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COVER LETTER

TO:  Amendment Section
Division of Corporations

Shockwave Medical, Inc.
SUBIECT:

Name of Surviving Entity

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Wade Estey

Contact Person

Shockwave Medical. Inc.

Firm/Company

5403 Betsy Ross Drive

Address

Santa Clara, CA

City/State and Zip Code

wesley@shockwavemedical.com

IZ-manl addruess: (to be used for future annual repont notification)

For further information concerning this matter, please call:

Wade Estey A 408 ) 601-5931
Al

Name of Contact Person Arca Code & Daytnie Telephone Number

@] Certificd copy {optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

Mailing Address: Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassec
Tallahassee. FLL 32314 2415 N. Monroe Street. Suite 810

Tallahassee. FL 32303

IMPORTANT NOTICE: Pursuant to 5.607.1622(8), F.S., each party to the merger must be active and
current in filing its annual report through December 31 of the calendar vear which this articles of merger
are being submitted to the Department of State for filing.



FLORIDA DEPARTMENT OF STATE
Division of Corporations

January 11, 2024

COGENCYGLOBAL

SUBJECT: NEOVASC MANAGEMENT INC.
Ref. Number: P18000007054

We have received your document for NEOVASC MANAGEMENT INC. and your
check(s) totaling $. However, the enclosed document has not been filed and is

being returned for the following correction(s):
You failed to make the correction{s) requested in our previous letter.

As a condition of a merger, pursuant to s.605.0212(8) and/or s.607.1622 (8),
Florida Statutes, each party to the merger must be active and current in filing its
annual reports with the Department of State through December 31 of the

calendar year in which the articles of merger are submitted for filing.

If you have any questions concerning the filing of your document, please call
(850) 245-6000.

Neysa Culligan
Regulatory Specialist Il Letter Number: 624A00000211
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ARTICLES OF MERGER

The followinyg articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105. Florida Stattes.

FIRST: The name and jurisdiction of the surviving entity:
Name

Jurisdiction Entitv Tvpe

Shockwave Medical, Inc. Delaware

Corporation

SECOND: The name and jurisdiction of each merging cligible entity:

Namie Jurisdiction Entity Tvpe
Neovasc Management Inc. Florida Corporation

by the organic law governing the other partics to the merger.

Document Number
{If known/ applicable)

F21000007097

Document Number
Uf known/ applicablc)

P18000007054

THIRD: The merger was approved by each domestic merging corporation in accordance with s.607.1101(1)(b). I'.5.. and
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FOURTH: Please check one of the boxes that apply to surviving entity;

a
O
O

This entity exists before the merger and is a domesuc filing entity.
This entity exists before the merger and is not authonzed to transact business in Florida,

This entity exists before the merger and is a domestic filing entity, and its Anticles of Incorporation are being
amended as anached.

This cntity is created by the merger and is a domestic corporation. and the Articles of Incorporation are attached.

This cnwity is a domestic cligible entity and is not a domestic corporation and is being amended in connection with
this merger as attached.

This entity is a domestic cligible entity being created as a result of the merger. The public organic record of the
survivor 15 atlached.

This entity is created by the merger and ts a domestic limited Liability limited partnership or a domestic limited
liabilisy partnership. its statement of qualification 1s attached.

FIFTH: Please check one of the boxes that apply to domestic corporations:

O

The plan of merger was approved by the sharcholders and cach separate voting group as required.

The plan of merger did not reguire approval by the sharcholders.

SINTH: Pleasc check box below if applicable to foreign corporations

The participation of the foreign corporation was duly authorized in accordance with the corporation’s organic
laws,

SEVENTI: Please check box below if applicable 1o domestic or foreign non corporation(s).

Participation of the domestic or fereign non corporation{s) was duly authorized in accordance with cach of such
chgible entity’'s organic law.



EIGHTH: If other than the date of filing. the delayed effective date of the merger. which cannot be prior to nor more

than 90 days after the date this document 15 filed by the Flonda Department of State:

Note: [f the date inserted in this block does not meet the applicable statutory filing reguirements. this date will not be

listed as the document’s effective date on the Department of State’s records.

