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AMENDED AND RESTATED

ARTICLES OF INCORPORATION
OF

SEITLIN BENEFITS CORPORATION

(a Floridn corporation)

Pursuant to Sections 607.1003 and 607.1007 of the Florida Business Corporation Aot,
Chapter 607, Florida Statutes (as the same may be amended from time to time, the "FRCA™), the
Articles of Incorporation of SEITLIN BENEFITS CORFPORATION, a corporation organized
and existing under the laws of the State of Florida, the Articles of Incorporation of which were
initiadly filed with the Department of Stefe of the State of Florida (the “Department™) on
Febroary 19, 1974 (under the original nams of the Corporation), as the same have been amended
to date, are hereby amended and restated in their entirety as follows:

ARTICLE I - NAME

The name of the Corporation is SEITLIN BENEFITS CORPORATION (hereinafier
called the "Cprpormtion”).
: ARTICLE]I]-P CIPAL OFTICE REGISTERED AGENT

The street and mailing address of the current principal place of business and registered
office of the Corporation is 6700 North Andrews Avenus, Suite 300, Ft, Lauderdale, FL. 33309;
such principal place of business of the Corporation may be relocated to such address and ¢lty
within or without the State of Florida as may be designated by the Board of Directors of the
Cotpaoration (the “Board of Dirgctors™) from lime to time, The name and address of the
Corporation's registercd agent in the State of Florida, whose Consent to Appointment a3
Registered Agent aceompanies these Amended and Restated Articles of Incorporation, 1s M.
Stephen Jackman, Jocated at 6700 North Andrews Avenue, Suite 300, Ft. Lauderdale, FL 33309.

ARTICT, - QSE

The Corporation may engage in any lawful act, activity or business for which
carporations may be organized under the FBCA.

ARTICLE IV » CAPITAL STOCK

The aggregate number of shares of capital stock which the Corporat.ibn shall have the
authority to issue ie five hundred thousand (500,000) shares of Commeon Stock, par value $0.002

per share (the "Common Stogk").
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A. Common Stock.

The shares of Common Stock ahall bave the following rights, preferences
and limitations:

1. General. All shares of Common Stock ghall be idettical and shal)
entitle the holder(s) thercof to the same powers, preferences, qualifications,
limitations, privileges and other rights as provided under the FBCA (except as
expressly provided under these Amended and Restated Articles of Incorporation).

2. Voting Rights. Each holder of record of Common Stack shall be
entitled to one vote on each matter submitted to a vote at a mesting of
shareholders, or submitted for ection by written consent, for cach share of
Common Stock standing in such holder’s name on the booky of the Corporation.

3, No Cumulative Voting or Preemptive Rights, Except as expressly
provided by resolution(s) duly adopted by the Board of Directors, (i) sharoholders

of the Corporation shall not have the right {o cumulate their votes in the election.
of directors or otherwisc, and (i) no sharcholder of the Corporation shall have,
by reason of its holding shares of the Corporation, any preemptive or preferential
rights to purchase or subscribe for any unissued shares or treasury shares of the
Corporation, or any rights, warrants, options or securities convertible into or
cxchangeable for any such shares of the Corperation,

4. Dividends. Subject to provisions of law and these Amended and
Restated Articles of Incorporation, the holders of Common Stock shalf be enttled
to receive dividends and distributions, whether in the form of cash, securitles,
property or otherwise (or any combination thereof), out of funds legally available
therefor and otherwise as permitted under the FBCA, at such times and in such
amounts as the Board of Direclors may determine in its sole discretion,

5, Liguidation, Subject to provisions of law and these Amended and
Restated Articles of Incorporation, upon any liquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, after the payment or
provision for payment of all debts and liabilities of the Corporation, the holders of
Common Stock shall be entitled ta share ratebly in the mmaining net assets of the
Corporation available for distributfon.

