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COVER LETTER

T0O: Amendment Section
Division of Corporations

R dTh tics. Inc.
NAME OF CORPORATIOQN: | Purposed 1herapeutics. Inc

14000053013
DOCUMENT NUMBER:

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

Please return all correspondence concerning this matter o the following:

Tammy Reaner

Name of Contact Person
Repurposed Therapeutics, Inc.

Firm/ Company
324 S. Hyde Park Avenue, Sutte 350

Address
Tampa, Florida 33606

City/ Swate and Zip Code

trenner{@defenderpharma.com

E-mail address: (10 be used for future annual report notification)

For further information concerning this matter, please call:

Tammy Renner at (Sl 3 864-2570

Name of Contact Person Arca Code & Daytime Telephone Number

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

B $35 Filing Fec [1$43.75 Filing Fee & ~ [1843.75 Filing Fee & [1$52.50 Filing Fee
Certificate of Status Centified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) {Additional Copy
is enclosed)
Mailing Address Street Address

Amendment Section Amendment Section
Division of Corporations Division of Corparations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Execunve Center Circle
Tallahassee, FL 32301



SECOND AMENDED AND RESTATED

ARTICLES OF INCORPORATION SPERIT L
TREL R i
OF

REPURPOSED THERAPEUTICS, INC.

Repurposed Therapeutics, Inc.. a corporation organized and existing under and by
virtue of the provisions of the Business Corporation Law of the State of Florida,

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation is Repurposed Therapeutics, Inc., d/b/a
Defender Pharmaceuticals, Inc. (the “Corporation”) and the Corporation’s original Certificate of
Incorporation was filed with the Secretary of State of the State of Missouri on February 9, 1990, under
the name Care Packages, Inc., and was amended pursuant to a Certificate of Domestication and
Articles of Incorporation filed with the Secretary of State of the State of Florida on June 17,2014 and
further amended pursuant to Amended and Restated Articles of Incorporation filed with the Secretary
of State of the State of Florida September 30, 2014 (collectively, the “Certificate of Incorporation”).

SECOND: That pursuant to and in furthcrance of an agreement for the purchase of
certain assets the Corporation does hereby, amend and restate its Certificate of Incorporation as set
forth herein (the “Second Amended and Restated Certificate of Incorporation™).

THIRD: That the Second Amended and Restated Certificate of Incorporation has been
duly adopted in accordance with the provisions of the Business Corporation Law of the State of
Florida.

FOURTH: That the effective date of the Second Amended and Restated Certificate of
[ncorporation shall be the date it is filed with the Secretary of State of Florida,

FIFTH: That the Certificate of Incorporation has been amended and restated as
follows:

ARTICLE 1

The name of the corporation is Repurposed Therapeutics. Inc., d/b/a Defender
Pharmaceuticals, Inc. (the “Corporation™).

ARTICLE I
The address of the Corporation’s registered office in the State of Florida is 324 S. Hvde
Park Avenue. Suite 350, in the City of Tampa, County of Hillsborough 33606. The name of the

Corporation’s registered agent at such address is James McNulty.

ARTICLE I

43520/0054-6376428v4



The purpose of the Corporation is to engage in any lawful act or activity for which
corporattons may be organized under the Florida Business Corporation Law, as the same mav be
amended or supplemented from time to time (the “FBCL™).

ARTICLE IV

The Corporation shall have authority 1o issue Fifty Million (50,000,000) shares of
capital stock, consisting of Forty-nine million (49,000.000) shares of Common Stock, $0.01 par value
per share, divided into Forty-eight Million shares of Class A Voting Common Stock and up to One
million shares of Class B Non-voting Common Stock as directed by the Corporation’s Board of
Directors, and One Million (1,000,000) shares of Preferred Stock, $0.01 par value per share. The
Preferred Stock authorized by this Amended and Restated Certificate of Incorporation may be issued
from time to time in one or more scries. Authorized classes of capital stock are as follows:

(a) Class A Common Stock.

(i) General.  All shares of Class A Common Stock shall be identical and shall
entitle the holders thereof to the same powers, preferences, qualifications, limitations, privileges and
other rights provided under the FBCL. The voting, dividend and liquidation rights of the holders of
the Common Stock are subject to and qualified by the rights of the holders of the Preferred Stock
(when, 1f and to the extent shares or series of such stock are designated and issued).

