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AMENDED AND RESTATED 2z P
ARTICLES OF INCORPORATION S5 o

OF
PRECEDE MEDICAL, INC,

Precede Medical, Inc., a corporation organized and existing under and by virtue of the
provisions of the Florida Business Corporation Act of the State of Florida (the “Florida Act™),

DOES HEREBY CERTIFY:

L. That the name of this corporation is Precede Medical, Inc., and that this
corporation was originally incorporated pursuant to the Florida Act on September 1, 2018 under
the name Precede Medical, inc.

2. That these Amended and Restated Articles of Incorporation amend, restate
and supersede in their entirety any and all prior Articles of [ncorporation of this corporation.

3. That these Amended and Restated Articles of Incorporation do not contain
amendments thal require shareholder approval.

4. That this corporation has not issucd shares, and that these Amended and
Restated Articles of Incorporation have been approved by the Board of Directors of this
corporation in the manncr and by the vote required by the Florida Act.

The Articles of Incorporation of this corporation are amended and restated in their
entirety to read as follows:

FIRST: Thc namc of this corporation i3 Prccede Medical, Inc. (the
“Corporation™).

SECOND: The address of the registered office of the Corporation in the State of
Florida is 2703 Saddlewood Lane, Palm Harbor, FL. 34685. The name of its registered agent at
such address is Robert M. Stuba.

THIRD: The nature of the business or purposes to be conducted or promoted is to
cngage in any lawful act or activity for which corporations may be organized under the Florida
Aclt.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is (i) 10,000,000 shares of Common Stock, $0.0001 par
value per share (“Commeon Stock™) and (ii) 3,000,000 shares of Preferred Stock, $0.0001 par
value per share (“Preferred Stock™).

The following is a statcment of the designations and the powers, privilcges and rights,

and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation.
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A, COMMON STOCK

1. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the holders
of the Preferred Stock set forth herein.

2. Voting. The holders of the Common Stock are entitled to one vote for each
share of Common Stock held at all meetings of sharecholders (and written actions in lieu of
meetings). There shall be no cumulative voting.

B. PREFERRED STOCK

T

2,000,000 shares of the authorized and unissued Preferred Stock of the Corpﬁraubﬁ are
hereby designated “Series A Preferred Stock” with the following rights, prcferenccs, pélyers,
privilcges and restrictions, qualifications and limitations. Unless otherwisc mdlcatcd mfc@ccs
to “sections” or “subsections” in this Part B of this Article Fourth refer to <scct10ns— and™

subsections of Part B of this Article Fourth. i o o= N
BE oy
1. Dividends. 8w

The Corporation shall not declare, pay or set aside any dividends on shares;pf anyther
class or series of capital stock of the Corporation unless (in addition to the obtaining of any
conscnts reqguired clscwhere in this Amended and Restated Articles of Incorporation) the holders
of the Series A Preferred Stock then outstanding shall first receive, or simultaneously receive, a
dividend on each outstanding share of Series A Preferred Stock in an amount at least equal to (i)
in the case of a dividend on Common Stock or any class or series that is convertible into
Common Stock, that dividend per share of Series A Preferred Stock as would equal the product
of (A) the dividend payable on cach share of such class or series determined, if applicable, as if
all shares of such class or series had been converted into Common Stock and (B) the number of
shares of Common Stock issuable upon conversion of a share of Scrics A Preferred Stock, in
each case calculated on the record date for determination of helders entitled to receive such
dividend or {ii) in the case of a dividend on any class or series that is not convertible into
Common Stock, at a rate per share of Series A Preferred Stock determined by (A) dividing the
amount of the dividend payable on each share of such class or series of capital stock by the
original issuance price of such class or senics of capital stock (subject to appropriate adjustment
in the event of any stock dividend, stock split, combination or other similar recapitalization with
respect to such class or series) and (B) multiplying such fraction by an amount equal to the
Series A Original Issuc Price (as defined below); provided that, if the Corporation declares, pays
or sets aside, on the same date, a dividend on shares of more than one class or series of capital
stock of the Corporation, thc dividend payable to the holders of Scrics A Preferred Stock
pursuant to this Section 1 shall be calculated based upon the dividend on the class or series of
capital stock that would result in the highest Series A Preferred Stock dividend. The “Series A
Original Issue Price” shall mean $0.75 per share, subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization with respect to
the Series A Preferred Stock.

H192000134272



Dale A. Ranson Trenam Law (04/18) 04/24/201% 02:47:57 PM

H18000134272

2. Liguidation, Dissolution or Winding Up: Certain Mergers, Consolidations
and Assct Salcs.

2.1 Preferential Payments to Holders of Series A Preferred Stock. In
the event of any voluntary or involuntary liquidation, dissolution or winding up of the

