
STATE OF GEORGIA 
Secretary of State 

Corporations Division 
313 West Tower 

2 Martin Luther King, Jr. Dr. 
Atlanta, Georgia 30334-1530 

CERTIFICATE OF MERGER 

Control Number : 11079071 

I, Brian P. Kemp, the Secretary of State and the Corporation Commissioner of the State of Georgia, do 
hereby issue this certificate pursuant to Title 14 of the Official Code of Georgia Annotated certifying that 
articles or a certificate of merger and fees have been filed regarding the merger of the below entities, 
effective as of 05/06/2016. Attached is a true and correct copy of the said filing. 

Surviving Entity: 

ENA HOLDING CORPORATION , a Domestic Profit Corporation 

Nonsurviving Entity/Entities: 

COMMODORE MERGER SUB, INC. Georgia, a Domestic Profit Corporation 

WITNESS my hand and official seal in the City of 

Atlanta and the State of Georgia on 051061201 6 

Brian P. Kemp 
Secretary of Statt: 



CERTIFICATE OF MERGER 

OF 

COMMODORE MERGER SUB, INC., 

A Georgia corporation 

WITH AND INTO 

ENA HOLDING CORPORATION, 

a Georgia corporation 

May 6, 2016 

Pursuant to Section 14-2-1105(b) of the Georgia Business Corporation Code ("GBCC"), 
ENA Holding Corporation, a Georgia corporation (the "Company"), in connection with the 
merger ("Merger") of Commodore Merger Sub, Inc., a Georgia corporation ("Merger Sub"), 
with and into the Company, hereby certifies as follows: 

FIRST: The name and state of incorporation of each of the constituent corporations (the 
"Constituent Corporations") of the Merger are as follows: 

Name State of Incorporation 

COMMODORE MERGER SUB, INC. 

ENA HOLDING CORPORATION 

Georgia 

Georgia 

SECOND: An Agreement and Plan of Merger, dated as of March 7, 2016 (the 
"Merger Agreement"), by and among the Company, Commodore Parent, LLC, a Delaware 
limited liability company (the "Buyer"), Merger Sub, and MSouth Equity Partners II, L.P., 
except for Section 11 .14 of the Merger Agreement, solely in its capacity as representative of the 
equity holders thereunder, has been approved, adopted, certified, executed and acknowledged by 
each of the Constituent Corporations in accordance with the GBCC. 

THIRD: The Merger was duly approved by the shareholders of each of the 
Company and Merger Sub. 

FOURTH: The Company shall be the surviving corporation in the Merger. 

FIFTH: The certificate of incorporation of the Company shall be amended and 
restated in the Merger to read in its entirety as set forth on Exhibit A hereto, and as so amended 
and restated shall be the certificate of incorporation of the surviving corporation. 

SIXTH: An executed copy of the Merger Agreement is on file at the principal 
place of business of the surviving corporation located at 101 McGavock Street, Nashville, TN, 



37203. A copy of the Merger Agreement will be furnished by the surviving corporation, on 
request and without cost, to any shareholder of any of the Constituent Corporations. 

SEVENTH: The Merger shall be effective as of the filing of this Certificate of Merger 
with the Secretary of State of the State of Georgia. 

EIGHTH: The Company undertakes to deliver the request for publication of a notice 
of filing of this Certificate of Merger, and payment therefor will be made as required by 
subsection (b) of Section 14-2-1105 .1 of the Georgia Business Corporation Code. 

********** 
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of Merger as of the date 
first written above. 

ENA HOLDING CORPORATION 

By: LL//~ 
Name: David Pierce 
Title: Chief Executive Officer 

{CERTIFICATE OF MERGER} 
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EXHIBIT A 

AMENDED AND 

RESTATED ARTICLES OF INCORPORATION 
OF 

COMMODORE MERGER SUH. INC. 

