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August 12, 2021

FLORIDA DEPARTMENT CF STATE

Davision of 6
CUIDENT CORP wision of Corporations

801 NW 35TE STREET -~ STE. 101E
BCCA RATON, FL 33431

SUBJECT: GUIDENT CORP
REF: P20000018417

We received your electronically transmitted document. Bowever, the
document has not been filed. Please make the following corrections and

refax the complete document, including the electronic filing cover sheet.

I the corporation is a PROFIT corxporation it must be signed by a
director, president or other officer - if directors or officerz have not
been selected, by an incorporator - if in the hands of a receiver,
trustee, or other court appointed fiduclary, by that fiduciary.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

If you have any questions concerning the £iling of your document, pleasa
call (850) 245-6051.

Stacy Prather FAX Aud. #: H21000303274
Regulatory Specialist III Letter Number: 42100019221

P.O BOX 6327 - Tallahassee, Flonda 32314
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Articles of Amendment
to
Articles of [ncorporation
of
Guident Corp
(Name of Corporation as enrrently fited with the Florida Dept. of State)
P20000018417

{Document Number of Comporation (if known)

Pursuant o the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation udopts the following amendment(s) to
its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:.

The new

rame must be distinguishable and contain the word “corporation,” "company," ar “incorporated” or the abbreviation "Corp.."”
“fne.," or Co." or the designation “Corp," “Inc,” or “Co". 4 professiona! corporation name must contain the word

“chartered,” “professional association,” or the abbreviation “P.A.

B. Enter new principal office addrese, if annkirahla-
{Principal office address MUST BE 4 STREET ADDRESS)

C. Enter new mailing address, if applicable;

{(Mualling address MAY BE A PCST ©7 75 50

o =1
s ~3
B S
o i gy
r = . 3
D. If amending the registered agent and/or registered office xddress in Flarids entar tha nems of the oY .“:_':
n istered agent apdins b —or potreme b apn L ra — iy
x ~ ;
Name of New Registered Agent o= ‘.,: |
o= H
9 {‘j
{Florida street address) o en
4 —d

, Florida

New Regisicred Office Address:
(City) @ip Code)

New Repistered Agent's Signature, if changing Repistered Apent:
ered agent. [ am familiar with and accept the obligations of the position.

R e L L T LY L P —— —y
SIS I I pp s o i

Signature of New Regisiered Agent, if changing

Check if applicable
3 The amendment(s) is/are being filed pursuant (o s. 607.0120 (11) {c), F.S.

(((H21000303274 3)))
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address of each Officer and/or Director being added:
(Auach additional sheets, if necessary,

Please note the officer/director title by the first letter of the office title:

If amcnding the Officers and/or Directors, enter the title and name of each ofTicer/director being removed aad title, name, and

P = President: V= Vice President: T= Treasurcr; S= Secrerary: D= Dircctor; TR= Trustee; C = Chalrman or Clerk; CEO = Chief

Preyident, Treasurer, Director would be PTD,

Exceutive Qfficer; CFO = Chief Finanicial Officer. If an officer/direcior holds more than onc sitle, list the first letter of each office held

Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X Change

X Remove

X Add

Type of Actipn

{Check Onc)
1) Change
Add

Remove

2) Change
Add

Remove
3Y ___ Change

—Add
. Rcmove
4) ____Change
__ Add -
— Remaove
5) — Change
. Add
___ Remove
6) ___ Change
Add

Remove

BT

v

John Doc

Mike Jones

Address

(21000303274 3))}

Changes should be noted in the foilowing manner. Currently John Doe is listed as the PST and Mike Jores is listed as the V. There is
a change, Mike Jones leaves 1he corporatian, Sally Smith is nomed the V and 8. These should be noted as John Doe, PT a5 6 Change,

N

(&3]
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E. If amending or adding additional Articles, enter change(s) here:

(Attach additional sheets, If necessary),  (Be specific)
***See atached Certificate of Designations of Class B Convertible Preferred Stock of Guident Comp™

A7 120

9

l

¢

F. Il an ameadment provides for an exchange, reclassifieation, or cancellstion of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:

{if not applicable, indicate N/A)

wif

(((H21000303274 3)))



08-12-21;01: 3EPM;"

;861 F 8/ 15
The date of cach amendment(s) adoption: » if other than the
date this document was signed.
Effective date if applicable;

{ne more than 90 days after omendment file date)
Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be [isted as the
document’s effective date on the Department of Stute’s records.

