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Division of Corporations

NAME OF CORPORATION: Repurposed Therapeutics. Ine.

. T L PHAO003361 3
BOCUMENT NUMBER:

The enclosed Arfictes of Amendment and fee are submitted for filing

Please return all correspondence conceraning this matier w the following:

David Moser. JD. Secretary

Name of Contact Person
Repurposed Therapeuatios, inc.

Firmé Company

2704 Treasure Cove Ciele

Address

Fort Lavderdaie. FL 3331

City/ State and Zip Code

uennerigdetenderphama.com

I-mail address: (10 he used for future annual report notification)

Vor further information concerning this matier, please call:

David Moser

0l 394-43523
HHRE | i
Name of Contact Persoen

Aren Code & Davtime Telephone Number
Enclosed is 1 check for the following amount made payable to the Florida Department of State:

T3%43.75 Filing Fee &

543,75 Filing Fev & [I$32.50 Filing Fee
Certificate of Status Centified Copy

Certificate of Status
{Addinonat copy is Certitied Cop
enclosed) (Addutional Copy
v enclosed)
Mailing Address

Amendment Section

Division of Corporations
PO Boy 6327

Amendment Section
Division of Corpurations
The (Centre of Tallahassee

2413 N Monroe Streel. Suite 810
Tallahassee, F1L 32303

Tallahassee, FL 32304



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

Repurposed Therapeutics. Ine.a corporation organized and existing under and by virue of
the provisions of the Business Corporation [ aw ot the Siaie of Plorida.

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation is Repurposed Therapeutics. Inc.. d/ba Defender
Pharmaceutivals. Ine. (the "Corporation”) and the Corporation’s vriginal Certificate of Incorporation was liled
with the Seerctan of State of the State of Missouri on February 9. 1990, under the name Care Packages. Inc.. and
was amended pursuant toa Certiticate of Domestication and Articles of Incorporation filed with the Secretan
of State of the State of Florida on June 17, 2004 and further amended pursuant to Amended and Restated Arucles
of Incosporation filed with the Secretary of State of the State of Florida Seprember 300201 and further amended
pursuant 1o Second Amended and Restated Artickes of Incorporation filed with the Sceeretary of State ol the State
of Farida on September 19, 2017 and further amended pursuant 1o Fhird Amended and Restated Articles of
Incorporation fiked with the Seeretary of State of the State of Florida on April 19, 20253 (eollectively. the
“Certificate of lncorporation”).

SECOND: That the Corporation does heveby - amend and restate ils Certiticaie of Incorporation
as sel torth berein (he "Fourth Amended and Restated Certificate of Tncorporation™),

FHERED:  That the Fourth Amended and Kestated Certificate of Incorporation has been duly
adopted i accordance with the provisions of the Business Corporation Law of the State of Florida.

FOURTH. That the eilective date of the Fourth Amended and Restated Centificate ot
Incorparation shall be the date it is tiled swith the Seeretary of State af Florida

FI-1EL That the Certiticate of Incorporation has been amended and rested as
follows; -2
ARTICLE ] R
. " 2
A el
[ he name ot the corporation is Repurposed  Therapeutics. Inc.. d/b/a Detender Pharmaceutipatls.,
Inc. tthe "Corporation” ). s ro
ARTICLE 11 -

Y

I he address of the Corparation’s registered oftice in the State of lorida is 27640 Pregsure Covg
Circle, in the Cits of Fort Lauderdade, Counts of Broward 333120 The name ofthe Corporation’s registéred adént
—-_—— e

ab such address i Das id Moser. B AT

ARTICLE L S

Mhe address of the Corporation's registered olfice inthe Stade of Florida is 2764 Treasure Cime
Circle. inthe City of Fort Lauderdale, Counts of Broward 333120 The name of the Corporation’s registered agent
at such address is David Moser,
ARTICLE 111

The prrpese of the Corporation is to engage inany Tawtulact or activity for which corporitions
may by organized under the Florida Business Corporation Law. as the same may be amended or supplemented

trom tume to e (e "FBRCE ).

ARTICLE IV



Ihe Corparation shall have authoriny 1o issue N -Eight Million (98,000,008 shares of
capital stock. consisting of Ninety-seven million (97.000.000) shares of Common Stock, $O0.01 par value per
share. divided into Ninety-six Million shares of Class A Vating Common Stock and up to One million shares of
Class B Nonsvoting Commoen Stock as directed by the Corporation’s Board of Directors, and One Million
(1.000.000) shares of Preferred Stock. $O.01 par value per share. The Preferred Stock authorized by this
Amended and Restared Certiticate of Incorporation may be issued from time o time in one or more series,
Authorized classes of capital stock are as follows:

{a) Class A Commaon Sk,

i} General. Al shares of Class A Common Stock shall be identical and shall entitle the
holders thereol 1o the samie powers, preferences. qualifications, limitations. privileges amd other rights proy ided
wnder the PBCL. The soting, dividend and liquidation rights of the holders o the Common Stoek are subjevt
1o and qualitied by the rights of the holders of the Preterred Stock (when. it and 1o the extent shares or serjes of
such stoch are designated and issued).

