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ARTICLES OF AMENDMENT TO
THIRD AMENDED AND RESTATED ARTICLES OF INCORPORATIGN DB, 1,
BIOTISSUE. HOLDINGS. INC. MAIN -6 a4 9: 34

PR

Pursuant to Section 607.1006 of the Florida Business Corporation Act. the undersienedGorparations &S TATE
o eneghGgrposal —
7 naoseL. FLORIDA

adopts these Arnticles of Amendment (the ~Articles of Amendment™:

FIRST: The name of the Corporation is BioTissue Holdings Inc.

SECOND: The Third Amended and Restated Articles of Incorporation of this Corporation are
amended by replacing Section 6.1 of Part B of Article SIXTH so thai, as amendued, said paragraph
shall read as follows:

General. Unless prohibited by Florida law governing distributions 1o sharcholders. shares of
Preferred Stock shall be redeemed by the Corporation at a price equal to the greater o (A) book
value or (B) the Fair Market Value (determined in the manner st forth belowy ofa single share of
Preterred Stock as of the date of the Corporation’s receipt of the Redemption Request. but in no
event below, in the case of a share of Series A Preferred Stock. the Series A Original Issue Price.
in the case of a share of Series B Preferred Stock, the Series B Original Issue Price and in the case
ol a share of Series C Preterred Stock. the Series C Original [ssue Price (the *Redemption
Price™). in three annual instaliments commencing not more than 180 davs afier receipt by the
Corporation at any time on or afler the later of (i) the seventh anniversary of the Series C Original
Issue Date or (i) the ninety-irst (9 1) day following the date on which all of the obligations
owing 10 the agent and lenders under the Credit Facility (defined below) are repaid in tull and the
Credit Facility (and any further commitments to lend thereunder) is terminated in connection
therewith. from the holders of at least a majority of the then outstanding shares of Preferred
Stock. of written notice requesting redemption of all shares of Preferred Stock (the “Redemption
Request”). Upon receipt of a Redemption Request. the Corporation shall apply all of its assets 10
any such redemption. and 1o no other corporate purpose. except to the extent prohibited by
Florida law governing distributions to shareholders. For purposes of this Subsection 6. 1, the Fair
Market Value of a single share of Series A Preterred Stock shall be the value of a single share of
Series A Preferred Stock as mutvally agreed upon by the Corporation and the holders uf a
majority of the shares o Series A Preferred Stock then outstanding, and. in the event that they are
unable to reach agreement, by an independent third-pariy appraiser agreed to by the Corporation
and the holders of a majority of the shares of Series A Preferred S1ock then outstanding based on
an appraisal of the value of the Corporation as a whole: the Fair Market Value of a single share of
Series B Preferred Siock shall be the value of a single share of Series 13 Preferred Stock as
mutually agreed upon by the Corporation and the holders of a majority of the shares of Series B
Preferred Stock then outstanding. and. in the event that thev are unable o reach agreement. by an
independent third-pany appraiser agreed to by the Corporation and the holders of a majority of
the shares ol Series B Preferred Stock then outstanding based on an appraisal of the value ot the
Corporation as a whole: and. the Fair Market Value of a single share of Scries C Preterred Stock
shall be the value of a single share of Series C Preferred Stock as mutually agreed upon by the
Corporation and the holders of a majority of the shares of Series C Preferred Stock then
outstanding. and. in the cvent that they are unable 1o reach agreement. by an independent third-
party appraiser agreed o by the Corporation and the holders of a majority of the shares of Series
C Ireferred Stock then outstanding based on an appraisal of the value of the Corporation as
whole: provided. in cach case that there shall be no discount for minority interest or lack of
marketability with respect 1o the Series A Preferred Stock. Series B Preferred Stock or Series C
Preferred Stock, The date of each such installment shall be referred to as a "Redemption Date™.
On cach Redemption Date, the Comoration shall redeem. on a pro rata basis in accordance with
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the number of shares of Series A Preterred Stock. Series B Preferred Stock and Series C Preterred
Stock vwned by cach holder, that number of vuistanding shares of Series A Preferred Stock
determined by dividing {a} the 1otal number of shares of Series A Preferred Stock outstanding
immediaiely prior to such Redemption Date by (b) the number of rematning Redemption Dates
{including the Redemption Date o which such calculation applies): that number of outstanding
shares of Series B Preferred Stock determined by dividing (1) the total number of shares of Series
B Preferred Stock outstunding immediately prior to such Redemption Date by (31) the number of
remaining Redemption Dates (including the Redemption Date to which such calculation applies):
and. that number of oulstanding shares of Series C Preferred Stock determined by dividing (x) the
total number of shares of Series C Preterred Stock vutstanding immediately prior to such
Redemption Date by (v) the number of remaining Redemption Dates (including the Redemption
Date to which such calculation applies). For purpases of this Section 6.1, the "Credit Facility™
shall mean that certain Credit Agreement. 1o be dated as of June 7. 2024, by and among the
Corporation. BioTissue Ocular Inc.. Bio Tissue Surgical Inc.. U.8. Bank Trust Company. National
Association. as administrative agent and collateral agent and the lenders party thereto from thine
1o time. as such agreement may be amended. restated. supplemenied or otherwise modified from
lime to time or otherwise replaced. in whele or in part. by a subseqguent credis facility.

THIRD:  These Articles of Amendment were dulv adopted by the Board of Directors on June 4.
2024,
FOURTH: These Articles of Amendment were approved by the Corporation™s sharcholders
entitled 10 vete thercon. The number of votes cast for the Articles of Amendment by the
shareholders was sufticient for approval. These Articles of Amendment also required the approval
of the holders of at least a majority of the Corporation’s oulstanding Preferred Stock voting
collectively as a separate class. The number of voles cast for the Articles ol Amendment by such
sharchelders was sufficient for approval.

IN WITNESS WHEREOF. these Articles of Amendmeni have been executed by a duly authorized
officer uf this Corporation on this Sth day of June, 2024,

DocuSwgned by:
T?moHu1 Dmus
Bv:_ ABESSECDFSHI4TD
Name: Timothy E. Davis, Jr.
Title:  President and Chiet Executive Officer
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