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ARTICLES OF AMENDMENT “Clq P
TO THE ilts 3
ARTICLES OF INCORPORATION
OF

VICAPSYS, INC.

Pursuant to Sections 607.1006 and 607.0602 of the Florida Business Corporation Act, Lhe
Articles of Incorporation of VICAPSYS, INC. (the “Corporation”), originally filed wilhh the
Department of Slate of the State of Florida on April 19, 2013, are hereby amended as follows:

L.
The Amendment adopted by the Corporation is as follows:

Pursuant to Article 3 Seetion 1 of the Articles of Incorporation, the Asticles of
Incorporation are hereby amended by including the Certificate of Designation
Establishing the Designation, Powers, Preferences, Limitations, Restrictions, and
Relative Rights of Series A Convertible Preferred Stock of Vicapsys, Inc., attached
herelo as Exhibil “A™ and made a part hereof.

1,

The aforesaid Amendntent was adopted by the Board of Directors without
Sharehclder action, and Sharcéholder action was nol required, on December 18, 2014,

1.

The remainder of the Articles of Tncovporation shall remain unchanged and in full
force and ettact,

IN WITNESS WHEREOF, the undersigned has executed these Articles of

Amendment of VICAPSYS, INCY effective as of the 1g'h day of December 2014.

YICAPSYS, INC.

- 7 &
" _.-'/_,. /’_ e /‘:-___

BY: -~
STEVE7GOR_LJN, Chairman & CEQ

7




EXHIBIT A

CERTIFICATE OF DESIGNATION
ESTABLISHING THE DESIGNATION, POWERS, PREFERENCES, LIMITATIONS,
RESTRICTIONS AND RELATIVE RIGHTS OF
SERIES A CONVERTIBLE PREFERRED STOCK OF
VICAPSYS, INC,, (THE “CORPORATION™)
(a corporation under the laws of the State of Fiorida)

1. Designation and Number of Shares. The series will be known as the “Series A Convertible
Preferred Stock” ((he “Series A Preferred Stock™), and will be a series consisting of four million (4,000,000) shares
of the authorized but unissued Preferred Stock of the Corporation, having a par value of $0.000]1 per share. As
provided in the Articles of Incorporation of the Corporation, the number of shares of Series A Preferred Stock may
be increased or decreased by the Board of Directors of the Corporation from time to time, provided that the number
of shares shall not be decreased below the number of shares then issued and outstanding.

2, Dividends. The holders of the Series A Preferred Stock shall be entitled to participate with the
holders of Common Stock in any dividends paid or set aside for payment (other than dividends payable solely in
shares of Common Stock) so that holders of the Series A Preferred Stock shall receive with respect 1o each share of
Series A Preferred Stock an amount equal (o (x) the dividend payable with respect to each share of Common Stock
multiplied by (y) the number of shares (and fraction of a share, if any) of Common Stock into which such share of
Scries A Preferved Stock is convertible as of the record date for such dividend. Any such dividend shall be paid
with respect to all then outstanding shares of Common Stock and Series A Preferred Stock on a pari passu basis and
on an as-converted-to-common basis. No dividends shall be paid on the Common Stock unless an equivalent
dividend is paid with respect 1o the Series A Preferred Stock in accordance with this Section 2.

3 Liquidation Preference,
(a) Preference.
(] In the event of any liquidation, dissolution or winding up of the Corporation,

either voluntarily or involuntarily (each, a “Liquidation Event™), the holders of the Series A Preferred Stock shall be
entitled to receive, prior and in preference to any distribution of any of the assets or surplus funds of the Corporation
to the helders of Commaon Stock of the Corporation, an amount (the “Series A Liquidation Preference”) equal to the
ercater of: (A) the sum of $2.50 per share, subject (o adjustment as provided herein; or (B} such amount per share as
would have been payable had ali shares of Series A Preferred Stock been converted into Common Stock pursuant to
Section 5 immediately prior to such Liquidation Event. If, upon such Liquidation Event and after the payment of
preferential amounts required to be paid to holders of any series of Preferved Stock having a ranking upon
liquidation senior to the Serics A Preferred Stock, the assets of the Corporation available for distribution to the
shareholders of the Corporation are insufficient to provide for both the payment of the full Series A Liquidation
Preference and the preferential amounts {if any) required to be paid to holders of any other series of Preferred Stock
having a ranking upon liquidation pari passu with the Series A Preferred Stock, such assets as arc so available shall
be distributed among the holders of the Series A Preferred Stock and the holders of any other series of Preferred
Stock having a ranking upon liquidation pari passu with the Series A Preferred Stock in proportion to the relative
aggregate preferential amount each such holder is otherwise entitled to receive.

