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THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
M2GEN, CORP.

(Pursuant to Section 607.1007, Florida Statutes)

M2Gen, Corp. (fk/a Moffitt Genetics Corporaticn), a Florida Profit Corporation (the
“Corporation™) organized and existing under and by virtue of the provisions of the Business
Corparation Act of the State of Florida (the “General Corporation Law’™).

The Articles of Incorporation of the Corporation were filed with the Secrctary of State of
Florida on February 6, 2007, Document No. P07000018312. The First Amended and Restated
Articles of Incorporation of the Corporation were filed with the Secretary of State of Florida on
June 16, 2014, Document Ne. PO7000018312. The Second Amended and Restated Articles of
[ncorporation of the Corporation were filed with the Secretary of State of Florida on August |,
2017, Document No. PO7000018312,

These Third Amended and Restated Asticles of Incorporation, which supersede the
original Articles of Incorporation, the First Amended and Restated Articles of Incorporation, the
Second Amended and Restated Articles of Incorporation and all amendments to them, were
adopted by the sharcholders of the Corporation and the number of votes cast was sufficient for
approval. To effect the foregoing, the text of the Articles of Incorporation is hereby restated and
amended as herein set forth in full:

ARTICLE I
NAME

The name of this corporation ts M2Gen, Corp. (the “Corporation”}.

ARTICLE 11
CORPORATE PURPOSES

The Corporation is organized and shail be operated to support the development of a
delivery system for personalized cancer care and for all other lawful purpose permitted by
Chapter 607, Florida Statutes.

ARTICLE 1II
POWERS OF THE CORPORATION

The Corporation shall have all of the corporate powers provided by law and in furtherance
of and only limited by the purpeses described in Article 11 of these Articles.

ARTICLE IV
CAPITAL STOCK

The wtal pumber of shares of all classes of stock which the Ccrporation shall have

authority to issue is (i) 12,000 shares of Common Stock, $1.00 par value per ghare (*Common
Stock™) and (ii) 2.494 shares of Preferred Stock, $1.00 par value per share (“Preferred Stock™).

!
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The following is a statement of the designations and the powers, privileges and rights. and
the qualifications. limitations or restrictions thereof in respect of cach class of capital stock of the
Corporation.

A COMMON STOCK

L General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the holders
of the Preferred Stock set forth herein.

2. Voting, The holders of the Common Stock are entitled to one vote for each
share of Common Stock heid at all meetings of shareholders {and written actions in lieu of
meetings). The number of authorized shares of Common Stock may be increased or decreased (but
not below the number of shares thereof then outstanding) by (in addition to any vote of the hoiders
of one or more series of Preferred Stock that may be required by the terms of the Articies of
Incorporation or the Amended and Restated Shareholders Agreement of the Company, as may be
amended from time to time (the “Shareholders Agreement”) the affirmative vote of the holders of
shares of capitai stock of the Corporation representing a majority of the votes represented by all
outstanding shares of capital stock of the Corporation entitled to vote, irrespective of the
provisions of Section 607.0725 of the Generel Corporation Law.

B. PREFERRED STOCK

2,494 shares of the authorized and unissved Preferred Stock of the Corporation are herchy
designated “Scrics A Preferred Stock” with the following rights, preferences, powers, privileges
and restrictions, qualifications and limitations. Unless otherwise indicated, references to
“sections” or “subsections™ in this Part B of this Article Four refer to sections and subsections of
Part B of this Article Four. -

1. Dividends; Distributions,

The Corporation shall not declare, pay or set aside any dividends on, or make distributions
with respect to, shares of any other class or series of capital siock of the Corporation (other than
dividends on shares of Common Stock payable in shares of Common Stock) unless (in addition to
the obtaining of any consents required elsewhere in the Articles of Incorporation or the
Sharcholders Agreement) the holders of the Series A Preferred Stock then outstanding shall first
receive, or simultaneously receive, a dividend, or distribution, as applicable. on each outstanding
sharc of Series A Preferred Stock in an amount at least equal to (i) in the case of a dividend on
Common Stock or any class or series that is convertible into Common Stock, that dividend. or
distribution, as applicable, per share of Series A Preferred Stock as would cqual the product of (A}
the dividend, or distribution, as applicable. payable on each share of such class or series
determined, if applicable, as if all shares of such class or series had becn converted into Common
Stock and (B) the number of shares of Common Stock issuable upon conversion of a share of
Scries A Preferred Stock, in each case calculated on the record date for determination of holders
entitled to receive such dividend, or distribution, as applicable, or (ii) in the case of a dividend, or
distribution, as applicable. on any class or series that is not convertible into Cormmon 5Stock, at a
rate per share of Serics A Preferred Stock determined by (A) dividing the amount of the dividend,
or disttibution, as applicable, payable on each share of such class or series of capital stock by the
original issuance price of such class or
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series of capital stock (subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization with respect to such class or series) and (B)
multiplying such fraction by an amount equal to the Senes A Original Issue Price (as defincd
below): provided that, if the Corporation declares, pays or sets aside, on the same date, a
dividend, or distribution, as appiicable, on shares of more than one class or serigs of capital stock
of the Corporation, the dividend, or distribution, as applicable, payable to the holders of Series A
Preferred Stock pursuant to this Section 1 shall be calculated based upon the dividend, or
distribution, as applicable, on the class or series of capital stock that would result in the highest
Series A Preferred Stock dividend, or distribution, as applicable. The “Series A Original Issue
Price” shall mean $30,072.3732 per share minus any dividends or distributions paid thereon,
subject to appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to the Series A Preferred Stock.

