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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
INSERO HEALTH INC.

Pursuant to Sectlon 607,1005 of the Florida Business Corporation Aqt, Insero Health Ino.,
a Florida corporation, hereby certifies as follows:

1. The name of the Corporation is Insero Health, Inc. (the “Corpopation™).

2 The Corporation’s Artiolea of Incorporation, as originally filed with the
Despartment of State of the State of Florida on November 15, 2011, are hereby amended
and-restated In their e:_ztirety by these Amended and Restated Articles of Incorporation.

: 3, Thess Amended and Resiated Articles of Incorporation have heen duly
adopted in accordance with Section 607.1005 of the Florida Business Corporation Act (the
“Act™ by written conaent of thas Incorporator dated December 6 2011, prior fo the
issuance of shares. Thess Amended and Resteted Articles of Incorparation will be effective
upen their filing with the Depariment of State of the State of Florida.

4, The Corporation’s Artitles of Incorporation are hereby - amiended and
restated in their entirety as follows:

ARTICLE I :
" NAME AND ADDRESS

The neme of this corporation Is Insero Health Inc. (the “Corporation™). The address of
the principal office and the mailing address of the Corporation fs 1951 NW 7" Avenue, Suite 300 . .
Miaml, Fl 33136, " - :

ARTICLE Il
PURPOSE

The purpésr. for which the Cor;;oration is formed is to engage In any lawful rcl or ectivity
for which cotpofatlons may be organized under tho Florida Business Corporation Act (the

“AQ;"). . .
ARTICLE 111
CAPITAL STOCK

il C‘ommun Stock and Preferred Stock

The agaméatq pumber of shares which the Corporation shell have the authority to issus is
twenty million (20,000,000) shares, comprising (i) fifteon million (15,000,000) shares of
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common stock, par valug $0.01 per share ("Common Stock™), and (i) five milllon (5,000,000)
shares of preferred stock, par value $0.01 per share (“Preferred Stgek™).

Except as otherwise provided herein or as otherwise required by applicable law, each
holder of Common Stock shall have one vote in respeot of each share of Common Stock held of
recotd on the books of the Corporation on all matters submitted to a vots for shareholders of the
Corporatlon. Holders of Common Stock are not ontitled to. cumulate votes in the election of any
direetors, :

Preferred Stock may be designated and issued from tirne 10 time in one or more series,
cach of such series to have such terms as stated or expressed herein and in the resolution or
resolutions providing for the designation and issuance of such series ndopted by the Board of
Directors of the Corporntion as herelnaflor provided. Authority s hereby expressly granted to
the Board of Directors of the Corporatlon from time to time 1o designate and {ssue the Preferred
Stock in ono or moré series, xnd.in conneotion with tho creation of any such series, by resolution
or resolutions praviding for the designation nd {ssuance of the shares thereof, to defermine and
fix such voting poweérs, full: or limited, or no voling powers and such designations, preferences
end relatlve, perticipating, aptional or other spacial rights, end qualifications, Himitations and
restrictions thereof, including, without imitation, dividend rights, conversion tights, redemption
privilegos and liquldation preferences, as shall be stated and expressed in such resolutions, all to
the full extent now or hereafier permitted by the Act. Without limiting the generality of the
foregoing, except a3 otherwise provided hersin or 4p otherwize required by applicable law, the
resolutions providins ror the dmgnatmn and issuance of any serics of Preferred Stock moy
provide that such series shall be superior or rank equally or be junior to the Preferred Stock of
any other serles to the extent pormitted by the Act. Except ns-otherwiss provided herein or as
otherwiss required by applicable: taw, no vote of the holders of Preferred Stock or Common
Stock shall be required for the designation and Issuance of any shares of any series of Preferred
Stock suthor!zed by end cornplymg with the conditions of these Articles of Incorporation,

3.2, SerlesA Cumulauva Convcrﬂbla Proferred Siock.

(&) p_gmgng_ugn One Million, Five Hundred Thousand (1,500,000) shares of tho
authorized and unissued Preferred Stock are- hereby dosignated "Series A Cumulstive
Convertibls Preferred Stook” (*Series A Preferrgd™). The rights, preferences, powers, privileges,
restrictions, qualifications, and limitations grantcd to or impased upon the sharas of Series A
Preferred ahall b as set forth In this Segijon 3.2

{b) Deﬁmpong Capitalized terms used but not defined in this Seation 3.2 shall have
the respective meanings ascribad thereto elsewhere In those Articles of lncorpomuun For
purposes of the prwislons set forth-in this Section 3 2!

()  “Affiliate” as applied to any Person, means any other Person directly or
indirectly controlling, controlled by, or under common control with, that Person. For the
purposes of, this. definitlon, “control” (including, with corrclative meanings, the terms
“controlling”, “controlled by" and *under common contro] with™), as applied to any Person,
means the possession, directly or indirecily, of the power to direct or cause tho direction of the:
management and. policics of that Person, whether through tho ownership of voling seourlties or
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by contract or otherwise. For purposes of thls definition, a Person shall be deemed to be
“controlled by™ & Person if such latter Person possesses, directly or indircotly, power to vote 30%
or more of the securities having ordinary voting power for the election of directors of such
former Person, :

(i) "“Board of Directors" means ths Board of Directors of the Carporation,

(i) “Beneficial Qwnership" means, with respect 10 8 specifled Person, the
ownership of Capital Stock as determined In accordance with Rule 13d-3 of the Sccurities
Exchange Act of 1934, as amended, ns such Rule is in effect and amonded from time to time. -
“Beneficially Own" and “Beneficlal Owner" shall each also have the corrslative meaning.

: (iv): “Business Day” means any day other then a Saturday, Sunday or a day on
which banking institations in the State of Plorida are authorized or obligated by law or exesutive
order to close,, ' T

(v)  “Capltal Stock” means any and all shares, Interests, rights to purchase,
warants, options, partloipations or ofher cquivalents of or interest in (howevet designated)
capital stock of the Corporation, including, without limitation, Common Stock end Preferred
Stock, . ‘ ,

(vi) “Change of Conirol" means any sale, exchange, transfer or issuance or
ralated serles of sales, exchanges, transfers or issuances, of the Capital Stock by the Corporation,
In which the holders of the Capital Stock Immediatoly prior to any such salg, exchange, transfer
or issuance or related serles of snles, exchenges, transfers or issumnces, no longer hold as of
record or retain Beneflolal Ownesship of In excess of 50% of the outsianding Capital Stock
immediately after any such sals, exchange, transfer or issuance or related series of sales,
exchanges, transfers ar issuances,

(il _"MMM“ ghall have the meaning set forth ‘_ln Section
(viii)- “Conversion Date” shell have the meaning set forth in Section
320D,

(ix) “Copversion Notlee” shali have the meaning set forth in Section
22040,

(x) - “Conversion. Price” meanz $1.00, subject to adjustment as provided In
Scction 3.2(g)(v). ' '

(xI) “Dilytlys lssuance" shall have the meaning sot forth in Sgetion .