(i) After the payment or the setting apart for payment 1o the holders of the Series A
Preferred Stock and to the holders of any other series of Preferred Stock having a ranking upon liquidation senior to
the Common Stock of the preferential amounts so payable to them, if assets remain in the Corporation, the holders
of the Common Steck of the Corporation shall receive all of the remaining assets of the Corporation pro rata in
accordance with the number of shares of Common Stock held by them.

(iii) All amounts per share set forth in this Section 3(a) shall be appropriately
adjusted for any stock splits, stock combinations, stock dividends, or similar recapitalizations.

() Nonecash Distributions. If any of the assets of the Corporation are 1o be distributed for
any purpose in a form other than in cash under this Section 3, then the Board of Directors of the Corperation shall
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promptly engage independent competent appraisers to delermine the value of the assets to be distributed to the
holders of Series A Preferred Stock and/or Cormmon Stock, as applicable. The Corporation shall, upon receipt of
such appraiser’s valuation, give prompt written notice of the appraiser’s valuation to cach holder of shares of
Series A Preferred Stock and/or Common Stock, as applicable,

{©) Consclidation or Merger, Except as provided in Section 5{b) herein, a consolidation or
merger of the Corporation with or into any other corporation or corporations, or a sale of all or substantialty all of
the assets of the Corporation, shall be deemed to be a Liguidation Event within the meaning of this Section 3 unless
the holders of a majority of the Series A Preferred Stock, voting together as a single class, determine that such an
event is not lo be deemed a Liquidation Event for purposes of this Section 3. The provisions of this Section 3(c)
shall not apply to any consolidation or merger following which the holders of more than 50% of the capital stock of
the resulting or surviving entity, based on voting power in the election of directors, are persons or entities who were
shareholders of the Corporation immediately prior to such consolidation or merger,

4. Voting Rights.

On all matters presented for the vote or written consent of the shareholders of the Corporalion, the
holder of each share of Series A Preferred Stock shall be entitled to the number of votes equal to the number of
votes held by the number of shares of Common Stock into which such share of Series A Preferred Stock could be
converted under Section 5 below on the record date for the vote or writien consent of shareholders and, except as
otherwise required by applicable law, shall have voting rights and powers equal to the voting rights and powers of
the Common Stock. The holder of each share of Series A Preferred Stock shall be centitled to notice of any
shareholders’ meeting in accordance with the bylaws of the Corporation, and the holders of the Series A Preferred
Stock shall vote together with the holders of the Common Stock of the Corporation as a single class and as a single
voting group upon all matiers subinitted to a vote or written consent of shareholders, except those matters required
to be submitted to a class or scries vote pursuant to Section 6 below or pursuant to applicable law. Fractional votes
shall not, however, be permitted and any fractional voting rights resulting from the application of the above formula
(afler aggregating all shares of Common Stock imo which shares of Series A Preferred Stock held by each
respective holder could be converted) shall be rounded to the nearest whole number (with an exact one-half share
being rounded upward to one).

5 Conversion. The Scries A Preferred Stock shatl be convertible into Common Stock as follows:

(a) Right 1o Convert. Each share of Series A Preferred Stock shall be convertible at the
office of the Corporation, at the option of the holder thereof, at any time after the date of issuance of such share.
Each share of Serics A Preferred Stock shall be convertible into the number of shares of Common Stock which
results from dividing the Conversion Price per share in effect at the time of conversion into the Conversion Value
per share. The number of shares of Common Stock into which a share of Series A Preferred Stock is convertible is
hereinafier referved to as the “Conversion Rate.” Both the Conversion Price per share of Scries A Preferred Stock
(the "Conversion Price”) and the Conversion Value per share of Series A Prefeired Stock (the “Conversion Value™)
initially in effect shall be $2.50 per share. Accordingly, the Conversion Rate initially in effect shall be 1:1. The
initial Conversion Price of Series A Preferred Stock shall be subject 1o adjustment as hereinafier provided.

(b Automatic Conversion.  Each share of Series A Preferred Stock shall convert
automatically into shares of Common Stock at its then effective Conversion Rate immediately prior to the closing of
any of the following: (i) any public offering pursuant to an effective registration statement under the Securities Act
of 1933, as amended, covering any of the Corporation’s securities; {ii) a consolidation or merger of the Corporation
with or into any other corporation, if as a direct result of such consolidation or merger the Corporation’s securities,
or securitics for which the Corporation’s sccuritics arc exchanged, are publicly traded on any national or regional
exchange or on the Nasdaq National Market or SmallCap Market, or quoted on the Over the Counter Bulletin Board,
or registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended; (iii) a consolidation or
merger of the Corporation with or into any other corporation or a sale of substantially all of the assets of the
Corporation, if as a direct result of such consolidation or merger the holders of shares of Common Stock of the
Corporation will receive cash, securities or other property having at such time a value per share at least equal to the
applicable Conversion Price of the Series A Preferred Stock; or (iv) upen the vote or written consent of the holders
of at least a majority of the issued and oulstanding Series A Preferred Stock.




