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SWORD HEALTH, INC.
A Stock Corporation
CFIRST: ' The nameé of the Corporation is SWORD Health, Inc, (thé “Corp c§i‘éti¢3n”j. o

:  SECOND:  The address of the Corporation’s registered office in the State of Delaware is -
1209 Orange Street, Wilmington, County of New Castle, Delaware 19801, and the name of its
registered agent af such address is The Corporation Trust Company. ‘

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for -
which corporations may be organized under the General Corporation Law of the State of Delaware
- (the “DGCL™ as it now exists or may hereafter be amended and supplemented,

FQURTH:  The Corporation is authorized 1o issue one class of stock, to be designated
“Common Stock,” with a par value of $0.001 per share. The total number of shares of Common -
Stock that the Corporation shall have authority to issue is 1,000, :

FIETH: The business and affairs of the Corporation shall be managed by or underthe
direction of the Board of Directors. In addition to the powers and authority expressly conferred upon
them by statute or by this Certificate of Incorporation or the Bylaws of the Corporation, the directors -
are hereby empowered to exercise all such powers and do all such acts and things as may be -

exercised or done by the Corporation, Election of directors need not be by written ballot, unless the |

Bylaws so provide,

SIXTH: The Board of Directors is authorized to make, adopt, amend, alter or repeal
the Bylaws of the Corporation, The stockholders shall also have power to make, adopt, amend, alter -
or repeal the Bylaws of the Corporation.

SEVENTH: The name and mailing address of the incorporator is: .

Kate L. Bechen, Esg.
- ¢fo Husch Blackwell LLP ‘
. 555 Fast Wells Street, Suite 1900
-Milwavkee, WI 53202

. EIGHTH: - Tothe fullest extent permitted by the Delaware General Corporation Law,as
the same exists or may hereafter be amended, a director of the Corporation shall be indenmified by
the Corporation in accordance with the Bylaws and shall not be personally liable to the Corporation
or its stockholders for monetary damages for breach of fiduciary duty as a director. Any repeal or
modification of the foregoing provisions of this Article EIGHTH by the stockholders of the -

Corporation shall not adversely affect any right or protection of a director of the Corporation existing .~ .-

at the time of, or increase the liability of any director of the Corporation with respect to any acts or '
omissions oceurring prior to, such repeal or modification. '

S NINTH: The Corporation is to have perpetual existence.
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o TENTH: ~ The Corporation reserves the right to amend, alter, change or repeal any
provision contained in, this Certificate of Incorporation, and other provisions authorized by the laws

of the State of Delaware at the time in force may be added or inserted, in the manner now or -

hereafter prescribed by statute. All rights conferred, upon stockholders herein are granted subjectto .
this reservation.

ettt Y Set bk

be determmed in the manner set forth in the B ylaws of the Corporation. Elections of dnectm sneed o

not be by written ballot unless otherwise provided, in the Bylaws of the Corporation.

TWELFTH: Meetings of stockholders may be held within or without the State of k

Delaware, as the Bylaws may provide. Any action required by the General Corporation Law of ~

Delaware to be taken at any annual or special meeting of stockholders of a corporation, or any action

that may be taken at. any annual or special meeting of such stockholders, may be taken withouta .. |

meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so
taken, is signed by the holders of outstanding stock having not less than the minimum number of
votes that would be necessary to anthorize or take such action at & meeting at which all shares

entitled to vote thereon were present and voted; provided, however, that an action by written consent .

to elect directors, unless such action is unanimous, may be in lieu of the holding of an annual .~
meeting only if all of the directorships to which directors could be elected at an annual meetingheld -

at the effective time of such action are vacant and are filled by such action.

THIRTEENTH: Stockholders of the Corporation shall not be entitled to cumulate their
votes for-the election of directors or any other matter submitted to a vote of the stockholders.

FOURTEENTH: Preemptive rights shall not exist with respect to shares of capital stock -
or securities convertible into the capital stock of the Corporation, whether now or hereafter
authorized; provided, however, that the Corporation may, by contract, grant to some or all of the
Corporation's security holders preemptive rights to acquire securities of the Corporation.

FIFTEENTH: The books of the Corporation may be kept (subject to any statutory provision)
outside the State of Delaware at such place or places as may be designated from time to time by the -
Board of Directors in the Bylaws of the Corporation,

THE UNDERSIGNED, being the incorporator named above, for the purpose of forming a .
corporation pursuant to the General Corporation Law of Delaware, does make this certificate, her eby
declaring and certifying that. this is my act a Vhd deed and the facts herein stated are true, and.
accmdmgly have hereunto set my hand this 74" day of January, 2017,

By: /@LW%

Kate L. Bechen, Incorporator
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