2. Liguidation, Dissolution or Winding Up: Certain Mergers, Consolidations
and Asget Sales,

2.1 Preferential Payments to Holders of Serjes A Preferred Stock. In
the event of any voluntary or involuntary liquidation. dissclution or winding up of the
Corporation or Deemed Liquidation Evenpt, the holders of shares of Series A Preferred Stock
then outstanding ghalt be entitled to be paid out of the assets of the Corporation available for
distribution to its shareholders before any payment shall be made to the holders of Common
Stock by reason of their ownership thereof, an amount per share equal to the greater of (i) onc
(1) times the Series A Original Issue Price, or (i) such amount per share as would have been
payable had all shares of Series A Preferred Stock been converted intoe Commen Stock pursuant
to Section 4 immediately prior to such liquidation, dissolution, winding up or Decemed
Liquidation Event (the amount payable pursuant to this sentence is hereinafter referred 1o as the
“Series A Liquidation Amount™). If upon any such liquidation, dissolution or winding up of
the Corporation or Deemed Liquidation Event, the assets of the Corporation available for
distribution to its shareholders shall be insufficient to pay the holders of shares of Series A
Preferred Stock the full amount to which they shall be entitled under this Subsection 2.1, the
holders of shares of Serics A Preferred Stock shall share ratably in any distribution of the assets
available for distribution in proportion o the respective amounts which would otherwise be
payable in respect of the shares held by them upon such distribution if all amounts payable on or
with respect to such shares were paid in full.

2.2  Paymen:s to Holders of Common Stock. In the event of any

voluntary or invohintary liquidation. dissolution or winding up of the Corporation or Deemed
Liguidation Evem, after the payment of the Series A Liquidation Amount to the holders of shares
of Series A Preferred Stock. the remaining assets of the Corporation available for distnibution to
its sharcholders shall be distributed among the holders of shares of Common Stock. pro rata
based on the number of shares held by each such holder.

2.3 emed Liquidati ven

2.3.1 Definition. Each of the following events shall be
considersd a “Deemed Liquidation Event” unless the holders of at least a majority of the
outstanding shares of Series A Preferred Stock elect otherwise by written notice seni to the
Corporation at keast ten (10) days prior to the effective date of any such event:
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{a) a merger or consolidation in which
(1) the Corporatinn is a constituent party or

(ii) a2 subgidiary of the Corporation is a
constituent party and the Corporation issues
shares of its capital stock pursuant to such
merger or consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent. or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger cr consolidation, at least a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation; or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation:

(b} a transaction or series of related transactions to
which the Corporation is a party (whether by merger, consolidation, stock acquisition or
otherwise) in which a majority of the total cutstanding voting power of the Corporation is
transferred other than a transfer pursuant to Section 10 of the Shareholder Agreement; or

(c) the sale, lease, transfer, exclusive license or orher
disposition, in a single trensaction or serics of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole or the sale ¢r digposition (whether by merger, consolidation or
otherwise) of one cr more subsidiaries of the Corporation if substantially all of the assets of the
Corporation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries,
except where such sale, lease, transfer, exclusive license or other disposition is to a wholly owned
subsidiary of the Corporation.

2.3.2 Effecting a Deemed Liguidation Event,

(a) The Corporation shall not bave the power to cffect a
Deemed Liquidation Event referred to in Subsection 2.3, 1(2)(1) or Subsection 2.3.1(b) unless the
agreement or plan of merger or consclidation for such transaction (the “Merger Agreement’)
provides that the consideration payable to the shareholders of the Corporation shall be allocated
among the halders of capital stock of the Corporation in accordance with Subsections 2.1 and
2.2,

(b) In the event of a Deemed Liquidation Event referred
to in Subsecrign_2.3.1(a)(i) or 2.3.1(c}, if the Corporatinn does naot effect a dissolution of the
Corporation under the General Corporation Law within nincty (30) days after such Deemed
Liquidation Event, then (i) the Corporation shall send a2 written notice to each holder of Series A
Preferred Stock no later than the ninetieth (90™) day after the Deemed Liquidation Event advising
such holders of their right (and the requirements {0 be met 1o secure such right) pursuant to the
terms of the following clause:; {ii) to require the redemption of such shares of Senies A Preferred
Stock, and (iii) if the holders of at least a majority of the then outsianding shares of Series A
Preferred Stock so request in 2 written instrument delivered to the Corporation not later

4
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than cne hundred twenty (120) days after such Deemed Liquidation Event, the Corporation shall
usc the consideration reccived by the Corperation for such Deemed Liquidation Event (net of
any retained liabilities associated with the assets sold or technology licensed, as determined in
good faith by the Board). together with any other assets of the Corporation available for
distribution 10 its sharcholders, all to the extent permitted by Florida law governing distributions
to shareholders (the “Available Proceeds™), on the one hundred fiftieth (150" day after such
Deemed Liguidation Event, to redeem all outstanding shares of Secrics A Preferred Stock at a
price per share equal to the Series A Liquidation Amount. Notwithstanding the foregoing, in the
event of a redemption pursuant 1o the preceding sentence, if the Available Proceeds are mot
sufficient to redeem all outstanding shares of Series A Preferred Stock, the Corporation shall
ratably rcdecm cach holder’s shares of Series A Preferred Stock to the fullest extent of such
Available Proceeds, and shall redeem the remaining shares as soon as it may lawfully do so
under Florida law governing distributions to shareholders. Prior to the distribution provided for
in this Subsection 2.3.2(b). the Corporation shali not expend or dissipate the consideration
received for such Deemed Liquidation Event, except 1o discharge expenses incurred in
connection with such Deemed Liquidation Event.