Th~ following constitute the Restated Articles oflncorporation ofCOMMOOORE MERGER SliB. INC., 
as adopted by its board of directors (the "Board'') nnd sole shareholder pursuant to and in accordance with th~ 
Georgia Business Corporatio11 Code (the "GBCC .. }: 

ARTICLt: I 

Tbc name of the corporatii;m is Commodore Merger Sub. lnc. (hereinafter called lhe .. Corporacion··). 

ARTICLE: JI 

T~ duralion of the Corporation shall be perpetual. The Corporation is a corpi.m!.lion for profit and is 
organized to engage in any lawful act or activities for which CCll'"pQnttions may be organized under the GBCC. 

ARTICLE Ill 

The Corporation is authorized to lssue 1.000 shares (lf $0.0l par value common stod:. {the ··Common 
Scock''). Each holder of record of Common Stock shall be entitled 10 vote at all meetings oflhe s,hnreholders an'1 
shall have one 1101c for each share held by such hold~r of record . The Common Stock autborized by this Article 
UI shall be issu1,.'<i for such consideration as shall be 11,..cd, from tim~ 10 time. by the Board. No shareholder of the 
Co11JQ!lltion shall ha"'c any preemptive lights by ,·inuc: of th~ Restated Artick~ of Incorporation. The cl!pital 
stock of tlie Corpora1ion, after the amount of the subscription pri~ has been full~· paid in. shall not be asses~blt 
for an~· purpose. and no stock ts.sued as Folly paid shall c\<cr be assessable or assessed. No shan::ho!det of 1he 
Corporation, to the fuHcst extent pennined by applicable law, shall be individually liabli: for the d.:bts or 
liabilities of the Ccrporalion. 

ARTICLE: IV 

Th~ address of the Corporation's registered office in lhe State of Georgia is Bennan rink Van Morn P.C., 
3475 Pit'.:dmont RoBd, NE. Suite \ 100, Atlanta, Georgia 30305, The name of the Corpor .. niun·s regi!llcn::d agent 11t 
such address is Thomas E. Sowers. 

ARTICLE: V 

The mailing addreM of the principal office or lhc Corporation is 19 West 44th Street. 18th FloorT New 
York.. NY I 00 36. 

ARTICLE VI 

The name alld mailing address of the incorporator is as follo .,·s: 

Henry Rosa~ 

J\ddrc:\s 

Kirkland & Ellis 
60l L~Kingcon Avenue 
:"cw Yurk. r-. Y l 0022 



ARTICLE VII 

~eetings of shareholders may be held within or without the State of Georgia, as 1he Bylaws of the 
Corporation (the -·~") ma)• provide. Any ~clion to be taken at an;- annual or sJX~ial mceling of the 
shareholders may be taken without a meeting, without prior notice and without a \'Ole, if a con!'cnl or consents in 
writing, setting fonh the action 80 laken. ~hall be signed by the holders of outstanding CCJmmon Slack having not 
less than the minimum number of votes that would be neOl:lssary lo authorize or take such aclion at a meeting al 
which all shares of Common Stock entitled to \·otc thcn.-on were present and \·otctl, and shall be ddi ... ered lo the 
Corporation. 

The books of the Corporation rnay be kept (subject to any provision contained in th\l G0CC) outside of 
the Sla1.c!' of Georgia at such place or places as may be dt.Signated from time to time by lhc Board or in the 
Bylaws. 

ARTICLE VIII 

from lim~ to time, any of the provisions of 1hese ReSUltod Articles of Incorporation may be amended, 
altered or repealed, and olh~r pro\/ is.ion$ aulhori:tcd by the CBCC or other ::.tatllli!& or l~w$ of the State of Georgia 
at the time in force may be added or inserted in the manner and at the 1imi: prescribed by said laws. and all rights 
ar any time contem:d upon lhe shareholder:s of the Cnrporalion by th~e 1'estatcd Articles of Incorporation are 
granted :.ubjecl to this reservation. 

