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TO: Anicndment Section
Division of Corporations
. o . . Repurposed Therapeutics. Ine.
NAME OF CORPORATION; P P
T e . PI4000053013
DOCUMENT NUMBER:
The enclosed Artictes of Amendment and fee are submited for filing,
Please return all correspondence concerning this matter o the following:
David Moser, JD, Scerctary
Name of Contact Person
Repurposed Therapeutics, Ine,
Firm/ Company
2764 Treasure Cove Cirele
Address
Fort Lauderdale, FIL 33312
City/ State and Zip Code
trennerf@defenderpharma.com
E-mail address: {to be used for future annual report notification]
For further information concerning this matter, please call:
David Moser ( 201 ) 394-4323
ut
Name of Contact Person Area Code & Dasvtime Telephone Number
Enclosed is a check tor the following amount made pavable to the Florida Department of State:
= S35 Filing Fee [J843.75 Filing Fee &  (J$43.75 Filing Fee & [J$32.50 Filing Fee
Certificate of Status Certitied Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) tAdditional Copy
is enclosed)
Maiting Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Carporations
P.0. Box 6327 The Centre of Tallahassee
Tallahassce, F1. 32314 2415 N Mosroe Street. Suite 810

Tallahassee. FL 32303



Articles of Amendment
to
Articles of Incorporation
of
Repurposed Therapeutics. Tne.

P1S000033013

(Name of Corporation as currently filed with the Florida Depi. of State)

(Document Number of Corporation (it known)

Pursuant to the provisions f section 607.1006. Florida Swatwes. this Florida Profit Corporation adopts the following amendmentis) to
s Articles of Incorparation:

A If amending name, enter the new nanwe of the corporation:

The  new
name nuist be distinguishuble and contain the word “corporation.” “compuany. " or “incorporated” or the abbreviation “Corp.”
“inel T or Col U oor the designation "Corp. " Clne.” or CCo 4 professionad corporation name must conlain the word
“chartered, " “professionaf ussociation, " or the abbreviation A7

B. Enter new principal office address, if applicable:
(Principal office address MUST BE A STREET ADDRESS )

. Eater new mailing address, if applicable:
{Muiling address MAY BE A POST OFFICE BOX)

ro
rorw |
D. Hamending the registered agent and/or registered office address in Florida. enter the name of the )
new registered agent and/or the new registered office address: - ,
o
Name of New Registered Agent =,
[@a]
o -
tFlorida street addresss
New Registered (Mfice Address: . Florida
iy

1Zipy Codey
New Re

istered Agent’s Signature, il changing Registered Agent:
Fherehv aecept the appoinnnent as registered agent.

[ amt familiar with and accept the oblications of the position.
. i ) f

Nignaiure of New Registered Agent. if changing
Check il applicable

O The amendment(s) is/are being filed pursuant to 5. 607.0120 {11) (e). F.S,



If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title. name, and
address of each Officer and/or Director being added:

(Antach additional sheets, if necessany

Please noie the officor/director title by the first feaer of the office tirfe:

Po= Presiden: 1= Vice Presidem: T= Treasurer; S- Necretarv: 1= Director: TR= Trastee; ¢ = Chairnn or Clevk, CEQ = Chief
txecwive Officer: CIO = Chief Financial Officer. I an officer-director lodds mare than ane title, list the first letter of cach office held
President, Treasurer. Director would be PTD,

Chungues should be noted in the following manner. Cuarrenily John Dae is listed as the PST and Mike Jones is listed us the 1 There is
a change. Mike Jones leaves the corporation, Sally Smith is named the 1 and S. These should be noted as John Doe. PT us a Change.
Mike Joues, Voax Remove, and Saflv Smith. SV ax an tdd.

Example:

N Change PT
X Remowve V
_N Add hAY

Tvpe of Aciion Title

{Check One)

1) __ Change
___Add
_ Remove

2y Change
_Add
Remaove
3y Change
_Add
__ Remove
4 Change
___Add
Remove
3r ___ Change
__Add

Remove
f) Change
Add

Remaove

John Doe
Mike Jones
Sally Smith

N Address




E. If amending or adding additional Articles. enter chanpe(s}) here:
(Auach aedditional sheets, if necessary).  (Be specifics

Please see attached Fourth Amended Anicles of Incorporation.

F. Ifan amendment provides for an exchange, reclassification, or cancellation of issued shares,
provisiens for implementing the amendmentif not contained in the amendment itself;
(if not applicable. indicate N7A)

Please see attached Fourth Amended Articles of Incorporation.




/12413
The date of each amendment(s) adoption: . if other than the
date this document was signed.

114723

Effective date if applicable:

(ne more than Y doavs after amendment file darei

Note: | the date inserted in this block does not meet the applicable stautory fiting requirements, this date will nat be listed as the
document’s effective date on the Department of State’s records.

Adoption of Amendment(s) (CHECK ONE)

= The amendment(s) was/were adopted by the incorporators, or board of directors without shareholder action and shareholder
action was not required.

O The amendment(s) was/were adopted by the sharcholders. The number of votes cast for the amendment(s)
by the sharcholders wasfwere sufficient for approval.

O The amendment(s) was/were approved by the shareholders through voting groups. e following stutement
must he separarely provided for cocl voting group ensitled 1o vote sepuratehs on the anendienics):

“The number of votes cast for the amendmeni(s) was/were sutticient for approval

by

voting groupy

723
[Dated

Signature

g . 4 - .o - -
(By7a dirdctor. president or other officer — it directors or officers have not been
selected, by an incorporator — if in the hands of a receiver. trustee. or other court
appointed tiduciary by that fiduciary)

David Moser, JD

{Typed or printed name of person signing)

Secretary

{Title of person signing)



FOURTH AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
REPURPOSED THERAPEUTICS, INC.

Repurposed Therapeuties. Ine..a corparation organized and exisiing under and by virtue of
the provisions of the Business Corporation Law of the State of Flonda,

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation 1s Repurposed Therapeutics, Inc.. dfb/a Detender
Pharmaceuticals. Inc. {the "Corporation”) and the Corporation’s original Certificate ot Incorporation was filed
with the Seerctary of State of the State of Missouri on February 9. 1990, under the name Care Packages, Inc.. and
was amended pursuant to o Certificate of Domestication and Articles of Incorporation filed with the Secrctary
of State ot the State of Florida on June 17. 2014 and {urther umended pursvant to Amended and Restated Articles
of Incorporation tiled with the Sceretary ol State of the State of Florida September 30, 2014 and further amended
pursuant w Second Amended and Restated Articles of Incorporution filed with the Secrctary of State of the State
ol FFlorida on September 9. 2017 and funther amended pursuant o Third Amended and Restated Articles of
Incorporation fited with the Sceretary of State of the State of Florida on April 19, 2023 _tcollectively, the
"Certificate of Tnecorporation),

SECOND: That the Corporation does hereby, amend and restate its Certificate of Incorporation
as set torth herein (the "Fourth Amended and Restated Certificate of bncorporation” ).

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

FOURTH: That the eftfective date of the Fourth Amended and Restated Certilicate of
Incarporation shall be the date it is filed with the Seeretary of Sue of Florida,

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

ARTICLE |

The name of the corporation is Repurposed Therapentics. Ine.. d/bfa Defender Pharmaceuticals.
e, (the "Corporation”™).
ARTICLE I

The address of the Corporation’s registered oftice in the State ot Florida is 2764 Treasure Cove
Circle, inthe City of Fort Lauderdale. County of Broward 333120 The name ot the Corporation’s registered agent
at such address is David Moser.
ARTICLE 1T

The address of the Corporation's reaistered ottice in the State of Florida is 2764 Treasure Cove
Circle, inthe City o Fort Lauderdale, Coumy of Broward 333120 The name of'the Corporation's registered agent
at such address s David Moser.
ARTICLLE I
The purpose of the Corporation is w0 engage o any lawlul act or activity for which corporations
may be organized uader the Flonda Business Corporation Law. as the saime may be amended or supplemented

from tuine 1o time (the "FBCL").

ARTICLE IV



The Corporation shall have authority 1o issue Ninetv-Eight Million (98.000.000) shares of
capital stock. consisting of Ninety-seven million (97.000.0007 shares of Common Stock. $0.01 par value per
share. divided into Ninety-six Million shares of Class A Voting Common Stock and up to One million shares of
Class B Non-voting Common Stoek 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 Prefurred Stock authorized by this
Amended and Restated Certificate ot incorporation may be issued trom time 10 time i one or more serics.
Authorized classes of capital stock are as follows:

ta) Class A Common Stock,

(1) General. All shares of Class A Common Stoek shall be identical and shall entitle the
holders thercot to the same powers. preicrences. qualifications. limitations. privileges and other rights provided
under the FBCL. The voting. dividend and ligmdation rights ol the holders of the Comman Stack are subject
to and qualified by the rights of the holders of the Preferred Stock (when, il and to the extent shares or serics ol
such stock are designated and issued).

(i) Vouing Rights. Each holder of record of Class A Common Stock shall be entitled 1o
one vole tor each share of Class A Common Stoek standing in such holder's name on the books of the
Corporittion, Except as otherwise required by Taw or by or pursuant to Scction (o) of this Article 1V, the holders
af Class A Common Stock and the holders of Preterred Stock shall vote together as a single class on all matters
submitted to stockholders for a vote (including any action by written consem).

(i) Dividends. Subject to provisions of law and Section (¢) ol this Article 1V, the holders
of Class A Common Stock shall be emtitled 1o receive dividends out of funds legally available therefor at such
times and insuch athounts as the Board of Directors ol the Corporation (the "Board of Direetors”) mayv determine
in its sole discretion,

(1v) Liguidation.  Subject to provisions of law and Section (¢) of this Article IV, upon anv
fiquidation. dissolution or winding up of the Corporation. whether volumtary or involumary, afier the paviment
or provision for payvment of all debts and liabilities of the Corporation and any and all preferential amounts to
which the holders of the Preterred Stock are entiled with respect to the distribution ot the net assets of the
Corporation in liquidation. the holders of Class A Common Stock shall be entitled 10 share ratably in the
remaining net assets o the Corporation available for distribution.

