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| SECRETARY OF STATE

GENOMIC!HEAL’I‘-H CARE, INC. \U AHASSEE, FLORIDA

Article 1. Name. The name of thf. Corporatzon Is GENOMIC HEALTH CARE, INC.
Article 2. State of - nizaﬁon. The, Corporattion 1s organized pursuant to the

provisions of the Florida Business Corpordtion Act (the “Act™).

Article 3 3 Canltal Steck. ¢ - The tcml number of t‘»hares of stock which the Corporation
shall have authonty to issue is not morb than 30, 000 000 sharcs of capltal stock, of which
20,000,000 shares shall bc des:gna.wd “(;ommon Stock,” az $.0001 par value per share, and
10,000,000 sharcs shall be designated as “Prcfcrrcd Stock," at $.0001 par valuc per share.

The designations and -the p;cfcr;enoes, cpnversmn and o&a nghts, voting powers,
restrictions, Iimifations a§ to divi;:k,nds, qugliﬁcationg, and terms and '-::ondiﬁ'ons of redemption of
the shares of each class of stock are as foli%)ws:

3.1  Preferrcd Stock. ‘

Thc Prc:t'errcd Stock may be' lssucd!ﬁ-om Umc to time by the Board of Directors as shares
of one or more series. The c!escnpuon of .l.harcs of each series of meerred Stock, including any
prefercnccs, conversioh and other righits, viotmg powers, restrictions, Iumt_ahons as to dividends,
qualifications, and any terms and conditiéns of redemption shall be as set forth in resohitions
adopted by the Board of Directors, and qmcles of amendment shall be filed with the Florida
Secretary of State as required by law o be!ﬁled with respest to issuance of such Preferred Stock,
prior to the issuance of any shares of such §enes.

The Board of Directors is expms.-‘i;r.ly authorized, at any time, by a&iopting resolutions

providing for the issuance of, or providing 'for' 'e;x change in the number of, shares of an} particular
|
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series of Preferred Stock and, if and to the extent from time to time required by law, by filing
articles of emendrment whichare eﬂ'éht'i?e nz(ﬁi’rhdut Sbfareholder"acﬁ'on to increase or decrease the’

number of shares mcludcd in cach sancs of Prefer:ed Stoek, but not below the mumber of sharcs

then issued, and to set or change* in any one or mo:e respects the demgnatmns preferences

conversion or other rights, voting powers, Fesmcdom, limitations.as to dividends, qualificetions,

or terms and conditions of redemption rcla{ing to'the shares of each such se'i'ies The amhorit}' of

the Board of Directors with respect 1o eall:h series of Preferred Stock shall include, but not be

limited to, setting or changmg the followmlg

(a) the. annual dividend rate, if ehny, on shares of such saries, the times of payment and

the date ﬁ'om whmh diwcliends shall be accumnulated, if dividends are to be

cumulative; ‘ ! .

() whether the shares of siich eriés shall be redeemiable aad, if 50, the redemption
price and the terms and contthition.'s of such redemption;

(rl) - the olbli'g‘ation, if any, of th% Coxp'o‘ration to red'ecm. shares of such series pursuant

1

toa smking fund;

(d) - whether shares of such seneﬁs shall be convemble into, or exchangeable for, shares
of stock of an)r other class ul:rr cla.sscs and, if so, the terms and conditions of such
conversion or exchange, utcludmg the price or prices or the rate or rates of
convcraxon or exchange and'ﬂae terms of adjusmuent, 1f any,

{¢) whether the sharcs of such series shalI havc voting nghts, in addition to the voting

nghts prov:dcd by law and L1f 50, the extent of sueh voting nghts
(ﬁ the rights of the sheres of $tock series in the event of voluntary or involuntary

liquidation, d:ssolqnon or wlndmg-q_p_of the Corporation; and

WCSR 3984615v1
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(g) any other relative rights, i powers, preferences, quelifications, limitations or

| 1'estn:‘ctioﬁs tlierer:;f relating )ro such series,

The shares of Preferrcd Stock of any one sc:ncs shall be xdcnhcal with each other in all
respects cxcept .as' to thc datcs &om anﬂ aﬂer Whl(:h. dlwdends thew:eon shall cum.ulate if
cumulanve.' . ' ‘