{if) Voting Rights, Each holder of record of Class A Commion Stock shall be enutled o

one vote For each <hare of Class A Common Stock standmg in such halder's name on the books of the

Corporation. Eveept as others ise required by s or by o puesuant 1o Section {cyof this Article 1V, the holders

of Class A Commion Stock and the holders of Preferred Stock shall yote together as a single class on all maners
submated W stockholders for a vote tingluding any action by written consent).

(i) Dividends. Subject o pron isions of law and Section (<) of this Asticle TV, the holders
of Cliss A Common Stock shall be entitled 1o receive dividends out of funds legally wailable theretor at such
Limes and in sueh amounts as the Board of Direetors of the Corporation (the "Roard of Directors”™) may determiine
in its sole diseretion,

(iv) Liguidation.  Subject W provisions of law and Section (¢) o this Article IV upon any
liguidation, dissolution or winding up of the Corparation, whether yvolumany or invotuntary. after the payment
or provision for pavment of all debis and labilities of the Corporation and any and all preferential amounts o
which the holders of the Preferred Stock are entitled with reapect to the distribution ot the net assets of the
Corporation in liquidation, the holders of Clins A Common Stoek shall be entitled 1o share ratably in the
remaining net assets of the Corporation available for distribation,

~

b Preterred Stock. R

B [

- . . - ~ - . . ot [
i) [ssuanee of Blank Chech Preferred Stock. The Board of Directors -is - eapressh

authorized. subject 10 limititions prescribed by the FBCL and the provisions of this C LFII'I\.HL‘ of lnt.orpmmhm
to provide by resolution or resolutions from time to time. and by filing @ certificate(s) purswant to the FHUTL for
the issuance of shares of Preterred Stock in one or more class or series. o establish the number of shares 10 be
included in each such elass or series. and to iy the voting posers (F any b designations. powers. prLIcanu.a:
and relative, participating. optional or other rights. it am . of the shares of each such ¢lass or seriesand any
qualitications, fimitations or restrictions of sueh preferences and rights. including. withowt limitation. dividend
rights. conversion rights. voting rights G anmy ). redemption privileges and liyuidation preferences, as Shall be
stated and expressed in such resolutions, in cach instance as the Board of Dircctors may determine in its sole
discretion and without stockholder approval. Each class or series shall be designated o as 1o distinguish the
<hires thereo! from the shares ol all other classes and series - Al shares of i series of Preterred Stock shall have
prefercuees. limitgions and relative rights identical with those ol ather shares o the same series and. except o
the extent otherwise specifically provided in the designation and description ol the senes, with those of other
serivs ol the same class,

i) Authority to Establish Yariations Between Classes or Series of Prefenred Stock. The
authority of the Board of Dircctors with respect w each class, or each series within a class shall include, but
be limited o, determination of the tolowing:



tA) the distinetive designation of such class or serics and the number of shares o constitute
such class vr series:

(B the rate at which dividends on the shares of such class or series shall be declared and
paid. or set aside for payments whether dis ideiids at the rate so determined shall be camulative or accruing. and
whetlier the shares of such class or series shall be emitied 1o any participating or other dividends in addition to
div idends al the rate so determined. and i sooon what werms or i what oy ents:

) the right or obfigation. ilany. of the Corporation w redeem shares of the particular ¢lass
oF series of Preferred Stock and. if redeemable, the price. terms and manaer of such redemption:

(1)) the special and relatise rights and preferences. if any. and the amouat or amounts per
chare. which the shares of such class or series of Preferred Stock shatl he entitled 10 receive. in preference over
amv or all other classtest or series. upon any voluntary or involuntary liquidation. dissolution or winding up of
the Corporation (and distribution ot the net assets of the Corporation in connection therewithy:

te) the terms and conditions. if ans. upon which shares of such class or series shall be
com ertible into, or exchangeable for, shares of capital stock o any other class or series. including the price vr
prices of the rate o rates of conversion or exchange. the 1erms and conditions of conversion or eachange, and

the terms of adjostment, if any

() the obligation. il any. of the Corporation to retire. redeent or purchase shares of such
class OF series pursuant o a sinking tund or fund of a similar nature or otherwise, and the terms and conditions
ol such obhgation:

(1) voring rights. i any . including special. conditional or limited voung rights with respec
lo iy matter. including with respect to the election of direetors and matters adversely attecting any class or
series of Preterred  Stock:

{(tn limitations. il any. on the issuance of additional shares of such class or series or any
shares of any other class or senies of Preferred Stoek: and

(h such other preferences, limitatons or relative rights and privileges thereot as the
Board of Dircctors, acting inaccordance withapplicable law and this Certiticate of Incorporation, may deem
advisable and which are not inconsistent with lasw or with the provisions ofthis Certificate of Incorporation.

