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COVER LETTER

TO: Amendment Section
Division of Corporations

Curative Biotechnology, Inc.
NAME OF CORPORATION: _ nology

POT0001 18707

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for filing.

Please rewurn all correspondence concerning this matter to the following:

Jonathan Leinwand

Name of Contact Person

Jonathan 1. Leinwand, PLA.

Firm/ Company
18305 Biscayne Blvd., Suite 200

Address

Aventura, FIL 33160

City/ State and Zip Code

Jonathant@jdipa.com

E-mail address: (to be used for futurc annual report notification)

For further information concerning this matter, please call:

Jonathan Leinwand at ( 954 ) 903-7856

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

= $35 Filing Fee (J$43.75 Filing Fee &  [3843.75 Filing Fee &  [J$52.50 Filing Fee
Certificate of Siatus Certified Copy Certificate of Status
{Additional copy s Certified Copy
enclosed) {Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.0. Box 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2415 N. Monroe Street, Suite 810

Tallahassee, FL 32303



FOURTH AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF

]

CURATIVE BIOTECHNOLOGY, INC.

January 27, 2021

Paul M Michaels, being the CEQ and Director of Curative Bigtechnology, Inc., a
corporation duly organized under the Business Corporation Act of the State of Flonda (the
"Corporation”), hereby certifies that:

1.

2.

The name of the Corporation is Curative Biotechnology, Inc,

The Corporation was originally formed in the State of Florida effective October 30,
2007.

These Fourth Amended and Restated Articles of Incorporation (hereinafier, these
"Fourth Restated Articles") restate and integrate and further amend the provisions
of the Corporation’s Third Amended and Restated Articles of [ncorporation, as
amended to date.

The terms and provisions of these Fourth Restated Articles were adopted and
affirmatively approved by all the members of the board of directors of the
Corporation (the “Board of Directors™) and the holders of the 1ssued and
outstanding shares of Serics A Preferred Stock, Series B Preferred Stock and Series
C Preferred Stock pursuant to a collective unanimous written consent dated as of
January 27, 2021,

These Fourth Restated Articles shall be effective upon filing with the Department
of State of the State of Flonda.

Pursuant to Sections 607.1003 and 607.1007 of the Business Corporation Act of
the Statc of Flornda, the text of the Third Amended and Restated Anicles of
[ncorporation of the Corporation, as amended to date, are hereby amended and
restated 1o read in their entirety as follows:

l!‘ E! A&IE

The name of this Corporation shall be CURATIVE BIOTECHNOLOGY, INC.

ARTICLE I
BRINCIPAL OFFICE

The Corporation's mailing address and the address of the Corporation’s principal office
15 1825 NW Corporate Blvd.. Suite 110, Boca Raton, FL 33431,

RIICLE 1L
EURPOSE

The purpose of this Corporation shall be to engage in any lawful activity or business for
which corporations may be organized under the laws of the United States and the Business
Corporation Act of the State of Florida.



4.1 General.

(a) The Corporation shall have the authority to issue up to One Billion One
Hundred Million (1,100,000.000) shares of $0.00601 par value Commwon Stock (the
“Common Stock™.

{b) The Corporation shall have the authority to issue up to Two Hundred
Million (200,000,000} shares of $0.0001 par value Preferred Swock (the “Preferred
Stock™} of which One Hundred Thirty Four Million One Hundred Nine Thousand Seven
Hundred Fifty shares {134.109.750} of the Preferred Stock shall be designated as Series
A Preferred Stock with the powers, preferences and rights, and qualifications, limitations
or restrictions as set forth below in Article V., One Million shares (1,000,000} of the
Preferred Stock shall be designated as Series B Preferred Stock with the powers,
preferences and rights, and qualifications, limitations or restrictions as set forth below in
Article VI or as amended hereby and Thirty Million shares {30.000,000) of the Preferred
Stock shall be designated as Series C Preferred Stock with the powers, preferences and
rights, and qualifications, limitations or restrictions as set forth below in Article VIl or as
amended hereby. Any stock that has not been designated pursuant hereto shall be
designated as set forth in Section 4.3,

4.2 Common Stock. Each holder of record of Common Stock shall have the right to
one vote for each share of Common Stock registered in their name on the books of the
Corporation on all matters submitted to a vote of sharcholders except as the right to exercise such
vole may be limited by the provisions of this Fourth Restated Articles or of any class or series of
Preferred Stock established hereunder. The holders of Common Stock shall be entitled to such
dividends as may be declared by the Board of Directors from time to time, provided that required
dividends, if any, on the Preferred Stock have been paid or provided for. In the event of the
liquidation, dissolution, or winding up, whether voluntary or involuntary of the Corporation, the
asscts and funds of the Corporation available for distribution to sharcholders, and remaining after
the payment to holders of Preferred Stock of the amounts (if any) to which they are entitled, shall
be divided and paid to the holders of the Common Stock according to their respective shares.

4.3 Preferred Stock. The Preferred Stock may be issued from time o tine in onc or
more series. The Board of Directors is hereby expressly authorized to provide, by resolution or
resolutions duly adopted by it prior to issuance. for the creation of each such series and to fix the
designation and the powers, preferences, rights, qualifications, limitations and restrictions relating
to the shares of each such series. The authority of the Board of Directors with respect to each
series of Preferred Stock shall include, but not be limited to, determining the following:

{a) the designation of such series, the number of shares 1o constitute such
series and the stated value it different from the par value thereof:

{b) whether the shares of such series shall have voting rights, in addition to
any voting rights provided by law, and, if so, the terms of such voling rights, which may
be general or linited;

{c) the dividends, if any, pavable on such series, whether any such dividends
shall be cumulative. and. if so, from what dates, the conditions and dates upon which such
dividends shall be payable, and the preference or relation which such dividends shall bear
to the dividends payable on any shares of stock of any other class or any other series of
Preferred Stock;



(d) whether the shares of such series shall be subject to redemption by the
Corporation, and. if so, the umes. prices and other conditions of such redemption:

(e) the amount or amounts payable upon shares ot such serics upon, and the
rights of the holders of such serics in. the voluntary or involuntary liquidation, dissolution
or winding up, or upon any distribution of the asscts, of the Corporation;

(H whether the shares of such series shall be subject to the operation of a
retiremnent or sinking fund and, if so, the extent to and manner in which any such
retirement or sinking fund shall be applied to the purchase or redemption of the shares of
such series for retirement or other corporate purposes and the terms and provisions
relating to the operation thereof:

(g) whether the shares of such serics shall be convertible into, or
exchangeable for. shares of stock of any other class or any other series of Preferred Stock
or any other securities and, if so, the price or prices or the rate or rates of conversion or
cxchange and the method, if any, of adjusting the same, and any other terms and
conditions of conversion or exchange;

(h) the limitations and restrictions, if any, 1o be effective while any shares of
such series are outstanding upon the payment of dividends or the making of other
distributions on. and upon the purchase, redemption or other acquisition by the
Corporation of, the Common Stock or shares of stock of any other class or any other
series of Pretferred Stock:

(i) the conditions or restrictions, if any, upon the creation of indebtedness of
the Corporation or upon the issue of any additonal stock, including additional shares of
such series or of any other series of Preferred Stock or of any other class; and

(i) any other powers, preferences and relative, participating. optional and
other special rights, and any qualifications, limitations and restrictions. thereof.