3.2(83(v)(S).
: (xii) “Exemp! Sgcurities” shall have the meaning set forth in Section
. 3.2(8XYWN(5).
(xHi) “Exeroise Period” shall have the meaning set forth In Segtlon 32(hdD.
3
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{xiv) “Fair Market Value™ means, with respect to any asset or property, the
price which would be negotiated in an arm’s length transaction, for cash, between an Informed
and willing seller under no compulsion to sell and an informed and willing buyer under no
compulsion to buy, Fair Market Value shall be determined (A) by the legally adopted vote or
congent of ths Board of Directors and set forth in duly adopted resolutions of the Board of
Direclors, or (B) if the Board of Directors i3 unsble or unwilling to determine such value within 2
period of thirty (30) days immediately following the date on which the Board of Directors is

presented with all of the material terms of the relevant transaction, the Fair Market Value shall .

be determined by an Independent Financial Advisor at the expense of ths Corporation.

{xv) “Guarantes” means a guarantes other than by andorsement of negotiable
instruments for collection in the ordinary coursa of business, direct or indirect, in any manner
Including, without limitation, by way of a pledge of nssets or through letiers of credit or
reimbursement agreements In respect thereof, of ui] or any part of any Indebtedness, The term
“guarantec” uscd as a verb has a corresponding meaning.

(xvi) “Haolder” means a bolder of shares of Seriea A Proferred, s reflected in |

the reglster maintaifnied by the Corporation or the transfer agent for tho Series A Preferred.

(xvil} “Indebtedness™ means, wfth respeet. to any specified Porson, eny
Indobtedness of such Person, whether or not contingent:

(1) Inrespect of borowed money;

) {2)  evidenced by bonds, notcs.' debentures or similar instruments or
letters of qredit (or reimbursement agreements in respect thereof); or

" @) representing the balance deforred and unpaid of the purchase price
of any property, except any such balance that constitutes an accrued expense or trade payable,

In addition, the torm “Indebiedness” includes (A) ali Indebtedness of others secured by a Lien on
any assct of the specified Person (whether or not such Indebtedness is assumed by the specified
Person); provided that the amount of such Indebtedness will be the lesser of (x) the Falr Market

Value of such nsset at such date of dstemination end (y) the amount of such Indebtedness, and |

(B) to the extent not otherwise included, the Guarantec by the specified Person of any
Indebledness of any other Person,

‘The amount of any Indebtedness outstanding as of any. date will be: (i) the accreted valus
of the Indebtedness, in the case of any Indebltedness Issued with original Issue discount; and the
© principal amount of the Indebtednass, together with any intsrest on the Indebtedness that is mors
than 30 days past due, in the casc of any other Indebtedness, - '

(xvill) “Indepondon},” es applied to a Person, means that such Person Is in fact
deemed indapendent becauss such Person (I) does not have any direct material financia) interest
or any indirect material financlal intorest in the Corporation or any of its Subsidiales; or in any
Affillate of the Carporation or any of its Subsidiaries (other than as a result being the Benaficlal
Owner of less than five percent (5%6) of the outstanding Capital Stock or the capital stock, or
equivalent squity interests, of any such Subsidliary or Affiliate) and (ili) is not an officer,

4
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employes, promoler, trustee, partner, director of,-or.a Person performing similar functions for,
the Corporation or any ot' its Subsidiaries or any Affiliate of the Corporation or eny of {ts
Subsidiaries,

(xix} “lngep' endent Financial Advisor” means a reputable accounting, appraisal
or investment banking firm that is, in the rensonable judgment of the Board of Directors,
qualified to perform the task for which such firm has been engaged as contemplated hereunder,
nationally recognized, Independent and disinterested as to the dlaposition of the subject task.

(ex)  “Issuance Notice” shall have the meaning set forth in Section 3.2(h)(ji).

{ax) "M" means the first date on which shares of Seriss A Preferred
are {gpued.

(xxll) “Lien™ means, with respeot 10 any asset, any mortgege, lien, pledge,
charge, security interest or encumbrance of any kind In respect of such asset, whether oy not
filed, recorded or otherwise perfectsd under applicable law, including any conditional sale or
other tltle retentlon agreement, any lease in the nature thereof, any option or other agreament to
soll or give a gecurity intorest In and any filing of or agreament to glve any financing staterent
under the Uniform Commerelal Code (or-squivalent statutes) of any Jurisdiction,

(xxiii) “Liquidatiop Event” means (A) the closing of the sale, transfor, license or -
other disposition of all or substantially all of the Corporation’s assets, (B) the consummation of a

merger or consolidation of the Corporation with or into another entity (except a marger or
consolidation in which the holders of Capltal Stock immediately prior to consummation of such
merger or consolldation continue to Beneficially Own immediately thereafter at least 50% of the
voting power of ths Capltal Stock or the capltal stock, or equivalent equity interests, of the
- surviving oracquiring entity), (C) the acquisition of Bonoficial Ownership, in one transaction or
8 series of rolated transactions occurming after the lssue Date, by & Person (other than an
yndorwriter of the Corporation's securities or any Holder (including any- Affillate thereof)) or
group of Parsons acling {n concert, of 50% or more of the outstanding Capital Stock entitled. to
vote generally in the election of directors of the Carporation, (D) & Change of Control or (B) &
Nquidation, disselutlon or winding up of the affairs of the Corporation. For purposes of this
definition, the sale or conveyance (by lease, assignment, wansfer or cthorwiss, in n single
transaction or serles of transactions) of all or subsiantially alf of the propanies or assets of one or -
more Subsidiaries of the Corporation, the capital atock of which constitutes &l or substantially

all of the Corporation’s assets, shall be deemed to be tho transfer of all or substantlally alf of the
assets of the Corporation,

(xxlv) “Junfor Securities™ shall have the meaning sat forth in Section 3.2(e).
(xxv) “Orgenic Change” shall have the meaning set forth in Section 3 24},
{xxvi) “Qutstand l'ng" Common Stock” shall have the meaning set forth In Section

(xxvif) “Parity Securitios” shall have the meaning 36t forth in Seqtion 3,2(¢).
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{oxviii) “Person” means any individual, firm, Jomt venture, corporation,
partnership, association, limited liability compeny or other ermty. and shall include any
sucesssor (by merger ar atherwise) of such entity,

(xxix) “Pre.cmptive Pro Rata Portion™ shall have the meaning set forth In Section

(xxx) *“Qualified [PO" means o firmly underwritten public offering of Common
Stock at a per share purchase price of not less than $ 30 million (as adjusted for stock splits,
stock dividends and similar transactions) which provides proceeds of not leas than $ 25 million
before the deduttion of undcr\wlters commissions and expenses.

