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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On June 4, 2024, CVRx, Inc. (the “Company”) held its 2024 annual meeting of stockholders (the “Annual Meeting”). At the Annual Meeting, the
Company’s stockholders approved, among other things, an amendment to the Company’s Amended and Restated Certificate of Incorporation to allow for
officer exculpation as permitted by Delaware law.
 
The Restated Certificate of Incorporation, as amended and restated to incorporate the amendment referred to above, is attached hereto as Exhibit 3.1.
 
Item 5.07. Submission of Matters to a Vote of Security Holders.
 
Voting results for each matter submitted to a vote at the Annual Meeting are provided below.
 
Proposal 1. Election of Directors. The three nominees for Class III director were elected to serve until the 2027 annual meeting of stockholders and until
their successors are duly elected and qualified, by the votes set forth in the table below.
 
Nominee  For  Withheld  Broker Non-Votes  
Mudit Jain  13,883,762  2,421,226  3,595,943  
Kirk Nielsen  14,013,619  2,291,369  3,595,943  
Martha Shadan  14,432,067  1,872,921  3,595,943  
 
Proposal 2. The stockholders ratified the appointment of Grant Thornton LLP as the Company’s independent registered public accounting firm for the
fiscal year ending December 31, 2024, by the votes set forth in the table below.
 
For  Against  Abstain  
19,742,360  117,720  40,851  
 
Proposal 3. The stockholders approved the amendment to the Company’s Amended and Restated Certificate of Incorporation to allow for officer
exculpation as permitted by Delaware law, by the votes set forth in the table below.
 
For  Against  Abstain  Broker Non-Votes
15,305,349  991,488  8,151  3,595,943
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit
No.  Description
3.1  Restated Certificate of Incorporation of CVRx, Inc.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).
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 CVRx, Inc.
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Exhibit 3.1

 
RESTATED CERTIFICATE OF INCORPORATION

OF
CVRx, INC.

 
CVRx, 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”), hereby certifies as follows:
 
1. The name of the Corporation is CVRx, Inc., and the Corporation’s original Certificate of Incorporation was filed with the Secretary of State on

August 17, 2000.
 
2. Except to the extent expressly permitted by Section 245(c) of the DGCL, this Restated Certificate of Incorporation restates the Corporation’s

Certificate of Incorporation, as heretofore amended, in its entirety and only restates and integrates, and does not further amend, the Corporation’s
Amended and Restated Certificate of Incorporation, as heretofore amended, and there is no discrepancy between those provisions and the
provisions of this Restated Certificate of Incorporation.

 
3. This Restated Certificate of Incorporation was duly adopted by the Corporation’s Board of Directors in accordance with Section 245 of the DGCL.
 
4. The text of the Restated Certificate of Incorporation of the Corporation is hereby restated in its entirety to read as follows:
 

ARTICLE I
 

The name of this corporation is CVRx, Inc. (the “Corporation”).
 

ARTICLE II
 

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the Delaware General
Corporation Law (“DGCL”).
 

ARTICLE III
 

The Corporation shall have perpetual duration.
 

ARTICLE IV
 

The registered office of this Corporation in Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle County, Delaware
19801, and the name of its registered agent is The Corporation Trust Company.
 

ARTICLE V
 

A. Authorized Shares.
 

The total number of shares of stock which this Corporation is authorized to issue is 210,000,000 shares, par value $.01 per share, of
which 200,000,000 shares are designated Common Stock, par value $.01 per share (the “Common Stock”), and 10,000,000 shares are designated as
Preferred Stock, par value $.01 per share (the “Preferred Stock”).
 

B. Common Stock.
 

(i)            The holders of Common Stock shall be entitled to receive an equal amount of dividends per share if, as and when declared from
time to time by the Board of Directors.

 

 



 

 
(ii)            In the event of the voluntary or involuntary liquidation, dissolution, distribution of assets or winding-up of the Corporation,

holders of Common Stock shall be entitled to receive an equal amount per share of all the assets of the Corporation of whatever kind available for
distribution to holders of Common Stock, after the rights of the holders of Preferred Stock have been satisfied.