The powers, preferences and relative, participating, optional and other special rights of cach series
of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may differ
from those of any and all other series at any time outstanding. All shares of any one series of
Preferred Stock shall be identical in all respects with all other shares of such series, except that
shares of any onc scries issucd at different times may differ as to the dates from which dividends
thereof shall be cumulative.

ARTICLEY
SERIES A PREFERRED STOCK
5.1 Designation of Serigs A Preferred Stock. The designation of the series of

preferred stock created hereby shall be “Series A Preferred Stock”™ (the "Series A Preferred
Stock") and the number of shares constituting the Series A Preferred Stock shall be One Hundred
Thirty Four Million One Hundred Nine Thousand Scven Hundred Fifty shares (134,109.750).
with a par value $0.0001 per share. Such number of shares may from time to time be decreased
{but not below the number of shares of Series A Preferred Stock then outstanding) by the Board
of Directors (or a duly authorized committee of the Board of Directors) by a certificate executed,
acknowledged and filed with the Secretary of State of the State of Florida setting forth a
statement that a specificd decrcase therein has been authorized and directed by a resolution duly
adopted by the Board of Dvrectors (or a duly authorized committec of the Beard of Directors). In
case the number of authorized shares of the Series A Preferred Stock shall be so decreased, the
number of shares so specified in the certificate shall resume the status of avthorized but unissued



shares of preferrcd stock. undesignated as to series. Shares of Series A Preferred Stock that are
redeemed, purchased or otherwisce acquired by the Corporation shall be cancelled and shall revert
to authorized but unissued shares of preferred stock, undesignated as to series.

5.2 Dividends on Serics A Preferred Stock. The holders of the Series A Preferred
Stock shall not be entitled 1o receive dividends on account of their Serics A Preferred
Stock.

5.3 Conversion of Series A Preferred Stock. The Series A Preferred Stock, in the

aggregate. shall be convertible into shares of Common Stock as follows:

{(a) Conversion Rate. All of the issued and owtstanding shares of Series A
Preferred Stock (the "Total Series A Shares") shall collectively be convertible into thirty-five
percent (35%) of the total issued and outstanding shares of Common Stock at the time of such
conversion (the "Conversion Rate”) without any additional consideration by the holders 10
effectuate the conversion. For the avoidance of doubt, and as an example, in the event of a
conversion of Series A Preferred Stock, Series A Preferred Shareholders will own no more than
35% of all Comumon Stock post conversion, and the remaining 65% of Common Stock will be
held by Common Stock shareholders.

(b) Yoluntary Conversion, The holders of at least 50.1% of the Total Series

A Shares shall have the right, at any time and at the Conversion Rate, to ¢lect to convert the Total
Serics A Shares. in whole but not in part, into sharcs of Common Stock {thc "Series A
Conversion Right"). The Series A Conversion Right shall be exercised by the holders of a
majority of the Total Series A Shares submitting written notice to the Corporation informing the
Corporation of the excrcise of the Series A Conversion Right (the "Series A Conversion
Notice"). In order to convert the shares of Series A Preferred Stock into Common Stock pursuant
to the Sertes A Conversion Notice, the holders shall be required 1o surrender at the office of any
transfer agent for the Corporation {or to the office of the Corporation if there is no transfer agent),
all certificates representing the Total Series A Shares, duly endorsed to the Corporation or in
blank or marked for cancellation within thirty (30) days of the date of the Series A Conversion
Notice (such date, the "Series A Conversion Date"); provided that in the event any holder of
Serics A Preferred Stock fails to surrender his/her/its cenificate{s) representing the shares of
Series A Preferred Stock to be converted, the Corporation shall be authorized in all respect to
cancel such shures on the books of the Corporation and the transfer agent and to effectuate the
conversion of such shares of Series A Preferred Stock into Common Stock; provided, farther, that
the Corporation shall not be required to deliver the stock certificates representing such shares of
Common Stock to their respective holder(s) until such time as the stock certificates representing
the Series A Preferred Stock so converted are received by the Corporation or its transfer agent
duly endorsed to the Corporation or in blank or marked for cancellation. Shares of the Series A
Preferred Stock shall be deemed to have been converted as of the close of business on the Serics
A Conversion Date. and the person(s} entitled to receive shares of Common Stock issuable upon
such conversion shall be treated, for all purposes, as the record holder(s) of such shares of
Common Stock at such time,

{c) Mandatery Conversion,

(1) Fundamental Change. Each of the foliowing events shall be considered a
“Fundamenial Change™ unless the holders of a majority in interest of the outstanding
shares of Series A Preferred Stock elect otherwise by written notice sent to the
Corporation at least three (3) days prior to the effective date of any such event;

I a merger, consolidation or share exchange in which;



A the Corporation is a constituent party or

B a subsidiary 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 inte or cxchanged for shares of capital stock that
represent, immediately  following  such  merger  or
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 resulling corporation: or

2 the sale, lease, transfer, exclusive license or other disposition,
in a single transaction or series of related transactions, by the
Corporation or any subsidiary of the Corporation of all or
substantially all the assets of the Corporaton and its
subsidiaries taken as a whole, or the sale or disposition
(whether by merger or otherwise) of one or maore subsidiaries
of the Corporation if substantially all of the asscts 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,

(i) In the event of a Fundamental Change as described in Section
5.4(c)1}1, a Mandatory Conversion shall occur such that any holder of Series A Preferred
Stock may thereafter receive in liew of the Commion Stock otherwise issuable to
him/her/it upon such Mandatory Conversion of his/her/its Series A Preferred Stock, the
same kind and amount of securitics as may be distributable upon such consolidation or
merger with respect to the Common Stock such holder would have otherwise received.

(iif)  Inthe event of a Fundamental Change as described in Section
5.4(c)(i)2. the Total Series A Shares will automatically convert into
shares of Common Stock at the Conversion Rate,

(d) Additional Provisions Applicable to All Conversions, Any conversion
of the Total Series A Shares into Common Stock pursuant to this Section 5.3 shall be subject to
the following additional terms and provisions:

{i) The Corporation shall not be required to issue any fractions of
shares of the Common Stock upon conversion of the Total Series A Shares into Common
Stock.