(xxxl) “Senjor Securities™ shall have the meaning set forth in Section 3.2(c).
(xxoxii) “Series A Preferred™ shall have the meaning set forth in Section 3.2(a),

(:énclli)“Shareholdcrs Apresment” meang that cernin Shareholders Agreement,

dated as of the Issue Date, by and among the Corporation and the shareholders party thereto,
(xmdv)"Subsxdnm means, with respect to any specified Person;
(1) any corporation, essociation or other business entity of which more

than 50% of the total voting power of shares of eapital stock entitled {without regard to the
ocourrence of any contingency) to vote in the electlon of ditestors, managers or trustees of the

corporalion, sssociation or other business entity is at the time owned or controllad, directly or -

indirectly, by that Person or ons or more of the other Subsidirries of ‘that Person (or a

~ combination thereof); and

(2) any partnershlp {i) the sole general partner or the managing general
partnor of which is such Porson or 8 Subsidlary of such Person or (1i) & majority of the general
partners of which are that Person or one or more Subsidieries of thet Person (or any combluetlon
thereof).

(xxxv) “Stoted Value™ means $ 1.00 per shate of Series A Preferred.

(¢) Rank. The Series A Preferred, with respect to dividend distributions and
distributions upon lHquidetion, winding up or dissolution of the Corporation, shall rank:
(i) senior 10 all olasses of Common Stook end to each other class of Capital Stock existing or
horeafter created that are not’ Senlor Securities or Parity Securities (collectively, “Junior
Sspurities™); (ii) on. s parity with any class of Capital Stock (other then any Common Stoek)
hereafter created, the terms of which expressly provids that such ¢lass or series will rank on a
parity with the Series A Proferred as to voting, redemption, dividend distdbutlons and/or
distributions upon Uquidation, ‘winding-up or dissolution (collectively, *Padiy_Sgcurities™),
provided that any Parity Securitics that were not approved by the Holders in accordance with
Sectlon 3.2(1)(3il} shall be deemed to be Junior Securities and not Parity Sccurities; and (iii)
Junior to each other class of Capital Stack (other than any Common Stack) hereafier crested, the
terms of which cxpressly provide that such class or series will rank senior to the Series A
Preferred as to voting, redemption, dividend distributions and/or distributions upon liquidation,

; 6
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winding-up or dissolution of the Corporation (collectively, “Senior Securities”), pravided that
any such Senjor Securitiss that were not apptoved by the Holders in accaordance with Section
3,2()(1ii) shall be deemed to.be Junior Securities and not Senlor Securities.

(d) Dividenda, .
)] Payment of Dividends. From the Issue Dats, Holders shall be entitled to

receive, when, rs and if declared by the Board of Direstors, out of funds legally avalable
therefor, dividends on each share of Series A Preferred. All dividends provided for in this
Section 3.2(dX{) shall be cumulative, whether or not eamed or declared, accruing on an annual
bagis from the Issue Date. All dividends pald with respect to shares of the Series A Profarred
puesuant to'this Section 3.2(d)(1) shall be paid pro rata to the Holders entitled therzto. _

(i)  Unavailability. of Funds. In tho event that the Corporation shall not have
funds legally available for, or i otherwise prohibited by the Act or any other applicable law
from, paying any amounis under Section 3.2(d)(l), the obligation to pay such amounts shall bs
carried forward and fulfilled when such funds are legally available and the Corporation s
permitted to do sc under the Act or any other applicable law,

(i) Pavment to Hplders of Regord. Each dividend payabls to Holders of
Serics A Preferved shall ba paid to the Holders of record as they appear on the stock books of the
Corporation on the applicable record date therefor. '

{iv) " Limitation on Dividends on Other Capital Stock,

(1)  So long es any share of Series A Prefarred Stock is outstanding,

ths Board of Directors shall not declare, pay or act apart for payment any dividend on any Parity
Securities, unless full cumulative dividends on the Series A Preferred for all periods terminating
on or prior to the dats of payment of any such dividend on such Parity Securities elther (I} bave
been paid, (ii) are contemporanecusly declared and pald in full or declared and a sum In cash set
apart sufficient for such payment or (itf) such payment has been approved as provided in Section
3.2(1)(1li). So long a5 any share of the Series A Preferred is outstanding, the Corporation shall
not (sxcept with respect to dividends as permitted by the immediately preceding sentcnoe) make

any payment on account of, or st apart for payment money for a sinking or other similar fund -
for, tha purchase, redemption or other reticament of, any Party Svcurities or any warrants, rights, -

ocalls or options excrcisable for ar converible into any Parity Seourities, whether in cash,
obligations or shares of Capital Stock or other property, and shall not permit any Affillate of the
Corporation (othor than any Holder or Affitiate thereof (but not including the Corporation or any
Subsidiary thereof) to purchase or redeem any of thc Parity Sceurities or any sych warrants,
rights, calls or options. : .

(2)  So long as any sharo of the Scrics A Preferred Stock is
outstanding, the Board of Directors shall not declars, pay or set apart for payment any dividend
on any Juntor Securities, or meke any payment on account of, or set apart for payment money for
a sinking or other similar fund for, the purchase, redomption or ather retirement of, any of the
Junior Securities or any warrants, rights, calls or opilons exerclsabls for or convertible into any
of the Junlor Securitles, whather in cash, obligations or chares of Capital Stock or other property,

7
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and shall not permit any Affiliate of the Corporation (other than any Holdet or Affillate thereof
(but not including ths Corporatlon or any Subsidiary thereof) to purchase or redeem any of the
Junior Securities or any: such warrants, rights, calls or options unless: (1) full cumulative
dividends determined in accordance herewith on the Series A Preferred have been pald in full for
all periods ended pricr to the date of such paymont; and (2) such paymeni has been approved as
provided [n Section 3 2(1}“:1}

Method of Calcujation, Dlvidends declared on the Series A Preferred
Stock shall accruc on the basis of a 360-day year and the actual number of days elapsed.

) ’Lxguldgtlgn Preference.

