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April 9, 2012 ' b35S

FLORIDA DEPARTMENT OF STATE
PATIENT HEALTHCARE SOLUTIONS, INc.»:sionofCorporations
15511 NORTH FLORIDA AVENUE

SUITE D
TAMPA, FL 33613

SUBJECT: PATIENT BEALTHCARE SOLUTIONS, INC.
REF: D11000073967

We raceived your electronically tranemitted document. However, the
document has not been filed. Please make the following correations and
refax the complete document, including the electronic £iling cover sheat.
The date of adoption of each amendment must he included in the document.

Please return your dooument, along with a ecepy of this letter, within 60
days or your filing will be coneiderad abandoned.

If you have any questions c¢oncerning the filing of your document, please
call (850} 245-6050.

Carol. Mustain FAX Aud. #: H12000091921
Regulatory Spacialiet II Letter Number: 012A00011357

P.O BOX 6327 - Tallahassee, Flonda 32314
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PATIENT HEALTHCARE SOLUTIONS, INC,

Pursvant o the provisions of Sections 5§07.1003 and 667.1007 of the Florida Business
Corporation Act (the “FBCA™), the Articlés. of Incorporation of Patient Realthcare Solntitns; Inc., a
corpotation ;organized and existing under dhe laws of the Siate of Florida (the “Corperation™), whose
Artigles of Tncorporation where originelly filed with the Florida Depuirtment of State on August 18, 2011,
are herehy amended and restated in theif efifivety. The Amended and Restated Articles of Yacorporation
were duly adopted by the Corporation’s, board of «irectors aud approved by shareholders of the
Corporation holding a sufficient numnber. of votes to approve thesame, as follows:

‘The nathe of the cotporation is -Paﬁ%nt Healtheare Solutions, Inc,

| ARTICLE I
AL, ORFICE G ADDRESS

The principal office and mailing adik:ss of the Caiporation is: 15511 North Florida Avenne; Suite:
D, Tempe, FL 33€13, J

This Corporation is nrg,m%ﬁnfm the: purpose of engaging in the busingss of selling and
servigiig insurance products, and For transakting afiy and-all lawful business permitted undes the laws of
the United Sttes and the State-of Florida.

"The. eggregate fmber of shares of ) classes of capith) stockithat the Corporation is-authorized to
issue 3s Four Bumdred Million (400,006,000). shares, consisting of (i) Thtee Hundred Million
£300,600,000) shares of common stock, $0.01 par vale per share (the “Common Stock™), and (i) One
Hundred Million (100,000,000) shares of preferred stock, 50.01 par value per share (the “Preferped

Common Stock

A Genepsl, The veting, dividend and fiquidetion rights of the holdarz of the Common Stock
are-gubject to and qualified by the fights of the bolders of the Preferred Stock, if any.

B. Voting Rights, Each holder of record of Common Stock shall be entitled o oue vots for
each share of Common Stock standing in suth holder’s name on the books of the Corpofation. Except as
utherwise required by law-or amy agreement! to which the Corporation and its shareholders may be party,
the holders of Common Stock and the holders of Preferréd. Stock shall vote together s a single class.on

all matters subtnitted to shareholders for a vote (including any action by written consent).
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C Dividends, Except ax qualified by the rights of the holders of the Prefeérted Stock, if any,
or any agreemnent, to which the Corporafion and its ghereholders. may be party, the holdets 6f Corrtmon
Stock shell be entitléd to receive dividends out of funds legally availabie therefor at such times and in
fll::ch amuunh ts as the board of directors. tfh: "Board®) of the Corporation may detérrine in its. sole

retion.

D. Lignidstion. Except a3 qiiahﬁed by the rights of the holders of the Preferred Stock, if
auy; or axy agreement fo which the Corporation and its shareholders may be party, upon any Jiquidation,
dissolution -or winding up of the Corpatation, whether voluntary or involuntary, sfler the payiment or
provisions for payment of all debts and habhmes of the Corporation and all preferentiel amounts to which
the holders of the Preferred Stock, if any, are ontitled with respect o the distribution of assety in
leidation, the holders of Common Stocla shall be entitled to the remaming assets of theé Coiporation
avaitahle for distribation. :

AA.  The Preferred Stack iz subject ta jssuance by the Bodrd of the Corporation in one or more:
series and classes hy the filing of a certificate puryuact to the FRCA. Except s exptedsly lmited by the:
FBCA, as atiended Fom time to time, oc iis successor legislation, as amended from, time to tims, the
authotity of the Board with respoect to mcﬁ series or. class of Preferred Stock, shall incinde; but not be
limited to, determination of the following: -

