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FLORIDA DEPARTMENT OF STATE
Division of Corporations

April 4, 2024

CSC

SUBJECT: AEROCLEAN TECHNOLOGIES, INC.
Ref. Number: F21000006734

We have received your document for AERQCLEAN TECHNOLOGIES, INC. and
your check(s) totaling $. However, the enclosed document has not been filed and
is being returned for the following correction(s):

| sent a copy of previous reject because the Name Molekule is now available the
company filed a Withdrawal on 3/13/24 so there is no need to file the Alternate
Name now If a true and correct copy of the Certificate is used you must send a
copy of the Name Change Amendment also.

If you have any questions concerning the filing of your document, please call
(850) 245-6000.

Neysa Culligan
Regulatory Specialist Il Letter Number: 924A00007207

www.sunbiz.org

NMitricinmn af M Aarmrratrinmne . 20 ROWY 2997 _Tallabhacean Rlarmida 29714



C/g CSC - Tallahassee
CSC 1201 Hays Street

Tallahassee, FL 32301-2607 FILE 157
850-558-1500, Ext:

To: Department Of State, Division Of Corporations
From: Shauna Godbolt

Ext:

Date: 02/14/24

Order #: 1418225-2

Re: Aeroclean Technologies, Inc.

Processing Method: Routine

TO WHOM IT MAY CONCERN:

Enclosed please find:
' Amount to be deducufd from our State Account: $35.0 - FL State Account Number:
120000000196

> Mw

Please take thedollowing action:
File in your office on basis
Issue Proof of Filing

Special Instructions:

Thank you for your assistance in this matter. If there are any problems or questions with this
filing, please call our office.



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO APPLICATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to 5, 607.1504, F.S.)

SECTION |

(1-3 MUST BE COMPLETED)
F21000006734

(Document number of corporation (if krown)
Acroclean Technelogies, Inc,

5 Delaware

(Name of corporation as it appears on the records of the Department of State)

3 11/24/2021
{Incorporated under laws of)

(Date authorized to do business in Florida)
SECTION I

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the ameadment changes the name of the corporation, when was the change cffected under the laws of its jurisdiction of
incorporation? 1/12/2023
5 Molekule, Inc.

(Name of corporation after the amendment, adding suffix “corporation,” “company,” or "incorporated,”
not contained in new name of the corporation)

or appropriatc abbreviation, if

{IMnew name is unavailable in Florida, entcr alternate corporate name adopted for the purpose of transacting business in Florida)
6.

If the amendment changes the period of duration, indicate new period of duration,
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7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction. P = U
| ~o
g_—‘, : aw
e TSI o
(New jurisdiction) = =
>
8. Il amending the registered agent and/or registered office address in Florlda, enter the name of the
new repistered agent and/or the new registered office address:
Name of New Registered Agent

New Registered Office Address:

{Florida streef address)

. Florida
(City)

(Zip Code)
New Registered Agent’s Signature il changing Registered Agent:

{ hereby accept the appointmeni as registered agent. | am familiar with and accept the obligations of the position.

Signauire of New Registered Agent. if changing



9. [f'the amendiment changes person, title or capacily in accordance with 607.1504 {4), indicate that change:
Title/ Capacily

Name

Address

Type of Action

CJadd

CRemove

OAdd

QCH]OVC

Dadd

Chcmm'e

Oadd

QCMO\'C

Cladd

Remove
10. Attached is a certificatc or document of similar import, evidencing the amendiment, anthenticated not more than 90 days prior to delivery
of the application to the Department of State, by the Seerctary of Stite or other official having custody of corporate records in the jurisdiction
under the laws of which it 15 incorporated,

EWV\%\

( ignature of a director, president or other officer - iF in the hands of
receiver or other court appointed Aduciary, by that fiduciary)

Ryan M_PFCn
(Typed or printed name of person signing}

C b nd Senior Vice President
(Title of person signing}
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF “AEROCLEAN TECHNOLOGIES,
INC.”, CHANGING ITS NAME FROM "AEROCLEAN TECHNOLOGIES, INC." TO
"MOLEKULE, INC.", FILED IN THIS OFFICE ON THE TWELFTH DAY OF

JANUARY, A.D. 2023, AT 8:57 O'CLOCK A.M.

a
2% n:u:'l-mi:l w0 |

3391467 8100 Authentication: 203069097



AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF AEROCLEAN TECHNOLOGIES, INC,

AeroClean Technologies, Inc. (the “Corporation”™), a corporation organized and existing
under the General Corporation Law of the State of Delaware (the “General Corporation Law™),
hereby certifies as follows:

1. The name of the Corporation is AeroClean Technologies, Inc.

2. The original Certificate of Incorporation of the Corporation was filed with the
Secretary of State of the State of Delaware on November 23, 2021 under its current
name.

