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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OF "CURASPAN, INC." AS RECEIVED AND FILED IN THIS
OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, CHANGING ITS NAME FROM "INTEGRATED
HEALTHCARE NETWORKS, INC." TO "CURASPAN, INC.", FILED THE EIGHTH

DAY OF DECEMBER, A.D. 2000, AT 12 O'CLOCK P.M.

Koot stmctts Winaasns

Secretary of State

3055666 8100X AUTHENTICATICN: 0916204

010023416 DATE: 01-16-01
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DEC. 8.2080 11:43AM CHOATE HALL 3 STEWART 248-4098 NO.381 P.2

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
INTEGRATED HEALTHCARE NETWORKS, INC.

Thomas R. Ferry, being the duly elected President of Integrated Healthcare Networks,
Inc., a Delaware corporation organized and existing under the General Corporation Law of the
State of Delaware (the "Corpgration"), does hereby certify the following:

1. The Corporation filed its original Certificate of Incorporation with the Secretary
of State of Delaware on June 14, 1999 under the name Discharge Planning Services, Inc.

2. The Certificate of Incorporation of the Corporation was amended on October 27,
1999, pursuant to which the name of the Cotporatlon vwag changed to Integrated Healthcare
Networks, Inc..

3 The Certificate of Incorporation of the Corporation was amended and restatod on
February 1 , 2000.

4. The Board of Directors of the Corporation approved the attached Second
Amended and Restated Certificate of Incorporation pursusnt to the provisions of Sections 141
and 242 of the General Corporstion Law of the State of Delaware and directed that the
restatement be submitted to the stockholders of the Corporation for their consideration and

epproval.

5. The stockholders of the Corporation spproved the attached Second Amended and
Restated Certificate of Incorporation pursuant to the provisions of Section 228, 242 and 245 of
the General Corporation Law of the State of Delaware by written consent and written notice of
the adoption of the restatement has been or will be given pursuant to Section 228(d) of the
General Corporation Law of the Staie of Delaware to every stockholder entitled to such notice.

Dated: December 8, 2000 INTEGRATED HEALTHCARE NETWORKS,
INC.
By_/s/ Thomas R, Ferry
Thomas R. Ferry, President
ATTEST:

David J. Brown, Secretary

STATE OF DELAWARE
1000076 SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:00 PM 12/08/2000
001614908 — 3055666
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DEC. B.2000 11:43AM CHOATE HALL & lSTENQRT 248-40080 NO. 381 P.3

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
CURASPAN, INC.

* ow ¥

FIRST: The name of the Corporation is CuraSpan, Inc. (the "Corporation™) ;

SECOND: The address of the Corporation's registered office in the State of Delaware is
30 Old Rudnick Lane in the City of Dover, County of Kent, and the registered agent at such
address is CorpAmerica, Inc.

THIRD: The nature of the business of the Corporation is to have and exercise all the
powers conferred by the laws of the State of Delaware upon corporations formed under the
General Corporation Law of such State.

FOURTH: The total number of shares of all classes of capital stock that the Corporation
shall have authority to issue is 12,000,000, consisting of 10,000,000 shares of Common Stock
having a par value of $.01 per share (the " ") and 2,000,000 shares of Preferred
Stock having a par valuc of $.01 per share (the "Preferred Stock™).

The following is a statement of the designations and the powers, preferences and rights,
and the qualifications, limitations and restrictions thereof in respect of each class of capital stock
of the Corporation.

1. Common Stock. The Corporation shall have anthotity to issue 10,000,000 shares
of Common Stock. The rights, privileges, preferences and voting powers of the Commeon Stock
are as follows:

(@) Dividend Rights. Subject to the prior rights of holders of all classes of
capital stock at the time outstanding having prior rights as to dividends, the holders of the
Common Stock shall be entitled to receive when, as and if declared by the Board of Directors
(the "Board"), out of any assets of the Corporation legally available therefor, such dividends as
may be declared from time to time by the Board.

()  Liquidation Rights. Subject to the prior rights of holders of all classes of
capital stock at the time ontstanding having prior rights on liquidation, dissolition or winding up
of the Corporation, upon the liquidation, dissolution or winding up of the Cotporation, the assets
of the Corporation shall be distributed ratably among the holders of the Common Stock in
proportion to the number of shares of Common Stock held by each such holder.

