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ARTICLES OF INCORPCRATION
OF

WINTER LION HEALTHCARE INSTRUMENTS, INC.

The undersigned incorporator, being competent to contract, subscribes to these Articles

2e %0
'//ﬂl‘- -, *
ARTICLE i - Name TR T 2
AU
. . e Fad
The name of this Corporation shall be: O o
U S
Winter Lion Healthcare Instruments, Inc. . -
- 55
ARTICLE 11 - Principat Office e
The address of the principal office and the mailing address of the Corporation are 519 S.
Lakemont Ave., Winter Park, Florida 32792.
ARTICLE il - Business and Activities
This Corporation may, and is authorized to, engage in any activilty or business permitted
under the laws of the United States and of the State of Florida.
ARTICLE IV - Capital Stock
A The authorized capital stock of this Corporation and the maximum number of

shares of stock that this Corporation is authorized to issue and have ouistanding at any one time
is 1,000,000, consisting of the following: 750,000 shares of Class A Common Stock, par value
$0.0001 per share {"Class A Common Stock”) and 250,000 shares of Class B Common Stock,
par value $0.0001 per share ("Class B Common Stock” and together with the Class A Common
Stock, the “Common Stock™).

B. The number of authorized shares of Class A Common Stock or Class B Common
Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the voting power of all of the
outstanding shares of stock of the Corporation entitled to vote thereon, without a separate vote of
the holders of the Class A Common Stock or Class B Common Stock.

C. The rights, preferences, privileges, restrictions and other matters relating to the
Common Stock are as follows:

1. Definitions. For purposes of this Article |V, the fallowing definitions shall
apply:

“Acquisition” shall mean (i) any consolidation or merger of the Corporation
with or into any other corporation or other entity or person, or any other corporate reorganization,
other than any such consclidation, merger or reorganization in which the shareholders of the
Corporation immediately prior to such consolidation, merger or reorganization, continue to hold a



majority of the voting power of the surviving entity in substantially the same proportions {or, if the
surviving entity is a wholly owned subsidiary, its parent) immediately after such consolidation,
merger or reorganization; or (ii) any transaction or series of related transactions to which the
Corporation is a party in which in excess of fifty percent (50%) of the Corporation’s voting power
is transferred; provided that an Acquisition shall not include any transaction or series of related
transactions principally for bona fide equity financing purposes in which cash is received by the
Corporation or any successor or indebtrdness of the Corporation is cancelled or.converted or a
combination thereof,

“Asset Transfer” shall mean a sale, lease, license or cther disposition {other
than liens and encumbrances created in the ordinary course of business, including liens or
encumbrances to secure indebtedness for borrowed money that are approved by the Board of
Directors, so long as no foreclosure occurs in respect of any such fien or encumbrance) of all or
substantially all of the assets of the Corporation {which shall for such purpose include the property
and assets of any direct or indirect subsidiary of the Corporation). .
R

“Family Member” shall mean with respect to any Qualified Shareﬁefder T
is a natural person, the spouse. parents, grandparents, lineal descendants, siblings ahdlines

descendants of siblings (in each case whether by blood relation or adoption) of such Qualffe_ti, A

»Jl

Shareholder. N - t__“\ \
B S S
“Liquidation Event” shall mean any liquidation, dissolution. or winding up of — =~
the Corporation, whether voiuntary or involuntary, any Asset Transfer or any Acquisition. . | (n
o T .

“Permitted Entity” shall mean, with respect to a Qualified Shareholder, any
corporation, partnership or limited liability company in which such Qualified Shareholder directly,
or indirectly through one or more Permitted Transferees, owns shares, partnership interests or
membership interests, as applicable, with sufficient Voting Control in the corporation, partnership
or limited kability company, as the case may be, or otherwise has legally enforceable rights, such
that the Quaiified Shareholder retains sole dispositive power and exclusive Voting Control with
respect to ail shares of Class B Common Stock held of record by such corporation, partnership
or limited liability company, as the case may be.