23.3 Amount Decmed Paid or Distributed. The amount deemed
pakl or distributed to the holders of capital stock of the Corporation upon any such merger,
consglidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash
or the value of the property, rights or securities paid or distributed to such heolders by the
Corporation ot the acquiring person, firm or other eatity.

2.3.4 Allpcation of Escrow and Contingent Consideratign. Tn the
event of a Deemaed Liquidation Event pursuant to Subsection 2.3.1(a)(i), if any portion of the
consideration payable to the sharcholders of the Corporation is payable only upon satisfaction
of contingencies (the “Additional Consideration™), the Merger Agreement shall provide that
(a) the portion of such consideration that is not Additional Counsideration (such portion, the
“Initial Consideration™) shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections 2,1 and 2.2 as if the Initial Consideration were the
only consideration payable in connection with such Deemed Liquidation Event; and (b) any
Additional Consideration which becomes payable to the shareholders of the Corporation upon
satisfaction of such contingencies shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previous
payment of the Initial Consideration as part of the same transaction. For the purposes of this
Subsection 2.3.4, consideration placed into escrow or retained as holdback to be available for
satsfaction of indemnification or similar obligations in connection with such Deemed
Liquidation Event shall be deemed to be Additional Consideration, Notwithstanding anything
in this Subsection; 2.3 4 to the contrary, the holders of Common Stock shall have no personal
obligation to otherwise fund the difference if Jess than the preference amount is paid out
provided that the holders of the Series A Preferred Stock are paid any amounts still owed to
them in the event such escrow, set-off, eamm-out or similar mechanism is released or achieved,
as applicable.

3. Voling,

3.1  General. On any matter presented to the shareholders of the
Corporation for their action ot consideration at any meeting of shareholders of the Corporation
(or by written consent of shareholders in licu of meeting), cach holder of outstanding shares of

3
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Series A Preferred Stock shall be entitled to cast the number of votes equal to the number of
whole shares of Common Stock into which the shares of Series A Preferred Stock held by such
holder are convertibie as of the record date for determining shareholders entitled to vote on such
maiter. Except-as provided by law or by the other provisions of the Articles of Incorporation,
holders of Series A Preferred Stock shall vote together with the holders of Common Stock as a
single class.

3.2  Protective Provisigns, The Corporation shall not, either directly or
indirectly by amendment, merger, consolidation or otherwise, take any of the actions set forth in
Section 14.2 of the Shareholders Agreement without the prior written consent of the holders of
Series A Preferred Stock and H. Lee Moffitt Cancer Center and Research Institute, Inc., as the
case may be and subjcct at all times to such party’s consent right determined in accordance with
Section 14 of the Shareholders Agrezment. sct forth therein and any such act or transaction
entered into without such consent or vote ghall be nuli and void ab initio, and of no force or
effect,

4. Optional Conversion.

The holders of the Series A Preferred Stock shall have conversion nghts as follows (the
“Conversion Rights™):

4.1  Right to Convert,

4.1.1 Conversion Ratio, Each share of Series A Preferred Stock
shall be convertible, at the option of the holder thereof, at any time and from time to time, and
without the payment of additional consideration by the holder thereof, into such number of fully
paid and non-assessable shares of Common Stock as is determined by dividing the Series A
Criginal Issue Price by the Series A Conversion Price (as defined below) in effect at the time of
conversion. The “Series A Conversion Price” sball initially be equal to $30,072.1732. Such
initial Series A Conversion Price, and the rate at which shares of Series A Prcferred Stock may be
converted into shares of Common Stock, shall be subject to adjustment as provided below,

4.1.2 Yermipation of Conversion Rights, In the event of a

liquidation, disselution or winding up of the Corporation or a Deemed Liquidation Event, the
Conversion Rights shall terminate at the close of business on the last full day preceding the date
fixed for the payment of any such amounts distributable on such event to the holders of Series A
Preferred Stock.

4.2 Fractional Shares, No fractional shares of Common Stock shall be
issued upon conversion of the Series A Preferred Stock. In lieu of any fractional shares to which
the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board. Whether or not fractional shares woul¢ be issuable upon such conversion shall be
determined on the basis of the total number of shares of Series A Preferred Stock the holder is at
the time converting into Common Stock and the aggregate number of shares of Common Stock
issuable upon such conversion.
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43 Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Series A
Preferred Stock to voluntarily convert shares of Series A Preferred Stock mto shares of Common
Stack, such holder shall (a) provide written notice to the Corporation’s transfer agent at the office
of the transfor agent for the Series A Preferred Stock (or at the principal office of the Corporation
if the Corporation serves as its own transfer agent) that such holder elects to convert all or any
number of such holder’s shares of Series A Preferrad Stock and, if applicable, any event on which
such conversion is contingent and (b), if such holder’s shares arc certificated, surrender the
certificate or certificates for such shares of Series A Preferred Stock (or. if such registered holder
alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corperation against any
claim that may be made against the Corporation on account of the alleged loss, theft or destruction
of such certificate), at the office of the wansfer agent for the Series A Preferred Stock {or at the
principal office of the Corporation if the Corporation serves as i1ts own transfer agent). Such notice
shall state such holder’s name or the names of the nominees in which such holder wishes the
shares of Common Stock to be issued. If required by the Corporation, any certificates surrendered
for conversion shall be endorsed or accompanied by a written instrument or instruments of
transfer, in form satisfactory o the Corporation, duly executed by the registered holder or his, her
or its attorney duly authorized in writing. The close of business on the date of receipt by the
transfer agent (or by the Corporation if the Corporation serves as its own transfer agent) of such
notice and, if applicahle, certificates (or lost centificate affidavit and agreement) shall be the time
of conversion (the “Conversion Time"), and the shares of Common Stock issvable upon
conversion of the specified shates shall be deemed to be outstanding of record as of such date. The
Corporation shall. as soon as practicable zfter the Conversion Time (i) issue and deliver (o such
holder of Serics A Preferred Stock, or 1o hig, her ¢or its nominecs, a certificate or certificates for the
number of full shares of Common Stock issuable upon such conversion in 2ccordance with the
provisions hereof and a certificete for the number (if any) of the shares of Series A Preferred Stock
represented by the surrendered certificate that were not converted into Common Stock, (i) pay in
cash such amount as provided in Subsection 4.2 in licu of any fraction of a share of Common
Stock otherwise issuable upon such conversion and (iii) pay all declared but unpaid dividends on
the shares of Series A Preferred Stock converted,