(i1) Voting Rights. Each holder of record of Class A Common Stock shall be
entitled to one vote for cach share of Class A Common Stock standing in such holder’s name on the
books of the Corporation. Except as otherwise required by law or by or pursuant to Section (c) of this
Article 1V, the holders of Class A Common Stock and the holders of Preferred Stock shall vote
together as a single class on all matters submitted 1o stockholders for a vote (including any action by
written consent).

(i) Dividends. Subject to provisions of law and Section (c) of this Article IV, the
holders of Class A Common Stock shall be entitled to receive dividends out of funds legally available
therefor at such times and in such amounts as the Board of Directors of the Corporation (the “Board of
Directors™) may determine in its sole discretion.

(iv)  Liquidation. Subject to provisions of law and Section (¢) of this Article V.
upon any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary,
afler the payment or provision for pavment of all debts and liabilities of the Corporation and any and
all preferential amounts to which the holders of the Preferred Stock are entitled with respect to the
distribution of the net assets of the Corporation in liquidation, the holders of Class A Common Stock
shall be cntitled to share ratably in the remaining net assets of the Corporation available for
distribution.

(b) Preferred Stock.

(1) Issuance of Blank Check Preferred Stock. The Board of Directors is expressly
authorized, subject to limitations prescribed by the FBCI. and the provisions of this Certificate of
Incorporation, to provide by resolution or resolutions from time to time, and by filing a certificate(s)
pursuant to the FBCL, for the issuance of shares of Preferred Stock in one or more class or series, 1o



establish the number of shares to be included in each such class or serics, and to fix the voling powers
(if any), designations, powers, preferences, and relative, participating, optional or other rights, if any,
of the shares of cach such class or series. and any qualifications, limitations or restrictions of such
preferences and rights, including, without limitation, dividend rights, conversion rights, voting rights
(if any), redemption privileges and liquidation preferences, as shall be stated and expressed in such
resolutions, in each instance as the Board of Directors may determine in its sole discretion and without
stockholder approval. Each class or series shall be designated so as to distinguish the shares thereof
from the shares of all other classes and series. All shares of a series of Preferred Stock shall have
preferences, limitations and relative rights identical with those of other shares of the same series and.
except to the extent otherwise specifically provided in the designation and description of the series,
with those of other series of the same class.

(i) Authority to Establish Variations Between Classes or Series of Preferred Stock.
The authority of the Board of Directors with respect to each class, or cach series within a class shall
include, but not be limited to. determination of the following:

(A)  the distinctive designation of such class or series and the number of shares to
constitute such class or series;

(B)  the rate at which dividends on the shares of such class or series shall be declared
and paid, or set aside for payment, whether dividends at the rate so determined shall be cumulative or
accruing, and whether the shares of such class or series shall be entitled to any participating or other
dividends in addition to dividends at the rate so determined, and if so, on what terms or in what events;

(C)  the right or obligation, if any, of the Corporation to redeem shares of the
particular class or serics of Preferred Stock and, if redeemable, the price, terms and manner of such
redemption;

(D)  the special and relative rights and preferences, if any, and the amount or
amounts per share, which the shares of such class or series of Preferred Stock shall be entitled 1o
receive, in preference over any or all other class(es) or series, upon any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation (and distribution of the net assets of the
Corporation in connection therewith);

(E) the terms and conditions, if any, upon which shares of such class or series shall
be convertible into, or exchangeable for, shares of capital stock of any other class or series, including
the price or prices or the rate or rates of conversion or exchange, the terms and conditions of
conversion or exchange, and the terms of adjustment, if any;

(F) the obligation, if any, of the Corporation to retire, redeem or purchase sharcs of
such class or scries pursuant 10 a sinking fund or fund of a similar nature or otherwise, and the terms
and conditions of such obligation;

(G)  voting rights, if any, including special, conditional or limited voting rights with
respect (o any matler, including with respect to the election of directors and matters adversely
affecting any class or series of Preferred Stock:



(H)  limitations, if any, on the issuance of additional shares of such class or series or
any shares of any other class or series of Preferred Stock: and

0 such other preferences, limitations or relative rights and privileges thereof as the
Board of Directors, acting in accordance with applicable law and this Certificate of Incorporation, may
deem advisable and which are not inconsistent with law or with the provisions of this Certificate of
Incorporation.