(I  Upon the ocourrence of a Liquidation Event, Holders shall be entitled to
be pald (provided that such cash payment I8 not then prohibited under the Act, or other
applicahle law) out of the assets of the Corporation available for distribution to its sharcholders
for each share of Sories A Preferred, an amount in cash equal to the greater of (A) the Stated
Value, plus all accrued and unpaid dividends on such share of Scries A Preferred to, but not
including, the data of the quuidntlun Bvent or (B) the amount for each share of Series A
Preferred the Holders would be entitled to receive pursuant to the Liquidation Event if all of the
shares of Serles A Preferred had been converted into Common Stock s of the date mmcdiatcly
prior to the date fixed for determination of shareholders entitled to receive a distribution in-such
Liguidation Event, In cach cass bofore eny cash distribution shall be made or any other assets
distributed in respect of Junlor Securities to the holders of any Junior Securitics.

(i)  If vpon eny Liquidation Event, the amounts paysble in respect of the
Setles A Preferred under clause (A) of Section 3.2(eMI) above are not paid in full, Holders and
the holdera of Parity Securlties will share equally and ratably {n any distribution of asyets of the
Cotporation In proporuon to the full-amount to which sach Is entjtled upon a Liquidation Bvent,

(3] mm “The Corpormtion shali not have the right pursuant to this an_}_.z
to redeem any shates of Series A Preforred nor shall any Holder have the right pursuant to this
Soction 3.2 to cause or require the Corporation to redeom any sharca of Series A Proferred,

(s onvertion Riphts; Mechgpics: Status of Converted St

() . Qntional Conversion. A Holderof any shars of Series A Preferred may at
any time and from time to time. convert such share into such number of fully pald and
nonassessable shares of Common Stock as is delermined by dividing (A) an amount equal to the
Stated Value plus all agcrued and unpa.ld dividends on such share of Seties A Proferred to, but .

not including, the date of conversion (the “Conversion Amount™ by (B) the Conversien Price
then in effect.

. () Amtomatic Conversion. Each outstanding share of Serles A Proferred shall
be automatically and without any action by any Holder converted into such number of fully paid
and nonasscssable shares of Common Stook as is determined by dividing the Conversion
Amopunt by the Conversion Price then in effect upon the earller to oceur of (i) Holders of at least
51% of the outstanding Series A Preferred consenting to such conversion or () the
consummation of a Quafified IPO,

MY 241, 080,831v4
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{iid) echanics of Conversion.

(1) A Holder who desires to convert any shares of Scries A Preferred
pursuant to Section 3.2(p)(j) shall surrender the certificate or certificates therefor, duly endotsed,
at the office of the Corporation or any transfer agent for the Series A Preferred, and shall give
written nictice to the Corporation at such office that such Holder clects to convert the same (cach
such notice, @ “Conversion Notice'™. Each Conversion. Notice shall contain the following;
(i) the date on which the conversion is to be effscted If such date is to be any date afer the
Corporation’s receipt of the Converslon Notice (such date, s applicable, the “Conversion
Dare™); (i) the number of shiuces of Serics A Preferred then swned by the Holder dulivering such
Conversion Notlce; (iii) the number of shares of Strles A Preferred to bo converted; (iv) the
Converslon Price then in offect; (v) the number of sheres of Common Stock te be lssued to such
Holder pursuant to such conversion; and (vi) the addrass to which the Corporation shall deliver
one or more certificates evidencing the Commen Stock lssuable wpon such comversion.
Pollowing receipt of such Conversion Notice, the Corporation shall promptly issue and deliver to
such Holder, in sccordance with such Conversion Notice, (x) ons or more certificates evidencing
the Common Stook 1azuable upon guch conversion, together with an amount in cash equal to the
Fair Market Value of any fractlonal share of Common Stock otherwise issuable to such Holder
upon such conversion, ‘and (y) one or mors certificates cvidencing any shares of Serles A
FPreferred that such Holder delivared 1o the Corporation but were not. subjest of ths Conversion
Notlcs, The Person entitled to receive the shares of Common Stock issusble upon such

conversion shall be treated for all purposes as the record holder of such shares of Common Stock
on the Convetsion Date.

{2)  Upon the occurrence of elther of the events specifled in Section
3:2(g)(i), the outstending shares of Series A Proferred shall be converted automatically nnd
without eny action by any Holders and whether or not the certificates ropresenting such shares
are surrendered to the Corporatlon or its transfer agent; proyided, howsver, that the Corporation
shall not be obligated to fasue cortificates ovidencing the shares of Common Stock {ssuable upon,
such corniversion unless the certificates svidenocing such shares of Serdes A Preferred ars either
defivered to the Corporation or its transfer agent or the Holder thersof notifies the Corporation or
its transfor agent that such coriificates have been lost, stolen or destroyed and executes an
affidavit satisfactory to the Corporation contalning an egreement to indemnify the Corporation -
(and, if applicuble, its transfer agent) from any loss incurred by It In conneotion with such
certificates. Upon the occurrence of such automatic conversion of the Serles A Proferred, each
Holder shall surrender. the certificates representing such Holder's shares at tho office of the
Corporation or any transfer agent for the Serdes A Proferred. Thereupon, there ghall be issued -
and deliversd to such Holder promptly at suoh office and in fts name as shown on such
surrendared certificals or ceriificales, a cortificate or cerificates for the number of shores of
Common Stock into which the shares of Series A Preferred surrendered were convertible on the

+ date on which such automatic converslon occurred, together with an amount In eagh equal 1o the
Fair Market Value of any fractional share of Common Stock otherwise issuable to such Holder
upon such conversion, '

(iv) - Sistus of Converted Stock. If any shares of Scries A Preferred are
converted pursuant to this Section 3.2(g), then such shares of Series A Preferred so converted

9

NY 241,880,831w4

H110002857063



1270672011 13:21 ' {FAX) P.011/021

H11000285706 3

- ghall be canceled and thereupon restored to'the status of authorized but unissued Preferred Stock,
undesignated es to class or series. :

v) Ad ts onversi jce.

