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ARTICLES OF MERGER A -

RPS MERGFR SUR FIVE INC. 7\72 K
(a Florida corporation) P

EEh d L-230 oy

WITH AND INTO

SHADOW HEALTH, INC. ?\\ . l{_%%\%

(a Florida corporation)

Pursuant to Secuion 6071103, Flonda Statutes, the undersigned corporations do hereby
certify to the following information relating to the merger (the “"Merger™ of RPS Merger Sub
Five Inc. (“*Merger Sub™) with and into Shadow Health, 1nc. (the “Company ™). with the
Company continutng as the surviving corporation:

FIRST: The name and state of incorporation of cach ot the constituent
carparations (the “Constituent Corporations™) is as follows:

State of incorporation
Florida
Florida

N:ame

Shadow Health, Inc.
RPS Merger Sub five Inc

SECOND: A Transaction Agreement and Plan of Merger (the "Agreement™), dated as
ol November 25, 2020, by and among the Company, Merger Sub, Elsevier Inc., a Delaware
corporation. the persons lisied in Schedule [ to the Agreement. Shadow Holding Ventures, [ne., a
Florida corporation, David Massias, an individual. solely in his capacity as representalive for the
sharcholders of the Company {other than Floldimgs) and the sharcholders of Holdings. and David
Massias. an individual, solely in his capacity as representative for the shareholders of Holdings,
setung [orth the teems and conditions of the Merger, has heen approved, adopied. executed and
acknowledged by cach ef the Constituent Corporations in accordance with
Sectton 607. 1101 1)), Flonda Statutes.

THIRD: The Agreement and the transactions coniemplated thereby, including the
Merger. were adopied and upproved by the board of directors ot cach of the Constituent
Corporations and were adopted and approved by the sharcholders of cach of the Constituent
Corporations in actions by written consent, each dated as of November 25, 2020,

FOURTH: Following the Merger, the Company will continue as the surviving
corporation (the “Surviving Carporation™ ) and the sepuarate corporate existence of Merger Sub
will cease. The name of the Surviving Corporation following the Merger will be Shadow Health,

Ine.

FIFTH: The articles of incorporalion of the Surviving Corporation are hereby
amended and restated 10 read in their entirety as set forth on Exhibit A attached hereto. and, as so
amended and restated. will be the anticles of incorporation of the Surviving Corporation until
turther amended pursuant to the provistons of Chapter 607, FFlorida Statutes.
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SEXTH: The Merger shull be effeclive upon the filing of these Articles of Merger
with the Florida Department of State, Division of Corporations.

SEVENTH:  Anexecuted copy of the Agreement 15 on file at the office of the Surviving
Corporation, the address of which is 201 SE Znd Avenue, Suie 201, Gameswvalle, FL 32601.

[Remainder of page inientionally left blank}
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IN WITNESS WHEREOF, these Articles of Merger have been duly executed by the
undersigned duly authorized officer of the Company, as of this 7th day of December, 2020.
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By:
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[Signnture Page to Articles of Merger]
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IN WITNESS WHEREOQF, these Articles of Merger have been duly executed by the

undersigned duly authorized officer of Merger Sub, as of this 7th day of December, 2020.

[15546207%

RPS Merger Sub Five Inc.

By: A:%@%‘:

Name: Kennetlf I, Podarty
Title: Senior Vice President —
Financial Services

[ignenure Poge 1o Ariicles of Merger)
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ENHIBIT A
AMENDED AND RESTATED ARTICLES OF INCORPORATION
[Sce Anached}
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SHADOW HEALTH. INC.

Pursuant to the Florida Business Corporation Act (the “Act™) Shadow Health, Inc.
(the “Corporation™) hereby certifies that

. The original Ariicles of [ncorporation were filed on May 23, 2011 and
subseyuently amended on January 8, 2015

2. Pursuant to the Transaction Agreement and Plan of Merger, dated November
25, 2020, by and among Shadow Health, Inc. and RPS Merger Sub Five Inc.,
among others, the Aricles of Incorporatton of the Corporation are hereby
amcnded and resiated in their ontirety as follows:

FIRST: The name of the corporaton (hereinafier calied the “Corporation™ is
SHTADOW HEALTH, INC.

SECOND: The street address of the principal office of the Corporation 1s 1105
North Market St., Sune 501, Witmington, DE 15801

THIRD: The purpose of the Corporation is w cngage in any lawlul business for
which corporations may be organized under the Ilorida Business Corporation Act.

FOURTH: The aggregate number ol shares that the Corporation shall huave
authority to issue is 10,000,000 sharcs of Common Stock, par value S0.01 per share ("Common
Stock™).

