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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant1os. 6071504, F.S)

SECTION I
{1-3 MUST BE COMPLETED)

F15000005289

{Docwnent number of corporation (if known)

M9aHd 91 10UR
,fr?‘

1. Taplmmune Inc.

(Naume of coparation ns it appears on the records of the Department of State)

5. 11/20/2015

2. Nevada 3
{Incarporuted under laws of) (Date authorized 12 do business in Florida)

SECTION I
(-7 COMPLETE ONLY THE APPLICABLE CHANCES)

<. 11 the amendmen! changes the name of the corporation. when was the change effecied under the laws of

its jurisdiction of incorporaiion?_10/17/2018

5. Marker Therapeutics, Inc.
{Name of corporation after the amendment, adding suffix “corporation,” “company,” or "incorporated,” or
appropriate abbreviation. if not contained in new name of the corporation)

-

(IFnew name is unavanlable in Flonda. enter allemate corporate name adopted for the purpose ol ransacling
bustness in Florida)

6 H'the amendment changes the period of duration, indicate new period of duration,

{(New dumiiony

7. 11 the amendment changes the jursdiction of incorporation. indicate new jurisdiction.

Delaware
{New jurisdiction)

8. Anached is a centificate or document of similar impon, e\'idcnci_rég the amendment, authenticated not more than
90 days pnor to delivery of the application to the Depariment of State. by the Secretary of State or other official
having custody of carporate records {n he jurisdiction under the laws of which it is incorporated.

A

L
{Signattre of Wlirector, president or olier olticer - iF in the kands
al'n regeiver or wher court appeinted fiduciary, by that fidusiary)
Michael Loiacono Chief Financiai Officer

(Typed or printed name of person sigmng) (Thle ol person signing)




Commercial Recordings Division
202 N Carsen Rreet

BARBARA K. CEGALSKE

Secteiy of State

KIMBERLEY PERONDI
Depriy Secrermy
Jor Commercial Recordigs

OFFICE OF THE
SECRETARY OF STATE

Certitied Copy
October 16, 2018

Joh Number: C20181016-0440
Reference Number: 00011125142-87
Expedite:

Through Date:

The undersigned filing officer hereby certifies that the uttached copies are true und exact
coptes of all requested statements and related subsequent documentation filed with the

Secretury of State’s Office. Commercial Recordings Division hsted on the attuched

repori,
Number of Pages

Document Number(s) Description
1 Pages/1 Copies

20180450698-43 Amendment

Barbara K. Cegavske
Sceretary of State

Certified By: Clair Fry
Certificate Number: C20181016-0445

Commercial Recording Division
202 N, Carson Street
Carsant City, Nevada §89701-1201
Felephone (775)681-5708
Fax (775)684-71 33



AL TR RN

BARBARA K. CEGAVEKE ° 140304
Sacretary of State

202 North Carson Street

Carscon Clty, Nevsda 887014201

(775) 8845708

Wabsits: www.nvsos.gov Filed in the ofTice of |Pocumenl Number

et Gt 20180450699-54

Filing Date and Vime

Barbara K. Cegavske

Articles of Conversion Secretary of State 110!1612}‘018 8:15 AM
State of Nevads Inlity Sumber
(PURSUANT TO NRS 92A,205) ale of Nevada R 9528.1991

Page 1

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE URE OMLY

PLEASE NOTE: The charter document for the resutting entity mus! be submitted¥iled simultansoualy with the srticles of conversion,

Adicles of Conversion
(Pursuant 1o NRS 92A.205)

1. Namo and jurisdiction of organization of constituent entity and resulting entity:

Muarker Therapeutics, Inc.
Nama of constituent entity

Nevada ) Corporation
Jurisdiction Enlity type *

-
and,

Marker Therapeutics, Inc.
Nama of resulting antity

Deigware Corporation
Jurisdiction Entity type *

2. A plan of conversion has been adopted by the constituont entity In complilanco with the
law of the jurisdiction governing the constitusnt entity.

3. Lacation of plan of convarsion: [check one)
E The entire plan of conversion (s attechead to these articles.

The complata sxacuted plan of conversion Is on file at the reglatared office or principal
place of business of the resulting entity.

The complete executed pian of conversion for the resulting domestic limited partnership is
on flle at the records office required by NRS 88.330.

* corporation, limited partnership, imited-liability limited partnership, limited-iability company or busingss (rust .

This form must be eccompanied by eppropriate fees Nevada Secastery of State 824 Cwnv":;' P\-_g_" ;
L "




BARBARA K. CEGAVSKE
Sscretary of Gtate

202 North Carson Btrest
Carson Clty, Nevada 897014201
(TT8) 834-5708

Webaits: www.nveos.gov

Articles of Conversion
{(PURSUANT TO NRS G2A.205)

Page 2

USE BLACK INK Qi0.Y - DO NOT WIGHUGHT AROVE BPACE 13 FOR OFFGE USE ONLY

4.Fonnﬂnmnddmnmucoplnofpmunmybcmﬁbyms-cnurydsmufmmma
forelgn entity ln the resulting entity L the corwvaraion):

Attn: :Peter Hoang, Chief Executive Officer

¢ho! - Marker Therapeutics, Inc. ’
°$ West Forsyth Strect, Suite 200
' 1acksonville, FL 32202

5. Effective duts and time of fing: (optional) (must not be tater than 50 days after the certificats is filad)
Date: - 10/1772018 Time: 0:05 am

4. Signatures - must be uigned by:

1. If constituent anilty in & Nevoda sntity: an officer of each Neveda corparation; all general partners of sach
Navads Gmitad parinanship or fimited-linbility wnitod partnershio: a manager of each Noveds Jim ited-liability
cmmywithmmocuormmunborilmmanmmanagm:nwmmenmnmmmw
a managing partner of 2 Nevads limitad-Hiability pertnership (a.k.a. general partnership govemad by NRS
chaptor 87).

2. If constituent sntty is a foreign entity: muﬂboniqmdbymecmﬂlmemmiwlnlmmnmpmﬂmdby
the law goveming it.

Marker Therapeutics, Inc.
Namas of consditusnt entity

X %V Chief Executive Officer 1071672018

Signature 0 Tite Date

* Purguant 1o NRS 92A 705(4) if the conversion takes effact on a Inter dats specified In the articles of convarsion pursusnt to
NRS 92A.240, the constiluent document filad with the Secretary of Stste pursuart to paragraph (b) subsection 1 must state the
nmmmlumubndummmmuywmhm of thm muﬂmmﬂtydmnolb-ghunﬂﬁnllmrm.
This statament must be included within the resulting entity’s articles.

FILING FEE: $350.00

IMPORTANT: Feilyre 1o inclucio sny of the above informasion and submit with the proper feas may causa this fiing fo be rejected.

This form must ba accompanied by eppropriste fess. Nevacy Secretsry of Bils 924 Conversion P‘::-‘:




Annex A

PLAN OF CONYERSION
aF
MARKER THERAPEUTICS, INC., A NEVADA CORPORATION
INTO
MARKER THERAPEUTICS, INC., A DELAWARE CORPORATION

This Plan of Conversion (this "Plan of Conversion”), dated as of Qclober 17, 2018, provides for the
conversion of Marker Therapeutics, Inc., a Nevada corporation {the “Converting Corporation™), into Marker
Therapeutics. Enc., o Delaware corporation (the “Converted Corporation™), pursusnt to Section 92A.i20 and
92A.250 of the Nevada Revised Swtutes. es amended (the "NRS™), and Section 265 of the Genera! Corporation Law
of the State of Delaware (the “DGCLT).

RECITALS

WHEREAS, the Converting Corporation and Marker Cell Therapy. Inc., a Delaware corporation formerly
known as Marker Therapeutics, Inc. (“MCT") entered into an Agreement and Plan of Merger and Reorganization
datcd May 15, 2018 (the “Merger Agreement”™; capitalized terms used but not defined in this Plan of Convension
shall have the meanings aseribed to them in the Merger Agreement), pursuant to which (and upon the lems and
subjcet 10 the conditions set forth therein), 8 wholly-owned subsidiary of the Converting Corporation wilt be merged
with and into MCT, with MCT continuing & the surviving corporation and & wholly-owned subsidiary of the
Converting Corporation;

WHEREAS, it is o condition o the closing of the iransaction contemplated by the Merger Agreement that
the Conventing Corporatian has effected the Conversion (as bereinafler defined);

WHEREAS, the Converting Corporation intends for (i) the Conversion (as defined below) to be treated os
a “reorganization™ under Section 368{a} | XF) of the Code, and (ii) this Plan of Conversion to constituie s “plan of
reorganization” within the meaning of Treasury Regulation Section 1.368-2(g):

WHEREAS, the Conversion and the form, terms and provisions of this Plan of Conversion have been
authorized, approved and adopted by the Board of Directors of the Converting Corporation;

WHEREAS, the Board of Directors of the Converting Corporation has submitted this Plan of Conversian
10 the stockholders of the Canverting Corporation for approval; and

WHEREAS, (his Plan has been authorized, approved and adopted by the holders of & majority of the
voting power of the stockholders of the Conventing Corporation.

NOW, THEREFORE, the Conventing Corporation hereby adopis this Plan as follaws:

1. Conversion: and Conlinuipg Existence. Immediately prior to the Effective Time on the Closing
Date, in sccordance with this Plan of Conversion, the DGCL and the NRS, the Conventing Corporation shall convert
into a Delaware corporetion, with the Converted Corporalion as the resulting corporation (the “Conversion™), and
the existence of the Conventing Corporation shall continue in the organizational form of the Converted Corporation.
The Convented Corporation shall be incorporated, formed and organized s a Delaware corporation pursuant o the
DGCL. Notwithstanding Scction 106 of the DGCL, the existence of the Converied Corporation shail be deemed to
have commenced on the date the Coaverting Corporation commenced its existence in the State of Nevada.

2. Conditions. The Conversion is conditioned upon this Plan of Coaversion being approved by the
stockholders of the Converting Corporation in sccordance with the requirements of the NRS and DGCL which
approval has been obiained.




3 Filings. Upon the terms and subject to the provisions of this Plan of Conversion, immediately
prior 1o the Effective Time on the Closing Date, the Converting Corporation shall cause the Conversion to be
consummated by:

a.  executing and filing (or causing the enecution and filing of } Anicles of Conversiont pursuant te
Sections 92A.205 and 92A.250 of the NRS, substantially in the form of Exhibil A hereio (the “Articles of
Conversion™) with the Secretary of State of the State of Nevada;

b, exccuting and filing {or causing the execution and filing of) 2 Certificate of Conversion pursuant
10 Sections 103 and 265 of the DGCL, subsiantially in the form of Exhibit B hereto (the “Centificate of Conversion™)
with the Secratary of State of the State of Delaware; and

¢. exceuting and filing (or causing the execution and filing of) a Certificate of Incorperation of the
Converted Corporation, substantiglly in the form of Exhibit € hereto {the ~Certificate of Incorporation™) with the
Secreiary of State af the State of Delaware.

4. Conversion Effective Time. The Conversion shall become effective at the later of the time the
Articles of Conversion, Centificate of Conversion and Certificate of Incorporation are duly filed or at such later date
and lime as MCT and the Conventing Corporation shall agree in writing and shall specify in the Certificate of
Conversion and the Articks of Conversion (the time the Conversion becomes effective being the “Conversion
Effective Time").