(h) Preferred Stock.

(1) Issuance of Blank Check Preterred Stock. The Board of Dircctors is expressly
authorized. subject to limitations preseribed by the FBCL and the provisions of this Certificate of Incorporation.
to provide by resolution or resalutions from time to time. and by filing a certificate(s) pursuant tothe FBCE. Tor
the issuance of shares of Preferred Stock in one or mare ¢lass or series. to establish the number of shares Lo be
mcluded i cach such class or series. and o fix the voting powers (il any). designations. powers. preferences.
and relative. participating. optional or other rights. it anyv. ot the shares of each such c¢lass or series. and any
quaditications. limitations or restrictions of such preferences and rights. including. without limitation. dividend
rights. conversion rights. voting rights (i anv). redemption privileges and liguidation preferences. as shall be
stated and expressed in such resolutions, in cach instance as the Board of Dircctors may determine in its sofe
discretion and without stockholder approval. Each class or serics shall be designated so as to distinguish the
shares thereof from the shares of all other classes and series. All shares ol a series of Preferred Stoek shall have
preferences. himitations and relative rights identical with those ol other shares of the same series and. except to
the extent otherwise specificatly 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 ot the Board of Dircctors with respect 1o cach class. or each serics within a class shall include, but not
be limited to. determination of the following:



(A) the distinctive designation of such cliss or series and the nember of shares 1o 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 pavment. whether dividends ot the rate so determined shall be cumulauve or aceruing. and
whether the shares of such class or series shall be entitled 10 any participating or other dividends in addition to
dividends at the rate so determined. and if so.on what terms or in what events:

() the right or obligation, iany, of the Corporation to redeem shares of the particular ¢lass
or series of Preferred Stock and. if redeemable, the price. erms and manner of such redemption:

(D} the special and relative rights and preterences. if anv, and the amount or amounts per
share. which the shares of sueh class or series of Preferred Stock shall be entitled 1o receive in preterence over
any or all other class(es) or series. upon any voluntary or involuntary hquidation. dissolution or winding up ot
the Corparation (and distribution of the net assets of the Corporation in connection therewith);

(E) the terms and conditions. if anv. upon which shares of such class or sertes shall be
convertible into. or exchangeable for. shares of capital stock of any uther 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, it any:

(F) the obligation. if any. of the Corporation to retire, redeem or purchase shares of such
class or series pursuant to a sinking tund or fund of a similar nature or otherwise. and the wrms and conditions
of such obligation:

(G) voting rights, it anv. including special. conditional or limited voting rights with respect
o any matter, including  with respect to the election of direetors and matters adversely affecting any class or
series of Preferred Stock:

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

(h such other preferences, limitations or relative rights and privileges thereot as the
Board of Dircciors. acting inaccordance 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.

(i) CREATION and DESIGNATION OF PREFERENCES OF SERIES B PREFERRED
STOCK

(A} Designation and Number, A series of Preferred Stock of the Corporation.
designated the “Series B Convertible Preferred Stock™ (the “Series B Preterred Stoek™). is
hereby established. The par value of the Series B Preferred Stock s $.01 per share. The face
value of cach share of Series B Preferred Stock shall be $76.00 per share (the “Face Value™).
The number ot shares of Series B Preterred Stoek shall be up to 280.000.

(B} Rank. The Series B Preferved Stock will. with respect to dividend rights and
rights upon liquidation. Deemed Liguidation. dissolution or winding up of the Corporation. rank
prior oF senior to any class or series of commaon stock of the Corporation and any other class or
series of equity securitics,

(C) Envidends.

[ the event dividends are declared 10 be set aside and paid on any share of
Junior Stock (as detined below). an additional dividend shall be declared and paid with respect
to all outstanding shares of Series B Preferred Stock in an amount equal per share. on an as it
converted basis based on the Optional Conversion Formula, to the amount declared for cach
share of Junior Stock. “Junior Stock™ means any class or series of common stock of the
Corporation and any other class or series of equity securities, excepting any class or series of
stock which by its terms is on parity with or has & preference or priority over the Series B
Preferred Stock in the event of any distribution of assets of the Corporation in a liguidation or
upon the pavmient of any dividend.

(D) Liquadation Preference.




(1} Upon any voluntary or involuntary liguidation. Deemed Liguidation {as
dehined in part (d) below). dissolution or winding up ol the Corporation. before any payment or
distribution shall be made 1o or setapart for the holders of any other class of equity securities.
the holders of Series B Preferred Stoek shall be entided to receive a liguidation preterence of
876,00 per share (plus outstanding Interest and any declared but unpaid dividends). but such
holders shall not be entitled o any turther payvment. If upon any liguidation. Deemed
Liquidation. disselution or winding up of the Corporation. its assets. or proceeds thereol.
distributable among the holders of Series 3 Preferred Stock shall be insufticient 1o payv in tull
the above described preferential amouni. then such assets. or the proceeds thereot. shall be
distributed among the holders ol Series B Preferred Stoek ratably in the same proportion as the
respective amounts that would be pavable on such Series B Preferred Stock if all amounts
pavable thereon were paid in full.

(2) Upon any hiquidation. Deemed Liguidation, dissolution or winding up of the
Corporation. after pavment shall have been made in full to the holders of Serics 13 Preferred
Stock, any other series or class or classes of cquity securities shall be entitled w receive any and
all assets remaiming o be paid or distributed. and the holders of the Series B Preterred Stock
shall not be entitled to share therein,

(3) Writen notice of any such liquidation. Deemed Liguidation, dissolution or
winding up of the Corporation. stating the pavment date or dates when. and the place or places
where, the amounts distributable in such circumstances shall be pavable. shall be given by first
class mail, postage pre-paid. not less than 30 or more than 60 davs prior to the paviment date
stated therein. 1o each record holder of the Series B Preferred Stock at the respective addresses
of such holders as the same shall appear on the stock transter records of the Corporation.

() "Deemed Liquidation™ shall oceur upon (i} a consolidation or merger of the
Corporation with or into another entity. (1) a merger of another entity with or into the
Corporation. (1) a statutory stock exchange by the Corporation or (iv) a sale, lease or
convevance of all or substantially all of the Corporation’s property or business.

(3) The liquidation preterence of the outstanding shares of” Series B Preferred
Stock will not be added 1o the liabilities of the Corporation for the purpose of determining
whether under the Corporation Law a distribution mayv be made o stockholders of ithe
Corporation whose prefecenual nights upon dissolution of the Corporation are junior 10 those of
holders of Series B Preferred Stock.

(1) Redempuon.

Shares ot Series 83 Prelerred Stock shall be redeemable in cash at the sole option
of the Holder by written redemption clection from such Holder. Redemption clection must be
dehvered by Holder to the Company prior to the date that is the third anniversary of the issuance
date of the first Share(s) of Series B Preferred Stock (the ~Maturity Date™) and shatl take place
on the Maturity Date. Redemption price shall be the face value of the Series B Preferred Stock
plus accrued interest.

The Series B Preferred Stock shall not be subject 1o any sinking fund or
mandatory redemption.

{(FFy Voting Righs,

Holders of the Series B Preferred Stock shall not have any voting rights. except
as provided by law,

(G) Restrictions on Transter, Acquisition and Redempuion of Shares. The Series
BB Preferred Stock is governed by and issued subject o all of the limitations. terms and conditions
of the Corporation’s Charter. Each certificate for Series B Preferred Stock  shall bear
substantially the following legend. in addition 1o any legend required by U.S. Securities laws:

“T'he Corporation will furnish to any stockholder on request and without charge
a full statement ot the designations and anv preferences. conversion and other rights, voting
powers, restrictions. limitations as o dividends. qualifications and terms and conditions of
redemption of the stock of each class which the Carporation is authorized 10 issue, 1o the extent
they have been set, and of the authority of the Board of Directors o set the relative rights and
preterences of a subsequent series of a preferred or special class of stock, Such request may be



made 1o the Secretary of the Corporation.”

(MY Conversion. The shares of Series B Preferred Stock are convertible or
exchangeable for ather securities of the Corporation as tollows:

(1) Diseretionary Right to Convert. Each Flolder of shares of Series B Preferred
Stock shall have the following discretionary right of Conversion:

Hotder shall have the right to convert Holder™s total amount paid for Scrics B3
Preferred Stock (the "Acquisition Price™) along with interest aceriing on such Acquisition Price
into Company Class A Common Stock at a conversion price of $4.00 per share of Company
Class A Common Stock at any time prior to the Maturity Date,

(2) Automatic Conversion.