 
(iii)           Except as otherwise required by law, herein or as otherwise provided in any certificate of designation for any series of Preferred

Stock, each share of Common Stock shall be entitled to one vote on each matter properly submitted to the stockholders of the Corporation,
provided, however, that, except as otherwise required by law, holders of Common Stock shall not be entitled to vote on any amendment to this
Certificate (including any certificate of designation of Preferred Stock relating to any series of Preferred Stock) that relates solely to the terms of
one or more outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or together as a class with the
holders of one or more other such series, to vote thereon by law or pursuant to this Restated Certificate of Incorporation (including any certificate
of designation of Preferred Stock relating to any series of Preferred Stock).

 
(iv)          No stockholder will be permitted to cumulate votes at any election of directors.

 
C. Preferred Stock.

 
The Board of Directors is hereby expressly authorized to provide for the issuance of all or any shares of Preferred Stock in one or more

classes or series, and to fix for each such class or series the number of shares thereof, such voting powers, full or limited, or no voting powers, and such
designations, preferences and relative, participating, optional or other special rights and such qualifications, limitations or restrictions thereof, as shall be
stated and expressed in the resolution or resolutions adopted by the Board of Directors providing for the issuance of such class or series, including, without
limitation, the authority to provide that any such class or series may be (i) subject to redemption at such time or times and at such price or prices;
(ii) entitled to receive dividends (which may be cumulative or non-cumulative) at such rates, on such conditions, and at such times, and payable in
preference to, or in such relation to, the dividends payable on any other class or classes or any other series; (iii) entitled to such rights upon the dissolution
of, or upon any distribution of the assets of, the Corporation; or (iv) convertible into, or exchangeable for, shares of any other class or classes of stock, or of
any other series of the same or any other class or classes of stock, of the Corporation at such price or prices or at such rates of exchange and with such
adjustments; all as may be stated in such resolution or resolutions.
 

ARTICLE VI
 

Subject to the rights of the holders of any series of Preferred Stock with respect to such series of Preferred Stock, any action required or permitted
to be taken by the stockholders of the Corporation must be effected at a duly called annual or special meeting of stockholders of the Corporation and may
not be effected by any consent in writing by such stockholders.
 

ARTICLE VII
 

The following provisions are inserted for the management of the business and the conduct of the affairs of the Corporation, and for further
definition, limitation and regulation of the powers of the Corporation and of its directors and stockholders:
 

A.            The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.
 

B.            The Board of Directors shall consist of that number of members as shall be fixed from time to time by resolution adopted by the affirmative
vote of a majority of the total number of directors which the Corporation would have if there were no vacancies (the “Whole Board”).
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C.            The Board of Directors shall be and is divided into three classes, as nearly equal in number as possible, designated: Class I, Class II and

Class III. In case of any increase or decrease, from time to time, in the number of directors, the number of directors in each class shall be apportioned as
nearly equal as possible. No decrease in the number of directors shall shorten the term of any incumbent director. Each director shall serve for a term
ending on the date of the third annual meeting following the annual meeting at which such director was elected; provided, that each director initially
appointed to Class I shall serve for a term expiring at the Corporation’s annual meeting of stockholders held in 2022; each director initially appointed to
Class II shall serve for a term expiring at the Corporation’s annual meeting of stockholders held in 2023; and each director initially appointed to Class III
shall serve for a term expiring at the Corporation’s annual meeting of stockholders held in 2024; provided, further, that the term of each director shall
continue until the election and qualification of his successor and be subject to his earlier death, resignation or removal.
 