Adoption of Amendment{x) (CHECK ONE)

B The amcadment(s) was/were ndopted by the incorpotatars, or board of directors without shareholder action and shareholder
action was not requined.

3 The amendment(s) was/were adopted by the sharcholders. The number of votes cast for the amendmeni(s)
by the shareholders was/were sufficient for approval,

0 The amendment(s) was/were approved by the shareholders through voting proups. The following statement
must be separately provided for each voiing group envitled io vote separately on the amendmeni(s):

“The number of votes cast for the nmendment(s) was/were sufficiant for approval

e Pt
— =2
“BoE
by el ‘:: '.‘ oh ¢ oaaitts
voling gro : - =
fvoting group) ~
- 4 iy
August 10, 2021 ST mem
Dath z'_'—._) E-.-;"
W Praco .
Signature —i
(By a director, president or other officer — if directors or officers have not been
sclected, by an incorporator ~ if in the hands of 4 reeciver, trustee, or other court

appointed fiduciary by that fiduciary)
Haryld Braun

{Typed or printed name of person signing)
Chief Executive Officer

(Title of person signing)

(((H21000303274 3)))
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Articles of Amendment
and
Certificate of Designations of Preferences and Rights of Class A Convertible Preferred Stock
of
Guident Corp.
A Florids corpotation

Guident Corp. (the “Corporation™), a corporation organized and existing under and by virtue of
the Floridn Business Corporation Act (the “Act™), does hereby certify that pursuant to the provisions
of Section 607.0602 and Section 607.0821 of the Act, the Corporation hereby states as follows:

L. The name of the Corporation is Guident Corp.

2, The Corporation is authorized to issue fifty million (50,000,000) shares of common
stock, par value $0.00001 per share (the “Common Stock™) and fiftecn million (15,000,000) shares of
preferred stock, $0.00001 par value per share (the “Preferred Stock™).

3. Pursuant to a Unanimous Written Consent of the Board of Directors of the Corporation
dated August 10, 2021, the Board of Directors duly adopted the resolutions set forth below:

WHEREAS, the Articles of Incorporation of the Corporation authorize the issuance by the
Corporation of fifty million (50,000,000) shares of common stock, par value $0.00001 per share (the
“Common Stock™) and fifteen million (15,000,000) shares of preferred stock, $0.00001 par value per
share (the “Preferred Stock™), with such Preferred Stock having the preferences, limitations and relative
rights as may be determined from time to time pursuant to a resolution adopted by a majority of the
directors participating in a duly convened meeting of the board of directors of the Corporation at which
a quorum is present or by written consent of the directors adopted in accordance with the bylaws of the
Corporation;

NOW THEREFORE, BE IT RESOLVED, that there is hereby designated three million
(3,000,000) shares of the Preferred Stock as the Class A Convertible Preferred Stock, par value
$0.00001 per share, of the Corporation, and the designation and number of shares thereof andthe véting
and other powers, preferences and relative, participating, optiona! or other rights of the sha.ré‘s ofgéch

series and the qualifications, limitations and restrictions thercof are as follows: o TR
ot

Pl e T

CLASS A CONVERTIBLE PREFERRED $TOCK RSEEEST

Scction 1. Powers and Rights of Class A Convertible Preferred Stock. There is hereby aesxg?_;led -

m

a class of Preferred Stock of the Corporation as the Class A Convertible Preferred Stock, ;parGalug s

$0.00001 per share, of the Corporation (the “Class A Stock™). The number of sharcs, powérs, terms,
conditions, designations, preferences and privileges, relative, participating, optional and other spécial
rights, and qualifications, limitations and restrictions. if any, of the Class A Stock shall be as set forth
in this Certificate of Designations of Preferences and Rights of Class A Convertible Preferred Stock
(this “Certificate of Designations™). For purposes hereon, a holder of a share or shares of Class A Stock,
with respect to their rights as related to the Class A Stock, shall be referred to as a “Class A Holder.”