4.3.2 Reservation of Shares. The Corporation shall at all times
when the Series A Preferred Stock shall be outstanding, reserve and keep available out of its

autheorized but unissued capital stock, for the purpose of effecting the conversion of the Series A
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversion of all outstanding Series A Preferred Stock; and if at
any time the number of authorized but unissued shares of Common Stock shall not be sufficient
to effect the conversion of all then outstanding shares of the Series A Preferred Stock, the
Corporation shall take such corporate action as may be necessary to increase its anthorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposcs, including, without limitation, engaging in best cfforts to obtain the requisite
shareholder approval of any necessary amendment to the Articles of Incorporation. Before taking
any action which would cause an adjustment reducing the Series A Conversion Price below the
then par value of the shares of Common Stock 1ssuable upon conversion of the Series A Preferred
Stock, the Corporation will take any corporate action which may, in the opinion of
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its counsel, be necessary in order that the Corporation may validly and legally issue fully paid
ard non-assessable shares of Commeon Stock at such adpusted Sertes A Conversion Price.

433 Effect of Conversion. All shares of Scrics A Preferred Stock
which shall have been surrendered for conversion as herein provided shall no longer be deemed
to be outstanding and all rights with respect to such shares shall immediately cease and
terminate at the Conversion Time, except only the right of the holders thereof to receive shares
of Common Stock in exchange therefor, 1o receive payment in lieu of any fraction of a share
otherwise issuable npon such conversion as provided in Subsection 4.2 and to receive payment
of any dividends declared but unpaid thereon. Any sharcs of Series A Preferred Stock so
canverted shall be retired z2nd cancelled and may not be reissued as shares of such series. and
the Corporation may thereafter take such appropriate action (without the need for shareholder
action) 2s may be necessary to reduce the authorized number of shares of Series A Preferred
Stock accordingly.

434 No Further Adjustment. Upon any such conversion, no
adjustmen to the Series A Conversion Price shall be made for any declared but unpaid dividends
on the Series A Preferred Stock surrendered for conversion or on the Common Stock delivered
upon conversion.

4.3.5 Taxes. The Corporation shall pay any and all 1ssue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Scrics A Preferred Stock pursuant to this Section 4. The
Corporation shall not, however, be required to pay any tax which may be payable in respect of
any transfer invelved in the issuance and delivery of shares of Common Stock in a name other
than that in which the shares of Series A Preferred Stock so converted were registered, and no
such issuance or delivery shall be made uvnless and until the person or entity requesting such
issuance has paid to the Corporation the amount of any such tax or has established, to the
satis{action of the Corporation, that such tax has been paid.

44 Adjustments to Series A Conversion Price for Diluting Issues.

4.4.1 Special Definitions. For purposes of this Article Fourth, the
following definitions shall apply:

(2) "Option” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

(b) “Series A Original Issue Date” shall mean the date
on which the first share of Series A Preferred Stock was issued.

{c) "Convertible Securities” shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable
for Commeon Stock, bt excluding Options.

(d) “Additional Shares of Common Stock” shall mean
all shares of Common Stock issued (or, pursuant to Subsection 4 4.3 below, deemed to be issved)
by the Corporation after the Series A Criginal [ssue Date, other than (1) the following shares of
Cormon Stock and (2) shares of Common Stock deemed issued pursuant to the -

8
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following Options and Convertible Securities (clauses (1) and (2). collectively, “Exempted
Securities™):

(0 shares of Common Stock, Options or
Convertible Securities 1ssued as a dividend
or distribution on Series A Preferred Stock;

{ii) shares of Common Stock, Options or
Convertible Sccurities jssued by reason of a
dividend, stock split, split-up or other
distribution on shares of Common Stock that
is covercd by Subsection 4.5, 46,47 or4.8;
or

(iii)  shares of Common Stock or Options issued
to employecs or directors of, or consulants
or advisors to, a member of QRIEN, the
Corporation or any of its subsidiaries
pursuant to a plan, agreement or
arrangement approved by the Board of
Drrectors of the Corporation.

442 No_Adjustment of Series A Conversion Price. No adjustment
in the Series A Conversion Price shall be made as the result of the issuance cr deemed issuance
of Additional Shares of Common Stock if the Corporation receives written notice from the
holders of at least a majority of the then outstanding shares of Series A Preferred Stock agreeing
that no such adjustment shall be made as the result of the issuance or deemed issuance of such
Additional Shares of Common Stock.

4.4.3 Deemed Issue of Additional Shares of Common Stock,

(a)  If the Corporstion at any time or from time to time
after the Series A Original Issuc Date shall issue any Options or Convertibie Securities
(exclueding Options or Convertible Sccurities which are themselves Exempted Securities) or shall
fix & record date for the determination of holders of any class of securities entitled to receive any
such Options or Convertible Securities, then the maximum number of shares of Common Stock
(as set forth in the instrument relating thereto, assuming the satisfaction of any conditions to
exercisability, convertibility or exchangeability but without regard to any provision contained
therein for a subsequem adjustment of such number) issuable upon the exercise of such Options
or. in the case of Convertible Securities and Options therefor, the conversion or exchange of such
Convertible Securities, shall be deemed to be Additional Shares of Common Stock issued as of
the time of such issue or, in case such a record date shall have been fixed, as of the close of
business on such record date.

