total voting power in
the aggregate of all classes of stock of capital stock of AutoNation then normally entitled
to vote in elections of directors, or {ii) there shall be consummated any consolidation or
merger of AutoNation pursuant to which the common stock of AutoNation would be
converted into cash, securities or other property, in each case other than a consolidation
or merger of AntoNation in which the holders of common stock imumediately prior to the
consolidation or merger have, directly or inditectly, at least a majority of the fotal voting
power in the aggregate of all classes of capital stock of the continning or surviving
corporation immediately after the consolidation or merger.

“Class B Liguidation Value” meané an amount determined as of the Valuation
Date as follows: ‘

¢h) If the Adjusted Net Equity as of such Valuation Date is
greater than or equal to the Imitial Adjusted Net Equity, then the Class B Liquidation
Value shall be equal to the sum of (i) $1,500,000 plus (ii) the product of one percent
{(1%), multiplied by the Increase in Adjusted Net Equity, but only to the extent that the
Increase in Adjusted Net Equity does not exceed two hundred million doliars; plus (iii) if
the Increase in Adjusted Net Equity equals or exceeds two hundred million dollars, the
product of fhree percent (3%), multiplied: by the amount by which the Increase in
Adjusted Net Equity exceeds two hundred million dollars, but only to the extent that such
excess does not exceed one hundred million dollars; plus (iv) if the Increase in Adjusted
Net Equity equals or exceeds three hundred million dollars, the product of two percent
(2%), multiplied by the amount by which the Increase in Adjusted Net Equity exceeds
three hundred million dollars. Notwithstanding the foregoing, in no event shall the Class
B Liquidation Value determined in accordarice with this paragraph (1) exceed the sum of
seven million five hundred thousand dollars. For example, if the Increase in Adjusted Net
Equity is equal to $280,000,000, the Class. B Liquidation Value shall be equal to
$5,500,000, which represents the sum of (i) $1,500,000 plus (ii) the first $200,000,000 of
Increase in Adjusted Net Eguity multiplied. by 1%, plus (iii) the next $80,000,000 of
Increase in Sharcholders® Equity multiplied by.3%.

(2)  Ifthe Adjusted Net Equity as of such Valuation Date is less
than the Initial Adjusted Net Equity, the Class B Liquidation Value shall be equal to the
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greater of the following amounts: (i) the product of twenty percent (20%) muitiplied by
the Adjusted Net Equity, which product ma.y not exceed seven hundred fifty thousand
dollars; or (ii) two percent (2%) of the Adjus d ‘Net Equity.

Notwithstanding the foregoing, in no event shall the Class B Liquidation Value exceed
twenty percent (20%) of the total fair market value of all outstanding shares of eapital
stock of the Corporation. :

“Closing Pate” means the date on which the redemption or canceliation of the
Class B Commuon Stock is consurmmated pu.rsuant to the exercise of a Corporation Option
or a Shareholder Option or the issuance of a hqmdatlon Notice. The Closing Date shall
be on the last day of the calendar month immediately following the Valuation Date, or, if
such day is not a business day, the immediately preceding business day.

“Corporation Option’ means an Optib:n: and right (but not the obligation) held by
the Corporation to redeem all and not less than:all of the ouistanding shares of the Class
B Common Stock, at a price per share equal to the Redemption Price.

“Deagign Change™ means a change to 2 Health plan instituted during any given
calendar year that has been approved in accordance with the amendment provisions for.
the applicable Health Plan or which is omermse required by law, and that results in
change to the type or level of services covered, or the level of reimbursement to Heath
Plan perticipants, or contrtbution levels: by partaclpants Changes in levet of
reimbursement include, but are not hrmted to, changes in deductibles, co-insurance
amounts, co-payments, benefit maximums and out-of-pocket limits. All Design Changes
taking effect on the same date shall be considered tc be a single Design Change.