(1) Adiustment for Stock Splits and Combinations, 1f the Corporation
shall at any time or from time:to time aftor the Issue Date effect a subdivision of the outstanding
Common Stock without a corresponding subdivision of the Series A Proferrsd, then the
Conversion Price in effect immediataly before such subdivigion shall be multiplied by a fraction
(i) the numemntor of which is the total numbar of shares of Common Stock issuwed and
outstanding immediately prior to the time of such subdivision, and (i) the denominator of which
is the total number of shares of Common Stock issued and outstanding immedlately following
such subdivision, Conversely, if the Corporation shall at any time or from time to time after the
[ssue Date combine the outstanding shares of Common Steck into g smaller number of shares
without a corresponding cornbination of the Series A Preferzed, then the Conversion Price In
effect immediately before the comblnation shall be multiplied by a fraction (i) the numerator of
which i5 the total number of shares of Common Stock Issued and outstanding immedistsly prior
to the time of such combination, and (ii) the denominator of which !5 the toia! number of shares
of Common Stock {ssued and outstanding immediately following of such combinstion. Any
adjustment pursuant to this Sectlon 3.2(g}(v)(1) shall become effective at the close of bysiness
on the date the sulxiivision or combination becomes effective, :

. (2) . Adjustment for Common Stock Dividends and Distributions. If the
Corporation at any time or from timp to tims after the Issue Date makes, or fixes a record date

for the determination of holders of Common Stock entitled to receive, n dividend or other
distribution payable in shares of Common Stock, then, in each such svent, the Conversion Price
thet is then in effect shall be decreased as of the time of such issvance or, In the event such
record date i fixed, as of the close of business on such record date, by multiplying the
Conversion Price then in effect by a fraction (i) the numerator of which is the total number of
shares of Common Stock 1ssucd and outstanding immediately prior to ths tims of such Issuance -
or the close of business on such record date, and (li) the denominator of which is the total
number of shares of Common Stock issucd and outatanding immediately prior to the time of such
{ssurnce orthe close of business on such record date pius the number of shares of Common
Stook 1zsued or issuable In payment of such dividend or distribution; providsd, however, that if
such record date is fixed and such dividend is not fully pald or if such distribution is not fully
mads on the date fixed therefor, thén the Conversion Price shall be recomputed aceordingly as of
the close of business on such record date, and thereafter the Conversion Price shall be edjusted

pursuant to this Seotion 3.2(g¥{v)(2) to reflect the nctual payment of such dividend or
distribution.

3) Adiust::negt for Reolassificatlon, Exchange ond Substitution. IT at
any time or from time to time after the Issue Date the Common Stock issusble upon the

conversion of the Series A Preferved is changed into the same ot a different number of shares of
any class or classes of stock, whether by recapltalization, reclassifioation or otherwiss (other than
an acquisition or asset transfer or o subdivision or combination of shares or stock dividend or a
reorgenlzation, merger, consolidation or sale of assets provided for elsewhere in this Seetion
3.2(g)(v)), then in any such event each Holder shall have the right thereafler (o convert such
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Holder's shares of Series A Preforred into the kind and amount of stock and other seeuritiss and
property receivable upea such recapitalization, reclassification or other change by holders of the
number of shares of Common Stock into which such shares of Series A Preferred could have
been converted immediately prior to such recapitalization, reclassification or change, all subject
to further adjustment as provided herein or with respect to such other securities or property by
the terms thereof, ' :

(4)  Reotpanizations, Mergers, Consolidstions or Sales of Assets, If

any capital reorganization, reclassification, recapitalization, consolidation, merger, sale of all or
subatantially all of the Corporation’s assets or other similar transaction (any such transaction
boing referred to hereln as an “Qrganic Chanae™) shall be effected in such a way that holders of
Common Stock shall be entitled to recsive (elther directly or upon subsequent liquidation) stock,
securities or rascts in respect of or In exchange for Common Stock, then, as a condition of such
Organic Change, lawful and adequats provisions shall be made whereby each Holder shall
thereupon have the right to-recsive, upon the basis and upon the terms and conditions specified
herein and in licu of the shares of Common Stock immediately therelofore receivable upon the
conversion of such Holder's shares of Seriss A Preferred, such shares of stock, securities or
asscts as may be {ssued or payablo in respect of or in exchange for the number of outstanding
shares of Common Stock. that would have been Immedlately therctofore receiveble upon
conversion of guch Holder's shares of Serles A Preferrsd had such Organic Change not taken
place, and in any sase of a reorganization or reclassification approprinte provisions shall be made
with respect to the rights and Interests of such Holder whereby the provisions hereof (including,
without limitation,. provisions for edjustments to the Convarsion Priee) shall thereafter be
applicatile, as nearly as may be, in relatlon 1o any shares of stock, seourities or assets thereafier
deliverable upon the exerelse of such conversion rights,

{5)  Adiustment for Insuances Bolow Converslon Price. If, after the
Issue Date nd at such time that the Holders of the shares of Series A Preferred ssued on the.
Issuc Date (as such shares may be adjusted for splits or combinations thereof) are not then
entitled 10 eléct a majorlty of the Board of Dircctors (whether through the bansflclial ownership
- of voting securliles of the Corporation, by contract or otherwiss), the Corporation issues or solis

any shares of Common Stook or is deemed to hava issued or sold any shares of Common Stock

(Including  Common Stock deemed to have been issued or sold pursuant to. Segtion
32()VI(6)(cY 85 r result of the issuance of any options, warmrants or other convertible securities)
for per shars consideration (or desmed per share consideration) of less than the Conversion Prico
then in effect on the dats of such isguance or sale {or deomed issuance or sale}{any such issuance
or sals or desmed igsuance or eale, » “Dilutive Issuance™), then the Conversion Price shall be
reduced go that It shell equal the price detenmined by muitiplying the Conversion Price in effect
immedintely pror to such Diutive 1ssuance by a fraction, (A) the numerator of which shall be
(x) the number of shares of Common Stock issued and outstanding immediately prior to such

Dilutive Issuance, plus (y) the number of shares of Common Stock jssuable upon exercise or

conversion of all of the Corporation’s lssued and outstanding Preferred Stock and afl warmants,
options and other convertible securities exerclsable or exchangeable for Common Stock (the sum
of the immediately preceding clauses (x) and (y), the “Quistanding Common Stock™), plus (z) the
number of shares of Common Stock which the aggregate offering price of the total number of
ghares of Common. Stock 50 issued or sold (or deemed issued or sold) (or tho aggregate
conversion prics or exercise price of the warrants, optlons or convertible sepurities so issued or
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sold {or desmed izsued or 501d)) In the Dilutive lssuance would purchase at the Converslon Price
in effect immediately prior to such Dilutive Issuance, and (B) the denominator of which shall bs
the Qutstanding Common Stock plus the number of shares of Common Stock astually issued or
sold (or deemed issued or sold) (or into which the warrants, options or convertible securities 5o
issucd or sold (or deamed issued or sold) arc convertible) in the Dilutive Issuance; provided,
however, that no rdjustment shall be made to the Conversion Price pursuent 1o this Section
2.22)(V)(5) &3 a result of eny of the following (all of such being hereinafter referred to as
“Exempt Securities™: _ .