3. This Amended and Restated Certificate of Incorporation was duly adopted by the
board of directors (the “Board of Directors’™) of the Corporation and by the
stockholders of the Corporation in accordance with the provisions of Sections 228,
242 and 245 of the General Corporation Law.

4. Pursuant to Sections 242 and 245 of the General Corporation Law, the text of the
Certificate of Incorporation of the Corporation is hereby amended and restated in its
entirety to read as follows:

State of Delamare
Secretan of State
Diviston of Corperatlons
Delfvered 08:57 AM 011112023
FIEED 08:37 AM 03122023 !
SR 20230109592 - File Number 3191467



AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
MOLEKULE, INC.

ARTICLE 1
Name
The name of the corporation is Molekule, Inc. (the “Corporation”).
ARTICLE 11
Registered Office and Registered Agent

The address of the registered office of the Corporation in the State of Delaware is
850 New Burton Road, Suite 201 in the City of Dover County of Kent, 19904. The name of the
registered agent of the Corporation at such address is Cogency Global Inc.

ARTICLE 111
Corporate Purpose

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

ARTICLE IV
Capital Stock

(1) The total number of shares of all classes of stock that the Corporation shall
have authority to issue is 121,000,000, of which 110,000,000 shall be shares of Common Stock
of the Corporation, par value $0.01 per share (“Common Stock™), and 11,000,000 shall be shares
of Preferred Stock, at a par value of $0.01 per share (“Preferred Stock™).

(2) The Board of Directors of the Corporation (the “Board”) is hereby expressly
authorized to provide, out of the unissued shares of Preferred Stock, for the issuance of one or
more series of Preferred Stock and, with respect to each such series, to fix the number of shares
constituting such series and the designation of such series, the voting powers, ifany, of the
shares of such series, and the preferences and relative, participating, optional or other special
rights, if any, and any qualifications, limitations or restrictions thereof, of the shares of such
series. The powers, preferences and relative, participating, optional and other special nghts of
each series of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any,
may differ from those of any and all other senies at any time outstanding. The Corporation shall,
from time to time and in accordance with applicable law, increase the number of authorized
shares of Common Stock if at any time the number of shares of Common Stock remaining
unissued and available for issuance shall not be sufficient to permit the conversion of any series
of Preferred Stock that, as provided for or fixed pursuant to the provisions of this paragraph (2)
of Article TV, 1s otherwise convertible into Common Stock,

ARTICLE Y



Board of Directors

(1) The business and affairs of the Corporation shall be managed by, or under the
direction of, the Board, which may exercise all such powers of the Corporation and do all such
lawful acts and things as are not by law or this Certificate of Incorporation directed or required to
be exercised or done by stockholders.

(2) The Bylaws of the Corporation may fix and alter the number of directors and
may prescribe the term of office, and from time to time the number of directors may be increased
or decreased by amendment of the Bylaws of the Corporation; provided that in no case shall the
number of directors be less than three,

(3) Any director or the entire Board may be removed from office only for cause
and only by the affirmative vote of at least sixty-six and two-thirds percent (66 2/3%) of the total
voting power of the outstanding shares of the capital stock of the Corporation entitled to vote in
any annual election of directors, voting together as a single class.

(4) Vacancies occurring on the Board for any reason, including, without
limitation, vacancies occurring as a result of the death, resignation, retirement, disqualification or
removal from office of a director, or the creation of new directorships that increase the number
of directors, shall solely be filled by a majority vote of the directors then in office, even if the
number of such directors is less than a quorum, or by a sole remaining director, or by the written
consent of such directors as permitted by the General Corporation Law and as provided in the
Bylaws of the Corporation, and shall not be filled by the stockholders,

(5) Atany meeting of stockholders at which directors are elected, directors shall
be elected by a plurality of the voting power of the shares entitled to vote on the election of
directors and present in person or by proxy at the meeting, Elections of directors of the
Corporation need not be by written ballot, except and to the extent provided in the Bylaws of the
Corpoeration.