ARTICLE IX 

In furtherance and not in limitation of lhe rights. powers, prh ileges and discretionai)· i'luthority gnuned or 
conferred by the GBCC or other statures or laws of the Slate of Georgia, the Board. b) a 1;01<.: or a majorit) of the 
Board. is e~pressly authorized to make, alter. amend (Ir rcp<al the B)la"'-s ofth~ Corponnion. \\ilhOul any action 
on the part of the sharcholdeni, but the shareholders by a \·01e of a majority of the shattholdc.:rs may may make, 
alter, amend or repeal the Bylaws whether adopted by them or otherwise. The Corporation may in its BylaY..s 
confer powers upon its Roard in addition to the foregoing and in addhion to tht: powers and <11nhorilies. txprcssly 
conferred upon The Board by applicable law. 

ARTlCLF. X 

Election of directors need nm be by written ballol unless the Bylaws shall so n.o.quirc. 

ARTICLE XI 

(a) No dlrccior of th~ Corporation shalt be ~l'$0nally Hable to the Corporo1liul\ or ils shareholder..; for 
monetary damages for ariy action taken. or any failure 10 take action, ftorr, and after the date h1."re0f; proliided. 
howern. lhitt $1.lCh ~iability shall not be eliminated for; {i) any appropriaiion. in violation of th( dinxl<>r's du1ies. 
of any business opportunity of the Corporation; (ii} act~ or omissions that involve intentional miscondue1 or a 
knowing violation C'lf law; (iii) liability under Seclion 14-2-832 {or any successor pr(wi~iun or rede~igna1ion 
thereof) of the GBCC: or (iv) any transaction from which 1hc diroclorderived an improper pcrsmrnl llenetlt. 

(b) I fat any Lime lhe GBCC shall have bc1:n ~in1Jnd1."d to authorize the further climlnatlon or limitation of 
liability of a dir~ctor, then the liability of each director of the Corporation shall be ellminatcd or limited to the 
fullest extent pcnnittcd by the GBCC. as so ameodl.td. without further action by the !;li~r~holders. unless the 
pwvisions ofthe GBCC. as amended, require funher acticin tly the shareholders. 



(c) Any repeal or modification of the foregoing provisions of this Anicle Xl shall not ad~·ersely affect the 
climinalion or limitation of liability or alleg~d liabilit:y poniuant hert:to of any direcrnr of the- Corpor.t1ion for or 
with fe.">~t ro any a.11eged aci or omission of th~ din:ctQr occurrin~ prior lo §uCh a repeal or modification. 

ARTICLE XII 

(a) The Corporation shall indemnify and hold harrnles~ to the fullest extent p=nniUcd under and in 
accordance with lhe laws ofthe State of Georgia. as the same e:i.::ists or may hcr~lb.T be amended, any person who 
was or is a party or is threatened to be made ~ par1y 10 any lhreatened, pending or completed. action, SI.lit or 
proceeding, whether civil, criminal. adminisirative or invc.-stigativ~ (other than an action by or in the ritht of lhc 
Corporation) (hereinafter a ··~!<dim:;'') by rca .. ;on of th.: ISci thal the person is or was a direclor, officr.:r or 
employee of the Corporation, or is or was serving at the reques( of th<: Corp0ration .as a director, officer 01· 

employee of another corporation, partner.;h1p. joint Vt!nlurc. trust or other enterprise. including scrvi1:c with 
respcCl to employee benefit plans. whether the basi8 of ~uch Proceeding ls alleged .action in a11 official capacity <1.s 
a director, offici:r or employee while serving as a dir=:ctor. ofliccr or cmployt:e, against all expenses anJ luss 
(including attorneys· fees.judgments, fines, amounts pai<l or to be paid in settlement, and excise taxc::; or pem1ltic~ 
arisinS under the Employee Retirement Income ~curity Act M 1974) reasonably incurred or suffered by sud1 
pc:n;on in connection therewith and such indemnification shall continue as to a person who h&> cc:~d to be a 
dir~ctor, officer or employee and shall inure to the b.:lli.:fil of his. or her h~ir~ exi:cutors and administrator.;; 
provided, however. thal. e"ccpt as provided in paragraph (c) of th ts Article XII, the Corpora1ion shal I indcmnitY 
any such person seeking indemnification in conn~tion with a Proceeding (or part ther~ot) initiated by such 
person only if such Proceeding (or part thereof) was authorized b)' the Board. 