(ii) In the event that the Corporation shall at any time subdivide or

combine in a greater or lesser number of shares the outstanding shares of Common Stock,
the conversion of the Total Series A Shares shall not be effected. Accordingly, the Total



Serics A Shares will convert at the Conversion Rate following any such subdivision or
combination.

(iil) Holders of Secries A DPreferred Stock will not receive a
distribution in the event that the Corporation shall at any time pay to the holders of its
Common Stock a dividend in Common Stock or otherwise makes a distribution on the
Common Stock until such time when the Series A Preferred Stock have been converted
into Commuon Stock.

(iv) As promptly as practicable after any conversion, the Corporation
shall issuc and deliver at said offices a certificate(s) for the number of full shares of the
Common Stock issuable upon any such conversion, to the person(s) cntitled to receive the
samc. The Corporation shall issuc the centificate(s) for Common Stock in the name(s) so
designated with such legends affixed or restrictions imposed as required by federal, state
or jurisdictional securitics laws as determined by legal counsel for the Corporation;
provided that the Corporation is not advised by its counsel that the issuance of such
certificate(s) would be in violation of federal, state or jurisdictionat securitics law.

(v) The issuance of certificates for shares of Common Stock upon
conversion of the Total Series A Shares shall be made without charge for any fax in
respect of such issuance. However, if any certificate is to be issued in a name other than
that of the holder of record of the Series A Preferred Stock so converted, the person or
persons requesting, the issuance thereof shull pay to the Corporation the amount of any
tax which may be payable in respect of any transfer involved in such issuance, or shall
establish to the satisfaction of the Corporation that such tax has been paid or is not due
and payable.

5.4 Redemption of Serjes A Preferred Stock. Subject at all times 10 the Series A
Conversion Right set forth in Section 5.3(b). the issued and outstanding shares of Series

A Preferred Stock shall be redecmable, in whole or in part, at the option of the
Corporation by resolution of the Board of Dircctors, from time to time and at any time,
commencing any time after the date of issvance of the Scrics A Preferred Stock as
follows:

() Redemption Price, The redemption price for the Total Series A Shares
shall be equal 10 the greater of: (i) forty five percent (45%) of the total market value of the
Corporation (meuasured based on the total issued and outstanding Common Stock multiplied by
the five day (5) average closing price). (i) the book value as determined by an independent
auditing firm or (i) Five Million Dollars ($5.000,000) in the aggregate (the "Series A
Redemption Price”). In the event of a partial redemption of the Scrics A Preferred Stock, the
Series A Redemption Price shall be paid on a pro rata basis to cach of the holders of the Total
Series A Shares, based on his/her/its percentage of the Total Scries A Shares so redeemed.

(H Notice of Redemption. The Corperation shall give notice of redemption

(the "Series A Redemption Notice”) not less than twenty (20) nor more than sixty (60) calendar
days prior to the date fixed for redemption of the Series A Preferred Stock or any part thercof (the
"Series A Redemption Date"). Such Series A Redemption Notice shall specity the Series A
Redemption Date along with the time and place for redemption. and shall be given by mail to
cach holder of record of shares of Series A Preferred Stock chosen for redemption at the address
last shown on the records of the Corporation for such holder or given by such holder to the
Corpaoratian for the purpose of notice or, if no such address appears or is given. at the place where
the principal cxecutive office of the Corporation is located. Any Series A Redemption Notice
which was mailed in the manner herein provided shall be conclusively presumed to have been
duly given whether or not the holder reccived the Series A Redemption Notice,



(g) Tenmination of Rights. Upon the Series A Redemption Date, or upon
such carlier date as the Board of Dircctors shall designate for payment of the Serics A

Redemption Price (unless the Corporation shall default in the payment of the Series A
Redemption Price as set forth in the Series A Redemption Notice), the holders of shares of Series
A Preferred Stock selected for redemption to whom notice has been duly given and that have not
converted as provided in Section 5, 3(b}. shall cease to be shareholders with respect to such shares
and shall have no interest in or claim against the Corporation by virtue thereof and shall have no
other rights with respect to such shares except the right to receive the monevs payable upon such
redemption from, the Corporation or otherwise, without interest thereon. upon surrender (and
endorsement, if required by the Corporation) of the certificates, and the shares represented thereby
shall no longer be deemed to be outstanding.

5.4 Ranking of Series A Preferred Stock. The Corporation may at any time create,

authorize or issue, without the consent of any of the holders of the Series A Preferred Stock, other classes
or scries of Serics A Junior Stock (as defined below) or Scries A Parity Stock (as defined below).

5.5  General Voting Rights of Series A Preferred Stock. Except as otherwise

required by law, each holder of record of the Series A Preferred Stock shall be entitled to notice of
any and all meetings of the shareholders of the Corporation and shall be entitled to ten {(10) votes
for cach full share of Common Stock into which each share of Series A Preferred Stock registered
in his/her/its name on the books of the Corporation would be convertible on the record date for
any maiter submitted to the shareholders of the Corporation for a vote, or, if no such record date is
established, at the date such vote is taken or any written consent of sharcholders is solicited.

5.6 Certain Yoting Rights of Series A Preferred Stock. So long as any share of
Series A Preferred Stock remains outstanding, in addivion to any other vote or consent of
sharcholders required by law or by these Fourth Restated Articles, the vote or consent of the
holders of at lcast 50.1% of the shares of Series A Preferred Stock at the time outstanding. voting
wogether as a single class, given in person or by proxy, either in writing without, a meeting or by
vote at any mecting called for the purpose. shall be necessary for effecting or validating:

(a) Changes Adverselv Affecting Series A Preferred Stock. Any amendment,

alteration or repeal of any provision of these Fourth Restated Articles or any bylaws of the
Corporation that would alter or change the voting powers, preferences or special rights of the
Series A Preferred Stock so as to affect it adversely; provided, that the amendment of these Fourth
Restated Articles so as to authorize or create, or lo increase the authorized amount of, any Series
A Junior Stock or Series A Parity Stock or any shares of any class or series of any securities
convertible into shares of any class or series of Series A Junior Stock or Series A Parity Stock,
shall not be deemced to affect adversely the voting powers, preferences or special rights of the
Series A Preferred Stock; or

()  Extraordina .t

(1) Consummation of a binding share exchange or reclassification
invelving the Series A Preferred Stock or a merger or consolidation of the Corporation
with another entity, unless in each case (1) shares of Series A Preferred Stock remain
outstanding or. in the case of any such merger or consolidation with respect to which the
Corporation is nat the surviving or resulting entity, are converted into or exchanged for
preference securities of the surviving or resulting entity or its ultimate parent, and (2)
such shares of Series A Preferred Stock remaining outstanding or such preference
sceurities, as the case may be, have such rights, preferences, privileges and voting
powers. taken as a whole, as arc not materially less favorable to the holders thereof than
the rights, preferences, privileges and voting powers of the Series A Preferred Stock.,
taken as a whole; provided, however, that any increase in the amount of the authorized or
issued Series A Preferred Stock or auwthorized preferred stock or the creation and



issuance, or an increase in the authorized or issued amount, of other Series A Junior
Stock andfor Series A Parity Stock of the Corporation will not be deemed to adversely
atfect the special rights, preferences. privileges or voting powers of the Serics A
Preferred Stock.