D.            Subject to applicable law and the rights of the holders of any series of Preferred Stock with respect to such series of Preferred Stock, and
unless the Board of Directors otherwise determines, vacancies resulting from death, resignation, retirement, disqualification, removal from office or other
cause, and newly created directorships resulting from any increase in the authorized number of directors, may be filled only by the affirmative vote of a
majority of the remaining directors, though less than a quorum of the Board of Directors, except as provided in the By-Laws of the Corporation, and
directors so chosen shall hold office for a term expiring at the annual meeting of stockholders at which the term of office of the class to which they have
been appointed expires and until such director’s successor shall have been duly elected and qualified. No decrease in the number of authorized directors
constituting the Whole Board shall shorten the term of any incumbent director.
 

E.             Subject to the rights of the holders of any series of Preferred Stock with respect to such series of Preferred Stock, any director, or the entire
Board of Directors, may be removed from office only for cause, and only by the affirmative vote of the holders of a majority of the voting power of the
shares entitled to vote at an election of directors.
 

F.             In addition to the powers and authority hereinbefore or by statute expressly conferred upon them, the directors are hereby empowered to
exercise all such powers and do all such acts and things as may be exercised or done by the Corporation, subject, nevertheless, to the provisions of the
DGCL, this Restated Certificate of Incorporation, and any By-Laws adopted by the stockholders; provided, however, that no By-Laws hereafter adopted by
the stockholders shall invalidate any prior act of the directors that would have been valid if such By-Laws had not been adopted.
 

ARTICLE VIII
 

A.            To the fullest extent permitted by the DGCL as the same exits or as may hereafter be amended, no director or officer shall be personally
liable to the Corporation or any of its stockholders for monetary damages for breach of fiduciary duty as a director or officer. If the DGCL is amended
hereafter to authorize the further elimination or limitation of the liability of directors or officers, then the liability of a director or officer of the Corporation
shall be eliminated or limited to the fullest extent authorized by the DGCL, as so amended.
 

B.            Neither any amendment nor repeal of any of the foregoing provisions of this Article VIII, nor the adoption of any provision of this Restated
Certificate of Incorporation inconsistent with this Article VIII, shall eliminate, reduce or otherwise adversely affect any limitation on the personal liability
of a director or officer of the Corporation existing at the time of such amendment, repeal or adoption of such an inconsistent provision.
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ARTICLE IX

 
A.            Each person who was or is a party or is threatened to be made a party or is otherwise involved in any threatened, pending or completed

action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he or she or a
person of whom he or she is the legal representative is or was, at any time during which this Article IX is in effect (whether or not such person continues to
serve in such capacity at the time any indemnification or advancement of expenses pursuant hereto is sought or at the time any proceeding relating thereto
exists or is brought), a director or officer of the Corporation or is or was at any such time serving at the request of the Corporation as a director, officer,
trustee, employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to employee
benefit plans maintained or sponsored by the Corporation (hereinafter, an “indemnitee”), whether the basis of such proceeding is alleged action in an
official capacity as a director, officer, trustee, employee or agent or in any other capacity while serving as a director, officer, trustee, employee or agent,
shall be (and shall be deemed to have a contractual right to be) indemnified and held harmless by the Corporation (and any successor of the Corporation by
merger or otherwise) to the fullest extent authorized by the DGCL as the same exists or may hereafter be amended or modified from time to time (but, in
the case of any such amendment or modification, only to the extent that such amendment or modification permits the Corporation to provide greater
indemnification rights than said law permitted the Corporation to provide prior to such amendment or modification), against all expense, liability and loss
(including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) incurred or suffered by such
person in connection with such proceeding if the person acted in good faith and in a manner reasonably believed to be in or not opposed to the best interests
of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. The
termination of any proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which the person reasonably believed to be in or not opposed to the best interests of
the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that the person’s conduct was unlawful. Such
indemnification shall continue as to a person who has ceased to be a director, officer, trustee, employee or agent and shall inure to the benefit of his or her
heirs, executors and administrators; provided, that except as provided in paragraph (D) of this Article IX, the Corporation shall indemnify any such person
seeking indemnification in connection with a proceeding (or part thereof) initiated by such person only if such proceeding (or part thereof) was authorized
by the Board of Directors.
 