(b) The Corporation shall iTidcmnif)· and hold hann!css to the fullest e..xteti.t pe:nnittcd under and in 
aceordanct with the laws of the State of Georgia any ~rson who was or- is a piu-ty or is threatened to be made a 
party to any threatened. petlding or completed Proca.-ding by or in th1: right of the Corporation 10 prucure a 
judgment in its favor by reason of the fact 1hal thi: pcrron is or w~ a di~lor. officer or employee of the 
Corporation. or is or was serving at th~ requ~t of lht: Corporation as J director, officer or cmployi:c of ano1her 
corpo~lion, pannership,joint venture. trust or mher enl~rprisc. including service with respect to employee bC'ncfi1 
plans. whether the basis of such Proceeding is alleg1.-d aclion in an oftlcial capacity as a diret.-tor, otlicer or 
employee, while serving as a director, officer or ernplCI)'~. against all exix.'nses and loss (including anomt!ys' 
fees, judgmen1s. fines. amol.lnlS paid or to be paid in scttlcmenl, and excise taxes or penalties arisi!1g under the 
Employee Retirement Income Security Act of 1974). rcas.11nably incurred or suffered by such pernon in 
connection with the defense or settlement of such Procc~ding nnd such indemnification shall cuntinue ns to a 
person who ha..::. ceased to be a director, officer or cmployi:c aml ~hall inure to the beaefit of his or her heir.;. 
executors and administrators; provide.d, bowcvt:r, thal, CX\!Cpt as provided in paragraph (c} hereof. the Corporntiori 
shall indemnify any such person seeking indemnification ln connection with a Proceeding (or part lhCl"l.'{lt) 
initiated by .such person only if such Proceeding (or pa" th~ri.'Ot) was authori:led b)· lhe Board; provided, further. 
1hat no indemnification shall be made in respc:ct of any clnim. ii;!\ul! or matter .as to which such person shall haw 
been adjudged to be liable to the Corporatio11 llnl~~s aod only to the elltent thal t~c court in which such 
Proceeding was brought shall determine upon applica1io11 lhat. dcspit\l the adjudication ofliabilit;' but in ~·icw of 
all the circumstances of the case, such person ii; fairly and rca.~oablj· ernidec.I to indemnitJ for such expen~cs 
which the court shall d..""Cm proper. 

(c) If a claim under paragraph (a) or (b) ~)r thb~ A Mich! XU is not paid in full by the Corponl1ion within 
thir'ly (30) days after a written claim has been received by [he Corp<>nuion, the claimant may at any time thereatl1."T 
bring suit against the C orporatio11 To reoover the 12npa id amount of the claim and. if sw:icessful in wnole or in pan. 
lhc claimant shaJI be entitled to be paid also the e:i;~n~ or p~1:uling ~uch claim. [t shall be a defense lo any 
~~h Proceeding (other than an action brought 10 enforce a claim for ~xp,;:nses incurred in defrnding any 

' . 



Proceeding in advance llf it:> final di -~ition when: th.: n."tuin.+d mwertaking. ff an) ).., r!.! ui~>d. hai. bl."Cn tendered 
to the Corporation} that the daimaot has not me! the standard_ of eo11d1lci which make it p.:m1issible under the 
GHCC . or lh\.: Corporation to indemnify the cfaim;uu for the amount claimed, but the bttrdt'n of proving such 
defense shall be on the (\Jrporation. ~either the failure of the Co.rporntitm (including il-> Uonrd. lnclepe~!dern. legal 
c:ouns.el. or its shareholde . ) to have made a determina1ion prior to the cornrnc1 cemem of ~m.:h Proceeding that 
indernnificatio t; of the claimant is proper in the circumstance:-. twcause he or she has ltl(;:t the appli4.'abfe standard 
of conduct st~t forth in the GBCC, nor :ui uctu<tl di;:termination by the Corporatiou (including its Ooan l, 
independe111 legal counsel,' r its shareholders) that the dalmanl has not met such applicab le tflndard pf conduct. 
shall be a defense to the Proceeding or create a presumption that the daimant has !l(lt m1.:1 the nppli<.:ablc standard 
of conduct. 