Section 2, Number and Stated Value. The number of authorized shares of the Class A Stock is three
million (3,000,000) shares. Each share of Class A Stock shall have a stated vahue of $1.00 {the “Stated
Value™),

s (((H21000303274 3)))
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Section 3. Dividends.

(a)

Commencing on the date that the Class A Stock is initially issued to the Class A Holder thercof
and for as long as such Class A Stock is issued and outstanding, cumulative dividends shall
accrue on cach such share of Class A Stock, at the rate of eight percent (8%) of the Stated Value
per annum, non-compounding (the “Class A Dividend™),

(b) The Class A Dividend shall accrue from the date of issuance of the applicable Class A Stock

and shall, subject to the terms and conditions herein, be paid in cash by the Corporation at the
time of any conversion of the applicable Class A Stock into Conversion Shares (as defined
below), and, in the event that the applicable Class A Stock has not been converted into
Conversion Shares by July 31, 2024 (the “End Date™) shall be paid by the Corporation on
August 1, 2024 with respect to such applicable shares of Class A Stock.

(c) In the cvent that the applicable Class A Stock has not been converted into Conversion Shares

by the End Date, the Class A Dividend shall continue 1o accrue on the outstanding Class A
Stock following the End Date until such Class A Stock is converted into Conversion Shares,
and shall be paid annually unti! such time, on the first Business Day (as defined below) of each
calendar year with respect to the immediately preceding calendar year, or portion thereof, to
holders of record as of last Business Day of the applicable preceding calendar year for which
the Class A Dividend is being paid. The term “Business Day” shall mean any day, other than a
Saturday or Sunday or a day on which banking institutions in the State of Florida are authorized
or obligated by law or executive order to close.

(d) Class A Dividends shall be paid in cash via wire transfer to the account for the Class A Halder

as set forth in the books and records of the Corporation, or via check, as determined by the
Board of Dircetors of the Corporation (the “Board”). Notwithstanding anything to'th€contrary
contained herein, dividends on the Class A Stock will accumulate whether..or inotthe
Corporation bas eamnings, whether or not there are funds legally available for thé?faﬁ&mcpSof
those dividends and whether or not those dividends are declared by the Board.  _-

Mo =ra

LR IR

(e) No dividends on shares of Class A Stock shall be authorized by the Board, or paid-er. set apart

0

for payment by the Corporation at any time when the terms and provisions of any agréemeit of
the Corporation, including any agreement relating to any indebtedness of the Cb':,"poraigon,
prohibits the authorization, payment or setting apart for payment thereof or provides that the
authorization, payment or setting apart for payment thereof would constitute a breach of the
agreement or a defauit under the agreement, or if the authorization, payment or setting apart for
payment shall be restricted or prohibited by law.

Unless all accrued Class A Dividends have been paid, (i) no dividends shall be declared or paid
or sct aside for payment upon shares of Common Stock or Preferred Stock that the Corporation
may issue ranking junior to the Class A Stock as to the payment of dividends, or upon
liquidation, dissolution, or winding up of the Corporation, (ii) no other distribution shali be
declared or made upon shares of Common Stock or Preferred Stock that the Corporation may
issue ranking junior to the Class A Stock as to the payment of dividends, or the distribution of
assets upon liquidation, dissolution, or winding up, and (iii) any shares of Common Stock and
Preferred Stock that the Corporation may issue ranking junior fo the Class A Stock as to the
payment of dividends, or the distribution of assets upon liquidation, dissolution, or windin £ up,
shall not be redeemed, purchased or otherwise acquired for any consideration (or any moneys

2 (((H21000303274 3)))
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be paid to or made available for a sinking fund for the redemption of any such shares) by the
Corporation (except by conversion into or exchange for other capital stock of the Corporation
that it may issu¢ ranking junior to the Class A Stock as to the payment of dividends, or the
distribution of assets upon liquidation, dissolution, or winding up).

