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STATE OF FLORIDA

ARTICLES OF INCORFORATION
OF

PIVOTAL THERAPEUTICS (US), INC.

ARTICLE!

The name of this corporation is Pivotal Therapeutics (US), In¢, The principal oMice of the
corpotation is located at 3701 FAU Blvd,, Suite 210, Boca Raton, FLL 33431,

ARTICLE H

This ¢corporation may cogage in any activity or business penmitted under 1he taws of the
Stawe of Florida, and shall enjoy all the rights and privileges of a corporation granted by the laws
ol the Stare of Florida,

ARTICLE L)

The apgregute number of shares which the corporation shall have authority 10 issue is
125,000,000 shares, with & par valuc of $.0001 per share, divided into 100,000,000 sharcs of
Commuon Stock (the “Common Stock™) and 25,000,000 shares of Profoered Stock ( the
“Preferied Stock™). A statement of the preferences, privileges, and restrictions anted to or
impased upon 1he respective classes of shares or the holders thereof is as follows:

A.  Common Stock. The lerms of the 100,000,000 shares of Commun Stock of the
corpordion shall be as follows:

(1) Dividends. Whenever cash dividends upon the Preferred Stock of all series
{licteol ul the time outstanding, to the exient of {he preference to which such shares are entitled.
shall have been paid in full for all past dividend periods, or declared and sct apart [or puyment,
such dividends, payable in cash, stock, or otherwise, as may be determined by {he Board of
Dhvectors, may be deelared by the Board of Directers and paid from time w time to the holders of
the Common Stock oul of the remaining net profits or surplus of the corporation.

(2) Liquidation. In the event of any liquidation, dissolution, or winding up of the
alfairs of the corporation, whether voluntary or involuniary, all assers and funds of the
corporation remaining after the payment to the holders of the Preferrcd Shares of all series
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thereof of the full amounts to which they shall be entitled as hereinafter provided, shall 'bc
divided and distributed among the holders of the Common Sharcs accoxding to their respective
shares.

(3) Voting rights. The Common Stock shall have voting rights.

B. Undesignated Preferred Stock. 23,000,000 Shares of the authorized shares of
Proferred Stock shall be known as the “Undesignated Preferred Stock™. Prior to the issuance of
any of the Undosignated Preferred Stock, the Board of Directors shall determine Lhe number of
Undesignated Preforred Stock to then be issued, and such shares shall constitute a series of the
Preferred Stock. Such scrics shall have such preferences, limitations, and relative nighis as the
liowrd of Dircctors shall determine and such series shalt be given a distinguishing desigmation.
Fach share of & series shall have preferences, limitations, and relative rights identical with thosc
of ull viher shares of the same series. Lxcept to the extent otherwise provided in the Board of
Dircetors’ dutermination of a series, the Stock of such series shall have preferences, limitations,
ure! relutive righls identical with all other series of the Preferred Stock. Preferred Stock may have
dividend or liquidation rights which are prior {superior ar scnior) to the dividend and liquidation
rights und preferences of the Common Stock. Also, any series of the Preforred Stock may have
vuting rights.

ARTICLE 1V
The corporation is to have perpetual existence.
ARTICLE V

The busincss and property of the corporstion shall be managed by a Board of Directors of
not fewer than one (1) member, who shall be natural persons of full age, and who shall be elected
annually by (he shureholders having voting rights, for the term of one year, and shall serve until
the clection and acceptance of their duly qualified successors. In the event of any delay in
helding, or adjournment of, or fuilure to hold an annual mecting, the terms of the sitling directors
shall he automatically continued indefinitely until their successors are elected and qualificd.
Directors need not be residents of the State of Florida nor shareholders. Any vacencies,
including vacancies resulting from an increase in the number of directors, may be filled by the
Board of Directors, though less than a quorum, for the unexpired term. The Board of Dircctors
shall have full power, and it is hereby expressly authorized, to increase or decrease the number of
dircctors from time to tme without requiring a vote of the shareholders. Any director or
dircetors may be removed with or withowt cause by a majority vote of the voting shareholders.