“Design Change Future Cost .Dec'reg Se Adiustment” means the amount by
which the value of Future Claims is decrcased which is attributable to Design Changes,

but such amount shall only include amounts thch are attributable to (i) any change in
law, (ii) a termination of any Health Plan, or {iii) initiatives that the Corporation and
shareholders holding a majority of the lssuedl and outstanding shares of Class A Common
Stock and Class B Common Stock, respectively, agree in writing at their sole discretion
are not intended to reduce the costs associated with the Health Plans. In no event shall
the amount provided for in this paragraph be a pegafive amount. If the amount is
negative, it shall be deemed to be zero. B

iy
“Design Change Historic Cost De.c_l rease_Adjustment” means the sum of all
Design Change Cost Decreases for all calendar years or fractions thereof through the

Measurement Date, plus interest charges on each such Design Change Cost Decrease
accruing at the Applicable Rate from the Iast day of the period to whick such Design
Change Cost Decrease peitains, through and mcludmg the Mecasurement Date, but such
sum shall only include amounts which are;  atiributable to (i) any change in law, (i) a
termination of any Health Plan, or (iii) uuugnves that the Corporation and shareholders
holding a majority of the issued and outstanding shares of Class A Comimon Stock and
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Class B Common Stock, respectively, agree; i wntmg at their sole discretion are not
intended to reduce the costs associated witliithe Health Plans. In no event shall the
amount provided for in this paragraph be a nega‘twe amount. If the amount is negative, it
shall be deemed {0 be zero.

oL

“Design Change Historic Cost Decrg czé'es means, with respeet to each Health
Plan for any year or other penod, decreases | 11;L Historic Claims resulting from Design
Changes, including decreases in Historic 'CIa.mms, net of offsets for participam
contributions to the Health Plans, arising -from increases in contribution levels by
participants in the Health Plans, plus mtereSt charges thereon. Design Change Historic
Cost Decreases shall be stated separately fdr gvery calendar vear or fraction thereof
through and including the Measurement Date The Design Change Historic Cost
Decrease for any year or other period is the décrease in Historic Claims arising during
said period attributable to Design Changes mstltui:ed durmg said peried and prior periods,
and shall include interest charges on such amic unts accruing at the Applicable Rate from
the date on which such decreases are deemed! t0 have been realized through the last day
of the period in question. Such decreases in Hgstonc Claims shalt be deemed to have been
realized as follows: (i} in the case of decrbases in Historic Claims dwming a period
attributable to Design Changes instituted in pnm‘ periods, an equal portion of the sum of
such decreases shall be allocated to and deemed realized on each day during the period in
question; and (ii) in the case of decreases in Hlstonc Claims during a period attributable
to Design Changes instituted during such penod, an egual porficn of the sum of such
decreases shall be allocated to and deemed rea.hzed on eack day during the period
commencing on the date such Design Cha.nge§ are instituted and ending on and including
the last day of the pericd In question. In ne e’Vent shall any Design Change Historic Cost
Decrease be a negative amount. If said amount is! negatwe, it shall be deemed to be zero.

“Future Claims™ means, with respect to -any Measurement Date, the actuarially
determined present value of the Assnmad Obligations for all periods after the
Measurement Date, reduced by (i) the attuarially determined present value of
contributions required to be made to the, Health Plans by participants therein in

accordance with their terms for all periol
Termination Date, and (ii) Unpaid Historic -

aﬁer the Measurement Date, until the
lms The value of Future Claims shall be

determined by applying the same methods uled in determining the Initial Benefit
Obligation Value, except that it shall be dete;‘mmed by taking into aceount the following:
(i) assumptions based on information available ag of the time of such determination
(mcludmg without limitation, current mform.itlon regarding per capita costs, the effect of
savings initiatives or adverse cost developmicnts and discount, intercst and trend rates)

and (ii) the actual number of participants in the Heaith plans as of the Measurement Date

and assuming that said number shall mcreast
number of participants assumed in determ.
{unless it is detexmined that given the facts a
such growth rate is clearly erroneous, in thc
such time shall be applied}. :
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“Health Plans” has the meaning glven 131113 the Subseription Agreement.