Y Triggering Events: Each share ot Series B Preferred Stock shall automatically
be converted into fullv-paid. non-assessable shares of Class A Common Stock of the
Corporatton at the applicable Conversion Price at the time in effect for such share immediately
upon the earlier of (i) the Corporation™s sale of any ¢lass of its Class A Common Stock in a
public offering pursuant o a registration stitement under the Sceurities Act of 1933, as amended
(the "Securities Act™). the pubhc oftering price of which results i aggregate gross cash proceeds
to the Corporation of not less than $30.0001000 or (it) the Corporation’s closing of a Sale or
Merger transaction which results in aggregate gross cash proceeds to the Corporation of not less
than $30.000.000.  Collectively these events triggering conversion shall be referred 10
herematier as ~Automatic Conversion Event™.

it} Conversion Price: Upon the occurrence of an Automatic Conversion Event.
cach share of Series B Preferred Stock remaiming outstanding shall be converted into the
Corporation’s Class A Common Stock with the conversion price being determined as set torth
in Section 8(a) above. Such Automatic Conversion shall not impact or alter the rights. terms,
conditions and obligations set forth in the Warrants described in Scetion 10 below,

{3} Mechanices of Conversion. Upon notice of diseretionary conversion or upon
the occurrence of an Antomatic Conversion fvent. the holder shall surrender the certificate or
certificates of Series B Preferred Stock. duly endorsed. at the office of the Corporation or of any
transfer agent for such Serivs B Preferred Stock. The Corporation shall. as soon as practicable
thereatter, issue and deliver at such office to such holder of Series B Preferred Stock. or o the
nominee or nominees of such holder. a certticate or certificates for the number of shares of
Class A Common Stock to which such holder shall be entitled as atoresaid. Such conversion
shall be deemed o have been made immiediately prior w the close of business on the date of the
discretionary conversion notice or the closing uf the Automatie Conversion Evemn causing such
Series B Preterred Stock 1o be converted and the person or persons entitted to receive the shares
ol Class A Common Stock issuable upon such conversion shall be treated for all purposes as the
record holder or holders of such shares of Class A Common Stock as of such date. Such
Automatic Conversion of Series B Preferred Stock shall be conditioned upon the closing of the
Automatic Conversion Event. and the holders shall not be deemed to have converted such Series
B Preferred Stock until immediatety prior to the closing of such Automatic Conversion Event,

(4) Reservation of Stock Issuable Upon Conversion. The Corporation shall at
all times reserve and keep available out of its athorized but unissued shares of Class A Common
Stoek. solely for the purpose of effecting the conversion of the shares of” Series B Preferred
Stock. such number of shares of its Class A Common Stock as shall trom tme 10 time be
sufticient 1o etfect the conversion of all outstanding shares of Series B Preferred Stock: and if
at any time the number ol authorized but umssued shares of Class A Commaon Stock shall not
be suffieient w effeet the conversion of all then ouistanding shares of Series B Preferred Stock.
in addition o such other remedies as shatl be available to the holder of such shares of Scries B
Preferred Stoek. the Corporation will take such corporate action as may. in the opinion of its
counsel. be necessary 1o increase 113 authorized but unissued shares of Class A Common Stock
to such number of shares as shall be sutficient for such purposes. including, without limitation,
engaging in besi efforts 1o obtain the requisite stockholder approval of any necessary
amendment to this Restated Certificate,



(1. Intereste Interest shall acerue monthly on the 1otal Face Value of the
Series B Preterred Stoek at the rate of 10% per annuem simple interest (the “lnterest™). Interest
shall be pavable as provided for herein,

(). Warrants. Holders of Shares of Scerics 13 Preferred Stock shall receive a
warrant entitling such Holder to purchase ten (10) shares of the Company’s Class A Common
Stack for cach Share of Sertes B Preferred Swoek purchased by such Holder. with a term expiring
on the third anniversary o the date of issuance of the {irst Share(s) of Series 13 Preferred Stock
at an exercise price of $7.30 per share of the Company™s Class A Common Stock. with no
cashless exercise provision.

(iv) CREATION and DESIGNATION OF PREFERENCES OF SERIES C PREFERRED
STOCK

(A) Designation and Number. A series of Preferred Stoek of the Corporation,
designated the “Series ¢ Convertible Preferred Stock™ (the “Serivs C Preferred Stock™. is
hereby established. The par value of the Series C Preferred Stoek is $.01 per share. The face
value of cach share of Series C Preferred Stock shall be $7.600.00 per share (the “Face Value™).
The number of shares of Series C Preferred Stock shall be up 1o 3,000,

(13) Rank. The Series C Preferred Stock will, with respect to dividend rights and
rights upon liquidation, Decmed Liguidation. dissotution or winding up of the Corporation. rank
prior or senior to any class or series of common stock of the Corporation and anyv other ¢lass or
series of equity securitios with the exeeption of Series B Preferred Stock.

{(C) Dividends.

In the event dividends are declared to be set aside and paid on any share of
Juntor Stock (as defined below). an additional dividend shall be declared and paid with respeci
o all outstanding shares ot Series C Preferred Stock in an amount equal per share. on an as if
converted basis based on the Optional Conversion Formula, to the amount declared for cach
share of Jumior Stock. “Junior Stoek™ means anv class or series of common stock of the
Corporation and any other ¢lass or series of equity securities. excepling any class or series of
stock which by its terms is on parity with or has & preference or priority over the Series C
Preferred Stock  the event of any distribution of assets of the Corporation in a liquidation or
upon the pavment of any dividend.

(D} Liguidation Prelerence.

(1) Upon any voluntary or mvoluatary hquidation. Deemed Liguidation (as
defined in part (d) below). dissolution or winding up of the Corporation. before any pavment or
distribution shali be made o or set apart for the holders of any other elass of equity seeuritics.
the holders of Series C Preferred Stock shall be entitled to reeeive @ liguidation preference of
$7.600.00 per share (plus outstanding Interest and any declared but unpaid dividends). but such
holders shall not be entitled o any further pavment. IF upon any liquidation. Deemed
Liquidation. dissolution or winding up of the Corporation. its assets. or proceeds thereot.
distributable among the holders of Series C Preferred Stock shall be insufticient 1o pav in full
the above described preferential amount. then such assets. or the proceeds thereof. shall be
distributed among the holders of Series C Preferred Stock ratably in the same proportion as the
respective amounts that would be pavable on such Series C Preferred Stock if all amounts
pavable thereon were paid in full.

(2) Upon any liguidation, Deemed Ligquidation, dissolution or winding up of the
Corporation. atter pavment shall have been made in full to the holders of Series C Preferred
Stock, any other series or class or classes of Junior Swock shall be entitled 1o receive any and all
assets remaining (o be paid or distribuied. and the holders of the Series C Preterred Stock shall
not be entitled to share therein.

(3} Written notice of any such hiquidation, Deemed Liguidation. dissolution or
winding up of the Corporation. stating the pavment date or dates when, and the place or places
where. the amounts distributable in such circwmstances shatl be pavable, shall be given by {irst
class mail, postage pre-paid. not less than 30 or more than 60 days prior 10 the payvment date
stated therein. to cach record holder ol the Series C Preferred Stock at the respective addresses



ot such holders as the same shall appear on the stock transter records of the Corporation,

() "Deemed Liguidation™ shall occur upon (i) a consolidation or merger of the
Corporation with or into another entity. (i} a merger of another entity with or into the
Corporation. (1) a statutory stock exchange by the Corporation or (1v) a sale.
convevance of all or substantially all of the Corporation’s property or business,

(3) The liquidation preference of the outstanding shares of Series C Preferred
Stock will not be added to the labilities of the Corporation for the purpose of determining
whether under the Corporation Law a distribution may be made 10 stockholders of the
Corporation whose preferential rights upon disselution o' the Corporation are junior to those of’
holders of Series C Preferred Stock.

(1) Redemption.

Shares of Series C Preferred Stock shall be redeemable in cash at the sole option
of the Holder by written redemption election from such Holder. Redemption election must be
delivered by Holder to the Company prior to the date that is the third anniversary of the issuance
date of the first Share(s) of Series C Preferred Stock (the “Maturity Dawe™} and shall take place
on the Maturity Date. Redemption price shall be the face value of the Series C Preterred Stock

ciase Or

The Series C Preferred Stock shall not be subject to any sinking fund or
mandatory redemption.

{1 Vating Rights.

Holders of the Series C Preferred Stock shall not have any voting rights. except
as provided by law.

(C1) Restrictions on Transter, Acquisition and Redemption ot Shares. The Scries
C Preferred Stock is governed by and issued subject to all of the limitations. terms and conditions
of the Corporation’s Charter. Each certificate for Series € Prelerred Stock shall bear
substantially the fotlowing legend. in addition to any fegend required by .S, Sceuritivs laws:

“The Corporation will turnizsh 1o any stockholder on request and without charge
a full statement ot the designations and any preferences. conversion and other rights. voting
powers. restrictions. limitations as to dividends. qualitications and terms and conditions of
redemption of the stack of cach class which the Corporation is authorized 10 issue. 1o the extent
they have been set. and of the authority of the Board of Directors to set the refative rights and
preferences ol a subsequent series of a preferved or special elass of stock. Such request mav be
made to the Secrctary of the Corporation.”

(H) Conversion. The shares of Series C Preferred Stock are convertible or
exchangeable tor other securities of the Corporation as tollows:

(1Y Discrenonary Right to Convert. Each Holder of shares of Series C Preferred
Stock shall have the fotlowing discretionary right of Conversion:

Halder shall have the right 1o convert Holders total amoum paid for Series €
Preferred Stock (the “Acquisition Price™) along with interest aceruing on such Acguisition Price
into Company Class A Common Stoek at a conversion price of $4.00 per share of Corporation
Class A Common Stock at any time prior o the Maturity Date.

{2} Automatic Conversion.