{c} Mechanics of Conversion. Before any holder of Series A Preferred Stock shall be
entitfed (o convert the same into shares of Common Stock as provided in Section 5{a), that holder shall surrender the
certificate or certificates for his or her shares of Series A Preferred Stock, duly endorsed, at the office of the
Corporation and shall give written notice to the Corporation at such office that he or she elects to convert the same.
The Corporation shall, as soon as practicable thereafter, issue and deliver at such office to such converting holder of
Series A Preferred Stock a certificate or certificates for the number of shares of Common Stock to which the
converting holder shall be entitled. Such conversion shall be deemed to have been made immediately prior to the
close of business on the date of such surrender of the shares of Series A Preferred Stock to be converted, and the
person or persons entitled to receive the shares of Common Stock tssuable upon such conversion shall be treated for
all purposes as the record holder or holders of such shares of Commeon Stock on such date.

In the event of an automatic conversion pursuant to Section 5(b), the outstanding shares
of Series A Preferred Stock shall be converted automatically without any further action by the holders of such shares
and whether or not the certificates representing such shares are surrendered to the Corporation; provided, however,
that the Corporation shall not be obligated to issue certificates evidencing the shares of Common Stock issuable
upon such actomatic conversion unless either (i) the certificates evidencing such shares of Series A Preferved Stock
are delivered to the Corporation as provided above, or (ii) the holder notifies the Corporation that such certificates
have been lost, stolen or destroyed and executes an agreement satisfactory to the Corporation to indemnify the
Corporation from any loss incurred by it in connection with such certificates. The Corporation shall, as soon as
practicable after delivery of such certificates, or of such agreement and indemnification in the case of a last
certificate, issue and deliver at its office 10 such holder of Series A Preferred Stock a certificate or certificates for the
number of shares of Common Stock to which the holder shall be entitled as aforesaid and a check payable Lo the
holder in the amount of any cash amounts payable as the result of a conversion into fractional shares of Common
Stock. With respect to a conversion pursuant to clause (i) of Section 5{b), such conversion shall be deemed to have
been made immediately prior to and shall be contingent upon the closing of the public offering, and the person or
persons entitled 10 receive the shares of Common Siock issuable upon such conversion shall be treated for all
purposes as the record holder or holders of such shares of Comumon Stock on such date.

(d) 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 atherwise be
entitled, the Corporation shall pay cash equal to such fraction multiptied by the Conversion Price.

(e) Adjustment of Conversion Price. The Conversion Price of the Series A Preferred Stock
shall be subject to adjustinent from time to time as follows:

(i) If the number of shares of Comumon Stock outstanding at any time after Lhe date
hereof is increased by a stock dividend payable in shares of Common Stock or by a subdivision or split-up of shares
of Common Stock, then, on the date such dividend is distributed or such change is cffective, the Conversion Price
shall be appropriately decreased so that the number of shares of Common Stock issuable on conversion of the
Series A Preferred Stock shall be increased in proportien to such increase of outstanding shares.

(i If the number of shares of Common Stock outstanding at any time after the date
hereof is decreased by a combination of the outstanding shares of Common Stock, then, on the effective date of such
combination, the Conversion Price shall be appropriately increased so that the number of shares of Common Stock
issuable on conversion of the Series A Preferred Stock shall be decreased in proportion to such decrease in
outstanding shares.

(iii) In case the Corporation shall declare a cash dividend upon its Common Stock
payable otherwise than out of retained earnings or shall distribute to holders of its Common Stock shares of its
capital stock (other than Common Stock), stock or other securities of other persons, evidences of indebtedness
issued by the Corporation or other persons, assets (excluding cash dividends) or options or rights (excluding options
to purchase and rights to subscribe for Common Stock or other securities of the Corporation convertible into or
exchangeable for Common Stock), then, in such case, the holders of shares of Series A Preferred Stock shall,
concurrently with the distribution to holders of Common Stock, receive a like distribution based upon the number of
shares of Common Stock into which such Series A Preferred Stock is then convertible.