“Permitted Transfer” shall mean, and be restricted to, any Transfer of a
share of Class B Common Stock:

(iy by a Qualified Shareholder that is a natural person, to the trustee
of a Permitted Trust of such Qualified Shareholder;

(i) by a Permitted Trust of a Qualified Shareholder, to the Qualified
Shareholder or the trustee of any other Permitted Trust of such Qualified Shareholder;

(in) by a Qualified Shareholder to any Permitted Entity of such
Qualified Shareholder; or

(iv) by a Permitted Entity of a Qualified Shareholder to the Qualified
Shareholder or any other Permitted Entity of such Qualified Shareholder.

“Permitted Transferee” shall mean a transferee of shares of Class B
Common Stock received in a Transfer that constitutes a Permitted Transfer.



“Permitted Trust”™ shall mean (i) a bona fide trust for the benefit of a
Qualified Shareholder or Family Member(s) of the Qualified Shareholder, if such trust is the
transferee in a Transfer that does not involve any payment of cash, securities, property or other
consideration (other than an interest in such trust) to the Qualified Shareholder and (i} a trust

under the terms of which such Qualified Shareholder has retained a "qualified interest” within the
meaning of §2702(b)(1) of the Internal Revenue Code and/or a reversionary interest, in each case
so long as the Qualified Shareholder has sole dispositive power and exclusive Voting Control with. -

respect to the shares of Class B Common Stock held by such trust.

“Qualified Shareholder” shall mean the registered holder of a share of

Class B Common Stock and (ii) a Permitted Transferee.

“Transfer” of a share of Class B Common Stock shall mean any sale,

assignment, transfer, conveyance, hypothecation or other transfer or disposition of such share or
any legal or beneficial interest in such share, whether or not for value and whether voluntary or
involuntary or by operation of law, including, without limitation, a transfer of a share of Class B
Common Stock to a broker or other nominee (regardless of whether there is a corresponding
change in beneficial ownership), or the transfer of, or entering into a binding agreement with
respect to, Voting Control over such share by proxy or otherwise; provided, however, that the

following shall not be considered a “Transfer” within the meaning of this Article 1V:

{i) the granting of a revocable proxy to officers or directors of the
Corporation at the request of the Board of Directors in connection with actions to be taken at an

annual or special meeting of shareholders;

(i) entering into a voling trust, agreement or arrangement (with or
without granting a proxy) solely with shareholders who are holders of Class B Common Stock that
(a} is disclosed either in a Schedule 130 filed with the Securities and Exchange Commission or
in writing to the Secretary of the Corporation, (b) either has a term not exceeding one (1) year or
is terminable by the holder of the shares subject thereto at any time and (iii) does not involve any
payment of cash, securities, property or other consideration to the holder of the shares subject

thereto other than the mutual promise to vote shares in a designated manner;

{iii) the pledge of shares of Class B Common Stock by a shareholder
that creates a mere security interest in such shares pursuant to a bona fide loan or indebtedness
transaction for so long as such shareholder continues to exercise Voting Control over such
pledged shares; provided, however, that a foreclosure on such shares or other similar action by
the pledgee shall constitute a “Transfer” unless such foreclosure or similar action qualifies as a

“Permitted Transfer”; or

{iv) entering into a support or similar voting agreement (with or without

granting a proxy) in connection with a Liquidation Event,

A “Transfer” shall also be deemed to have occurred with respect to a share of Class B
Common Stock beneficially held by (i) a Permitted Transferee on the date that such Permitted
Transferee ceases to meet the qualifications to be a Permitted Transferee of the Qualified
Shareholder who effected the Transfer of such shares to such Permitted Transferee, or (i) an
entity that is a Qualified Shareholder, if there occurs a Transfer on a cumulative basis, from and
after the acceptance of these Articles of Incorporation for filing with the Secretary of State of the
State of Florida (the "Effective Time"), of a majority of the voting power of the voting securmes of

such eatity or any direct or indirect Parent of such entity, other than a Transfer to partreégtha@re
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as of the Effective Time, holders of voting securities of any such entity or Parent of such entity.
“Parent” of an entity shall mean any entity that directly or indirectly owns or controls a majority of
the voting power of the voting securities of such entity.