(i) CREATION and DESIGNATION OF PREFERENCES OF SERIES 3 PREFERRED
STOCK .

{A) Designation ad Number, A serics of Preferred Stack of the C‘hr]niﬁtinn.
designated the ~Series B Convertible Preferred Stoek™ (ihe “Series B Preferrdd” Stock™). s
hereby established. The par value of the Serics B Preferred Stock is $.01 per wl_far-.. 'l'h%i_fucc
value of cach share of Serivs B Preterred Stock shall be $76.00 per share (the ~Fate Value™)
The number of shares of Series B Preferred Stock shall be up o 280,004 e

(B Rank. The Series B Preterred Stock will, with respect to dividend rightszand
rights upon liguidation, Deemed Liguidation. dissolution or winding up of the Corporation. fank
prior or senior o class or series of common stock ot the Corporation and any iﬂl'u‘f_clnsrnr
series ul eguin seeuritics. LG

{C) Dividends. ™

In the event dividends are declared 1o be set aside and paid onany share of
Junior Stock (as defined belowy, an additional dividend shall be declared and paid with respect
o all oustanding shares of Series B Preferred Stock i an amount equal per share, on an as it
converted basis based on the Optional Conversion Formula, to the amount declared tfor cach
share of Junior Stock.  “Junior Stoek™ means amy ¢lass of series ol common stock of the
Corporation and any other class or series of equily securitics. excepting any class or series of
stock which by its terms is on parite with or has a preference or priorits. over the Series B
Preferred Stock in the event of ans distribution of assets of the Corporation in a liguidation or
upon the paymient ot any dividend,

(12} Liquidation Preterence.



(1) Upon any voluntary or issoluntary liguidation. Deemed Liguidation {is
detined in part (d) below ). dissolution or winding up of the Corporation, before any puyment or
distribution shall be made to or set apart for the holders of any vther class of equity seeurities,
the holders of Series B Preterred Stock shall be entitled 1o receive o tiguidation preference of
$76.00 per <hare (plus ontstanding Interest and any declared but unpaid dividends). b such
holders shall not be entitled to any Tuther payment. Houpon any liquidation. Deented
Liquidation, dissolution or winding up ol the Corporation. its assets, or procevds thereot,
distributable among the holders of Series B Preferred Stock shali be insulTicient o pay in full
the above described preferential amount. then such assets. or the proceeds thereoll shall be
distributed among the holders of Series B Preferred Stock ratably in the same proportion as the
respective amounts that would be pasable on such Series B Preterred Stock if all amounts
pavable thereon were paid in full.

{2y Uponany liquidation, Deemed Liguidation. dissolution or winding up ot the
Carporation, after payment shall have heen made in full to the holders of Series 15 Preferred
Stock, amy other series or class or classes o equity seewrities shall be entitfed to reeeive any and
all assets remaining o be paid or distriboed, and the holders of the Series B Preferred Stock
<hall not be entitled o share therein,

(3 Written notice o amy such ligquidation, Deemed Liguidation, dissolition or
winding up of the Corporation. stating the pay meni date or dates whenand the |)|dLL o phices
where. the amounts distributable in such circumstances shall be payable, shall be given by Tirst
class mail, postage pre-paid. not leas than 30 or more than 00 day s prior o the payment date
stated therein. 1o cach record holder of the Scries B Preferred Stock at the respective addresses
of such holders as the same shall appear on the stock transter records of the Corporation,

(4 Deemed Liguidation™ shall oceur upon (i) a consolidation or merger of the
Uorporation with ar into another entity, (i) a merger of another entity with or into the
Corporation. (i) a statutors stock exchange by the Corporatton or (v a sale. lease or
comvevanee of all or substantially all of the Carporation”s properts or business.

(33 The liguidation preference of the outstanding shares of Series 3 Preterred
Stock will not be added 1o ahe liahilities of the Corporation for the purpose of determming
whether under the Corporation Law a distribution may  be made 1o stockholders of the
Corporation whose preferential rights upon dissolution of the Corporation are junior to those of
holders of Series B Preferred Stock,

(£ Redemption.