(t)  If the terms of any Option or Convertible Security,
the issuance of which resuited in an adjustment to the Series A Conversion Price pursuant to the

terms of Subsection 4.4.4, are revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Sceunity {(but excheding
antomatic adjustments 10 such teems pursuant to anti-dilution or similar provisions of such

9
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Option or Convertible Security) to provide for either (1) any increase or decrease in the number

of shares of Commen Stock issuable upon the exercise, conversion and/or exchange of any such

Option or Convertible Security or (2) any increase or decrease in the consideration payable to

the Corporation vpon such exercise, conversion and/or exchange, then, effective upon such

increase or decrease becoming effective, the Series A Conversion Price computed upon the

original issue of such Qption or Convertible Security (or upon the occurrence of a record date

with respect thereto) shall be readjusted to such Series A Conversion Price as would have

obtained had such revised terms been in effect upon the original date of issuance of such Option

or Convertible Security. Notwithstanding the foregoing, no readjustment pursuant to this clause

(b) shell have the effect of increasing the Series A Conversion Price to an amount which exceeds

the lower of (i} the Series A Conversion Price i effect immediately prior to the original

adjustment made as a resvlt of the iesuance of such Option or Convertible Security, or (ii) the

Series A Conversion Price that would have resulied from any issuances of Additiona) Shares of
Comunon Stock {other than deemed issuances of Additional Shares of Common Stock as a result -
of the issuance of such Option or Convertible Security) between the original adjustment date

and such readjustment date.

(c) If the terms of any Option or Convertible Security
{excluding Options or Convertible Securities which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Serics A Conversion Price pursuant to
the terms of Subsection 4.4.4 (either because the consideration per share (determined pursuant to
Subsection 4.4.5) of the Additional Shares of Common Stock subject thereto was equal to or
greater than the Series A Conversion Price then in effect. or because such Option or Convertible
Security wes issued before the Series A Original Issue Datz), are revised after the Series A
Original Issue Date as a result of an amendment to such terms or any other adjustment pursuant
to the provisions of such Opticn or Conventible Security (but excluding autcmatic adjustments
w such terms pursuant to anti-dilution or similar provisions of such Option or Convertible
Securily) to provide for either (1) any increase in the number of shares of Common Stock
issuable upon the exercise, conversion or exchange of any such Option or Convertible Security
or (2) any decrease in the consideration payable to the Corporation upon such exercise,
conversion or exchange, then such Option or Convertible Security, as so amended or adjusted,
and the Additional Shares of Common Stock subject thereto (determined in the manner provided
in Subsection 4.4.3(a) shall be deemed to have been issued effective upon such increase or
decrease becoming effective.

(d) Upon the expiration or termination of any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereof)
which resulted (either upon its original issuance or upon a revision of its terms) in an adpustment
to the Series A Conversion Price pursuant to the terms of Subsection 4.4.4, the Series A
Conversion Price shall be readjusted to such Serics A Conversion Price as would have obtained
had such Opticn or Convertible Security (or portion thereof) ncver been issued.

(e} If the number of shares of Common Stock 1ssuable
upon the exercise, conversion and/or exchange of any Option or Convertible Sccurnty, or the
consideration payable to the Corporation upon such exercise, conversion andfor exchange. is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent evenis, any adpstment to the Series A Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time of such issuance or amendment

10
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based on such number of shares or amount of consideration without regard to any provisions
for subsequent adjustments (and any subsequent adjustments shall be treated as provided in
¢lauses (b} and {c) of this Subsection 4.4 3). If the number of shares of Common Stock issuable
upon the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such cxercise, conversion and/or exchange,
cannot be calculated at all at the time such Option or Convertible Security is issued or
amended, any adjustment to the Series A Conversion Price that would result under the terms of
this Subsection 4.4.3 at the time of such issuance or amendment shall instcad be affected at the
time such number of shares and/or amount of consideration is first calculable (even if subject to
subsequent adjustments), assuming for purposes of calculating such adjustment to the Series A
Conversion Price that such issuance or amendment took place at the time such caiculation can

first be made.
4.4.4 Adjustmen } i ice Upon_Issuance of
Additional Shares of Common Stack. In the event the Corporation shall at any time after the

Serics A Original Issuc Date issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3), without
consideration or for a consideration per share less than the Series A Conversion Price in effect
immediately prior to such issue, then the Series A Conversion Price shall be reduced,
concurrently with such issue, to a price (calculated to the nearest one-hundredth of a cent)
determined in accordance with the following formula:

CP2=CP1* (A +B)+ (A +C).
Far purposes of the foregoing formula, the following definitions shall apply:

(a) “CPt” shall mean the Seres A Converston Price in
cffect immediately after such issue of Additional Shares of Conunon Stock

(23] “CP1" shall mean the Series A Conversion Price in
effect immediately prior to such issue of Additional Shares of Common Stock;

(c) “A” shall mean the number of sharcs of Common
Stock outstanding immediately prior to such issue of Additional Sharcs of Common Stock
{treating for this purpose as outstanding all shares of Common Stock issuable upon exercise of
Options outstanding immediately prior to such issue or upon conversion or exchange of
Convertible Sccurities (including the Series A Preferred Stock) outstanding (2ssuming exercise of
any outstanding Options therefor) immediately prior to such issue);