Corporation, the holders of shares of Series A Preferred Stock then outstanding shall be entitled
to be paid out of the assets of the Corporation available for distribution to its shareholders, and in
the event of a Deemed Liquidation Event (as defined below), the holders of shares of Seres A
Preferred Stock then outstanding shall be entitied to be paid out of the consideration payable to
sharcholders in such Deemed Liquidation Event before any payment shall be madce to the holders
of Common Stock by reason of their ownership thereof, an amount per share equal 1o the greater
of (i) the Series A Original Issuc Price, plus any dividends declared but unpaid thereon, or (ii)
such amount per share as would have been payable had all shares of Series A Preferred Stock
been converted into Commeon Stock pursuant to Section 4 immediately prior to such liquidation,
dissolution, winding up or Dcemed Liquidation Event (the amount payable pursuant to this
sentence is hereinafter referred to as the “Series A Liquidation Amount™). If upon any such
liquidation, dissolution or winding up of the Corporation or Deemed Liqudation Event, the
assels of the Corporation available for distribution to its shareholders shall be insufficient to pay
the holders of shares of Series A Preferred Stock the full amount to which they shall be entitied
under this Subsection 2.1, the holders of shares of Series A Preferred Stock shall share ratably in
any distribution of the assets available for distribution in proportion to the respective amounts
which would othcrwisc be payable in respect of the shares held by them upon such distribution if
all amounts payable on or with respect (o such shares were paid in full.

2.2 Payments to Holders of Common Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding vp of the Corporation, after the
payment in full of all Scrics A Liquidation Amounts required to be paid te the holders of sharcs
of Series A Preferred Stock, the remaining assets of the Corporation available for disggibution to
its sharcholders or, in the case of a Decmed Liquidation Event, the consideration not_'p&f;ab]!fgo
the holders of shares of Series A Preferred Stock pursuant to Section 2.1 shall be: distribued
among the holders of shares of Common Stock, pro rata based on the number of shares heidsby ~r

cach such holder. cg;" Ny e

IRy o =

tey ]

23 Deemed Liguidation Events. _'_"i:' = M
~en T
2.3.1 Definition. Each of the following cven’@ TshatP bf:th
considered a “Deemed Liquidation Event” unless the holders of at least a meajorty S_f the
outstanding shares of Series A Preferred Stock (the “Requisite Holders™) elect “otherwise by
written notice sent to the Corporation at least three (3) days prior to the effective date of any such

event:

(a) a merger, consolidation or sharc exchange in which
{i) the Corporation is a conslituent party or

(ii) a subsidiary of the Corporation is a
constituent party and the Corporation issues

H19000134272
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shares of its capital stock pursuant to such
merger, consolidation or share cxchange,

except any such merger, consolidation or share exchange involving the Corporation or a
subsidiary in which the shares of capital stock of the Corporation outstanding imrnediately prior
to such merger, consolidation or share exchange continue to represent, or are converted inte or
exchanged for shares of capital stock that represent, immediately following such merger,
consolidation or share exchange, at least a majority, by voting power, of the capital stock of (1)
the surviving or resulting corporation; or (2) if the surviving or resulting corporation is a wholly
ownecd subsidiary of another corporation immediately following such merger, consolidation or
share exchange, the parent corporation of such surviving or resulling corporation; or

h) (1) the sale, lease, transfer, exclusive license or
other disposition, in a single transaction or series of related transactions, by the Corporation or
any subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole, or (2) the sale or disposition (whether by merger, consclidation or
otherwisc, and whether in a single transaction or a scrics of related transactions) of one or more
subsidiaries of the Corporaton if substantially all of the assets of the Corporauon and s
subsidiaries taken as a whole are held by such subsidiary ¢or subsidiaries, except whcreﬂuchmle
lease, transfer, exclusive license or other disposition is to a wholly owned subs:dlary %the

Corporation. Tl n
L Z... N ey

. . . . t7r et L [}

2.3.2 Effecting a Deemed Liquidation Event. Pl :
o= i

(a) The Corporation shall not have the powgrdo effgct aJ
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreemeﬁf'éfr p]an of
merger, consolidation or share exchange for such transaction (the “Merger Agmemgnt")
provides that the consideration payable to the sharcholders of the Corporation in sich Deemed
Liquidation Event shall be paid to the holders of capital stock of the Corporation in accordance
with Subsections 2.1 and 2.2,

233 Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license or other disposition shall be the cash or the value
of the property, rights or sccuritics to be paid or distributed to such holders pursuant to such
Deemed Liquidation Event. The value of such property, nghts or securities shall be determined
in good faith by the Board of Directors of the Corporation, including the approval of the Series A
Director (as defined herein).

2.3.4 Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Subsection 2.3.1(a)(d), if any portion of the
consideration payable to the shareholders of the Corporation is payable only upon satisfaction of
contingencics (the “Additional Consideration™), the Merger Agreement shall provide that (a)
the portion of such consideration that is not Additional Consideration (such portion, the “Initial
Consideration™) shall be allocated among the holders of capitat stock of the Corporation in
accordance with Subsections 2.1 and 2.2 as if the Inidal Consideration were the only
considcration payable in conncction with such Deemed Liquidation Event; and (b) any
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Additional Consideration which becomes payable to the shareholders of the Corporation upon
satisfaction of such contingencics shall be allocatcd among the holders of capital stock of the
Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previous
payment of the Iniual Consideration as part of the same transaction. For the purposes of this
Subsection 2.3.4, consideration placed into escrow or retained as a holdback to be available for
satisfaction of indemnification or similar obligations in connection with such Deemed
Liquidation Event shall be dcemed to be Initial Consideration.