32 CommonSteck | e

Subject to all af thc nghts of the Pﬂlcfcm-:d Stock as expressly prov:.ded berein, by law or
by the Board of Du’ectors pursuant to this Artlcls 3, thz Common Stock of the Corporatlon shall
possess all such rights and privileges as aEre afforded to cap1tal stock by applicable law in the
absence of any express grant of righits or privileges in the Corporation’s Articles of
Incorporation, including, but not limited to, the follow;ng rights and privileges:

(a)  dividends may be declared hnd paid or set apart for payment upon the Common

 Stock out of any assets or funds of the Corporation legally available for the

payment of dividends;
(&) the holders of Common Séoclc shall have the mght to vote for the election of

directors and on all othe‘r mattcrs requmng stoclcho!dcr actlon, each share being
[
i

i
]
i

entitled to one vote; and
() upon the voluntary or invoiuntary liquidation, dissolution or winding-up of the
Cormporation, the net assets :bf the Corporation available for distribution shall be
dist:ibuteci pro rata to f:hc ht?iders of the Con;mon Stock in accordance with their

respective rights and int&ms’%s.
Article 4. Registered Office and Ijlggi'stered‘ Agent. The initial rcéistea'ed office of the
Corporsmon shall be at 15000 Emerald COast Parkway, Destin,. OIcaloosa County, Florida

i
|

‘ f 3
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32541,  The initial registered agent of ithe, Corporation at sucl} laddlress shall be Thomas R.
Becnel, ! B

Article 5. Principal Office. The m:ua] pnncxpal office of the Corporation shall be at
15000 Emerald Coast Parkway, Destm Okaloosa County, Florida 32541.

m-_u_gg__ Mg_g_ﬁggm,tx_ No director shall have - any personal hablhty to the
Corporation or to its shareholders for monEtary damages for breach of duty of care or other duty
as a director, by reason of any act or 0m1ﬁ310n occumng on or subsequent to the date when this
provision becomes cffccu've, except ‘that, ﬂ}xs prov:smn sﬂmll not elimmate or limit the lability of
a director for (1) any appropriation, in woilancm of his duties, of any business opportumty of the
Corporation; (bj acts or omissions wﬁ{ch 4:1?01\!& intcntional misconduct or a knowing viclation
of law; (¢) liabilities of a director. unposedlby Section 607.0831 of the Act; or (d) any iransaction
from which the director recewed an Jmproper personal beneﬁt.

Article 7. No Preemgtwe Rxghts No holder of any of the shares of any class of the
Corporation shall be entitled as of right fo subscribe for, purchase, or otherwise acquire any
shares of any ¢lass of the Corporation wh%ch the Cmpomﬁon proposes to issue ¢r any rights or
options which the perpomﬁon proposes 1;0 grant for the purchase of shares of any class of the
Corporation or for the purchase of any shaq!es, bonds, securities; or obligations of the Corporation
which are convertﬂ)lc into or excha'ngeallle for, ‘or which ga.rry':iny rights to subseribe for,
purchase, or otherwise acquirel shargs of Ly c‘lass of the Corlporation; and any and all of such

shares, bonds, securities, or"qb'li.gat%'ons of !ﬂnle'.'Cé-rpqratinbn, whether now or hereafter authorized
or created, may be issued, or may be reii.ssued if the ‘same hav;s been re:acquiicd and if their
reissue is not prohibited, and any and all ofi' such rights and options may be granted by the Board
of Directors to such individuals and entiéies, and for such lawful consideration, snd on such

terms, as the Board of Directors in its disc-‘ction_niay détcnninc, without first offering the same,

or any thereof, to anj; said holder.