RB. Omtions, Warennts & Riphts,

The Corporation may lssue options, warrants and rights for or regarding
the purchase of shares of the Corporation, and may issue securities which are
convertible into or exchangeable for shares of the Corporation, The Board of
Directors, In 1ts sole discretion, shall determine the terms and conditions on which
such options, warrants, rights ar securities ere issued, their form and content and
the consideration for which, and terms and conditions upon which, the shaves are
to be issued,
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ARTICLE V - BOARD OF DIRECTORS

The Board of Directors shall consist of not fewer than twe (2) or mora than five (5)
members, The number of directors constituting the Board, within these limits, may be fixed, and
increased or decreased, from time to time as provided in the Bylaws of the Corporation. All
corporate powers shall be exercised by or under the authority of, and the business and affairs of
the Corporation shall be managed under the direction of, the Board of Directors, Members of the
Board of Directors must be natural persons who are at least 18 years of age but need not be
residents of Florida or sharcholders of the Corporation.

ARTICLE VI - BOARD ACTION BY WRITTEN CONSENT

Any action required or permitted to be taken at a moeting of the Board of Directors (or of
8 committes of the Board of Directors) may be taken withoul e meeting, without prior notice and
without a vote if the action is taken by the written consent of all members of the Board of
Directors (or of such committee of the Board of Dircctors), The aelion rust be evidenced by
one or more written consents describing the action taken and signed by each director (or
comuuittee member), which consent(s) shall be fled in the official minute books of the
Corporation in which proceedings of meetings of the Board of Directors are recorded. Any
action telen by written consent under this Article VI shall be desmed effective when the last
director signs the consent, unless the consent specifies otherwise, and shall have the same effect
as a meeting vote and may be described as such {n any document.

ARTICLT: VII - CALL OF SPECTAL SHAREHOLDERS MEETING

Except as otherwise required by law oy by or pursuant to these Amended and Restated
Articles of Incorporatien, the Corporation shall not ba required to eall or hold a special mesting
of sharcholders of the Corporation ynless (in addition to any other requirement(s) of applicable
law or elsewhere in these Amended and Restated Ariicles of Incorperation) (i) the holders of
outstanding Common Stock having in the aggregate not less than twenty five per cent (25%) of
all the votes entitled to be cast on any issue proposed to bo considered at the epecial meeting
sign, date and deliver to the Corporation's Secretary one or more writien demands for the special
mesting desoribing the purpose or purposes for which it is fo be held; or (if) the meeting is called
by (s) the Board of Directors pursuant to a resolution approved by a majority of the entire Board
of Directors, (b) the Corporation's Chalrman of the Board of Directors or Chief Executive
Officer, or (o) the Corporation's Secretary upon the written request of any iwo or more members
of the Board of Directors, Ouly business within the mnpose or purposes described in the spoclal
meeting nolice us required under the applicable provisions of the FBCA may be conducted at a
special shareholders’ meeting,

ARTICLT VIIT - SHAREHOLDER ACTION BY WRITTEN CONSENT

Any action required or permitied to be taken at any annual or special meeting of
sharchalders of the Corporation may be taken without a meeting, without prior notice and
vrithout a vote if such agtion ia taken by the written consent of the holders of the outstanding
shares of the Corporation entitled to vote on such action having not less than the minimum
oumber of votes necessary to authorize or tuke such action at & meeting at which all shares
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entitled to vote thereon were present and voted. In order to be effective, the action must be
evidenced by one or more written consents describing the action taken, dated and signed by
approving sharsholders having the requisite number of votes entitled to vote thereon in order to
approve the applicable action by the shareholders, and delivered to the Secretary, the President or
such other officer or agent of the Corporation having custody of the official books of the
Corporation in which proceedings of meetings of the shareholders are yecorded (the ““Shareholder
Minute Books™). Whenever action i taken pursuant to this Article VIIT, the written consent(s)
of shareholders, or the written certificate of the Secretary or report(s) of inspectors who may be
appointed to tabulate sharcholder consents, shall be filed in the Sharsholder Minute Books, No
written consent of shareholders shell be effective 1o teke the corporate action referred to therein
unless, within 60 days of the date of the earliest dated consent delivered in the manner provided
in this Article VIII, written consents signed by the holders of the number of shares required to
take action are delivered to the Corporation by delivery as required in this Article VIII. Within
ten (10) days after obtalning such authorization by written consent of shareholders, notice must
ba given to those shareholders who have not consented in writing or who are not entitled to vote
on the action, which notice shall comply with the requirements of the FBCA. Any action taken
by written consent under this Article VIII shall have the effect of a meeting vote and may be
deseribed as such in any document, The Bylaws of the Corporation may include rules,
procedures and provisions applicable to action(s) by written consent of shareholders not
inconsisient with this Article VIII,