3. Voting.

31 General. On any matter presented to the shareholders of the
Corporation for their action or consideration at any meeting of shareholders of the Corporation
(or by written consent of shareholders in lieu of meeting), each holder of outstanding shares of
Series A Preferred Stock shall be entitled to cast the number of votes equal to the number of
wholc shares of Common Stock into which the shares of Series A Preferred Stock held by such
holder are converuble as of the record date for determining shareholders entitled to m}e onguch
mattcr. Except as provided by law or by the other provisions of this Amcnded and"chgtcd
Articles of Incorporation, holders of Series A Preferred Stock shall vote together wnllﬂhc halders Ty
of Common Stock as a single class and on an as-converted to Common Stock basis. ~N F:

‘“‘.l '_,,’ N iy

32 Election of Directors. The holders of record of the t;barée*of Series!' T}
A Preferred Stock, cxclusively and as a scparate class, shall be entitled to clect onc_Iu) du-rfctorb
of the Corporation (the “Series A Director™) and the holders of record of the sharesof Conftnon
Stock, exclusively and as a separate class, shall be entitled to elect two (2) dlr@ﬁs the
Corporation. Any director elected as provided in the preceding sentence may be remaved without
cause by, and only by, the affirmative vote of the holders of the shares of the cliss or series of
capital stock cntitled to clect such director or directors, given either at a special meeting of such
shareholders duly called for that purpose or pursuant to a wriiten consent of shareholders. 1f the
holders of shares of Series A Preferred Stock or Common Stock, as the case may be, fail to elect
a sufficient number of directors to fill all directorships for which they are entitled 10 elect
directors, voting exclusively and as a separate class, pursuant to the first sentence of this
Subseetion 3.2, then any directorship not so filled shall remain vacant until such time as the
holders of the Series A Preferred Stock or Common Stock, as the case may be, elect a person Lo
fill such directorship by vote or written consent in licu of a meeting; and no such dircctorship
may be flled by sharcholders of the Corporation other than by the sharcholders of the
Corporation that are entitled to elect a person to fill such directorship, voting exclusively and as a
separate class. The holders of record of the shares of Common Stock and of any other class or
series of voting stock (including the Series A Preferred Stock), exclusively and voting together
as a singlc class, shall be cntitled to clect the balance of the total number of directors of the
Corporation. At any meeting held for the purpose of ciecting a director, the presence in person or
by proxy of the holders of a majority of the outstanding shares of the class or sertes entitled to
clect such director shall constitute a quorum for the purpose of clecting such director. Except as
otherwise provided in this Subsection 3.2, a vacancy in any directorship filled by the holders of
any class or series shall be filled only by vote or written consent in licu of a meeting of the
holders of such class or series or by any remaining director or directors elected by the holders of
such class or series pursuant to this Subsection 3.2. The rights of the holders of the Series A
Preferred Stock and the rights of the holders of the Cormmon Stock under the first sentence of

H13000134272



Dale A. Ranscon Trenam Law (07/18) 04/24/2019 02:50:35 PM

H189003 134272

this Subsection 3.2 shall terminate on the first date following the Series A Original Issue Date (as
defincd below) on which there are issucd and outstanding less than 333,334 sharcs of Scrics A
Preferred Stock (subject o appropriate adjustment in the event of any stock dividend, stock split,
combination, or other similar recapitalization with respect to the Series A Preferred Stock).

33 Series A Preferred Stock Proteclive Provisions. Al any time when
at least 333,334 shares of Series A Preferred Stock (subject to appropriate adjustment in the
event of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Series A Preferred Stock) are outstanding, the Corporation shail not, either directly
or indircctly by amendment, merger, consolidation or otherwise, do any of the following without
(in addition to any other vote required by law or this Amended and Restated Articles of
[ncorporation) the written consent or affirmative vote of the Requisite Holders given in writing
or by vote at a meeting, consenting or voting (as the case may be) separately as a class, and any
such act or transaction entered into without such consent or vote shall be null and void ab initio,
and of no force or cffect.

o

33.1 liquidate, dissolve or wind-up the busincss a.nd affdif?s of
the Corporation, or consent Lo any of the foregoing; :.;‘: ;:_i ;g

3.3.2 amend, alter or repeal any provision of this Ar;ncndcﬁ—-and"""
Restaled Articles of Incorporation or Bylaws of the Corporation in a manner that” ﬁdvemelyrn
affccts the powers, preferences or rights of the Series A Preferred Stock; R I O

Y o

3.3.3 create, or authorize the creation of, any additional; class or
series of capital stock uniess the same ranks junior to the Series A Preferred Stock with re@ect
to the distribution of assets on the liquidation, dissolution or winding up of the Corﬁ'oration and
the payment of dividends, or increase the authorized number of shares of Series A Preferred
Stock or increase the authorized number of shares of any additional class or series of capital
stock of the Corporation unless the same ranks junior to the Series A Preferred Stock with
respect to the distnibution of assets on the liquidation, dissolution or winding up of the
Corporation and the payment of dividends;

