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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
CONCORDIA HEALTHCARE HOLDINGS. INC.

Pursuant to the provisions of the Fiorida Business Corporation Act (the "Act™),
CONCORDIA HEALTHCARE HOLDINGS, INC,, a Florida corporation (the “Corporation™),
hereby adopts the following Amended and Restated Articles of Incorporation:

ARTICLE [- NAME OF THE CORPORATION

The name of the Corporation shall be Concordia Healthcare Holdings, Inc. ) ?}‘?}
2 wE
ARTICLE 11- ADDRESSES D Toe
— ‘,"‘.ix":n
The principal place of business address 1s: i —19‘(/
10625 North Kendall Drive v =
Miami, Florida 33176 . A
-

The mailing address of the corporation is:
10625 North Kendall Drive
Miami, Florida 33176

ARTICLE 11- PURPOSE
The purpose for which is corporation is organized is:

ANY AND ALL LAWFUL BUSINESS

ARTICLE IV - SHARES

The total number of shares of all classes of stock which the Corporation has authority to
issue is: '

(a) 1,000,000 million shares of Common Stock (the "Conunon_Stock") and;

(b) 650 sharcs of Preferred Stock (the "Preferred Stock™), all of which shares arc
designated as Series A Convertible Preferred Stock (the "Series A Preferred Stock”).

The number of authorized shares of Common Stock may be increased or decreased (but
not below the sum of the number of shares of Common Stock then outstanding and the number

of shares of Common Stock to be reserved pursuant to Subscction 2(3) below) by the

affirmative vote of the holders of a majority of the stock of the Corporation (voting together on
an as-if converted basis).

The powers, preferences and rights, and the qualifications, limitations or restrictions
thereof, in respect of cach class or series of stock of the Corporation shall be as follows:

Scction 1. Liquidation Rights.

(a) Ligquidation Paymers,
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{i) in the event of any liquidation, dissolution or winding up of the
affairs of the Corporation, whether voluntary or involuntary, before any distribution or payment
shall be made to the holders of any other capital stock of the Corporation, the holders of Series
A Preferred Stock shall be entiuled to be paid first out of the assets of the Corporation available for
distribution to holders of the Corporation's capital stock an amount (the "Series A Liguidation
Amount") equal to the grearer of (A) $2.461.54 per share of Scrics A Preferred Stock (which
amount shall be subject to equitable adjustment whenever there shall occur a stock dividend,
stock split. combinafion or subdivision of shares, rcclassification or other sumilar ¢vent with
respect o the Serics A Preferred Stock), plus the Minimum Returns and all dividends accrued
or declared thereon but unpaid (if any), to and including the date full payment shall be tendered
to the holders of the Serics A Preferred Stock with respect to such liquidation, dissclution or
windmg up arnd (B) the amount such holder would have received if, prior to such liquidation,
dissolution or winding up, such holder had converted all of its shares of Preferred Stock into shares
of Common Stock.

If the asscts of the Corporation shall be insufficient to permit the payment in full
to the holders of the Serics A Preferred Stock of all amounts distributable to them under this
Subgection_1{a}i), then the cntirc asscts of the Corporation available for such distribution shall
be distributed ratably among the holders of the Series A Preferred Stock in proportion to the
full preferential amount each such holder is otherwise entitled to receive under this
Subsection 1{(a)i).

No payment shall be made with respect to the Cormmon Stock unless and until full
payment has been made to the holders of the Scries A Preferred Stock of the amounts that they
are entitled fo receive under this Subsection 1{a)(i}.

)} After the payments described in Subsection 1{a)(i) shall have been
made in full to the holders of the Series A Preferred Stock, or funds necessary for such payments
shall have been set aside by the Corporadon in trust for the account of holders of Series A
Preferred Stock so as to be available for such payments then the remaining assets available for
distribution shall be distibuted cxclusively among the holders of Common Stock ratably in
proportion to the number of shares of Common Stock then held by them. subject 10

Subsection_1{e).

3)] Distributions Qther than Cash. Whenever the distributions provided for in this
Section | shall be payable in property other than cash, the value of such distributions shalt be the
fair market valuc of such property as determined in good faith by the Board of Dircctors of the
Corporation. The Corporation shall give prompt written notice of such valuation o cach holder
of Preferrced Stock. Any securities shall be valued as follows:

{1) If traded on a sccuritics exchange or through the NASDAQ National
Market, the value shall be deemed to be the average of the closing prices of the securities
on such quotation system over the thirty {30} day period ending three (3) days prior fo the
distribution;

(i1) If actively traded over-the-counter, the valuc shall be deemed to be the
average of the closing bid prices over the thirty (30) day period ending three (3) days
prior to the distribution;
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(i1i) K there is no active public market for such securities, then the value shall
be the fair market value, thereof, as determined in good faith by the Board of Dircctors;
and

(iv) The micthod of valuation of sccurities subject t0 an investment letter or
other restrictions on free marketability (other than restrictions arising solely by virtue of a
stockholder's sratus as an affiliate or former affiliate) shall be made with an appropriate
discount from the market value determined as above to reflect the approximate fair
market value thereof, as determined in good faith by the Board of Directors.