NINTH: Signature(s) for Zach Party:

Name of Entity/Organization:
Shockwave Medical, Inc.

Signature(s):

Vhaarl Puclcd

Typed or Prnted
Name of Individual;

Daniel Puckett

Neovasc Management Inc.

Pl Pucted

Daniel Puckett

Corporauons:

General partnerships:
Florida Limited Partnerships:
Non-Florida Limited Parmerships:

Limited Liability Companics:

Chairman, Vice Chairman, President or Officer
(ff no directors selecied, signature of incorporator.)
Swgnature of a general pariner or authorized person
Signatures of all yeneral pariners

Signature of a general partner

Signature of an authorized person

6 WY - NYr 9202
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Attachment to Articles of Merger

a. The Merger shall be effective on January . 2024. for accounting purposes only. in
accordance with the laws of the state of Delaware.

3932400208/F W/ 801408
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EX-3.3 4.dpl03620_ux0303 . hum EXHIBIT 3.3
' Exhibit 3.3
RESTATED
CERTIFICATE OF INCORPORATION
OF

SHOCKWAVE MEDICAL., INC.

The undersigned. Douglas Godshall, dous hereby verify that:

ONE:  Heis the duly elected and acting President and Chief Executive Officer of Shockwave Medical. Inc. (the
“Caorporation”), a corporation organized and existing under the laws of the State of Delaware.

TWO:  The original Certiticate of Incorporation of the Corporation was filed with the Secretary of State of the Siate of
Delaware on June 17, 2009, was amended and resiated on May 16, 2011 July 1. 2013, May 5. 2015, November 9. 2016. December 6.
2018 and March 11, 2019 and amended on February 22, 2019,

THREE:  This Restated Certificate of Incorporation (the “Certificate of Incorporation”™) only restaies and integrates and
does not further amend the provisions of the Amended and Restated Centificate of Incorporation that was filed with the Secretary of
State of the State of Delaware on March 11. 2019 as amended by the Certificate of Retirement that was filed with the Secretary of State
of the Siate of Delaware on March t1, 2019 (together. the “Amended Certificate™) and was duly adopted by the Corporation’s Board
of Directors {the “Board of Directors™} in accordance with the provisiuns of Section 245 of the General Corporation Law of the State
of Delaware. There ts no discrepancy between the provisions of the Amended Certificate and the provisions of this Certificate of

Incorporation,
FOUR:  The text of the Amended Certificate is hereby integrated and restated in its entirety to read as follows:

ARTICLE L.
NAME

The name of the corperation is Shockwave Medical. Inc.

ARTICLE IL.
REGISTERED OFFICE AND AGENT

The address of its registered office in the State of Delaware is The Corporation Trust Company. 1209 Orange Street, City of

Wiimington. County of

hitps hawww sac. qavArchives/edaar/data/ 164 2545/000095010319003307/dp 103620 ex0303.htm
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*New Castle, DE 19801, The name of its registered agent at such address is The Corporation Trust Company.

ARTICLE 111
PURPOSE AND POWERS

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 $tate of Delaware as the same exists or may hereafier be amended (" Delaware Law™).

ARTICLE 1V
CAPITALSTOCK

(A) Authorized Shares

1. Classes of Stock. The 1012l number of shares of stock that the Corporation shall have authority to issue is 286.274 838
shares consisting of 281,274,838 shares of Common Stock, par value $0.001 per share (the *Common Stock™). and 5.000.000 shares
of Preferred Stock. par value $0.001 per share (the "Preferred Stock™).

The powers, preferences and rights of, and the qualifications. limitations and restrictions upon. each class or series of stock
shall be determined in accordance with, or as set forth below in, this Article 1V,

2. Preferred Stock. The Board of Directors is hereby empowered. without any action or vote by the Corporation’s
stockholders {except as may otherwise be provided by the terms of any class or series of Preferred Stock then outstanding). 10 authorize
by resolution or resolutions from time to time the issuance of one or more classes or series of Preferred Stock and to fix the
designations. powers, preferences and relative, participating, optional or other rights, if any, and the qualifications. limitations or
restrictions thereof, if any. with respect 1o each such class or series thereof and the number of shares constituting each such class or
series. and to increase or decrease the number of shares of any such class or series to the extent permitted by Delaware Law.

