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City: RENO
State/Country: NEVADA
Postal Code: 89521
PROPERTY NUMBERS Total: 1

Property Type Number
Application Number: 16147162

CORRESPONDENCE DATA
Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

(650)284-2180
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Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF “SP SURGICAL INC.”,

CHANGING ITS NAME FROM "S8P SURGICAL INC." TQ "MARUHO MEDICAL,

INC.”, FILED IN THIS OFFICE ON THE ELEVENTH DAY OF APRIL, A.D.

2018, AT 7:28 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

4843742 8100
SR# 20182627513

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

At Newi

i s
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Authentication: 202509049
Date: 04-13-18
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Bate of Delaware
Secrebyry of St
Divtston of Cuorperations

AMENDED AND RESTATED flefivered BT28 P B4TTA0ES
FILED 0028 PMsditie18

CERTIFICATE OF INCORPORATION SR IMEISITHR - FleNamber 3843742

OF
SP SURGICAL INC,

{Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

SP Surgical Inc., a corporation organized and existing under and by virtue of the provisions
of the General Corporation Law of the State of Delaware (the “DGCL”),

DOES HEREBY CERTIFY:

1. That the name of this corporation is SP Surgical Inc., and that this
corporation was originally incorporated pursuant to the General Corporation Law on July 1, 2010
under the name SP Surgical Inc.

2. That the Board of Directors duly adopted resolutions proposing to amend
and restate the Certificate of Incorporation of this corporation, declaring said amendment and
restatement to be advisable and 1n the best interests of this corporation and its stockholders, and
anthorizing the appropriate officers of this corporation to solicit the consent of the stockholders
therefor, which resolution setting forth the proposed amendment and restatement is as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended and
restated in its entirety to read as follows:

ARTICLE 1
The name of the corporation is Maruho Medical, Inc. (the “Cerporation™).
ARTICLE I

The address of the Corporation’s registered office in the state of Delaware is 1209 Orange
Street, in the city of Wilmington, county of New Castle, Zip Code 19801. The name of its
registered agent at such address is The Corporation Trust Company.

ARTICLE I

The purpose of the Corporation is fo engage in any lawful act or activity for which
corporations may be organized under the DGCL.

ARTICLE IV

This Corporation is authorized to issue one class of shares to be designated Common Stock.
The total number of shares of Common Stock the Corporation has authority 10 issue 15 25,000,000
with par value of $0.0001 per share.
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ARTICLE V

The business and affairs of the Corporation shall be managed by or under the direction of
the Board of Directors. Elections of directors need not be by written ballot unless otherwise
provided in the Bylaws of the Corporation. In furtherance of and not in limitation of the powers
conferred by the laws of the state of Delaware, the Board of Directors of the Corporation is
expressly authorized to make, amend or repeal Bylaws of the Corporation. Meetings of
stockholders may be held within or without the State of Delaware, as the Bylaws of the Corporation
may provide. The books of the Corporation may be kept outside the State of Delaware at such
place or places as may be designated from time to time by the Board of Directors or in the Bylaws
of the Corporation.

ARTICLE V1

To the fullest extent permitted by the DGCL, as the same exists or as may hereafier be
amended from time to time, a director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. If
the DGCL 1s amended to authorize corporate action further eliminating or limiting the personal
Hability of directors, then the liability of a director of the Corporation shall be eliminated or limited
to the fullest extent permitted by the DGCL, as so amended.

Neither any amendment nor repeal of this Article, nor the adoption of any provision of this
Certificate of Incorporation inconsistent with this Article, shall eliminate or reduce the effect of
this Article in respect of any matter occurring, or any cause of action, suit or claim accruing or
arising or that, but for this Article, would accrue or arise, prior to such amendment, repeal or
adoption of an inconsistent provision.

ARTICLE VI

The Corporation shall indemnify, to the fullest extent permitied by applicable law, any
director or officer of the Corporation who was or is a party or is threatened o be made a party to
any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or mvestigative (a “Proceeding”) by reason of the fact that he or she is or was a
director, officer, employee or agent of the Corporation or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, including service with respect to employee benefit plans, against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with any such Proceeding. The Corporation shall
be required to indemnify a person in connection with a Proceeding initiated by such person only
if the Proceeding was authorized by the Board.

The Corporation shall have the power to indemnify, to the extent permitted by the Delaware
General Corporation Law, as it presently exists or may hereafier be amended from time to time,
any employee or agent of the Corporation who was or 1s a party or is threatened to be made a party
to any Proceeding by reason of the fact that he or she is or was a director, officer, employee or
agent of the Corporation or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
including service with respect to employee benefit plans, against expenses (including attorneys’
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fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with any such Proceeding.

A right to indemnification or to advancement of expenses arising under a provision of this
Certificate of Incorporation or a bylaw of the Corporation shall not be eliminated or impaired by
an amendment fo this Certificate of Incorporation or the bylaws of the Corporation after the
occurrence of the act or omission that is the subject of the civil, criminal, admmistrative or
investigative action, suit or proceeding for which indemnification or advancement of expenses is
sought, unless the provision in effect at the time of such act or omission explicitly authorizes such
elimination or impairment after such action or omission has occurred.

ARTICLE VI

Except as provided in Article V1 and Article VII above, the Corporation reserves the right
to amend, alfer, change or repeal any provision contained in this Certificate of Incorporation, in
the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders
herein are granted subject to this reservation,

3. That the foregoing amendment and restatement was approved by the holders
of the requisite number of shares of this corporation in accordance with Section 228 of the DGCL.

4. That this Certificate of Incorporation, which restates and integrates and
further amends the provisions of this Corporation’s Certificate of Incorporation, has been duly
adopted in accordance with Sections 242 and 245 of the DGCL.

{Signature Page Follows]
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IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has

been execnted by a duly authorized officer of thlw 11th day of April, 2018.

"Thm{}é@ E. Hancock, President
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