(d} Expense . irn:um:d In defending a civil or criminal aclimi, suit or Procl!'<!'.ding <,Jtall in the ~e of an) 
a.ct ion. suir or PnlC\!etling a.gain~ a directl'.>t of the Ct rpor;1tion} Qr may. as authorit.cd by the Board,. t.o th<: fulles.t 
extent not prohibited b~ law (in the case of any actic n, ~mil or Proceeding against un ol\kcr. trostli!c, employee or 
agent). be paid by th Cotp()ration in advance of the final di posilion of s -b a tion. •mil or Proceeding upon 
receipt of an undcrtnking by orcm behalf ofthe indemnified person to repay such amnu11t. if it shall ultimately be 
determined that tie or he i not entitled to be indemnified l:iy ihe Corporation a· authoti:zi.-d in thb Article XlL 

( e) The indcmni!icati()n and other rights .Sl!t frmh iu lhiii Artidc XII shal I 1wt hi! excl usivc of any 
provisions with t"Csp~cr thereto in any stalllte. provi1;ion or tliese Restated Art icles of lric-01·p-<wa1ion, lhi.l Byla·ws or 
any other contracl or agrci.:mcnt hc twci;:n lhe CorpnmtiOrl :and any offk~r, dir~tor or cmplnyo,,:c. The Corporat ion 
may, to the extent authorized from time co time by th~ 6oanJ, grant rights tu indcrnnlfication and to the 
advancement of expenses w any agent of the Corporation or any pcr:;on (other than a ~r,\1n who is entitled to 
indemnification under cfau es (a) or(b) ofthls Arth.:lc Xll) who was serving at the n·:quest of the Corporation as a 
dit'\!CtOt". officer. man:ager. ('lllployce, agcnl or lfUS(~ or <'Ui<lthcr corporation. partner>bip, joint \'CnfUre. IrU!>l or 
other cnt :tpri!4.:. including s •rvic.e with respect to em1 lo~c.: benefit plans. to the fulle~t C.:'>lcnt oft~ provisions of 
this Article XU wllh l'CSJ)l.."Cl to the indemnification i111d ad\ancement of expenses of dil\.+etors, oflicers and 
employ :cs of the C(lrymmtlon. 

(t) The Corporation may maintain itrsurnnci.:. a1 i t' expense, 10 prot.:cl itself and atlj' director. officer. 
employee or agent of the Corporation or ano1her Ctlrpora1lon. partne~hip, joint venture, 1rul;t or other emerprisc, 
against any such expern:. liablllty or loss, whcth1.: r or nol th· Corp-0ratiot1 v.ould have 1he power to indemnit)> 
such persnn again~! such cl\pensc, liability or loss tlltder lhe G IK'C. 

{g) Ndthcr the amcndmcnt nor repeal of this Artictc XI I (oy merger, con. olidatitm or n!herwise), nor lhe 
adoption of any provis ion of these Restated Artid1::. of Incorporation inconsisic.nt wilh Arlide ~ ll. :.hall eliminate 
or redu e rlte effect of thi~ Article Xll in r.:spect of any m::ut~r occurring lx!fore such amendment, rep...--al or 
adoption of an inc<>nsistem provision or in resp1..-x:t oiany 1..·aus< of action. suit or claim relating to .aoy srn.-h natter 
\\'hich \\Oald ha\e gi en rise to a right ofind<.-mnific::uion or riW'n to rccci"c expen. es purnuruit to this Artide XII 
if such provision had not been so amended or repealed or if a provi ion iru:onsb,lcnt therC\\ith had oot lx"Cn so 
adop1cd. 