Drggering Events: Each share of Serivs C Preferred Stock shall automaticatly
be converted into fullv-patd. non-assessable shares ol Class A Common Stock of the
Corporation at the applicable Conversion Price at the time in effect for such share immediately
upon the carlier of (1) the Corporation’s listing of anv class ol its Class A Common Stock on a
recognized national exchange pursuant to a registration statement under the Sceurities Act of
1933, as amended (the “Sceurities Act™). or (1) the Corporation’s closing of a Sale or Merger
transaction which results in aggregate gross cash praceeds o the Corporation of not less than
330.000.000. Collectivety these events triggering conversion shall be referred to hereinafier as
“Automatic Conversion Event”,

it} Conversion Price: Upon the oceurrence of an Automatic Conversion Event.
cach share of Scries C Preferred Stock remaining outstanding shall be converted into the



Corporation’s Class A Common Steck with the conversion price as set torth in Section H(l)
above. Such Automatic Conversion shall not impact or alter the rights, terms. conditions and
obligations set forth i the Warrants described in Section () below.,

(3 Mechanies of Conversion. Upon notice of discretionary conversion or gpon
the occurrence of an Automatic Conversion Hvent, the holder shall surrender the certiticate or
certificates of Series C Preterred Stock. duly endorsed. at the office of the Corporation or of any
transter agent tor such Series € Preferred Stock. The Corporation shall, as soon as practicable
thereatter. issue and deliver at such office 10 such holder of Scries C Preferred Stock. or to the
nominee or nominees of such holder. a certificate or cerificates tor the number of shares of
Class A Conmmon Stock to which such holder shall be entitled as atoresaid. Such conversion
shall be deemed 1o have been made immediately prior o the close ol business on the date of the
discretionary conversion notice or the closing of the Automatic Conversion Event causing such
Series C Preterred Stock 1o be converted and the person or persons entitled to reccive the shares
of Class A Common Stock issuable upon such conversion shall be treated for all purposes as the
record holder or holders of such shares of Class A Common Stock as of such date, Such
Automatic Conversion of Series C Preferred Stock shall be conditioned upon the closing of the
Automatic Conversion Event.and the holders shall notbe deemed 1o have converted such Series
C Preferred Stock until immediately prior 1o the closing of such Automatic Conversion Event,

(4) Reservation of Stock Issuable Upon Conversion. The Corporation shall at
all times reserve and keep available out of its authorized but unissued shares of Class A Common
stock, solelv for the purpose ol eftecting the conversion of the shares of Scries C Preferred
Stock. such number of shares of its Class A Common Stock as shall from time to time be
sufficient to eftect the conversion of all outstanding shares of Series C Preferred Stock: and if
at any time the number of authorized but unissued shares of Class A Common Stock shall not
be sulticient to effect the conversion of all then outstanding shares ot Series C Preferred Stock.
in addition to such other remedies as shall be available 1o the holder of such shares ot Series C
Preferred Stock. the Corporation will take such corporate action as may, in the opinion of its
coumsel. be necessary to increase its authorized but unissued shares of Class A Common Stock
to such number of shares as shall be suificient tor such purposes. imcluding. without limitation.
engaging in best cfforts to obtain the requisite stockholder approval of any necessary
amendment 1o this Restated Certiticate.

{1, Interest. Interest shall acerue monthly on the total Face Value of the
Series C Preterred Stock at the rate of 10% per annum simple interest (the “Interest™). laterest
shall be pavable as provided for herein.

(1). Warrants. Holders ot Shares of Series C Preferred Stock shall receive a
warrant entitling such Holder 10 purchase one thousand nine hundred (1900) shares of the
Carpoeration’s Class A Common Stock for cach Share of Series C Preterred Stock purchased by
such Holder, with a term expiring on the third anniversary of the date of issuance of the {irst
Share(s) of Seres C Preferred Stock at an excercise price of $7.30 per share of the Corporation’s
Class A Common Stock. with no cashless exereise provision,

(k) Holders of Shares of Series € Preferred Stock shall have a contingent right
to receive a milestone payment wpon the tirst to occur of the tollowing triggering events: 1)
Corporation’s receipt of an initial cash payvment on account of the license or sale ot the
Company’s  developmental pharmaccutical product in the ficld ot Depression: or 2)
Corporation’s receipt of proceeds of sale of an initial Priority Review Voucher (the ~Contingent
Pasviment™).

The vight of Holders of Shares of Series € Preferred Stock to this Contingent
Payment shall mature and become vested in the following circumstance:

A. The Series C Preferred Stock has converted 1o Class A Common stock.
¢ither by election of Holder or through Awtomatic Conversion livents described above: and
B. it the Company’s Class A Common Stock is not publicly listed on the

Maturity Date: The value of Corporation’s Class A Common Stock received by Holder in
conversion of Series C Preferred Stock investment amount plus acerted interest. measured as
of the Maturity Pate, is less than two times the original principal amount of Holder's investment



in Series C Preferred Stoek: or

C. I the Corporation’s Class A Commeon Stock s publicly listed on the
Mawurity Date: The value of the Corporation’s Class A Common Stock issued 1o Flolder in
conversion ot Series C Preferred Stock investment amount plus accrued interest based upon the
closing trading price of Corporation’s Class A Common Stock on any date on or betore the
Maturity Date has not equaled or exveeded two times the original principasl amount of Holder's
investment in Series C Preferred Stock.

NOTE: In the event that the Corporation’s Class A Comunon Stock is not
publicty listed on the Matrity Date. the value of the Corporation’s Class A Common Stock
shall be determined by independent third-party valuation by an experienced valuation expert.

IF a Contingent Pavment right becomes vested. the amount of Holder's
Contingent Pavinent right shall be caleulated as follows:

[Two times the original principal amount of Holder s invesiment in Series ¢
Preferred Stock)

MINUSN
[Valuwe Of Corporation’s Class A Common: Stock Issued To Holder (ON
MATURITY DATE)]

Any Contingent Pavment which becomes vesied shall be paid wo Holder within
ninety (90) davs of accurrence of the tiggering milestone event.

In the event of cccurrence ol a Contingent Paviment trigger event prior to the
Maturity Date. and provided that the Contingent Pavment right has not been extinguished in
accordance with the provisions of subparagraph C above. the Company shall hold funds equal
to the maximum potential Contingent Pavment right unul the earlier to occur of 1)
extinguishment of the Contingent Pavment right: or i} vesting ol the Contingent Payment right
on the Maturity Date.

(c) Options, Warrants & Rights.
(1) The Corporation may issue options, warrants and righis for the purchase ot shares

of any ¢lass or series ot the Corporation. The Board ol Directors. in its sole discretion, shall determine the
terms and conditions on which the options, warrants or rights are 1ssued. their torm and content and the
consideration for which, and terms and conditions upon which, the shares are to be issucd.

(1) The terms and canditions of rights or options to purchase shares of any c¢lass or
serics of the Corporation may include. without limitation. restrictions or conditions that preclude or limit
the exercise. transfer. reeeipt or holding of such righis ur options by any person or persoms, inclading any
person or persons owning (beneficially or of record) or oftering to acquire a specified number or percentage
of the outstanding shares of any class or series. or any transteree 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
transteree or ransterees.

ARTICLE V

To the fullest extent permitted by the FBCL. no director of the Corporation shall be
personally Table to the Corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director, except for Lability (1) for any breach of the director's duty of tovalty 1o the Corporation or its
stockholders. (1) for acts or omissions which involve mtentional misconducet or 2 knowing violation of law,
or (i} tor any transaction from which the director dertved an improper personal benefit. [ the FBCL. is
amended atier the eftective date ot this Amended and Restated Certificate of Incorporation o authorize
corporate action further eliminating or limiting the personal hability of directors. then the habiliy of
director of the Corporation shall be eliminated or limited to the fullest extent permitted by the FBCIL. as so
amended.



The Corporation shall indemnify 1o the Tullest extent permitied by the FBCLL. as the same
may be amended and supplemented from time to time, any and all persons whom it shall have power 1o
mdemnify under the FBCL. The indemnification provided for herein shall not be exclusive of any other
rights 1o which those secking indemnification may be entitled as a mater of law  under any Byvlaw.
agreement. vote of stackholders or disinterested directors of the Corporation. or otherwise. both as (o action
in such indemnified person's otficial capacity and as 1o action in another capacity while serving as a
director, officer. emplovee. or agent of the Corporation. and shall continue as 1o a person who has ceased
10 be a director. ofticer. emiplovee. or agent of the Corporation. and shall inure to the benetit of the heirs.
exceutors and administrators of such person,

Any repeal or modification of this Article V or amendment 1o the FBCL. shall not adversely
affectany right or protection of a director, ofticer. agent. or other person existing at the time
ol or ingrease the liability ot any director of the Corporation with respeet to any acts or omissions ol such
director, ofticer. or agent occurring prior to. such repeal. modification. or amendnient.

ARTICLE VI

The Board of Directors shall have the power to adopt. amend. or repeal Bylaws ot ihe
Cuorporation. subject 1o the right of the stockholders of the Corporation 10 adopt. amend. or repeal any
Bylaw. In addition. the Bylaws may be amended by the atlirmative vote of holders of majority of the
outstanding shares of voting stock of the Corporation entitled to volte at an clection of directors,

The number of directors ot the Corporation shall be & minimuem ot five and a maximum of
twelve, as determined by resolution ot the Board ot Directors. Elections of directors need not be by written
ballot. unless the Bylaws of the Corporation shall so provide.

Advance notice ot stockholder nominations for the clection ot directors and ot any other
business to be brought betore any meeting ot the stockholders shall be given in the manner provided in the
Bylaws of the Corporation. Directors shall be elected 1o one-vear terms. At cach annual meeting of
stockholders. all directors shall be chosen for a one-year term o suceced those whose terms expire: except
that ifany such clection shall not be so held, such election shall take place at a stockholders” meeting called
and held in accordance with the FBCI..

Vacancies occurring on the Board of Dircctors for any reason mav be filled by vote of a
majority of the remaining members of the Board of Directors. even if less than a quorum. at any mecting
of the Board of Directors. A person so clected by the Board of Directors to i1l a vacaney shall hold office
for the remainder of the full term of the director tor which the vacancey was ereated or occurred and untit
such director’s suceessor shall have been duly elected and qualified.

ARTICLE VI
The Corporation reserves the right to amend. alter. change. or repeal any provision
contatned n this Second Amended and Restawed Certificate of Incorporation, in the manner now or
hereatier presceribed by statute. and all rights conterred upon stockholders herein are granted subject to this

reservalion.

IN WITNESS WHEREOF. this Second Amended and Restated Articles of Incorporation
has been exeeuted by a duly authorized officer of the Corporation,

David Moser. 1D, Seeretary




COVER LETTER

TO: Amendment Section
Division of Corporations

' SO T . 1 5. I :,
NAME OF CORPORATION: Repurposed Therupeutics. Ine

P11000053013

DOCUMENT NUMBER:

The enclosed srticles of Amendment and fee are submitted for filing,

Please return all correspondence concerning this matter 1o the following:

David Moser, JD, Secretary

Name of Contact Person

Repurposed Therapeutics. Ine.