5. Effect of the Conversion. The Conversion shall have the cffects sct forth in this Plan of
Conversion, the Merger Agreement and in the relevant provisions of the DGCL and NRS. Pursuant to Section 265(D
of the DGCL, upon the Conversion Effective Time the Converted Corporation shall for all purposes of the law of the
State of Delaware be deemed 10 be the same entity as the Converting Corporation. Upon the Conversion Effective
Time, by virtue of the Conversion, fur all purposes of the laws of the Stute of Delawere, &l of the rights, privileges
end powers of the Convertling Corporation, all property, real. personal and mixed, and all debts due (o the
Converting Corporalion. as well as all other things and causes of action belonging to the Converting Cerporation
cristing immedintely prior to the Conversion Effective Time, shall remain vesied in the Converied Corporation and
shall be the property of the Converted Corporation and the title to any real property vested by deed or otherwise in
the Converting Corparation existing immedistely prior to the Conversion Effective Time shall not revert or be in any
way impaired by reason of the Conversion, but shall vest in the Converted Corporation.  Upon the Conversion
Effective Time, all rights of creditors and all liens upon the property of the Converting Corporation shall be preserved
unimpaired, limited to the property affecied by such liens a1 the 1ime of the Canversion becoming eflective. and all debts,
contracts, liabilities, obligations end duties of the Convening Corporation shall thenceforth atiach to the Converted
Corporation and may be enforced against it 10 the same extent a3 Lhey had been incurred or contracted by it

6. Conversion of Capita] Stock. At the Conversion Effective Time, by virtue of the Conversion and
withouwt any action on the pan of the Converting Corporation, Converted Corporation, the holders or any shares of
capital stock of the Converting Corporation or any ather person:

8. Each share of Comman Siock, $0.00t par value per share. of the Converting Corporntion
(“Converting Corporation Common Stock”) issued ond outstanding immediateiy prior 1o the Conversion Effective
Time shall thereupon be converted into and become onc validly issued, fully paid end nonassessable share of
Common Stock. $0.00} par value per share, of the Converied Corperation (“Converted Corporation Common
Stock™. As of the Conversion Effective Time, ali such shares of Conventing Corporation Common Stock shall no
longer be outstanding and shall automatically be cancelled and shall cease to cxist, and shall thereafier only
represent shares of Convericd Corporation Common Siock.

b. Each option to ncquire shares of Converting Corporation Common Stock outstanding immediately
prior 10 the Conversion Effective Time shall thereupon be converted into and become an equivalent option o
acquire the same number of shares of Convenied Corporation Common Stock, upon the same terms and conditions




(including the vesting schedule and exercise price per share applicable 1o each such aption) as were in effect
immediately prior to the Conversion Effective Time.

¢. Each warmani or other right to acquire shares of Converting Corporstion Common Stock
outstanding immedintely prior to the Conversion Effective Time shall thereupon be converted into and become an
equivalent warrant or other right Lo scquire the same number of shares of Converied Comporation Common Stock.
upon the same terms and conditions (including the vesting schedule and exercige price per share applicable 10 each
such warrant or other right) as were in ¢flect immediately prior lo the Conversion Effective Time.

“T'here ure no shares of Preferred Stock of the Converting Corporation issued and outstanding.

T Slock Cenpificates. From and afier the Conversion Effective Time, all of the outsianding
certificates 1hst prior to that time represented shares of the Converting Corporation Commaon Stock shall be deemed
for all purposes to evidence ownership of and to represent sheres of Converted Corporation Common Stock. The
registered owner on the books and records of the Convened Corporation or its transfer sgent of any such outstanding
stock certificate shall, until such certificate shall have been surrendered for transfer or conversion or otherwise
accounted for to the Converted Corporation of its transfer agent, have and be entitled to exercise any voting and
other rights with respect to and 1o receive any dividend and other distributions upon the shares of the Converted
Corporation evidenced by such outstanding certificate as provided above.

8, Effsst on Employer Denelit, Louily tngspiive or Qther Similar Plany, Upon the Conversion
Effective Time, by virtue af the Conversion and without any further action on the part of the Converting Corporntion
or its stockhalders, cach employee benefit plan, equity incentive plan or other similar plan to which the Converting
Corporation is a party shall continue 10 be a plan of the Converted Corporation. Te the extent that any such plan
provides for the issuance of Converting Corporation Common Stock. upon the Conversion Effective Time, such plan
shall be deemed to provide for the issuance of Converted Corporation Common Stock.

9. Bylaws. At the Conversion Effective Time. the bylaws of the Converted Comporation shall be as
sel forth on Exhibit [ hereto and shall be the bylaws of the Converted Corporation until thereafler amended in
accordance with its terms, the certificate of incorporation of the Converted Corporation and as provided by
applicable law,

10. Direstors and Officers.  The directors and officers of the Converting Corporation immedintely
prior to the Conversion Effective Time shall be the directors and officers of the Converted Corporation until their
successors shall have been duly elected and qualified.

. Governing Law. This Plen of Conversion shall be governed end construed in accordance with the
laws of the State of Delaware ond, so far as applicable, the conversion provisions of the NRS.

12, Copy of Plan of Copversipn. After the Conversion. a copy of this Plan of Conversion will be kept
on file ot the offices of the Converted Corporation, and any stockholder of the Converted Corporntion (or former
stockhotder of the Converting Corporation) may reques! a copy of this Plan of Conversion &t no charge at any time.

13. Absndonment. At any time before the Conversion Effective Time, this Plan of Conversion may
be terminated and the Conversion may be abandoned for any reason whatsoever by the Board of Directors of the
Converting Corporation (with the prior written consent of MCT), notwithsianding the approval of this Plan of
Conversion by the stockholders of the Converting Corporation. In the event of termination of this Plan of
Conversion. this Plan of Conversion shall become void and of no further r force or effect.

14, Amendment. The Board of Directors of the Converting Corporation (with the prior writen
consent of MCT) may amend this Plan of Conversian at any time prior to the filing of n Cerntificate of Conversion
with the Delaware Sceretary of State or the Articles of Conversion with the Nevadn Secretary of State.

15. Iex Treatment. The Converting Corporation intends for (i) the Conversion (as defined below) o
be treated 85 a “reorgonization™ under Section 368(a}(} }(F) of the Code, and (ii} this Plan of Conversion o constilute
8 “plan of reorganization” within the meaning of Treasury Regulation Section 1.368-2(2).




16. Third-Party Bepeficiarics. This Plan of Conversion shadl not confor any rights or remedica upan
uary person other than sz expressly provided herein,

17 Severability. Whenever possible, each provision of this Plan witl be interpreted in such manoct s
10 be cffective and valid under spplicable law, but if any provision of this Plan is held to be prohibited by or invalid
under applicably law, such provision will be inctfective only to the extent of such prohibition or invalidity, without
invalidating the remainder of this Plan.

IN WITNESS WHEREOF, the undersigned hereby causes this Plan of Conversion to be duly executed a3
of the dute hereol.

MARKER THERAPEUTICS, INC, & Nevada corporaticn

By J Pt
Name: Peter L. Hoan
Title: Chief Executi flicer




X LA lan of version

Form of Articles of Conversion (Nevada)
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BARBARA X. CEGAVSKE * 140304
Secretary of State

202 North Camson Street

Carson Clty, Nevada 897014201

{T75) 8345708

Wabsite: www.nvsos.gov

Articles of Conversion
(PURSUANT TO NRS 82A.205)

Page 1

USE BLACK INX ONLY - DO NOT HIGHLIGHT ABOVE SPACE (3 FOR QFFICE USE CMLY

PLEASE NOTE: The charter documant for the resulting entity musf be submitted/Tiled simultaneously with the articlow gt conversion,

Articles of Conversion
{Pursuant to NRS 92A.205)

1. Name and jurisdiction of orgonization of constituent entity and resulting entity:

Marker Therapculics.-lhc.
Name of constitusnt entity

Neveda Corporation 3 _
Junsdiction Entity typa *
and,

Marker Therapeutics, Ine,
Name of resulting entity

Delawsre Corporation
Jurisdiction Entity type *

2. A plan of convarsion has been adopted by the constituent entity In compliance with the
iaw of the jurisdiction governing the constituent entity.

3. Location of pian of conversion: {(check one)
[Z] The entire plan of conversion |s attachod to these sriicles.

D The compiete exacuted plan of conversion Is on file at the registored office or principal
place of business of the resulting enlity.

The complete executsd plan of converslon for the resulting domestic iimited partnership is
on file at the records office required by NRS 88.330.

* corporation, limited partnership, limitad-liability limned partnership, limited-liability company or business trust .

This form ! g iote fi Nevecs Secrwtary of Glate U2A Convarsion Fege 1
must be accompanad by appropnate faes. " .




HBARBARA K. CEGAVSKE
Secrwtary of Stats

202 North Caraon Streot
Carson Clty, Nevada 39701421
(775) 834-6708

Websits: www nvsos. gov

Articles of Conversion
(PURSUANT TO NRS 52A,205)

Page 2

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABQYE SPACE 1S FOR OFFICE USE OMLY

4. Forwarding address whore copios of process may be sent by the Secretary of State of Nevada (if a
foreign entity la the resuiting entlty In the conversion):

Attn:  Peter Hoang. Chiet’ Executive Officer

0. Marker Therapeutics. Inc.
5 West Forsyth Street, Suite 200
Jacksonville, FL 32202

§. Effective dats and time of fillng: (optional) (must not be [ater than 90 days after the certificate Is filed)
Oste: 10/1772018  Time: 0:05am

6. Signstures - must be signed by:

1. if constituent entity is 8 Nevada entity; an officer of each Nevada corporation; afl general partners of each
Nevada limitad partnership or limited-liability limited partnership; a manager of each Nevada Emited-liability
COMpany with Managers of one member if thare are no managers; a trustee of each Nevada business trust,
@ managing partner of & Nevada limited-liabilly parnarship (3.% a. general partnership governed by NRS
chapter 87).

2. it constituent enfity is a foreign entity: must be signed by the constituent entity in the manner provided by
the law gaverning .

Marker Therapeutics, Inc.

Name of constituent entity

X Chief Executive Officer. 7 loez01s
Signatura Titte Dats

* Pursuant to NRS 924 205(4) if the conversion takes aHact on o later date speafied in the amicss of convarsien pursuant o
NRS 92A.240, the constituent doccument filed with the Secratary of State pursuant to paragraph (b) subsection 1 must state the
namae and the jurisdiction of the constitbent antty and that the existance of the resulting sntity doss not begin until the |ater date.
This statemant muat be intluded within the resulting entity’s articles.

FILING FEE: $350.00

IMPQRTANT: Failura to include any of the above information and submit with the proper fees may cause this filing 1o be rejectsd.

Hevacds Secwtary of State §2A Conversion Page 2

This formn must be accompenad by appropriple fees. Revisec: 1-515




Exhibit B to Plan of Conversion

Form of Certificate of Conversion (Delaware)




STATE OF DELAWARE
CERTIFICATE OF CONYERSION
FROM A NON-DELAWARE CORPORATION
TO A DELAWARE CORPORATION
PURSUANT TO SECTION 165 OF THE
DELAWARFE GENERAL CORPORATION LAW

FIRST: The jurisdiction where the Non-Defaware Corporalion first formed is Nevada.
SECOND: The jurisdiction immediatcly prior 1o filing this Cenificate is Nevada.
THIRD: The date the Non-Delaware Corporation first formed is October 22, 1991,

EQURTH: The neme of the Non-Delaware Corporation immediately prior Lo {filing this Cenificate is
Marker Therapeutics, Ine,

FIFTH: The name of the Corporation as set forth in the Certificate of Incorporation is Marker
Therapeutics, Inc.

SIXTH: The cffective date and time of this Certificate shall be October 17, 2018 at 3:05 a.m. EDT.

IN WITNESS WHEREOF, the undersigned being duly suthorized to sign on behalf of the converting
Non-Deisware Corporation has executed this Centificate on the 16th day of October. 2018.

MARKER THERAPEUTICS, INC.,
a Nevada corporation

By:
Name: Peter L. Hoang
Title: Chief Executive Officer




Exhibit C to Plan of Conversion

Form of Certificate of Incorporaticn




CERTIFICATE OF INCORPORATICN
OF
MARKER THERAFPEUTICS, INC,

The undersigned, a nawural person (the “Incorparator™), for the purposc of organizing & corporation to
conduct the business and promole the purposes hereinafler siated. under the provisions and subject to the
requircments of the [aws of the State of Delaware hereby certifies that:

ARTICLE |
The name of the Corporation is “Marker Therapeutics, Inc.” (herinafier referved to as the “Corporation™).
ARTICLE 1l

The street ddress and county of the registered office of the Corporation in the State of Delaware is 1209
Orange Steet, Wilminglon, Delaware 19801, County of New Castle. The name of the regisicred agent i such
address is The Corporation Trust Company.

ARTICLE Ul

The nature of the business or purposes for which the Corporation is argenized is 10 enggge in any lawful act
or activity for which a corporation may be organized under the Delaware General Corporetion Law (the “DOCL™).

ARTICLE IV

A, Authorization of Stock. The Corporstion is uuthorized to issuc two classes of stock 1o be
designated, respectively, “Common Stock™ and “Preferred Stock.” The total number of shares thet the Corporalion
is authorized 10 issuc is Onc Hundred Fifty Five Million (155,000,000) shares, consisting of (i} One Hundred Fifty
Million (150,000,000) shares of Common Stock, $0.001 par valuc per share, and (if) Five Million (5,000,000) shares
of Preferred Swock, $0.003 par value per share.