{ii) If an amendment, alteration, repeal, share  exchange.
reclassitication, merger or consolidation described above in clause (i) of this subsection
(b} would adversely affect one or more but not all series of preferred stock (including the
Scries A Preferred Stock for this purpose), then only the serics affected and entitled to
vote shall vole as a class.

{ii1) No vote or consent of the holders of Series A Preferred Stock
shall be required pursuant to this subsection (b}, if at or prior to the time when the act
with respect to which such vote would otherwise be required, all outstanding shares of
Series A Preferred Stock shall have been redeemed or calied for redemption upon proper
notice and sufficient funds shall have been set aside by the Corporation for the benefit of
the holders of Series A Preferred Stock to effect such redemption.

57 Amendments to Series A Designation,

(2) Geperal. The designation of the Series A Preferred Stock contained in
this Article ¥V may be amended only upon both (i) the affirmative vote of not less than a majority
of the hotders of the shares of Series A Preferred Stock outstanding at the time such amendment
is proposed. and (ii) the affirmative vote of not less than a majority of the directors of the
Corporation then holding office and entitled to vote on such amendment.

{b) Changes for Clarification. Without the consent of the holders of the

Series A Preferred Stock. so long as such action does not adversely aftect the rights, preferences,
privileges and voting powers of the Series A Preferred Stock, taken as a whole, the Carporation
may amend, alter, supplement or repeal any terms of the Series A Preferred Stock:

(1) to cure any ambiguity, or to cure, cofrect or supplement any
provision contained in these Fourth Restated Articles that may be defecuve or
inconsistent: or

(11) to make any provision with respect o matlers or questions
arising with respect to the Series A Preferred Stock that is not inconsistent with the
provisions of these Fourth Restated Articles.

5.8 Certain Definitions, For purposes of these Fourth Restated Anrticles, the
following definitions shall apply:

"Series A Junior Stock" means the Common Stock and any other class or scrics
of stock of the Corporation hereafier authorized over which the Series A Preferred Stock
has preference or priority either or both as to the payment of dividends and in the
distribution of assets on any liquidation, dissolution or winding up of the Corporation.

"Series A Parity Stock™ means any class or series of stock of the Corporation
hereafier authorized ranking cqually with the Scries A Preferred Stock as to both the
payment of dividends and the distribution of assets on any liquidation. dissolution or
winding up of the Corporation.



ARTICLE VI
SERIES B PREFERRED STOCK

6.1 Desigpation of Series B Preferred Stock. The designation of the serics of

preferred stock created hereby shall be "Series B Preferred Stock” (the "Series B Preferred
Stock™) and the number of shares constituting the Series B Preferred Stock shall be One Million
shares (1,000,000), with a par value of $.0001 per share. Such number of shares may from time to
time be decreased (but not below the number of shares of Serics B Preferred Stock then
outstanding) by the Board of Directors {or a duly authorized commitiee of the Board of Directors)
by a certificate executed, acknowledged and filed with the Secretary of Suate of the State of
Florida setting forth a statement that a specified decrease therein has been authorized and dirccted
by a resolution duly adopted by the Board of Directors (or a duly autherized committee of the
Board of Directors). In case the number of authorized shares of the Series B Preferred Stock shall
be so decreased. the number of shares so specified in the certificate shall resume the status of
authorized but unissued shares of preferred stock, undesignated as to scries. Shares of Series B
Preferred Stock that are redeemed, purchased or otherwise acquired by the Corporation shall be
cancelled and shall revert to authorized but unissued shares of preferred stock. undesignated as to
series.

6.2 Dividends on Seriecs B Preferred Stock. The holders of the Scrics B Preferred

Stock shall not be entitled to reccive dividends on account of their Serics B Preferred Stock.

6.3  Liquidation Preference of Series B Preferred Stock. In the event of any

liguidation. dissolution or winding up of the affairs of the Corporation, whether voluntary or
otherwise. after payment or provision for payment of the debts and other liabilities of the
Corporation, the holders of the Series B Preferred Stock shall be entitled to receive, prior to the
hoiders of any Series B Junior Stock (defined below) and/or Series B Parity Stock (defined
below) and prior and in preference to any distribution of the assets or surplus funds of the
Corporation to the holders of any other shares of stock of the Corporation by reason of their
ownership of such stock, an amount equal to $1.00 per share with respeet to each share of Scries
B Preferred Stock.

6.4 Conversion of Serjes B Preferred Stgck. The Series B Preferred Stock shall be

convertible into shares of Common Stock as follows:

{(a) Conversion Price. The Conversion price for the Series B Preferred Stock
shall be equal to $0.0075 per share (the “Conversion Price™).

{(b) Voluntary Conversion. Each share of Scries B Preferred Stock shall be
convertible in whole or in part, at the option of the holder thereof at anytime, into that number of
fully paid and non-assessable shares of Common Stock as may be purchased for the Conversion
Price based on the aggregate purchase price paid for the shares of Series B Preferred Stock (the
"Series B Conversion Right"). The Series B Conversion Right shall be exercised by a holder
submitting written notice to the Comoration informing the Corporation of his/her/its intent to
cxercise its Series B Conversion Right, specifying the date for such conversion (the "Series B
Conversion Date") and identifying which shares of Series B Preferred Stock such holder has
elected to be converted into Common Stock in accordance with the Series B Conversion Right
(the "Series B Conversion Notice"). Within ten (10) days of the Corporation’s receipt of the
Scries B Conversion Notice, the Corporation shall be required to provide the respective Series B
Preferred Stock holder with written notice setting forth the applicable Series B Conversion Price
calculated as of the Series B Conversion Date, including back up calculations therefor, and the
number of shares of Common Stock into which the shares of Series B Preferred Stock are being
converted. In order to convert the shares of Series B Preferred Stock identified in the Serics B
Conversion Nutice into shares of Common Stock, a holder of Series B Preferred Stock shall be



required to surrender at the office of any transfer agent for the Corporation {or to the office of the
Corporation if there is no transfer agent). all certificates representing the shares of Series B
Preferred Stock elected to be converted, duly endorsed to the Corporation or in blank or marked
for cancellation within thirty (30) days of the Series B Conversion Date; provided that in the
event any holder of Serics B Preferred Stock fails to surrender his/her/its certificate(s)
representing the shares of Scries B Preferred Stock to be converted, the Corporation shall be
authorized in all respect to cancel such shares on the books of the Corporation and the transfer
agent and 1o effectuate the conversion of such shares of Series B Preferred Stock into Common
Stock; provided, further, that the Corporation shall not be required to deliver the stock certificates
representing such shares of Commion Stock to their respective holder(s) until such time as the
stock certificates representing the Series B Preferred Stock so converted are received by the
Corporation or its transfer agent duly endorsed to the Corperation or in blank or marked for
canccllation. Shares of the Series B Preferred Stock shall be deemed to have been converted as of
the close of business on the Series B Conversion Date, and the person(s) entitled to receive shares
of Comman Stock issuable upon such conversion shall be treated, for all purposes, as the record
holder(s) of such shares of Common Stock at such time.