(©) Voting Rights. The holders of Common Stock shall be entitled to vote
upon such matters and in such manner as may be provided by law. At all meetings of

2-
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DEC. B8.200@ 11:44AM CHOATE HALL & STEWART 248-4003 NO.381 P.4

stockholders of the Corporation (and written consents of stockholders in lien of meetings), the
holder of each share of Common Stock shall have the right to one vote for each share so held and
shall be entitled to notice of any stockholders meeting in accordace with the Bylaws of the
Corporation, Except as provided by law or herein, the holders of Common Stock shall vote
together with the holders of Preforred Stock as a single class.

(d)  Increase in Authorized Common Stock. The number of authorized shares
of Common Stock may be increased or decreased (but not below the number of shares of

Common Stock then outstanding) by an affirmative vote of the holders of a majority of the
outstanding capital stock of the Corporation outstanding and entitled to voie thereon, voting as a
single ¢lass.

2. Preferyed Stock., The Corporation shall bave the authority to issue 2,000,000
shares of Preferred Stock. 1,013,985 shares of Prefarred Stock ghall be designated as "Series A
Preferyed Stack" and 435,000 shares of Preferred Stock shall be designated as "Series B
Prefegred Stock," The term “Designated Preferred Stock™ as used herein shall mean all of the
Series A Preferred Stock and all of the Series B Prefarred Stock. The shares of undesignated
Preferred Stock may be issued from time to time in one or moze series. The Board may
determine in whole or in part, the preferences, voting powers, qualifications and special or
relative rights or privileges of any such series before the issnance of any shares of that series.
The Board shall determine the number of shares constituting each series of Preferred Stock and

each series shall have a distinguishing designation.

The rights, priviloges, preferences and voting powers of the Designated Preferred Stock
are as follows:

] Dividend Rights. The holders of shares of Designated Preferred Stock
shall be ecatitled to receive when, as and if declared by the Board, out of any assets of the
Corporation lagally available therefor, such dividends as may be declared from time to time by
the Board. In addition, if the Corporation declares or pays any dividends on the Common Stock,
the Corporation shall also declare and pay to the holders of the Desjgnated Preferred Stock, at the
same time, the dividends which wonld have been declared and paid with respect to the Common
Stock issuable upon conversion of the Designated Preferred Stock had all of the outstanding
Designated Preferred Stock been converted immediately prior to the record date for such
dividend. Any dividends payable in Common Stock, and any other eplit or other subdivision of
Common Stock, shall not be deemed to be a distribution pursuant to this subsection (2).

(®)  Liquidation Preference-

(i  Inthe event of any liquidation, dissolution or winding up of the
Corporation, either veluntary or involuntary, the holders of Designated Preferred Stock
shall be entitled to receive, prior and in preference to any distribution of the assets or
surplus funds of the Corporation to the holders of Common Stock by reason of their
ownerghip thereof, the amount of $1.36 per share in the case of Series A Preferred Stock
and $2.00 per share in the case of Series B Preferred Stock (subject in each case to
appropriate adjystment to reflect any stock splits, stock dividends and similar transactions

-3.
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DEC. B.2B88 11:44AM CHOATE HARLL & STEWRRT 248-4000 NO. 381 P.5

pursuant to Section 2(d) hereof), plus all declared but unpzid dividends on each share of
Designated Preferred Stock then held by sych holder (the * Liquidation Preference™). If,
upon the eccurrence of such an event, the assets and funds thus distributed among the
holders of the Designated Prefervred Stock shall be insufficient to permit the payment to
such holders of the full Liquidation Preference, then the entire assets and fimds of the
Corporation legally available for distribution shall be distributed ratably among the
holders of the Designated Preferred Stock in proportion to the mmber of shares of
Designated Preferred Stock held by such holder and the applicable Liquidation
Preference.

(i)  For purposes of this Articls Fourth, a liquidation, dissolution or
winding up of the Corporation shall be deemed to occur if (A) the Corporation shall sell,
convey, or otherwise digpose of all or substantially all of its assets or property or (B) a
merger or consolidation of the Company or sale or other transfer of capital stock of the
Company shall occur, in each case, in one transaction or series of related transactions,
resulting in more than fifty percent (50%) of the voting power of the Corporation or of
the surviving or acquiring corporation, as the case may be, being held by persons or
entities other than the persons or entities that beneficially held more than fifty percent
(50%) of the voting power of the Corporation immediately prier {0 such sale, merger,
consolidation or transfer. '

(iti)  The amount distributable to the holders of Designated Preferred
Stock upen any liquidation, dissolution, or winding-up shall be in cash or, to the extent
cash is insufficient, in property, rights or securities; provided, however, that if the
Designated Liquidation Preference is payable in connection with a transaction described
in subsection (b)(ii) above, then the holders of the Designated Preferred Stock shall
receive the same form of consideration as is payable with respect to the Common Stock.
The value of such property, rights or other securities shall be determined in good faith by
the Board.