B Common Stock.

Each holder of Common Stock, as such. shall be entitled to one vote for each share of Common Stock held of record by such
holder on all maiters on which stockholders generally are entitled to vote: provided, however, that, except as otherwise required by law.
holders of Common Stock, as such, shall not be entitled to vote on any amendment to this Certificate of Incorporation (including any
certificate of designations relating 1o anv class or series of P'referred Stock) that relates solely 10 the terms of one or more outstanding
classes or series of

httne ffwassas car aov/Archivee/edaar/datal 1684 25450000950 1031900330 7/do1 03620 ex303 htm
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* Preferred Stock if 1he holders of such affected class or series are entitled, either separately or together with the holders of one or more
gther such classes or series, to vote thercon pursuant to this Certificate of incorporation {including any certificate of designations
relating 1o any class or series of Preferred Stock) or pursuant to Delaware Law,

ARTICLE V.
BY LAWS

The Board of Directors shall have the power to adopt. amend or repeal the bylaws of the Corporation (the "Bylaws™).

The stockholders may adopt. amend or repeat the Bylaws only with the affirmative vote of the holders of not less than 75% of
the voting power of all outstanding sccurities of the Corporation generally entitled to vote in the election of directors. voting together as
a single class.

ARTICLE VL
ELECTION AND REMOVAL OF DIRECTORS

(A) Power of the Board of Directors. The business and affairs of the Corporation shall be managed by or under the
direction of a Board of Direciors,

(B) Number of Directors. The number of directors which shall constitute the Board of Direciors shall, as of the date this
Centifivate of [ncorporation becomes effective, be seven and. thereafter. shall be fixed exclusively by one or more resolutions adopted
from time io time solely by the affirmative vote of @ majonty of the Board of Directors.

(Cy Election of Directors.

(1) The directors shall be divided into three classes. designated Class 1. Class 11 and Class 1. Each class shall
consgist, as nearly as may be practicable, of one-third of the toial number of directors constituting the entire Board of Directors. Each
director shall serve for a term ending on the date of the third annual meeting of stockholders next following the annual meeting at
which such director was vlected: provided that direciors inistally designated as Class | directors shall serve for a term ending on the date
of the 2020 annual mecting. dircctors initially designated as Class 11 directors shall serve for a term ending on the date of the 2021
annual mecting, and directors initially designated as Class 111 directors shall serve for a term ending on the date of the 2022 annual
meeting, Notwithstanding the foregoing. each director shall hold office until such director’s successor shall have been duly elected and
qualificd or until such direcior's earlier death. resignation or removal. In the event of any change in the number of directors._ the Board
of Directors shall apportion any newly created directorships among. or reduce the number of directorships in. such class or classes as
shall

hitps:iwwaw.sec.goviArchivesiedgar/datal 164 2545/00009501 03 14003307 /dp 103620_ex0303.htm 7
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- equalize, as nearly as possible, the number of directars in each ¢lass. In no event will a decrease in the number of directors shorten the
term of any incumbent director.

{2} The Board of Directors may assign members of the Board of Directors already in office to the Classes
described in Article VICCK 1), which assignments shall become effective at the same time this Amended and Restated Certificate of
Incarporation becomes effective.

(3)  There shall be no cumulative voting i the election of directors. Election of directors need not be by written
ballot unless the Bylaws so provide.

{m Vacancies. Vacancies on the Board of Directors resulting from death, resignation. removal or otherwise and newly
created directorships resulting from any increase in the number of directors shall. except as otherwise required by law, be filled solely
by a majority of the dircctors then in office (although less than a quorum) or by the sole remaining director, and each director so elected
shall hold office for a term that shall coincide with the term of the Class 1o which such director shall have been elected.

{£)  Remaoval. No director may be removed from office by the stockholders except for cause with the affirmative vote of
the holders of not less than a majority ot the total voting power of all outstanding securities of the Corporation generally entitled to vote
in the election of directors, voting togcther as a single class.