Shares of Series B Preferred Stock shall be redeemable in cash @ the sole option
of the Holder by written redemption efection trom such Holder, Redemption clection must be
delivered by Flodder o the Company prior to the date that is the third anniversary of the lss?mnu
date of the (irst Share(s) of Series 3 Preferred Stock (the “Maturits Dame™) and oha” taker plau
vn the Maturies Date, Redemption price shabl be the fice value of the Series B3 I:‘rutn._n-..u",:’}lmk
plus acerued nterest, . c

The Serivs B Preferred Stock shall not he subject to any sinking I'IIGI- or

wstndatony redemption, —
(F) Voung Rights. P
Holders of the Series 13 Preterred Stock shall not have any yoting m_}}h UNTEPL

as provided by law., : —

(G Restrictions on Transter. Acquisition and Redemption of Shares. Ihu Serics
B Preferred Stock is governed by and issued subjectioall ofthe limitations, terms and conditions
ol the Corporation’s Charter. Each centificate fur Series 3 Prefened Swock shall hear
substantialis the following legend, inaddivion to any legend required by LS, Securities laws:

“The Corporation will furnish o any stockholder on request and without charge
a ull statement of the designations and ans preferences. conversion and other rights, vating
powers. restrictions, limitations as o dividends. qualitications and terms and conditions of
redemption of the stock of vach class which the Corporation is authorized 1o issue, 1o the extent
they have been set. and of the authority of the Board of Directors 1o set the refative nights and
preferences of a subsequent series of a preferred or special class of stock. Such request may he



made to the Secretan of the Corporation.”

(H Comversion. The shares of Series B Preferred Stock are convertible or
exchangeable for other securities of the Corporation s follows:

(13 Discretionary Right to Consvert. Each Holder of shares of Series B Preferred
stoch shail have the following discretionary sight of Com ersion;

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

(2) Avtomatic Consersion,

iVIriggering Events: Each share of Series 13 Preferred Stock shall automaticall
be comerted e fullv-paid, non-assessable shares of Class A Common Swck of the
Corporation at the applicable Conversion Price at the time in effect tor such share anmediateh
upen the earlier of () the Corporation’s sale of any class of its Class A Common Stoek ina
public affering pussuant w a registration statement wnder the Securities Act of T3 3 as amended
(the “Securities Act™ ) the public offering price of which resulta in aggregate gross cash provecds
10 the Corporation of - less than $30.000.000 or (i) the Corpormion’™s closing of o Sale or
Merger transaction which results in aggregate gross cash proceeds to the Corporation ot oot less
than $30.00L000.  Collectively these events triggering conversion shall be reterred o
hervinafter as " Automatic Comersion Event™,

i) Conversion Price: Upon the oceurrence af an Addomatic Conversion vent.
cach share of Series B Preferred Stock remaining outstanding shall be converted o the
Corporation’s Class A Commeon Stock with the comversion price being determined as set forth
i Section 8(a) above, Such Automatic Conversion shall not impact or alter the righis, terms.
conditions and obligations set forth in the Warrants deseribed in Section 10 below.

131 Mechimios of Comversion, Upon notice of discretionars conversion or upen
the vecwmence of an Automatic Comversion vent. the holder shall surrender the certificate or
certiticates of Series B Preferred Stock. duly endorsed. at the affice of 1he Corporation or of ans
transter agent for such Series B Preferred Stock. The Corporation shall. as soon as practicable
thereafter. issue and deliver at such office 10 such hobder of Series B3 Preferred Stock. or 10 the
nominee or nominees of such holder. i certificate or eertificates for the number of shares of
Class A Common Stock to which such holder shail be entitled as atoresaid. Such comversion
shall be deemed 1o have been made immediately prior o the ¢lose o business on the date of the
diseretionans conversion notice or the closing ol the Automatic Conversion Event causing such
Series B Preterred Stock o be converted and the person or persons entitled e reeeis e the shares
of Class A Common Stock issuable upon such conversion shall be treated for all purposesas the
record holder or holders of such shares of Class A Common Stock as of nq_ch";‘dutc.r('ﬁuch
Automatic Comversion of Series 13 Preferred Stock shall be canditioned upon the'elgsing af the
Automatic Conversion Eyent. and the holders shall not be deened 10 have converted such Sgries
B Preferned Stock until immediatety prior o the closing of such Automatic Convefsion I ént.

(4) Reservation of Stock 1ssuable Upon Conversion. The Corporation shalzat
all times reserve and heep available outof s authonzed but unissucd shanes of Class A Comnfon
Stock. soleh Tor the purpose of effecting the conversion of the shares of Series B Preferred
Stock. such number of shares ol its Class A Common Stack as shall from time Tjtﬁj}lc [
sutticient to eftect the conversion of all outstanding <hares of Series B Preferred Stockeand it
at any time the number of authorized but unissued shares of Class A Commuon Stock shall not
be sullicient o effect the comversion of all then outstanding shares of Series B Preferred Stock.
in addition to such other remedies as shald be available (o the holder of such shares of Series B
Preferred Stoch, the Corporation will ke such corporate action as may. i the opunion of s
counsel. be necessan o ingrease its anborized bt unissued shares of Class A Common Stewh
1o such number of shares as shalt be sufficient for such purposes. including. without linitation.
engaging i best efforts W obain the requisite stockholder approval of amy negessan
wnendment to this Restated Certiticate,



gy Imerest Interest shall acerue monthly on the total Face Value of the
Series B Preferred Stock at the rate of 1% per annam simple interest (the “Interest™y Interest
shall be pasabie as provided for herein.