Firm/ Company

2764 Treasure Cove Circle

Address

Fort Lauderdale. FL 33312

Citv/ State and Zip Code

trenner@detenderpharma.com

E-manl address: (1o be used for future annual report notification)

For further information concerning this matter, please call:

David Moser 0 201 ] 3U4-4523
a

Name of Contact Person Arca Code & Davtime Telephone Number

Enclosed is a check for the following amount made pavable 1o the Flerida Department of State:

W S33 Filing Fee 01843.75 Filing Fee & [J$43.75 Filing Fee & [0852.50 Filing Fee
Certificate ol S1atus Cerufied Copy Certificate of Swuatus
(Additional copy is Certified Copy
enclosed) {Additional Copy

is enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Bivision of Corporations Division of Corporations

PO, Hox 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2413 N Monroe Sireet, Suite 810

Tallahassee, F1LL 32303



Articles of Amendment
to

Articles of Incorporation
of

Repurposed Therapeutics. Ine.

(Name of Corporation as currently filed with the Florida Dept. of State)

P14000053013

(Document Number of Corporation (if known)

Pursuant W the provisions of section 607.1006, Florida Statutes. this Florida Profit Corporation adopts the following amendment(s) to

its Articles of incorporation:

A, If amending name, enter the new name of the corporation:

The  new

narie must be distinguishable and comain the word “corporarion.” “company, ™ or “incorporated ™ ar the abbreviation "Corp.
“hael T o Col U or dhe designation CCorp,” Tine, T or "CoT 4 professiondd corporation neime must contain the ward

“chartered, professional associution.” or the abbreviation TP A

B. Enter new principal office address, if applicable:
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable:
(Muaiting address MAY BE A POST OFFICE BOX)

If amending the registered agent and/or registered office address in Florida, enter the name of the

new registered agent and/or the new registered office address:

.

Name of New Repistered Agent

tflorida street address;

New Registered Office Adedress: . Florida
Ly t7ip Code)

New Repistered Agent's Signature, if changing Registered Agent:
D herehy accept the apperiniment us registered agenr. [ am fumiliar with and aceept the obligations of the position.

Signature of New Registered Aeen 5 changing

Check il applicable
3 The amendment(s) isfare being filed pursuant ta s. 607.0120 (11)(c). F.5.



H amending the Officers and/or Directors. enter the title and name of each officer/director being removed and title, name. and
address of each Officer and/or Director being added:

(Atrach acditional shoets, if necessary

Please note the officerddivector tile by the first letter of the office title:

P = Presiden: V= Vice President; T= Treasurer: S= Secretary: D= Divecior: TR= Trusiee; € = Chairman or Clerk: CEO = Chief
Fxecutive Officer: CFO - Chief Financial Officer. If an officer-director holds more than one title, list the first leter of each office held
Presidem, Treasurer. Director would be PTD,

Chanyes should he noted in the folfowing manner. Currenily John Do s listod ay the PXT and Mike Jones is listed as the ) There is
a chunge, Mike Jones leaves the corporation. Sally Smith is named the 1V and 8. These should be noted as dohn Doe, PT us a Chunge,
Mike Jones. 1 as Remove, and Salhe Swith, 817 as an Aded

Example:

X Change Pr Juhn Doe
N Remove v Mike Jones
N Add SV Sallv Smith
Type of Action Title Nanie Address
(Check One)
1y __ Change
_Add
___ Remove
2y Change
_Add
Remove
3) _ Change
___Add
Remove
4) __ Change
_Add
Kemove
3y ___ Change
. Add
__ Remove
B4y ____ Change
A

Remove




E. If amending or adding additional Articles, enter change(s) here;
CAttach addivional sheets. if necessaryi. (e specific)

Please see attached Fourth Amended Articles of Incorporation.

. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N7.A)

Please see attached Fourth Amended Articles of lncorporation,




7/12/23
The date of cach amendment(s) adoption: . i other than the
date this document was signed.

1423

Effective date tf applicable:

forer tore than 90 days after amendment file date)

Note: | the date inseried in this block does not meet the applicable statory tiling requirements. this date will not be listed as the
document’s effective date on the Department of State’s records.

Adoption of Amendment(s) (CHECK ONE)

& The amendmeni(s) was/were adopted by the incorporators. or board of directors withourt sharcholder action and shareholder
action was not required.

0J "The amendment(s) was/were adopted by the sharcholders, The number of votes cast for the amendment(s)
by the sharcholders was/were sutficient tor approval.

O The amendment(s) was/were approved by the shareholders through voting groups. The fullowing steement
mist e separately provided for cach voring group entitled to vore separately on the amendment(si:

“The number of votes cast for the amendment(s) was/were sufticient for approval

by

fvoting grotp)

FH13423
Dated

poory

g - 4 - - - -
{Bya dirdctof. president or ather oflicer — if directors or officers have not been
selected, by an incorporator — if in the hands of a recciver, trustee. or other court
appointed fiduciary by that fiduciary)

Signaiure

David Moser. JD

{Typed or printed name of person signing)

Seerctary

{Title of person signing})



FLORIDA DEPARTMENT OF STATE
DIVISION OF CORPORATIONS

Attached is a form for filing Articles of Amendment to amend the articles of incorporation of a Florida Profit Corporation pursuant
t section 60710006, Florida Statutes. This is a basic amendment form and may not satisty all statwtory requirements tfor amending,

A corporation can amend or add as many articles as necessary in one amendment.
»  The original incorporators cannot be amended.

» 1famending the name ot the corporation, the new name must be distinguishable on the records of the Florida Depariment of
State. A preliminary search for name availability can be made through the Division’s website at www . sunbiz.org. You are

responsible for any name infringement that may result from vour corporate name selection.

r  [famending the registered agent, the new agent must sign accepting the appointment and state that he/she is tamiliar with the
obligations of the position,

» Ifamending/adding officers/directors, bist titles and addresses for each officer/director.

~ Ifamending from a general corporation 1o a professional corporatian, the purpose (specitic nature of business) must be
amended or added if not contained in the anticles of incorporation.

If a section is not being amended, enter N/A or Not Applicable.
The document must be typed or printed and must be legible.

Pursuant to section 607.0123. Florida Statutes. a delayed etfective date may be specified but may not be later than the 90" day after
the date on which the decument is filed,

Fiting Fee $35.00 (Includes a letter of acknowledgment)
Certified Copy (optional) $8.75
Certificate of Status (optional) $8.78

Send ane check in the tolal amount made payable 1 the Florida Department of State,

Please include a letter containing vour telephone number. return address and certitication requirements, or complete the attached cover
letier.

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Cenire of Tallahassee
Taliahassee, FLL 32314 2413 N, Monroe Street. Suite 810

Tallahassee. FL 32303
For further information vou may call the Amendmeni Section at (830) 243-6050

CHR2EWH T ¢ 120,



FOURTH AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
REPURPOSED THERAPEUTICS, INC,

Repurposed Therapeuties. Inc.. @ corporation orgamzed and existing under and by virtue of’
the provisions of the Business Corporation Law ot the State of Florida,

DOLES HEREBY CERTIFY:

FIRST: That the name of this corporation is Repurposed Therapeutics, Inc., d/b/a Defunder
Pharmaceuticals. Inc. (the "Corporation”) and the Corporation's original Certificate of Incorparation was tiled
with the Sceretary 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
ol State of the State ot Florida on June 17, 2014 and further amended pursuant 1o Amended and Restaied Articles
of Incorporation filed with the Sceretary of State of the State of Florida September 30, 2014 and further amended
pursuant to Second Amended and Reswated Articles of Incorporation filed with the Seeretary of State of the State
ol Florida on September 19, 2007 and turther amended pursuant to Third Amended and Restated Articles of
Incorporution filed with the Secretary of State of the State of Florida on April 19, 2023 _(vollectively, the
"Centificate ot Incorporation™).

SECOND: That the Corporation does herchy. amend and restate its Certiticate of Incorporation
as set forth herein (the "Fourth Amended and Restated Centilicate of Incorporation™).

THIRE: That the Fourth Amended and Restated Certiheate of Incorporation has been duly
adopted in accordance with the provisions of the Business Corporation Law of the State of Florida.

FOURTH: That the ¢ffective date of the Fourth Amended and Restated Certificate of
[ncorporation shall be the date it is filed with the Seeretary of State of Florida,

FIFTH:  Tha the Ceruticate of Incorporation has been amended and restated as
tallows:

ARTICLE 1

The name of the corporation is Repurposed Therapeuties. Inc., d/b/a Detender Pharmaceuticals.
Ine. {the "Corporation™),
ARTICLE 11

The address of the Corporation’s registered office in the State of Flarida is 2764 Treasure Cove
Cirgle. inthe City of Fort Lauderdale. County of Broward 333120 The name of'the Corporation’s registered agent
at such address i1s David Moser.
ARTICLE 11

The address ol the Corporation's registered otfiee in the State of Florida is 2764 Treasure Cove
Cirele. in the City of Fort Lauderdale. County of Broward 33312, The name ofthe Corporation's registered agent
at such address is David Moser,

ARTICLE 11

The purpose of the Corporation is to engage in any lawtul act or activity tor which corporations
may be organized under the Florida Business Corporation Law. as the same may be amended or supplemented
from time o time (the "FBCL").

ARTICLE IV



The Corporation shall have authority o issue Ninetv-Iieht Million (98.000.000) shares of
capital stock. consisting of Ninetv-seven million (97.000.000) shares of Common Stock. $0.01 par value per
share. divided into Ninety-six Million shares of Class A Voting Common Stock and up to One million shares of
Class B Non-voting Common Stock as direeted by the Corporation’s Board of Dircetors, and One Million
(1.000.000) shares of Preferred Stock. S0.01 par value per share. The Preterred Stock authorized by this
Amended and Restated Certificate ol Incorporation may be issued from time 1o time in one or More series.
Authorized classes of capital stock are as tollows:

(1) Class A Commuon Siock.