(iv)  Notwithstanding the provisions of this Section 2(b), if the amount
per share which would be payable to the holders of the Designated Prefecred Stock if each
holder’s shares had been converted to Common Stock immediately prior to such
Hquidation, dissolution or winding-up of the Corporation would exceed the amount
payable thereunder, then in such case, in lieu of the payment pursuant to subsection (b)(i),
the holders of shares of Designated Preferred Stock then ontstanding shall be entitled to
participate ppo rata with the holders of Common Stock in all sych proceeds as if all shares
of Designated Preferred Stock has been converted into Common Stock itnmediately prior
to such liquidation, dissolution or winding-up of the Corporation.

(¢  Voting. Bach holder of outstanding shares of Designated Preferred Stock
shall be entitled to the mumber of votss equal to the niymber of whole shares of Common Stock
into which the shares of Designated Preferred Stock held by such holder are then convertible (as
adjusted to reflect any stock splits, stock dividends and similar transactions pusuant to
Section 2(d) hereof), at each meeting of stockholders of the Corporation (and written actions of
stockholders in lieu of meetings) with respect to any and all matters presented to the stockholders

-4-
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DEC. 8.2088 11:44RM CHOATE HALL ‘& STEWART 248-4000 NO.3B81 P.6

of the Corporation for their action or consideration, Except as provided by law or herein, holders
of Designated Preferred Stock and of any other outstanding series of Preferred Stock shall vote
together with the holders of Common Stock as s single class,

d pti j ‘ A k. A holder of shares of
Designated Preferred Stock may oonvcrt such shares at any tume at the option of the holder
thereof into such number of fully paid snd non-sssessable shares of Common Stock as is
determined by dividing $1.36 in the case of the shares of Series A Preferred Stock, end $2.00 in
the case of the Series B Preferred Stock by the Conversion Price (as defined below) applicable to
such ghare in effect on the Conversion Date (as defined below). Immediately following such
conversion the rights of the holders of the convetted Designated Preferred Stook shall cease and
persons entitled to receive Common Stock upon the conversion of the Designated Preferred
Stock shall be treated for all purposes as having become the owners of such Common Stock.

(@  Conversion Price. The "Conversion Price” shall initially be $1,36
in the case of one share of Series A Preferred Stock, and $2.00 in the case of one share of
Series B Preferred Stock, subject to adjustment in order to adjust the number of shares of
Comman Stock into which the Designated Preferred Stock is convertible as her¢inafter

provided.

(i) Method of Conversion. To convert shares of Designated Preferred
Stock, a holder must (A) surrender the certificato or certificates evidencing the shares of
Designatod Preferred Stock to be converted, duly endorged in a form satisfactory to the
Corporation, at the office of the Corporation or transfer agent for the Designated
Preferred Stock, (B) notify the Corporation at such office that he elects to convert
Designated Preferred Stock and the number of shares he wishes to convert, (C) state in
writing the name or names in which he wighes the certificate or certificates for shares of
Common Stock to be issued and (D) pay any transfer or similar tax if required by lew. In
the event that a holder fails to notify the Corporation of the number of shareg of
Designated Preferred Stock which he wishes to convett, he shall be deemed to have
elected to convert all shares represented by the certificate or certificates surrendered for
conversion. The date on which the holder satisfies all those requirements is the
"Conversjon Date." As soon as pracfical following the Conversion Date, the Corporation
shell deliver to the holder a certificate for the number of full sheres of Common Stock
issuable upon the conversion, and a new certificate representing the unconverted portion,
if any, of the shares of Designated Preferred Stock represented by the certificate or
certificates surrendered for conversion. The person in whose name the Common Stock
certificate is registered shall be treated as the stockholder of record on and after the

Conversion Date.
(i) Adjustments to Conversion Price for Stock Splits, Stock
Dividends, Subdivisions, Combinations or Consolidation. In the event the outstanding

ghares of Commaon Stock of the Corporation shall be split, subdivided, combined or
congsolidated, by reclassification or otherwise, into 3 greater or lesser mumber of shares,
and in the event that the Corporation shall issue shares of Common Stock of the
Corporation by way of a stock dividend or other distribution upon the shares of Common

~5-
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DEC. 8.200@ 11:440M CHOATE HALL & STEWART 248-4000 NO.38t P.7

Stock, the Conversion Price for each series of Designated Preferred Stock in effect
immediately prior to such split, subdivision, stock dividend, combination or consolidation
shall, concurrently with the effectiveness of such split, subdivision, stock dividend,
combination or consolidation, shall be increased or decreased proportionately.