() Warrants. Holders of Shares of Series B Preferred Stock shall reecive a
warrant entitling such Holder 1o purchase ton (10) shares of the Compamy s Class A Common
Stoch forcach Share of Series B Preferred Stock purchased by such Holder, sith aterm expiring
on the third anniversary of the date of issuance of ihe first Sharets) of Series B Preferred Stock
at an eacrcise price of $7.30 per share ol the Company ™s Class A Commuon Stock, with no
cushless exervise provision,

{1v) CREATION and DESIGNATION OF PREFERENCES OF SERIES C PREFERRLD
STOCK

(A Designation and Number. A series of Preferred Stock of the Corporation.
designated the “Series C Comvertible Preferred Stock™ (the “Sertes O Preferred Soch™) s
hereby established. The par value of the Series C Preferred Stock is $.01 per share, The face
vitlie of cach share of Series O Preterred Stock shall be $7.600L00 per share (the ~Face Vatue™,
Fhe number of shares of Series C Preterted Stock shall be up o 3,000,

(Y Rank. The Seriex C Preferred Stock willo with respect to dinidend rights and
rights upon hquidation. Deemed Liguidation. dissolution or winding up of the Corporation. rank
prior or senior 1o any Class or series of comman stock of the Corporation and any other class or
series ol equity seouritics with the exception of Series B3 Preterred Stock,

(Y Dividends

In the event dividends are declared 1o be set aside and paid on any share of
Junior Stock (as debined below ), an additional div idend shall be declared and paid with respea
to all vutstanding shares of Neries C Preferred Stoek inan amount equat per share, on an as it
comerted basis based on the Optional Comversion Formula. to the amount declared for cach
share of Junior Stoch. “Jupior Stoeh™ means any class or series of common stock of the
Corporation and any other class or series of equity securitivs. excepting any class or series of
stock which by its terms is on parits with o has a preference or prioeits over the Series O
Preforred Stock i the event of any distribution of assets of the Corporation in a hyaidation or
upon the pay ment ofans dividend.

{17) Liguidation Preference.

1y Hpon any voluntary o involastary hguidation, Deemed Liguidation as
detined in part (d) below), dissolution or winding up of the Corporation. before any payment or
distribution shali be made to or set apart 1or the holders of any orher class of equity securities.
the holders o1 Series C Preterred Stock shall be entitled to receive a liguidation prginruwg of
$7.600.00 per share (plus cutstanding Intevest and ans declared but unpaid div 1dcndﬂ hut__;uah
holders shall not be entitted 1o any further payment. I upon any |lL]|.llddHl‘n Deened
Liquidation. dissolution or winding up ot the Corporation, ils assets. or procecd-s thereol.
distributable among the holders of Series C Preferred Stock shall be insullicient 16 pay llf'ﬂ,lll
the above described preferental amount. then such assets. or the proceeds thereof, shall be
Jdistributed among the holders of Series C Preterred Siock ratably inthe same proporion as ibt
respective sunounts that would be payable on such Series C Preferred Stack if uii dmotats

pavable thereon were paidan full, -

(23 Upon any liguidation, Deemed Liguidation. dissolution or \\mdlnﬂ’l nl lhv:J
Corporation, after pay ment shall have been made in tal 1o the holders of Series O Preferred
Stack, any other series or cluss or classes of Junior Stock shall be catitled 1o receive any and alt
assets remaining o be paid or disiributed. and the holders of the Series C Preferred Siock shall
not be entitled 1o share therein,

(3 Weitten notice of any such liquidation, Deemed Liguidation. dissoluiion or
winding up of the Corporation, stating the pas ment date or dates when. and the place or places
where. the amounts disiributable in such circumstances shall be payable. shall be given by first
class mail. postage pre-paid. not less than 30 or more than 6l day s prior o the payment date
stated therein, o each record holder of the Series C Preferred Stock at the respective addresses



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

0 *Deemed Liguidation”™ shall oceur upon (i) a consolidation or merger of the
Corporation with or inte another entits. ity a merger of another entity with or inte the
Corporattion. (ith a stutons stock exchange by the Corporation or (iv) a sale. lease or
convevance of all or substamially all of the Corporation’s property or business.

{33 The Hquidition preterence of the outatanding shares of Series C Preferred
Stock will not be added 10 the Biabilities of the Corporation for the purpose of determining
whether under the Corporation Law a distribution: may be made o stockholders of the
Corporation whose preferential rights upon dissalution of the Corporation are junior 1o those of
holders of Series C Preferred Stock.

