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Amendment Section
Division of Corporations
P. O. Box 6327
Tallahassee. FI 325314

sumect: Repurposed Therapeutics, Inc.
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EEnclosed are an original and one (1) copy of the restated articles of incorporation and a check for:

= $35.00 L]843.75 L1 $43.75 O $52.50
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Status
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David Moser, JD, Secretary

Name (Printed or tvped)

2764 Treasure Cove Circle

Address

Fort Lauderdale, FL 33312

Citv. State & Zip

FROM:

201-394-4523

Davtime Telephone number

trenner@defenderpharma.com

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

NOTE: Pleasc provide the original and one copy of the document.



RESTATED ARTICLES OF INCORPORATION = - -
[n compliance with Chapter 607 and/or Chapter 621, F.S_(Profity ™ , -
\

ARICLET _ 2AME Repurposed Therapeutics, Inc.

The namie of the corparation is:

ARTICLE L RESTATEDARTICLES  pjpas0 see attached Third Amended and Restated Aticles of Incorporation.

The text of the Restated Articles is as follows:




ARTICLE 1] QFFICERS AND/OR DIRECTORS (optivnal)

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:

(Arruch additional sheets, i neeessary)

Please nute the officer divector title by the first letier of the office title:

P President: V= Viee Presidem: T= Treasurer: 8= Secretary: D= Director: TR= Trustee: € Chairman or Clerk: CEO =
Chief Executive Officer: CFO = Chief Financial Officer, If un officer director holds more than one title. list the first letier of
cuch office held President, Treasurer, Divector would be PTD.

Chunges should he noted in the foillowing mamner. Curremiy John Doe is listed as the PST and Mike Jones is listed as the V.
There is u change. Mike Jones leaves the corporation, Sallv Smith is named the UVand 8. These should be noted as Jokn Do, PT
as a Chamge, Mike Jones, Vas Remove, and Sully Smith. SUas an Sddd,

Example:
N Change PT John Doe
X Remove v Mike Jones
N Add MY Sally Smith
Tvpe of Action Tile Name Address
(Check One)
Iy _ Change

o Add

__ Remove
2y Change

__ Add

Remove

3y Change

__Add

_ Remove
4 Change

_Add

— Remove
3) ____Change

_Add

Remove

6y ___ Change

_Add

Remove



ARTICLE NV AMENDED REGISTERED AGENT {0PTIONAL)

The name and Florida street address (P.O. Box NOT aceeptable) of the repistered agent is:

Namw:

Address:

Having been numed as registered agent 1o accept service of process for the above stuted corporation at the place designated in this
vertificate. | am finnifiar with and uceept the appointment ay registered agent and agree to act in this capacity

Required Signature/Registered Agent

Date

ARTICLE VI ARTICLE CONSOLIDATION

These restated articles of incorporation consolidate all amendments into a single document:

ARTICLE VIl REQUIRED ADOPTION INFORMATION

Check if applicable;

The amendment(s) isfare being filed pursuant to s. 607.0020¢1 1)€. F.S.

The date of each amendment(s} adoption is: 4/19/2023
i other than the date this document is signed.

Adoption of Amendment(s) (CHECK ONE)

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

D The amendment{s) was/were adopted by the shareholders. Then number of votes cast for the
amendment(s) by the sharcholder was/were sufticient for approval.

[ The amendment(s) washwere approved by the sharcholders through voting group. The following

steement must he separately provided for each voting group entitled 1o vote separatelv on the
camendmeni(s).

“The nember of votes cast for the amendment was/were sufticient for approval by

(voting group)



ARTICLE VIII EFFECTIVE DATE: 5 /1 / 2 3
Effective date, i other than the date of filing: . (OPTIONALY}
(If an effective date is listed, the date must be specific and cannot be more than 90 days after the filing.)

Note: [fthe date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as
the document’s effective date on the Department of State’s records.

I submit this document and affivm that the facts stated herein are true. | am aware that the false information submitted in a
document to the Department of State constitutes a third degree felony as provided for in s.817.155, F.S8.

Dated: 8/1 /23

j / g
Slgnaluru JfZ/f

a director, prcsuiuf or othcr officer — f directors or officers
have not been selected. by an incorporator ~ if in the hands of a receiver, trustee or
other court appointed fiduciary by that fiduciary)

David Moser, JD

(I'yped or printed name of person signing)

Secretary

('t'itle ol person signing)
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THIRD AMENDED AND RESTATED ELng
ARTICLES OF INCORPORATION PR gy
OF
REPURPOSED THERAPEUTICS. INC, C o T TEnge

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

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation is Repurposed Therapeutics. Ine. (the
"Corporation”) and the Corporation's original Centificate of Incorporation was filed with the Secretary
of State ot the State of Missouri on February 9. 1990, under the name Care Packages. Inc.. and was
amended pursuant to a Certificate of Domestication and Articles of Incorporation filed with the Secretary
of State of the State of Florida on June 17, 2014 and tfurther amended pursuant to Amended and Restated
Articles of Incarporation filed with the Seeretary ot State of the State of Florida September 30, 2014
(cotlectively, the "Certificate of Incorpuration”) and further amended pursuant 1o Second Amended and
Restated Articles of Incorporation filed with the Seeretary of State of the State of Florida on September
19. 2017,

SECOND: That the Corporation does hereby, amend and restate its Certificate of
Incorporation as set forth herein (the "Third Amended and Restated Centificate of Incorparation™).