334 (1) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Series A Preferred Stock in respect of the distribution of
asscts on the liquidaton, dissolution or winding up of the Corporation or the payment of
dividends, if such reclassification, alleration or amendment would render such other security
senior to the Series A Preferred Stock in respect of any such right, preference, or privilege or (ii)
reclassify, alter or amend any existing security of the Corporation that is junior to the Senes A
Preferred Stock in respect of the distribution of assets on the liquidation, dissolution or winding
up of the Corporation or the payment of dividends, if such reclassification, alteration or
amendment would render such other security senior o or pari passu with the Series A Preferred
Stock in respect of any such right, preference or privilege:

33.5 purchase or redeem {or permit any subsidiary to purchase
or redeem) or pay or declare any dividend or make any distribution on, any shares of capital
stock of the Corporation other than (i) dividends or distributions on the Series A Preferred Stock
as cxpressly authorized hercin, (ii) repurchases of stock from former cmployees, officers,

H1900Q 134272
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directors, consultants or other persons who performed services for the Corporation or any
subsidiary in connection with the cessation of such cmployment or scrvice at no greater than the
original purchase price thereof or (iti) as approved by the Board of Directors, including the
approval of the Series A Director;

3.3.6 create, or authorize the creation of, or issue, or authorize
the issuance of any debt sccurity or create any lien or security interest {except for purchase
money liens or statutory liens of landlords, mechanics, materialmen, workmen, warehousemen
and other similar persons arising or incurred in the ordinary course of business) or incur other
indcbtedness for borrowed money, including but not limited to obligations and contingent
obligations under guaraniees, or permit any subsidiary 10 take any such action with respect to any
debt security lien, security interest or other indebtedness for borrowed money, if the aggregate
indebtedness of the Corporation and its subsidiaries for borrowed money following such action
would exceed $200,000; or

3.3.7 create, or hold capital stock in, any subsidiary that is not
wholly owned (cither directly or through one or more other subsidiaries) by the Corporation, or
permit any subsidiary to create, or authorize the creation of, or issue or obligale itself to issue,
any shares of any class or series of capital stock, or sell, transfer or otherwise dispose of any
capital stock of any direct or indircct subsidiary of the Corporation, or permit any direct or
indirect subsidiary to sell, lease, transfer, exclusively license or otherwise dispose (in a single
transaction or scries of related transactions) of all or substantially alt of the asscts of soch
subsidiary.

—

4, Optional Conversion. e

-~ :—; s
The holders of the Series A Preferred Stock shall have conversion rights as: ﬁ}ﬂowﬁthe_n
“Conversion Rights™): O,
R S
4.1  Right to Convert. ~—1f . ‘f:f;
SR

o

4.1.1 Conversion Ratio. Fach share of Series A Preféntd@tocka

shall be convertible, at the option of the holder thereof, at any time and from Umetici'nnm_ami
without the payment of additicnal consideration by the holder thereof, into such nugabeér JFYuily
paid and non-asscssable shares of Common Stock as is determined by dividing the Scries A
Original Issue Price by the Series A Conversion Price (as defined below) in effect at the time of
conversion. The “Series A Conversion Price” shall initially be equal to $0.75. Such initial
Serics A Conversion Price, and the rate at which shares of Series A Preferred Stock may be
converted into shares of Common Stock, shall be subject to adjustment as provided below.

4.1.2 Terminauon of Conversion Rights. In the event of a
liquidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event, the
Conversion Rights shall terminate at the closc of business on the last full day preceding the date
lixed for the payment of any such amounts distributable on such event 1o the holders of Series A
Preferred Stock.

4.2  Fractional Shares. No fractional shares of Common Stock shall be
issucd upon conversion of the Scries A Preferred Stock. In licu of any fractional sharcs to which
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Dale A. Ranson Trenam Law (09/18) 04/24/2019 02:52:15 PM

H19000134272

the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplicd by the fair market valuc of a sharc of Common Stock as determined in good faith by
the Board of Directors of the Corporation. Whether or not fractional shares would be issuable
upon such conversion shall be determined on the basis of the total number of shares of Series A
Preferred Stock the holder is at the time converting into Common Stock and the aggregate
number of shares of Common Stack issuable upon such conversion,