© Merger as Liquidation, etc. The merger or consolidation of the Corporation into

or with another corporation {except one in which the holders of capital stock of the Corporation
immediately prior to such merger or consolidation continue to hold at least fifty percent (50%) in
voting power of the capital stock of the surviving corporation, in which case the provisions of
Subsection_2(f) shall apply), the closing of any {ransaction, or series of transactions, in which
morc than fifty percent (50%) of the voting power of the Corporation is sold 1o another
corporation or entity, or the sale. Jease, exchange or other disposition of all, or substantially all,
of the assets of the Corporation {any of the forcgoing cvents, a "Liquiditv Event"), shall be

deemed to be a liquidation, dissolution or winding up of the affairs of the Corporation for
purposcs of this Scction 1, unless the holders of at least sixty-six and two-thirds percemt
(66-2/3%) of the then issued and outstanding shares of. Series A Preferred Stock elect to the
contrary, such election to be made by giving written notice thereof to the Corporadon at least
five (5) days before the effective date of such event. If such notice is given with respect to the
Secries A Preferred Stock, the provisions of Subsection 2(f) shall apply to such Serics A Preferred
Stock. Unless such election is made by the requisite holders of Serics A Preferred Stock, any
amounts rcceived by the holders of Serics A Preferred Stock as a result of such Liquidity Event
shall be decmed tw be applied wward, and sl consideration received by the Corporation in such
Liquidity Event together with all other available asscts of the Corporation shall be distribured
toward, the Scrics A Liquidation Amount in the order of prefercnce sct forth in Subscclion 1(a).

(d)  Notice. Notice of any proposed liquidation, dissolution or winding up of the
affairs of the Corporation (including any merger, consolidation, sale of capital stock, or sale,
lease, exchange or other disposition of assets which may be deemed to be a liquidation,
dissolution or winding up of the affairs of the Corporation under Subsection_l{(c)). stating a
payment date, the amount of the Series A Liquidation Amount and the place where said Sertes A
Liquidation Amount shall be payable, shall be given to the holders of record of the Series A
Preferred Stock not less than thirty (30) days prior to the payment date stated therein. Any
holder of outstanding sharcs of Series A Preferred Stock may waive notice requircd by this
Subscction by a written document specitically indicating such waiver.

(e}  Conversion of Series A Preferred Stock. Upon conversion of shares of Series A
Preferred Stock into shares of Common Stock pursuant to Scetion 2 below, the holders of such
Common Stock shall share ratably in any distribution of the assets of the Corporation to the
holders of Commaon Stock pursuant to Subsection 1{a¥ii).

Section 2. Conversion. The holders of Series A Preferred Stock shall have
conversion rights as follows (the "Conversion Rights™):

(a} Right to Converr, Conversion Price. Each sharc of Scrics A Preferred Stock shall
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be convertible, without the paymemt of any additional consideration by the holder thereof and at
the option of the holder thercof, at any timc into such number of shates of fully paid and
nonassessable sharcs of Common Stock as described below (*Voluntary Conversion™).  {n
addition, after the earlier of (1} {A) any transaction descnbed in Section 3(a)(vi) below, (B)
any transaction described in Scction 3{a)(vii) below, (C) any acquisition by any person (or
group of affiltatcd or associatcd persons) of beneficial ownership of a majority of the equity of
the Corporation in a single transaction or a scries of related transactions, (D) a Qualified Public
Offering or (E)} any other change of control of fifty percent (30%) or more of the voting power
of the Corporation (collectively, the “Major Capital Transaction™ or (ii)- the date eight years
from the date of issuance of such share, at the principal executive office of the Corporation or
any transfer agent for the Scrics A Preferred Stock, cach share of Serics A Preferred Siock shall
be mandatorily converted, without the payment of any additional consideration by the holder
thercof, inte such number of fully paid and nonassessable shares of Common Stock
deseribed below ("Mandatory Converston™). Upon a Volundary Conversion or g Mandatory
Conversion each share of Series A Preferred Stock shall be converted into fully paid and
nonassessable shares of Common Stock as is determined by dividing $2.461.54 by the Serfes
A Conversion Price, deterniined as hereinafter provided, in effcct at the time of conversion. The
conversion price at which shares of Common Stock shall be deliverable upon conversion of
Scries A Preferred Stock without the payment of any additional consideration by the holder
thereof (the "Series A Conversion Price”) shall tnitially be $2,461.54 per share of Common
Stock. plus the amount of all accrued and unpaid dividends on such share. Such innial Series A
Conversion Price shall be subject o adjustmeni, in order to adjust the number of shares of
Common Stock inio which the Senies A Preferred Stock is convertible, as hereinafter provided.
All references 1o the Series A Conversion Price herein shall mean the Series A Conversion Price
as so adjustcd. The term “Qualified Public Offcring” means the effectiveness of a registralion
statement for the sale of the Corporation's shares of Common Stock in a firm commitment
underwritien public offering registered under the Securities Act of 1933 that results in gross procceds to
the Corporation of not less than 510,000,000 at a price per share of not less than $5.00.