ARTICLE VX

This corparation, and any or all of the sharcholdcrs of this corporation, may from time to
tune enter imo such agreements as they deem expedient relating to the shares of stock held by
them and limiting the transferability thereo(; and thereafier any transfer of such shares shall be
made in accordance with the provisions of such apreement, provided thad before the actual
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transfer of such shares on the books of the corporation, wiitten notice of such agresment shall be
given 1o this corporation by filing s copy thereof with the secretary of the corporation and &
roforence L such agreement ghall bo stamped, writlen or printed upon the certificale representing
such shares, and the By-Lawy of (his corporation may likewise include provisions For the muking
of such apreement, as aforesaid.

ARTICLE VII

The private property of the shareholders of the corporation shall not be subject to the
payraent ol the corporation's debis Lo any extent whatever.

ARTICLE VII

The Tollowing indemnification provisions shall be decmed to be contractual in nature and
not subject o retroactive removal or reduction by wnendment.

{(a) This corporation shall indemnify uny director or officer who was or is a pasty or is
thrcatonad Lo be made a party 10 any threatened, pending or corapleted ection, suit or procecding,
whether ¢ivil or criminal, judicial, administrative or investigative, hy rcason of the fact that
he/she ik or was serviag at the request of this corporation as a directar or officer or member of
another corporation, partnership, joint venture, lrust, or other enterprise, against expenses
(including artorncys' foes), judgments, fines, and amounis paid in setilement, acivally and
teasonably incurred by him/her in commection wilh such action, suit or procesding, including any
appeal thereod. iMhe/she acted in good faith or in a manner he/she reasonably believed to be in, or
not opposed to, the best intcrosts of this corporation, and with respeet (0 any ¢riminal action or
praceeding, it hefshe bad no reasonable cause to believe hisher conduct was unlawful.
Hewever. with respect 1o any action by or in the cight of this corporation to procure a judgment
in ity faver, no indemaification shall be made in respect of any claim, issue, or mattcr as to which
such person is adjudped liable [or negligence or misconduct in the performance of histher duty o
the corporation unless, aud only fo the extent that, the court in which such aclion or suit was
brought determines, on application, thal despite the adjudication of Liability, such person is lairly
and reasonably cntitled 1o indemnity in view of a1 the circumstances of the casc, Termination of
any aclion, suit or proceeding by judgmeni, order, seitlement, conviction, or in a plea of nolo
conlendere or its equivalent, shall not, of itseil, create o presumption that the party did not meel
the applicable standard of conduct. indemnilication hercunder may be paid by the corporation in
ahvance of the final disposition ol any action, suit or procesding, on a preliminary determination
that the director, officer, employse or agent mot the applicable standard of conduct.

(b)  Thc corporation shall alse indemnify any dircctor or officar who has been
successful on the moerits or otherwise, in defense of any action, suit, or proceeding, or in defensc
of any claim, issue, or matter therein, against all expenses, lacluding attomeys' foes, actually and
reasonubly incwred by him/her in connection therewith, without the neecssity of an independent
determinution that such director or officer met any appropriate standard of conduct,
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(&) Unless u dirgctor or officer way terminated by the shargholders or the Board of
Direcrors, as the case may be, for causs, the indemnification provided for hervin shall continue as
0 any persot who has ceased to be a director or officer, and shall inure to the benefit of the

heirs, executors, and administrutors of such persons,

{d} In addition to the indemnification pravided for herein, the corporation shall have
power to make any other or further indemnification, except an indemnification against gross
nogligenee or willful migeonduet, under any resolution or agreement duly adopted by the Board
of Lircetors, or duly authorized by a majonity of the shareholders,

ARTICLE IX

In furtherance, and not in limitation, of the powers conferrcd by the laws of the State of
Florida, the Board of Directors is expressly authorized:

(@ To make, alier, amend, and repeal the By-Laws of the corporation, subjcet to the
power of the holders of stock baving voting power 10 glter, amend, or repeal the By-Laws made
by the Board of Directors.

{b} Yo determine and ix the value of any property to be acquired by the corporation
and o issue and pay in exchange therefore, stock of the corporation; and the judgment of the
directors in determining such value shatl be conclusive,

{e)  To sew apart out of any funds of the corporation availahle for dividends, a reserve
or reserves for working capital or for any other lawl(ul purposes, and alse to abolish any such
reserve in the same manner in which il was created.