() Redemption,

Shares of Series C Preferred Stock shall be redeemable in cash at the sole option
of the Holder by written redemption clection from such Holder. Redemption election must be
delivered by Holder 1o the Company prior to the date thatis the third anniversary of the issuance
date of the 1iest Share(s) of Series C Prefeered Stock the “Maturity Date™) and shall take place
on the Maturits Date. Redemption price shall be the face value of the Series O Preferred Stock
plus accrued interest.

The Series C Preferred Stock shall not be subjeet o any sinking fund or
mandaiorn redemption,

(1) Voring Rights,

Holders of the Series C Preferred Stock shall not have any voding rights, exeept
as prosaded by law,

(Ciy Restrictions on Peanster. Acquisition amd Redemption of Shares, The Series
C Preterred Stock is governed by and issued subject o all of the imitations, terms and conditions
of the Corpormion’s Charter. Fach centiticate for Series O Preterred Stock shall bear
substantialls the following fegend. in addition to any legend required by LS, Securities laws:

“The Corparation w il furnish woany stockhokder on reguest and without charge
a tull stnement of the designations and any preterences, conversion and other rights, soting
powers, restrictions, imitnions as ta dividends, guahitications and terms and conditions of
redemption ol the stoch of each class which the Corporation is authorized e issue, 10 the extent
they have been setand of the authority o the Board of Directors 1o set the relative rights and
preferences of a subsequent series of a preferred or special class of stock. Such request may be
made o the Seeretary of the Corporation.”™

(Hy Comversion. The shares of Series O Prelerred Stock are c(n’f\'cniﬂc or
exchangeable tor ather securities ol the Corporation as follows: oG

(1) Diseretionary Right to Convert. Each Holder of shares of \u’u.; Cr r:.l'crrul
stock shall have the following diseretionar right of Conversion: v =g

Hlolder shall have the right to convert Holder™s total amount pad for Serids ¢
Preterred Stogk (the “Acquisition P'rice™) along with interest aceruing on stich Acgiiisition I’ru‘-.
mto Company Class A Common Stoch at a conversion price ol $4.00 per share of (1mpmdlum
Class A Common Stock at any time prior te the Maturits Daie. —

——— —
[

(2 Awtomativ Cany ersion, o 2y P

P rigaering vents: Bach share of Series € Preferred Stock shall ;ulh\rﬂ:ﬂutlh
be converted into fully-paid. non-assessable shares of Class A Common Stock ot the
Corporation at the applicable Conversion Price at the time in effect tor such share immediatels
apon the carlicr of (i the Corporation”s Hsting ofany cliss o its Class A Cosmmon Stock on

recognized national eachange pursuant o a registration statement under the Securities Act of
P33, as amended (the “Sceuritics Act) o i the Corporation’s ¢losing of a Sale or Merger
transaction which results in aggregate gross cash proceeds to the Corporation of not less than
30,000,000, Collectivels these events triggering conversion shall be referred to hereinafter as
“Automatic Consersion Event”

i Cony ersion Price: Upon the vecurrence of an Automatic Consersion Event.,
cach share of Series C Preferred Stock remaining outstanding shadl be converted into the



Corporation’s Class A Common Stock with the conversion price as sel forth in Section Bel)
above. Such Automatic Consversion shall not impact or alter the rights, terms, conditions and
obligations set forth in the Warrants described in Section () below.

133 Mechanies of Comversion. Upon natice of discretionars conversion or apon
the oecurrence of an Automatic Comversion Eyvent. the holder shall surrender the certilicate or
certificittes of Series C Preferred Stoch. duly endursed. at the oifice of the Corporation or ol any
wransfer agent for such Series C Preferred Stock, The € ‘orporation shall. as soon as practicable
therealter, issue and deliver an such office W such holder o Series C Preferred Stoek, or to the
pominee or nominees of such holder, g verifivate or certiticates Tor the number of shares of
Class A Common Stock 10 which such hotder shall be entitled as aforesaid. Such conversion
<hall be deemed o have been made immediatels prior to the close of business on the date ol the
diseretionan com ersion notice or the closing of the Automatic Conv ersion Exent causing such
Series U Preferred Stock 1o be comverted and the person or persons entitled to receive the shares
of Cliss A Common Stock issuable upon such comversion shall be treated for all purposes as the
record holder or holders of such shares of Class A Common Stock a5 of such date. Such
Automatic Conversion of Series C Preferred Stock shall be conditioned upor the closing ol the
Automatic Conversion Event, and the holders shall not be deemed 10 have converted such Series
C Preferred Stoek until immediatels prios o the closing of such Automatic Conversion Eyent.