4.3 Mechanics of Conversion.

431 Notice of Conversion. In order for a holder of Scrics A
Preferred Stock 1o voluntanly convernt shares of Series A Preferred Stock into shares of Common
Stock, such holder shall (a) provide written notice to the Corporation’s transfer agent at the
office of the transfer agent for the Series A Preferred Stock (or at the principal office of the
Corporation if the Corporation serves as its own transfer agent) that such holder elects to convert
all or any number of such holder's shares of Scrics A Preferred Stock and, if applicable, any
evenl on which such conversion is contingent {which shall include a Deemed Liquidation Event)
and (b), if such holder’s sharcs arc certificated, surrcnder the certificate or ccrtiﬁcat_‘s for such
shares of Series A Preferred Stock (or, if such registered holder alleges that such cetfificate.has
been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptabﬁ to
the Corporation to indemnify the Corporation against any claim that may be made: agmn%.h T
Corporation on account of the alleged loss, theft or destruction of such certificate), :at the ¢ffice ——
of the transfer agent for the Scrics A Preferred Stock (or at the principal office of the' Corpor‘iﬁun —
if the Corporation serves as its own transfer agent). Such notice shatl slate such holdér’s name or{ Ty
the names of the nominees in which such holder wishes the shares of Common,. Stack
issued. If required by the Corporation, any certificates surrendered for conversiog: shifl be
endorsed or accompanied by a written instrument or instruments of transfer, in form—-sausf@ ry
to the Corporation, duly exccuted by the registered holder or his, her or its. ﬁﬁomt,y duly
authorized in writing. The close of business on the date of receipt by the transfer agent (or by the
Corporation if the Corporation serves as its own transfer agent) of such notice and, if applicable,
certificates (or lost certificate affidavit and agreement) shall be the time of conversion (the
“Conversion Time”), and the shares of Common Stock issuable upon conversion of the
specificd shares shall be deemed to be outstanding of record as of such date. The Corporation
shall, as soon as practicable after the Conversion Time (i) issue and deliver to such holder of
Scries A Preferred Stock, or to his, her or its nominees, a certificate or certificates for the number
of full shares of Common Stock issuable upon such conversion in accordance with the provisions
hereof and a certificate for the number (if any) of the shares of Series A Preferred Stock
represented by the surrendered certificate that were not converted into Common Stock, (i) pay in
cash such amount as provided in Subsection 4.2 in lieu of any fraction of a share of Common
Stock otherwise issuable upon such conversion and (iii) pay all declarcd but unpaid dividends on
the shares of Series A Preferred Stock converted.

4.3.2 Rcservation of Sharcs. The Corporation shall at all times
when the Series A Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissued capital stock, for the purpose of effecting the conversion of the Series A
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversion of all outstanding Series A Preferred Stock; and if at
any time the number of authorized but unissued shares of Common Stock shall not be sufficient
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to effect the conversion of all then outstanding shares of the Series A Preferred Stock, the
Corporation shall takc such corporatc action as may be nccessary to increase its authorized but
unissued shares of Common Stock 0 such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the requisite
shareholder approval of any necessary amendment to this Amended and Restated Articles of
Incorporation. Before taking any action which would cause an adjustment reducing the Series A
Conversion Pricc below the then par value of the shares of Common Stock issuablc upon
conversion of the Series A Preferred Stock, the Corporation will take any corporate action which
may, in the opinion of its counsel, be necessary in order that the Corporation may validly and
legally issue fully paid and non-assessable shares of Common Stock at such adjusted Senies A
Conversion Price.

433 Effect of Conversion. Al shares of Series A Preferred
Stock which shail have been surrendered for conversion as herein provided shall no longer be
deemed to be outstanding and all nghts with respect to such shares shall immediately ccase and
terminate al the Conversion Time, except only the right of the holders thereof to receive shares
of Common Stock in cxchange thercfor, 1o receive paymicat in licu of any fraction of a share
otherwise issuable upon such conversion as provided in Subsection 4.2 and to receive payment
of any dividends declared but unpaid thereon. Any shares of Series A Preferred Stock so
converted shall be retired and cancelled and may not be reissued as shares of such series, and the
Corporation may thereafter take such appropriate action (without the need for c.ha.reholc:bf:r action}
as may be necessary to reduce the authonzed number of shares of Serics A Prdfcm:d Slock
accordingly.

to 1.--‘ o
oo -
434 No Further Adjustment. Upon any such conversm—ﬁ’ an 11

adjustment to the Series A Conversion Price shall be made for any declared but unpald dlvia)ends-—
on the Series A Preferred Stock surrendered for conversion or on the Common S(ock dcycrcdn

upon conversion. o X =
D=t \D

43.5 Taxes. The Corporation shall pay any andaalﬁlssuc and
other similar taxes that may be payable in respect of any issuance or dehveryaof shffes of
Common Stock upon conversion of shares of Scrics A Preferred Stock pursuant to this Scction 4.
The Corporation shall not, however, be required to pay any tax which may be payable in respect
of any transfer involved in the issuance and delivery of shares of Common Stock in a name other
than that in which the shures of Series A Preferred Stock so converted were registered, and no
such issuance or delivery shall be made unless and uvntil the person or entity requesting such
issuance has paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

4.4 Adjustment for Stock Splits and Combinations. If the Corporation
shall at any time or from time to ime after the Series A Original Issue Date effect a subdivision
of the outstanding Common Stock, the Series A Conversion Price in cffect immediately before
that subdivision shall be proportionately decreased so that the number of shares of Common
Stock issuable on conversion of each share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding. If the Corporation
shall at any time or from time to time after the Series A Original Issue Date combine the
outstanding sharcs of Common Stock, thc Scrics A Conversion Price in cffect immediately

H19000132272



Dale A. Ranson Trenam Law {11/18) 04/24/2019 02:54:09 PM

H19000134272

before the combination shall be proportionately increased so that the number of shares of
Common Stock issuablc on conversion of cach sharc of such scrics shall be decreased in
proportion to such decrease in the aggregate number of shares of Common Stock outstanding,.
Any adjustment under this subsection shall become effective at the close of business on the date
the subdivision or combination becomes effective.