(6) To the fullest extent permitted by the General Corporation Law as it now
exists and as it may hereafter be amended, no director of the Corporation shall be personally
liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as
a director. For the avoidance of all doubt, notwithstanding any other provision in this Certificate
of Incorporation, no amendment to, modification of or repeal of this paragraph (6) shall apply to
or have any effect on the liability or alleged liability of any director of the Corporation for or
with respect to any acts or omissions of such director occurring prior to such amendment,

(7) Nothing in this Article V shall be deemed to affect or restrict (i) any rights of
the holders of any series of Preferred Stock to elect directors as provided for or fixed pursuant to
the provisions of Article I'V, or (it) the ability of the Board to provide, pursuant to Article IV, for
the preferences and relative, participating, optional or other special rights, if any, and any
qualifications, limitations or restrictions thereof, of the shares of any series of Preferred Stock,
including with regard to those directors, if any, to be elected by the holders of any series of
Preferred Stock.

ARTICLE VI
Interested Directors and Officers

(1) No contract or transaction between the Corporation and one or more of its



directors or officers, or between the Corporation and any other corporation, partnership,
association or other organization in which one or more of the Corporation’s directors or officers
are directors or officers, or have a financial interest, shall be void or voidable solely for this
reason, or solely because such director or officer is present at or participates in the meeting of the
Board or committee thereof that authorizes the contract or transaction, or solely because his or
her vote is counted for such purpose, if (i) the material facts as to his or her relationship or
interest and as to the contract or transaction are disclosed or are known to the Board or the
committee, and the Board or committee in good faith authonizes the contract or transaction by the
affirmative votes of a majority of the disinterested directors, even though the disinterested
directors be less than a quorum, (i1) the material facts as to his or her relationship or interest and
as to the contract or transaction are disclosed or are known to the stockholders entitled to vote
thereon, and the contract or transaction is specifically approved in good faith by vote of the
stockholders, or (iii) the contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified by the Board, a committee thereof or the stockholders.

(2) Common or interested directors may be counted in determining the presence
of a quorum at a meeting of the Board or of a committee which authorizes the contract or
transaction.

ARTICLE VTI
Stockholder Action

(1) The annual meeting of stockholders of the Corporation for the election of
directors of the Corporation, and for the transaction of such other business as may properly come
before such meeting, shall be held at such place, date and time as shall be fixed by the Board in
its sole and absolute discretion.

(2) Except as otherwise required by law, or as otherwise provided for or fixed
pursuant to the provisions of Article IV with regard to the rights of holders of shares of one or
more series of Preferred Stock, special meetings of stockholders of the Corporation may only be
called by (i} the Board or (ii) the Chairman of the Board of the Corporation or the Chief
Executive Officer of the Corporation.

(3) Any previously scheduled meeting of the stockholders may be postponed to
ancther date, time or place by resolution of the Board.

(4) Except as otherwise provided for or fixed pursuant to the provisions of Article
IV with regard to the rights of holders of shares of one or more series of Preferred Stock, no
action that is required or permitted to be taken by the stockholders of the Corporation at any
annual or special meeting of stockholders may be effected by written consent of stockholders in
licu of a meeting; provided, however, that the taking of any action that is required or permitted to
be taken by the stockholders of the Corporation at any annual or special meeting of stockholders
may be effected by written consent of stockholders in lieu of a meeting if such action and the
taking of such action by written consent of stockholders in lieu of a meeting have each been
expressly approved in advance by the Board.

ARTICLE VIl
Officers’ Liability




To the fullest extent permitted by the General Corporation Law as it now exists
and as it may hereafter be amended, no officer of the Corporation shall be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as an officer.
For the avoidance of all doubt, notwithstanding any other provision in this Certificate of
Incorporation, no amendment to, modification of or repeal of this Article VIII shall apply to or
have any effect on the liability or alleged liability of any officer of the Corporation for or with
respect to any acts or omissions of such officer occurning prior to such amendment or repeal.
Solely for purposes of this Article VIII, “officer” shall have the meaning provided in Section
102(b}(7) of the General Corporation Law as it now exists and as it may hereafter be amended.