B. Common Slock. The rights, prefercnces, privileges and resirictions granted to and imposed on the
Commaon Siock arc as set forth below in this Article IV(B).

. Generl. The voling. dividend and liquidation rights of the holders of the Common Stock erc
subject 1o und qualified by the rights of the holders of the Preferred Stock of any serics as may be designated by the
board of directors of the Corparation (the “Board o' Directors™) upon any issusnce of the Preforred Stock of any
scries,

2. Voting Rights. The holder of each share of Commen Stock shall have the right to anc voie for
ench such share, and shall be entitled 1o notice of any stockholders” meeting in aceordance with the Bylaws of the
Corporation. and shall be entitled 1o vote upon such matters and in such menner as may be provided by law:
provided, however, thal, except as otherwise required by law, holders of Common Swock, as such, shall not be
entitbed W vote on any amendmen to the Centificale of Incorporation that relates solcly to the terms of ane or more
vutstanding series of Preferred Stock if the holders of such affected series erc entitled, cither separately or together
with the holders of one or more other such scries, to vole thereon pursuant to the Certificate of Incorporation of
pursuant 1o the DGCL. The number of authorized shares of Common Stack may be increased or decreased (but not
below the number of shares thereof then outsianding) by the offirmative vote of the holders of a majority of the
stock of the Corporation entitied 10 vote, irrespective of the provisions of Scction 242(b)(2) of the DGCL.

3. Dividends. Subject to the prior rights of holders of all classes of stock u1 the time outstonding
having prior rights as te dividends, the holders of the Common Stuck shalt be entitled to receive. when, as and if
declared by the Board of Directors, ot of any asicts of the Corporttion legally svailable therefor, any dividends as
may be declarcd from time to time by the Board of Directors.




4. Liguidaiign The holders of the Common Swock will be entitled to share ratably, on the basis
of the number of shares of Common Stock then held by cach such holder, in all distributions to the holders of the
Common Stock in any liquidation, dissolution or winding up of the Corporntion.

5. Redemptipn. The Common Stock is not redeemable at the option of the holder.

C. Preferred Stock. The Preferred Stock may be issued from time to lime in one or more series. The
Board of Direclors is hercby expressly authorized to provide for the issue of all or any of the shares af the Preferred
Stock in one or more series, and to fix the number of shares and (0 determine or alter for cach such series, such
voling powers, full or limited, or no voting powers, and such designation. preferences, and relative, participating,
optional, or other rights and such qualifications, limitations, or restrictions thereof, as shall be stated and enpressed
in the resotution or resolutions adepted by the Board of Directors providing for the issuance of such shares and as
may be permitied by the DGCL. The Board of Directors is zlso =xpressly authorized to increase or decrease the
number of shares of any series subsequent to the issuance of shares of that series, but not below the number of
shares of such series then outstanding. In case the number of shares of uny serics shall be decrensed in accordance
with the foregoing scnience, the shares constituting such decrease shall resume the status that they had prior to the
adoption of the resolution originally fixing the number of shares of such series. The number of authorized shares of
Preforred Stock may be increased or decreased {but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority of the voting power of the stock of the Corporntion entitied W vote
thereon, without & scparate vote of the holders of the Preferred Stock, or of eny scrics thereof, unless a vote of any
such holders is required pursuant 1o the terms of any certificale of designation filed with respect 1o any series of
Preferred Stock.

ARTICLE V

Except us otherwise provided in this Certificate of Incarporation, in furtherance and not in limitation of the
powers conlermed by siatute. the Board of Directors is expressly authorized to moke. repesl, alter, amend and rescind
any or all of the Bylaws of the Corporation.

ARTICLE V!

The number of dircetors which shall constitute the Board of Directors shall be determined in the manner set
ferth in the Bylaws of the Corporution.

ARTICLE VIl

The directors of the Corporation need not be eiected by written ballot unless the Bylaws of the Corporation
so provide.

ARTICLE IX

Meetings of stockholders may be held within or without the State ol Delaware, as the Bylaws of the
Corporation may provide. The books of the Corporation may be hept (subject Lo any provision contained in the
stalutes) outside the Stote of Delawere at such place or places us may be designated from time 1o time by the Boerd
of Dircctors or in the Bylaws of the Corporation

ARTICLEX

To the fullest extent permitted by applicable law, the Corporation is autherized to provide indemnification
of (and advancement of expenses to} dircctors. officer, employees and agems of the Corporation (and any other
persons to which the DGCL permits the Corporation to provide indemnification} through Bylaw provisions,
agreements with such persons. vole of stockholders or disinteresied directors or otherwise. in excess of the
indemnification and advencement otherwise permitted by such pplicable law, subject only to limits created by




epplicable DGCL (statutory or non-statutory) with respect o ections for breach of duty 1o the Corporation, its
stockholders and others.

Any amendment, repeal or modification of the foregoing provisions of this Article X shall not adversely
aftect any right or protection of a director, ofticer, employee, agent or ather person existing at the time of, or
increase the Jighility of any such person with respect 10 any acts or omissions of such person occurring prior 10, such
smendment, repeal or modification,

The Corporation shail have the power 10 purchase and maintain insurance on behalf of any person who s or
was a director, officer, employee or agent of the Corporation, or was servicing at the request of the Corporation as a
director, officer, employee or agent of another entity, against any liability asserted against the person and incurred
by the person in any such capacity, or arising oul of his or her status as such. whether or not the Corporation would
have the power or the obligation to indemnify such person against such ligbility under the provisions of this Article
X ar the DGCL..

ARTICLE X{

To the fullest exient provided by law, a director of the Corporation shail not be personally tiable 1o the
Corporation or i1s stockholders for monetary damages for breach of Rduciary duty as a director. If the DGCL is
amended after approval by the stockholders of this Article X! to authorize corporate action further eliminaling or
limiting the personal lisbility of dircclors, then the liability of a directar of the Carporation shall be eliminated or
iimited to the fullest extent permitted by the DGCL as so amended.

Any amendment, repeal or modification of the foregoing provisions of this Anicle X1 shall not adversely
affect any sight or protection of a director of the Corporation existing ot the iime of, or increase the liability of any
director of the Corporation with respect to any acts or omissions of such director occurring prior o, such
amendment, repeal or modification.

ARTICLE XII

Unless the Corporation consents in writing 1o the selection of an alternative forum, the Court of Chancery
uf the State of Defaware (or, if the Court of Chancery does not have jurisdiction, the federal district court for the
District of Delaware) shall, 1o the fullest extent permitted by law, be the sole and exclusive forum for (1) eny
derivative aclion or proceeding brought en behelf of the Corporation;: {2) eny ection asserting a claim of breach of B
fiduciary duty owed by, or any other wrongdeing by, any director, officer or other employee of the Corporation to
the Corporation or the Corporation’s stockhalders; () any action asserting & claim against the Corporation or any
director ot officer or other employee of the Corporation arising pursuant to any provision of the DOCL, the
Corporation's Certificate of Incorporation or the Bylaws of the Corporation; (4) any action 1o interpret, apply,
enforce or determine the validity of the Dclawore Certificate of Incorporation or the Bylaws, or (5) any action
asserting a ¢laim against the Corporation or any director or officer ar other emplayee of the Corporation governed
by the internal affairs docirine. Any person or enlity purchasing or otherwise acquiring or holding any interest in
shares of capital stock of the Corporsation shall be deemed to have notice of and consented to the provisions of this
Article XIi.

If any action the subject matter of which is within the scope of this Anticle X1t is filed in & court other than
a court located within the Sute of Delaware (2 “Foreign Action®) in the name of any siockholder, such siockholder
shall bt deemed to have consented Lo (i) the personal jurisdiction of the state and federal courts located within the
Swate of Delaware in connection with any action brought in any such count 1o enforce this Article X1l (an “FSC
Enforcement Action™) and (ii} having service of process made upon such stockholder in any such FSC Enforcement
Action by service upon such stockhoider's counsel in the Foreign Action as agent for such stockholder.

If any provision or provisions of this Anicle X1i shall be held to be invalid, illegal or unenforceable as
applicd lo any person or entity or circumstance for any reasen whatsocver, then, to the fullest extem perminied by
{nw, the validity, legality and enforcesbility of such provisions in any other circumstance and of the remaining




provisions of this Article X! (including. without limitation, each portion of any sentence of this Anicle Xl
comtaining any such provision held to be invalid, illegal or unenforceable that is not itseif held to be invalid. illegal
or unenforceable) and the application of such provisian 1o other persons or entilies and circumstances shell not in
any way be affected or impaired thereby.

ARTICLE XIH

The Corporation reserves the right to amend, alter, change or repeal any provision contained in this
Ceniificate of Incorporation, in the manner now or hereafter prescribed by statute, and afl rights conferred upon the
stockholders herein are gramied subject to this reservation.

ARTICLE XIV

The name and the mailing address of the Incorparator arc as follows:

Name MAILING ADDRESS

PETER L. H{OANG Marker Therapeutics, Inc.
5 West Forsyth Street, Suite 200
Jacksonville, FL 312202

I, the undersigned, for the purpose of forming o corporttion pursuant 1o the DGCL. do make, file and
record this Certificate of Incorporation, hereby acknowledging, declaring and centifying that this Certificate of
Incorporation is my act and deed and that the facts herein stated are true, and have accordingly hereunto set my hand
this F6th day of October, 2018.

PETER HOANG
Incorpoier
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ARTICLE ]
DFFICES

1 Registered OfMice. The regisicred office of Marker Therapeutics, Inc. (the “Corporation™) in the
State of Delaware shall be established and maintined at the office of The Corporation Trust Company, 1209 Orange
Street, Wilminglon, Delsware 19801, County of New Castle, and The Corperation Trust Company shall be the
regisiered agent of the Corporation in charge thereof,

1.2 OfMces. The Corporation shall also have and mnintain an office or principal place of business at
such place as may be fixed by the Board of Dircciors, and may also have offices at such other piaces, both within
and without the State of Delaware as the Board of Directors may from time 1o time determine or the business of the
Corporation may require.

ARTICLE 1l
STOCKHOLDERS AND MEETINGS THEREOF

21 Place of Mectlngs. Meetings of the stockholders of the Corporation may be held at such place,
tither within or without the Siate of Delaware, as shalt be designated from time to time by the Board of Directors
and stated in the notice of the meeting: provided. however, that the Board of Dircctors may, in its sole discretion,
determine that the mecting shall not be held ot any place, but may instesd be held solely by means of remote
communicalion as guthorized by Section 211 of the Delaware General Corporations Law (“DGCL").

2.2 Annual Meetings. Annual meetings of stockholders shall be held on such date and a1 such time as
shall be designated from time o time by the Board of Directors and stated in the notice of the meeting, at which they
shall clect a Board of Directors by a plurality vote, and transact such other business as may properly be brought
before the meeting.

2.3 Special Meelings. Special meetings of the stockholders, for eny purpose or purposcs, unless
otherwise prescribed by statute of by the certificate of incorporation (the “Centificate of [ncorporation”), may be
called by {i) the Chairman of the Board of Directors; (ii) the Chief Exccutive Officer; or (iii) the Board of Directors
pursuant 10 @ resolution adopted by 2 majority of the total number of sutharized directors {whether or not there exist
any vacancies in previously authorized directorships at the time any such resolution is presented to the Board of
Directors for adoption).

2.4 Notice of Meeting. Wrilten notice of any stockholder meeting stating the place, ifany, date and
hour of the meeting, the record date for determining stockholders entitled 1o vote at the meeting (if such date is
different from the record date for stockholders entitied 10 notice of the meeting), the means of remole
communication, if any, by which stockholders and proxyholders may be deemed to be present in person and vote al
such meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is catled, shall be
given 1o each stockholder entitled to voie #t such meeting not foewer than ten {19) nor more than sixty (60) days
before the date of the meeting.