Ir the G Ht:r i~ ami.:nded after the <late he1•eof t<'> au1hori1e corporate action further climinati ng, or limiting 
the persorial liabi li ly of {lircctors. rhcn the liabi lity of a director of the Corporation shall be elirni naled or limftcd 
to the fu llest ex tent permitt1:d by the Gl3CC, as so amended. 

The rights to itidemoification :me.I advancement of expenses conferred upon dln:ctors and officers of the 
Corporation in this Artick II shall be contract rights,, shall n:st when such perscm lxcom~s a dirwor or oflkcr 
of 1hc Corporation and -;hall continue as vested comra~t rishh. 1\ny repeal or moditkation of the foregoing 



paragraph shall not adversely affect any right or protocli<>n of a director or officer of the Corp(lrAlion Cl\i~ting 
hereunder with respect 10 any act oromi~siun ucc1.1rrin~ prior to such repeal or modification. 

ARTlCL.F. XIII 

Neither any contract or other transactio11 ~twccn the Corporation and any other corporation, pannership. 
limifcd liabili1y company, joint venture. firm, association, or orhcr entity (an ·•Entin··'), nor any other act!> of the 
Corponiition with relation ro <my other Entity will. in the abscne(: of fiaud, to the fulles1 extent pcrmiucd by 
applicable law, in any way be invalidated or otherwi~ afffo."CtCd by the fact that any one or more l\r the dir~ctors or 
officers of the Corporaiion are pecuniarily or otherwise inh!T('S\Cd in, or arc dira::tors. offkcr-5. partners. or 
members of, such other Entity (such directors. officers, and F.ntities, each a ··Re1ated Pm.on""). An)' Relat~d 
Person ma)· be a party to, or may be pecuniarily or otherwise intere!>ted in.. any contract or transaction of the 
Corporation; tmtvidcd, however, that the fact that person is a Related Pers.on is disclosed or is known 10 the Board 

- or a majori1y of direc!ors present at any rnccting of the Board at which action u~m any such cont~t or 
transaction is la~eo. Any director of the Corporation who is also a Rclal.cd Person may be counted in dclcnnining 
the exislcncc of a quorum at any meeting of th~ Board during which any such contract or transaction is authoriz.ed 
and may vote therea1 to authorize any such contract or 1ran!!action, with lik\: force and effet:t <ts if !luch person 
wert: not~ Related Person. Any director of the Corpora~ion may vote upon any contract or any other trans.action 
between the Corporation and any subsidiary or affiliated corporation without regard to the fact that such person is 
also a director or officer of such subsidiary or affiliated corpornt~on. 

Any contract, transaction or act or the Corporation or of 1he direct.:11;; that is ratific..-d al any annual meeting 
of the sharcholder.1 of the CorporatioTI. at any spt.~ial mc.."Cting of the shareholders of the Corpor;1.1ion calkd for 
such purpo~. or by written cons.ent or consenu of 1he shareholder.; pursuant to Article VU, will, insofar as 
pmniued b)· applicable law, be as valid and as binding as though ralified b)' every shareh<1ldcr of the Corporation; 
Q!!!vided. hQw(ver. 1ha1 any failure of the sha.reholden 10 i.ppro..,c or ntriry any such contract. transaction or act. 
w"hen and if submined, win not be deemed in iUlY way to invalidate! the same or dcpri\·e the Corp<1nnion, iL'> 

directors, officers or employees. of its or their right to proc4.~d with such ccmra.ct. transaction or aC1. 

Subject l.O any express agreement that may from time lo lime be in effect, (x) any director or officer of the 
Corporation who is also an officer, director, partner, employee. managing director or other affili11tc of either ZMC 
II, L.P .. on behalf of ifs invesunent funds ('·ZM~''}, or aoy of its respective atliliates (oollccli\'cly, the 
"Managecs") and (y) lhe Managers and their affiliates, mil)", and shall have no duty not to, in each case on h~half 
of the Managers or lhcir affiliates (the persons and entities ln clausc:s (x) and (y). each a ··cov~rcd Manrigcr 
Person"), to the fullest extent pennitted by applicable lnw. (I) carry on and conduct ·whether dircc1ly. or as <.1 