(1) General, Adl shares of Class A Conimon Stock shall be idennical and shall entitle the
holders thercof 1o the same powers. preferences. qualifications. limitations. privileges and other rights provided
under the FBCE. The voting. dividend and liquidation rights ot the holders of the Common Stock are subjuct
to and qualified by the rights of the holders ol the Preierred Stock (when, if and 10 the extent shares or series of
such stock are designated and issued).

{it) Vating Rights. Each holder of record of Class A Common Stock shall be entitled to
one vote dor each 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 1o Scetion (Yol 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
suhmitted 10 stockholders for a vote tncluding any action by written consent).

(i11) Dividends, Subjeet to provisions of law and Scetion (¢} of this Articte 1V, the holders
of Class A Common Stock shall be entitled w receive dividends out of funds legally available therefor at such
umes and in such amounts as the Board of Directors of the Corporation (the "Board of Directors”) mav determine
m its sole diseretion.

(iv) Liguidation.  Subject 1o provisions of law and Scetion () of this Article [V, upon any
liquidation. dissolution or winding up of the Corporation. whether voluntary or involuntary. afier the pavment
or provision for payment of all debts and liabilities of the Corporation and any and all preterential amounts to
which the holders of the Preferred Stock are entitled with respect w the distribution of the net assets of the
Corporation in liquidation, the holders of Class A Commuon Stock shall be entitled to share ratably in the
remaining net assets of the Corporation available tor distribution,

(b Preferred Stock.

(i) Bssvance ot Blank Check Preterred Stock, The Board of Directors is expressly
authonized. subject to limitations prescribed by the FBCL and the provisions of this Certificate of Incorporation.
to provide by resolution or resolutions (rom time to time. and by filing a certificate(s) pursuant to the FBCL, tor
the issuance ot shares of Preferred Stock in one ar more class or series, 1o establish the number o shares 10 be
mcluded in cach such class or series. and tw fix the voting powers (it any). designations. powers. preferences.
and relative. participating. optional or other rights. it any. of the shares of cach such class or series. and anv
gualitications. limitations or restrictions of such preterences and rights, inclueding, without limitation. dividend
rights. conversion rights. voting rights (it any). redemption privileges and liguidation preterences. as shall be
stated and expressed in such resolutions. in each instance as the Board of Directors mav determine in its sole
discretion and withowt stockholder approval. Each class or series shall be designated so as to distinguish the
shares thereof from the shares of all ather classes and serics. Allshares 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 1o Establish Varations Between Classes or Series of Preferred Stoek. The
authonity of the Board of Directors with respect 1o each class, or cach serics within a class shall include. but not
be limited . determination of the following:



{A) the distinetive designation of such class or sertes and the number of shares 1o constiture
such class or series:

(13) the rate al which dividends on the shares of such class or series shall be declared and
paid. or set aside for pavment. whether dividends at the rate so determined shall be cumulative or aceruing. 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:

{a the right or obligation, it any. ot the Corporation to redeem shares ot the particular ciass
or series of Preterred Stock and. if redeemable. the price. terms and manner of such redemption:

() the special and refative 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 10 receive, in preference over
any or all other class(es) or series. upon any voluntary or involuntary hiquidation. dissolution or winding up of
the Corporation (and distribution of the net assets of the Corporation in connection therewith):

(1) the terms and conditions. it 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 ol adjustnent. if any:

{F) the obligation. if any. of the Corporation to retire. redeem or purchase shares of such
class or series pursuant to a sinking tund or fund of a similar nature or otherwise, and the terms and conditions
of such obligation:

(N voting rights. ifany. including special. conditional or limited voting rights with respect
o any matter. including with respect to the elecuon of directors and matters adversely atfecting any class or
serivs of Preferred Stoek:

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

(h such other preferences. Timitations or relative rights and privileges thereof as the
Board of Dircctors, acting inaccordance with applicable Taw and this Certificate of Incorporation, mayv deem
advisable and which are not inconsistent with faw or with the provisions of this Certiticate of Incorporation.

() CREATION and DESIGNATION OF PREFERENCES OF SERIES B PREFERRED
STOCK

(A) Designation and Number. A series ot Preferred Stock of the Corporation.,
designated the “Series B Convertible Preterred Stock™ (the ~Series 3 Preferred Stock™). s
hereby established. The par value of the Series B Preferred Stock is $.01 per share. The face
value of cach share of Series B Preferred Stock shall be $76.00 per share (the ~Face Value™).
The number of shares of Series B Preferred Stock shall be up to 280.000.

(13) Rank. The Senes B Preterred Stock will, with respect 1o dividend rights and
rights upon liquidation. Deemed Liquidation. dissolution or winding up of the Corporation. rank
prior or senior fo any ¢lass or series of common stock of the Corporation and any other class or
series ol equity securities,

(C) Dividends.

In the event dividends are declared to be set aside and paid on any share of
Junior Stock (as defined below). an additional dividend shall be declared and paid with respect
to all outstanding shares of Series B Preferred Stock i an amount equal per share. on an as if
converted basis based on the Optional Conversion Formula. o the amount declared tor cach
share of Junior Stock.  “Junior Stock™ means any class or series of common stock of the
Corporation and any other class or serics of equity securities. excepting any class or series of
stock which by its terms b= on parity with or has a preference or priority aver the Series B
Preferred Stock in the event of any distribution of assets of the Corporation in a liquidation or
upon the pavment ol anv dividend.

(D) Liquidation Preference.



(1) Upon any voluntary or inveluntary liquidation. Deemed Liguidation (as
defined in part (d) below). dissolution or winding up of the Corporation. betore any paviment or
distribution shall be made 1o or set apart for the holders of any other class of equity securities.
the holders of Series B Preferred Stoek shall be entitled 10 receive a liquidation preterence off
£76.00 per share (plus outstanding Interest and anv declared but unpaid dividends). but such
holders shall not be entitfed 10 any further pavient. If upon any liguidation, Deemed
Liquidation. dissolution or winding up of the Corporation. its asscts. or proceeds thereot.
distributable among the holders of Series B Preferred Stock shall be insullicient to pay in full
the above described preferential amount. then such asscts. or the proceeds thereof. shall be
distributed among the holders of Series 13 Preferred Stock ratably in the same proportion as the
respective amounts that would be pavable on such Scries B Preferred Stock if all amounts
pavable thereon were paid in tull,

(2) Upon any liquidation. Deemed Liquidation, dissolution or winding up ot'ihe
Corporation. after pavment shall have been made in tull to the holders of Series B Preferred
Stock. any other series or class or classes of equity securities shall be entitled 1o receive any and
all assets remaming to be paid or distributed. and the holders of the Series B Preferred Stock
shall net be entitled 1o share therein.

{3) Written notice of anv such liquidation. Deemed Ligquidation, dissolution or
winding up of the Corporation, stating the pavinent date or dates when, and the place or places
where. the amounts distributable in such circumstances shall be pavable. shall be given by first
class mail. postage pre-paid. not less than 30 or more than 60 davs prior to the pavment date
stated therein. to cach record holder o the Series B Preferred Stock at the respective addresses
of such hobders as the same shall appear on the stoek ranster records of the Corporation,

{(4) "Deemed Liguidation™ shall oceur upon (i) a consolidation or merger ot the
Corporation with or into another entity. (1) a merger of another entity with or into the
Corporation. (iii) a statutory stock exchange by the Corporation or (iv) a sale. lease or
convevance of all or substantially all of the Corporation™s property or business.

{5) The liquidation preference of the outstanding shares of Series B Preferred
Stock will not be added to the Liabilities of the Corporation for the purpose of determining
whether under the Corporation Law a distribution may be made to stockholders of the
Corporation whose preferential nights upon dissolution of the Corporation are junior to those of
holders of Series 13 Preferred Stock.

() Redemption,

Shares of Series B Preferred Stock shall be redeemable in cash at the sole opiion
of the Holder by written redemption election from such Holder. Redemption election must be
delivered by Holder to the Company prior 1o the date that is the third anniversary of the issuance
date of the tiest Share(s) ot Series B Preferred Stock (the ~“Maturity Date™) and shall 1ake place
on the Maturity Date. Redemption price shall be the face value of the Series B Preferred Stock
plus acerued interest.

The Series B Preferred Stock shall not be subjeet 1o any sinking fund or
mandatory redemption.

(F) Voting Rights,

Holders of the Series B Preterred Stock shall not have any voting nights. except
as provided by Jaw,

(G) Restrictions on Transfer, Acquisition and Redemption ot Shares. The Serics
B Preferred Stock is governed by and issued subject 1o all ot the limitations. terms and conditions
of the Corporation’s Charter. Lach certificate for Series B Prefurred Stock  shall bear
substantially the following legend. 1 addition w any Tegend required by US, Securities laws:

“The Corporation will furnish to any stockholder on request and without charge
a tull statement of the designations and any preferences. conversion and other rights. vating
powers, restrictions. limitations as 1o divadends. qualifications and 1erms and conditions ol
redemption ol the stock of cach class which the Corporation is authorized to issue, 10 the extent
they have been set and of the authority of the Board of Directors 1o set the relative rights and
preferences of a subsequent series ol a preferred or special class of stock. Such reguest may be



made to the Seeretary of the Corporation.”

(I Conversion. The shares of Series B Preferred Stock are convertible or
exchangeable for other securities of the Corporation as 1ollows:

(1) Discretinary Right to Convert. Fach Holder of shares of Series B Preferred
Stock shalt have the following diseretionary right of Conversion:

Holder shall have the right 1o convert Holder's total amount paid for Series B
Preferred Stoek (the “Acquisition Price™) along with interest aceruing on such Acquisition Price
into Company Class A Common Stock at a conversion price of $4.00 per share of Company
Class A Common Stock at any time prior to the Maturity Date.