2.3 Fixlog » Record Date. In order that the Corporation may determine the stockholders entitled to
notice of or 10 vote o any mecting of stockholders or uny adjournment thereof, or to express consent Lo corporaie
aclion in writing without 8 meeting, or entitled o receive payment of any dividend or other distribution or allotment
of any rights, or entitfed to exercise any rights in respect of any change, canversion or exchange of stock or for the
purpose of any other lawful action, the Board of Dircciors may fix a record date which shall not be more than sixty
{60} nor less than ten (10) days before the date of such meeting, nor more than sinty (60) days prior 10 any other
action. A determination of stockholders of record entitled to notice of or 10 vote 81 a meeting of stockholders shall
apply (o any adjournment of the meeting: provided. however, that the Board of Dircctors may fix & new record date
for the adjourned meeling.

2.6 Stockholders’ Records. The officer who has charge of the stock ledger of the Corporation shall
prepare and make, at icast ten (10} days before every metting of stockholders, a complete list of the stockhalders
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entitled Lo vole at the mecting, arranged in alphabetical order, and showing the address (but net the clectronic
address or other electranic contact information) of each stockholder and the number of sharcs registered in the name
of cach stockholder. Such list shall be open 1o the examination of any stockholder, for any purpose germanc Lo the
meeting for 2 period of at least 10 days prior 1o the meeting: (i) on & reasonably accessible clectronic network,
provided tkal the information required to gain access 10 such list is provided with the notice of the mecting, or

{ii} during ordinary busincss hours, at the principal place of business of the Corporation. In the event that the
Corporation determines 1o make the list available on an electronic network, the Corporation may take reasonable
steps to ensure that such information is available only 1o stackholders of the Corporation. If the meeting is to be held
st o place. then the list shall be produced and kept at the time and place of the meeting during the whale time
thereof, and may be inspected by any stockholder who is present, 1f the meeting is to be held solely by menns of
remote communication, then the list shall also be open 1o the exumination of any stockholder during the whole lime
of the mecting on a reasonably accessible electronic network. and the information required ta access such list shall
be provided with the notice of the meeting,

23 Business Transacted at Special Meeting. Business transacted at any special meeting of
stock holders shall be limiled to the purposes stated in the notice.

2.3 Quorum; Meeting Adjournment; Presence by Remote Means,

(8) Quorum: Meeiing Adjournment. The holders of onc-third of the outstanding shares of the
Corporation cntitled 1o vote at any mecting of stockhalders, present in person or represented by proxy, shall
constitute a quorum at all mestings of the stockholders for the transaction of business eacept as otherwise provided
by statute or by the Certificate of (ncarporation. 1f, hawever, such quorum shali not be present or represented at any
meeting of the siockholders, the stockholders entitled to vote thereat, present in person or represented by proxy,
shall have power to adjoumn the meeting from time to time, withoul natice other than snouncement &t the mecting,
unti} a quorum shatl be present or represented. At such sdjoumned meeting at which & quorum shall be present or
represented, any business may be transacied thet might have been transacted at the mesting a8 originally notified. 17
the adjoumment is for more than thiry (30) days, or if after the adjournment a new record date is fixed for the
adjourned meeting, 8 notice of the adjouned meeting shall be given to cach siockholder of record entitied to vole &t
the meeting.

(b} Presence by Kemote Means. If suthorized by the Board of Directors in its sole discretion, and
subject 10 such guidclines and procedurcs as the Board of Directors may adopt, stockholders end proxyholders not
physically present at a mecting of stuckhalders may. by means of remote communication:

(1 panicipatc in o meeting of stockholders; and

(2}  be deemed pressnt in person and vote at & mecling of stockholders whether such meeting
is 10 be held at a designated place or solely by means of remote com munication, provided that (i) the Corporation
shall implement reasonable measuses ta verify that each person deemed present and permiticd 10 vote at the meeting
by means of remole communicalion is a stockholder or proxyholder, (i) the Carporstion shall implement reasonable
measures 10 provide such stockholders and proxyhalders 2 reasonabie opportenity (o participate in the meeting and
16 vote on malters submitted to the stockholders, including an opportunity lo rcad or hear the proceedings of the
mecting substantially concurrently with such proceedings, and (iii) if any stockholder or proxyholder votes or 1akes
other action at the meeting by means of remote communication, a record of such vote or other uction shall be
maintained by the Corporation,

29 Voting. When a quorum is prescnl at any meeting, the vote of the holders of a majority of'the
stock having vating power present in person of represented by proxy shall decide any question brought before such
meeting other than the cleetion of directors, unliess the question is one upon which by express provision of the
statulcs, the Certificate of Incorporation or these bylaws. a different vote is required, in which case such express
provision shall govern and control the decision of such question. Al clections of dircctors shall be determined by &
plurality of the voues cast.




210 Number of Votes Per Share. Unless otherwise provided in the Certificste of Incorporation, each
stockholder shall at every meeting of the stockholders be entitled 10 one vote by such stockholder ar by proxy for
each share of the capilal stock having voting power held by such siockholder, but no proxy shall be voted on afler
three years from its daie, unless the proxy provides for a longer period.

2.11  Action by Written Consent of Stockholders,

(8) Actian by Written Consent of Stockhoiders. Unless otherwise provided by the Cenificate of
Incorporation, any action required or permitied to be taken al any annual or special meeting of the stockholders may
be taken without a mecting, without prior natice and without a vote. if 8 consent in writing setting forth the ection so
1eken, is signed in a manner permisted by law by the holders of outstanding stock having not less than the number of
votes that would be necessary to authorize or lake such action at 8 mecting at which all shares entitled to vote
thereon were presem and voted. Written stockholder consents shall bear the date of signature of each stockholder
who signs the consent in the manner permitied by luw and shall be delivered to the Corporation as provided in
subsection (b} below. No written consent shall be effective 10 take the action se1 forth therein unless, within sixly
(60) days of the carliest dated consent defivered Lo the Corporation in the manner provided above, writlen consents
signed by a sufficient number of stockholders to take the action set fonth therein are delivered to the Corporation in
the manner provided above.

(b}  Electronic Consent, An elecironic transmission consenting to an action to be tken snd fransmitted
by a stockholder or proxyhotder, or 2 persan or persons suthorized to act for a stockholder or proxyholder, shall be
deemed to be written, signed and dated for the purposes of this section. provided that uny such elecironic
Irensmission sets forth ar is delivered with information from which the Corporation can determine (13 that the
electronic transmission was transmitted by the stockholder or proxyholder or by 8 person or persons authorized to
act for the stackholder or proxyholder and (2) the date on which such stockholder or proxyhelder or suthorized
person or persons transmitted such clectronic transmission. The date on which such electronic transmission is
trursmitted shall be deemed to be the date on which such consent was signed. No consent given by electronic
transmissian shall be deemed to have been delivered until such consent is reproduced in paper form and until such
paper orm is delivered to the Corporation by delivery to its registered office in the Stale of Delaware, its principal
place of business or an officer ar ngent of the Corporation having custody of the baok in which proceedings of
meetings of stockholders are recarded. Delivery made to n corporation’s registered office shali be made by hand or
by cenified or regisiered mail, return receipt requested. Notwithstanding the foregoing limitations on delivery.
consenls given by clectronic transmission mey be otherwise delivered to the principal place of business of the
Corporation or to zn officer of agent of the Corporation having custody of the book in which proceedings of
meetings of stockholders are recorded if, to the extent and in the manner provided by resclutian of the Board of
Directors of the Corporation

{c) Notice of Action. Promp notice of any action taken pursuent to this Section 2.11 shall be provided
10 the stockholders in accordance with Section 228(¢) of the DGCL..

2.2 Nominations and Proposals of Business,

(3) Nominations of persons for election to the Board of Dircctors and proposals for ather business 1o
be transaction by the stockholders at an annual meeting of stockholders may be made (i) pursuant to the
Corporation's notice with respect to such mecting (or any supplement theretol, {ii) by or at the direction of the
Board of Dircctors or any committee thereof or (iii) by any stockholder of record of the Carporation who (A) was s
stockholder of record at the time of the giving of the notice contemplated in Section 2.12(b}, (B} is entitled to vole a1
such meeting and () has complied with the notice procedurca set forth in this Section 2.12. Subject to Section
1.2(i} and except a3 otherwise required by law, clausc (ili} ef this Section 2.12(z)shall be the exclusive means fora
stockholder 1o make nominations or propose other business (other than nominations ond proposals praperly brought
pursuant to applicable provisions of federal law, including the Securitics Exchange Act of 1934 (as smended from
time to time, he “Act”} and the rules and regulations of the Securities and Exchange Commission thereunder) before
an annual meeting of stockholders.




(p) FExcept as otherwise required by law, for nominations or proposals to be properly brought before
an annual meeting by a stockholder pursuant to clause (iii) of Section 2.12(a). (i} the stockholder must have given
limely notice thereof in writing to the Secretary of the Corporation with the information centemplated by Section
2.12(c} including, where applicable, delivery to the Corporation of limely and completed questionnaires as
contcmplaled by Section 2.12(c). and (ii) the business musi be a proper motier for stockholder action under the
XGCL. The notice requitements of this Section 2.12 shall be deemed satisfied by a stockholder with respect to
business other than a nomination if the stockholder has notificd the Corporation of his, her or its intentian 1o present
a proposal at an anaua! mecting in compliance with the applicable rules and regulations promulgated under the Act
and such stuckholder's proposad has been included in n proxy stotement prepared by the Corporalion 10 solicit
proxies for such annual meeting.

{c) To be timely for purposcs of Section 2.12(b), 2 stockhalder's notice must be defivered o the
Secretary of the Corparation at the principal executive office of the Corporation on a date (i) not later than the close
of business on the 90* day nor earlier than the close of business on the F20* day prior to the snniversary date of the
prior year's annual meeting or (ii) if there was no annua} meeting in the prior year or if the date of the current year's
annun! meeting is more than 30 days before or more than 60 days aRer the anniversary datc of the prior year's
annual meeting, not carlicr than the close of business on the 120 day prior 10 such annusl meeting and not later than
the close of business on the later of (x) the 90 day prior to such annual meeting or (y) 10 days afler the day on
which the date of the current ycar's annual mecting is first disclosed in n public announcement. In no event shall
any adjournment or postponement of an annual mesting or the announcement thereol commence a new time period
for the delivery of such natice,

Such notice form a stockholder must state (i) 8 to tach naminee that the stackholder proposed for election
or reclection as a director; (A) All information relating to such nominee that would be required to be disclosed in
solicitations of proxies for the ¢lection of such nominee as a director pursuant to Regulation 14A under the Acl,
including such person’s writien consent 10 being named in the proxy stalement as a nominee and serving as s
director i elected, and (B) & description of ail direct and indirect compensation and other material monetary
arrangements, sgreements or understandings during the past three years, and any other material relationship, if any,
between or concerning such stockholder, and Stockholder Associated Person (es defined belaw) or any of their
respective affiliates or associates, on the one hand, and the proposed nominee or any of his or her afTiliates or
assaciates, on the other hand; (ii) &3 1o each proposal that the stockholder secks to bring before the meeting, » brief
description of such proposal, the reasons for making the proposal at the meeting, the text of the proposal or busincss
{inchuding the text of any resolutions proposed for consideration and in the cvent that such business includes o
prapasal 1o amend the bylsws of the Corporation, the language of the proposed amendment) and any material
interest that the stockholder has in the propesal; and (jii) {A) the name and address of the stockholder giving the
notice and the Stockhatder Associated Persons, i any, on whose behalf the nomination or proposal is made, (B) the
class (and, if npplicable, serics) and number of shares of stock of the Corporation that are, directly or indirectly,
awned beneficially or of record by the stockholder, (C) any option, warrant, convertible securily, stock appreciation
right or similer right with an exercise or conversion privilege or a settlement payment or mechanism al a price
related to any class (or, if applicable, series) of shares of stock of the Corporation or with a value derived in whole
or in pan from the velue of any class (or. if applicable, serizs) of shares of stock of the Corporation, whether or not
such insteument or right shall be subject to settfement in the underlying class or series of capital stack of the
Corporation or otherwise (cach a *Derivative Instrument™) directly or indirectly owned beneficially or of record by
such stockholder or any Stockholder Associated Person and any other direct or indirect opportunity 1o profit or share
in any profil derived from any increasc or decrease in the velue of shares of stock of the Corporation of the
stockholder or any Stockholder Associated Person. (D) any proxy, contract, arrangement, understanding or
relationship pursuant 10 which such stockholder or any Stockholder Associnted Person has a right to volc any
sccurities of the Corporation, (E) any proportionale interest in shares of the Corporation or Derivative [nsiruments
held, directly or indirectly, by a genernl or limited partnership in which such stockholder or any Stockholder
Associated Person is 8 general partner or beneficinlly owns, directly or indirectly. an interest in a general partner, (F)
any performance-related fees (other than an asset-based fee) that such stockholder or any Stockholder Associsled
Persan is entitled to besed on any increase or decrease in the value of the shares of stock of the Corporation or
Derivative Instruments, (G} any other information relating to such stockholder or any Stockholder Associated
Person, if any, required to be disclosed in a proxy statement or other filing required to be made in connection with
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solicitations of proxies for, as applicable, the proposal and/or for the election of directors in an election contest
pursuant to and in accordance with Section 14{a) of the Act and the rules and regulations of the Sccurities and
Exchange Commission thereunder, {H) a representation that the stockholder is a holder of record of the Corporation
entitled 10 vote at such meeting and intends 10 eppear in persan or by proxy gt the meeting to propose such business
or nomination, (1)  certificate as to whether or not the stockholder and all Stockholder Associated Persons have
complied with sl applicable federa), state ang other legal requirements in connection with the stockholder's and
cach Stockholder Associnted Person's acquisitions of shares of capital stock or other securitics of the Corporstion
and the siockholder's and eack Stockholder Associaled Person's acts or omissions as a stockholder (or beneficial
owner of securities } of the Corporation, and (J) whether either the stockholder intends 1o deliver a proxy statement
and form of proxy (o holders af, in the case of & proposal, at Jeast the percentage of the Carporation’s voting sheres
required under applicable law to carry the proposal or, in the casc of a nomination or nominations, a sufficient
number of holders of the Corporation's voting shares reasonably believed by such stockholder to be sufficient 1o
elect such nominee or nominces or otherwise 1o solicit proxics or votes from stockholders in support of such
proposal or nomination.