(5)] Mechanics of Conversion. Before any holder of Series A Preferred
Stock shall be entitled to voluntarily convert the same into shares of Common Stock, the holder shall
surrender the certificate or certificares therefor at the office of the Corporation or of any transfer agent for
the Series A Preferred Stock, and shall give written notice to the Corporation at such office that the holder
elects to convert the same and shall state therein the holder's name or the name or names of the holder's
nominees in which the holder wishes the certificate or certificates for shares of Common Stock to be
issued. On the date of conversion, all rights with respect to the Scries A Preforred Stock shall terminate,
except any of the rights of the holders thereof, upon surrender of their certificate or certificates therefor, to
receive certificates for the number of shares of Common Stock into which such Series A Preferred
Stock has been converted and cash in an amount, equal to all dividends declared but unpaid on, and any
and all other amounts owing with respect to, the shares of Series A Preferred Stock being converted to
and mcluding the time of conversion. If so required by the Corporation, certificates surrendered for
conversion shall be endorsed or accompanied by written instrument or instruments of transfer, in form
satisfactory to the Corporation, duly executed by the registered holder or by the holder's atiorney duly
authorized in writing. No fractional share of Cormmon Stock shall be issued upon optional conversion
of any Series A Preferred Stock. In lieu of any fractional share to which the halder would otherwise be
entitled, the Corporation shall pay cash equal to such fraction multiplied by the then current fair market
value of one share of Common Stock, as determined in good faith by the Corporation's Boeard of
Directors. The Corporation shall, as soon as practicable (but in no event later than five {5) business
days) after surrender of the certificate or certificates for conversion, issue and deliver at such
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office to such holder of Series A Preferred Stock, or to the holder's nominee or nominees, a
certificate or certificates for the number of shares of Common Stock to which the holder shall be
entitled as aforesaid, together with cash in liew of any fraction of a share and cash in an amount
equal to all dividends declared but unpaid thereon and any and all other amounts owing with
respect thereto at such time. Such conversion shall be deemed to have been made tmmediately
prior to the closc of business on the date of such surrender of the shares of Serics A Preferred
Stock to be converted, and the person or persons entitled to receive the shares of Common Stock
issuable upon conversion shall be treated for all purposes as the record holder or holders of such
shares of Conmmon Stock on such date.

©) Adusments to Series A Conversion Price for Dihutmg [ssues.

o Special Definitions. For purpascs of this Subscction 2{c), the following
definitions shall apply:

(1)  "Option" shall mean rights, options ar warrants to subscribe for,
purchase or otherwise acquire cither Common Stock or Convertible Securitics.

(2)  Original Issue Date” shall mean the first date on which a share of
Series A Preferred Stock was issued.

(3)  "Convertible Sceuritics” shall mean any cvidences of indebtedness.
sharcs of capital stock (other than Common Stock) or other securities directly or indirectly
convertible into or exchangeable for Common Stock.

(4)  "Additional Shares of Common Stock” shall mean all shares of
Common Stock issued (or, pursuant to Subsection 2(c)(iii). deemed to be issued) by the
Corporation afier the Original Issue Date, other than:

(A)  all shares of Common Stock issuable upon conversion of.
or as a dividend or distribution upon, shares of Series A Preferred Stock:

(B)  upto 140,000 sharcs of Common Stock issued or issuable
(including Convertible Securities) to employees. consultants, directors and officers of the
Corporation in accordance with plans er agreements that arc approved by the Corporation's
Board of Directors; notwithstanding the foregoing, any shares of Common Stock issued or
decmed to be issued primarily for cquity financing purposcs shall be Additional Shares of
Common Stock; and

(C)  for which adjustment to the Series A Conversion Price is
made pursuant to Subsection 2{c)(vi).

(i) No Adjustment of Series A Conversion Price. Except as set forth in
Subsection 2{c){vi), no adjustment in the number of shares of Common Stock into which cach
share of Series A referred Stock is convertible shall be made, by adjustment of the Series A
Conversion Price, in respect of the issuance of Addirional Shares of Common Stock unless the
consideration per share for an Additional Share of Common Stock {determined pursuant to
Subsection 2(c)(v)) issucd or deemed to be issued by the Corporation is less than the applicable
Series A Conversion Price in effect on the date of, and immediately prior 10, the issue of such
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Additional Share of Common Stock.

(i1t) Deemed Issue of Additional Shares of Common Stock.

)] Options and Convertible Sccurities. In the cvent the Corporation
at any time or from time to time after the Original lssue Date shall issue any Options or
Converiible Sccuritics or shall fix a record date for the determination of holders of any class of
sccuritics cntitled to reccive any such Options or Convertible Sccuritics, then the maximum
number of shares {(as sct forth in the instrument relating thereto without regard to anmy provisions
contained therem for a subsequent adjustment of such number) of Common Stock issuable upon
the cxercisc of such Options or, in the case of Convertible Securitics and Options therefor, the
conversion or exchange of such Convertible Securtties, shall be decmed to be Additional Shares
of Comumon Stock issucd as of the time of such issuc or, in case such a record date shall have
been fixed, as of the close of business on such record date; provided. that in any such case in
which Additional Sharcs of Commen Stock are deemed to be issucd:

(A} no further adjustment in the Series A Conversion Price
shall be made upon the subsequent issue of Convertible Securities or shares of Common Stock
upon the exercise of such Options or conversion or exchange of such Convertible Securities;

{(B) if such Options or Convertible Securitics by their termns
provide, with the passage of time or otherwisc, for any increasc in the considcration pavable to
the Corporation, or decrease in the number of shares of Common Stock issuable, upon the
exercise. conversion or exchange thereof, then the Series A Conversion Price as adjusted upon
the original issue thereof {or upon the occurrence of a record date with respect thereto), and any
subsequent adjustments based thereon, shall, spon any such increase or decrease becoming
effective, be readjusted to reflect such increase or decrease insofar as it affects such Options or
the rights of conversion or exchange under such Convertible Securities;