{d) “B" shall mean the number of shares of Common
Stock that would have been issued if such Additional Shares of Common Stock had been issued
at a price per share equal to CP) (determined by dividing the aggregate consideration received by
the Corperation in respect of such issuc by CP1}; and

{e) “C” shall mean the number of such Additional
Shares of Common Stock issued in such transaction.
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445 Detcrminstign of Consideration. For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issue of any Additional

Shares of Commou Stack shall be computed as follows:

(a) Cash and Property; Such consideration shall:

) insofar as it consists of cash, be computed at

the agpregate amount of cash received by the
Corporation, excluding amounts paid or
payable for accrued intcrest:

{ii) ingofar as it consists of property other than
cash, be computed st the fair market value
thereof at the tme of such issue, as
determined in good faith by the Board; and

(ii))  in the event Additional Shares of Common
Stock are issued together with other shares
or securities or other assets of the
Corporation for consideration which covers
both, be the proportion of such consideration
s0 received, computed as provided in clauses
(1) and (iJ) above, as determined in good
faith by the Board.

(b) Options and Cogvertible Securities, The
consideration per share received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Subsection 4.4.3, relating to Options and Convertible
Securities, shall be determined by dividing:

(i) The total amount, if any, received or
receivable by the  Corporation  as
congideration for the issue of such Options
or Convertible Securiticg, plus the minimum
aggregate amount of additional consideration
(as set forth in the instruments relating
thereto, without regard to any provision
contained therein for a  subsequent
adjustment of such consideration) payable to
the Corporatior upon the exercise of such
Options or the conversion or exchange of
such Convertible Securitics, or in the case of
Cptions for Convertible Securitics, the
exercise of such Options for Convertible
Securitiss and the conversion or cxchange of
such Convertible Securities, by

(1) thc maximum number of shares of Common
Stock (as set forth in the instruments relating

12
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thereto, without regard 10 any provision
contained therein for a  subsequent
adjustment of such number) issuable upon
the exercise of such Options or the
conversion or exchange of such Convertible
Securities, or in the case of Options for
Converntible Securities, the exercise of such
Options for Convertible Securities and the
conversion or exchange of such Convertible
Securities,

4.4.6 Multiple Closing Dates. In the event the Corporation shall
issue op more than one date Addjtional Shares of Common Stock that are a part of one
transaction or a series of related transactions and that would result in an adjustment to the Series
A Conversion Price pursvant to the terms of Subsection 4.4 .4 then, upon the final such issuance,
the Serics A Conversion Price shall be readjusted to give effect to all such issuances as if they
occurred on the date of the first such issuance (and without giving effect to any additional
adjustments s a result of any such subsequent issuances within such period).

45  Adjustment for Stock Splits and Combinations, If the Corporation

shall at any time or from time to time after the Series A Original Issue Date effect a subdivision
of the outstanding Common Stock, the Series A Conversion Price in effect immediately before
that subdivision shall be proportionately decreascd so that the number of shares of Common
Stock issuable on conversion of each share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding. If the Corporation
shail at any time or from time to time after the Series A Original Issue Date combine the
putstanding shares of Common Stock, the Series A Conversion Price in effect immediately before
the combination shall be proportionately increased so that the number of shares of Common
Stock issuable on conversion of each share of such series shall be decreased in proportion to such
decrease in the aggregate number of shares of Common Stock outstanding. Any adjustment under
this subsection shall become effective at the ¢lose of business on the date the subdivision or
combination becomes effective.

4.6 i in_Dividends and Distributions. In the event

the Corporation at any time or from time to tims after the Series A Original [ssue Date shall make
or issue, or fix a record date for the determination of hoilders of Common Stock entitled to
receive, 2 dividend or other distribution payable on the Common Stock i additional shares of
Common Stock, then and in each such event the Series A Conversion Price in effect immediately
before such event shall be decreased as of the time of such issuance or, in the event such a record
date shall have been fixed, as of the close of business on such rccord date, by multiplying the
Series A Conversion Price then in effect by a fraction:

(1) thc numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance or the
clcse of business on such record date, and

{2) the denominator of which shall be the total number of
shares of Common Stock issued and outstanding immediately prior 10 the time of such issuance

13
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or the close of business on such record date plus the number of shares of Common Stock issuable
in payment of such dividend or distribution.

Notwithstanding the foregoing (a) if such record date shall have been fixed ard such dividend is
not fully paid or if such distribution is not fully made on the date fixed thercfor, the Series A
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafier the Series A Conversion Price shall be adjusted pursuant to this subsection as of
the time of actual payment of such dividends or distributions; and (b) that no such adjustment
ghall be made if the holders of Series A Preferred Stock simultancously receive a dividend or
other distribution of shares of Common Stock in 2 number equal to the number of shares of
Common Stock as they would have received if all outstanding shares of Series A Preferred Stock
had been converted into Common Stock on the date of such cvent.

47  Adjustments for Other Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Series A Original [ssue Date shall make
or issue, or fix a record date for the determination of holders of Common Stock entitled 10
receive, a dividend or other distribution payable in securities of the Corporation (other than a
distribution of shares of Common Stock in respect of ouvtstanding shares of Common Stock) or in
other property and the provisions of Section | do not apply o such dividend or distribution, then
and in each such event the holders of Series A Preferred Stock shall receive, simultanecusly with
the distnibution to the holders of Common Stock, a dividend or other distribution of such
securities or other property in an amount equal to the amount of such securities or other property
as they would have received if all outstanding shares of Series A Preferred Stock had bcen
converted into Common Stock on the date of such event.