B.             To obtain indemnification under this Article IX, a claimant shall submit to the Corporation a written request, including therein or therewith
such documentation and information as is reasonably available to the claimant and is reasonably necessary to determine whether and to what extent the
claimant is entitled to indemnification. Upon written request by a claimant for indemnification, a determination, if required by applicable law, with respect
to the claimant’s entitlement thereto shall be made as follows: (i) by a majority vote of the Disinterested Directors (as hereinafter defined) even though less
than a quorum, or (ii) by a committee consisting of Disinterested Directors designated by majority vote of such Disinterested Directors even though less
than a quorum, or (iii) if there are no Disinterested Directors or, if such Disinterested Directors so direct, by Independent Counsel (as hereinafter defined)
selected by the Board of Directors, in a written opinion to the Board of Directors, a copy of which shall be delivered to the claimant, or (iv) by a majority
vote of the stockholders of the Corporation. In the event that there shall have occurred within two years prior to the date of the commencement of the
proceeding for which indemnification is claimed a “Change in Control” (as defined in the 2021 Equity Incentive Plan as in effect as of the date hereof), in
which case the Independent Counsel shall be selected by the claimant unless the claimant shall request that such selection be made by the Disinterested
Directors. If it is so determined that the claimant is entitled to indemnification, payment to the claimant shall be made within ten (10) days after such
determination.
 

C.             To the fullest extent authorized by the DGCL as the same exists or may hereafter be amended or modified from time to time (but, in the case
of any such amendment or modification, only to the extent that such amendment or modification permits the Corporation to provide greater rights to
advancement of expenses than said law permitted the Corporation to provide prior to such amendment or modification), each indemnitee shall have (and
shall be deemed to have a contractual right to have) the right, without the need for any action by the Board of Directors, to be paid by the Corporation (and
any successor of the Corporation by merger or otherwise) the expenses incurred in connection with any proceeding in advance of its final disposition, such
advances to be paid by the Corporation within twenty (20) days after the receipt by the Corporation of a statement or statements from the claimant
requesting such advance or advances from time to time; provided, however, that if the DGCL requires, the payment of such expenses incurred by a director
or officer in his or her capacity as a director or officer (and not in any other capacity in which service was or is rendered by such person while a director or
officer, including, without limitation, service to an employee benefit plan) shall be made only upon delivery to the Corporation of an undertaking
(hereinafter, the “undertaking”) by or on behalf of such director or officer, to repay all amounts so advanced if it shall ultimately be determined by final
judicial decision from which there is no further right of appeal (a “final disposition”) that such director or officer is not entitled to be indemnified for such
expenses under this Article IX or otherwise.
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D.            If a (1) claim for indemnification under paragraph (A) of this Article IX is not paid in full by the Corporation within thirty (30) days after a

written claim pursuant to paragraph (B) of this Article IX has been received by the Corporation or if (2) a request for advancement of expenses under this
Article IX is not paid in full by the Corporation within twenty (20) days after a statement pursuant to paragraph (C) under this Article IX, and the required
undertaking, if any, have been received by the Corporation, the claimant may at any time thereafter bring suit against the Corporation to recover the unpaid
amount of the claim for indemnification or request for advancement of expenses and, if successful in whole or in part, the claimant shall be entitled to be
paid also the expense of prosecuting such claim. It shall be a defense to any such action that under the DGCL, the claimant has not met the standard of
conduct which makes it permissible for the Corporation to indemnify the claimant for the amount claimed or that the claimant is not entitled to the
requested advancement of expenses, but (except where the required undertaking, if any, has not been tendered to the Corporation), the burden of proving
such defense shall be on the Corporation. Neither the failure of the Corporation (including its Disinterested Directors, Independent Counsel or
stockholders) to have made a determination prior to the commencement of such action that indemnification of the claimant is proper in the circumstances
because he or she has met the applicable standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including its Board of
Directors, Independent Counsel or stockholders) that the claimant has not met such applicable standard of conduct, shall be a defense to the action or create
a presumption that the claimant has not met the applicable standard of conduct.
 