“Voting Control” shall mean, with respect to a share of Class B Common
Stock, the power (whether exclusive or shared) to vote or direct the voting of such share by proxy,
voting agreement or otherwise, ... «.._. -

2. Rights Relating to Dividends, Subdivisions and Combinations.

(a) Subject to the prior rights of holders of all classes and series of
stock at the time outstanding having prior rights as to dividends, the holders of the Class A
Common Stock and Class B Common Stock shall be entitled to receive, when, as and if declared
by the Board of Directors, out of any assets of the Corporation legally available therefor, such
dividends as may be declared from time to time by the Board of Directors. Any dividends paid to
the holders of shares of Class A Common Stock and Class B Common Stock shall be paid pro
rata, on an equal priority, pari passu basis, uniess different treatment of the shares of each such
class is approved by the affirmative vote of the holders of a majority of the outstanding shares of
the applicable class of Common Stock treated adversely, voting separately as a class.

(b) The Corporation shall not declare or pay any dividend or make any
other distribution to the holders of Class A Common Stock or Class B Commoen Stock payable in
securities of the Corporation unless the same dividend or distribution with the same record date
and payment date shall be declared and paid on all shares of Common Stock; provided, however,
that (i} dividends or other distributions payable in shares of Class A Common Stock or rights to
acquire shares of Class A Common Stock may be declared and paid to the holders of Class A
Common Stock without the same dividend or distribution being declared and paid to the holders
of the Class B Common Stock if, and only if, a dividend payable in shares of Class B Common
Stock, or rights to acquire shares of Class B Common Stock, as applicable, are declared and paid
to the holders of Class B Common Stock at the same rate and with the same record date and
payment date; and (ii) dividends or other distributions payable in shares of Class B Common
Stock or rights to acquire shares Class B Common Stock may be declared and paid to the holders
of Class B Common Stock without the same dividend or distribution being declared and paid to
the holders of the Class A Common Stock if, and only if, a dividend payable in shares of Class A
Common Stock, or rights to acquire shares of Class A Common Stock, as applicable, are declared
and paid to the holders of Class A Common Stock at the same rate and with the same record
date and payment date.

{c) If the Corporation in any manner subdivides or combines the
outstanding shares of Class A Common Stock or Class B Commoen Stock, then the outstanding
shares of all Common Stock will be subdivided or combined in the same propertion and manner.

3. Voting Rights. I oo
o XK
(2) Class A Common Stock. Each holder of shares-:of CT'éss A
Common Stock shall be entitled to one (1) vote for each share thereof held. ST

(b) Class B Common Stock. Each holider of shares of C;tcass B‘rf
Common Stock shall be entitled to ten {10) votes for each share thereof held. = P
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(c) Class B Common Stock Protective Provisions. So long as any
shares of Class B Common Stock remain outstanding, the Corporation shall not, without the
approval by vote or written consent of the holders of a majority of the voting power of the Class B
Common Stock then outstanding, voting together as a single class, directly or indirectly, or
whether by amendment, or through merger, recapitalization, consolidation or otherwise:

e - 0] amend, alter, or repeal any provision of these Articles. of.
Incorporatlon or the Bylaws of the Corporation, that modifies the voting, conversion or other
powers, preferences, or other special rights or privileges, or restrictions of the Class B Common
Stock:;

(i) reclassify any outstanding shares of Class A Commen
Stock of the Corporation into shares having rights as to dividends or liquidation that are senior to
the Class B Commeoen Stock or the right to more than one (1) vote for each share thereof; or

iii) Consummate a Liquidation Event.