() Resers ation of Stack ssuable Upon Comversion. The Corporation shatl
all times reserve and keep as ailable aut ol is authorized but unissued shares of Class A Caminon
Stock. solely for the purpose of eflecting the comersion of the shares of Seres C Prefereed
Stock. such number of shares of its Class A Common Stock as shall from time to time be
utficient to eftect the conversion of all vutstanding shares of Series C Preferred Stocks and it
at any time the number of authorized but unissued shares of Class A Common Stock shall not
be sufficient 1o effect the comversion of all then owtstanding shares of Series U Preferred Stock.
i addition w such other remedies as shall be available to the holder of such shares of Scries ¢
Preferred Stack. the Corporation will take such corporate action as may. i the opinion of s
counsel, be necessan o inerease its authorized but unissued shares of Class A Common Stock
1o stieh number of shares as shall be sufticieat Tor such purposes, including. without limitation.
cngaging in beat cffurts to obtain the requisite stockholder approval of any - necessany
amendment to this Restated Certificate.

(i1 Interest. Interest shall acciue monthis on the wal Face Value of the
Scries C Preferred Stock at the rate of 10%, per annum simple interest (the “laterest™) Interest
shall be pavable as provided 1or herein, -~

(r. Warrams, Holders of Shares of Series O Preferred Stoek \hnll Feddive o
warrant emtithing such Holder 1o purchase one thousand nine hundred ( I‘)Ullj,\hdlt‘\ Ok the
Corporation”s Class A Commeon Stock for cach Share of Series U I’wi-.rrud Stock- purch.ax(’d )
such Holder. with a term eapiring on the third anniversany of the date of issuance of Uw -ﬁr\-l
Share(s) of Series U Preferred Stock at an excreise price of $7.30 per share o the Corporatiop,’s
Class A Conmaon Stock, with no cashless exercise provision. P

(hr Hodders of Shares of Series C Preferred Stoch shall have a \.unun aent ||-h1
to receive a milestone pavment upon the first o occur of the following riggering., v..\-r111~. d
Corporation’s receipt of an initial cash payment on accownt ot the Tieense or %'k"\l e
Company’s  developmental  pharmaceatical product in the field o Depression: or )
Corporation”s receipt of proceeds of sale of an initial Priovity Review Voucher (the “Contingent
Paviment™).

Ihe right of Holders of Shares of Series C Preferred Stock o ihis Contingent
Payment shatl mature and become vested in the Tollowing circumstance

A The Series U Preferred Stoch s comeerted 1o Cliss A Commeon stock,
cither by election of Holder o through Automatic Conversion Events desertbed above: and

15. [t the Company’s Class A Comimon Stoch is not publichy listed on the
Maturitn, Date: The salue of Corporation’s Class A Common Stock received by Holder in
comersion of Series C Prefemed Stoek investment amount plus acerued interest, measared as
of the Maturits Date. is less than two times the original principat amount ot Holder's investment




in Scries C Preferred Stock: o

¢ If the Corporation’s Class A Commuon_Stock s puhliclylisted on the
Matority Date: The value of the Corpotation’s Cliass A Common Stoch issucd o Holder in
conversion of Series C Preferred Stock imvestment 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 twotimes the original principal amount af Halder's

investment i Series U Preferred Stock,

NOTE. In the event that the Corporation’s Class A Common Stock is oot
publicly listed on the Matarity Date, the value of the Corperation’s Class A Common Stock
shalt be determined by independent third-parts valuation by an experienced valuation eapert

IF a Coatingent Payment right becomes vesied. the amount of lnldu s
Contingent Pavment right shall be calculated as follows:

[Two times the original principal amownt of Holder's investment in Series U
Preferred Siockf

MINUN

Pulue Of Corporation’s Class 4 Cominon Stack fasned To Holder (ON

MATURITY DATE]

Any Contingent Pay ment which becomes vested shall be puid o Holder w ithin
ninety (90) dax s of occurrence ob the Iriggering milestone esent.

In the event of veeurrence of @ Contingent Payment rigger event prior o ihe
Maturits Date. and provided thar the Contingent Payment right has not been extinguished in
accordance with the provisions ol subparagraph C above, the Company shall hold funds equal
1o the maximum potential Contingent Payment right until the earlier to occur of 1)
extinguishment of the Contingent Pavment right: or i) vesting ot the Contingent Pay ment right
on the Maturits Date.

() Options. Warrants & Righis,

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

(i) The teems and conditions of vights or options to purchase shares of any clags or
series of the Corporation may include. without limition. restrictions or conditions that preclede ozlimit
the exercise. transter. reeeipt or holding of such rights or options by any person or persons, 'inolmlin[‘.—.:)n_\
person or persons owning (beneficially or of record) orotlering o acquire a specifivd number’or pcrulﬂ"luu
of the vutstanding shares of any class or series. or any transteree or transterees ol any ~u..h psrw‘n or
persons. or that invalidate or void such rights or options held by any sucli person or persons™or any such

transferee or transkerees. =5
e -

ARTICLE V '_-1, =z, —
o W

fo the Tullest extent pernntted by the 1 BCLL no director of the Corporation Sl be
personally liahle o the Corporation or its stockholders for monetary damages Yor breach ol fiduciary duty
as o director, except Tor lability (i for any breach ol the director's duty o loyaldty 1o the Corporation or it
stockholders, (i) tor acts or omissions which involve intentional misconduct or a knowing violation nl‘l:m.
or (i) for amy transaction from which the dicector desived an improper personal benefie. e FBUL
amended after the effeciive date of this Amended and Restated Certiticate of Incorporation to llllhn!l/;.
corporate action further eliniinating or linting the personal liabili ob directors, then the lability of a
director of the Corporation shall be eliminzted or limited 1o the fullest extent permitied hy the FBOT . as <o
antended.