{d) To dotermine [fom Gme to time whether and to what cxtent, and ar whal time and
places, and under whai ¢ondilions and regulations the accounts and hooks of the corporation, or
uny of the books, shall be open for inspeclion by the sharcholders and no sharcholder shall have
uny right to inspect any account or book or document of the corporation exuvepl as conferred by
the faws of the State of Florida, unless and unti] authorized to do so by resolution of the Board ol
Lirectors or of the shareholders.

{¢)  The Board of Directors may, by resolution, provide for the issuance of stock
certificates to replace lost or destroyed certificates.

ARTICLE X

If the By-Laws so provide, the sharcholders and the Board of Dircctors of the corporation
shul! have the power to hold their meetings, to have an offlec or offices, and w keep the books of
the corporation, subject to the provisions of the laws of the State of Florida, outside of' said stals
gt such place or places as may be designated from time 10 time by the Board of Directors. The
corpotation may, in its By-Laws, confer powers upon the Board of Directors ir: addition to those
granted by these Articles of Incorporation, and in addition (o the powers and authority expressly
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conferred upon them by the laws of the State of Florida, Eleclion of directors need not be by
hatlol unless the By-Luws so provide. Directors shall be entided to reasonable fees for their
attendancc at meetings of the Board of Direclors,

ARTUCLE X1

In case the corporation ¢enters into contracts or transacts business with one or more of its
direciors, or with any firm of which ope or more of its dircetors are members, or with uny other
eorporation or association of which one or more of its directors are sharcholders, directars, or
oflicors, such contracts or transactions shall not be invalidated or in any way affected by the faet
that such director or directors have or may havs an interzst therein which is or might be adverse
to the interest of this corporation, provided that such contracts or transactions arc in the usual
vourse of business.

In the absence of frawd, no contract or other wansaction between this ¢orporation and any
other corporation ur any individual or firm, shall in any way be affeeted or invalidated by the fuact
that any nf' the diveciors of this corporation is interested in such contract or transaclion, provided
that such interest shall be fully disclosed or otherwise known to the Board of Direclors in the
meeling of such Board at which time such contract or transaction was authorized or confirmed,
and provided. howover, that any such direstors of this corporation who are so interested may be
counted in determining the cxistence of 4 quorum a1 any meeting of the Board of Dircetors off
this corporation which shall authorize or confirm such contract or transaction, and uny such
director may vots thereon to authorize any such contract or transaction with (e like force and
cflisct as i he were not such dircetor or officer of such ather corporation or oot so interested.

ARTICLE XII
. The corparation hereby designates as its Registered Agent and ay its Resident Agent to
aceept service of prucess within the State, Stewarl A, Merkin, Bsq.. 444 Brickell Avenue, Suile
300, Miumi, Florids 33131,
ARTICLE X11b

The pame and address of the incorporator is: Stcwart A. Merkin, Esq., 444 Brickell
Avenue, Suite 300, Miami, Florida 33131,

ARTICLE X1V

The corporation reserves (he right ‘to amend, alter, change or repesl any provision
comained in these Arlicles of Incorporation in the manner now or hereafter prescribed by law,
and all rights und powers conferred hersin upon shareholders, direetors and officers are subjoot
Ly Lhis resetved power.
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IN WITNLSS WHEREQF, 1, the undersipned, being the Incorporator of the corp!grguo
vxecuted the loregoing Articles of [ncorporation to be filed in the Office of the Sccrpt fof lhc")_ [
State of Florida for the purposes therein set forth this 21 day of Apxil, 2011. k‘hi- Eivs 5557 ¢ LI

A,

Stewart A, Merkin, Incorporator

CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of section 607,0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Florida. submits the following statement i
designating the registered office/registered agent, in the State of Florida,

e L. The name ol the corporation is:

Pivotal Therapeulics (US), Inc.

[N

The namo and address of the Regisiered Agent and office is:

Stewart A. Merkin, Esq.
444 Brickel] Avenue, Suite 300
Miami. Florida 33131

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS I'OR THL ABOVE STATED CORMPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, 1 HEREBY ACCEPT THE APPOINTMENT OF RKEGISTERED
AGGENT AND AGRELE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY
WITI THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCLPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

SIGNATURE M

Stewart A, Merkin, Esq.

e .
oo DATE: April 21, 2011
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