ARTICLE IX - LIMITATION OF LIABILITY

To the fullest extent permitted under the FBCA and other applicable law, no member of
the Board of Dirgctors of the Corporation is or shall be personally liable to the Corporation or
any of its shureholders or any other person for monetary damages for or relating to or in respect
of any staiement, vote, decision, action or failure to vote, decide or take action by a director or
the Board of Dirsciors, unless the breach or failure to perform his or her duties as a director is
praven to satisfy the standards set forth in Section 706.0831 of the FBCA (as the same exists or
may hereafter be amended). To the fullest extent permitted under ths FBCA and other applicable
law, and withont limiting the preceding sentence in thig Article IX, a member of the Board of
Directors shal} not be or be held liablo for any action taken as a director, or any fuilure to take
action, if he or she performed the duties of his or her office in compliance with the applicable
general atandards for directors as provided under Section 607.0830 of the FRCA (as the same
exists or may hereafter be amended), Notwithstanding the foregoing, if the FBCA i3 amended
hereafler 1o authorize the further elimination or limitation of the liability of directors, then the
ligbility of & director of the Corporation shall be eliminated or limited to the fullest extent
authorized by the FBCA, as so emended. Any repeal or modification of this Article IX shall not
adversely affect any right, protection or limitation of liability of a director of the Corporation
existing at the lime of such repeal or modifieation with respect to eets or amissions cccurring
prior to such repeal or modification,

ARTICLE X — INDEMNIFICATION & INSURANCE

The Comporation ghall indemnify its directors aud officers o the fulleat extent anthorized
or permitted by law, as now or hercafter in eoffect, und such right to indemnification shall
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continue as o a person who has ceased o bs a director or officer of the Corporation and shall
~inuyre to the benefit of his or her heirs, executors, administrators and personal and Jegal

representatives; provided, however, that, except for prooceedings to enforce riphis to
indemnification, the Corporation shall not be obligated to indemnify any director or ofticer (or
his or her heirs, executors, administrators or personal or legal representatives) in connection with
8 proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof)
was guthorized or consented to by the Board of Directors. Such indemnification shall be
suthorized if such director or officer acted in good faith and in a manner he or she reasonably
believed to be in, or not opposed to, the best interasts of the Corporation. The right to
indemnification conferred by this Article X shall inciude the right to be paid by the Corporation
the expenses incurred in defending or otherwise participating in any proceeding in advance of the
final disposition of such proceeding upon the Corporation’s receipt of an undsrtaking by or on
behalf of the director or officer to repay such amounts if it shall ultimately be detormined and
found that he or she is not entitled to be indemnified by the Corperation pursuant fo this Article
X

The Corporation may, to the extent authorized from ime to time in or pursuant to the
Corporation’s Bylaws or otherwise by resolution of the Board of Directors, provide rights to
indemnificution and/or to the advancement of expemses to employees and agents of the
Corporation similar to those conferred in this Article X to dirsctors and officers of the
Corporation,

The rights to indemnification and to the advancement of expenses conferred in thia
Article X shall not be exclusive of any other right(s) which any person may liave or hereafter
acquire under these Amended and Restaied Anticles of Incorporation, the Bylaws of the
Corporation, any statute, agreement, vote of sharchalders or disinterested directors or otherwise,

Any ropeal or modification of this Article X shall not adversely affect any rights to
indemnification and/or 1o the advancement of expenses of a director or officer of the Corparation
existing at the time of such vepeal or modification with respect to any acts or amissions accurring
prior to such repeal or modification.