4.5 Adjustment for Certain Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Series A Original Issue Date shall
make or issue, or fix a record date for the determination of holders of Common Stock entitled to
reccive, a dividend or other distribution payable on the Commen Stock in additional shares of
Common Stock, then and in each such event the Series A Conversion Price in effect immediately
before such event shall be decreased as of the time of such isspance or, in the event such a record
date shall have been fixed, as of the close of business on such record date, by multiplying the
Series A Conversion Price then in effect by a fraction:

{H the numeraior of which shall be the total number of shares
of Common Stock issued and outstanding immediaicly prior to the time of such issuance or the
close of business on such record date, and Do

i (Ve

(2) the denominator of which shall be the total numbe%of
shares of Common Stock issued and outstanding immediately prior to the time of f-;ug:h-lssuzm:e
or the closc of busincess on such reccord date plus the number of shares of Commeon Stock—;ssu@lc

(.-.(

in payment of such dividend or distnbution. - .1
Notwithstanding the foregoing (a) if such record date shall have been fixed and such: dwrdeq_g, is
not fully paid or if such distribution is not fully made on the date fixed therefor, Lhe Seriey’ A
Conversion Price shall be recomputed accordingly as of the close of business on such Tétﬁrd date
and thercafter the Serics A Conversion Price shall be adjusted pursnant to this 3ubscctwn as of
the time of actual payment of such dividends or distributions: and (b) that no such adjustment
shall be made if the holders of Series A Preferred Stock simultaneously receive a dividend or
other distribution of shares of Common Stock in a number equal to the number of shares of
Commeon Stock as they would have reccived if all outstanding sharcs of Serics A Preferred Stock
had becn converted into Common Stock on the date of such event.

4.6 Adjustments for Other Dividends and Distributions. In the cvent
the Corporation at any time or from time to time after the Series A Original Issue Date shall
make or issue, or fix a record date for the determination of helders of Common Stock entitled to
receive, a dividend or other distribution payable in securities of the Corporation (other than a
distribution of shares of Common Stock in respect of outstanding shares of Common Stock) or in
other property and the provisions of Section 1 do not apply to such dividend or distribution, then
and in cach such event the holders of Series A Preferred Stock shall receive, simultanecusly with
the distribution to the holders of Comunon Stock, a dividend or other distbution of such
securities or other property in an amount equal to the amount of such securities or other property
as they would have received if all outstanding shares of Series A Preferred Stock had been
converted into Common Stock on the date of such event.
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4.7 Adjustment for Merger or Reorganization, etc. Subject to the
provisions of Subscction 2.3, if there shall occur any rcorganization, rccapitalization,

reclassification, consolidation or merger involving the Corporation in which the Common Stock
(but not the Series A Preferred Stock) is converted into or exchanged for securities, cash or other
property (other than a transaction covered by Subsection 4.5 or 4.6), then, following any such
reorganization, recapitalization, reclassification, consolidation or merger, each share of Series A
Preferred Stock shall thercafter be convertible in licu of the Common Stock into which it was
convertible prior to such event into the kind and amount of securities, cash or other property
which a holder of the number of shares of Common Stock of the Corporation issuable upon
conversion of one share of Series A Preferred Stock immediately prior to such reorganization,
recapitalization, reclassification, consolidation or merger would have been enutled to receive
pursuant to such transaction; and, in such case, appropriate adjustment (as determined in good
faith by the Board of Directors of the Corporation) shall be made in the application of the
provisions in this Section 4 with respect to the rights and interests thereafter of the holders of the
Senies A Preferred Stock, to the end that the prowvisions set forth in this Section 4 (including
provisions with respect to changes in and other adjustments of the Senes A Conversion Price)
shall thereafter be applicable, as nearly as reasonably may be, in relation to any securitics or
other property thereafter deliverable upon the conversion of the Series A Preferred Stock.

4.8  Cenificare as to Adjustments. Upon the occurrence of each
adjustment or readjustment of the Series A Conversion Price pursuant to this Section 4, the
Corporation at its cxpensc shall, as promptly as rcasonably practicable but in any cvent not later
than ten (10) days thereafter, compute such adjustment or readjustment in accordance with the
terms hereof and furnish to cach holder of Scries A Preferred Stock a certificate seiting forth
such adjustment or readjustment (including the kind and amount of securities, cash or other
property into which the Series A Preferred Stock is convertible) and showing in detail the facts
upon which such adjustment or rcadjustment is based. The Corporation shall, as promptly as
reasonably practicable after the written request at any time of any holder of Series A, Preferred
Stock (but in any event not later than ten (10) days thercafter). furnish or cause to be ﬂ:ltmsh
such holder a certificate setting forth (i) the Series A Conversion Price then in effect’{:rm (i the
number of shares of Common Stock and the amount, if any, of other secuntes, cash br pm@-&y m3

which then would be received upon the conversion of Scries A Preferred Stock. _,’; DNy e
2% & o
49 Notice of Record Date. In the cvent: T M
~1 X
2

(a) the Corporation shall take a record of mp hold&ﬁ of
its Common Stock (or other capital stock or securitics at the time issuable upon conw:rsn)n gthe
Series A Preferred Stock) for the purpose of entitling or enabling them to receive anydmdend or
other distribution, or to receive any right to subscribe for or purchasc any shares of capital stock
of any class or any other securities, or to receive any other securily; or

(b) of any capital rcorganization of the Corporation,
any reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event;
or

() of the voluntary or involuntary dissolution,
liquidation or winding-up of thc Corporation,
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then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Serics A Preferred Stock a notice specifying, as the case may be, (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right, or (ii) the effective date on which such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, if
any is to be fixed, as of which the holders of record of Common Stock {or such other capital
stock or securitics at the time issuable upon the conversion of the Series A Preferred Stock) shall
be entitled to exchange their shares of Common Stock (or such other capital stock or securities)
for securities or other property deliverable upon such reorganizatiop, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and characler of such exchange applicable to the Series A Preferred Stock and the Common
Stock. Such notice shall be sent at least ten {10) days prior to the record date or effective date for
the event specified in such notice.