WCER 3984815v1
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Article 8, Indom:_:,jmafiqn._ Eaé;h person who iS; or was & director 61' .ofﬁccr of the
Corporation, and each person Qho is or v!ias a director or officer of the Corporation who at the
request of the Corporanon 15 semng or has scrved as an ofﬂcezr, dn'ector, part.m:r. Jomt vmturm',
trustee, empIoYee or agemt of another corpomtmn. partnershlp, Jomt venturc trust, employee
benefit plan or other enterprise shall bc mdcmmﬁed by 1he Coxporanon agam.st those expenses
(including attorneys’ fees), Judgmcms, fincs, penaltws and amounts peud in settiernent which are
allowed to be paid or rejmbursed by the Qorpora_tmp under the laws of the State of Florida and
which are aotually Iand reasénaﬁly mcuxgredm 'cdhﬁecﬁon with Iany threatened, pending or
completed action, suit or procccdmg, whc:he.r eivil, criminal, administrative or investigative, in
which such person may be mvolved by reazson of his being or having been 2 director or ofﬁcer of
this Corporation or of such other cntcrpnscls

Notwithstanding anything contamed herem tothe conu'ary this Article is intended to
provide indemnification to cach d:rectcrfand officer of the Corporation to the fullest extent
authotized by the Act; as then same exis'ts Jidr may hereafter be ainended (but, in the casa of any
such amendment, only to the extent thatisuch amendment permits the Corporation to pravide
broader nghts than said starute penmtted the Corporauon to provide ptior thereto).

Article 9. Action by Sharehglﬂegs Without a Meeting. Any action required or
p.e:mmed by statute or by the Asticles of }Jlnoorpoxaﬁon or Bylaws of the Corporation to be taken
at a meeting of the shareholders of the Cclgrpomtion may be taken without a meeting if & written
consent, setting forth the actio-n 50 rakeﬁ shsill be signed by perslons entitled to vote at a meeting
those shares havmg sufficient voting pqwer to cast not less than the minimum number (or
numbers, in the case of voting by groupsj of votes that would be necessary to authorize or take
such action at a meeting at which all shai:-ahnldcrs entitled to vote wers present and voted. No
such written consent shall be lvaiid uhlcss! éi)-thc c'mns'enting shareholder has been furnished the
same material that would have been rcqmned 1o be sent to shareholders in a notice of a mceung at

WCSR 3084615y x

|
|
1
|



SEP. 25.2008 2:19FM ¢s¢ , . NO.833 P 7

i
;

which the proposed action would have be‘:n submitted to the shareholders for action, including
notice of any applicai)le dissenters’ rights?, or (ii) the consent includes an express waiver of the
right to receive the matc;i@l otherwise reqiﬂxe‘d to be furnished. Notice of such action without a
mecting by ie:s;s than unan‘uﬂoﬁs wﬁtteﬁ 3clonsen.t, _t’qg@the,r with such material, shall be given
within tén (10) days of the taking of suciin gcﬁon to those shareholders of record who did not
participate in taking the action. l . - '

M_;Q gncorgorator The n,l:une and the address of the Incorporator is G. Donald
Johnson, Womble Carlyle Sandrldge & Rwe PLLC Suite 3500 1201 West: Peachtree Street,
N.W., Atlantea, Georgia 30309-3460. i
IN WITNESS WHER.‘EC%'F, the undersigned has executed these Articles of

Incorporation,

and Attorney for tnomic Health Care, Inc,

|
WOMBLE CARLYLE SANDRIDGE & RICE, PLLC
Suite 3500 i
1201 West Peachtree Strest, N.W. i
Atlanta, Georgia 30309-3460 3
404/872-7000 . B

|
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, SECRL!ARY OF STATE
TALLAHASSEE.FLORIDA

N .

CONSENT TO SERVE ASREGISTERED AGENT
I hereby eccept the appomtmer}t as rcgjstzred pgent and agree to act in this capucxty for
GENOMIC HEALTH CA,RE, INC.- ) ,

1 finther agree to oomply w1th| the provis{onﬂ of al] statutes rclative to the proper and
complete performance of my duties, and 1 am famjliar with and accept the obligation of my
position a8 registered agent. N L., .

2,5 day of Scptember, ,2008

'15000'Emerald Coast Parkiway -
Destin, FL. 3254]
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