For purposcs of these bylaws, 8 *Stockholder Associated Person™ of any stockholder means (i) any
“affiliate” or “associate” (as those terms are defined in Rule | 2b-2 under the Act) of such stockholder, (ii) any
beneficial owner of any capital stock or other securities of the Corporation owned of record or beneficially by such
stockholder, (i) any person directly or indirectly controlting, controllicd by or under common control with any such
Stockholder Associated Persan referred 1o in clause (i) or (ii) above, and (iv) any person acting in concert in respect
of any matter involving the Corporation or its securitics with cither such stockholder or any beneficial owner of sny
capital stock or other securities of the Corporation owned of record or benefioially by such stockholder.

in addition, in order for 8 nomination to be property brought before an annual or special meeting by a
stockholder pursuant 1o clause (i) of Section 2.12(a), subject to Section 2.12(i), any nominee proposed by n
stockholder shall complete a questionnaire in a form provided by the Corporation. and deliver a signed copy of such
completed questionnaire 1o the Corporation within 10 days of the date that the Corporation makes available 1o the
stockhalder seeking to make such romination or such nominee the form of such questionnaire and shall deliver a
written and signed statement that such person (i) is not and will not hecome o purty to (A) any agreement,
arrangement or understanding with, and has not given ony commitment or nssurance o, any person or cntity as to
how such person, if clected as a dircctor of the Corporation, will act of vote on any issue or questions (8 *Voling
Commitment™) that has net been disclosed to the Carporation or (B) any Voting Commitment that could limit or
interfere with such person’s ability to comply, if elected as a director of the Corparation, with such person’s
fiduciary dutics under applicable taw, (ii) is not and will not become & party to any sgreement. arrangement or
undersianding with any person or entily other than the Corporation with respect to any direct or indirect
compensation, reimbursement or indemnification in connection with the service or sction as director of the
Corporalion that has not been disclosed in the notice required by this Section 2.12, and {111} in such person’s
individual capacity and on behall of any person, entity or group on whosc behalf the nomination is being made,
would be in compliance, if elected as a director of the Corporation and will compiy with all applicable publicly
disclosed codes of cthics and eonduct. corperate govemance, conflict of interest, confidentiality znd stock ownership
and trading policics and guidelines of the Corporation. The Corporation may require any proposcd nomince to
furnish such other information as may be reasonably requested by the Corporstion to determine the eligibility of the
propused nominec 1o serve 83 an independent director of the Corparation or that could be material to & reasonable
stockholder's understanding of the independence, or lack thereof, of the nominee. The Information required to be
included in & notice pursuant to this Section 2.12{c) shall be provided as of the date of such noticc and shall be
supplemented by the stockholder not later than 10 days afler the record date faor the determination of stockholders
entitled to notice of the mecting 10 disclose any changes 10 such informetion as of the record date. I any of the facts
set forth in any notice provided pursuant to this Section 2.12(c) change between the date that such notice is sent and
the date of the snnual meeting 1o which such notice periains. the stockholder must deliver to the Secretary of the
Corporatian at the principal executive offices of the Corpornlion, by the earlier of (i) the closc of business on the
dale that is five days after the event giving rise to such change. or (ii} the commencement of such annual meceting, a
supplemental notice providing such revised information, The information required 1o be included in a notice
pursuant ta this Section 2.12(c) shall not include any ordinary course business aciivities of any broker, dealer,
commercial bank, Urust company or other nominee who is directed to preparce and submit the notice required by this
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Section 2.12(c) on behalf of & bencficial owner of the shares held of record by such broker, dealer. commercial bank,
trust company or other nomince and who is not otherwise afTiliated or associate with such bencficial owner. For
purposed of lhese bylaws, “beneficial ownership™ shall be determined in accordance with Rule 13d-3 promulgalc
under the Act.

{d) Subject 10 the Certificate of incorporstion of the Corporation, Section 2.12(¢} and applicabie law,
only persons nominated in accordance with procedures stated in this Section 2,12 shall be eligible for election as and
to serve as members of the Board of Dircctors and the only business that shall be conducied at an annual mesting of’
stockholders is the business thal has been brought before the meeting in accordance with the procedures set forth in
this Section 2,12, The chairman of the meting shall have the power znd the duly o determine whether 8 nomination
or any pruposal has been mede according to the procedure stated in this Section 2.12 and, il any nomination or
proposal does not comply with this Section 2,12, uniess atherwise required by law, the nomination or propasal shall
be disregarded.

{e} For purposes of this Section 2_12, “public announcement” means disclosure in a press release
reported by the Dow Joncy News Scrvice, Associated Press or a comparsble news service or in a document publicly
filed or furnished by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or
15(d) of the Act.

{f  Notwithstending the foregoing provisions of this Section 2,12, a stockholder shall also comply
with applicable requirements of the Act and the rules end regulations thereunder with respect 1o matiers set forth in
this Section 2.12. Nothing in this Section 2.12 shali affect any dghts, if any, of stockhoiders to request inclusion of
nominations or proposals in the Corporstion’s proxy sistement pursuant (o applicable provisions of federal law,
including the Act.

(g} Notwilhstanding the foregoing provisions of this Section 2.12, unless otherwise required by law, if
the stockholder (or 8 qualified representative of the stockholder) does not appear a1 the annual or special meeting of
stockholders of the Corporation to present a nomination or proposed business or does not provide the information
required by Section 2.12(c), including any required supplement thercto, such nomingtion shall be disrcgarded and
such proposed busincss shall not be transacted, notwithstanding that proxics in nespect of such vote may have been
received by the Corporation. For purposes of this Section 2.12, to be considered a qualified representative of the
stockholder, 8 person must be & duly authorized officer, manager or paniner of such stackholder or must be
authorized by a writing executed by such stockholder or an electronic ransmission delivered by such siockholder to
act for such stockholder as proxy a1 the meeting of stockholders and such person must produce such wriling or
clectronic transmission, or a reliable reproduction of the writing or electronic trensmission, at the meeting of
sinckholders,

{h) Only such busincss shalf be conducted at a special meeting of stockhalders as shall have been
brought before the meeting pursuant to the Corporation’s notice of meeting. Nominations of persons for clection to
the Board of Directors may be made at a special mecting of stockholders at which dircctors are to be elected
pursuant to the Corporation's notice of mecting (1) by or ot the direction of the Board of Direciors or any commiltee
thereof or (2} provided that the Board of Directors has determined that directors shall be clected at such meeting, by
any stockhalder of the Corporation who is 8 stockholder of record at 1he time the notice provided for in this Section
2.12 is delivered to the Secretary of the Corporation, who is entitled to vole af the meeting upon such election and
who complies with the notice procedures set forth in this Seetion 2.12. In the event the Corporation calls & special
mesting of stockholders for the purpose of clecting one or moze directors o the Board of Directors, any such
stockhotder gntitled to vole in such election of dircctors may nominate 8 person or persons (es the case may be) for
clection to such position(s) as specified in the Corporation’s notice of meeting. if the stockhalder’s notice required
by Section 2.12(b) shail be delivered to the Secretary of the Carporation ot the principal executive offices of the
Corporation not carlier than the clase of business on the 120ths day prior 1o such special meeting and not later than
the close of business on the later of {x) the 90 day prior lo such meeting or (y) the 10* day following the day on
which public announcement is first made of the date of the special meeting and of the nominees proposed by the
Board of Directors 1o be elecied ai such mecting. in no event shall the public announcement of an adjournment or




postponement of a special mecting commence a new time period (or extend any time period) for the giving ofa
stackholder's nolice us described above.

(i)  All provitions of this Section 2.12 are subject to, and nothing in this Section 2.12 shall in any way
limit the exercise, or the method or timing of the exercise of, the rights of any person granted by the Corporation to
nominate dircctors.

2.3 Postponemeat and Cancellation of Meeting. Any previously scheduled annual or special
meeting of the stockholders may be postponed, and any previously scheduled annugl or special meeting of the
stockholders may be canceled, by resolution of the Board of Directors upen public notice given prior to the time
previously scheduled for such meeting.

ARTICLE i1}
DIRECTORS

EN| Boxrd Authority. The business of the Corporation shall be managed by or under the direction of
its Board of Directors, which may cxercise all such powers of the Corporetion and do all such lawful acts and things
as are not by statute or by the Centificale of Incorporation or by these bylaws directed or required Lo be exercised or
done by the stockholders.

32 Number of Directors. The number of directors that shall constitute the whole Board of Direclors
shall be fixed from time 10 time by resolution of the Roard of Iirectors, provided that the Board of Directors shall
consist of at least one (1) member. No reduction of the authorized number oi” directors shatl have the effect of
removing any director before thar director's term of office expires.

313 Election of Directors. Direclors shall be clected at cach annual meeting of stockholders. Each
director shall seeve until his successor is duly clected and qualificd or until his carlier death, resignation or removal.
Dircctors need not be stockholders.

34 Removal or Resignation of Directors. Unless otherwise provided by the Corporation’s
Centificate of Incorporation or these bylaws, any director or the catire Board of Directors may be removed, with or
without cause, by the affirmative vote of the holders of 8 majority of the shares entitied to volc a1 an clection of
directors. However, whenever a director has been elected by a voting group of stockhalders, only the stockhoiders
from thal voting group may participale it the votc to remove him of her, and such vacancy may be filled only by the
stockholders of that voling group. Any director may resign al any lime upon writlen notice, including by electronic
transmission, 1o the Corporation.

35 Vaeancies. Unless otherwise provided by the Corporation’s Certificate of Incorporation of these
bylaws, vacancies and newly created directorships resulling [rom any increase in the authorized number of directors
may be filled by a majority of the directars then in office, though less than a quorum. or by & sele remaining
director, and the directors so chosen shall hold office until the next annual election and untit their successors are
duly elected and shall qualify, unless sooner displaced. If there are no directors in office. then an election of
directors may be held in the manner provided by statute. If, at the time of filling any vacancy or any newly created
directorship, the directors then in office shail constitutc less than & majority of the whole Board of Directors {as
constituted immediately prior 1o any such increase), the Coun of Chancery may, upon application of any stockholder
ar stockholders holding at least ten percent (10%) of the total number of the shares at the time outstanding having
the right to vote for such directors, summarily order an clection to be held to fill any such vacancies or newly
created dircctorships. or W replace the directors chosen by the directors then in office.

3.6 Place of Mectings. The Board of Directors of the Carporation may hold meetings. both regular
and sperigl, rither within or without the State of Delawnre.