(C) if such Options or Convertible Securities by their terms
provide, with the passage of time or otherwise. for any decrease in the consideration payable to
the Corporation, or increasc in the number of shares of Common Stock issuable, upon the
exercise, conversion or exchange thereof, the Series A Conversion Price as adjusted upon the
original issuc thereof (or upon the occurrence of a record date with respect thereto), and any
subsequent adjustments based thereon, shall, upon any such decrease or increase becoming
effective, be readjusted to reflect such decrease or incrcase insofar as it affects such Options or
the rights of converston or exchange under such Convertible Securities;

(D)  upon thc cxpiration of any such Options or any rights of
converston or exchange under such Convertible Securities which shall not have been exercised,
the Scries A Conversion Price as adjusted upon the original issue thereof (or upon the occurrence
of a record date with respect thereto), and any subsequent adjustments based thereon, shall, upon
such expiration, be readjusted as ift

O in the casc of Convertible Securities or Options for
Common Stock the only Additional Shares of Common Stock issued were the shares of Common
Stock, if any, actually issued upon the cxercise of such Options or the conversion or exchange of
such Convertible Sccuritics and (he consideration rcccived therefor was the consideration
actually received by the Corporation for the issuc of all such Options, whether or not exercised,
plus the consideration actually reccived by the Corporation upon such excrcise, or for the issuc
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of all such Convertible Securities which were actually converled or exchanged., plus the
addinonal consideration, if any, actually reccived by the Corporation upon such conversion or
exchange; and in the case of Options for Convertible Securities, only the Convertible Securities.
if any, actually issued upon the exercise thereof were issued at the time of issue of such Options,
and the consideration received by the Corporation for the Additional Shares of Comwmon Stock
deemed to have been then issucd was the consideration acrually received by the Corporation for
the issue of all such Options, whether or not exercised, plus the consideration deemed to have been
received by the Corporation (detcrmined pursuant 1o_Subsection 2(c}(v)) upon the issue of the
Convertible Securities with respect to which such Options were actually exercised; |

{(E)  no readjustment pursuant fo clauses (B), (C) or (D) above
shail have the effect of increasiny the Series A Conversion Price fo an amount which exceeds the
lower of (i) the Series A Conversion Price in effect immediately prior to the original adjustment
date, or (i1) the Scrics A Conversion Price that would have resulted from any issuance of
Additional Shares of Common Stock between the original adjustment date and such readjustment
date: and

{(FY  if such record date shall have been fixed and such Options
or Convertible Securities are not issued on the date fixed therefor, the adjustment previously
made in the Series A Conversion Price which became effective on such record date shall be
cancelled as of the close of business on such record date, and thereafter the Scries A Conversion
Price shall be adjusted pursuant to this Subsection 2(¢)(1ii) as of the actual date of their issuance.

(2) Stock Dividends Stock Distributions and Subdivisions, In the
cvent the Corporation at any time or from time to time after the Original Issuc Datc shall declarc
or pay any dividend or make any other distribution on the Common Stock payable in Common
Stock or cffect a subdivision of the outstanding shares of Comumon Stock (by reclassification or
otherwise than by payment of a dividend in Common Stock), then and m any such cvent,
Additional Shares of Comumon Stock shall be deemed to have been issued with respect to the
Series A Preferred Srock:

{A) inthe¢case ofany such dividend or distribution,
immediately after the close of business on the record date for the determination of holders of any
class of securities entirled to receive such dividend or distribution; or

(B) in the casc of any such subdivision, at the closc of busincss
on the date immediately prior to the date upon which such corporate action becomes effective.

Hsuchrecorddateshallhavebeenfixedandnoepartefsuchdividendordistributionshallhavebeenpaidonthedate
fixed therefor, the adjustment previously madc in the Scries A Conversion Price which became effective on such
record date shall be cancclied as of the close of business on such record date, and thereafter the Scrics A
Conversion Price shall be adjusted pursuant to this Subscetion 2(c)(iii} as of the ime of actual payment of such
dividenddistribution.

M Adjustment of Series A Conversion Price Upon Jssuance of Additienal Shares of
Common Stock. In the cvent that at any time or from time to time afier the Original 1ssue Date, the Corporation
shall issue Additional Sharcs of Common Stock (mcluding, without limitation, Additional Sharcs of Common
Stock deemed fo be issued pursuant to Subsection 2(c)(iii}( 1) but excluding Additional Shares of Common
Stock deemed to be issued pursuamt to Subsection 2(c)it)(2), which event is dealt with i Subsection 2(c)(vi¥1)),
without consideration or for a consideration per share less than the Scries A Conversion Price m effect on the date of
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and immediately prior to such 1ssue, then and in such event, the then-existing Series A Conversion Price shall be
reduced,concurrentlywithsuchissue,toapricedeterminedinaccordancewiththefollowingformula:

(B *Q+AC
NCP= Oi1+Q:
where:
NCP = New Series A Conversion Price.

Pr=Series A Conversion Pricein effoctimmediatelypriortonewissuc.

Q1 = Number of shares of Common Stock outstanding, or deemed ta be
outstandingassctforthbelow immediatelyprionosuchissue,

AC =The aggregate consideration received by the Corporation for the shares of Common
Stockissucd prdeermnedichavdbeenssuedinthcsubjectransaction,

Q: = Number of shares of Common Stock issued, or deemed to have been issued, in the
subject transaction.

provided, that for the purpose of this Subsection 2(c){iv), all shares of Common Stock issuable upon conversion
of sharcs of Serics A Preferred Stock outstanding immediately prior to such issuc shall be deemed to be
outstanding, and immediately after any Additional Shares of Common Stock are deemed 1ssued pursuant to
Subsection?(c)(jii) suchA dditionalSharcsofCommonStockshallbedecmedtobeoutstanding.