(<) Mandatory Conversion, In the cvent that there be a Fundamental Change,
the Serics B Preferred Stock will automatically convert into that number of shares of Commeon

Stock as may be purchased for the Conversion Price, calculated as of the close of business the day
immediately prior to such Fundamental Change, based on the aggregate purchase price paid for
the shares of Series B Preferred Stock: provided that such Mandatory Conversion shall occur as
part of the terms of such consolidation or merger so that any holder of Series B Preferred Stock
may thereafier receive in licu of the Comimon Stock otherwise issuable to him/her/it upon such
Mandatory Conversion of his/her/its Serics B Preferred Stock. the same kind and amount of
securities as may be distributable upon such consolidation or merger with respect to the Common
Stock such holder would have otherwise received.

{d) 5, Any conversion of
Series B Preferred Stock into Common Stock pursuant to this Sggtlgn 6, shall be subject to the
following additional terms and provisions:

(i) The Corporation shall not be required to issue any fractions of
shares of the Common Stock upon conversion of the Senies B Preferred Stock into
Commen Stock.

(1) In the event that the Corporation shall at any time subdivide or
combine in a greater or lesser number of shares the outstanding shares of Common Stock,
the Conversion Price of the Series B Preferred Stock shall be adjusted accordingly.

(i11)  The holder of Serics B Preferred Stock will not receive a
distribution in the event that the Corporation shall at any time pay to the holders of its
Common Stock a dividend in Common Stock or otherwise makes a distribution on the
Common Stock until such a time when the Series B Preferred Stock have been converted
into Common Stock.

(iv)  As promptly as practicable after any conversion, the Corporation
shall issue and deliver at said offices a certiticate(s) for the number of full shares of the
Commen Stock issuable upon any such conversion, to the person(s) entitled to receive the
same. The Corporation shall issue the certificate(s) for Common Stock in the name(s) so
designated with such legends affixed or restrictions imposed as required by federal. state
or jurisdictional sccuritics laws as determined by legal counsel for the Corporation;
provided that the Corporation 1s not advised by its counsel that the issuance of such
certificate(s) would be in vielation of federal, state or jurisdictional securities law.



(v) The issuance of certificates for shares of Common Stock upon
conversion of any shares of the Series B Preferred Stock shall be made without charge for
any tax in respect of such issuance. However, 1f any certificate is 1o be issued in a name
other than that of the holder of record of the Serics B Preferred Stock so converted, the
person or persons requesting, the issuance thercof shall pay to the Corporation the
amount of any tax which may be payable in respect of any transfer involved in such
issuance, or shall establish to the satisfaction of the Corporation that such tax has been
paid or is not due and payable.

6.5 Redemption of Scrics B Preferred Stock. Subject at all times to the Series B
Conversation Right set forth in Section 6.4(b). the issued and outstanding shares of Series B
Preferred Stock shall be redeemable, in whole or in part, at the option of the Corporation by
resolution of the Board of Directors, from time to time and at any tume, commencing any time
after the date of issuance of the Series B Preferred Stock as follows:

{a) Redemption Price, The redemption price per share of Scries B Preferred
Stock shall be cqual o the greater of: (i) once hundred and twenty five percent (125%) of the
purchase price paid for such share or (i) the book value for such share as determined by an
independent auditing firn (the "Series B Redemption Price”).

(b) Notice of Redemption, The Corporation shall give notice of redemption

(the "Series B Redemption Notice™) not less than twenty (20) nor more than sixty (60) calendar
days prior to the date fixed for redemption of the Series B Preferred Stock or any part thercof (the
"Series B Redemption Date”}. Such Scries B Redempuion Notice shall specify the Series B
Redemption Date along with the time and place for redemption, and shall be given by mail to
each holder of record of shares of Senies B Preferred Stock chosen for redemption at the address
last shown on the records of the Corporation for such holder or given by such holder 1o the
Corporation for the purpose of notice or, if no such address appears or is given, at the place where
the principal executive office of the Corporation is located. Any Series B Redemption Notice
which was mailed in the manner herein provided shall be conclusively presumed to have been
duly given whether or not the holder received the Series B Redemption Notice.

{c) Termination of Rights, Upon the Series B Redemption Date, or upon

such carlier date as the Board of Directors shall designate for payment of the Scries B
Redemption Price (unless the Corporation shall default in the payment of the Serics B
Redemption Price as set forth in the Series B Redemption Notice), the holders of shares of Series
B Preferred Stock selected for redemption to whom notice has been duly given and that have not
converted as provided in Sgction 6,4(b) shall cease to be sharcholders with respect to such shares
and shall have no interest in or claim against the Corporation by virtue thercof and shall have ne
other rights with respect to such shares except the right to receive the moneys payable upon such
redemption from. the Corporation or otherwise, without interest thercon, upon surrender (and
endorsement, if required by the Corporation) of the certificates, and the shares represented
thereby shall no longer be deemed to be outstanding.

6.6 RanKing of Serics B Preferred Stock. The Corporation may at any time create,

authorize or 1ssue. without the consent of any of the holders of the Series B Preferred Stock, other
classes or series of Senes B Junior Stock or Series B Parity Stock.

6.7  General Yotine Rights of Series B Preferred Stock. Except as otherwise

required by law, cach holder of record of the Scries B Preferred Stock shall be entitled to notice of
any and all meetings of the shareholders of the Corporation and shall be entitled to one (1) vote
for cach full share of Common Stock into which each share of Series B Preferred Stock registered
in his/her/its name on the books of the Corporation would be convertible on the record date for
any matter submiited to the sharcholders of the Corporation for a vote, or, if no such record date is
established. at the date such vote is taken or any written consent of shareholders 1s solicited.