3.7 Telephonic Meetings. Unless otherwise restricied by the Cenificate of Incorporation or these
bylaws, members of the Board of Directors nr any commiltce designated by the Board of Directors may participate
in a mecting of the Board of Dircclars or any committee, by meuns of conference telephone or other means of
communication by which all persons paricipating in the meeting can hear each ather, and such perticipation shall
constituie presence in persan at the meeting.

318 Regular Meetings. Regular mectings of the Board of Direciors may be held without notice at
such time and at such place as shall from time 1o tlime be determined by the Board of Directors.

19 Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of
1he Board or Chicf Executive Officer upan notice to each director; special mectings shell be cailed by the Chairman
of the Board or Chief Executive Officer in like manner and on like nutice on the wiitien request of two (2) directors
unless the Board of Directors consists of only one dircctor, in which case special meetings shall be called by the
Chairman of the Board or Chief Executive Officer in like manner and on like notice on the writlen request of the
sole director. Notice of any special meeting shatl be given to cach director at his or her business or residence in
writing by mail ar delivered personally by hand. or by facsimile transmission, telephone communication or
electronic trensmission (provided, with respect to electronic wansmission, that the director has consented 10 receive
the form of transmissien at the address o which it is directed). [l mailed, such notice shall be deemed adequaiely
delivered when deposited in the United States mails so sddressed, with postage thereon prepaid, at least five (5) days
before such meeting. If by facsimile transmission or other electronic transmission, such notice shall be wransmitted
at least twenty-four (24) hours before such meeting. |1 by telephone, the notice shall be given at least twelve
{12} hours prior to the lime set for the meeting. Neither the business to be transacied at, nor the purpose of, any
regulur or speciat mecting of the Board of Directors need be specified in the notice of such meeting, except for
amendments to these bylaws os provided under Section 9.1 of Article VIil hereoll A meeting mey be held 1 any
time without notice if all the directors are present (except us otherwise provided by law} or if those not present
waive notice of the meeting in wriling, either before or afler such mecting.

310  Quorum. At all meetings of the Buard of Dircclors & majority of the directors shall constitute a
quorum for the transaction of business and any act of 2 majority of the directars present at any mecting at which
there is 2 quorum shall be an act of the Board of Directors, except as may be otherwise specifically provided by
statute or by the Certificate of {ncorporntion. 1 & quorum is not present at any mecting of the Baard of Directors, the
directors present thereat may adjourn the meeting from time 10 time, without notice other than announcement at the
meeting, until a quorum shall be present.

n Action Without » Meeting. Unless otherwise restricted by the Certificate of incorporgtion or
these bylaws, any action required or permitted to be taken et any meeting of the Board of Directors or of any
committee thereof mey be taken without 8 meeting if all members of the Board of Directors or commitice, as the
case may be, cansent thereto in writing or by clectronic transmission, and the writing, writings, elecironic
transmission or transmissions are filed with the minutes of proceedings of the Board of Directors or commitice.

312 Committees. The Board of Directors may designatc one or more commitiees, cach committee to
consist of one of more of the direciors of the Corporation. The Board of Directors may designate ane or more
dircctors as alternate members of any committee, who may replace any absent or disqualificd member a: any
mecting of the committee.

In the absence or disqualification of a member of & committee, the member or members thercaf present at
any mecting and not disqualified from voting, whether or not he or she or they constitute a quorem, may
unanimously appoint another member of the Board of Directors to act at the meeting in the place of any such absent
or disqualifled member.

Any such committee, 1 the extent provided in the resolution of the Boord of Directors, shall have and may
exercise all the powers and suthority of the Board of Directors in the manzgement of the business and affairs of the
Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it but no
such committee shall have the power or authority in reference to the following matters: (i} approving ur adopling. or
recommending to the stockholders, any action or matter expressly required by the DGCL 1o be submitted to
stockholders for approval or (ii] adopting, amending or repealing any provision of these bylaws.




3.13 Minutes of Committee Meetings. Each commiltee shal keep regultar minutes of its mecetings and
report the same to the Board of Directors when required.

3.14  Compensation of Directors. Unless otherwisc restricted by the Certificate of Incorporation or
these bylaws, the Board of Directors shall have the authority 10 fix the compensation of directors. The direclors may
be paid their cxpenses, if any, of stiendance at cach meeting of the Board of Dircctors and may be paid 8 fixed sum
for anendance at each meeting of the Board of Direclers or a stated salary as director. Ne such payment shal}
preclude any dircctor from serviag the Corporation in any other capacity and rectiving compensation therefor.
Members of special or staading committees may be allowed like compensation for attending committee meetings.

ARTICLE v
NOTICES

4.1 Notice. Unless otherwisc provided in (hese bylaws, whenever, under the provisions of the statutes
or of the Cenificaie of Incorperation o7 of these bylaws, notice is required to be given 1o any director or siockholder,
it shall not be construed 1o mean personal notice, but such notice may be given in writing {i) by mail, addressed to
such director or stockhalder, at his ar her address as it appears on the records of the Corporation, with postage
thereon prepaid. and such notice shall be deemed Lo be given &t the time when the same shall be deposited in the
United Stetes mail; or (ii} by clectronic ransmission as provided in Section 4.3 of these bylaws,

4.2 Walver of Natice. Whenever any nolice s required to be given under the provisions of the
statutes or of the Cenificate of Incorporation or of these bytaws, a waiver thereof in writing, signed by the person or
persons entitied to said notice, whether before or afler the time stated therein, shall be deemed equivalent thereto.
Attendance ol any moeting shall constitute waiver of notice except attendance for the sole purpose of objecting, at
the beginning of the mecting, 10 the transaction of any business because the meeting is not Iawfully called or
convened,

4.] Electronic Notice.

(8) Electronic Transmission. Without limiting the manner by which notice otherwise may be given
effectively to stockholders and directors, any notice 1o stockholders or directors given by the Corporsation under any
provision of the DGCL, the Certificate of Incarporation or theae bylaws shall be effective if given by a form of
electronic transmission consented to by the stockholder or director 1o whom the notice is given. Any such consent
shall be revocable by the stockholder or director by writien nolice 1o the Corporation. Any such consent shall be
deemed revoked if (1) the Corporation is unable to deliver by electronic transmission 1wo consecutive notices given
by the Corporation in accordance with such consent and (2) such inability becomes known to the secrelary or an
assistant sccretary of the Corporztion or 10 the transfer agent, or other persun responsible for the giving of notice;
provided, however, the inadvenent {ailure (o treal such inability as a revocation shall not invalidaic any meeting or
other action.

(b} Effective Daie of Notice. Notice given pursuant to subsection {a) of this section shall be deemed
given; (1) if by facsimile telecommunication, when directed to a number af which the stockholder or director has
consented lo receive notice; (2) if by etectronic mail, when directed to an electronic mail address at which the
stockholder or director hos consented 1o receive notice; (3) if by a posting on an clectronic network together with
seperate notice to the stockholder or director of such specific posting. upon the later of (i) such posting and (ii) the
giving of such separute notice; and (4) if by any other form of electronic transmission, when direcied 10 the
stockholder or dircetar, An affidavit of the secretary or an assistant sccretary or of the tranafer agent or other agent
of the Corperation thal the notice has been given by a form of electronic transmission shall, in the absence of fraud,
be prima focie evidence of the facts stated therein.

(e) Form of Electranic Transmission. For purposes of these bylaws, “clectronic transmission™ means
any form of communication, not directly involving the physical transmission of paper. thal creates o record that may
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be retained, retrivved, and revicwed by a recipient thercol, and that may be dircctly reproduced in paper form by
such a recipient through an sulomated process.

ARTICLE V
OFFICERS

5.1 Required and Permitted Officers. The officers of the Corporation shall include, if and when
designated by the Board of Directors, a Chief Executive Officer and/or 2 President, a Chicf Financial Officer, 8
Treasurer and a Secretary. The Board of Directors may clect from among its members a Chairman of the Board and
a Vice-Cheirman of the Board. The Board of Dircclors may also choose one or more vice-presidents, assistant
secretaries and assistant treasurers, and such other officers with such powers and duties 23 it shall deem necessary.
Any number of offices may be held by the same person, unless the Cenificate of Incarporstion or these bylaws
otherwisc provide.

5.2 Appolntment of Required OMicers. The Board of Directors a1 its {irst mecting aflcr cach annual
meeting of stockholders shal] choose a Chief Executive Offtcer and/os o President, a Chiel Financial Officer,
Treasurer, and a Secretary.

5.3 Appointment of Permitted Officers. The Board of Directors may appoint such other officers and
agemts as it shall deem necessary, who shall hold their offices for such terms and shall exercise such powers and
perform such duties as shall be determined from time 1o lime by the Board of Directors.

3.4 Officer Compensation. The salaries of all officers and agents of the Corporation shall be fixed by
the Board of Directors.

5.5 Removal; Resignation; Yacaneies. Subject to the rights, if any ¢f an officer under any coniract or
employment, any officer may be removed, either with or without cause, by the Board of Directors at any regular or
specigl meeting of the Board of Directors, at any lime by the affirmative vote of & majority of the Board of
Directors. Any officer may resign ut any lime by giving notice (o the Corporation in wriling or by electronic
transmission Lo the Board of Directors or 10 the Chairman of the Board. Any vacancy occurting in sny office of the
Corporation shall be filled by the Board of Directors.

5.6 President. Unless otherwise determined by the Board of Directors, the President shall be the
Chief Executive Officer of the Corporation. Subject to the provisions of these bylaws und the direction of the Board
of Directors, he or she shall have the responsibility for the gencral manogement and control of the business and
afairs of the Corporation and shall perform all dutics and have all powers thal ere commonly incident Lo the office
of chiel exceutive or which are delegated to him or her by the Board of Directors. ile or she shall have the power 1o
sign all stock certificates, contracts and ather inslrumenis of the Corparation thai arc authorized and shall have
general supervision and direction of all of the other officers, cmployees ond agents of the Corporation.

57 Vice President. Each Vice President shall have the powers and duties delegated to him or her by
the Board af Dircctors or the President. One Vice President moy be designated by the Board of Directors to perform
the duties and exercise the powers of the President in the event of the President’s absence or disability.

58 Secretary and Assistant Secretary. The secretary shall aitend all meetings of the Board of
Dircctors and all meetings of the stockholders and record el the proceedings of the meetings of the Corporation and
of the Board of Directors in & book 10 be kept for that purpose and shall perform like dutics for the standing
commiltees when required. He or she shall give, or cause to be given, notice of ait meetings of the stockholders and
special meetings of the Board of Directors, and shall perform such other dutics as may be prescribed by the Boerd of
Direciors or the Chief Executive Officer, under whose supervision he or she shall be. He or she shall have custody
of the corporate scal of the Corporation znd he or she, or an assistant secretary, shail have authority to affix the same
10 any instrument requiring it and when so affixed, it may be attested by his or her signature or by the signature of
such assistant secretary. The Board of Directors may give general authority to any other officer to affix the seal of
ihe Corperation end 1o attest the affixing by his or her signature. The assistant secretary shall, in the absence of the
secretary or in the event of his or her inabilily or refusal Lo act, perform the dutics and exercisc the powers of the
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sccretary and shall perform such other duties and have such other powers as the Board of Directors may from time
ta lime prescribe,

59 Chief Financézl Officer, Treasurer and Assistuot Treasurer, The Chicf Financial Qfficer shall
keep or cavse (o be kept the books of acceunt of the Corporation in a thorough and proper manner and shall render
sistements of the financial affairs of the Corporation in such form and as ofien as required by the Board of Directors
or the President. The Chicf Financial Officer, subject to the order of the Boerd of Dircctors, shall have the custody
of all funds ang securities of the Carporation. The Chief Financial OfTicer shall perform other duties commonly
incident to this or her office and shall slso perform such other dutics and have such other powers us the Boerd of
Directors of the President shall designate from time to time. The President may dirct the Treasurer or any Assistant
Treasurer to assume and perform the duties of the Chief Financia) Officer in the absence or disability of the Chief
Financial Officer, and each Treasurer and Assistant Treasurer shall perform other dutics commonly incident to his or
her office and shall alsa perform such other dutics and have such other powers as the Board of Directors of the
President shall designate from time to time.

5.10 Delegation of Anthority. The Boerd of Directors may from time 10 time delegate the powers or
duties of any officer 1o any other officer or agent, notwithsianding any provision hereof.