(g8) Subject to the terms herein, the Corporation may clect, in its sole discretion, to pay all or any
part of the accrued and unpaid Class A Dividend sooner than otherwise required hereunder,

Scction 4. Liquidation Preference.

(@) In the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation (a “Liquidation Event™), the Class A Stock will be entitled to be paid out of the
assets the Corporation has legally available for distribution to its sharcholders, subject to the
preferential rights of the holders of any class or series of capital stock of the Corporation it may
issue ranking senior to the Class A Stock with respect to the distribution of assets upon such
Liquidation Event, a liquidation preference equal 1o the accrued and unpaid Class A Dividends
(collectively, the “Outstanding Amount™), before any distribution of assets is made to holders
of shares of common stock, par value $0.00001 per share, of the Corporation (the:*Common
Stock”) or any other class or series of capital stock of the Corporation that the CorpdidtioSthay

issue that ranks junior to the Class A Stock as to liquidation rights (the “Class A"Eiquidagion 7

Prefcrence™). ]

— L

(b) If, upon such Liquidation Event and after the payment of preferential amounts réquired rt\g be
paid to holders of any series of Preferred Stock having a ranking upon liquidationsénior t93he
Class A Stock, the assets of the Corporation available for distribution to the sharchiolders afyhe
Corporation are insufficient to provide for both the payment of the full Class A™Liquidation
Preference and the preferential amounts (if any) required to be paid to holders of“any other
series of Preferred Stock having a ranking upon liquidation pari passu with the Class A Stock,
such assets as arc so available shall be distributed among the Class A Holders {with respect to
their Class A Stock) and the holders of any other series of Preferred Stock having a ranking
upon liquidation pari passu with the Class A Stock in proportion to the relative agpregate
preferential amount each such holder is otherwise entitled to receive. After the payment or the
setting apart for payment to the Class A Holders (with respect to their Class A Stock) and to the
holders of any other series of Preferred Stock having a ranking upon liquidation senior to the
Common Stock of the preferential amounts so payable to them, if asscts remain in the
Corporation, the Class A Holders (with respect to their Class A Stock) shall participate in any
further distribution of the assets of the Corporation as sct forth in Section 4(c).

{c) Upon any Liquidation Event, after payment of the full amount of the Class A Liquidation
Preference, the Class A Stock will participate with the Common Stock with respect to any
payments or distributions to the Common Stock on an as-converted to Common Stock basis (as
set forth below), but without any conversion being requircd in connection therewith.

(d) The consolidation or merger of the Corporation with or into any other corporation, trust or entity
or of any other entity with or into the Corporation, or the sale, lease, transfer or conveyance of
all or substantially all of the property or business the Corporation, shall not be deemed a
liquidation, dissolution or winding up of the Corporation.

3 (((H21000303274 3)))
547722 7
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Section S, Participation. Other than as specifically set forth herein, the Class A Stock shall not
participate in any dividends, distributions or payments to the holders of the Common Stock or any other
classes of Preferred Stock of the Corporation.