{d) General, Except as otherwise expressiy provided herein or as
required by law, the holders of Class A Common Stock and Class B Common Stock shall vote
together and not as separate series or classes.

4. Liquidation Rights. In the event of a Liquidation Event, upon the completion
of the distributions required with respect to each series of Preferred Stock, if any, that may then
be outstanding, the remaining assets of the Corporation legally available for distribution to
shareholders shall be distributed on an equal priority, pro rata basis to the holders of Class A
Common Stock and Class B Common Stock, unless different treatment of the shares of each
such class is approved by the affirmative vote of the holders of a majority of the outstanding
shares of Class A Common Stock and Class B Common Stock, each voting separately as a
class; provided. however, for the avoidance of doubt, compensation pursuant to any employment,
consulting, severance or other compensatory arrangement to be paid to or received by a person
who is also a holder of Class A Common Stock or Class B Common Stock does not consditute
consideration or a “distribution to shareholders” in respect of the Class A Comn‘ron St8%k or
Ctass B Common Stock. Lk

5. Conversion.

(a) Optional Conversion of the Class 8 Common Stock.

{i) At the option of the holder thereof, each share (gf."CIas_s;B
Common Stock shall be convertible. at any time or from time lo time, into one fully paid ahd
nonassessable share of Class A Common Stock,

{ii) Each holder of Class 8 Common Stock who elects to
convert the same into shares of Class A Common Stock shall surrender the certificate or
certificates therefor, duiy endorsed, at the office of the Corperation or any transfer agent for the
Class B Common Stock, and shall give written notice to the Caorporation at such office that such
holder elects to convert the same and shall state therein the number of shares of Class B
Commeoen Stock being converted. Thereupon, the Corporation shall promptly issue and deliver at
such office to such holder a certificate or certificates for the number of shares of Class A Common
Stock to which such holder is entitled upen such conversion. Such conversion shall be deemed
to have been made immediately prior to the close of business on the date of such surrender of

"'f\



the certificate or certificates representing the shares of Class B Common Stock to be converted,
and the person entitled to receive the shares of Class A Common Stock issuable upon such
conversion shall be treated for all purposes as the record holder of such shares of Class A
Common Stock on such date. If a conversion election under this Section 5(a} is made in
connection with an underwritten public offering of the Corporation's securities pursuant to the
Securities Act of 1933, as amended, the conversion may, at the option of the holder tendering
shares of Class B Common -Stock for conversion, be conditioned upon the closing with the
underwriters of the sale of the Corporation’s securities pursuant to such offering, in which event
each holder making such election who is entitled to receive Class A Common Stock upon
conversion of his Class B Common Stock shali not be deemed to have converted such shares of
Class B Common Stock until immediately after the closing of such sale of the Corporation's
securities in the public offering.

(b} Automatic Conversion of the Class B Common Stock.

(i) Each share of Ciass B Common Stock shall automatically
be converted into one fully paid and nonassessable share of Class A Common Stock upon a
Transfer, other than a Permitted Transfer, of such share of Class B Common Stock. Such
conversion shall occur automatically without the need for any further action by the holders of such
shares and whether or not the certificates representing such shares are surrendered to the
Corporation or its transfer agent; provided, however, that the Corporation shall not be obligated
to issue certificates evidencing the shares of Class A Common Stock issuable upon such
conversion untess the certificates evidencing such shares of Class B Common Stock are either
delivered to the Corporation or its transfer agent as provided below, or the holder notifies the
Corporation or its transfer agent that such certificates have been lost, stolen or destroyed and
executes an agreement satisfactory to the Corporation to indemnify the Corporation from any loss
incurred by it in connection with such cerificates. Upon the occurrence of such automatic
conversion of the Class B Common Stock, the holders of Class B Common Stock so converted
shall surrender the certificates representing such shares al the office of the Corporation or any
transfer agent for the Class A Common Stock. Thereupon, there shall be issued and delivered to
such holder promptly at such office and in its name as shown on such surrendered certificate or
certificates, a certificate or certificates for the number of shares of Class A Common Stock into
which the shares of Class B Common Stock surrendered were convertible on the date on which
such automatic conversion occurred.