E.             If a determination shall have been made pursuant to paragraph (B) of this Article IX that the claimant is entitled to indemnification, the
Corporation shall be bound by such determination in any judicial proceeding commenced pursuant to paragraph (D) of this Article IX.
 

F.             The Corporation shall be precluded from asserting in any judicial proceeding commenced pursuant to paragraph (D) of this Article IX that
the procedures and presumptions of this Article IX are not valid, binding and enforceable and shall stipulate in such proceeding that the Corporation is
bound by all the provisions of this Article IX.
 

G.             All of the rights conferred in this Article IX, as to indemnification, advancement of expenses and otherwise, shall be contract rights between
the Corporation and each indemnitee to whom such rights are extended that vest at the commencement of such indemnitee’s service to or at the request of
the Corporation and (x) any amendment or modification of this Article IX that in any way diminishes or adversely affects any such rights shall be
prospective only and shall not in any way diminish or adversely affect any such rights with respect to such person, and (y) all of such rights shall continue
as to any such indemnitee who has ceased to be a director or officer of the Corporation or ceased to serve at the Corporation’s request as a director, officer,
trustee, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, as described herein, and shall inure to the benefit of
such indemnitee’s heirs, executors and administrators.
 

H.            All of the rights conferred in this Article IX, as to indemnification, advancement of expenses and otherwise (i) shall not be exclusive of any
other rights to which any person seeking indemnification or advancement of expenses may be entitled or hereafter acquire under any statute, provision of
this Restated Certificate of Incorporation, the By-Laws of the Corporation, agreement, vote of stockholders or Disinterested Directors or otherwise both as
to action in such person’s official capacity and as to action in another capacity while holding such office and (ii) cannot be terminated or impaired by the
Corporation, the Board of Directors or the stockholders of the Corporation with respect to a person’s service prior to the date of such termination.
 

I.              The Corporation may maintain insurance, at its expense, to protect itself and any current or former director, officer, employee or agent of the
Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Corporation
would have the power to indemnify such person against such expense, liability or loss under the DGCL. To the extent that the Corporation maintains any
policy or policies providing such insurance, each such current or former director or officer, and each such agent or employee to which rights to
indemnification have been granted as provided in paragraph (J) of this Article IX, shall be covered by such policy or policies in accordance with its or their
terms to the maximum extent of the coverage thereunder for any such current or former director, officer, employee or agent.
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J.              The Corporation may, to the extent authorized from time to time by the Board of Directors or the Chief Executive Officer, grant rights to

indemnification, and rights to advancement of expenses incurred in connection with any proceeding in advance of its final disposition, to any current or
former employee or agent of the Corporation to the fullest extent of the provisions of this Article IX with respect to the indemnification and advancement
of expenses of current or former directors and officers of the Corporation.
 

K.            If any provision or provisions of this Article IX shall be held to be invalid, illegal or unenforceable for any reason whatsoever: (1) the
validity, legality and enforceability of the remaining provisions of this Article IX (including, without limitation, each portion of any paragraph of this
Article IX containing any such provision held to be invalid, illegal or unenforceable, that is not itself held to be invalid, illegal or unenforceable) shall not
in any way be affected or impaired thereby; and (2) to the fullest extent possible, the provisions of this Article IX (including, without limitation, each such
portion of any paragraph of this Article IX containing any such provision held to be invalid, illegal or unenforceable) shall be construed so as to give effect
to the intent manifested by the provision held invalid, illegal or unenforceable.
 

L.             For purposes of this Article IX:
 

(1)            “Disinterested Director” means a director of the Corporation who is not and was not a party to the matter in respect of which
indemnification is sought by the claimant.