Section 6. Conversion,

(a) Conversion Shares and Conversion Ratio. Upon the occurrence of the events as set forth in this
Section 6, each share of the Class A Stock shall automatically be converted into one share (as

the same may be adjusted as set forth herein, the “Conversion Ratio”) of fully paid and non-
assessable shares of Common Stock (the “Conversion Shares™),

(b) Adjustment to Conversion Ratio, Without limiting any provision herewith, if the Corporation
at any time on or after the date of the filing of this Certificate of Designations subdivides or
combines (by any stock split, stock dividend, stock combination, recapitalization or other
similar transaction) the outstanding sharcs of Common Stock into a greater or lesser number of
shares, the Conversion Ratio in effect immediatcly prior to such subdivision will be equitably
and proportionately adjusted. By way of example and not limitation, in the event of a
two-for-onc forward split of the Common Stock, whereby each share of Common Stock is
convcrted into two shares of Common $tock, the Conversion Ratio shall adjusted to be two
shares of Common Stock per share of Class A Stock, and, in the event of a two-for-one reverse
split of the Common Stock, whereby each share of Common Stock is converted into one half of
a share of Common Stock, the Conversion Ratio shall be adjusted to be one-half of a share of
Common Stock per share of Class A Stock. Any adjustment pursuant to this Section 6(b) shall
become effective immediately after the effective date of such subdivision or combination. All
calculations under this Section 6(b) shall be made by rounding to the nearest whole, ggnt. _,_‘-?___,
r_—r P
(¢) Conversion on Initial Public Offering. o= Ty
Ay

L o
e B

§ e
4

() For purposes herein, an “Initial Public Offering™ means the closing of ﬂmef(;_d—‘rﬁ_'oration’s
first firm commitment underwritten initial public offering of Common Stock pursyant oy
o a registration statement filed under the Securities Act of 1933, asdinended4{the ...
“Securities Act™). e

T o

(i) On the first Business Day following an Initial Public Offering (the “IPO’ Conversion
Date”), each share of Class A Stock shall automaticaily be converted into & number of
Conversion Shares as is determined by reference to the Conversion Ratio at such time.
For the avoidance of doubt, the Conversion Shares issued upon a conversion pursuant
to this Section 6(c) shall be unregistercd shares of Common Stock and not the shares of
Common Stock being sold in the Initial Public Offering.

{d) Conversion on Corporate Transaction.

(1) “Corporate Transaction™ means any of (i) the consummation of a merger, consolidation,
acquisition, separation, reorganization, or similar occurrence, in which either the
Corporation is not the surviving entity or in which the shareholders of the Corporation
immediately prior to such transaction ceasec to hold at least 50% of the issued and
outstanding shares of Common Stock following the closing of such transaction, and in
cach case in a single transaction or a series of related transactions; or (ii) 2 transfer of

4 ({((H21000303274 3}
4TI NT
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all or substantially all of the assets of the Corporation in a single transaction or a series
of related transactions.

(ii) Immediately prior to the consummation of a Corporate Transaction, each share of Class
A Stock shall automatically be converted into a number of Conversion Shares as is
determined by reference to the Conversion Ratio at such time, and the Conversion
Shares so issued shall then participate in any payments to the shares of Common Stock
in the Corporate Transaction on the same basis as any other shares of Common Stock,
subject to the provisions of Section 6(d)(iii).

(iif} For the avoidance of doubt, in the event that a Corporate Transaction is related to, or is
a part of, a liquidation, dissolution or winding up of the Corporation as set forth in
Section 4, then (1) the Class A Stock shall be entitled to receive the liquidation
preference as set forth in Section 4(a) and Section 4(b); and (2) the Class A Stock shalt
not be converted into Common Stock but shall participate with the Common Stock on
any additional payments or distributions pursuant to Section 4(c).

(¢) Conversion at the Election of the Corporation.,

(i} At any time following July 31, 2024, all or a portion of the Class A Stock then issued
and outstanding at such time may be converted into Conversion Shares at the clection
of the Corporation, upon notice to the applicable Class A Holder(s). The Corporation
need not elect to convert the same number or percentage of shares of Class A Stock from
each Class A Holder, and may allocate any such conversion among the Class A Holders
as the Corporation may determine.