(8}  the grant of Common Stock or options, warrants or rights to
purchase Common Stock to employees, officers, dlrectors or stratogic partners of the Corporation
and its Subsidiariss under componsation plans and agreements approved in good fhith by the
Board of Directors; provided that, in the cass of options, warrants or righta to purchase Common
Stock, the exerclse price per share of Common Stock shall not be less than the Fair Market Valus
per share of Common Stock on the date such optlon, warrent or other right is Issued;

(b)  shares of Comunon Stock issued ‘or issusble to banks,
equipment lessors or other finencial institutions pursuant to a debt finencing or commercial.
leasing transaction, provided that all of the foregoing shall have been approved in good faith by
the Board of Directors; or ,

(8)  theissuance of securities for which an adjustment is made

under aruﬁth:r provision of Sgction 3.2(p)(v).

) (6) annmﬁma The following rules shall appty for purposes of this |
Section 3.2(x)(v):

(a) In the omse of the jssuance or sale (or deemned Issunnce: or
sale).of Common Stock for cash, the consideration shall be deemed to be the amount of cash paid
therefor before deducting any discounts, commizeions or expsnses paid or inowred by the
Corporation for any underwriting or otherwise in-conneotion with ths issuance and salo thercof;

(d)  In the case of the iszuance or sale (or desmed jsuance or
sale) of Common Stock for a consideration in whole or in part other than cash, the consideration
other then cash shall be valued at the Falr Market Value thereof: and

{c}  In the caso of the issuance or sals of options ar warnants to
purchase or rights to subseribe for Common Stock, securitics convertible into or exchangeabls
for Common Stock, or options or warrants to purchase or rights to subscribe for such eonvertible.
or exchangeable securities, the following provisions shalt apply for all purposes of this Section
320y .

{) The aggregate maximum number of shares ‘of
Common Stock deliverable upon exerclse (nssuming the satisfactlon of any conditlons o
exercizability, Including, without limitation, the passage of time, but without taking into sccount
potentlal entidilution adjustraents) of such options or warrants to purchase or rights to subscribe
for Common Stock shall be deeémed to have been issued at the time such options, warrants or
rights were issucd and for consideration equal to the consideration (detenmined in the manner

12
NY 241.650,831v4

- H11000285706 3




12/06/72011 13:22 (FAX) P.0O14/021

H11000285706 3

provided in Sections 3.2(g}(v¥(6)(s) and (b)), if any, received by the Corporation upon the
issuance of such optlons, warmnts or rights plus the minimum exercise prics provided In such
optlons, warrants or rights (without taking into account potential antiditution adjustruents) for the
Common Stock covered thersby;

: _ () The aggregnte maximum number of shares of
Common Siock deliverabla upon conversion of aor in exchange for (assuming the satisfaction of
any eonditlons to convertibility or exchangeability, including, without limitation, the passage of
time, but without taking into accourt potential antidilution adjusuments) any such convertibls or
¢xchangeable securilies or upon the exercise of options or warrants 1o purchase rights to
subseribe for such convertible or exchangeable securities and subsequent conversion or sxchange
thereof shall be deemed to have been issued at the time such securitles were lssued or such
options, watrants or rights were jssued and for a consideration equal to the consideration, if any,
received by the Corporation for any such securities or options, warrants or rights, plus the
minimum additional consideration, if any, to be recelved by the Corporation (without taking into
aceount potential antidilution adjustments) upon the conversion or exchange of such securities or
upon the exercise of such options, warrants or rights and subsequent conversion or exchange of
the underlying convertlble or exchangeabls securities, as appropriate (the consideration in each
£330 to be determined in the manner provided in Sections 3.2(p)(v)(6)(a) and (b));

(iliy In the event of any change In the number of shares
of Common Stock deliverable by the Corporation, or in the consideration payable to the
Corporation, upon exercise of such options, warrants or rights with respect to sither Commen
Stock or such convertible or exchangeable scuritics or upon conversion of or in exchange for
such convertible or exchangenble securities, including, but not limited to, a ¢hangs rosulting
from the antidilution provisions thereof, the Convorsion Price, to the extent in any way affected
by or computed using such options, warrants, rights or securities, shall be recomputed to rofloct
such change, but no further adjustment shall be mude for the actual issuance of Common Stock.

or any payment of such conslderation upon the exercise of any such options, warrants or righta or
the conversion or exchange of such gecurities; '

{iv) Upon the expiration of any such options, warrants
or rights with respect to elther Common Stock or such convertible or exchangeable securities or
the temmination of any such rights to convert or exchange, the Conversion Price, to the extentin .
any way affected by or computed using such options, warrants, rights or securities shail be.
recomputed to reflect only the number:of shares of Common Stock actually issued upon the
sxercise or.converslon, as applicable, of such options, warrants, rights or securities; and

' (v)  The number of shares of Common Stock deemed
issued and the consideration deemned paid thercof pursuant to Sectlons 3. 2()W)E¥e)(D) and (i)
shall be appropriately adjusted to roflect any change, termination or expiration of the (ype

deseribed in mmammrm@ﬁm or (iv}, as applicable,

(7)  Certlficate of Adiustment. In each case of an adjustment or
readjustment of the Conversion Price pursuant to Section 3.2{p¥v). the Corporation, at its
cxponse, shall compute such adjustment or readjustment In accordance with the provisions
hereof and prepare & cenificate showlng such adjustment or readjustment, and shall mal! such

13
NY 241,000,831v¢

F11000285706 3




12/06/2011 13:22 (FAX) P.D15/021

H11000285706 3

centificate, by first class mail, postage prepaid, to each Holder at such Holder's address as shown
in the Corporation's books, The certificate shall set forth such adjustment or readjustment,
showing in detail the facts upon which such adjustment or readjustment is based, including a
statemnent of (1) the conslderation received or deemed to be received by the Corporation for any
Issuance or deemed issuance of Common Stock or other Capital Stoek, (ii) the Converslon Price
ot the time in effect, (iii) the number of shares of Common Stook or other Capital stook fssved or
deemed issucd and (iv) the type and amount, if any, of other property which at the time would bs
recelved upon conversion of the Series A Praferred.

{vl) Fmctlonal Shares. No fractional shares of Common Stock shall bo {ssued.
upon conversion of Serles A Preferred, All shares of Common Stock (including fractions
thereof) Issuabls upon conversion of more than one share of Series A Preferred by = Holder
therzof shall be agpregated for purposes of determining whether the conversion would result in
the lgsuance of any fractional ghatre, If, afier the aforementioned aggregation, the conversion
would regult in the issuance of any fractional share of Common Stock, then the Corporation
shall, in lleu of issulng any fractional share, pay cash cqual to the product of such fraction
multiplied by the Common Stock’s Fair Market Value on.the date of conversion.