M Determination of Consideration. For purposes of this Subsection 2{c}, the consideration
received by the Corporation for the tssue of any Additional Shares of Common Stock shall be computed as
follows:

$))] Cash and Propesty: Such consideration shall:

(A) insofar as it consists of cash, be computed at the aggregate
amounts of cash reecived by the Corporation cxcluding amounts paid or payable for accrued
mterest or accrued dividends;

(B) insofar as it consists of property other than cash, be
computed at the fair value thercof at the time of such issue, as determined in good faith by the
Corporation's Board of Directors; and

(C}  in the event Additional Shares of Common Stock are issued
together with other sharcs or sccuritics or other assets of the Corporation for consideration which
covers both, be the proportion of such consideration so reccived, computed as provided in
clauses (A) and (B} ahove, as determined in good faith by the Corporation's Board of Directors.

] Options and Convertible Sccuritics. The consideration per share
received by the Corporation for Additional Shares of Common Stock deemed to have been
issued pursuant 10 Subsecon 2(¢)(i(1), relating to Options and Convertible Securitics, shall be
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determined by dividing (x) the total amount, if any, received or receivable by the Corporation as
consideration for the issuc of such Options or Convertible Sccuritics, plus the minimum
sggregate amount of additional consideration (as set forth in the instruments relating thereto,
without rtegard to any provision contained therein for, a subsequent adjustment of such
consideration) payable to the Corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertible Securttics, the
cxercise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Secunitics, by (y) the maximum number of shares of Common Stock (as set forth in
the istruments relating thereto, without regard to any provision contained therein for a
subsequent adjustment of such number} issuable upon the exercise of such Options or the
conversion or exchange of such Convertible Securities.

{(vDHAdjustmentforDividendsDistributions Subdivisions CombinationsorConsolidations
ofCommonStock.

{1} Stock_Dividends Distributions orSubdivisions. In the eovent the
Corporation shall be deemed to issue Additional Shares of Common Stock pursuant to
Subsection 2(c)(iii)}{2) m a stock dividend, siock distribution or subdivision, than the Series A
Conversion Price in effect immediately before such deemed issuance shall, concurendy with the
cffectiveness of such deomed issuance, be proportionately decrcased.

2 Combinations or Consolidations.  In the event the outstanding
shares of Common Stock shall be combined or consolidated, by reclassification or otherwise,
mto a lesser number of shares of Common Stock, the Serics A Conversion Price in effect
immediately prior fo such combination or consolidation shall, concuirently with the effectiveness
of such combination or consolidation. be proportionately increased.

{d) Adjustments for Certain Dividends and Distributions. In the event that at anytime
or from time to time after the Original Issue Date the Corporation shall make or issue, or fix a
record date for the determination of holders of Common Stock entitled to receive, a dividend or
other distribution payable in assets or in sccuritics of the Corporation other than sharves of
Common Stock, and other than as otherwise adjusted in this Sggtion 2. then and in cach such
event provision shall be made so that the holders of the Serics A Preferred Stock shall receive
upon conversion thereof in addition to the number .of shares of Common Stock receivable
thercupon, the amount of assets or securitics of the Corporation that they would have received
had their Series A Preferred Stock been converted into Common Stock on the date of such event
and had they thereafier, during the period from the date of such cvent to and including the
conversion date, retained such assets or securities receivable by them as aforesaid during such
period, giving application during such period to all adjustments called for herein,

(e) Adjustment for Reclassification Exchange, or Substitution. In the event that at any time or
from time to time after the Original Issue Date, the Common Stock issuable upon the conversion of

the Series A Preferred Stock shall be changed into the same or a different number of shares of
any class or series of stock or other sccurities or property, whether by capital reorganization,
reclassification, or otherwise {other than a subdivision or combination of shares or stock dividend
provided for above, or a merger, consolidation, or sale of asscts provided for below), then and in
each such event the holder of Series A Preferred Stock shall have the right thereafier to convert
such shares mto the kind and amount of shares of stock and other sccurities and property
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receivable upon such reorganization, reclassification, or other change, by the holder of a number
of shares of Common Stock equal to the number of shares of Common Stock into which such
shares of Series A Preferred Stock might have been converted immediately prior to such
reorganization, reclassification, or change, all subject to further adjustment as provided herein.

(H) Adjustment for Mermer Consotidation or Sale of Assets. In the cvent that at any time  or
from tme to time after the Original Issue Date, the Corporation shall merge or consolidate
with or into another entity, or sell. lease. exchange or otherwise dispose of all or substantially all
of its assets (other than a consolidation, merger or sale which is treated as a liquidation with
respect to the Series A Preferred Stock pursuant to Subscction 1(e)). cach share of Serics A
Preferred Stock shall thereafier be convernble mto the kind and amount of shares of stock or other
securibes or property to which a holder of the number of shares of Common Stock of the
Corporation deliverable upon conversion of such shares of Scries A Preferred Stock would have
been entitled to receive upon suck consolidation, merger or sale; and, in such case,
appropriate adjustment (as determined in good faith by the Corperation's Board of Directors)
shall be made in the application of the provisions set forth in this Secction 2 with regpect to the
rights and interest thereafter of the holders of such Series A Preferred Stock, to the end that the
provisions set forth in this Section 2 (including provisions with respect to changes in and other
adjustments of the Series A Conversion Price) shall thereafler be applicable, as nearly as
reasonably may be, in relation to any shares of stock or other securities or property thereafter
deliverable upon the conversion of such Serics A Preferred Stock.