ARTICLE VI
CERTIFICATE OF $TOCK

6.1 Stock Certiflcates. Shares of capital siock of the Corporalion may be certificated or
unceriticated, as provided in the DGCL. Stock certificates shall be signed by. or in the name of the Corparation by,
{i} the Chairman of the Board (if any) or the Vice Chairman of the Board (if any), the President or a Vice President,
and (ii) the Secretary or en Assistant Sccretary, or the Treasurer or an Assistant Treasurer. or the Chief Financial
Officer, cenifying the number of shares owned by such stockholder. Any signature on a certiticate may be by
facsimile.

17 the Corporation shali be authorized 1o issue more 1han one class of stock or more than one series of any
class, the powers. designations, preferences and relative perticipating. optional or other special rights af cach class
of stock or serics thereof and the gualification, timitations of restrictions of such preferences andfor rights shall be
set forth in full or summarized on the face or back of the centificate which the Corporation shall issue o represent
such class or serics of stock, provided that, except 85 otherwise provided in Section 202 of the DGCL., in liew of the
foregoing requirements, there may be set forth on the face or back of the centificate which the Corporation shall
issue to represent such class of series of stock, a stalement that the Corporation will furish without charge to cach
stockholder who so requests the powers, designations, preferences and retative participeting, optional or other
specisl rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such
preferences and/or rights,

6.2 Lost, Stolen or Destroyed Certificates. The Board of Direciors may direct a new centificate or
centificates to be issued in place of any certificate or centificates therelofore issued by the Corporation alleged to
have been lost, stolen or destroyed upon the making of an affidavit of that fact by the person claiming the certificate
10 be lost. stolen or destroyed. When authorizing such issuance of 8 new centificate or certificates, the Board of
Directors may, in its discretion and a3 a condition precedent (o the issusnce, require the owner of such lost, stolen or
destroyed centificate or certificates, or his or her legal representative, 10 advertise the same in such manner as it shall
require and/or (o give the Corporation a bond in such sum as it ey direct as indemnity against any claim that may
be made against the Corporation with respect 10 the certificate alleged 1o have been lost, stolen or destroyed.

8.3 Transler of Stock. Upon surrender to the Corporation or the transfer agent of the Corporation of 2
certificate for shares duly endorsed or accompanied by proper cvidence of succession. assignation or authorily to
rransfer, it shall be the duty of the Corparation 10 issue a new certificete 10 the person cntitied thereto, cancel the old
certificate and record the transaction upon its books.

6.4 Registered Stockholders. The Corporation shall be entitled to recognize the exclusive right of 2
person registered on its books oy the owner of shares 1o receive dividends, to vote as such owner, 10 hold liable for

14




colls and ssessments a person regisicred on its books as the owner of shares and shali not be bound to recognize any
equitable or other claim to or interest in such share or shercs on the pan of any other person, whether or not it shall
have express or other notice thereof, except as olherwise provided by the laws of Delaware,

ARTICLE VI
GENERAL PROVISIONS

2.1 Divideads. Dividends upon the capital stock of the Corporation, if mny. subject to the provisions
of the Certificate of Incorporation and applicable law, may be deciared by the Bosrd of Directors al eny regular or
special meeting. Dividends may be paid in cash. in property or in shares of the capilal stock, subject to the
provisions of the Certificate of Incorporetion end applicable law.

1.2 Reserve for Dividends. Before paymemt of any dividend, there may be set aside out of any funds
of the Corporation available for dividends such sum or sums as the directors from time to time, in their sole
discretion, think proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing
or maintaining any propeny of the Corporation, or for such other purposes as the directars think conducive to the
interests of the Corporation, and the directors may modify or abolish any such reserve in the manngr in which it was
created.

7.3 Checks. All checks or demands for money and notes of the Corporation shall be signed by such
officer or officers ar such other person or persons as the Board af irectors may from time to time designate.

7.4 Fiscal Year, The fiscal year of the Corporation shall be fixed by resolution of the Board of
Directors.

1.5 Corporate Senl. The Board of Dircclors may adopl a corporate scal having inscribed thercon the
name of the Corporation, the year of its arganization and the words “Corporale Seal, Delaware.” The seal may be
used by causing it or a facsimile thereof 10 be impressed or affixed or otherwise reproduced.

1.6 Inconsistencies. 17 any provision of these bylaws is or becomes inconsistent with any provision
af the Centificate of Incorparatien, the DGCL or any other applicable law, the provision of theae bylaws shall not be
given any cffect to the extent of the inconsistency. but shall otherwise be given full force and effect.

7.7 Severubility. Il any provision or provisions of these bylaws shall be held 10 be invalid, iltegal, or
uncnforceable for eny reason whatsocver: (1) the validity, legelity, and enforceability of the remaining provisions of
these bytaws {including, without limitation, each portion of any parograph o1 clause containing any such provision
heid 1o be invalid, illegal, or unenforczable, thar 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 Lhese bylaws
(including, without limitetion, each such portion of any paragraph or clause comaining any such provision held 1o be
invalid. illegsl, or unenforceable) shall be construed 50 as to give effect 1o the intent manifested by the provision
held invalid, illegal, or unenforceable.

ARTICLE VIli
INDEMNIFICATION

The Corporation shall, to the fullest exient suthorized under the laws of the State of Delaware, as those
l3ws may be amended and supplemented from time to time, indemnify sny person made, or threatened 10 be made, 8
party to &n action or proceeding, whether criminal, civil, administrative or investigative, by reason of being &
director or officer of the Corporatian or a predecessor corporation of 8 director or officer of another corporstion, if
such person served in such position af the request of the Corporation: provided, however. that the Corporation shall
indemnify any such director or afficer in connection with a proceeding initiated by such director or officer only if
such procecding was authorized by the Board of Directors of the Corporation. The indemnification provided for in
this Scction 8.1 shall not be deemed exclusive of any other rights to which those indemnificd may be entitled under
these bylaws, ngreement or vote of stockholders or disintercated directors or otherwise, both a8 (o actien in their
officiul capacitics and as Lo action in another capacity while holding such office. The Corporation’s obligation to
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provide indemnification under this Section 8.1 shall be offse1 10 the extent of any other source of indemnification or
eny otherwise epplicable insurance coverage under a policy maintained by the Corparation or any other person.

Expenses incurred by a director or officer of the Corporation in defending » civil or criminal action, suit or
proceeding by reason of the fact that he or she is or was a dircctor or officer of the Corporsiion (or was serving at
the Corporation’s reguest as a director or officer af another corporation) shell be paid by the Corporation in edvance
of the final disposition of such action, suil or proceeding upon receipt of an underieking by or on behalf of such
director to repey such amount if it shall ulimately be determined that he or she is not entitled ta be indemnified by
the Corparation as suthorized by relevant sections of the DGCL., Notwithstanding the foregoing. the Corporstion
shall not be required to advance such expenses 1o an agent who is a party to an action, suit or proceeding brought by
the Corporation and spproved by & majority of the Board of Directors of the Corporation that alleges willful
misappropriation of corporate assets by such agent, disciosure of confidential information in vickation of such
agent's fiduciary or contractual obligations 1o the Corporation or any other willful and deliberate breach in bad faith
of such agent's duty to the Corparation or its stockhoklers.

The foregoing provisions of this Section 8.1 shall be desmed to be a contract between the Corporation and
each director or officer who serves in such capecity at any time while this bytaw is in effect, and any repeal or
modificatien thereof shall not affect any rights or obligations then cxisting with respect tn any state of [acts then or
theretofore existing or any action, suit or proceeding theretofore or thereafier brought based in whole or in part upon
#ny such state of facts.

The Board of Directors in its sole discretion shall have power on beha!f of the Corporation to indemnify
any person, other than a director or officer, made & party to any action, suit or proceeding by reason of the fact that
he or she. his or her testator or intestate, is or was an ofTicer or employee of the Corporation.

‘The Corporation may purchase and maintain insurance, at ifs cxpense, Lo protect itseif end mny director,
officer, employee ar agent of the Corporation or another corporation, partnership, joint venture, trust or other
enterprise against any cxpense. liability or loss incurred by him or her inany such capacity, or arising out of his or
her status as such, whether or not the Corporation would have the power to indemnify such person agsinst such
expense, linbility or loss under the DGCL.

“T'o assure indemnilication under this Section 8.1 of all directors. officers and employees who are
determined by the Corporation or atherwise to be or to have been “fiduciaries” of any employee benefis plan of the
Corporation that may exist from time to time, Section 145 of the DGCL. shail, for the purposcs of this Section B.1, be
interpreted as follows: an “pther enterprise™ shall be deemed to include such an employce benefit plan, including
without limitation, any plan of the Corperation that is governcd by the Act of Congress catitled “Employee
Retirement [ncome Security Act of 1974, s amended from time to time: the Corporation shall be deemed to have
requested a person 10 serve the Corporation for purposes of Section 145 of the DGCL., as administrater of an
employee benefit plan where the performance by such person of his or her duties to the Corporation also imposcs
duties on, or otherwise involves scrvices by, such persan 1o the plan or participants or beneficieries of the plan;
excise 1axes assessed on a person with respecs 10 en employee benefit plan pursuant 1o such Act of Congress shall be
deemed ~fines.”

ARTICLE IX
AMENDMENTS

These bylaws may be aliercd, amended or repeated, or new bylaws may be adopted by the stockholders or
by the Boord of Directors, when such power is conferred upon Lhe Board of Directors hy the Certificate of
Incorporation st any regular meeting of the stockholders or of the Board of Directors, ot &1 any special meeting of
the stockholders or the Bourd of Directors if notice of such alteration. amendment repeal or adoption of new bylaws
be contained in the notice of such special meeting. 17 the power to adopt, amend or repeal bylaws is conferred upon
the Board of Directors by the Certificate of Incorparation, it shall not divest or limit the power of the stockholders to
adopt, amend or repeal bylaws,




ARTICLEX
LOANS TO OFFICERS

The Corporation may lend money 10, or guaraniee any obligation of or otherwise assist any officer or other
employee of the Corporation or of its subsidiaries, including any officer or cmployee who is a director of the
Corporation or its subsidiaries, whenever, in the judgment of the Board of Direcors, such loan, guarantee or
assistance may reasonably be expected to benefit the Corporetion. The loan, guarantee or other assistance may be
with or without interest and may be unsecured or sccured in such manner 25 the Board of Directors shall opprove,
including. without limitation, a pledge of shares of stock of the Corporation. Nothing in these bylaws shall be
dermed ta deny, limit or restrict the powers of guaranty or warrenty of the Corporation at commaon law or under any
stztule.

ARTICLE XI
MISCELLANEGQUS

Unless the Corporation consents in writing to the selection of an altemnative forum, the Coun of Chancery
of the State of Delaware (or, if the Court of Chancery does not have jurisdiction. the federal district court for the
District of Delaware) shalt, to the (ullest extent permitted by law, he the sole and exclusive forum for (1} any
derivative sction or peoceeding brought on behalf of the Corporation; (2) any action asserting a claim of breach of 8
fiduciary duty owed by, or any other wrongdoing by, any directar, officer or other employee of the Corporatian to
the Corporation or the Corperation’s stockholders; (1) any actian asserting a claim against the Corporation or any
director or officer or other employee of the Corpomition arising pursuant to any provision of the DGCL, the
Corporation's Centificate of Incorporation or the Bylaws of the Corporation; (4) any action to interpret. apply,
enforce or determine the validity of the Delaware Cenificate of Incorporation or the Bylaws, or (5) any ection
asserting a claim against the Corporation or any director or officer or other employee of the Corporation governed
by the internal affairs doctring. :
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CERTIFICATE OF SECRETARY OF
MARKER THERAPEUTICS, INC.
The undersigned hereby certifies thal he is the duly elected and acting Sccretary of Marker Therapeutics, Inc.,
a Delaware corporation (the “Corporation”). and thal the bylaws sttached hereto constitute the bylaws of said

Corporation a5 duly adopied by Action by Written Consent of the Board of Directors on May £4, 2018.

IN WITNESS WHEREOF, the undersigned has hercunto subscribed his name this 16th day of Oclober,
2018.

Michacl Loiacono,
Secretary




Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECYT
COPY OF THE CERTIFICATE CF CONVERSION OF A NEVADA CORPORATION
UNDER THE NAME OF “MARKER THERAFPEUTICS, INC.” TO A DELAWARE
CORPORATION, FILED IN THIS OFFICE ON THE SIXTEENTH DAY OF OCTOBER,
A.D. 2018, AT 1:14 O CLOCK P.M,

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF THE
AFORESAID CERTIFICATE OF CONVERSION IS THE SEVENTEENTH DAY OF
OCTOBER, A.D. 2018 AT 3:05 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE NEW

CASTLE COUNTY RECORDER QF DEEDS.