(vil) Reservation of Common Stock Issuable Ulpon  Conversion. The
Corporation shal! at all times rescrve and keep avallable out of its authorized but unissued shares

of Common Stock, solely for the purposs of effecting the conversion of the shares of the Serles
A Preferred, such number of its shares of Cammon Stock as shall from time to time be sufficient
to effect the conversion of all thon oulstanding shares of the Serles A Preferred. If at any time
the number of authorized but unissued shares of Commen Stock shall not be sufficient to effect
the conversion of all thon outstanding shares of the Series A Preferred, then the Corporation shall
teke such corporats action es may be nacessary to Increase its authorized but unissued shares of
Common Stock to such number of shares as shall be sufficient for such purpose,

(vili) Payment of Taxes: Opinions, The Corporation will -pay all taxes (other -
than taxes based upon Income) and other governmental charges that maey be Imposed with

regpact to the Issuance and delivery of shares of Common Stock upen conversion of shares of
Series A Preferred; provided, howeyer, that if shares of Common Stock are to bs issued in the
name of any Person other than the Holder, then such Holder must pay ell transfer taxes payable
with respect thereto, and shall deliver'to the Corporation or its transfer agent such certificates and
‘opinjons of counsel as. may be reasnnnbly required by the Corporation or its transfer agent, as
applicable.

(ix) g[g:igg of Backs, The Corporetion shall not, nor shall it permit fla ~
transfor agont to, closs its transfer boaks against the transfer of any shares of Sorics A Preferred
or of eny shares of Common Stook lssued or issuable upon the conversion of any shares of Serjea
A Preferred in any manner that Interferes with the timely conversion of such Serjes A Prefarred,
except as requirsd to comply with applicable securities laws.

&)  Prsemblive Righis.

(D  Gramt of Right. If the Corporation shall offer for sale any Capital Stock to
any Person, then the Holders shall have the right to purchase their respeetive Pre-emplive Pro
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Rata Portion of such Capital Stock, at the price and on the ather terms applicable to such offering
of Capital Stock, on an as-converted into Common Stock besis; provided, howgver, that this
Section 3.2(h) shall not apply with respect to eny Exempt Securities. :

(1)  Naotlce of Issuanes, The Corporation shall deflver to the Holders written
notice (an*Issuance Notice™) of any proposed issuance ot sale doscribed in Sestion 3. 2(h)(}) on
or prior to the fifth Business Dey following any meeting of the Board et which any such issuance
or sale is approved. The Issuance Notice shall set forth the material terms and conditions of the
proposed issuance, including:

(1)  the Capital Stock proposed to bo issued and, if applicable, the
percentage of the Corporation’s outstanding Comimon Stock, on r fully diluted basis, that such
lssuance would represent;

(2)  the proposed jssuance date, which shall be on or efter the twenticth
(20™) Business Day immediately following the date of the Issuance Notice; and

(3)  the proposed purchase price per shars or unit of Capital'Stock.

(lii) Each Holder shalt have the right, on or prior to the fiflsenth (15%)
"Business Day following the date of the [ssuance Notlce (the “Exercise Perlod™, to elect to
purchaso, at the purchase price set. forth In the Issuance Notiee, the amount of Capltal Stock
equal to the product of (A) the total number of shares of Common Stock {or the number of shares
of Common Stock into which tho Capital Stock subject of the offering is convertible) to e
issued by the Carporation on the issuanco date and (B) a fractlon, (x) the numerator of which Is
the numbsr of shares of Common Stock Into which such Holder’s shares of Series A Preferred is
then convertible as of the date of the Issuance Notice and (y) the denominator of which is the
total number of shares of Common Stock outstanding on such date immediately prior to such
issuance (the “Pre-emptive Pro Rata Portion™ by delivering a written notics to the Corpomtion.
A Holdor’s election to purshase its Presemptive Pro Rata Portion may bo oxarciged in wholo, but
not {n part, and such electlon shall be binding and irrevocable, Notwithstanding the foregoing, if
tho Capital Stook subject to the Issuance Notice 13 not Commaon 8tock or Capital Stock that is
exercisable for or convertible into Common Stock, then the Pre-emptive Pro Rata Portion shall
be determined in good falth by the Board of Directors based on the voting power, dividend rights
and liquidation preferences, as applicable, of such Capital Stock relative to those of the Series A
Praferred for the purpose of the Holders mointeining their reapective proportionate ownership of -
the Capital Stock. _

(iv) "The Corporation thall be free to complets the proposed Issuanca or sale of
Capital Stock described in the Issuance Notico with respect to any such Capital Stook not elested
to be purchased pursuant to Section 3. 20K} In accordance with the terms and conditions set
forth in the Issuance Notice (sxcept that the amount of Capital Stock to be Issued or sold by the
Corporation may be reduced) so long as such issuance or sale is closed on or prior to the thirtleth
QOT;Busincss Day after the expiration of the Exersise Period, If the Corporation has failed to
sell such Capital Stock within such tlme period, then the Corporation shall pot thereafter jssue or
soll such Capital Stock without first again offering such Capital Stock to the Holders in
nceordance with the provedures set forth in this Seotion 3,2(h).
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(i  Voting Rights. _ ,
()  Excopt as otherwise provided in this Segtion 3.2 or as required by

applicable law, the Series- A Preferred shall vote together with the Common Stock and not asa
scparate class, it any annual or speclal meeting of shareholders of the Corporation, and may act
by written consent in the same manner a5 the Common Stock, in either cese upon the following
basis; each Holder shall be. enttled to such number of votes as shall ba equal to the whole
number of shares of Common Stock into which such Holder's apgregate number of shares of
Sories A Preferred are convertible at the close of business on the record date fixed for such
meeting or the effective dats of such written congent,

(if)  ‘The Holders and the holders of the Conmmon Stoek shall vote together on
all matters brought before the shareholders of the Corporation, except where otherwise required
by law,

(i) Protwective Provislons. Faor 86 Jong as there is outstanding not lasgs than
35% of the shares of Series A Preferrad fssued on the Issue Date, the Corporation shall nof,
without first obtaining the approval (by vota or written consent) of the Holders of 8 majority of
the then outstanding shares of Series A Preferred:

. (i) alter or change the rights, preferences or priviloges of the shares of Setles
A Proferred 80 as to affest advérsely the sharcs by any means, Including any amendment to these
Articles of Incorporation or by merger, consolidation or otherwise;

) .incre_ase or decrease the number of authorized shares of Common Stock or
Series A Preferred, or create any new serles of Capital Stock that would constitute Parity
Sccuritics or Senlor Securities;

(v)  redesm or repurchase, or take any actlon that rosults in the redemption or
repurchass of, any Junlor Securities, oxcept shares of Common Stock held by ths 8.25%
Noteholders (as defined in the Shareholders Agreement) pursuant to the put right contained in
the Shereholders Agreement;. ~