The Corporation shall have the power and euthority to purchase and maintain insurunce
(including, without limitation, errors and omisslons insurance) on behalf of and for the benefit of
any person who s or was a director, officer, employse or agent of the Corporation, or is or was
serving at the request of the Corporation ea a dircctor, officer, employee ar agent of another
corporation, partnership, joint venture, trust or other enterprise, against any liability or expenses
asserted againgt him or her and Incurred by him or her In any such capacity, or arising out of his
or her status as such, whether cr not the Corporation would have the power to indemnify him or
her against such liahility or exponses under the provisions of this Article X.
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The Bylaws of the Corporation may include rules, procedures and provisions applicable
to indemnification, advancement of expenses and insurance matters not inconsistent with this
Article X, The terms “expenses”, “linbility”, “proceeding” and “serving at the request of the
cotporation” as used herein shall be construed broadly and shall have the meanings asceribed to
such terms under Section 607,0850 of the FBCA (as the same exists or may herealter be
amended),

ARTICLE X1 - BYLAWS: BYLAW AMENDMENTS

In furtherance anc not fn limitation of the powers confierred by the laws of the State of
Florida, each of the Board of Directors and the shareholders of the Corporation is expressly
authorized and empowered to malke, after, amend and repeal the Bylaws of the Corporation in
any respect not inconsistent with the applicable lsws of the State of Florida or with these
Amended and Restated Articles of Incorporation. The Bylaws of the Corporation mey contain
any rule, procedure or provision regarding managing the businesa or regulsting the effairs of the
Cotporation not inconsistent with the applicable laws of the State of Flarida or with these
Amended and Restated Articles of Incorporation. For the sharcholders to make, alter, amend ot
repeal the Bylaws of the Corporation in any respect, such action (in addition to eny other vote
required under applicable law or elsewhere in these Amended and Restated Articles of
Incorporation) must be approved by the afflmative vote of the holders of a majority of the
outstanding shares entitled Lo votc thereon, The Corporation’s Board of Directors may freely
alter, amend or repeal the Bylaws of the Corporation unless (8) these Amended and Restated
Articles of Incorporation or the FRCA (as the same exists or may hereafler be pmended) reserves
the power to alter, amend or repeal the Bylaws generally or a particular Bylaw provision

* exclusively 1o the shareholders, or (b) the shareholders of the Corporation, in altering, amending
or repealing the Bylaws generally or a particular Bylaw provision, provide expressly that the
Board of Directors may not alter, amend or repea) the Bylaws or that particular Bylaw provision.
The Corporation rescrven the right io alter, amend or repeal the Bylaws of the Corporation (or
any provision thereof or amendment thereto) in the manner pravided in the FBCA (as the same
exists or may hercafter be amended) or these Amended and Restated Articles of Incorporation,
and any and all rights conferred upon the shareholders is subject to this reservation,

ARTICLE X1 - ARTICLES' AMENDMENTS;: RESERVATION OF RIGHTS

The Corporatton reserves the right to elter, amend ot repeal eny provision contained in
these Amended and Restated Articles of Incorporation, or any amendment thereto, in the manner
provided in the FRCA (us the seme exists or may hereafter be amended), and any and all rights
conferred upon the sharcholders is subject to this reservation.