4.8  Adjustment for Merger or Reorganization, ¢tc, Subject to the
provisions of Subsection 2.3, if there shall occur any reorganization, recapitalization,
reclassification, consolidation or merger involving the Corporation in which the Commen Stock
(but not the Series A Preferrzd Stock) is converted into or exchanged for securities, cash or other
property (other than 2 transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any
such reorganization, recapitalization, reclassification, consolidation or merger, each share of
Series A Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which
it was convertible prior to such event into the kind and amount of securities, cash or other
property which a holder of the number of shares of Common Stock of the Corporation issuable
upon conversion of one share of Series A Preferred Stock immediately prior to such
reorganization, recapitalization. reclassification, consolidation or merger would have been
entitled to receive pursuant to such transaction: and, in such case, appropriate adjustment {as
determined in good faith by the Board) shali be made in the application of the provisions in this
Sgelion 4 with respect to the rights and interests thereafter of the holders of the Series A
Preferred Stock, to the end that the provisions set forth in this Section 4 (including provisions
with respect to changes in and other adjusuments of the Series A Conversion Price) shall
thereafter be applicable, as nearly as reasonably may be, in relation to any securities or other
property thereafter deliverabie upon the conversicn of the Series A Preferred Stock. For the
avojdance of doubt, nothing in this Subsection 4.8 shall be construed as preventing the holders of
Series A Preferred Stock from seeking any appraisal rights to which they are otherwise entitled
undcr the General Corporation Law in connection with a merger triggering an adjustment
hereunder, nor shall this Subgection 4.8 be deemed conclusive evidence of the fair value of the
sharcs of Series A Preferred Stock in any such appraisal proceeding.

14
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4.9 ertificatc as to Adiustments. Upon the occurrence of each
adjustment or rcadjustment of the Series A Conversion Price pursuant to this Scction 4, the
Corporation at its expense shall, as promptly as reasonably practicable but in any event nat later
than ten (10) days thereafter, compute such adjustment or readjustment in accordance with the
terms hereof and furnish to each holder of Series A Preferred Stock a certificate setting forth such
adjustment or readjustment {including the kind and amount of securities, cash or other property
into which the Series A Preferred Stock is convertible) snd showing in detail the facts upon
which such adjustment or readjustment is based. The Corporation shall, as promptly as
reasonably practicable after the written request at any time of anv holder of Series A Preferred
Stock (but in any event not later than ten (10) days thereafier). furnish or cavse to be furnished 1o
such holder a certificate setting forth (i) the Series A Conversion Price then in effect, and (ii) the
number of shares of Common Stock and the amaunt, if any, of other securities, cash or property
which then would be received upon the conversion of Series A Preferred Stock.

4.10 Notice of Record Date. In the event:

() the Corporation shall take a record of the holders of
its Common Stock (or other capital stock or securities at the time issuable vpon conversion of the
Series A Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or
other distribution, or to receive any right to subscribe for or purchase any shares of capital stock
of any class or any other securities, or to receive sny other security; or

(b) of any capitel reorganization of the Corporation,
any reclassification of the Common Stock of the Corporation, or any Deemed Liquidation
Event; or

(c} of the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporaticr,

then, and in each such case, the Corporation will send or cause (0 be sent to the holders of the
Series A Preferred Stock 4 notice specifying, as the case may be, (i) the record date for such
dividend, disteibution or right. and the amount and character of such dividend, distribution or
right, or (ii} the effective date on which such reorganization, reclassification, consclidation,
merger, transfer, dissolution, Hquidation or winding-up is proposed to take place, and the time, if
any is to be fixed, a5 of which the holders cf record of Common Stock (or such other capital
stock or securities at the time issuable upon the conversion of the Series A Preferred Stock) shall
be entitled to exchange their shares of Common Stock {or such other capital stock or securities)
for securities or other property deliverable upon such reorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and character of such exchange applicable to the Series A Preferred Stock zad the Common
Stock. Such notice shall be sent at least ten (10) days prior to the record date or effective date for
the event specified in such notice.

5. Mandatory Conversion.

5.1  Trigger Events. Upon the date and time, or the occurrence of an
event, specified by vote or wrinen consent of the holders of at least a majority of the then
outstanding sharcs of Serics A Preferred Stock (the time of such closing or the date and time
specified or the time of the event specified in such vote or written consent is referred to herein asg

15
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the “Mandatory Conversion Time™}, then (i) all outstanding shares of Series A Preferred Stock
shall autematically be converted into shares of Comumon Stock, ar the then effecrive conversion
rate as calculated pursuant to Subsection 4.1.1. and (i} such shares may not be reissued by the
Corporation.

5.2  Procedural Requirsments. All holders of record of shares of Series
A Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place

designated for mandatory conversion of all such shares of Series A Preferred Stock pursuant to
this Section 3. Such notice need not be sent in advance of the occurrence of the Mandatory
Conversion Time. Upon receipt of such notice, each hokder of shares of Series A Preferred Stock
in certificated form ghall surrender his, her or its certificate or certificates for all such shares (or, if
such hokler alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate) to the Corporation at the place designated in such notice. If so
required by the Corporation, any certificates sumrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transfer, in form satisfactory 1o the
Corporation, duly executed by the registered holder ar by his, her or its attorney duly authorized in
writing. All rights with respect to the Series A Preferred Stock converted pursuant to Subsection
5.1, including the rights, if any, to receive notices and vote (other than as a holder of Common
Stock), will terminate at the Mandatory Conversion Time (notwithstanding the failure of the
holder or holders thereof to surrender any certificates at or prior to such time), except only the
rights of the holders thereof, upon surrender of any certificate or certificates of such holders (or
lost certificate affidavit and agreement) therefor, to receive the items provided for in the next
sentence of this Subsection 5.2. As soon as practicable after the Mandatory Conversion Time and,
if applicable, the surrender of any certificate or certificates (or lost certificate affidavit and
agreement) for Series A Preferred Stock. the Corporation shall () issue and deliver to such hoider,
or to his, her or its pominees, a centificate or certificates for the number of full shares of Common
Stock issuable on such conversion in accordance with the provisions hereof and (b) pay cash as
provided in Subsection 4.2 in lien of any fraction of a share of Common Stock otherwise issuable
upon such conversion and the payment of any declared but unpaid dividends on the shares of
Series A Preferred Stock converted. Such converted Series A Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such series, and the Corporation may thereafter
take such appropriate action (without the need for shareholder actiom) as may be necessary to
reduce the authorized number of shares of Series A Preferred Stock aceordingly.