()] Whether, that series or class shall have voting xights, in eddition 10 the
voting rights provided by Taw, and if so, Thej:enns of sirch voting rights;

(i)  The oumbel of shares conshmﬂg that seties br class and, the distinctive:
designation of that series; |

s

(i) The dividend rate bn the shares of that series or class, whether dividends
shall be cumulative, and if 30, from which cﬁm or dates, and the relafive rights ufpnomy. if any, are paid
on dividends unsharcsﬁfthatse&esorcl

{iv)  Whether thit seties Or ¢lass shall bave conversion privileges, and if o,
the terms and conditicns of such cunvcrsmd inclading provision for adjustment of the conversion rate i,
such: events a3 the Boned shall detorvine; i

(v) Whether oxjnot the shares of that scrics of class shall be redeemable, ond
if so, the tetms and conditions of such redemption, including the date or dates upon or after which they
shall be redeemable, and theé amount per sare payable in case of. re&cmpnnn, which amount may vary
uhder different conditions and ot different rddemption dates, -

(vi)  Whether thet series ot ¢less shall have s sinking fund for the redemption
or purchase of shares of that series or: class !md if'50, the ferms and amonnt of sitch sinking fumd;

{vii) The rights o&'the shates of that series or ¢lass in the event of voluntary or
involuntaty iquidation, dissolmtion or windihg up of the Corpomtnon, and the reiative. rights of priotity, if
atty, of payment bf shares of thiat sevies o cl!ms, ‘and o

{viii) Any other felative’ rights, preferences and limitatiops of thar seties or
tlogy as defermined by the Boasd,
2
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ARTICLE
BY-LAWS

The power o adopt, alter, amvend or repeal by-laws shall be vested in the Board of Directors, and
the shareholders of the Corporation, bist the Boatd of Directors may not alter, amend of repeal any By-
Laws adopted by the shargholders of the Corporation if the shareholders provice that the By-Laws shull
not be alfered, amended or repeated by the Bomd of Directors.

1 ARTICLE W
OFFICE Al

The street-address of the Corporatidon’s registered office is 15511 North Florida Avenne, Suite. D,
Tampa, FL 33613, Thé name of the Comatation’s registered agent at that office is Alan ], Tezn, ML,

l B

To the fullest extent permitted r the FRCA and other applicable lpw, fio ditector of the
Corporation shall be personally liable to the Corporation or any of its sharehoiders or any other person for
monetary damnpes for -or relating to any statement, vote, decision or failure to act, regarding corporsate
‘managetrient or policy or any other matter relating to the Corporation, by a dircctor, unless thebreach: or
failnre fo pireform his ot her duties as a direttor satlsfies the stabddrds set forth in Section 607.0831(1) of
the FBCA (or a successor provision of such|law) as the same exists-or may hereafter be amended. To the
fullest exfent permitted under the FBCA anif other spplicable law; a director of the Corporation shall rot
be orhield liable for any action tiken ag a ditector, or any failura fo take petion, if he-oi she petformed the

duties-uf his or her office in compliance with Section 607.0830 of the FBCA (or a syccessor provision of'

such law) a8 the same exists or may hernaftér be amended. If the FRCA is attietided hereatter to:mithorize
the further elimination or litnitation of thd liabitity of dircctors, then the Lsbility of & director of the
Corporation shail be eliminated ar limited fo the Fillest extent authorized by the FBCA, as so amended.
Any repedl or modification of this A.rﬁ‘c‘[ﬁ’ VII shall not adversely affest any right or protection of a
director of the Corporation existing ai the)timve of such repeal or mndification with respect to acts of
ommissions decurring prior to such repesl.or ;hwqiﬁcaﬁdn.,

The. Corparation shall ‘indeminify Jny present or formet officer or ditector and shall advance
expenses on behalf of any such officer or director, in each case, to the fullest extent now or bereafter
permitted by law. B
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' ARTICLE IX
INTTIAL OFFICERS AND DIRECTORS

The initial officers and directors ,of the Corporation arc;
Alan J. Tezzi, MLD., Chairman of the Board of Directors and Chief Executive Officer.
George Connley, President. !

IN WITNESS WHEREOF, these Amended and Restated Auticles of Incorporation have been
executed by the Chief Executive Officer bf the Corporation on April A_, 2012, and affirm that the
statethents made herein are trme under the p%:nalties of perjury,

PATIENT HEALTHCARE SOLUTIONS, INC.

pate of Adoption: April 3, 20i2
i By: c%’j% %)

' Alan J. Iezzi,’yb., ége};,ﬂxwuuve Officer