{ii) In the event of a conversion of shares of Class B Common
Stock to shares of Class A Common Stock under this Section 5(b), such conversion shall be
deemed to have been made at the time that the Transfer of such shares occurred. Upon any
conversion of Class B Common Stock to Class A Common Stock, all rights of the holder of shares
of Class B Common Stock shall cease and the person or persons in whose names or names the
certificate or certificates representing the shares of Class A Common Stock are to be issued shall
be treated for all purposes as having become the record holder or holders of such shares of
Class A Common Stock.

‘I:-,
(c) Conversion Upon Death. Each share of Class B Comlﬁan Sock

held of record by a Qualified Shareholder who is a natural person, or by such: Qu@ed--

Shareholder’s Permitted Transferee(s) shall automatically, without any further action, c:tﬂnvemnto

£

one fully paid and nonassessable share of Class A Commaon Stock nine (9} months after the‘gate::~

i

of the death of such Qualified Shareholder.
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(d) Procedure. The Corporation may, from time to time, establish such
policies and procedures relating to the conversion of the Class B Common Stock to Class A
Common Stock and the general administration of this dual class common stock structure,
including the issuance of stock certificates with respect thereto, as it may deem necessary or
advisable, and may request that holders of shares of Class B Common Stock furnish affidavits or
other proof to the Corporation as it deems necessary to verify the ownership of Class B Common
Siock and to confirm that a conversion..tc .Class A Common Stock has not occurred. A
determination by the Chief Executive Officer of the Corporation that a Transfer results in a
conversion to Class A Common Stock shall be conclusive. Shares of Class B Common Stock
that are converted into shares of Class A Common Stock as provided in this Article IV shall be

retired and may not be reissued.
6. Redemption. The Common Stock is not redeemable.

7. Reservation of Stock Issuable Upon Conversion. The Corporation shall at
all times reserve and keep available out of its authorized but unissued shares of Class A Common
Stock, solely for the purpose of effecting the conversion of the shares of the Class B Common
Stock, as applicable, such number of its shares of Class A Common Stock as shall from time to
time be sufficient to effect the conversion of all outstanding shares of Class B Common Stock;
and if at any time the number of authorized but unissued shares of Class A Common Stock shall
not be sufficient to effect the conversion of alt then-outstanding shares of Class B Common Stock,
as applicable, the Corporation will take such corporate action as may, in the opinion of its counsei,
be necessary to increase its authorized but unissued shares of Class A Common Stock to such
numbers of shares as shall be sufficient for such purpose.

D. All or any portion of the capital stock may be issued in payment for real or personal
property, past or future services, or any other right or thing having a value, in the judgment of the
Board of Directors, at least equivalent to the full value of the stock so to be issued as hereinabove
set forth, and when so issued, shall become and be fully paid and nonassessable, the same as
though paid for in cash, and the Directors shall be the sole judges of the value of any property.
services, right or thing acquired in exchange for capital stock, and their judgment of such value
shall be conclusive.

ARTICLE V - Term of Existence

The effective date upon which this Corporation shall come into existence shall be the date
of filing of these Articles, and it shall exist perpetually thereafter unless dissolved according to

law.

ARTICLE VI - Initial Registered Agent and Street Address

The street address of the initial registered office of this Corporation is 518 S. Lakemont
Ave., Winter Park, Florida 32792 and the name of the initial registered agent of tﬁls .Cqgporation
at that address is Eric R. Miller. ‘_"

i
Tarey

ARTICLE VII - Directors 0t

-

A, The initial number of Directars of this Corporation shall be three,
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B. The number of Directors may be either increased or diminished from time to time
by the Board of Directors or the Shareholders in accordance with the Bylaws of this Corporation,
but there shall always be at least one Director.