{iv) In case, at any time after the date hercof, of any capital reorganization, o any
reclassification of the stock of the Corporation (other than a change in par value or as a result of a stock dividend or
subdivision, split-up, or combination of shares), or the consolidation or merger of the Corporaticn with or into
another person (other than a consolidation or merger in which the Corporation is the continuing entity and which
does not result in any change in the Common Stock), or the sale or other disposition of all or substantially ali the
properties and assets of the Corporation as an enfirety to any other person, then effective upon the occurrence of
such reorganization, reclassification, consolidation, merger, sale or other disposition, the shares of Series A
Preferred Stock shall, if such event is not deeined a Liguidation Event for purposes of Section 3(a), be convertible
into the kind and number of shares of stock or ofher securities or property of the Corporation or of the entity
resulting from such consolidation or surviving such merger or o which such properties and assets shall have been
sold or otherwise disposed which such holder would have been entitled to receive if such holder had converted his or
her shares of Series A Preferred Stock into Common Stock immediately prior to such reorganization,
reclassification, consolidation, merger, sale, or other disposition, The provisions of this subparagraph (iv) shall
apply in a similar manner to successive reorganizations, reclassifications, consolidations, mergers, sales or other
dispositions.

V) All calculations under this Section 5 shall be made 1o the nearest cent or to the
nearest one hundredth (1/100) of a share, as the case may be.

®) Minimal Adjustments. No adjustment in a Conversion Price need be made if such
adjustment would result in a change in such Conversion Price of less than $0.01. Any adjustment of less than $0,01
which is not inade shall thereafter be disregarded for all purposes.

h) Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustiment
of a Conversion Price pursuant 1o this Section 5, the Corporation at its expense shall promptly compute such
adjustment or readjustinent in accordance with the terms hereof and prepare and fumish to each holder of Series A
Preferred Stock a certificate setting forth such adjustment or readjustment and showing in detail the facts upon
which such adjustment or readjustment is based. The Corporation shall, upon written request at any time from any
holder of Series A Preferred Stock, furnish or cause 10 be furnished 1o such holder a like certificate setting forth:
(1) such adjustments and readjustments, (it) the Conversion Price and Conversion Rate in effect at the time for the
Series A Preferred Stock held by such holder, and (iii) the number of shares of Common Stock and the amount, if
any, of other property which at the rime would be received upon the conversion of such holder’s Scries A Preferred
Stock.

)] Notices of Record Date. In the event of any taking by the Corporation of a record of the
kolders of any class of securities for the purpose of determining the holders thereof who are entitled to receive any
dividend (cther than a cash dividend) or other distribution, the Corporation shall mail to each holder of Series A
Preferred Stock, at least twenty (20) days prior to the date on which such record is to be taken for the purpose of
such dividend or distribution, a notice specifying the date on which such record is to be taken and the nature and
amount of the dividend or distribution for which such record date has been established.

) Reservation of Stock Issuable Upon Conversion., The Corporation shall at all times
rescrve and keep available out of its authorized but unissued shares of Common Stock, solety for the purpose of
effecting the conversion of the shares of the Series A Preferred Stock, such number of its shares of Commen Stock
as shall from time to time be sufficient to effect the conversion of all outstanding shares of the Series A Preferred
Stock. 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 Preferted Stock, then the Corporation will prompitly
take such corporate action as may, in the opinion of its counsel, be necessary to increase jts authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such purpose.

(k) Notices. Any notice required by the provisions of this Section 5 to be given to the
holders of shares of the Series A Preferred Stock shall be deemed given if deposited in the United States mail,
postage prepaid, and addressed to each holder of record at his or her latest address appearing on the books of the
Corporation.

6. Protective Provisions. In addition to any other rights and restrictions provided under applicable
law, except as otherwise provided in Section 7 below, without first obtaining the affirmative vole or written consent




of the holders of a majority of the then-outstanding shares of Series A Preferred Stock, the Corporation shall not
amend or repeal any provision of, or add any provision to, the Corporation’s Articles of Incorporation or this
Certificate of Designation if such action would adversely alter or change the preferences, rights, privileges, or
powers of, or restrictions provided for the benefit of, the Series A Preferred Stock. Unless otherwise prohibited by
applicable law, the Board of Directors of the Corporation shall have the authority repeal any provision of, or add any
provision to, the Corporation’s Articles of Incorporation or this Certificate of Designation if such action would not
adversely alter or change the preferences, rights, privileges, or powers of, or restrictions provided for the benefit of]
the Series A Preferred Stock.

7. New Classes or Serics of Shares. Notwithstanding anything to the contrary contained in
Section 6 above, nothing in this Certificale of Designation shail prevent the Carporation from creating, authorizing
or issuing any new class or series of shares pari passu with, or having preferences over, any ouistanding share of
Series A Preferred Stock, as to dividends or assets or any other rights or preferences, and any such action by the
Corporation shall not require any vote or written consent of the holders of the Series A Preferred Stock.