“Historic_Claims” means, with resp to gny Measurement Date, any Assumed
Obligations paid on or before the Measu:an{enﬁ Date, and the actuariaily determined
present value of any Assumed Obligations that: havc been incurred on or before the
Measurement Date, but not pmd by the end df ths.‘r Measurement Date, net of offsets for -
contributions by participants in the Health Plans foi:_ﬁ or pnor to the Measurement Date,

T

“Increase_in Adjusted Net Equity” shallibe the remainder of the Adjusted Net
Equity as of a given Measurement Date, minus the Initial Adjusted Net Eguity. If said
remainder is not a positive amount, it shall bej qle etﬂled 1o be zero.

_‘Ii .

Lm,‘the Adjusied Net Equity immediately
o _sﬁ'er of consideration fo the Corporation
odioration pursuant to the Subscription
d Net Equity shall be reviewed and

fdiigs, and reflected in resclutions of said

“Initial Adinsted Net Equity™ shall ml
after giving effect to consummation, of the tr3
and the assumption of obligations by the [{C
Agreement. The calculation of Initial Adjus
approved by the Corporanon s Board of DII'
Board of Directors, copies of which shall bei érted in the Corporation’s minute book.
The amount of Initial Adjusted Net Equ1ty sd .ppﬁ?oved of by the Board of Directors shall
be conclusive for all purposes requiring any reférence to Initial Adjusted Net Equity.

I

“Initial Benefit Obligation Value” medrisithe Benefit Obligation Value as of the
date on which the Class B Common Stock isi ‘31’3@!83116& by the Corporat]on The amount

of the Initial Benefit Obligation Value and th.é

calculating it shall be set forth in a report t
Corporation which shall be reviewed and a

tions made and methods applied in
bdl prepared by outside consultants to the
owﬁledged by the Board of Directors of the

Corporation, and shall be kept in the ofﬁclal ﬁ:eqqnanent records of the Corporatlon. The
amonnt of the Initial Benefit Obligation 1 bF ithe same amount as specified in the
Subscription Agreement.

“FLignidation Netice” means a wri : Hhotice sent by the Corporation to the
holders of the Class B Common Stock, adw'i'j : "hem of the liquidation and winding up
of the affairs of the Corporation and that the, i#s B Common Stock is to be canceled in
accordance with such winding up. H

“Loan Acceleration Event” meany' |{lie date on which a creditor of the
Corporation duly demands the acceleration o a.qyﬂ( obligation for borrowed money of the
ion i spixed dollars in connection with an event of
't’;gﬁf)n'atwn of any applicable cure period

date on which the obligor under amy ob : ;Pn for borrowed money held by the
Corperation in excess of one hundred thc# ‘, dollars defaults with respect to the
1 $fich obligation, but only if said default is

(02 000/8/ 3262)
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| which an amount referred o in these
: including the Valuation Date,

“Measurement Date” means every dati _
Asticles of Incorporation is required to be det :) ik

means the sum of the three million

“Preferred Stock Liguidation Prefer.
doilars ($3,000,006). ;

“Redemption Notice” means a ertt_,' tace sent by the Corporation to the
holders of the Class B Common Stock, or by, g he #der of the Class B Common Stock to
the Corporation, advising the recipient that the sénder desires to exercise a Corporation

Option or a Sharcholder Option, as the case m‘ y" ; .

“Redemption Period” means, with :'p t to 2 Sharcholder Option, any date
which is during calendar year 2005; with respiédt fo a Corporation Option, “Redemption

Period” means any date which is on or ‘3 : T j Jamuary 1, 2007. Notwithstanding the

”Q

- paragraph be a negative amount. If the amo it

foregoing, the Redemption Period with

fct to a Shareholder Option and a

Corporation Option shall be accelerated and I: nmm ence on the earlier of (i) the date on

which all of the Corporation’s liabilities are b
which ail of the Corporation’s obligations refal
settled in full, or (iii) the date on which a m.
Redemption Period with respect only to a .. ]
commence on the earlier of (i) the occurrenc ¢

sentence, or (ii) the date on which a Loan A;; rI

acceleration, the Redemption Period shall notf it

L FofE
I H

“Shareholder Opfion” means an opi:lmI

T

¥ other person or entity, (i) the date on
¥ to the Health Plans have been paid or
|'_, in Control occurs. In addition, the
fiolder Option shall be accelerated and
f y events referred to in the preceding
ration Event occurs. In case of such an
aﬁer expire.