ARTICLE VI,
MEETINGS OF STOCKHOLDERS

(A} Stockholder Meetings
(13 Annual Meetings. An annual meeting of stockhelders for the election of directors to succeed those whose

terms expire and for the transaction of such other business as may properly come before the meeting shall be held at such place. on
such date, and at such time as the Board of Directors shali determine.

{2}  Special Meetings. Special meetings of the stockhiokders may be called oniy by the Board of Directors acting
pursuant to a resolution adopted by a majority of the Board of Dircctors. or by the chairman of our Board of Directors.

(B} Limits on Written Consents. Subject 10 the rights of the holders of any class or serius of Preferred Stock then
outstanding. as may be set forth in the resolution or resolutions adopted by the Board of Directors pursuant 10 Article [V{A)2) hereto
for such class or series of Preferred Stock, any action required or

https fwww. sec.goviArchives/edgar/data/ 164254 5/000095010313003307/dp 103620 _ex0303.htm
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"permitted 10 be taken at any annual or special meeting of stockholders may be taken only upon the vote of stockholders at an annual or
special meeting duly noticed and called in accordance with Delaware Law. as amended from time o time. and this Article VI and may
not be taken by written consent of stockholders without a meeting. unless such consent is unanimous.

ARTICLE VIIL
INDEMNIFICATION

{A)  Limited Liability. A director of the Corporation shall not be liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director to the fullest extent permitted by Delaware Law,

(8) Right to Indemnification.

{13 Each person (and the heirs. exccutors or administrators of such person) who was or is a party or is threatened to
be made a party to. or is invelved in any threatened. pending or completed action. suit or proceeding, whether civil. criminal.
administrative or investigative. by reason of the fact that such person is or was a director or afficer of the Corporation or is or was
serving at the request of the Corporation as a director or officer of another corporation. parinership. joint venture, trust or other
enterprise. shall be indemnified and held harmless by the Corporation to the fullest extent permitied by Delaware Law. The right to
indemnification conferred in this Articte VI shatl also include the right o be paid by the Corporation the expenses incurred in
connection with any such proceeding in advance of its {inal disposition 1o ihe fullest extent authorized by Delaware Law. The right to
indemnification conferred in this Article VI shall be a contract right.

(2) The Corporation may, by action of its Board of Directors, pravide indemnification to such of the emplovees and
agents of the Corporation 1o such extent and to such effect as the Board of Directors shall determine to be appropriate and authorized
by Delaware Law.

() Insurance. The Corporation shall have power to purchase and maintain insurance on behalf of any person who is or
was a direcior. officer. emplovee or agent of the Corporation. or is or was serving at the request of the Corporation as a director. officer,
emplovee or agent of another carporation, partnership, joint venture. trust or other enterprise against any expense, liability or loss
incurred by such person in any such capacity or artsing out of such person’s status as such. whether or not the Corporation would have
the power to indemnify such person against such liability under Delaware Law.

(m Nonexclusivity of Rights, The rights and authority conferred in this Article VI shall not be exclusive of any other
right that any person may otherwise have or hereafter acquire,

nitns Maawvw sec_agovArchivesfedoar/datal 1684 2545/000095010319003307/dp 103620 ex0303.him 57
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(E) Preservation of Rights. Neither the amendment nor repeal of this Article VIIIL nor the adoption of any provision of
this Cenificate of Incorporation or the Bylaws. nor. 1o the fullest extent permitied by Delaware Law, any modification of Taw, shall
adversely affect any right or protection of any person granted pursuant hereto existing at. or arising out of or related to any eveni. act or
omission that occurred prior 1o, the time of such amendment. repeal. adoption or moedification (regardless of when any proceeding (or
part thereof) relating to such event, act or amission arises or is first threatened. commenced or completed).