(©) Options. Warrants & Rights.

(1) The Corporation may issue options, warrants and rights for the purchase of
shares of any class or serics of the Corporation. The Board of Directors, in its sole discretion, shall
determine the terms and conditions on which the options. warrants or rights are issued. their form and
content and the consideration for which, and terms and conditions upon which, the shares are to be
issued.

(i) The terms and conditions of rights or options to purchase shares of any class or
series ol the Corporation may include, without limitation. restrictions or conditions that preclude or
limit the exercise, transfer, receipt or holding of such rights or options by any person or persons,
including any person or persons owning (beneficially or of record) or offering to acquire a specified
number or percentage of the outstanding shares of any class or scries, or any transferce or transferees
of any such person or persons, or that invalidate or void such rights or options held by any such person
or persons or any such transferee or transferees.

ARTICLE V

To the fullest extent permitted by the FBCL., no director of the Corporation shall be
personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, except for liability (i) for any breach of the director’s duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions which involve intentional misconduct or a
knowing violation of law, or (iii) for any transaction from which the director derived an improper
personal benefit. If the FBCL is amended after the effective date of this Amended and Restated
Certificate of Incorporation to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to
the fullest extent permitted by the FBCL., as so amended.

The Corporation shall indemnify to the fullest extent permitted by the FBCL, as the
same may be amended and supplemented from time to time, any and all persons whom it shall have
power to indemnify under the FBCL. The indemnification provided for herein shall not be exclusive
of any other rights to which those secking indemnification may be entitled as a matter of law under
any Bylaw, agreement, vote of stockholders or disinterested directors of the Corporation. or otherwisce,
both as 1o action in such indemnified person’s official capacity and as to action in another capacity
while serving as a director, officer, employee, or agent of the Corporation, and shall continue as to a
person who has ceased to be a director, officer, employee, or agent of the Corporation, and shall inure
to the benefit of the heirs, executors and administrators of such person.

Any repeal or modification of this Article V or amendment to the FBCIL. shall not
adversely affect any right or protection of a director, officer, agent, or other person existing at the time



of, or increase the liability of anv director of the Corporation with respect to any acts or omissions of
such director, officer, or agent occurring prior to, such repeal. modification, or amendment,

ARTICLE VI

The Board of Directors shall have the power to adopt, amend, or repeal Bylaws of the
Corporation, subject to the right of the stockholders of the Corporation to adopt, amend, or repeal any
Bylaw. In addition, the Bylaws may be amended by the affirmative vote of holders of majonty of the
outstanding shares of voting stock of the Corporation entitled 10 vote at an election of directors,

The number of dircctors of the Corporation shall be a minimum of five and a maximum
of nine. as determined by resolution of the Board of Directors. Elections of directors need not be by
written ballot. unless the Bylaws of the Corporation shall so provide.

Advance notice of stockholder nominations for the election of directors and of any
other business to be brought before any meeting of the stockholders shall be given in the manner
provided in the Bylaws of the Corporation. Directors shall be elected to one-year terms. Al cach
annual meeting of stockholders, all directors shall be chosen for a onc-year term to succeed those
whose terms expire; except that if any such election shall not be so held, such election shall take place
at a stockholders’ mecting called and held in accordance with the FBCL.

Vacancies occurring on the Board of Directors for any reason may be filled by voie of a
majority of the remaining members of the Board of Directors, even if less than a quorum, at any
meeting of the Board of Directors. A person so elected by the Board of Directors to fill a vacancy
shall hold office for the remainder of the full term of the director for which the vacancy was created or
occurred and until such director's successor shall have been duly clected and qualified.

ARTICLE vl

The Corporation reserves the right to amend, alter, change, or repeal any provision
contained in this Second Amended and Restated Cenificate of Incorporation. in the manner now or
hercafter prescribed by statute. and all rights conferred upon stockholders herein are granted subject to
this reservation.

IN WITNESS WHEREOF, this Second Amended and Restated Certificgte of
Incorporation has been executed by a duly authorized officer of the Corporation oqilj 2017

\

i
James WMCNU][}’. Secretary