(ii) Effective as of the date of the Corporation’s election pursuant to Sectlonaﬁ[e)(l},jhc
applicable shares of Class B Stock shall automatically be converted into’a numbe;; of _

Conversion Shares as is determined by reference to the Conversion Ratioz at Such ﬁnge X
(f) Additional Provisions, —“J o
'—'J s ';‘;

(i) No fractional shares or scrip representing fractional shares shall be :ssued upon-thc g
conversion of the Class A Stock. As to any fraction of a share which the Class A Hélder =
would otherwise be entitled to receive or purchase upon such conversroﬁ—’T the
Corporation shall at its election, either pay a cash adjustment in respect of suc}T‘ﬁnal
fraction in an amount equal to such fraction multiplied by the fair market value of a
share of Common Stock as determined in good faith by the Board, or round up to the
next whole share of Commmon Stock,

(ii) The issuance of Conversion Shares on conversion of Class A Stock shall be made
without charge to any Class A Halder for any documentary stamp or similar taxes that
may be payable in respect of the issue or delivery of such Conversion Shares, provided
that the Corporation shall not be required to pay any tax that may be payable in respect
of any transfer involved in the issuance and delivery of any such Conversion Shares
upon conversion in a name other than that of the Class A Holders of such shares of Class
A Stock and the Corporation shall not be required to issue or deliver such Class A
Conversion Shares unless or until the Person (as defined below) or Persons requesting
the issuance thereof shall have paid to the Corporation the amount of such tax or shall

s {((H21000303274 3))
3ATI22 %7
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have established to the satisfaction of the Corporation that such tax has been paid. For
purposes hereof, “Person” means an individual or corporation, partership, trust,
incorporated or unincorporated association, joint venture, limited liability company,
Joint stock company, government (or an agency or subdivision thereof) or other entity
of any kind.

(i) Subject to the provisions of this Section 6, in the event that, prior to any conversion
hereunder, the shares of Common Stock are converted into another class of sccurities of
the Corporation or any successor entity to the Corporation, whether by way of merger,
reorganization, re-incorporation or otherwise (the “Replacement Securities”), any
reference herein to the Common Stock (whether standing alone or as part of another
defined term herein) shall be deemed a reference to such Replacement Securitics. In the
event that, prior to any conversion hereunder, the Corporation completes a merger or
share exchange with another entity wherein all of the issued and outstanding shares of
Common Stock are exchanged for equity interests in the other entity (the “Exchanged
Securities™), any reference herein to the Common Stock (whether standing along or as
part of another defined term herein) shall be deemed a reference to such-ExcHiiged
Securities. =2 - T

AL S

(iv) Upon any conversion of the Class A Stock into Conversion Shares as sét forth inthis e
Section 6, the Outstanding Amount with respect to the Class A Stock beingso; %om‘é&ed o
shall be paid in cash to the applicable Class A Holder whose Class A StocK is beingso © 1 8

pirig sy
‘--.:,,}

converted, AN
. [ q)
(&) Concerning the Conversion Shares. The shares of Common Stock issuable upon conversiod pf
the Class A Stock may not be sold or transferred unless: (i) such shares of Common Stock are
sold pursuant to an effective registration statement under the Securities Act or (ii) the
Corporation and its transfer agent, if any, shall have been furnished with an opinion of counsel
(which opinion shall be in form, substance and scope customary for opinions of counsel in
comparable transactions) to the effect that the shares to be sold or transferred may be sold or
transferred pursuant to an exemption from such registration (such as Rule 144 or a successor
rule) (“Rule 144”); or (jii) such shares of Common Stock are transferred to an “affiliate” {as
defined in Rule 144) of the applicable Class A Holder who agrees to sell or otherwise transfer
the shares only in accordance with this scction and who is an accredited investor (as defined in
Rule 501 under Regulation D promulgated pursuant to the Securities Act). Any restrictive
legend on any certificates representing shares of Common Stock issuable upon conversion of
the Class A Stock shall be removed and the Corporation shall issue to the applicable Class A
Holder a new certificate therefore free of any transfer legend if the Corporation or its transfer
agent shall have received an opinion of counsel from applicable Class A Holder's counsel, in
form, substance and scope customary for opinions of counsel in comparable transactions, to the
effect that (i) a public sale or transfer of such Common Stock may be made without registration
under the Securities Act, which opinion shall be accepted by the Corporation so that the sale or
transfer is effected; or (ii} in the case of the Common Stock issuable upon conversion of the
Class A Stock such security is registered for sale by the applicable Class A Holder under an
effective registration statement filed under the Securitics Act; or otherwise may be sold pursuant
to an exemption from registration.