ARTICLE IX
Indemnification and Insurance

(1) Each person who was or is made a party or is threatened to be made a party to
or is involved (including, without limitation, as a witness) in any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(hereinafter, a “proceeding”™), by reason of the fact that he or she is or was a director or officer of
the Corporation or, while serving as a director or officer of the Corporation, is or was serving at
the request of the Corporation as a director, officer, employee or agent of another corporation or
of a partnership, joint venture, trust or other enterprise, including service with respect to
employee benefit plans, whether the basis of such proceeding is an alleged action in an official
capacity as a director or officer or in another capacity for or at the request of the Corporation,
shall be indemnified and held harmiess by the Corporation to the fullest extent authorized by the
General Corporation Law, as the same exists or may hereafter be amended (but, in the case of
any such amendment, only to the extent that such amendment permits the Corporation to provide
broader indemnification rights than said law permitted the Corporation to provide prior to such
amendment), against all expense, liability and loss (including attorneys’ fees, judgments, fines,
excise taxes or penalties, including under the Employee Retirement Income Security Act of
1974, as amended, and amounts paid or to be paid in settlement) reasonably incurred or suffered
by such person in connection therewith, and such indemnification shall continue as to a person
who has ceased to serve in the capacity that initially entitled such person to indemnity hereunder
and shall inure to the benefit of his or ber heirs, executors and administrators; provided, however,
that, except as provided in paragraph (2) of this Article TX with respect to proceedings seeking to
enforce rights to indemnification hereunder, the Corporation shall indemnify any such person
seeking indemnification in connection with a proceeding (or part thereof) initiated by such
person only if such proceeding (or part thereof) was specifically authorized by the Board. The
right to indemnification conferred in this Article IX shall be a contract right that vests upon a
person becoming a director or officer of the Corporation or upon a person serving at the request
of the Corporation as a director, officer, employee or agent of another corporation or of a
parinership, joint venture, trust or other enterprise, including service with respect to employee
benefit plans, and shall inctude the right to be paid by the Corporation the expenses incurred in
defending any such proceeding in advance of its final disposition; provided, however, that, if the
General Corporation Law requires, the payment of such expenses incurred by a director or
officer of the Corporation in his or her capacity as a director or officer of the Corporation (and
not in any other capacity in which service was or is rendered by such person while a director or
officer, including, without limitation, service to an employee benefit plan) in advance of the final




disposition of a proceeding, shall be made only upon delivery to the Corporation of an
undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it
shall ultimately be determined that such director or officer is not entitled to be indemnified under
this Article IX or otherwise. Notwithstanding the foregoing, subsequent to an indictment of, or
the fiting of a civil complaint by a U.S. federal or state governmental enforcement agency
against, a directer or officer of the Corporation (in any capacity, including as an employee or
agent of another enterprise and service to an employee benefit plan} entitled to or receiving
advancement of expenses, the Corporation may, subject to applicable law (including to the extent
indemnification is required under Section 145(c) of the General Corporation Law), terminate,
reduce or place conditions upon any future advancement of expenses (including with respect to
costs, charges, attorneys’ fees, experts’ fees and other fees) incurred by such director or officer
relating to his or her defense thereof if (i} such director or officer does not prevail at tnal, enters
into a plea arrangement, agrees to the entry of a final administrative or judicial order imposing
sanctions on such director or officer or otherwise admits, in a legal proceeding, to the alleged
violation resulting in the relevant indictment or complaint, or (ii) if the Corporation initiates an
internal investigation and a determination is made (x) by the disinterested directors, even though
less than a quorum, or (y) if there are no disinterested directors or the distnterested directors so
direct, by independent legal counsel in a written opinion, that the facts known to the decision-
maker at the time such determination is made demonstrate that such director or officer acted in a
manner that is not indemnifiable by the Corporation. Any future indemnification or similar
agreement entered into by the Corporation with any director or officer of the Corporation and
that addresses the advancement of expenses shall contain restrictions substantially similar to the
immediately preceding sentence.

(2) If a claim under paragraph (1) of this Article IX is not paid in full by the
Corporation within ninety (90} days after a written ¢laim has been received by the Corporation,
the claimant may, at any time thereafier, bring suit against the Corporation to recover the unpaid
amount of the claim and, if successful in whole or in part, the claimant shall also be entitled to be
paid the expense of prosecuting such claim. It shall be a defense to any such action that the
claimant has not met the standards of conduct that make it permissible under the General
Corporation Law for the Corporation to indemnify the ¢laimant for the amount claimed or, in the
case of a claim regarding advancement of expenses, the Corporation bas terminated, reduced or
placed conditions upon advancement of expenses in accordance with paragraph (1) of this
Article IX, but in each case, the burden of proving such defense shall be on the Corporation.
Neither the failure of the Corporation (including the Board, a committee thereof, independent
legal counsel or its stockholders) to have made a determination prior to the commencement of
such action that indemnification of the claimant is proper in the circumstances because he or she
has met the applicable standard of conduct set forth in the General Corporation Law, nor an
actual determination by the Corporation (including the Board, a committee thereof, independent
legal counset or its stockholders) that the claimant has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption that the claimant has not met the
applicable standard of conduct.