6. Otherwise Acquired Shares. Any shares of Series A Preferred Stock that
are acquired by the Corporation or any of its subsidiaries shall be automatically and immediate]y
cancelled and retired and shall not be reissued. sold or transferred. Neither the Carporadon nor
any of its subsidiaries may exercise any voting or other rights granted to the holders of Series A
Preferred Stock following acquisition.

1. Waiver, Any of the rights, powers, preferences and other terms of the
Series A Preferred Stock set forth herein mayv be waived on behalf of all holders of Series A
Preferred Stock by the affirmative written consent or vote of the holders of at least a majority of
the sharcs of Scrics A Preferred Stock then outstanding.

8. Notices. Any notice required or permitted by the provisicns of this Article
Fourth to be given to a holder of shares of Series A Preferred Stock shall be mailed, postage
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prepaid, o the post office address last shown on the records of the Corporation, or given by
electronic communication in compliance with the provisions of the General Corporation Law,
and shall be deemed sent upon such mailing or electronic transmission.

ARTICLE V
DURATION

Thre corporation shall have perpetusl ¢xistence.

ARTICLE VI
INCORPORATOR

The name and address of the Incorporator of the Corporation is:

H. Lee Moffitt Cancer Center and Rasearch Institute,
Inc. 12902 Magnolia Drive Tampa, Florida 33612

ARTICLE vl
REGISTERED OFFICE AND AGENT

The above-named Incorporator, desiring to organize the Corporation under the laws of the
State of Florida, hereby designates the Corporation’s Registered Office to be located at the
offices of thc General Counsel of the Corporation and hereby designates said General Counsel as
Registered Agent of the Corporation, to accept service of process within the State, to serve in
such capacity until a successor is selected. The principal office of the Corporation shall be that of
its Incorporator unless otherwise changed by 2 majority vote of the Board.

ARTICLE VIII
BYLAWS

Subject to any additional vote required by the Articles of Incorparation or the Shareholder
Agreement. Bylaws of the Corporation may be adopted, altered, amended or rapealed by s
majority vote of the Board at any regular or special meeting of the Board. or by all directors
signing 2 written statement manifesting their intention that the Bylaws be adopted altered,
amended or repealed, and in all instances.

ARTICLE IX
DIRECTORS AND OFFICERS

Subject to any additional vote required by the Articles of Incorporation and’or the
Shareholders Agreement, the number of directors of the Corporation shall be determined in the
manner set forth in the Bylaws of the Corporation. Elections of directors need not be by written
ballor unless the Bylaws of the Corporation shall so provide. The officers of the Corporation shall
be the President/Chief Executive Officer, one or more Vice-Presidents, a Secretary and
Treasurer. These officers shall be elected by majority vote of the Board. Any other officers shall
be selected and appointed as provided in the Bylaws. Each director will be entitled to one vote
subject to any additional requirements set forth in the Shareholders Agreement.

17
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ARTICLE X
MEETINGS OF SHAREHOLDERS

Meetings of shareholders may be held within or without the State of Florida, as the
Bylaws of the Corporation may provide. The books of the Corporation may be kept outside the
State of Florida at such place or places as may be designated from time to time by the Board or in
the Bylaws of the Corporation.

ARTICLE XI
INDEMNIFICATION

The Corporation shall indemnify, including advancing the expenses of, any present or
former officer or director, or person exercising powers and duties of an officer or a director, 1o
the full extent now or hereafter permitted by law,

ARTICLE XTI
EXCLUDED OPPORTUNITY

The Corporation hereby renounces, to the fullest extent permitted by law, any interest or
expectancy of the Corporation in. ¢r in being offered an opportunity to participate in, any
Excluded QOpporunity. An “Excluded Opportunity™.is any matter, transaction or interest that is
presented to, or acquired, created or developed by, or which otherwise comes into the possession
of (i) any director of the Corporation who is not an employee of the Corporation or any of its
subsidiaries, or (ii) any holder of Series A Preferred Stock or any partner, member, director,
sharcholder, employee or agent of any such holder, other than somcone who is an employee of
the Corporation or any of its subsidiaries (collectively, “Covered Persons™), unless such matter,
transaction or interest is presented to, or acquired, created or developed by, or otherwise comes
into the possession of, a Covered Persom by virtue of such Covered Person’s capacity as a
director of the Corporation. Notwithstanding anything in this ARTICLE XII to the coatrary,
nothing herein shall be construed as a waiver of any Covered Person's duty of loyalty or
obligation of confidentiality with respect to the disclosure of confidential information of the
Corporation.

ARTICLE X111
EMPLOYEES

Persons emploved by the Corporation shzll not be considered employees of the State of Florida
by virtue of such employment.

* % %
The forepoing amendment and restatement was adopted by the shareholders of the Corporation

on August 4, 2017 and the number of votes cast for the amendment and restatement was
sufficient for approval.
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IN WITNESS WHEREOF, this Third Amerded and Restated Articles of Incorporalion
!_;Dm becn executed by B duly authorized officer of this corporation on thigs* day of August,
2017. ' - o T

Executive Office



