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C/J CSC - Tallahassee

CSC 1201 Hays Street
Tallahassee, FL 32301-2607
850-558-1500, Ext:

To: Department Of State, Division Of Corporations
From: Shauna Godbolt

Ext:

Date: 04/08/24

Order #: 1471931-2

Re: MailMyPrescriptions.com Pharmacy Corporation
Processing Method: Routine

TO WHOM IT MAY CONCERN:

Enclosed please find:
Amount to be deducted from our State Account: $35.0 - FL State Account Number:
120000000195 /f‘w

AUTH @W%

Please take the following action:
File in your office on basis
Issue Proof of Filing

Special Instructions:

Thank you for your assistance in this matter. If there are any problems or questions with this
filing, please call our office.
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MailMyPrescriptions.com Pharmacy Corporation, a corporation organizcd
and cxisting undcr and by virtuc of the provisions of the Florida Busincss Corporation

Act (the “FBCA™),

DOES HEREBY CERTIFY:

1. That the namec of this corporation is MailMyPrescriptions.com Pharmacy
Corporation, and that this corporation was originally incorporated undcer the name
“MailMyPrescriptions.com Pharmacy Corporation” by the filing of its original
articles of incorporation with the Florida Department of State, Division of Corporations
on January 25, 2016.

2. These Amended and Restated Articles of Incorporation of the corporation, which
both restates and further amends the provisions of the corporation’s articles of
incorporation, was duly adopted, without the need for approval of the board of dircctors
or the stockholders, in accordance with the FBCA and in accordance with a plan of
reorganization of the corporation approved by order of the United States Bankruptcy
Court for the District of Delaware (the “Court”) in /n re; Millennial Benefit Management
Corporation, et al. (the “Proceeding”), under Chapter 11 of the United States
Bankruptcy Code (11 U.S.C. § 101-1330 thc “Bankruptcy Code™), as amended, which
plan of reorganization became cffective on April 4, 2024,

3. The Court had jurisdiction over the Proceeding under the Bankruptcy Code.

4. These Amended and Restated Articles of Incorporation will be effective upon
their filing with the Department of State of the State of Florida.

S, The articles of incorporation of the corporation are hereby amended and restated
to read in its entirety as follows:

FIRST: The name of this corporation is MailMyPrescriptions.com
Pharmacy Corporation (the “Corporation™).

SECOND: The strect and mailing address of the initial principal office of
the Corporation is 671 NW 119th Street, in the City of North Miami, Miami-Dade
County, Florida 33168. The street address of the initial registered office of the
Corporation is 671 NW 119th Street, in the City of North Miami, Miami-Dade County,
Florida 33168. The name of the initial registered agent of the Corporation at that office 1s
Dwight Fujimoto.

THIRD: The nature of the business or purposes to be conducted or
promoted is to engage in any lawful act or activity for which corporations may be
organized under the FBCA as it now cxists or may hercafier be amended or
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supplemented.

FOURTH: The total numbcr of shares of all classes of stock which the
Corporation shall have the authority o issuc is (1) 1,000 shares of Common Stock, with
no par valuc (“Common Stock™), and (i1) 1,000 sharcs of Preferred Stock, with no par
value with preferences, limitations, and relative rights of Preferred Stock (“Preferred
Stock™).

FIFTH: The board of dircctors is hereby expressly authorized to provide,
out of the unissued shares of Preferred Stock, for one or more series of Preferred Stock
and, with rcspect to cach such scries, to fix the number of shares constituting such scrics
and the designation of such scrics, the voting powers, if any, of the sharcs of such scries,
and the preferences and relative, participating, optional or other special rights, 1f any, and
any qualifications, limitations or restrictions thereof, of the shares of such scrics. The
powers, preferences and relative, participating, optional and other special rights of cach
scrics of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any,
may differ from those of any and all other scries at any time outstanding.

SIXTH: Unless and cxcept to the extent that the Bylaws of the
Corporation shall so require, the clection of directors of the Corporation need not be by
written ballot.

SEVENTH: To the fullest extent permitted by law, a director or officer of
thc Corporation shall not be personally liable to the Corporation or to its stockholders for
monetary damages for any breach of fiduciary duty as a director or officer. It 1s the intent
that this provision be interpreted to provide the maximum protection against liability
afforded to directors and officers under the FBCA in existence cither now or hercafter.
Therefore, if the FBCA is amended after the effective date of these Articles of
Incorporation to authorize corporate action further eliminating or limiting the personal
liability of dircctors or officers, then the hability of a director or officer of the
Corporation shall be eliminated or limited to the fullest extent pernutted by the FBCA as
so amended. Any amendment, repeal or modification of this Article Seventh by the
stockholders of the Corporation or by an amendment to the FBCA shall not adversely
affect any right or protection cxisting at the time of such amendment, repeal or
modification with respect to any acts or omissions occurring either before or after such
repeal or modification of a person serving as a director or officer prior to or at the time of
such amendment, repeal or modification.

EIGHTH: The Corporation shall indemnify and shall advance expenses
on behalf of its officers and dircctors to the fullest extent permitted by law in existence
cither now or hereafter,

NINTH: In furtherance and not in limitation of the powers conferred by
statute, the board of directors is expressly authonzed to make, alter, rescind, adopt,
amend or repeal the Bylaws or adopt new Bylaws without any action on the part of the
stockholders.
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TENTH: Unlcss the Corporation consents in writing Lo the sclection of an
alternative forum, Florida shall be the sole and cxclusive forum for (a) any denivative
action or proceeding brought on behalf of the Corporation, (b) any action asscrting a
claim for breach of a duty under Florida law owed by any current or former dircctor,
officer, or sharcholder of the Corporation in that capacity, (c) any action asserting a claim
arising pursuant to any provision of the Florida Business Corporation Act, the Articles of
Incorporation, or the Bylaws of the Corporation, or (d) any action assecrting a claim
governcd by the internal affairs doctrine, in cach casc subject to said courts having
personal jurisdiction over the indispensable partics named as defendants therein. To the
fullest cxtent permitted by law, any person or entity purchasing or otherwisc acquiring or
holding any intcrest in sharc of capital stock of the Corporation shall be deecmed to have
notice of and conscnted to the provisions of this Article Tenth.

ELEVENTH: If any provision or provisions of thesc Articles of
Incorporation shall be held to be invalid, 1llegal or unenforceable as applicd to any person
or ¢ntity or circumstance for any reason whatsoever, then, to the fullest extent permitted
by law, the validity, legality and enforccability of such provisions in any other
circumstance and of thc remaining provisions of thesc Articles of Incorporation
(including, without limitation, cach portion of any sentcnce of these Articles of
Incorporation containing any such provision held to be invalid, illegal or unenforceable
that is not itself held to be invalid, illegal or unenforceable) and the application of such
provision to other persons or enuities and circumstances shall not in any way be affected
or impaired thereby.

* ¥ ¥

[Remainder of the Page Intentionally Left Blank 7 Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned has executed and acknowledged
these Amended and Restated Articles of Incorporation on April 4, 2024.

MailMyPrescriptions.com Pharmacy Corporation

o N 0L

Name: Donovan Chin
Office: Chief Restructuring Officer

CSC AMEND-11350
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