ARTICLE IX.
AMENDMENTS

The Corporation reserves the right 1o amend this Centificate of Incorporation in any manner permitted by Delaware Law and
all rights and powers conferred upon siackholders. directors and ofticers herein are granted subject to this reservation. Notwithstanding
the foregoing, the pravisions set farth in Articles IN(B), V. VL. VII(AL VII{B} and this Article IX may not be repealed or amended in
any respect. and no other provision may be adopted. amended or repealed which would have the effect of modifving or permitting the
circumvention of the provisions set forth in any of Articles IV(B), V. VI, VII(A). VII{B) or this Anticle IX, unless such action is
approved by the affirmative voie of the holders of not less than 75% of the total voting power of all outstanding securities of the
Corporation generally entitled to vote in the election of directors. voting together as a single class.

hitps:/iwww.sec.gov/Archives/edgar/data/ 164254 5/000085010319603307/dp103620_ex0303.him 6/7
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IN WITNESS WHEREOF. the undersigned has executed this Restated Certificate of Incorporation as of the date set forth
betow and certifics under penalty of perjury that he has read the foregoing Certificate of Incorporation and knows the contents thereof
and that the statements therein are true,

Executed at Santa Clara, Califormia on March 11, 2019,

/s/ Douglas Godshall

Douglas Godshall
President and Chief Exceutive Ofticer

hitps fhwww.sec.gov/Archives/edgar/data/ 164254 5/000095010319003307/dp103620_ex0303.him 77



Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"NEOVASC MANAGEMENT INC.", A FLORIDA CORPORATION,

WITH AND INTO "SHOCKWAVE MEDICAL, INC." UNDER THE NAME OF
" SHOCKWAVE MEDICAL, INC.°, A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF DECEMBER, A.D. 2023,
AT 4:55 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIF IS THE FIRST DAY OF

JANUARY, A.D. 2024.

N5

Authentication: 204933667
Date: 12-28-23

Y/

4657553 8100M
SR# 20234361488

You may verify this certificate online at corp.delaware.gov/authver.shtml




state of Delaware
Secrefary of State
Division of Corporations

Delivered 04:55 P31 121282023 CERTIFICATE OF OWNERSHIP AND MERGER

FILED 04:33 PNf12:28:202) ;
SR 20234361488 - File Number 4637333 MERGING

NEOVASC MANGEMENT INC.
(a Florida corporation)

INTO

SHOCKWAYVYE MEDICAL, INC.
(a Delaware corporation)

Pursuant to Section 253 of the General Corporation Law of the
State of Delaware (the “DGCL™)
And
Section 607.1104 of the Florida Business Corporation Act (the “FBCA™)

Daniel Puckett certifies that;

1.

[F¥)

He is the Chief Financial Officer of Shockwave Medical, Inc., a Delaware corporation (the
“Corporation’).

The Corporation is duly authorized under the laws of the state of Delaware.

The Corporation owns 100% of the outstanding capital stock of Neovasc Management Inc.,
a corporation incorporated under the laws of Florida (the “Subsidiary™).

A Plan of Merger (the “Merger Agreement”), dated as of December 28, 2023, by and
among the Corporation and the Subsidiary, pursuant to which Subsidiary will merge with
and into the Corporation (the “Merger”), has been approved, adopted, certified,
executed and acknowledged by the board of directors of each of the Corporation and the
Subsidiary in accordance with the provisions of Section 253 of the DGCL and 607.1104 of
the FBCA.

The approval of the holders of the capital stock of the Corporation and the Subsidiary is not
required to consummate the Merger in accordance with Section 253 of the DGCL and
607.1104 of the FBCA.

The Corporation, by a resolution of its Board of Directors duly adopted by unanimous
consent in licu of a meeting, on December 18. 2023, which resolution 1s in the following
words to wit:

WHEREAS, the Board has determined that it is in the best interests of the
Corporation and its stockholders to enter into that certain Plan of Merger, by and
among the Corporation and Neovasc Management Inc., a Florida corporation and
wholly owned subsidiary of the Corporation (“Neovasc Florida™), in substantially
the form attached hereto as [xhibit B (the “Neovasc Florida Merger Agreement’),



pursuant 1o which Neovasc Florida will merge with and into the Corporation,
Neovasc Florida will cease 1o exist and the Corporation will survive (the "Florida
Merger").

WHEREAS, the Board hereby declares the Neovasc Florida Merger Agreement to be
advisable and in the best interests of the Corporation.