() No impairment. The Corporation shall not, by amendment of its Articles of
Incorporation or through any teorganization, transfer of asscts, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seck to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Corporation but shall at all times in good faith assist in the carrying out of all the provisions of
this Section 2 and in the taking of all such action as may be necessary or appropriate in order to
protect the Conversion Rights of the holders of the Scrics A Preferred Stock againsi impairmont,

th) Certificate as to Adjustments. Upon the occurrence of cach adjustment or .
readjustmentofthe Series A Conversion Price pursuantto this Section 2, the Corporation at its expense shalt
promptly compute such adpustment or readjustment in accordance with the terms hercof and mail to each affected
holder of Serics A Prefermed Stock. by first class matl, postage prepaid, a certificate setting forth such adjustment or
readjustrent and showing in detail the facts upon which such adjustment or readjustment is based. The certificare
shall set forth (i) such adjustments and readjustments, (ii) the Series A Conversion Price at the time in effect,
and (i} the number of shares of Common Stock and the amount, ifany, of other property which at the time
wouldbercecivedupontheconversionofeachsharcofSerics APreferredStock.

@ Norices of Record Date, In the event that the Corporation shall propose at any
time: (1) to declare any dividend or distribution upon its Common Stock, whether in cash, property, stock or
other sccuritics, whether or not a regular cash dividend and whether or not out of camings or camed surplus; (i1} ©
offer forsubscriptionproratatotheholders ofany classorserics ofits stock any additional shares of stock ofany
class or series or other vights; (iii} to effect any reclassification or recapitalization of its Common Stock
outstanding involving a change in the Common Stock; or {iv) to merge or consolidate with or into any other
corporation, or sell, lease or convey all or substantially all of fts assets, or to liquidate, dissolve or wind up; then, in
connectiomvitheachsuchevent theCorporationshallsendtotheholdersofPreferredStock:
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Y at least twenty (20) days' prior written notice of the date on which a record shall be taken
forsuchdividend, distributionorsubscriptionrights (and specifying the datc on which the holders of
Common Stck shall be entitled thereto) or for determining rights to vote, if any, m respect of the matiers
referredtoin(i}and(3i)above;and

B)  the case of the matiers referred to in {11} and (iv) above, at least twenty (20) days' prior
written notice of the date when the same shall take place (and specifying the date on which the holders of
Common Stock shall be entitled to exchange their Common Stock for securities or other property
deliverableupontheoccurrenceofsuchevent).

) Common Stock Reserved. The Corporation shall at all times reserve and keep available out of
its authorized but unissued Common Stock, solely for the purpose of effecting the conversion of the shares of
Series A Preferred Stock, such number of shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding shares of the Series A Preferred Stock. 1fat any time the number of
authorized but unissued shares of Commaon Stock shall not be sufficient to effect the conversion of all then
outstanding shares of Serics A Preferred Stock, the Corporation will take such corporatc action as may, in the
opinion of its counscl, be necessary to mcrease its authorized but unissued shares of Common Stock to such number
ofharcmsshalbesufficientforsuchpurpose.

k) Certain Taxes. The Corporation shall pay any issue or transfer taxes payable in connection with
the conversion of Series A Preferred Stock; provided, however, that the Corporation shall, not be required to
pay any tax which may be payable in respect of any transfer to a name other than that of the holder of the Series A
PreferreStock.

M Closing of Books. The Corporation shall at ne time closc its transfer books
against the transfer of any Series A Preferred Stock or of any shares of Common Stock issued or
issuable upon the conversion of any shares of Serics A Preferred Stock in any manner which
interferes with the timely conversion or transfer of such Serics A Preforred Stock or Conmumon
Stock.

(m)  Good Faith, If any cvent occurs as to which in the reasonable opinion of the
Board of Directors of the Corporation, in good faith, the other provisions of this Section 2 are not
strictly applicable but the lack of any adjustment in the Scrics A Conversion Price would not in
the reasonable opinion of the Board farrly protect the Conversion Rights of the holders of such
Serics A Preferred Stock in accordance with the basic intent and principles of such provisions, or
if strictly applicable would not fairly protect the Conversion Rights of the holders of such Series
A Preferred Stock in accordance with the basic intent and principles of such provisions, then the
Board of Dircctors of the Corporation shali cause the Corporation forthwith to make such
adjustment, if any, to the Series A Conversion Price, on a basis consistent with the basic intent
and principles of this Secction 2, as it in good faith considers nccessary to preserve, without
dilution, the Conversion Rights of all the holders of such Serics A Preferred Stock.

Section 3. Restrictions.