(3) The right to indemnification and the advancement and payment of expenses
conferred in this Article IX shall not be exclusive of any other right that any person may have or
hereafter acquire under any law (common or statutory), provision of the Certificate of
Incorporation of the Corporation, other bylaw, agreement, vote of stockholders or disinterested
directors or otherwise.



(4) If this Article IX or any portion hereof shall be invalidated on any ground by
any court of competent jurisdiction, then the Corporation shall nevertheless indemnify and hold
harmless each director or officer of the Corporation as to costs, charges and expenses (including
attorneys’ fees, experts’ fees and other fees), judgments, fines and amounts paid in settlement
with respect to any action, suit or proceeding, whether civil, criminal, administrative or
investigative, to the full extent permitted by any applicable portion of this Article [X that shall
not have been invalidated and tc the full extent permitted by applicable law.

(5} For the avoidance of all doubt, notwithstanding any other provision in this
Certificate of Incorporation, no amendment to, modification of or repeal of any provision of this
Article IX shall apply to or have any effect on the liability or alleged liability, or any right to
indemnification or to advancement of expenses, of any director or officer of the Corporation for
or with respect to any acts or omissions of such director or officer occurring prior to such
amendment, except as otherwise consented to in writing by such director or officer.

(6) The Board may, or may authorize one or more officers to, provide for the
indemnification or advancement of expenses by the Corporation to any current or former
employee or agent of the Corporation or any of the Corporation’s subsidiaries who would not
otherwise have a right to indemnification or advancement of expenses pursuant to this Article IX
and was or is made a party to or is threatened to be made a party to or is otherwise involved or
threatened to be involved (including, without limitation, as a witness) in any proceeding, by
reason of the fact that he or she is or was such an employee or agent or, while serving as an
employee or agent, he or she is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation or a partnership, joint venture, trust, nonprofit
entity or other enterprise, including service with respect to an employee benefit plan, of such
scope and effect and subject to such terms as determined by the Board or such officer or ofTicers,
in each case, as and to the extent permitted by applicable law,

(7) The Corporation may purchase and maintain insurance on behalf of itself and
any person who is or was a director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted
against such person and incurred by such person in any such capacity, or arising out of such
person’s status as such, whether or not the Corporation would have the power to indemnify such
person against such liability under Section 145 of the General Corporation Law,

ARTICLE X
Bylaws

In furtherance and not in limitation of the powers conferred by the General
Corporation Law, the Board shall expressly have the power to adopt, amend or repeal the Bylaws
of the Corporation. Any adoption, amendment or repeal of the Bylaws of the Corporation by the
Board shall require the approval of a majority of the entire Board. The stockholders shall also
have the power to adopt, amend or repeal the Bylaws of the Corporation, provided, however,
that, in addition to any vote of the holders of any class or series of stock of the Corporation
required by law or by this Certificate of Incorporation, the affirmative vote of at least sixty-six
and two-thirds percent (66 2/3%) of the voting power of the then-outstanding voting stock of the
Corporation, voting together as a single class, shall be required for the stockholders of the
Corporation to amend, repeal or adopt any provision of the Bylaws of the Corporation.




ARTICLE X1
Amendment

(1) The Corporation reserves the right to amend, alter, change or repeal any
provisions contained in this Certificate of Incorporation in the manner now or hereafter
prescribed by law, and all the provisions of this Certificate of Incorporation and, except as
expressly provided otherwise in this Certificate of Incorporation, all rights conferred on
stockholders, directors, officers, employees or agents of the Corporation in this Certificate of
Incorporation are subject to this reserved power.

(2) Notwithstanding anything contained in this Certificate of Incorporation to the
contrary, and in addition to any affirmative vote of the holders of any particular class of stock of
the Corporation required by applicable law or this Certificate of Incorporation, the affirmative
vote of at least sixty-six and two-thirds percent (66 2/3%) of the voting power of the then-
outstanding voting stock of the Corporation, voting together as a single class, shall be required
for the stockholders of the Corporation to amend, repeal or adopt any provisions of this
Certificate of Incorporation inconsistent with Article V, paragraphs (2) and (4) of Article VIl or
this Article X1 of this Certificate of Incorporation.

[Remainder of page intentionally left blank)



IN WITNESS WHEREOQF, the Corporation has caused this Amended and
Restated Certificate of Incorporation to be executed by its Chief Executive Officer this 12th day
of January, 2023.

By:

ame; Jason DiBona

Title: Chief Executive Officer

[Signature page to Amended and Restated Charter)