FIFTH: The name and street address ot the reaistered agent of the Corporation in
the State of Florida are as {ollows:

NAME STREET ADDRESS

C T Corporation System 1200 South Pine [sland Road
Plantation, Florda 33324

113 +RIER] |
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SIXTH: The name and the address of the incorporator are as follows:

NAME ADDRESS
John G Tgoc Edwards Angell Palmer & Dodge LLP

525 Okeechobee Boulevard, Ste 1600
West Palm Beach, FI. 33401

SCVENTH: The business and affairs of the Corporation shall be managed by or
under the direction of the Board of the Directors of the Corporation (the “Hoard™). The number
of directors of the Corporation shall be fixed from time to tme by or pursuant to the Bylaws ol
the Corporation {the “Bylaws”).

The directors of the Corporation shall be clected by the sharcholders entiled to
vote thercon at each annual meeting of the shareholders and shall hold office until the next
annual meeting of the sharcholders and until cach of their successors shall have been clected und
gqualiticd. No decrease in the number of directors constituting the Board shall shorten the term of
any icumbent director. The vote required for the ¢lection of directors by shareholders shall be
the affirmative vote of a majority of the votes cast with respect to a director nominee.  For
purposes bereof, a “majority of the votes cast”™ shall mean that the number of votes cast “lor’ a
director must exceed the number of votes cast “against’ that director. “Abstentions’ will not
count as votes either “for’ or “against” a nominee.

FExcept as otherwise provided for or fixed by or pursuant to the provisions of these
Articles of Incarporation, newly created directorships resulting from any inerease in the number
of directors may be filled by the Board. and any vacancies on the Board resulting from death,
resignation, removal or other cause shall only be tilled by the sharcholders. Any dircctor elected
in accordance with the preceding sentence of this Article SEVENTH shull hold office unul the
next ansual meeting of the sharcholders and untl such director's successor shall have been
elected and qualitied. A director may be removed with or without cause by the shareholders.

EIGHTH: Anv action required or permutied to be taken by the sharcholders of the
Corporatton may be efTected by the written consent of the sharcholders of the Corporation in licu
of a duly called annual or special meeting ol the shareholders of the Corporation, pravided that
such writlen consent 15 signed or electronically transeutted by the holders ot outstanding stock
having not less than the minimum number of votes that would be necessary to authorize or take
such action al a duiy called annual or special meeting at which all shares entitled to vote thereon
were present and voted. Meeuings ol the sharcholders may be held within or without the State of
Florida. as the Bylaws of the Corporation may provide. The books of the Corporation may be
kept outside the Swate of Flornida at such place or places as may be designaled from tnime 1o ume
by the Board or in the Bylaws of the Corporation.

NINTH: To the fullest extent permitied by apphicable law, the Corporation is
authorized o provide indemuification of (and advancement of expenses toy directors, officers
and agents of the Corporation (and any other persons to which the Florida Business Corporation
Act permits the Corporation to provide indemnification) through Bylaw provisions. agreements
with such agents or other persons, vote ot shareholders or disinterested directors or otherwise. in

[
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excess of the indemnification and advancement otherwise permitied by Section 6037.0851 of the
Florida Business Corporation Act.

Any amendment. repeal or modification ot the foregomg provisions of this Article
NINTH shall not adversely aftect any right or protection ol any dueetor, otficer or other agent of
the Corporation existing at the time of such amendment. repeal or modificatson.

FENTH: To the tullest extent pernutted by law, a director of the Corporation shall
not be personaliy liable to the Corporation or its shareholders for manetary damages for breach
of fiduciary duty as a direetor. if the Florida Business Corporation Act, or any other law of the
State of Florida, 15 amended to authonize corporate action further elininating or limiting the
persoritl liability of directors, then the labiliy of a divector of the Corporation shall be
climinated or limited 0 the fullest extent permitted by the Florda Business Carpuration Act as
so amended.

Any repeal or madification of the foregoing provisions of this Article TENTH by
the shareholders of the Corporation shalt not adversely aifect any right or protection of a director
of the Corporation existing al the time of, o tncrease lisgbility of any director of the Corporation
with respect 10 any acls or omissions of such director occurring prior to. such repeal or
modification.

ELEVENTH: Unless and except to the extent that the Bylaws of the Corporation
shall so require, the election ot directors of the Comoration need not be by written ballot.

TWEI.FTH: The Board 1s expressly authorized to make, repeal, alter, amend and
rescind any or alt of the Bylaws of the Corporation.

[ The remainder of this page was intentionally lefi blank.|
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THE UNDERSIGNED, having heen narned as registered agent of the Corporation
o accept service of process tor the Corporation at the place designated 1 these Arucles of
Incorporation, certifies that it is fanmliar with and accepts the appointment as registered agent
and agrecs 1o act in this capacity as of this 7th day of December, 2020

- -:--r }H::‘—. ‘.;\.._-. Kmnw
N .

By: CT Corporation System

Registered Agent
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