The Corporation shald indemmnily 1w the fullest extem permitted by the FBOLL as the same
mav he amended and supplemented from time to tme, any and all persons whom it shall have power 1o
indemnify under the FBCL. The indemnitication prosided for herein shall not be exclusive of any other
rights 10 which those secking indemnification may be entitfed as a matter of lawunder any Bylaw,
:;g_rccmcm. vote ol stockholders or disinierested directors of'the Corporation. or otherwise. both as 1o action
i such indemnificd person's olficial capacits and as to action in another capacity while serving as a
dircctor. afficer. employee, or agem of the Corporation. and shall continoe as to g person who has ceased
to be o director. officer, emplosee. or agent ol the Corporation. and shall inore 1o the benehit of the heirs.
executors and adminisirators of such person

Any repeal or modification of this Article Voor amendment to the FBCL shall not adversely
arteet any right or protection of a director, afficer. agent. or ather person existing at the time
of. ur inerease the liability of any director of the Corporition with respect o any aets or omissions of such
director. ofticer. or agent occurring prior 1o, such repeal. moditication. or amendment.

ARTICLE VI

I'he Board ol Dircctors shall have the power o adopt, gamend, or repeal By laws of the
Corporation, subject o the right of the stockhalders ot the Carporation 1o adopt. amend. or repeal any
Byl Inoaddition, the Bylaws may be amended by the aitirmative vote of holders of majority of the
outstanding shares o voting stock o the Corporation entitled 1o vote at an election ol directors,

1 he nuwmber of directors o the Corporation shall be a minimum of five and a maximum of
twebve. as determined by resolution of the Board ot Directors. Lections of directors need not be by written
batlot. unless the By laws of the Corporation shall so proside.

Advanee notice of stockholder nominations tor the election of directors and ol any othe
Business 1o be bronght hetore any mecting of the stockhaolders shall be given in the manner provided in the
Bylaws ot the Corporation. Directors shall be clected 1o one-year erms. At cach annual mecting of
stockholders. all directors shall be chosen for a one-vear term 1o sueceed those whose terms expire: excep
that i any such clection shall not be so held, such election shall take place at a stockholders’ mectng called
and held i aecordanee with the FBRCT .

Vavancies oceurring on the Board of Dircetors tor any reason may be filled by vole of'a
majority ol the remaining members ot the Board of Directors, even it less than a quorum. ab any mweeting
ot the Board of Directors. A person so elected by the Board of Directors to 1l a vacancs shalt hold office
lor the remainder of the full term of the director for which the vacaney was created or oecurred and until
such director's successor shall hasve been duly elected and qualitied.

ARTICLE VI

. 1‘ ~
: '::

Fhe Corporation reserves the right to amend. alter, change, or rupu.nl-..uﬁ’ pnh—hmn
contained in this Second Amended and Restated Certiticate of Incorporation. in the wianner now or
hereatier prescribed by statate. and all rights confeered upon stockholders herein are granted sabject o (! this

reservation -

—
\_4'

INOWITNESS WHEREO 1hix Second Ameaded aond Resuned Arnicles of Incm pnr.lllﬂﬂ
has been executed by o duly authonzed otticer of the Corporation, R

r"—! P -
—| w
Hag)

Lf iy

David Maoser, 0, Secretan
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The date of each amendmentis) adaption:
date this document was signed.

Telde23
Effective date if applicable:

, i ather than the

ey mure than Q0 denvs afier amedment Jilo doer

Note: 1f the date inserted in this block does not meet the applicable statutory filing requirements. this date with not be listed as the
document's eftective date on the Depanment of State’s records,

Adoption of Amendment(s) {CHECK ONI)
action was nol regutired.

& The amendment(s) was/were adopied by the incorporators, or board of directors without sharcholder action and sharcholder
T3 The amendmentis) was/were adopted by the shircholders. The number of votes cast for the amendmentisi
by the sharcholders washwere sutficient for approval.
] T'he amendmentts) wasiwere approved by the shareholders through voting groups. The folfuwing stcivien
st by sepuratedy provided for cach voring group emitled 1o vote separaiely on e cnendmentiag

= I'he number of voles cast tor the amendmentis) wis were sutficient tor approval
by
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