partner in any pann.cr.-nip. or as a joint \'Cnturcr in any join I ventur~. or as an officer. di~ctor or slum~holdt.!r of 
any corporation, or as a participant in any syndicate. pool. lrUSl or association, any busines,o; of any kind, mttLm: or 
description, wht:ther or not sucn busiTiess is cornpi=titivt with or in the same or similar lines uf bu!iiness a-. th1: 
Corporation. {ii} do business with any client, CU.Slomer. \'l!ndor or lo.-ssor of any 0 f lhe corporal ion or its am I iales, 
and (iii} make in\'estments in any tind of pro~rty in which the!. Corporation may make inn"$tln¢nl$. To th.: 
fullest exienl pelltlined by the GBCC, the Corporation hereby renounces MY interest or exp«tanq of the 
Corponttion to panicipa1e in any business of the Miltlagcrs or their affiUates, and wai\·~ an!-· claim against l:I 

Covered Manager Person and shaJI indemnify a Covered ~fanag..:r Pc:r->on against any claim thaI i;uch Cov.:red 
Manager Person is liable ro the Corporation or its sharchokfors for breach cf an)· fiduciary duty sol~ly by reason 
of such pc:rson·s or enlity's panicipation in an,y such busincs.s. 

In th~ event that a Cove-r-00 Manager Person acquires i-;nowledge oh potential transaction or maltcr which 
may con8tiMc a corporare opportunity for both (x) th..: Cc:'l .... ered Manager Person, iT1 his or her ZMC-rel~ted 
capacity. as lhc case may be, or ZMC, to the fullest 1:xtcnt permitted by applicable law, as lhe 1:ase may be. <'IT it~ 
affiliates and (y) the Corponllion, the Co\lered Manager Person shall not have any duty to ofler or communicate 



infonnation regarding such corporate opportunity lo ttk: Corporation. To th~ fullest extent pcnnittt:d b~ 1hc 
GBCC, the Corporation hereby renounces an~· inti:n .. -st or ~xpectanc; of lhc Corporation in such corpur.U\." 
opporlwtity and wai\•es any claim against each Co~·ered Manager Person and shaJI indemnif)· a Covered Manager 
Person against a11y claim. that such Covered Manager Person is liable to I.he Corporation or its shareholder.; for 
breach of any fiduciary duty soJely h)' reason of1'1e fact 1hal such Co\lered Manager Person (i) purs\les or acquires 
any corporale opponunity for its ov.TI account Qr the account of any affi liate. (ii) directs. reccmmend!;. sdl~. 
assigns or otherwise transfers such corporate opponunity to another perscn O• (iii) ~ not commutiicatc 
information regarding such corporate opportunrt;: to th..- Corporation. provided, however. in each case. that ;my 
corporat.c: opportunity which is expressly offered 10 a Covered Managc:r Pe~on in writing, solely in his or her 
capacity as an officer or director of the CQrponi1 ion. shall bcloog 10 the Corp0mt ion. 

Any pezson or entity purchasing or otherwise acquiring any interest in ~Y shares of capilal stock of the 
Corporation shall be deemed to ha,·e notice of and to have consented to the provisions of th is Article XJII . 

This Article XJII may not be Elmended, modified or repealed without the prior written consent of each or 
1he Managers. 

In the event of a confl\ct between lhis Article Xiii ~d any omer Artide or provision of these R!;ll;tatecl 
Anicles of Incorporation, thi.s Artide XJJI shall prevail under al! circumstances. 

ARTICLE XIV 

The~ Restated Artides of rncorporation include amendment."' requiring shareholder appro\'id. Th1..-sc 
Restated Art ides of lncorporatfon ha\'e been approved b) the Board of the Corporation and approved and adopted 
by th~ wle ~holder of the Corporation in acc~mlana; with the GBCC 

ARTJCU: XV 

These Restated Articles of incorporation supe~c the original artid~ of incorporation a.JJd ail 
amendments lherero. 

Remainder of Pu;:e lnt11ntimwlly Left Blunlc 
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