NOW, THEREFOQRE, IT IS RESOLVED, that the Board herehyv authorizes and
approves in all respects the Florida Merger. the Neovasc Florida Merger Agreement
substantially in the form presented 1o the Board and anached hereto as Exhibit B,
together with such changes thereto as may be approved by the officers of the
Corporation. and each of them with full authority to act without the others, executing
the same) and all certificates, ancillary agreements and other documents pursuant to
the Neovasc Florida Merger Agreement (together with the Neovasc Florida Merger
Agreemeni, the “Florida Transaction Documents™) and the transactions
contemplated by the Florida Transaction Documents.

RESOLVED FURTHER. that the officers of the Corporation be. and each of them
hereby is. authorized and directed, in the name and on behalf of the Corporation. to
execute and deliver the Neovasc Florida Merger Agreement, any and all other
Flarida Transaction Documenis and any other documents necessary or appropriate
to effect the Florida Merger, and to cause the Corporation to perform its obligations
under the Florida Transaction Documents and such other documents. and to
consummate the Florida Merger and the other transactions contemplated by the
Florida Transaction Documents.

RESOLVED FURTHER, that the officers of the Corporation be, and each of them
individually hereby is. authorized. empowered and directed. in the name and on
behalf of the Corporation. with the assistance of counsel. 1o prepare, execute,
deliver, and file, or cause to be prepared, executed, delivered, and filed, all reports,
statements, doecuments, and information, and to respond to all requests for additional
information, and to do such other things necessary or appropriate in connection with
any statute, rule or regulation, including without limitation, the filing a Certificate of
Ownership and Merger with the Florida Secretary of State and the Delaware
Secretary of State, in each case to the extent required.

RESOLVED FURTHER. that the officers of the Corporation hereby are, and each of
them individually hereby is, authorized, empowered and direcied, in the name and on
behalf of the Corporation, to take all such actions to notify, or to obtain
authorizations, consents, waivers or approvals of any third party, that such officer or
officers deem necessary, appropriate or advisable 10 carry out the terms and
provisions of the Florida Transaction Documents and the transactions comtemplated
thereby or the intent and purposes of these resolutions.



The name of the cntity surviving the Merger is Shockwave Medical, Inc. (the “Surviving
Corporation™) and the Certificate of Incorporation of the Corporation, as now in force and
effect, shall continue 1o be the Certificate of Incorporation of the Surviving Corporation.

The executed Merger Agreement is on file at the principal place of business of the
Corporation, located at 5403 Betsy Ross Drive, Santa Clara, CA 95054,

A copy of the executed Merger Agreement will be furnished by the Surviving Corporation,
on request and without cost, to any stockholder of any constituent corporation of the Merger.

The effective date of the Merger shall be January 1, 2024,

[REMAINDER OF PAGE INTENTIONALLY BLANK]



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Ownership and
Merger to be executed by an authorized officer this 28th day of December, 2023.

By Dandd Pughelt

Daniel Puckett, Chief Financial Officer

SIGNATURE PAGE TO CERTIFICATE OF OWNERSHIP AND MERGER



PLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is submitted in comphance with section 607.1104. Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of cach

class of the subsidiary corporation:

Name Jurisdiction

Shockwave Medical, Inc. Delaware

The name and jurisdiction of each subsidiary corporation:
Name Jurnisdiction

Neovasc Management Inc. Florida

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
sccuritics of the parent or any other corporation or, in whole or in part. into cash or other property, and the
manner and basis of converting rights 1o acquire shares of cach corporation into rights to acquire shares,
obligations. and other securities of the surviving or any other corporation or. in whole or in part, into cash or
other property are as follows:

Parent owns 100% of the shares of the subsidiary. All shares owned by the parent of the
subsidiary will be canceled for no consideration.

(rach additional sheets if necessary)



* I the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

N/A

If applicable. sharcholders of the subsidiary corporations. who, except for the applicability of section 607.1104,
Florida Statutes. would be entitled to vote and who dissent from the merger pursuant to section 607.1321. Florida
Statutes. may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
sharcholders, to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:

This Merger shall be effective on January 1, 2024 for accounting purposes only in accordance
with the laws of the state of Delaware.