C. Directors, as such, shall receive such compensation for their services, if any, as
may be set by the Board of Directors at any annual or special meeting thereof. The Board of

Directors may-authorize-and.require the payment of reasonable expenses incurred by Directors.co.. - nx

in attending meetings of the Board of Directors.

D. Nothing in this Article shall be construed to preclude the Directors from serving the
Corporation in any other capacity and receiving compensation therefor.

E. The names and street addresses of the initial members of the Board of Directors,
to hold office until the first annual meeting of the Shareholders of this Corporation, or until their
successors are elected or appointed and have qualified, are:

=
s~
Name Street Address = Ty
Eric R. Miller 519 S. Lakemont Ave. git F:
Winter Park, Florida 32792 - .
” - iy
Manon Chin 4850 Faynn 5t -
QOrlando, Florida 32812 n
. C¥.}
Chris Mason 3484 Newberry Way
Saint Cloud, Florida 34772
F. Any Director may be removed from office only by the affirmative vote of the holders

of a majority of the voting power of all of the outstanding shares of stock of the Corporation entitled
to vote thereon at any annual or special meeting of the Sharehoiders of this Corporation, for any
cause deemed sufficient by such Shareholders or for no cause.

G. In case one or more vacancies shall occur in the Board of Directors by reason of
death, resignation or otherwise, the vacancies shall be filled by the Shareholders of this
Corporation at their next annual meeting or at a special meeting called for the purpose of filling
such vacancies; provided, however, any vacancy may be filled by the remaining Directors until
the Shareholders have acted to fill the vacancy.

ARTICLE VI - Incorporator

The name and street address of the incorporator signing these Articles is:

Name Street Address

Eric R. Miller 518 S. Lakemont Ave.
Winter Park, Florida 32792

The incerporator of this Corporation assigns to this Corporation his rights under Section
607.0201, Florida Statutes, to constitute a corporation, and. hg assigns to those persons



designated by the Board of Directors any rights he may have as incorporator to acquire any of
the capital stock of the Corporation, this assignment becoming effective on the date corporate

existence begins.
ARTICLE IX_ - Lost_ or E_)estroyed Cerificates

Stock certificates to replace lost or destroyed certificates shall be issued on such basis
and according to such procedures as are from time to time provided for in the Bylaws of this

Corporation.
ARTICLE X - Amendment to Articles

Except as provided in Article IV of these Articles of Incorporation. these Articles of

Incorporation may be amended only by the affirmative vote of the heolders of a majority of the
voting power of all of the outstanding shares of stock of the Corporation entitied to vote thereon.

ARTICLE Xl - Bylaws

The power to adopt, alter, amend or repeal Bylaws shall be vested in the Board of

Directors. Any Bylaws adopted by the Board of Directors may be repealed, changed, or new
Bylaws may be adopted only by the affirmative vote of the holders of a majority of the voting power
of all of the outstanding shares of stock of the Corporation entitled to vote thereon, and the

Shareholders may prescribe in any Bylaw made by them that such Bylaw shall not be altered,

amended or repealed by the Board of Directors.
ARTICLE XII - Affiliated Transactions

This Corporation expressly elects not to be governed by the provisions of Florida Statute

Section 607.0901 dealing with affiliated transactions.
IN WITNESS WHEREOQF, the undersigned Incorporator has executed these Articles of

=R e

Incorporation this 1st day of May, 2018.

Eric R. Miller
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

The undersigned having been named as registered agent and to accepl service of process
for the above stated corporation at the place designated in these Articles of incorporation, hereby
accepts the appointment as registered agent and agrees 1o act in this capacity. The undersigned
further agrees to comply with the provisions of all statutes relating to the proper and complete
performance of his duties. The undersigned is familiar with the obligations of the registered agent
and hereby accepts the appoiniment to serve as the initia! Registered Agent of Winter Lion

Healthcare Instruments, inc.
’I
= /Q T

Eric R. Miller

Date: May 1, 2018