(2) Automatic Conversion,

Dlriggering Events: Each share of Series B3 Preferred Stock shall automatically
be converted into tullv-paid. non-assessable shares of Class A Common Stock of the
Corporation at the applicable Conversion Price atthe time in effect for such share immediate|v
upon the earlier of (1) the Corporation’s sale of any class of its Class A Common Stock in a
public oftering pursuant t a registration statement under the Securities Act of 1933, as amended
{the "Securitics Act™), the public oftering price of which results in aggregate gross cash proceeds
to the Corporation of not less than $30.000.000 or (i} the Corporation’s closing of a Sale or
Merger transaction which results in aggregate gross cash proceeds to the Corporation of not less
than $50.000.000.  Collectively these cvents triggering conversion shall be referred 10
hereinafter as ~Auwtomatic Conversion Event™.

1) Conversion Price: Upon the occurrence of an Automatic Conversion Event,
cach share of Series B Preferred Stock remaining outstanding shall be converted into the
Corporation’s Class A Common Stock with the conversion price being determined as set forth
i Section B(ay above. Such Automatic Conversion shall not impact or alier the vights, terms.
conditions and obligations set forth in the Warrants described in Section 10 below.

(3) Mechanics of Conversion, Upon notice of diseretionary conversion or upon
the oceurrence of an Automatic Conversion Event. the holder shall surrender the certificate or
certificates of Scrics B Preterred Stock. duly endorsed. at the office of the Corporation or of any
transfer agent for such Series B Preferred Stock. The Corporation shall. as soon as practicable
thereafter. issue and deliver at such office to such holder of Series B Preterred Stoek. or 1o the
nominee or nominees of such holder. a centificate or centificates for the number of shares of
Class A Common Stock to which such holder shall be entitled as atoresaid. Such conversion
shall be deemed 1o have been made immediately prior to the close of business on the date ot the
discretionary conversion notice or the elosing of the Automatie Conversion Event causing such
series B Preferred Stock 1o be converted and the person or persons entitled 1o reeeive the shares
of Class A Common Siock issuable upon such conversion shall be treated for all purposes as the
record holder or holders of such shares of Class A Common Stock as of such date. Such
Automatic Conversion ot Series B Preferred Stock shall be conditioned upon the elosing of the
Automatic Conversion Event. and the holders shail not be deemed to have converted such Series
B Preterred Stock until immediately prior to the closing of such Automatic Conversion Event,

(4} Reservation of Stock Issuable Upon Conversion. The Corporation shall at
allimes reserve and keep available out of its authorized but unissued shares of Class A Common
Stock. solely for the purpose of effecting the conversion of the shares of Series 3 Preferred
Stock. such number of shares of its Class A Common Stock as shall from time to time be
sufficient 1o efteet the conversion of all outstanding shares of Series B Preferred Stock: and iff
at anv time the number of authorized but unissued shares of Class A Common Stock shall not
be sutficient to effect the conversion ot all then owtstanding shares of Series B Preferred Stock.
in addition to such other remedies as shall be available to the holder of such shares of Series B
Preferred Stock. the Corporation will take such corporate action as mav, in the apinion of its
counsel. be neeessary 1o imcerease its authorized but unissued shares of Class A Common Stock
to such number of shaves as shall be sufficient for such purposes. including. without limitation,
engaging in best efforts 1o obtain the requisite stockholder approval of anv necessary
amendment to this Restated Certificate.



(1. Interest. Interest shall accrue monthly on the total Face Value of the
Series B3 Preferred Stock at the rate of 10% per annum simple interest (the “Interest™). Interest
shall be payable as provided for herein.

(0. Warcams. Holders ot Shares of Series B Preferred Stock shall receive a
warrant entithing such Holder o purchase wen (10) shares of the Compamy’s Class A Common
Stock for each Share of Series B Preferred Stock purchased by such Holder. with a term expiring
on the third anniversary of the date of issuance of the first Share(s) of Series B Preferred Stock
at an exercise price of $7.30 per share of the Company’s Class A Common Stock, with no
cashless exercise provision.

(1) CREATION and DESIGNATION OF PREFERENCES OF SERIES C PREFERRED
STOCK

{A) Designation and Number. A series ol Preferred Stock of the Corporation.
destgnated the “Series C Convertible Preferred Stock™ (the “Series C Preferred Stock™. is
hereby established. The par value of the Series C Preterred Stock is $.01 per share. The Tace
vilue of each share of Series C Preferred Stock shall be $7.600.00 per share {the ~Face Value™).
The number of shares of Series C Preferred Stoek shall be up to 3.000.

{BY Rank. The Series C Preterred Stock will. with respect 1o dividend rights and
rights upon liguidation. Deemed Liguidation. dissolution or winding up of the Corporation, rank
prior or senior to any class or series of common stock of the Corporation and any other class or
series of equity securities with the exception ol Series 13 Preferred Stock.

(C) Dividends.

in the event dividends are declared 1o be set aside and paid on any share of
Jumior Stoek (as detined below). an additional dividend shall be declared and paid with respect
to all outstanding shares ot Series C Preferred Stock in an amount equal per share. on an as il
converted basis based on the Optional Conversion Formula, to the amount declared for cach
share of Jumor Stock. “Junior Stoek™ means any class or series of common stock of the
Corporation and any other class or series of equity securities, exeopting any class or series of
stock which by its terms s on parity with or has a preterence or priority over the Series C
Preferred Stock in the event of any distribution of assets of the Corporation in a liguidation or
upon the pavment of any dividend.,

(D) Liquidation Preterence.

(1) Upon any volentary or imvaluntary liquidation. Deemed Liguidation (as
detined i part (d) below). dissolution or winding up of the Corporation. before any pavment or
distribution shall be made to or set apart for the holders ol any other class of equity sceurities.
the holders of Series € Preferred Stock shall be entitled o receive a Tiguidation preference of
$7.600.00 per share (plus outstanding Interest and any declared but unpaid dividends). but such
holders shall not be enuted to any further paviment. If upon any liquidation. eemed
Liquidanon, dissolution or winding up of the Corporation. its assets, or proceeds thereol.
distributable among the holders of Series C Prelerred Stock shall be insutticient to pay in full
the above deseribed preferential amount. then such assets. or the proceeds thereofl shail be
distributed among the holders of Series C Preterred Stock ratably in the same proportion as the
respective amounts that would be payable on such Series C Preferred Stock it all amoums
pavable thereon were paid in full.

(2) Upon any hiquidation. Deemed Liguidation. dissolution or winding up of the
Corporation. afier payvment shall have been made in full 1o the holders of Scries C Preferred
stock. any other series or class or classes ot Junior Stock shall be entitled o receive anv and all
assets remaining to be paid or distributed. and the holders of the Series C Preferred Stock shall
not be entitled to share therein,

{3) Written notice of any such liquidation. Deemed Liguidation. dissolution or
winding up ot the Corporation, stating the pavment date or dates when. and the place or places
where, the amounts distributable in such cireumstances shall be pavable. shall be given by first
class mail. postage pre-paid, not less than 30 or more than 60 davs prior o the pavment date
stated therein, 1o cach record holder o the Scerivs C Preferred Stock at the respective addresses



of such holders as the same shall appear on the stock transier records of the Corporation.

(4) Deemed Liquidation™ shail oceur upon (1) a consolidation or merger of the
Corporation with or into another entity, (i) a merger of another enmtity with or into the
Corporation. (i) a statutory stock exchange by the Corporation or (iv) a sale. lease or
convevance of all or substantially all of the Corporation™s property or business.

(3) The higmdation preference of the outstanding shares of Series C Preferred
Stock will not be added 10 the habilities ol the Corporation for the purpose of determining
whether under the Corporation Law a distnibution may be made to stockholders of the
Corporation whose preferential rights upon dissolution of the Corporation are junior to those of’
hoiders of Series C Preferred Stock.

{I2) Redemption.

Shares of Series C Preferred Stock shall be redeemable incash at the sole option
of the Holder by writien redemption election from such Holder. Redemption election musi be
delivered by Holder 1o the Company prior to the date that 1s the third anniversary of the issuance
date of the first Share(s) of Series C Preferred Stoek (the “Maturity Date™) and shall take place
on the Maturity Date. Redemption price shall be the tace value of the Series C Preferred Stock
plus accrued interest.

The Series C Preferred Stock shall not be subject to any sinking fund or
mandatory redemption. .

() Voting Rights.

Holders of the Series C Preferred Stock shall not have any voung rights, except
as provided by law.

(G) Restrictions on Transfer. Acquisition and Redemption of Shares. The Series
C Preterred Stock is governed by and issued subject to all otthe limitations. terms and conditions
of the Corporation’s Charter. LEach certiticate for Series C Preferred Stock shall bear
substantially the following legend. in addition 10 any legend required by U.S. Securities laws:

“The Corporation will furnish to any stockhaolder on request and without charge
a full statement of the designations and any preterences. conversion and other rights. voting
powers. restrictions. limitations as to dividends. qualitications and terms and conditions of
redemption of the stock of cach class which the Corporation is authorized 1o issue. to the extent
they have been set. and of the authonity of the Board of Directors o set the relative rights and
preferences of a subsequent series of g preferred or special class of stock. Such request may be
made to the Secretary of the Corporation.”

(Hy Conversion. The shares of Series C Preterred Stock are converuble or
exchangeable for other seeurities of the Corporation as {ollows:

(1Y Discretionary Right o Convert. Each Holder of shares of Series C Preferred
Stock shall have the following discretionary right of Conversion:

Flolder shall have the right to convert Holder"s total amount paid for Series C

Preferred Stock (the “Acquisition Price™) along with interest aceruing on such Acquisition Price
into Company Class A Common Stock at a conversion price of $4.00 per share of Corporation
Class A Common Stock at anv time prior to the Maturity Date.