(v) Dactionsl Shares. No fractional shares of Common Stock shall be
issued upon conversion of Designated Preferred Stock. In Heu of any fractional shares to
which the holder would otherwise be entitled, the Corporation shall pay cash equal to the
product of such fraction multiplied by the then effective Conversion Price for the
applicable series of Designated Preferred Stock.

(v)  Reservation of Shares. The Corporation shall at all times when
any series of Designated Preferred Stock is outstanding, reserve and keep available out of

its aythorized but unissued stock, for the purpose of effecting the conversion of the
Designated Preferred Stock, such number of its duly authorized shares of Common Stock
as shall from time to time be sufficient to effect the conversion of all outstanding shares
of Designated Preferred Stock, Before taking any action that would cause an adjustment
reducing the Conversion Price below the then-existing par value of the shares of
Common Stock issusble upon conversion of Designated Preferred Stock, the Corparation
shall taks any corporate action that may, in the opinion of its counsel, be necessary in
order that the Corporation may validly and legally issue fully paid and nonassessable
shares of Common Stock at such adjusted Conversion Price.

(vi) No Reissuance of Shares. All shares of Designated Preforred
Stock surrendered for conversion or acquired by the Corporation by reason of
redemption, purchase or otherwise as herein proyided shall no longer be deemed to be
outstanding and all rights with respect to such shares, including the rights, if any, to
receive notices, to vote and to dividends shall immediately cease and terminate and such
shares of Designated Preferred Stock shall be retired and canceled and shall not be
reissued.

(¢) Mandatorv Convers egignated I k. All outstanding shares
of Designated Preferred Stock shall be automatically converted into of Common Stack at
the then effective Conversion Price (i) upon the closing of an underwritten, firm commitment
public offering pursuant to an effective registration statement under the Securities Act of 1933
yielding aggregate gross proceeds to the Cotporation of at least five million doliars ($5,000,000)
(a "Qualified Public Offering”) or (ii) if the holders of a majority of the outstanding shares of
Designated Preferred Stock elect to convert. Upon any such conversion, no adjustment to the
Conversion Price for sny series of Designated Preferred Stock shall be made for any declared and
unpaid dividends on such series of Designated Preferred Stock surrendered for conversion or on
the Common Stock delivered upon conversion.

® I i i red Stock. The number of authorized shares of
Preferred Stock may be increased or decreased (but not below the number of shares of Preferred
Stock then outstanding) by an affirmative vote of the holders of 2 majority of the outstanding
capital stock of the Corporation outstanding and entitled to vote thereon, voting as a single class.

-6-
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DEC. B.2008 11:45AM CHOATE HALL & “STENRRT 248-40008 NO. 381 P.B

(@  Bxclusion of Other Rights. Except as may otherwise be required by law,
the shares of Designated Preferred Stock shall not have any voting powers, preferences and

relative, participating, optional or other special rights, other than those specifically set forth in
this Certificate (as such Cartificate may be amended from time to time). For the avoidance of
doubt, the shares of Designated Preferred Stook shall have no redemption, preemptive or
subscription rights.

FIFTH: The Board is expressly authorized to make, alter or repeal the Bylaws of
the Corporation.

SIXTH: Elections of directors need not be by written ballot unless otherwise
provided in the Bylaws of the Corporation.

SEVENTH:

1. To the fullest extent permitted by the Delaware General Corporation Law, as the same
exists or as may hereafter be amended to further eliminate or limit the personal liability of directors,
a director of the Corporation shall not be personally liable to the Corparation or its stockholders for
monetary damages for breach of fiduciary duty as a director.

2. The Corporation shall indemnify to the filllest extent permitted by law any person
made or threatened to be made a party to en ection or proceeding, whether mmmal, civil,
administrative or investigative, by reason of the fact that he, his testator or intestate is or was a
director or officer of the Corporation or any predecessor of the Corporation, or serves or sexved at
any other enterprise as a director or officer at the request of the Corporation or any predecessor to the
Corpoaration.

3. Neither any smendment nor repeal of this Article VII, nor the adoption of any
provision of the Corporation’s Certificate of Incorporation inconsistent with this Articie VII, shall
eliminate or reduce the effect of this Article VII in respect of any matter oocurring, of any action or

prooeeding accruing or arising or that, but for this Article VIL would accrue or arise, prior to such
amendiment, repeal or adoption of an inconsistent provision.
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