NUETSS

Qmwm.mwdm b

Authentication: 203619929
Date: 10-16-18

7104501 B100F
SR# 20187162245

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




State of Delaware
Seeretan of Siate
Dhidon of Corporathens
Deltvered  01:14 PM 1011622018
FILED 01:04 PM 101162018
SR 10187162248 - File Number 710450)

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORATION
TO A DELAWARE CORFORATION
PURSUANT TO SECTION 265 OF THE
DELAWARE GENERAL CORPORATION LAW

FIRST: The jurisdiction where the Non-Delaware Corporation first formed is Nevada.
SECOND: The jurisdiction immediately prior to filing this Certificatc is Nevada.
THIRD: The date the Non-Delaware Corporation was first formed is Octaber 22, 1991,

FOURTH: The namc of the Non-Delaware Corporation immediately prior to filing this
Certificate is Marker Therapeutics, Inc.

FIFTH: The name of the Corporation as set forth in the Certificate of Incorporation is
Marker Therapeutics, Inc.

SIXTH: The effective date and time of this Centificate shall be October 17, 2018 at 3:05
a.m. EDT,

IN WITNESS WHEREOF. the undersigned being duly authorized to sign on behalf of
the converting Non-Declaware Corporation has cxecuted this Certificate on the 16th day of
October, 2018.

MARKER THERAPEUTICS, INC,,
e Nevada corporation

o PN _

Name: Peter L. Hoan
Title: Chiet’ Exccutive Officer




Delaware

The First State

Page 1

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

DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND

CORRECT COPY OF THE CERTIFICATE QOF INCORPORATION OF “MARKER

THERAPEUTICS, INC.” FILED IN THIS OFFICE ON THE SIXTEENTH DAY

OF OCTOBER, A.D. 2018, AT 1:14 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE

OF THE AFORESAID CERTIFICATE OF INCORPORATION IS THE

SEVENTEENTH DAY OF OCTOBER, A.D. 2018 AT 3:05 O'CLOCK A.M,

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS.

7104501 8100F
SR# 20187162245

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

Authentication: 203619929
Date: 10-16-18




State of Delamare
Secretary of Suare
Diviston of Corporations
Delbvered 01:14 PM 1016:2018
FILED 01:14 PM 104362018
SR 20187162245 - File Nember 7104501

CERTIFICATE OF INCORPORATION
OF
MARKER THERAPEUTICS, INC.

The undersigned, a natural person (the “Incorporator”), for the purposc of orgamzing a
corporation to conduct the business and promote the purposes hereinafter stated, under the
provisions and subject to the requirements of the laws of the State of Delaware hereby certifies
that:

ARTICLE

The name of the Corporation is “Marker Therapeutics, Ine.” (hereinafter referred to as the
“Corporation™).

ARTICLE I

The street address and county of the registered office of the Corporation in the State of
Delaware is 1209 Orange Street, Wilmington, Delaware 19801, County of New Castle. The
name of the registered agent at such address is The Corporation Trust Company.,

ARTICLE Il

The nature of the business or purposes for which the Corporation is organized is to
engage in any lawful act or activity for which a corporation may be organized under the
Delaware General Corporation Law (the *DGCL™).

ARTICLE 1V

Al Authorization of Stock. The Corporation is authorized to issuc two classes of
stock to be designated, respectively, “"Common Stock™ and “Preferred Stock.™ The total number
of shares that the Corporation is authorized to issuc is One Hundred Fifty Five Million
(155,000,000) shares, consisting of (i) One Hundred Fifty Million (150.000,000) sharcs of
Common Stock, $0.001 par value per share, and (ii) Five Million (5,000,000) shares of Preferred
Stock, 30.001 par value per share.

B. Common Stock. The rights, preferences, privileges and restrictions granted 1o and
imposed on the Common Stock arc as set forth below in this Article IV(3).

{. Genmeral. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights of the holders of the Preferred Stock of
any series as may be designated by the board of directors of the Corporation (the “Board of
Dircctors™) upon any issuance of the Preferred Stock of any series.

2. Voting Rights. The holder of cach share of Common Stock shull have the right o
one vote for each such share, and shall be entitled to notice of any stockholders’ meeting in
accordance with the Bylaws of the Corporation, and shali be entitled to vote upon such matters



and in such manner as may be provided by law; provided, however, that, except as otherwise
required by law, holders of Common Stock. as such, shall not be entitled to vote on any
amendment to the Certificate of Incorporation that relates solcly to the terms of one or more
outstanding scries of Preferred Stock if the holders of such affected series are entitled, either
separately or together with the holders of one or more other such series, to vole thercon pursuant
to the Certificaie of Incorporation or pursuant to the DGCL. The number of authorized shares of
Commuon Stock may be increased or decreased (but not below the number of shares thercof then
outstanding) by the affirmative vote of the hoiders of a majority of the stock of the Corporation
entitled to vote, irrespective of the provisions of Section 242(b)(2) of the DGCL.

3. Dividends. Subject to the prior rights of holders of all classes of stock at the time
outstanding having prior rights as to dividends, the holders of the Common Stock shall be
entitled to receive, when, as and if declared by the Board of Directors, out of any assets of the
Corporation lcgally available therefor, any dividends as may be deciared from time to time by
the Board of Directors.

4. Liguidation. The holders of the Common Stock will be cntitled to share
ratably, on the basis of the number of shares of Comnmon Stock then held by each such holder. in
all distributions to the holders of the Common Stock in any liquidation, dissolution or winding
up of the Corporation.

5. Redemption. The Common Stock is not redeemable at the option of the
holder.

C. Preferred Stock. The Preferred Stock may be issued from time to time in one or
more series. The Board of Directors is hereby expressly authorized 1o provide for the 1ssuc of all
or any of the shares of the Preferred Stock in one or more series, and to fix the number of shares
and to determine or alter for cach such series, such voting powers, full or hmited, or no voting
powers, and such designation, prefercnees, and relative. panticipating, optional. or other rights
and such qualifications, limitations, or restrictions thereof, as shall be stated and expressed in the
resolution or resolutions adopted by the Board of Dircctors providing for the issuance of such
shares and as may be pcrmiticd by the DGCL. The Board of Dircctors s also cxpressly
authorized to increase or decrease the number of shares of any series subsequent to the issvance
of shares of that series, but not below the number of shares of such series then outstanding. In
case the number of shares of any series shall be decreased in accordance with the foregoing
sentence, the shares constituting such decrease shall resume the status that they had prior to the
adoption of the reselution originally fixing the number of shares of such series. The number of
authorized sharcs of Preferred Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by the atfirmative vote of the holders of a majority of the voting
power of the stock of the Corporation entitled to vote thereon, without a separate vote of the
holders of the Preferred Stock, or of any series thereof, uniess a vote of any such holders is
required pursuant to the terms of any certificate of designation filed with respect 1o any senies of
Preferred Stock.



ARTICLE YV

Except as otherwise provided in this Certificate of Incorporation, in furtherance and not
in limitation of the powers conferred by statute, the Board of Directors 1s expressly authorized to
make, repeal, alter, amend and rescind any or all of the Bylaws of the Corporation.

ARTHCLE V1

The number of directors which shall constitute the Board of Dircctors shall be determined
in the manner sct forth in the Bylaws of the Corporation.

ARTICLE VII

The directors of the Corporation need not be elected by written batlot unless the Bylaws
of the Corporation so provide.

ARTICLE VI

Meetings of stockholders may be held within or without the State of Dclaware, as the
Bylaws of the Corporation may provide. The books of the Corporation may be kept (subject to
any provision contained in the statutes) outside the State of Delawarce 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 IX

To the fullest extent permitted by applicable law, the Corporation is authorized to provide
indemnnification of (and advancement of expenscs 10) directors, officer, employces and agents of
the Corporation (and any other persons to which the DGCL permits the Corporation to provide
indemnification) through Bylaw provisions, agreements with such persons, vote of stockholders
or disinterested dircctors or otherwisc, in excess of the indemnification and advancement
otherwise permitted by such applicable law, subject only to limits ¢reated by applicable DGCL
(statutory or non-statutory) with respect to actions for breach of duty to the Corporation, its
stockholders and others.

Any amendment, repeal or modification of the foregoing provisions of this Article X
shall not adversely affect any right or protection of a dircctor, ofticer. employee, agent or other
puerson existing at the time of, or increase the hability of any such person with respect to any acts
or omissions of such person occurring prior to, siich amendment, repeal or modification.

The Corporation shall have the power to purchase and maintain insurance on behalf of
any person who is or was a director, officer, employee or agent of the Corporation, or was
servicing at the request of the Corparation as a dircctor, officer. employee or agent of another
enlity, against any liability asserted against the person and incurred by the person in any such
capacity, or arising out of his or her status as such, whether or not the Corporation would have
the power or the obligation to indemnify such person against such hability under the provisions
of this Anticle X or the DGCL.



ARTICLE X

To the fullest extent provided by taw, a dircctor of the Corporation shall not be personally
liable 1o the Corporation or its stockholders for monetary damages for breach of fiduciary duty as
a director. If the DGCL is amended after approval by the stockholders of this Article X1 to
authorize corporate action further climinating or limiting the personal liability of dircctors, then
the liability of a director of the Corporation shall be eliminated or limited 1o the fullest extem
permitted by the DGCL as so amended.

Any amendment. repeal or modification of the foregoing provisions of this Article Xl
shatl 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 respect to any acts or
omissions of such dircctor occurring prior to. such amendment. repeal or modification.

ARTICLE XI

Unless the Corporation consents in writing to the selection of an altemutive forum, the
Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have
jurisdiction, the federal district court for the District of Dcelaware) shall, to the fullest extent
permitted by law, be the sole and exclusive forum for (1) any derivative action or proceeding
brought on behalf of the Corporation; {2} any action asserting a ctaim of breach of a fiductary
duty owed by, or any other wrongdoing by, any director, officer or other employee of the
Corporation to the Corporation or the Corporation’s stockholders: (3) any action asserting a
claim against the Corporation or any director or officer or other employee of the Corporation
arising pursuant to any provision of the DGCL, the Corporation’s Certificate ot Incorporation or
thc Bylaws of the Corporation: (4) any action to interpret, apply, cnforce or determine the
validity of the Delaware Certificate of Incorporation or the Bylaws, or (5) any action asserting a
claim against the Corporation or any director or officer or other employee of the Corporation
governed by the internal affairs docirine. 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
noticc of and consented to the provisions of this Article XII.

If any action the subjcct matter of which is wathin the scope of this Article X1 is filed in
a court other than a court located within the State of Delaware (a *Foreign Action™) in the name
of any stockholder, such stockholder shall be deemed to have consented to (i) the personal
jurisdiction of the statc and federal courts located within the State of Delaware in connection
with any action brought in any such court to enforce this Article XII (an “FSC Enforcement
Action™) and {i1) having service of process made upon such stockholder in any such FSC
Enforcement Action by service upon such stockholder’s counsel in the Foreign Action as agent
for such stockholder.

If any provision or provisions of this Article X1 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 enforccability 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 XI1I containing any
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such provision held to be invalid. illcgal or unenforceable that is not itself held to be invalid,
itlegal 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.

ARTICLE XIi

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the manncr now or hereafter prescribed by
statute, and all rights conferred upon the stockholders hercin are granted subject to this
reservation.

ARTICLE X1
The namc and the mailing address of the Incorporator are as follows:

Name Mailing Address
PETER HOANG Marker Therapeutics, Inc.
5 West Forsyth Street. Suite 200
Jacksonville, F1. 32202
ARTICLE X1V

The effective date and time of this Certificate of [ncorporation shatl be October 17, 2018
at 3:05 am. EDT.

[Signature page fallows]
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1, the undersigned, for the purpose of forming a corporation pursuant to the DGCL, do
make, file and record this Certificate of Incurporation, hereby acknowledging, declaring and
certifying that this Certificate of Incorporation is my act and deed and that the facts herein stated
are true, and have accordingly hereunto set my hand this 16th day of October, 2018,

PETER HOANG
Incorporator

[Signature Page to Certificate of Incorporation of
Marker Therapeutics, Inc.}