 
(2)            “Independent Counsel” means a law firm, a member of a law firm, or an independent practitioner, that is experienced in matters of

corporation law and shall include any person who, under the applicable standards of professional conduct then prevailing, would not have a conflict of
interest in representing either the Corporation or the claimant in an action to determine the claimant’s rights under this Article IX.

 
M.           Any notice, request or other communication required or permitted to be given to the Corporation under this Article IX shall be in writing

and either delivered in person or sent by telecopy, telex, telegram, overnight mail or courier service, or certified or registered mail, postage prepaid, return
receipt requested, to the Secretary of the Corporation and shall be effective only upon receipt by the Secretary.
 

N.            The Corporation hereby acknowledges that a director (a “Director Indemnitee”) may have certain rights to indemnification, advancement of
expenses and/or insurance provided by a third party as to which the Director Indemnitee serves as a director, officer or employee other than the Corporation
(collectively, the “Secondary Indemnitors”). The Corporation hereby agrees (i) that it is the indemnitor of first resort (i.e., its obligations to such Director
Indemnitee are primary and any obligation of the Secondary Indemnitors to advance expenses or to provide indemnification for the same expenses or
liabilities incurred by such Director Indemnitee is secondary), and (ii) that it shall be required to advance the full amount of expenses incurred by such
Director Indemnitee and shall be liable for the full amount of all expenses, judgments, penalties, fines and amounts paid in settlement to the extent legally
permitted and as required by the terms of this Restated Certificate of Incorporation or the By-Laws of the Corporation (or any other agreement between the
Corporation and such Director Indemnitee), without regard to any rights such Director Indemnitee may have against the Secondary Indemnitors. The
Corporation further agrees that no advancement or payment by the Secondary Indemnitors on behalf of such Director Indemnitee with respect to any claim
for which such Director Indemnitee has sought indemnification from the Corporation shall affect the foregoing and the Secondary Indemnitors shall be
subrogated to the extent of such advancement or payment to all of the rights of recovery of such Director Indemnitee against the Corporation.
 

ARTICLE X
 

A.            The Corporation waives, to the maximum extent permitted by law, the application of the doctrine of corporate opportunity, or any other
analogous doctrine, with respect to the Corporation, any directors, officers or stockholders or any of their respective affiliates. Without limiting the
foregoing, the Corporation renounces, to the fullest extent permitted by law, any interest or expectancy of the Corporation, its stockholders and any of their
respective affiliates, in, or in being notified of or offered an opportunity to participate in, any Excluded Opportunity. An “Excluded Opportunity” is any
matter, transaction or interest that is presented to, or acquired, created or developed by, or which otherwise comes into the possession of (i) any director of
the Corporation who is not an employee of the Corporation or any of its subsidiaries or (ii) any such director’s affiliates, partners, or other representatives
(each of the foregoing, a “Covered Person”), unless such matter, transaction or interest is expressly offered to such director solely in his or her capacity as a
director of the Corporation. No Covered Person shall have any duty to communicate or offer an Excluded Opportunity to the Corporation or any of its
affiliates or stockholders, and no Covered Peron shall have any liability to the Corporation, any of its affiliates or stockholders for breach of any duty, as a
director or otherwise, by reason of the fact that such Covered Person pursues or acquires an Excluded Opportunity, directs an Excluded Opportunity to
another person or fails to present an Excluded Opportunity, or information regarding an Excluded Opportunity, to the Corporation or any of its affiliates or
stockholders.
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B.             Any person or entity purchasing or otherwise acquiring or obtaining any interest in any capital stock of the Corporation shall be deemed to

have notice and to have consented to the provisions of this Article X.
 

C.             This Article X shall not limit any protections or defenses available to, or indemnification rights of, any director or officer of the Corporation
under this Restated Certificate of Incorporation or the Corporation’s By-Laws (as either may be amended from time to time) or applicable law. The
renunciation of any interest in or expectancy with respect to any corporate opportunity in this Article X shall not be deemed exclusive of or limit in any
way any other renunciation of a corporate opportunity by the Corporation or the Board or protection to which any Covered Person may be or may become
entitled under any statute, bylaw, resolution, agreement, vote of stockholders or disinterested directors or otherwise.
 