8

!d right (but not the obligation} held by

a holder of Class B Commeon Stock to requis th Corporauon to redeem all, and not less
than all, of the shares of Class B Comm r iSck at a price per share equal to the

Redemption Price,

“Size Variance Future Cost Decréas

4 ?t fustment™ means the amount by which

the value of Future Claims has been redi E?-J lag a result of the actual number of

participants in the Health Plans as of the Mgz

Initial Benefit Obligation Value. In no ¢ qt

“Size Variance Historic Cost Decre
for any year or other period, the sum of the
days in such peried, plus interest charges ¢
Historic Cost Decreases shall be stated seﬁ
thereof through and including the Measurenient
day shall be the product of the d1fferenc- :

participants in the Health Plan for all days idurif

isugement Date being less than the number
of partticipants assumed for such Measure E*F'.

;'means with respect to each Health Pian

3 ;}i y 8ize variances” defined below for all

h daily size variances. Size Variance

A : ly for every calendar year or fraction

Ibate. The daily size variance for a given
any, between the average number of
g such period assumed for purposes of

el
determmmg the Initial Bepefit Obligation V3 IJ minus the actual number of participants

in the Health Plan on such day, muluphed y

320112.03-Chicago Server 1A - MSW
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such period assumed for purposes of determi he Initial Benefit Obligation Value. If
the assumed number of participants exceeds|jthy ' ctual rmber of participants for any
day, the daily size variance for such day and -! pst charges thereon shall be expressed

as a positive number, and if the assumed n alg 'of participants is Jess than the actual
i e variance for such day and interest

number of participants for any day, the dat

charges thereon shall be expressed as a nega hurnber. Interest charges on daily size
variances shall be accrued af the Applicable Is ,édunng the period commencing on the
date of such daily size variance and ending o df tie fast day of the period in question. In no
event shall any Size Variance Historic Cost ] O] , e ebe a negative amount, If the sum of
the daily cost variances referred to herein fon # enod in question is negative, the Size
Variance Historic Cost Decrease for such pen d shall be deemed to be zero,

;3-"6'2

g

“Size Variance Historic Cost Decre ,E; 2 Adjustment” means the sum of all Size
Variance Historic Cost Decreases for all cald .'FB' vears or fractions thereof through the
Measurement Date, plus interest charges' oft: jch: such Size Variance Historic Cost
Decrease accruing at the Applicable Rate: u e last day of the period to which it
pertains, throngh and including the Measu.rc Al .u il atc

N I

"‘ hcription and Assumption Agreement
i1ass B Common Stock, which provides
.and assumption by the Corporation of
ICommon Stock.

“Subscription Agreement” means | 14}
between the Corporation and the initial hold

for the issuance of the Class B Cormon 'S}
certain obligations of the initial holder of Cl 5

unpaid as of the Measurement Date

“Valuation Date® means, in the se
with these Articles of Iucorporahon, Decenl
of jssuance of a Liquidation Notice in

such Redemption Notice is sent, and, in. thel
connection with the liquidation and wmmng in; :f the Corporation, it shall mean the last
fhg. the calendar month during which a

day of the calendar month 1mmed1ate1y fo i*
Liqiidation Notice is issued. ﬁ

n;a‘

tm

INDED J n.*u :

Jerinify its officers, directors, agents,
=xtent permitted by applicable law, in
Taws of the Corporation or agreements

The Corporation is authorized Eﬂ
shareholders and other parties to the

accordance with the provisions set forth in
which the Corperation enters into. :

T
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has executed these Amended and

g & orporation on August 12, 2002.
N A ION BENEFITS COMPANY, INC.

(#2000 ($0136 2/