6.8 Certain Voting Rights of Series B Preferred Stock. So tong as any share of

Scries B Preferred Stock remains outstanding, in addition to any other vote or consent of
sharcholders required by law or by these Fourth Restated Articles, the vote or consent of the
holders of at least 50.1% of the shares of Series B Preferred Stock at the time outstanding, voting
together as a single class, given in person or by proxy, either in writing without a meeting or by
vote at any meeting called for the purpose. shall be necessary for effecting or validating:

(a) hanges Adversely gctin jes B Preferred Stock. Any amendment,
alterattion or repeal of any provision of these Fourth Restated Arnicles or bylaws of the
Corporation that would alter or change the voting powers, preferences or special rights of the
Series B Preferred Stock so as to affect it adversely, provided, that the amendment of these Fourth
Restated Articles so as to authorize or create. or to increase the authorized amount of| any Series
B Juntor Stock or Scries B Parity Stock or any shares of any class or scries of any sccuritics
convertible into shares of any class or serics of Series B Junior Stock or Series B Parity Stock,
shall not be deemed 10 affect adversely the voting powers, preferences or special rights of the
Series B Preferred Stock:

(b) Authorjzation of Sepior Swock. Any amendment or alteration of these

Fourth Restated Articles to authorize or create, or increase the authorized amount of, any shares of
anv class or serics or any securities convertible into shares of any class or series of capital stock of
the Corporation ranking senior or prior to Series B Preferred Stock in the payment of dividends or
in the distribution of assets on any hquidation, dissolution or winding up of the Corporation: or

{c) traordinary Corporate Transactions.

(1) Consummation of a binding share cxchange or reclassification
involving the Series B Preferred Stock or a merger or consolidation of the Corporation
with another entity, unless in cach case {1} shares of Series B Preferred Stock remain
outstanding or. in the case of any such merger or consolidation with respect to which the
Corporation 1s not the surviving or resulting entity, are converted into or exchanged for
preference sccuritics of the surviving or resulting cntity or its ultimate parent, and (2)
such shares of Scries B Preferred Stock remaining outstanding or such preference
sceurities, as the case may be. have such rights. preferences, privileges and voting
powers, taken as a whole, as are not materiallv less favorable 1o the holders thereof than
the rights, preferences. privileges and voting powers of the Series B Preferred Stock,
taken as a whole; provided, however, that any increase in the amount of the authorized or
issued Series B3 Preferred Stock or authorized preferred stock or the creation and issuance,
or an increase in the authorized or issued amount, of other Series B Junior Stock and/or
Series B Parity Stock of the Corporation will not be deemed 10 adversely affect the
special rights, preferences. privileges or voting powers of the Series B Preferred Stock.

{ii) [f an amendment, alteration, repeal, share  exchange,
reclasstfication, merger or consolidation described above in ¢lause (i) of this subsection
(c) would adversely affect one or more but not all series of preferred stock (including the
Serics B Preferred Stock for this purpose), then only the series affected and entitled to
vote shall vote as a class.

(iii) No vote or consent of the hoiders of Series B Preferred Stock
shall be required pursuant to this subsection (c¢) if, at or prior to the time when the act
with respect to which such vote would otherwise be required. all outstanding shares of
Series B Preferred Stock shall have been redeemed or called for redemption upon proper
notice and sufficient funds shall have been set aside by the Corporation for the benefit of
the holders of Series B Preferred Stock to effect such redemption.



6.9  Amendments to Serics B Designation,

{a) Gepgeral. The designation of the Series B Preferred Stock contained in
this Article V[ may be amended only upon both (i) the affirmative vote of not less than a majority
of the holders of the shares of Scries B Preferred Stock outstanding at the time such amendment
is proposed. and (ii) the affirmative vote of not lcss than a majority of the directors of the
Corporation then holding office and entitled to vote on such amendment.

(b) Changes for Clarification. Without the consent of the holders of the

Series B Preferred Stock, so long as such action does not adversely affect the rights, preferences,
privileges and voting powers of the Series B Preferred Stock, taken as a whole, the Corporation
may amend, alter, supplement or repeal any terms of the Series B Preferred Stock:

(i) to cure any ambiguity, or to cure, correct or supplement any
provision contained in these Fourth Restated Articles that may be defective or
inconsistent; or

(i1) to make any provision with respect to matters or questions
arising with respect to the Series B Preferred Stock that is not inconsistent with the
provisions of these Fourth Restated Articles,

6.16  Certain Definitions, For purposes of these Fourth Restated Articles, the
following definitions shall apply:

"Series B Junior Stock” means the Common Stock, the Serics A Preferred
Stock and any other class or series of stock of the Corporation hereafter authorized over
which the Series B Preferred Stock has preference or priority either or both as 10 the
payment of dividends and in the distribution of assets on any liquidation, dissolution or
winding up of the Corporation.

"Series B Parity Stock" means any class or series of stock of the Corporation
hereafter authorized ranking equally with the Series B Preferred Stock as to both the
payment of dividends and the distribution of asscts on any liquidation, dissolutien or
winding up of the Corporation.

ARTICLE VII

7.1 Desienation of Series € Preferrcd Stock. The designation of the series of preferred
stock created hereby shall be "Series C Preferred Stock” (the "Series C Preferred
Stock”) and the number of shares constituting the Series C Preferred Stock shall be
Thirty Million shares (30,000,000}, with a par value 5.0001 per share. Such number of
shares may from time to time be decreased (but not below the number of shares of Series
C Preferred Stock then outstanding) by the Board of Directors {(or a duly authorized
committee of the Board of Dircctors) by a certificate executed, acknowledged and filed
with the Sccretary of Staie of the State of Florida setting forth a statement that a
specified decrease therein has been authorized and directed by a resolution duly adopted
by the Board of Directors (or a duly authorized committee of the Board of Directors). In
case the number of authorized shares of the Scries C Preferred Stock shall be so
decreased, the number of shares so specified in the certificate shall resume the status of
authorized but unissued shares of preferred stock, undesignaied as to series.



7.2 Dividends on Series € Preferred Stock. The holders of the Series C Preferred Stock

shall not be entitled to receive dividends on account of their Senies C Preferred Stock.

7.3 Liguidation Prefercnce of Series C Preferred Stock. in the event of any liquidation,

dissolution or winding up of the affairs of the Corporation, whether voluntary or
otherwise, after payment or provision for payment of the debts and other habilities of the
Corporation, the holders of the Series C Preferred Stock shall be entitled to receive, prior
to the holders of any Series C Junior Stock (defined below) and/or Series C Parity Stock
{dcfined below) and prior and in preference to any distribution of the asscts or surplus
funds of the Corporation to the holders of any other shares of stock of the Corporation
by reason of their ownership of such stock, an amount per share equal to the Conversion
Rate in Section 7.4(a) below with respect to each share of Scries C Preferred Stock.