Section 7. Redemption. The Class A Stock is not redeemable at the election of the Corporation but
may be redeemed upon the agreement of the Corporation and the applicable Class A Holder, provided

6 (((H21000303274 3))) -
547722 v7
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that, for the avoidance of doubt, the Class A Stock is convertible into Common Stock at the clection of
the Corporation pursuant to the provisions of Section 6(e).

Section 8. Vote. Other than as set forth in Section 9, and subject to adjustment and to the
qualifications as set forth herein, each share of Class A Stock shall have one (1) vote on any matter
submitted to the holders of the Common Stock, or any ciass thereof, for a vote, and shall vote together
with the Common Stock, or any class thereof, as applicable, as one class on such matter for as long as
the share of Class A Stock is issued and outstanding. In the event of any forward or reverse split of the
Common Stock, the votes per share of the Class A Stock shall be proportionately and equitably adjusted
automatically. By way of example and not limitation, in the event of a two-for-one reverse split of the
Common Stock, whereby each share of Common Stock is converted into one half of a share of Common
Stock, each share of Class A Stock shall thereafier have one half (1/2) of a vote per share on any matter
submitted to the holders of the Common Stock, and, in the event of a two-for-one forward split of the
Common Stock, whereby each share of Common Stock is converted into two shares of Comumon Stock,
cach share of Class A Stock shall thereafter have two (2) votes per share on any matter submitted to
the holder s of the Common Stock. Notwithstanding the foregoing, the number of votes that any Class
A Holder, as a Class A Holder, is entitled to cast on any such matter shall be totaled and rounded up to
the nearest whole vote. By way of example and not limitation, in the event of a two-for-one reverse
split of the Common Stock, whereby each share of Common Stock is converted into one half of a share
of Common Stock, a Class A Holder who hold 15 shares of Class A Stock in total would be enﬁﬁed,
as a Class A Holder, to eight votes with respect thereto (seven and one half votes, roundcdnp tO'clght
votes). —fT

_*-__, ::I (o)) Py
Section 9, Amendment. Other than as set forth in the immediately following ' sentence,: the 7
Corporation may not, and shall not, amend or repeal this Certificate of Designations vmthoui the_prior {77
written consent of Class A Holders holding a majority of the Class A Stock then issued and putstandmg,
in which vote cach share of Class A Stock then issucd and outstanding shall bave ong vote, véting L
separately as a single class, in person or by proxy, either in writing without a meeting or at‘an armual
or a special meeting of such Class A Holders, and any such act or transaction entered into withouf Such
vote or consent shall be null and void @b initio, and of no force or effect. Notwithstanding the foregoing,
the Corporation may amend this Certificate of Designations without the approval of the Class A Holders
being required in order to correct any error or clarify any embiguity herein, or as required in order to
comply with applicable laws,

Section 10.  Miscellanegus,

(a) Legend. Any certificates representing the Class A Stock shall bear a restrictive legend in
substantially the following form (and a stop transfer order may be placed against transfer of
such stock certificates):

THE SECURITIES REPRESENTED BY THIS AGREEMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, NOR REGISTERED NOR QUALIFIED UNDER ANY STATE
SECURITIES LAWS. SUCH SECURITIES MAY NOT BE OFFERED FOR
SALE, SOLD, DELIVERED AFTER SALE, TRANSFERRED, PLEDGED, OR
HYPOTHECATED UNLESS QUALIFIED AND REGISTERED UNDER
APPLICABLE STATE AND FEDERAL SECURITIES LAWS OR UNLESS, IN
THE OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE
CORPORATION, SUCH QUALIFICATION AND REGISTRATION 1S NOT