5. Mandatory Conversion,

5.1 Trigger Events. Upon cither (2) the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritien public offering pursuant to an
effective registration staterment under the Securities Act of 1933, as amended, and in connection
with such offering the Common Stock is listed for trading on the Nasdaq Stock Market's
National Market, the New York Stock Exchange or another exchange or marketplace approved
the Board of Dircctors, including the approval of the Scries A Director or (b) the date and time,
or the occurrence of an event, specified by vole or written consent of the Requisite Holders (the
time of such closing or the date and time specified or the ime of the event specified in such vote
or written consent is referred to herein as the “Mandatory Conversion Time"), *’tlié“n ({pall
outstanding shares of Series A Preferred Stock shall automatically be converted into’shargs of

Common Stock, at the then cffective conversion rate as calculated pursuant to Subwcgg 4.1 —T]
and (i1} such shares may not be reissued by the Corporation. WwE N T

/A el i
i -4

52  Procedural Requirements. All holders of record of sharcs,pf iesi {1
A Preferred Stock shall be sent written notice of the Mandatory Conversion Time and,the Place i)
designated for mandatory conversion of all such shares of Serics A Preferred Stockwpursumt to
this Section 5. Such nolice need not be sent in advance of the occurrence of the=Mandglory
Conversion Time. Upon receipt of such notice, each holder of shares of Series A Preferred Stock
in certificated form shall surrender his, her or its certificate or certificates for all such shares (or,
if such holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such certificatc) to the Corporation at the place designated in such notice. If so
required by the Corporation, any certificates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transfer, in form satisfactory to the
Corporation, duly cxecuted by the registered holder or by his, her or ils attomey duly authorized
in writing. All rights with respect to the Series A Preferred Stock converted pursuant to
Subsection 3.1, including the rights, if any, 10 receive notices and vote (other than as a holder of
Common Stock), will terminate at the Mandatory Conversion Time (notwithstanding the failure
of the holder or holders thereof to surrender any certificates at or prior to such time), except only
the rights of the holders thereof, upon surrender of any certificate or certificates of such holders
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(or lost certificate affidavit and agreement) therefor, to receive the items provided for in the next
scntence of this Subscction 5.2. As soon as practicable after the Mandatory Conversion Time
and, if applicable, the surrender of any certificate or certificates (or lost certificate affidavit and
agreement) for Series A Preferred Stock, the Corporation shall (a) issue and deliver to such
holder, or to his, her or its nominees, a certificate or certificates for the number of full shares of
Common Stock issuable on such conversion in accordance with the provisions hereof and (b) pay
cash as provided in Subscction 4.2 in licu of any fraction of a sharc of Common Stock otherwisc
issuable upon such conversion and the payment of any declared but unpaid dividends on the
shares of Series A Preferred Stock converted. Such converted Series A Preferred Stock shall be
retired and cancelled and may not be reissued as shares of such senes, and the Corporation may
thereafier take such appropnate action (withoutl the need for shareholder action) as may be
necessary to reduce the authonzed number of shares of Series A Preferred Stock accordingly.

6. Redeemed or Otherwise Acquired Shares. Any shares of Series A
Preferred Stock that are redecmed or otherwise acquired by the Corporation or any of its
subsidiarics shall be automnatically and immediately cancelled and retired and shall not be
reissucd, sold or transferred. Neither the Corperation nor any of its subsidiarics may cxcrcise any
voting or other rights granted to the holders of Series A Preferred Stock following redemption.

7. Waiver. Any of the rights, powers, preferences and other terms of the
Series A Preferred Stock set forth herein may be waived on behaif of all holders of Series A
Prcferred Stock by the affirmative written consent or vote of the holders of at least a majornity of
the shares of Series A Preferred Stock then outstanding.

2. Notices. Any notice required or permitted by the provisions of this Articie
Fourth to be given to a holder of shares of Series A Preferred Stock shall be mailed, postage
prepaid, to the post office address last shown on the records of the Corporation, or given by
eleclronic communication in compliance with the provisions of the Florida Acl. and shall be
deemed sent upon such mailing or electronic transmission.