7.4 Conversion of Series C Preferred Stock. The Series C Preferred Stock shall be

convertible into shares of Common Stock, as follows:

{a) Conversion Rate. All of the issued and outstanding shares of Sertes C
Preferred Siock (the "Total Series C Shares™) shall collectively be convertible into thinty percent
(30%) of the total issued and outstanding shares of Common Stock at the time of such conversion
(the "Conversion Rate") without any additional consideration by the holders to effectuate the
conversion. For the avoidance of doubt, and as an example, in the event of a conversion of Series
C Preferred Stock, Scries C Preferred Sharcholders whose shares have vested will own no more
than 30% of all Common Stock post conversion, and the remaining 70% of Commen Stock will
be held by Common Stock shareholders.

(b} Yoluntary Conversion, Each share of Series C Preferred Stock that has

fully vested shall be convertible in whole or in part, at the option of the holder thercof at any time
after the date of its vesting, inte that number of fully paid and non-asscssable shares of Common
Stock as may be converted pursuant to the Conversion Rate for the shares of Series C Preferred
Stock (the "Series C Conversion Right"). The Series C Conversion Right shall be exercised by a
holder submitting written notice to the Corporation informing the Corporation of his/her/its intent
to excrcise its Series € Conversion Right, specifying the date for such conversion (the "Series C
Conversion Date”) and identifying which shares of Series C Preferred Stock such holder has
elected to be converted into Common Stock in accordance with the Senies C Conversion Right
(the "Series C Conversion Notice"), Within ten (10) days of the Corporation's receipt of the
Series C Conversion Notice, the Corporation shall be required to provide the respective Series C
Preferred Stock holder with written notice setting forth the applicable Series C Conversion Rate
calculated as of the Series C Conversion Date, including back up calculations therefor, and the
number of shares of Commen Stock into which the shares of Series C Preferred Stock are being
converted. [n order to convert the shares of Series C Preferred Stock identified in the Series C
Conversion Notice into shares of Common Stock. a halder of Series C Preferred Stock shall be
required 10 surrender at the office of any transfer agent for the Corporation {or to the office of the
Corporation if there 15 no transfer agent), all certificates representing the shares of Scries C
Preferred Stock elected to be converted, duly endorsed to the Corporation or in blank or marked
for cancellation within thiny {30) days of the Series C Conversion Date: provided that in the
cvent any holder of Serics C Preferred Stock fails to surrender hisfherfits certificate(s)
representing the shares of Series C Preferred Stock to be converted. the Corporation shall be
authorized in all respect to cancel such shares on the books of the Corporation and the transfer
agent and to effectuate the conversion of such shares of Serics C Preferred Stock into Common
Stock: provided. further, that the Corporation shali not be required to deliver the stock certificates
representing such shares of Commoen Stock to their respective holder(s) until such ume as the
stock certificates representing the Scries C Preferred Stock so converted are received by the
Corporation or its transfer agent duly endorsed to the Corporation or in blank or marked for
cancellation. Shares of the Series C Preferred Stock shall be deemed to have been converted as of



the close of business on the Scries C Conversion Date. and the person(s) entitled to receive shares
of Common Stock issuable upon such conversion shall be treated, for all purposes, as the record
holder(s) of such shares of Common Stock at such time. The Corporation shall issue the Common
Stock issuable pursuant hereto within a reasonable time.

(<) Manpdatory Conversien, In the event Fundamental Change, all Scries C

Preferred Stock shall automatically vest, regardless of any longer vesting schedule set forth in an
award document, and will, upon acceleration of vesting, automatically convert into that number of
shares of Common Stock as may be issued at the Conversion Rate; provided that such Mandatory
Conversion shall occur as part of the terms of a consolidation or merger as described in Section
5.4(cKi)] above, so that any holder of Series C Preferred Stock may thereafter receive in licu of
the Comimon Stock otherwise issuable to him/her/it upon such mandatory conversion of histher/its
Scries C Preferred Stock, the same kind and amount of securitics as may be distributable upon
such conseolidation or merger with respect to the Common Stock such holder would have
otherwise received.

(d) Additional Provisions Applicable to All Copversions. Any conversion
of Series C Preferred Stock into Common Stock pursuant to this Sgction 7.4 shall be subject to the

following additional terms and provisions:

(1) The Corporation shall not be required to issuc any fractions of
shares of the Cominon Stock upon conversion of the Scrics C Preferred Stock into
Commion Stock.

(i) In the event that the Corporation shall at any time subdivide or
combine in a grealer or lesser number of shares the outstanding shares of Common Stock,
the Conversion Rate of the Series C Preferred Stock shall be adjusted accordingly.

(1it)  The holder of Series C Preferred Stock will not regeive a
distribution in the event that the Corporation shall at any ume pay to the holders of its
Common Stock a dividend in Common Stock or otherwise makes a distribution on the
Common Stock until such a time when the Series C Preferred Stock have been convented
inte Comman Stock.

(iv) As promptly as practicable after any conversion, the Corporation
shall issue and deliver at said offices a certificate(s) for the number of full shares of the
Common Stock issuable upon any such conversion, to the person(s) entitled (o receive the
same. The Corporation shall issue the centificate(s) for Common Stock in the name(s) so
designated with such legends atfixed or restrictions imposed as required by federal, state
or jurisdictional securities laws as determined by legal counsel tor the Corporation;
provided that the Corporation is not advised by its counsel that the issuance of such
certificate(s) would be in violation of federal, state or jurisdictional securities law.

(v) The issuance of certificates for shares of Common Stock upon
conversion of any shares of the Series C Preferred Stock shall be made without charge for
any tax in respect of such issuance. However, if any certificate is to be issued in a name
other than that of the holder of record of the Series C Preferred Stock so converted, the
person or persons requesting, the issuance thereof shall pay to the Corporation the
amount of any tax which may be payable in respeet of any transfer involved in such
issuance, or shall estabhish to the satisfaction of the Corporation that such tax has been
paid or is not due and payablc,



7.5

Ranking of Serigs C Preferred Stock. The Corporation may at any time create,

authorize or issue, without the consent of any of the holders of the Series C Preterred
Stock, other classes or scries of Senies C Junior Stock or Series C Parity Stock.