(vii) ::.omummate, or enter Into any mgrecmont.in respect of the consurmation
of, any Liquidation. Event;

(vili) omend or walve mny provision of these Articles of Incorporation, the
Corporation’s Bylaws or other organizational documents of the Corporation or taks any action or
enler into any other agreements which prohibit or materially confliet with'the Corporrtion’s
obligations hereunder with respect to the Holdets or otherwise adversely affect the Series A
Preferred: o

(ix) .pa:e or declare any dividend on any Parity Securities or Junior Securities;
(x) dirsctly, or indjrectly through one or more Subsidiaries, create, inour,

issue, nesume, Guarantee -or otherwlse become directly or indirectly liable, contingently or
othorwise, with respect to Indebtedness in excess of $50,000 at any ono time outstending;
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(xl)  acquire or dispose of sny material line of the business of oither the
Corparation or of any direct or indirect Subsidlary of the Corporation;

. (xif) form or invest, directly or indircotly through a Subsidiary of the
Corporation, in any Subsidiary or Person;

: (xiif). make aggregate capital expenditures aggregating more than 10% in excess
of the Corporation’s aggregate annual budgot for all capital expenditures initially approved by
the Corporation's Board of Directors;

(xiv) effect any substantial change in the Corporation's businsss ar the business
of any of the Corporation's direct or Indirect Subsidlaries; or

(xv) increase or docrease the size of the Board of Directors,

No_Impalzment. The Corporation will not, by amendment of these Anicles of
Incorporation, its Bylaws or other organizationsl documents or through any mesger,
congolidation, reorganization, reclassification, recapitalization, Liquidation Event, issue or sale
of. Capital Stock or any other voluntary action by the Corporation or any Subsidiary thereof,
avold ar seek (o avoid the observance or performance of any of the terms to be.abssrved or
pesformed in this Sectlon 3.2 by the Corporation but will at all times In good fuith assist in the
currying out of 2]l these provisions, and in the taking of all such action as may bo necessary or
sppropriate in order to proteet the conversion and other rights of the Holders set forth in this
Section 3,2.

() Notice, 'Unless otherwise provided by applicable law, all notices, requests,
demands, and othsr communications required or permitted in this Section 3.2 shall be |n writing
and shall be personally delivered; delivered by fucsimile or courier sarvies, ar mailed, certified
with first class postage prepaid, in the cage of communications to a Holder, to such Holder’s
addrass got forth on the Books of the Corporation, and, in the caes of the Cotpomtion, to tho
registered office of the Corporation in the State of Florida with a copy to the Chief Bxeoutive
Officar of the Corporatton at the sams address, Attention: David Kolb. Each such notice,
requost, demand or other communication shall be deemed to have been given and roceivod
(whether actually recelved or not) on the date of nctual delivery thereof, if porsonally dalivered
or deliverod by facsimile tansmission (if receipt is confirmed electronically at the time of such
transmigsion), or on the third calendar day following the.date.of matilng, if mailed in socordance
with this Section 3.2(k), or on the day specifled for delivery to the courler service (if such day is
one on which the courler rervice will give normal assurandes that such specified delivery will bo
made), Any notice, request; demand or other communlcation: given otherwiss than in accordance
with this Seetion 3.2(k} shall bs deemed to have been given on the date actually received. Any
Holder may chungs its nddrese for purposes of this Seetion 3.2(k) by giving written notlce of
such change to the Corporation in tﬂe mennst provided in this Segtion 3.2(k), Whenever any
notice is required to be given by law or by this Section 3.2, a writlen walver thereof, signed by
the Perzon entitled to notice, whethér before or aftar the time stated therein, shall be dsamed
squivalent to the glving of notice.
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()] Boction References, Section references in this Section 3.2 refer solely to thoge
Sections contained in this Section 3.2.

ARTICLE IV
REGISTERED OFFICE AND AGENT

The strect nddress of tlm'Corporation's reglstered office i3 1951 NW 7 Avenus, Suite
300, Miami, Florida 33136, and the name of its registered agent at such office 15 David J. Kolb.

- ARTICLEYV
IBOARD OF DIRECTORS

Tho Board of Directors of the Corporation shall conalst of no fewer than two (2) directors
and no move than soven (7) directors, with the exact number to be fixed from time to time In the
manner provided in the Cormporation's Bylaws. Each of the Corporation's dircctors shall serve
untli such director’s successor js duly slected and qualified, or At such direclor's eerlier
resignation or death, ’

ARTICLE VI
INDEMNIFICATION

The Corporation shall indemnify each of its officers and directors and each of its former
officars and diractors to the fullest extent not prohibited by Jaw in existenco now or hereafter.

_ ARTICLE VII
EXCULPATION

A director or officer of the Corporation shall not be personally liable to the Corporation
or its shareholders for monetary damages for breach of fiduciary duty as a director or officer,
excepl for lisbllity (i) for any brosach of the director’s or officer's duty of loyalty to the
Corporation or its sharcholders, (1) for actz or omissions not {n good faith or which involve
intentional misconduct or a knowing violation of law, (iil) under Section 607.0834 of the Act as
the same exists or hercafier may be nmended, (iv) for violation of o oriminal Jaw, unless the
director-or officer had reasoneble cauge to belisve his conduct was lawful or had no reasonable
cauge to believe his conduct was unlawful or {v) for eny transaction from which the director or
officer derived an improper parsonel benefit. - .

ARTICLE VIt
AFFILIATED TRANSACTIONS

The. Corpomtfon wcp}assly sleots not to be governed by Seetion 607.0901 of the Act, as
amended from time to time; relating to affiliated transactlons,

ARTICLEIX
BYLAWS

The Corporation’s Bylaws mey be altered, amended or repealed, and new Bylaws
adopted, by the affirmative vote of at least a mn_lority of the membery of the Board of Directors

N
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then in office or by the affirmative vote of the holders of at least a mgjority of the voting power
of all shares of capital stock of the Corporation then entitled to vote generally in the ¢lection of
directors, voting a8 u single class,

. < 19
NY 241,880,831

H11000285706 3




1270672011

13:23 (FAX) P.D27/021

H11000285706 3

IN WITNESS. WHEREOQF, the undersigned has executed these Articles of
Incorporation on December £, 2011.

INSERO HEALTH INC.

NN e

Nanje: Pavid J. Kolb
Titi&.J‘I?worporawr

Signature Page o Amended and Resteted Articles of Incorporation
. ' of
: Insero Health.Inc., a Flortda Corporation
NY 241,880,830 .
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