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AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF

SYNERGY PHARMACEUTICALS, INC.

P.02

Pursuant to Section 607.1007 of the Florida Business Cosporation Act (“FBCA™), the undersigned offices
of Syneigy Phatmaceuticals, Inc, a Florida corporation (“Corporation™) certifies that:

1.

2,

The name of the Corporation is “Synergy Pharmaceuticals, Inc *

The Corporation’s articles of incorpotation (the *Articles of Incarporation™) were filed with the
Florida Department of State on Novembe: 15, 2005 under Document No PO5000151632, and
were amended by virtue of filing articies of amendment filed on July 21, 2008.

These Amended and Restated Articles of Incorporation wete duly edopied by the Corporation's
shareholders by wtitten consent on November 20, 2009, pursuant to Section 607 0704. The
numbet of shares consenting to these Amended and Restated Articles of Incorporation in each
voting group were sufficient for approval by the shareholders.

The Articles of Incorporation attached heveto completely seplace all previously filed Articles and
Amended Articles with respect to the Corporation.

The text of the Articles of Incorporation of the Corporation is restated, cffective as of the dato of
filing of these Amended and Restated Articles of Incorporation with the Florida Department of

State, to read as follows:

ARTICLE]

The name of the Corporation is Synergy Pharmaceuticals, Inc.

ARTICLE II

The principal office and mailing address of the Corparation is 6334 Winfield Blvd, Margate, FL. 33063 .
The Corporation may change the location of its registered office from time to time without amendment of
these Articles of Incorporation. The current principal place of business and mailing address of the
Corporation i3 420 Lexington Avenue, Suite 1609, New Yoik, New York 10170.

ARTICLE ITI

The purpose of the Corporation shall be to engage in and transact any and all lawful business.
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ARTICLEIV
A. Numbet and Class of Shares Authorized; Par Value
The Corporation is authotized to issue the following shares of capital stock:

(1) Common Stock. The aggregate number of shares of common stock (referred to in these Articles
of Inoorporation as "Common Stock™) which the Corporation shall have autharity to issue Is 200,000,000
with a par vaiue of $0.0001 per share. |

(2) Prefemred Stock. The aggregate number of shares of preferred stock (referred to in these
Atticles of [ncorporation as "Preferred Stock™) which the Corporation shall have authority to issue is
20,000,000 with a par value of $.001 per share.

B. Description of Shares of Preferred Stock.

The terms, preferences, limitations and telative rights of the shares of Preferred Stock are as
follows:

(1} The Bosard of Directors is exproessly authorized at any time and from time to time to provide for
the igsuance of shates of Prefeired Stock in one or more series, with such voting powers, full or limited
{including, by way of illustiation and not Umitation, in excess of one vote per share), or without voting
powers, and with such designations, preferences end relative participating, option or other rights,
qualifications, limitations or restrictions, as shall be fixed and determined in the resolution or resolutions
providing for the issuance thereof adopted by the Board of Directors, and as are not stated and expressed
in these Articles of Incorporation or any amendment hereto, ncluding (but without limiting the generality
of the foregoing) the following:

(2) The distinctive designation of such series and the number of shares which shall constitute
such series, which number may be increased (except where otherwise provided by the Board of Directors
in creating such series) or decreased (but not below the number of shares thereof then outstanding) from
time to time by 1ecolution of the Board of Directors; and

(b} The rate and manne: of payment of dividends payable on shares of such seties, including the
dividend 1ate, date of declasation and payment, whether dividends shall be cumulativs, and the conditions
upon which and the date from which such dividends shall be cumulative; and

{¢) Whether shares of such series shall be redeemed, the time o1 times when, and the price or
prices at which, shares of such series shall be redecmable, the redemption price, the teims and conditions
of redemption, and the sinking fund provisions, if any, for the purchase or redemption of such shares; and

(d) The amount payable on shares of such series and the rights of holders of such shares in the
event of any voluntmy or involuntary liquidation, dissolution or winding up of the affairs of the
Corporation; and

{¢) The rights, if any, of the holders of sharcs of such series to convert such shares into, or
exchange such shares for, shares of Common Stock, other securities, or shares of any other class or series
aof Preferred Stock and the terms and conditions of such conversion or exchange; and
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() The voting 1ights, if any, and whether full or limited, of the shares of such series, which may
include po voting rights, one vote per share, or such higher number of votes per share as may be
designated by the Board of Ditectors; and

(8) The preemptive or preferential rights, if any, of the holders of shares of such series to
subscribe for, purchase, receive, o1 otherwise acquire any pamt of any new or additional issne of stock of
any class, whether now or hereafter authorized, ot of any bonds, debentures, notes, or other securities of
the Corporation, whether or not convettible into shares of stock with the Corporation.