(@) At any timc when sharcs of Series A Preferred Stock arc outstanding {excluding
sharcs of Common Stock issued upon the conversion of any shares of Serics A Preforred Stock),
cxcept where the vote of the holders of a greater number of shares of Serics A Preferred Stock s
required by law or by this Articles of Incorporation, and in addition to any other vote required by
law or by this Articles of Incorporation, without the affirmative vote or written consent of the
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holders of at least sixty-six and two-thirds percent (66-2/3%) of the then issued and outstanding
sharcs of Scries A Preferred Stock, voting as a scparate single class, the Corporation will not:

(i) amend or repeal any provision of, or add any provision to, the Articles of
Incorporation or the Corporation's Bylaws if such action would amend. alter or change any
preferences, voting or other powers, qualifications, or special or relative rights or privileges of
the Series A Preferred Stock in any ‘manner that adversely affects such Preferred Stock or the
holders thereof,

(i) tncreasc or decrcase (other than pursuant to a conversion contemplated by
the Articles of Incorporation) the authorized number of shares of any series of Preferred Stock;

(i)  authorize, issue or reclassify any class or series of stock (or any security
convertible into or exchangeable or exercisable for any such class a series of stock) having any
preference or priority over any preference or priority of the Serics A Preferred Stock:

{iv) authorize or rcclassify any class or serics of stock {or any sccurity
convertible into or exchangeable or cxercisable for any such class a series of stock) being on =
parity with any preference or priority of the Series A Preferred Stock;

(vi)  effect any judicial or voluntary liquidation, dissolution or winding up of
the Corporation;

(vii) effect any merger, consolidation or sale by which the Corporation issues

sccurifies having voting power in oxcess of fifty percent (50%) of the total voting power of all

" securities of the Corporation immediately prior to such transaction or transactions, or otherwisc

having the effect of transferring voting power in excess of fifty percent (50%) of the total voting

power of all securities of the Corporation immediately prior to such transaction or wansactions

(for purposes of determining voting power for this subsection, all securities convertible into

Common Stock shall be assumed to have been converted, and all options, warrants and other

rights to acquirc Common Stock or other securities convertible into Common Stock, whether
then or at some time in the future, shal! be assumed to have been cxcercised);

(viif) effect any sale, assignment, transfer or other disposition (other than the
grant of a morigage or sccurity intcrest in connection with indebtedness for borrowed money) of
any substantial part of the Corporation's properties, assets or business;

(ix)  pay any dividend on, or effect any redemption or repurchase with respect
te, any shares of Common Stock {except for acquisitions of Common Stock by the Corporation
pursuant to agrecments approved by the Corporation's Board of Directors that permit the
Corporation to repurchase such shares at no greater amount than their original purchase price
upon termination of services to the Corporation or in exercise of the Corporation's right of first
refusal upen a proposed transfer);

x) declare bankruptey or insolvency, or file an assignment for the benefit of
creditors, '

{x1}  borrow funds outsidc of the ordinary course of the Corporation’s business:
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(xity enter into any iransactions with related parties or affiliates of the
Corporation; or

(xiii) commit to do any of the foregoing.

) Notwithstanding any other provision of this Articles of Incorporation or the
Corporation's Bylaws to the contrary, written notice of any action specified in Subsection 3(a)
shall be given to each holder of Sertes A Preferred Stock entitled to vote or consent with respect
to such action at least twenty (20) days before ihe date on which the books of the Corporation
shall close or a record shall be taken with respect 1o such proposed action, or, if there shall be no
such datc, at least twenty (20) days betore the date when such proposed action is scheduled ro
take place. Any holder of outstanding shares of Series A Preferred Stock may waive any notice
required by this Subscetion 3(b) by a written document specifically indicating such waiver.

Section 4. Voting Rights.

(@) Voting bv Preterred Stock and Common Stock. Except as otherwise required by
law or sct forth in this Articles of Incorporation, the holders of Serics A Preferred Stock shall be

catitled to notice of any meeting of stockholders and shall vote together with the holders of
Common Stock as a single class upon any marter submitted to the stockholders for a vote. With
respect 1o all questions as to which, by law or by this Articles of Incorporation, stockholders are
required to vote by classes or series, the Series A Preferred Stock shall vote separately as a single
class and series apart from the Common Stock. Sharcs of Common Stock and Serics A Preferred
Stock shall entitle the holders thereof to the following number of votes on any matter as to which
they are eatitled to vorc:

{i) holders of Common Stock shall have one vote per share; and

{11)  holders of Scries A Preferred Stock shall have that number of votes per
share as is eqnal to the number of shares of Commen Stock (including fractions of a share) into
which cach such sharc of Series A Preferred Stock held by sucl holder could be converted on the
datc for determination of stockholders entitled to vote at the meeting or on the date of any
written consent.

(b) Election of Directors,

(i At cach clection of the Corporation's directors, and for so long as Concordia
Healthcare Limited Partnership or its affiliates beneficially own any shares of the Serics A
Preferred Stock (excluding shares of Common Stock issued upon the conversion of any shares
of Scrics A Preferred Stock), the holders of a majority in interest of the then issued and
outstanding shares of Series A Preferred Stock (voting as a separate single class) will elect two (2)
dircctors.

(i) Subject to Subsection 4(b}(i) above, at each clecton of the Corporation's
directors, the holders of a majority interest of the then issued and outstanding shares of voting
capital stock of the Corporation shall voic together as a single class to clect all members of the
Corporation's Board of Directors.

(iii}  Notwithstanding any Bylaw provisions 1o the contrary, only the
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stockholders entitled to elect a particular director shall be entitled to remove such director or to
fill a vacancy in the seat formerly held by such director, all in accordance with the applicable
provisions under Delaware law.