* * " " *

This amendment and restatement of the Articles of Incorporation of the Corporation (1)
hus boen duly authorized and spproved by the requisite vote or consent of the sharcholders of the
Corporation as required under and pursuant to Sections 607,1007 and 607,1003 of the FBCA,
and (ii) supersedes and replaces in its entirely the original! Articles of Incorporation of the
Corpaoration and all amendments thereto sffected prior to the date hereof.

Fax Audit No., H11000244068 3
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WITNESS WHERZOF, the undersipnad, by and on bokulf of 415 Corporation ned
forthe p?mo:a of ataending and restating e Corporation's Articlos of Inoorpotation purmunat 15
the lewa of the State of Florida, have exccrted theas Amended snd Regtitard Artlolon of
Tnocrporation ws of this 7% day of Ootober, 2011,

SEITLIN BE 'S TION
D

By: i hashis M, Cotlah
Ne:  Chief Fxeontive Oficer

-\

By, M, tephen Tabkman
It Soawmiany
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o ARTICLES OF RESTATEMENT o
REGARDING THE E‘%

AMENDED AND RESTATED b

ARTICLES OF INCORPORATION ﬁ:

or 2.,

B

SEITLIN BENEFITS CORPORATION om

SEITLIN BENEFITS CORPORATION, r Flarida corporation (the "Corporation™),
hereby certifies, pursuant to and in accordance with Sections 607,1003 and 607,1007 of the

Florida Business Corporation Act (Chapter 607, Floride Statutes), for the purpose of filing its
Amended and Restated Articles of Incorporation with the Department of State of the State of
Florida that:

L. The name of the Corporation is SRITLIN BENEFITS CORPORATION.

2. "The Corporation's Articles of Incorporation were Initially filed with the

Dapariment of State of the State of Florida on February 19, 1974 (and were
assigned Document Number 443593), and were amended by (i) Amendment to
Articles of Incarparation filed on June 4, 1974, (i) Amendment to Articles of
Incorporation filed jon Septemnber 22, 1976, (1ii) Articles of Amendment filed on
May 20, 1999, (iv)|Articles of Amendment [iled on Bebruary 22, 2007, (v)

Articles of Amendment filed on July 30, 2008, and (vi) Articles of Amendment
filed on Macch §, ztw.

3 The Corporation's | mended and Restated Articles of Insorporation attached
hereto (the "Restated Articles") contain various amendments to the Corporation’s

Articles of Incorporation (as amended to date), all as set forth in full in the
attachment hereto,

4. The Amendment and Restatement hereby made to the Articles of Incorporation of
the Corporation by the Restatod Articles required sharcholder approval and was

duly approved and adopted by the vote or consent of the holders of not less than a
majority of the voting power of the outstanding shares of the Corporstion as of the
7" day of October, 2011, pursuant to Sections.607.1003 and 607.1007 and other
applicable provisions of the Florida Business Corporation Act, Chapter 607,
Florida Statutes (the “FBCA"), The number of vutes cast was sufficient for

approval of the Amended and Restated Articles of Incorporation under the
applicable provisions of the FBCA.

[signatures on following page]
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N WITNESS WHERTOF, the undavsigred have sxeaited thess Astleler of Restateraont
ay of the 7™ day of Ostober, 2011,

Nome M, q::mlah
a1 Chiel Bxecitive Offcer

Byt /%fgciuz__

Nee: M, Btoplien Yaolonan
Tts: Beerchay
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CONEENT TO APPOINTMENT AS REGISTERED AGENT
QF
SEITLIN BENETS CORYORATION
The wndersignad, M. Stephen Jockman, whoss businessaddress is §700 Narth Andrews
Avenue, Ste, 300, Pt Lauderdale, FI. 333089, hereby accepts appoiutmant as the regivtercd agent

of SITTLIN BENEFITS CORPORATION, i Flavidn corporation, and is familiar with and
accents the obligations provided for in Sectlan 607.0503, Rlorida Statutes,

Registared Agent

Fax. Audit No. H11000244068 3
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