(2) Except in respect of the relative rights and preferences that may be provided by the Board of
Directois as hereinbefore provided, el shares of Preferred Stock shall be identical, and each share of a
series shall be identical in all respects with the other shares of the same serics. When payment of the
consideration for which shares of Preferred Stock are to be issued shall have been received hy the
Corporation, such shares shall be deemed to be fully paid and nonassessable.

C. Common Stock Voting Righis.

Each record holder of Common Stock shall be entitled to one vote for each share held. Holders of
Common Stock shall have no cumulative voting rights in any election of directors of the Corporation.

ARTICLE Y

The registered agent of the Corporation is CI Corpoiation System, 1200 South Pine Island Road,
Plantation, FL 33324,

ARTICLE VI
The name and address of the incorporator is:
Chailos Monahan
6334 Winfleld Blvd
Margate, FL 33063
Incorpotatot Signature: /s/ CHARLES MONAHAN
ARTICLE VI
The officer{s) and/o1 director(s) of the Corporation is/are:
Gary 8 Jacob, President/CEO

420 Lexington Avenue, Suite 1609
New York, New York 10170
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The number of directors of this Corporation shall be the number from time to time fixed by or in the
manner provided in the by-laws, but at no time shall said numbes of directors be less than one (1).

ARTICLE VIII

The personal linbility of the directors of the Corparation is hersby eliminated to the fullest extent
pemiitted by the provisione of Sec. 607 0831 of the Statutes of the State of Florida, as the saame may be
amended and supplemented.

ARTICLE IX

The Corpotation shall, to the fullest extent permitted by the provisions of Sec. 607.0850 of the Stututes of the
Stame of Florida, as the same may be amended and supplemented, indemnify any and all persons whom it
ahaﬂhnvepowwtoindamniﬁ' under s2id section from and againat any and al) of the expeases, liabilities, or
other matters referred to in or covered by said section, and the indemmification provided for herein ahall not
be deemed exclusive of any other rights to which those indemnified may be entitled under any Bylaw,
agreemnent, vote of stockholders o1 disinterssted directors or otherwise, both as to action in such person's
offickal capacity and as to action in another capackty while holding such office, and shall continue as to a
person who has oesseq to be a director, officer, employes, or agent and shall inure to the benefit of the heirs,
executors, and administiators of such person.

ARTICLE X
The power to adopt, alter, amend or repeal bylaws shall be vested in the Board of Directors.

IN WITNESS HEREOF, the Corporation has caused thess Amended and Restated Articles of
Incorporation to be executed effective the 25th day of November, 2009

SYNERGY PHARMACEUTICALS, INC.

Name: G2 Taceb®
Title: ChiefExecutlvnOﬂ'lcm



If amendivg the Officers and/or Directors, enter the title and name of each officer/director being
removed and title, name, and address of each Officer and/or Director being added:
(Attach additional sheets, tf necegsary)

-

Title Name Address of Action

O add
O Remove

O Add
] Remove

0O add
O Remove

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

(artach additional sheets, if necess, e specific
The address of the darec{orlofﬁacgg IS"(B g

5200 SW 8th ST

Suite: 111

Coral Gables, FL 33134

provisions for unplemen_ty_lg the amendment if not eontmned in the amendment itseH:
(if not applicable, indicate N/A)
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The date of each amendmeni(s) adoption: 11-23-09

(dexte of adoption is required)
Effective date if applicable:
: L 4 (ho more than 90 days after amendment file date)
Adoption of Amendment(s) (CHECK ONE)

[] The amendment(s) was/were adopted by the shareholders. The numbex of vates cast for the amendment(s)
by the sharcholders was/were sufficient for approval.

[(J'the amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separasely provided for each voting group entitled 10 vote separately on the amandmant(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by . R
- (voting group)

] The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action wag not required.

[ The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

thil or ot qﬁeﬂ' if directors or officers bave not been
sefeotad, by an basorporarer — i in e hands of @ Tecelver, Trustod, or ather ol
appointed fidudiary by fhat fidnciary)

ALLYN VENTO
{Typed or printed name of person signing)

PD
(Title of person signing)
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