(2) Automatic Conversion,

rggering Events: Each share of Series C Preferred Stock shall automatically
be converted into tullv-paid. non-asscssable shares of Class A Common Stock of the
Carporation at the applicable Conversion Price at the time in etfeet for such share immediately
upon the earlier of (1) the Corporation’s histing of any class of its Class A Common Stock on a
recognized national exchange pursuant to o registration statement tnder the Securities Act ol
1933, as amended (the “Securities Act™). or (i1) the Corporation’s closing of a Sale or Merger
transaction which results in aggregate gross cash proceeds to the Corporation of not fess than
$50.000.000. Collectively these events triggering conversion shall be referred 10 hereinafter as
“Automatic Conversion Event™.

iy Conversion Price: Upon the occurrence of an Automatic Conversion Event,
cach share of Series C Preferred Stock remaining outstanding shall be convened into the



Corporation’s Class A Commuon Stock with the conversion price as set forth in Section Hl)
above, Such Avtomatic Conversion shall not impact or alter the rights. terms. conditions and
abligations set forth in the Warrams deseribed in Seetion () below.

(3)Mechanics of Conversion, Upon notice of diseretionary conversion or upon
the occurrence of an Automatic Conversion Event, the holder shall surrender the certificate or
certificates of Series C Preferred Stock. duly endorsed. at the office of the Corporation or of any
transfer agent for such Series C Preterred Stock. The Corporaton shall. as soon as practicable
therealter, ssue and deliver at such otfice to such holder of Series C Preferred Stock. or to the
nominee or nominees of such holder. a certiticate or certiticates for the number of shares of
Class A Commaon Stock to which such holder shall be entitled as aforesaid. Such conversion
shall be deemed to have been made immediately prior to the ¢lose of business on the date ol the
discretionary conversion notice or the closing of the Automatic Conversion Event causing such
series C Preterred Stock 1o be convernted and the person or persons entitled to receive the shares
ot Class A Common Stock issuable upon such conversion shall be treated for all purposes as the
record holder or holders of such shares of Class A Common Stock as of such date. Such
Awomatic Conversion of Series C Preferred Stock shall be conditioned upon the closing of the
Automatic Conversion Event. and the holders shall not be deemed 10 have converted such Series
C Preterred Stoek until immediately prior w the closing ol such Automatic Conversion Event,

(<)) Reservation ol Stock Issuable Upon Conversion. The Corporation shall at
all imes reserve and keep available out of s authorized but unissued shares of Class A Common
Stock. solely for the purpose of eftecting the conversion of the shares of Series C Preterred
Stock. such number of shares of its Class A Comimon Stock as shall trom time o time be
sufticient o effect the conversion of all outstanding shares of Series C Preferred Stock: and iff
atany time the number of authorized but unissued shares of Class A Common Stock shall not
be sutficient 1o effect the conversion of all then outstanding shares of Series C Preferred Stock,
i addition to such other remedies as shall be available to the holder of such shares of Series C
Preferred Stock, the Corporation will ke such corporate action as mav. in the opinion ol its
counsel, be necessary wonerease its authorized but unissued shares of Class A Common Stock
to such number of shares as shall be sufticient for such purposes. including, without limitation,
engiaging i best efforts 1o obtain the requisite stockholder approval of anv necessary
amendment to this Restated Certificate.

(1) Interest. Interesi shall accrue monthiy on the total Face Value of the
Series C Preferred Stock at the rate of 10% per annwm simple interest (the “Interest™). Interest
shall be pavable as provided for herein,

{H). Warrants. Holders of Shares of Series C Preferred Stock shall reccive a
warrant entithing such Holder to purchase one thousand nine hundred (1900) shares of the
Corporation’s Class A Common Stock for cach Share of Series C Preferred Stock purchased by
such Holder. with a term expiring on the third anniversary of the date of issuance of the first
Share(s) of Series C Preferred Stock at an exercise price of $7.50 per share of the Corporation’s
Class A Common Stock. with no cashless exercise provision.

(k) Holders of Shares of Series C Preferred Stock shall have a contingent right
o recetve a milestone pavment upon the first o ocenr of the following triggering events: 1)
Curporation’s receipt of an initiai cash paviment on account of the ticense or sale of the
Company’s  developmental pharmaceutical product in the tield of Depression: or 2)
Corporation’s receipt of proceeds of sale ol an initial Priority Review Voucher (the “Contingent

favment” ).

The right of Holders of Shares of Series € Preferred Stock o this Coatingent

“wyment shall mature and become vested in the following circumstance:

A, The Series C Preferred Stock has converted 1o Class A Common stock.,
either by election of Hlolder or through Automatic Conversion Evenis described above: and
B. If the Company’s Class A Common Stock is not publicly lisied on the

Maturity Date: The value of Corpovation’s Class A Common Stock received by Holder in
conversion of Series C Preterred Stock investient amount plus accrued interest, measured as
of the Maturity Date. is tess than two times the original principal amount of Holder's investment



in Serivs C Preferred Stock: or

C. I the Corporation’s Class A Common Stock is publicly listed on the
Maturity_Date: The value of the Corporation’s Class A Common Stock issued to Holder in
conversion of Series C Preferred Stock investment amount plus acerued interest based upon the
closing trading price of Corporation’s Class A Common Stock on any date on or before the
Maturity Date has not equaled or exceeded two times the original principal amount of Holder's
mvestment in Series C Preferred Stock.

NOTE: In the event that the Corporation’s Class A Common Stock is not
publicly histed on the Maturny Date. the value of the Corporaton’s Class A Common Stock
shall be determined by independent third-party valuation by an experienced valuation expert.

It o Contingent Pavment right becomes vested, the amount of Holder's
Contingent Payment right shall be caleulated as follows:

[wer times the originad principad amownt of Holder's ivestment i Series
Preferred Stock)

MINUS
fVulue O Corporation’s Class A Commion Stock Issued 1o Holder (ON
MATURITY DATE}]

Any Contingent Pavment which becomes vested shall be paid to Flolder within
ninety (90) davs of oceurrence of the triggering milestone event.

In the event of occurrence of a Contingent Paviment trigger event prior w the
Maturity Date. and provided that the Contingent Paviment right has not been extinguished in
accordance with the provisions of subparagraph C above. the Company shall hold tunds equal
1o the maximum  potential Contingent Pavment right until the carlicr to oceur of 1)
extinguishment ol the Contingent Pavment rightz or in) vesting of the Contingent Pavment right
on the Maturity Date.

(&) Options. Warrants & Righis.
(1 The Corporation may issue options. warrants and rights tor the purchase of shares

of any class or series ot the Corporation. The Board ot Directors, in its sole diserction. 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,

(1) The terms and conditions of rights or options w purchase shares of anv class or
series of the Corporation may include. without limitation. restrictions or conditions that preclude or limit
the exercise. transier. receipt or holding of such rights or options by any person or persons, including any
person or persons owning (beneficially or of record) or oftering 10 acquire a specitied number or percentage
of the outstanding shares of any class or series. or any transferee or tansterces of any such person or
persons, or that invalidate or void such rights or options hield by anv such person or persons or any such
ransferee or transferees,

ARTICLE YV

To the fuliest extent permitted by the FBCL. no director of the Corporation shall be
personmalty hable to the Corporation or its stockholders Tor monetary damages lor breach of fiduciary duty
as a director. except for hability (1) tor any breach of the director's duty of lovalty to the Corporation or its
stockholders, (i) for acts or omissions which involve intentional misconduct or a knowing violation of law,
or (1) for any transaction from which the director derived an improper personal benefit, It the FBCI. 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 lability ot a
director of the Corporation shall be climinated or limited to the fullest extent permitted by the FBCL.. as so
amended.



The Corporation shall indemanify 1o the fullest extent permitied by the FBCL.. as the same
may be amended and supplemented from time o time, any and all persons whom it shall have power to
mdemnify under the FBCL. The indemnification provided tor herein shall not be exclusive of anv other
rights 1o which those sceking indemnification may be entitled as a matter of law under any Bylaw.
agreement, vole of stockholders or disinterested directors of the Corporation, or otherwise. 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 10 @ person who has ceased
1o be a director, officer. emplovee. or agent ot the Corporation. and shall inure 1o the benefit of the heirs.
executors and administrators of such person.

Any repeal or maoditication of this Article ¥V oor amendiment to the FBCL. shall not adversely
aftectany right or protection of'a dircctor, ofticer. agent. or other person existing at the time
of. or increase the Hability of any director of the Corporation with respect to any acts or omissions of such
director, officer. or agent oceurring prior to, such repeal. modification. or amendment.,

ARTICLE V]

The Board of Directors shall have the power to adopt. amend. or repeal Bylaws of the
Corporation. subjeet 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 majority of the
outstanding shares of voting stock of the Corporation entitled 1o vote at an election of directors.

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

Advance natice of stockholder nominations for the election of directors and of any other
business 1o be brought before anv meeting of the stockholders shall be given in the manner provided in the
Bylaws ol the Corporation. Directors shatl be clected to one-vear terms. At cach annual meeting of
stockholders. all directors shall be chosen for a one-year term to suceced those whose terms expire: excepl
that ilany such election shall not be so held. such election shall take place at a stockholders' mecting calied
and held in accordance with the FBCL..

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

ARTICLE VI
The Corporation reserves the right to amend. aler. change. or repeal any provision
contained in this Second Amended and Restated Certificate of lncorporation. in the manner now or
hereafier preseribed by statute. and all rights conferred upon stockholders herein are granted subjeci wo this

reservition.

[N WITNESS WHEREOQF. this Sccond Amended and Restated Articles of Incorporation
has been executed by a dulv authorized officer of the Corporition,

oo Ve

David Maser. M. Seeretary