7.6 Geoeral Yoting Riehts of Series C Preferred Stock. Except as otherwise required by

law. cach holder of Series C Preferred Stock, whether vested or unvested, shall be
entitied to notice of any and all mectings of the sharcholders of the Corporation and
shall be entitied 1o ten (10Q) votes ifor each full share of Common Stock on an as
canverted basis on the record date for any matter submitted to the shareholders of the
Corporation for a vote, or, if no such record date is established, at the date such vote is
taken or any written consent of shareholders is solicited

7.7 Certain Votine Rights of Series C Preferred Stogk. The vote or consent of the

(1)

(ii)

(iii)

holders of at least 50.1% of the vested and unvested but awarded shares of Series C
Preferred Stock at a given time, may vote together as a single class, in person or by
proxy, either in writing without a meeting or by vote at any meeting called for the
purpose, shall be necessary for effecting or validating:

Changes Adversely Affecting Series € Preferred Siock. Any amendment, alteration

or repeal of any provision of these Fourth Restaied Articles or any bylaws of the
Corporation that would alter or change the voting powers, preferences or special
rights of the Series C Preferred Stock so as to affect it adversely; provided, that the
amendment of these Fourth Restated Articles so as to authorize or create, or to
increase the authorized amount of, any Series C Junior Stock or Series C Parity Stock
or any shares of any class or series of any sccurities convertible into shares of any
class or series of Series C Junivr Stock or Series C Parity Stock, shall not be deemed

to affect adversely the voting powers, preferences or special rights of the Series C
Preferred Stock;

Authorizatjon of Septor Stock. Any amendment or alteration of these Fourth Restated
Articles to authorize or create, or increase the authorized amount of, any shares of any
class or series or any securities convertible into shares of any class or series of capital
stock of the Corporation ranking senior or prior to Series C Preferred Stock in the
payment of dividends or in the distribution of assets on any liquidation, dissolution or
winding up of the Corporation; or

xtraordinary rate Tra tions

l. Consuminationt of a binding share exchange or reclassification
involving the Series C Preferred Stock or a merger or consohdation of the Corporation
with anather cntity, unless in cach case {A) shares of Series C Preferred Stock rematn
outstanding or, in the case of any such merger or consolidation with respect to which the
Comperation is not the surviving or resulting entity, are converted into or exchanged for
preterence securities of the surviving or resulting entity or its ultimate parent. and (B)
such shares of Series C Preferred Stock remaining outstanding or such preference
sccuritics. as the case may be, have such rights, preferences, privileges and voting
powers, taken as a whole, as are not materially less favorable to the holders thereof than
the rights, preferences, privileges and voting powers of the Series C Preferred Stock,
taken as a whole; provided, however, that any increase in the amount of the authorized or
issued Series C Preferred Stock or authorized preferred stock or the creation and issuance.
or an increase in the authorized or issued amount, ot other Series C Junior Stock and/or
Series € Parity Stock of the Corporation will not be deemed to adversely affect the
special rights, preferences, privileges or voting powers of the Series C Preferred Stock.



2. If an amendment, alteration, repeal, share  cxchange,
reclassification, merger or consohidation described above in clause (1) of this subsection
(ii1) would adversely affect one or more but not all series of preferred stock (including the
Series C Preferred Stock for this purpose), then only the series affected and entitled to
vole shall votc as a class.

7.8 Amendments to Series C Designation,

(1) Geperal. The designation of the Series C Preferred Stock contained in this Artigle VI
may be amended only upon both (i) the affirmative vote of not less than a majority of the
holders of the vested shares of Scries C Preferred Stock outstanding at the time such
amendment is proposed. and (ii) the affirmative vote of not less than a majority of the
directors of the Corporation then holding office and cntitled to vote on such amendment.

(i1) Changes for Clarification. Without the consent of the holders of the Series C Preferred
Stock, so long as such action does not adversely affect the rights, preferences, privileges
and voting powers of the Series C Preferred Stock, taken as a whole, the Corporation may
amend, alter, supplement or repeal any terms of the Series C Preferred Stock:

1. to cure any ambiguity, or to cure. correct or supplement any provision
contained in these Fourth Restated Articles that may be defective or
inconsistent; or

2]

to make any provision with respect 1o matters or questions arising with
respect to the Series C Preferred Stock that is not inconsistent with the
provisions of these Fourth Restated Articles.

7.9 Certain Defigjtions. For purposes of these Fourth Restated Articles, the following
definitions shall apply:

"Series C Junior Stock” means the Comimon Stock, the Series A Preferred
Stock and any other class or series of stock of the Corporation hereafier authorized over
which the Scries C Preferred Stock has preference or priority either or both as to the
payment of dividends and in the distribution of assets on any liquidation, dissolution or
winding up of the Corporation.

"Series C Parity Stock means any class or scries of stock of the Comoration
hereafter authorized ranking cqually with the Series C Preferred Stock as to both the
payment of dividends and the distribution of assets on any liquidation, dissolution or
winding up of the Corporation.

The Board of Dircctors of this Corporation is expressly authorized to adopt, amend or
repeal these Fourth Restated Articles and any bylaws of this Corporation, or any provision of
either to the maximum extent permitted by law without shareholder consent,

The registered office of the Corporation in the State of Florida is located at 18305
Biscayne Bivd., Suite 200, Aventura. FL 33160. The name of the registered agent at such address
is Jonathan D. Leinwand, P.A.



ARTICLE X

This Corporation is 1o exist perpetually.

ARTICLE X1
DIRECTORS

The Corporation's Board shall consist of at least one director, with any other exact
number to be fixed from time to time in the manner provided in the Corporation’s bylaws or these
Fourth Restated Articles. No decrease in the number of directors shall have the effect of
shortening the tenm of any incumbent director.

The Corporation shall, to the fullest extent permitted by the laws of the State of Florida
including, but not limited to, Sections 607.0850 through 607.0859 of 1ihc Florida
Business Corporation Act, as the same may be amended and supplemented from time o time,
have the power to, and shall, indemnify any and all directors. officers and agents of the
Corporation,

ARTICLE XJII
ELSCAL YEAR

The fiscal vear of the Corporation shall end on December 31 of cach calendar year
during the term of its existence.

RTICLE X1V
FELLIATED TRANSACTIONS

This Corporation expressly elects not to be governed by Section 607.0901 of the

Florida Business Corporation Act, as amended from time to time. relating to affiliated
transactions.

ACOUISITION

This Corporation expressly elects not to be governed by Section 6070902 of the Florida
Business Corporation Act. as amended from time to time, relating to control share acquisitions.

[Signature Page Follows]



IN WITNESS WHEREOF, the undersigned has made and subscribed these Fourth Amended
and Restated Articles of Incorporation as of the date first above written.

Registered Agent Acceptance

I hereby accept the appoinment as registered agent and agree 10 act in this capacity. | further agree to comply with
the provisions of all statutes relative to the proper and complete performance of my duties, and | am familiar with
and accept the obligation of my position as registered agent. Or, if this document is being filed merely to reflect a
change in the registered office address, [ hereby confirm that the corporation has been notified in writing of this

change. |, , il

L JPWQ— ?rp’_‘/ . January 27, 2021

Signatkire of Registered Agent Date

lfsjgning on behalf of an entity: Y

Jonathan Leinwand
Typed or Printed Name

Stgnature Page to Fourth Amended and Restated Articles of Incorporation of Curative Biotechnology, Inc., dated January 2021.]