D.            Neither the alteration, amendment, termination, expiration or repeal of this Article X nor the adoption of any provision inconsistent with this
Article X shall eliminate or reduce the effect of this Article X in respect of any matter occurring, or any cause of action that, but for this Article X, would
accrue or arise, prior to such alteration, amendment, termination, expiration.
 

ARTICLE XI
 

A.            Subject to the rights of holders of any series of Preferred Stock then outstanding, in addition to the affirmation vote of the holders of any
particular class or series of the capital stock required by law, this Restated Certificate of Incorporation or otherwise, no provision of Article VI, Article VII,
Article VIII, Article XI or Article XII, may be altered, amended or repealed in any respect, nor any provision of this Restated Certificate of Incorporation
inconsistent therewith be adopted, unless in addition to any other vote required by this Restated Certificate of Incorporation or otherwise required by law,
such alteration, amendment, repeal or adoption is approved by the affirmative vote of holders of affirmative vote of the holders of at least two-thirds of the
voting power of the shares entitled to vote at an election of directors.
 

B.             In furtherance and not in limitation of the powers conferred upon it by the laws of the State of Delaware, the Board of Directors shall have
the power to adopt, amend, alter or repeal the Corporation’s By-Laws, except as provided in the Corporation’s By-Laws. The affirmative vote of at least a
majority of the Whole Board shall be required to adopt, amend, alter or repeal the Corporation’s By-Laws. The Corporation’s By-Laws also may be
adopted, amended, altered or repealed by the affirmative vote of the holders of at least two-thirds of the voting power of the shares entitled to vote at an
election of directors.
 

ARTICLE XII
 

A.            Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for: (a) any derivative
action or proceeding brought on behalf of the Corporation under state law; (b) any action asserting a claim for or based on a breach of a fiduciary duty
owed by any current or former director or officer or other employee of the Corporation to the Corporation or to the Corporation’s stockholders, including a
claim alleging the aiding and abetting of such a breach of fiduciary duty; (c) any action asserting a claim against the Corporation or any current or former
director or officer or other employee of the Corporation arising pursuant to any provision of the DGCL or this Restated Certificate of Incorporation or the
Corporation’s By-Laws (as either may be amended from time to time); (d) any action asserting a claim related to or involving the Corporation that is
governed by the internal affairs doctrine; or (e) any action asserting an “internal corporate claim” as that term is defined in Section 115 of the DGCL, shall
be a state court located within the State of Delaware (or, if no state court located within the State of Delaware has jurisdiction, the federal court for the
District of Delaware). This provision does not apply to claims brought to enforce any liability or duty created by the Securities Act of 1933, as amended, or
the Securities Exchange Act of 1934, as amended, or any other claim for which the federal courts have exclusive jurisdiction.
 

7 



 

 
B.             Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of the United States of

America shall be the sole and exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act of 1933, as
amended, against the Corporation or any director, officer, employee or agent of the Corporation.
 

C.            To the fullest extent permitted by applicable law, any person or entity purchasing or otherwise acquiring or holding any interest in shares of
capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Article XII. If any provision or provisions of this
Article XII shall be held to be invalid, illegal or unenforceable as applied to any person or entity or circumstance for any reason whatsoever, then, to the
fullest extent permitted by law, the validity, legality and enforceability of such provisions in any other circumstance and of the remaining provisions of this
Article XII (including, without limitation, each portion of any sentence of this Article XII 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 be affected or impaired thereby.
 

IN WITNESS WHEREOF, the undersigned has executed this Restated Certificate on behalf of the Corporation on this 6th day of June, 2024.
 
 CVRX, INC.
  
 By: /s/ Kevin Hykes
 Name: Kevin Hykes
 Title: President and Chief Executive Officer
 

8 

 