" (((H21000303274 3)))
54772207



06-12-21,07: 3&8°M1° ;561 214715

{((H21000303274 3)))

REQUIRED. ANY TRANSFER OF THE SECURITIES REPRESENTED BY
THIS CERTIFICATE IS FURTHER SUBJECT TO OTHER RESTRICTIONS,
TERMS AND CONDITIONS WHICH ARE SET FORTH HEREIN,

(b) Lost or Mutilated Class A Stock Certificate. If the certificate for the Class A Stock held by the
Class A Holder thereof shall be mutilated, lost, stolen or destroyed, the Corporation shall
cxccute and deliver, in cxchange and substitution for and upon cancellation of a mutilated
certificate, or in licu of or in substitution for a lost, stolen or destroyed certificate, a new
certificate for the share of Class A Stock so mutilated, lost, stolen or destroyed but only upon
receipt of evidence of such loss, theft or destruction of such certificate, and of the ownership
hereof, and indemnity, if requested, all reasonably satisfactory to the Corporation.

(¢) No Registration Rights. The Class A Holders shall not have the right to require the Corporation
to register any shares of Class A Stock or any Conversion Shares or sale pursuant to the
securities laws of the United States.

(d) Interpretation. If a Class A Holder shall commence an zetion or proceeding to enforéSany
provisions of this Certificate of Designations, then the prevailing party in s'ji'c':hv'actrr;n o) S
procecding shall be reimbursed by the other party for its attorneys’ fees and o;iﬁe?l?cosngspmnd 44
expenses incurred with the investigation, preparation and prosecution of such-action or 72=n
proceeding. TN
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() Waiver. Any waiver by the Corporation or the Class A Holder of a breach of an)fi)fbvisi@ of =

this Certificate of Designations shall not operate as or be construed to be a waiver oF any gther
breach of such provision or of any breach of any other provision of this Ceértificareiof
Designations. The failure of the Corporation or the Class A Holder to insist ipon shrict
adherence to any term of this Certificate of Designations on one or more occasions shall not be
considered a waiver or deprive that party of the right thereafter to insist upon strict adherence
to that term or any other term of this Certificate of Designations. Any waiver must be in writing.

.

ey
[t

() Severability. If any provision of this Certificate of Designations is invalid, illegal or
unenforceable, the balance of this Certificatc of Designations shall remain in effect, and if any
provision is inapplicable to any person or circumstance, it shall nevertheless remain applicable
to all other persons and circumstances, If it shall be found that any interest or other amount
decmed interest due hereunder violates applicable laws governing usury, the applicable rate of
interest due hereunder shall automatically be lowered to equal the maximum permitted rate of
interest.

(g) Notices. All notices hereunder shall be in writing. Any notices hereunder to the Corporation
shall be personally delivered, sent by ovemight courier or registered mail or certified mail,
postage prepaid to the Corporation at its principal office address. Any notices hereunder to any
Class A Holder shall be personally delivered, sent by overnight courier or registered mail or
certified mail, postage prepaid, or sent via email, to the address of the applicable Class A Holder
as set forth in the books and records of the Corporation. Notices shall be deemed to have been
given (i) upon receipt, if personally delivered or sent by electronic mail, (if) on the day after
dispatch, if sent by overnight courier, and (iii) three (3) days after mailing, if sent by registered
or certified mail.

8 (((H21600303274 3)))
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IN WITNESS WHEREQF, the Corporation has caused these Articles of Amendment and

Certificate of Designations of Preferences and Rights of Class A Convertible Preferred Stock to be duly
adopted and exccuted in its name and on its behalf on this August 10, 2021,

9

Guident Corp.

By: W 34-41’-0?
Name: Harald Braun
Title: Chief Executive Qfficer
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