FIFTH: Subject to any additional vote requmzd by this Amended an.ql Rc'-:laled
Articles of Incorporation or Bylaws, in furthcrance and not in limitation of the powcrs:confc@d
by stalute, the Board of Directors is expressly authorized to make, repeal, alter, amend:md
rescind any or all of the Bylaws of the Corporation. [ -:8 '71

~
U'} -

SIXTH: Subject io any additional vote required by this Amended aﬂﬁ'Resﬁated f‘
Articles of Incorporation, the number of directors of the Corporation shall be dctcrmmcd @he in
manner set forth in the Bylaws of the Corporation. Each director shall be entitled to_gne votg on T}
each matter presented to the Board of Directors; provided, however, that, so long astithe h rs
of Senes A Preferred Stock are entitled to clect a Senes A Darector, the Afﬁnnd[:@ﬁ Ivol the
Series A Director shall be required for the authorization by the Board of Directors of any of the
matters sct forth in Scction 4.1 of the Investors’ Rights Agrecment, dated as of the date herceof,
by and among the Corporation and the other parties therelo, as such agreement may be amended
from time to time.

SEVENTH: Elections of directors need not be by written ballot unless the
Bylaws of the Corporation shall so provide.
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EIGHTH: Meetings of shareholders may be held within or without the State of
Florida, as thc Bylaws of the Corporation may provide. The books of the Corporation may be
kept outside the State of Florida at such place or places as may be designated from ume to time
by the Board of Directors or in the Bylaws of the Corporauon.

NINTH: To the fullest extent permitted by law, a director of the Corporation shall
not be personally liable to the Corporation or its shareholders for monetary damages for breach
of fiduciary duty as a director. If the Florida Act or any other law of the Siate of Florida is
amended after approval by the shareholders of this Article Ninth to authorize corporate action
further climinating or limiting the personal liability of directors, then the liability of a director of
the Corporation shall be eliminated or limited 1o the fullest extent permitied by the Florida Act as
so amended.

Any repeal or modification of the foregoing provisions of this Article Ninth by the
sharcholders 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 rcspect to any acts or omissions of such director occurring prior to, such repeal or
modification.

TENTH: To the fullest extent permitted by applicable law, the Corporation is
authorized to provide indemnification of (and advancement of expenses to) directors, officers
and agcots of the Corporation (and any other persons to which Florida Act permits the
Corporation to provide indemnification) through Bylaw provisions, agreements with such agents
or other persons, vote of shareholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitted by the Florida Act.

Any amendment, repeal or modification of the foregoing provisions of this Article
Tenth shall not (a) adversely affect any right or protection of any director, officer or Gther aggnt
of the Corporation existing at the time of such amendment, repeal or modification or {§).incrgase
the liability of any director of the Corporation with respect to any acts or omissi@é‘;‘jof siich "7
director, officer or agent occurring prior to, such amendment, repeal or maodification, /3 = ? F
I RRN
ELEVENTH: Unless the Corporation consents in writing to the seléction afan [T
alternative forum, the federal and state courts in Tampa, FL shall be the sole and exclisive fofhm
for any sharcholder (including a bencficial owner) to bnng (i) any denvatives a&ctiolor
proceeding brought on behalf of the Corporation, (ii) any action asserting a claim &,b'i'cag of
fiduciary duty owed by any dircctor, officer or other employece of the Corpordfion to the
Corporation or the Corporation's shareholders, (iii) any action asserting a claim against the
Corporation, its directors, officers or employees arising pursnant to any provision of the Florida
Act or the Corporation’s articles of incorporation or bylaws or (iv) any action asscrting a claim
against the Corporation, its directors, officers or employces governed by the internal affairs
doctrine, cxcept for, as to cach of (i) through (iv) above, any claim as to which any such court
delermines that there is an indispensable party not subject to the jurisdiction of such court (and
the indispensable party does not consent to the personal junisdiction of such court within ten (10)
days following such determination), which is vested in the exclusive jurisdiction of a court or
forum other than such court, or for which such court does not have subject matter jurisdiction. If
any provision or provisions of this Articlc Twelfth shall be held to be invalid, illegal or
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unenforceable as applied to any person or entity or circumstance for any reason whatspever,
then, to the fullest cxtent permitted by law, the validity, lcgality and coforceability of such
provisions in any other circumstance and of the remaining provisions of this Article Twelfth
(including, without limitation, each portion of any sentence of this Article Twelfth containing
any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid,
illegal or unenforceable) and the application of such provision to other persons or entities and
circumstances shall not in any way bce affccted or impaired thereby.

TWELFTH: The provisions of Section 607.0901, Florida Statutes, relating to
affihated trunsactions, shall be inapplicable to the corporation.

THIRTEENTH: The street address of the principal office and the mailing
address of this corporation shall be:

2703 Saddlewood Lane
Palm Harbor, FL 34685
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IN WITNESS WHEREOQF, this Amended and Restated Articles of Incorporation has
been executed by a duly authorized officer of this corporation on this 19th day of April, 2019,

By: ; ..
Robert M. Stube{@hief Executive Officer
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PRECEDE MEDICAL, INC.
ACCEPTANCE OF SERVICE AS REGISTERED AGENT

The undersigned, Robert M. Stuba, having been named as registered agent to accept service
of process for the above-named corporation, at the mgistaedofﬁcedeaignatgd in the Articles of
Incorporation, hereby agrees and consents to act in that capacity. The undersigned is familiar with
and accepis the dutics and obligations of Section 607.0505, Florida Statutes.

DATED this 192 day of April, 2019,

ROBERT 571 STUBA.
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