© Calling of Stockholder Meetings, In addition to any rights which may be
available under the Corporation's Bylaws or otherwise under law, the holders of not less than
twenty-five percent (25%) in voting power of the then issued and outstanding shares of Series A
Praferred Stock shall be entitled to call meetings of the stockholders of the Corporation, Within
five (5} business days afier written application by the holders of not less than twenty-five pereent
(25%}) in voting power of the then issued and outstanding shares of Serics A Preferred Stock, the.
President or Secretary, or such other officer of the Comoration as may be authorized in the
Bylaws of the Corporation to give notice of mectings of stockholders of the Corporadon, shall
notify each stockholder of the Corporation entitled 10 such notice of the date, time, place and
purpose of such meeting. No meeting of stockholders called pursuant 1o this Subsection 4(c)
shall take place more than fourteen {14) days after the date notice of such meeting is given.

(d) Termingtion of Cerfain Voting Rights. The method for ¢lection of directors sct
forth in Subsection 4{b} above, and the abihity of the holders of Serics A Preferred Stock to call a
stockholder mecting set forth in Subscction 4(c¢) above, shall automatically terminate and be of
no further force or effect upon the earltest to occur of (1) a Liquidity Event, or (2) a Qualified
Public Offering..

Section 3. Claw-Back and Dividends.

{a) The holders of the outstanding Scrics A Preferred Stock shall be entitled

to receive a preferential return of twenty percent (20%) compounded per annum of the purchase
price paid for such shares {the "“Minimwm Return™). Upon the occwrrence of the earlier of (i) a
Major Capital Transaction or (i1) the date eight years from the date of issuance of such shares, the
holders of the Series A Preferred Stock, if holders of the then outstanding Series A Preferred Stock
do not receive the Minimum Return such holders may. at their option, upon written notice to the
Corporation, elect to receive the higher of such number of additional shares of Common Stock as is
equal to: (i) such number of shares of Common Stock necessary to provide such holders the
Minimum Rcturn based upon the Per Share Enterprise Value defined below or (it) such number of
shares of Common Stock as will result in the holders of the Series A Preferred Stock owning
cighty-five (85%) percent of the outstanding shares of capital stock of the Corporation on a fully
converted basis. The term Per Share Enterprise Value shall mean the fair market value of the
Corporation calcufated by an appraiser selected by the Corporation divided the number of shares of
Common Stock of the Corporation calculated on a fully diluted basis.

(b) The Corporation may not declare or pay any dividend or make any distribution of assets on, or
redeem, purchase or otherwise acquire, shares of Common Stock of the Corporation or any other
stock of the Corporation ranking junior to the Series A Preferred Stock as to the payment of
dividends or the distnbution of asscts upon liquidation, dissolution or winding up, unless all
accrued and unpaid dividends on the Serics A Preferred Stock for all prior dividend periods have
been or contemporaneously are declared and paid.

Section 6. No Reissuance of Preferred Stock. No share or shates of Preferred Swock
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acquired by the Corperation by reason of redemption, purchase, conversion or otherwise shall be
reissucd, and all such shares shall be cancelled, retired and climinated from the shares which the
Corporation shall be authorized to 1ssue.

Scction 7, Residual Rights. All rights accruing to the outstanding shares of the
Corporation not expressly provided for to the contrary herein shall be vested in the shares of
Common Stock and Series A Preferred Stock.

Section 8. Notices. All notices and other communications to any party required or
permitted to be sent pursuant to this Article TV (collectively, "Norices™ shall be contained m a
writtent instrument addresscd to such party at such party's address as it appears on the books of the
Corporation and shall be deemed given (a) when delivered in person or duly sent by fax
showing confirmation of receipt. (b) five (5) days after being duly sent by first class mail,
postage prepaid (other than in the case of Notices to or from any non-U.S. resident, which
Notices must be sent in the manner specified in clause (a) or {¢)), or {¢) two (2) days after being
duly sent by DHL, Fedex or other recognized cxpress international courier service.

ARTICLE V- REGISTERED AGENT

The name and strect address of the registered agent is
1ZHM Services, Inc.

500 S. Dixie Highway, Suite 302
Coral Gables, Florida 33146

Registered Agent Signature: Carlos Zumpano

ARTICLE VI- OFFICERS AND DIRECTORS

DIRECTORS:

CARLOS A SALADRIGAS
11000 SW 83 AVE,
MIAMI, FLORIDA 33156

ELISA M. SALADRIGAS
11000 SW 83 AVE.
MIAMI. FLORIDA 33156

CARLOS A SALADRIGAS, IR.
11000 SW 83 AVE,
MIAMI, FLORIDA 33156

OFFICERS:
PRESIDENT AND CEO

MAGIN PEREZ
10685 N. KENDALL DRIVE
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MIAMI, FLORIDA 33176

ARTICLE VII- EFFECTIVE DATE OF AMENDMENT

These Amended and Restated Articles of Amendment shall become effective the date they
are filed with the Department of State of the State of Florida,

ARTICLE VITI- APPROVAL OF AMENDMENT

These Amended and Restated Articles of Incorporation were propesed by the divectors of
the Corporation and approved by the holders of all of the issucd and outstanding shares of the
common stock and preferred stock of the Corporation on Aprit30 | 2016, The number of votes
cast for the Amended and Restated Articles of Incorporation by the shareholders was sufficient for
the approval of the Amended and Restated Articles of Incorporaton by the Corporation under the
Act and the Articles of Incorporation of the Corporation.

CONCORDIA HEALTHCARE HOLDNGS,
INC.

Name: Magin E. Perez

Title: President & CEO