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

FOURTH: That the eftective date ot the Third Amended and Restated Centiticate of
Incorporation shall be the date it is filed with the Secretary of State of Florida,

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

ARTICLE ]

The name of the corporation is Repurposed Therapeutics, Inc, (the "Corporation™).

ARTICLE 11
The address ot the Corporation’s registered otfice in the State of Florida is 2764 Treasure
Cove Circle, in the City of Fort Lauderdale. County of Broward 333120 The name ot the Corporation’s

registered agent at such address s David Moscer.

ARTICLE 1N

A0 R AIe T 2N



The purpose of the Corporation is 1o engage in any lawful act or activity for which
corporations may be vrganized under the Florida Business Corporation Law. as the same may be
amended or supplemented from tine to time (the "IFBCL™).

ARTICLE IV

The Corporation shall have authority o issue Ninety-Eight Million (98,000,000} shares
of capital stock. consisting of Ninetv-seven million (97.000.000) shares of Common Stock. S0.01 par
value per share. divided into Ninety-six Million shares ot Class A Voting Common Stock and up to One
million shares of Class B Non-voting Common Stock as directed by the Corporation's Board of
Dircctors. and One Million (1.000.000) shares ot Preterred Stock. $0.01 par value per share. The
Preferred Stock authorized by this Amended and Restated 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 Common Stock.

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

(i1) Voting Rights. Each holder of record of Class A Common Stock shall be entitled
to one vote Tor cach share of Class A Common Stock standing in such holder’s name on the books ot the
Corporation. Except as otherwise required by Jaw or by or pursuant to Section (c) of this Article V. the
holders of Class A Common Swock and the holders of Preferred  Stock shall vote together as a single
class on all matters subimitted 10 stockholders for a vote (including any action by written consent).

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

(iv)  Liguidation. Subject to provisions of law and Section {¢) of this Article [V, upon
anv liquidation. dissotution or winding up of the Corporation. whether voluntary or involuntary, atier
the pavment or provision for pavment of all debis and liabiliies of the Corporation and any and all
preferential amounts to which the holders of the Preferred Stock are entitled with respect to the
distribution ol the net assets of the Corporation in liquidauion. the holders of Class A Common Stock
shall be entitled to share ratably in the remaining net assets of the Corparation available for distribution.

(b Preferred Swock.

{1 fssuance of Blank Check Preferred Stock. The Beard of Directars is expressly
authorized. subject to limitations preseribed by the FBCL and the provisions of this Certilicate of
Incorporation. o provide by resolution or resolutions from time o time. and by filing a certificate(s)
pursuant to the FRCL.. tor the issuance of shares of Preferred Stock in one or more class or series. to



establish the number of shares w be included in each such class or series. and 1o fix the voting powers
(i any). designations. powers, preferences. and relative. participating. optional or other rights. it'any. of
the shares of cach such class or series. and any qualitications. limitations or restrictions of such
preferences and rights including. without himitation. dividend rights. conversion rights. voting rights (if
anvy. redemption privileges and liguidation preferences. as shall be stated and expressed in such
resolutions. in each instance as the Board of Directors may determine i its sole diseretuion and withou
stockholder approval. Each class or series shall be designated so as to distinguish the shares thereof from
the shares of all other classes and series. All shares of a series of Preferred Stock shall have preferences.,
limitations and relative rights identical with those of other shares of the same series and. except to the
extent otherwise specifically provided in the designation and description of the series, with those of
other series of the same class.

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

(A) the distinctive designation of such class or series and the number ol shares to
constitute such class or series:
(1) 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 at the rate so determined shall be cumulative or
accruing, and whether the shares of such class or series shatl be entitled to any participating or other
dividends in addition to dividends at the rate so determined. and if so.on what terms orin what events:

() theright orobligation. if any. of the Corporation o redeem shares of the particular
class or series of Preferred Stock and. if redeemable. the price. terms and manner of such redempuion:

{12y the special and relative rights and preferences. if any. and the amount or amounts
per share. which the shares ot such class or series of Preferred Stock shall be entitled 1o receive. in
preference over any or all other class(es) or series. upon any voluntary or inveluntary liquidation,
dissolution or winding up of the Corporation (and distribution of the net assets of the Corporation in
connection therewith):

() the terms and conditivns. if any. upon which shares of such class or series shall
he canvertible into. or exchangeable for. shares of capital stock of any other class or series. including
the price or prices or the rate or rates of conversion or exchange. the terms and conditions of conversion
or exchange. and the terms of adjustment. if any:

(k) the obligation. if anv. of the Corporation to retire, redeem or purchase shares of
such class or series pursuant o a sinking fund or fund of a similar nature or otherwise. and the terms
and conditions of such obligation:

(G voting rights. if anv. including special. conditional or limited voung rights with
respect to any matter. including with respect to the election of directors and matters adversely affecting
anv class or series of Preterred Stock:



(D limitations. if anv. on the issuance of addnional shares of such ¢lass or series or
anv shares of any other class or series of Preterred Stock: and

(h such other preferences. limitations or relative rights and privileges thereof as the
Board of Directors. acting in accordance with applicable law and this Certificate of Incorporation, may
deem advisable and which arc 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 “Sertes B Convertible Preferred Stock™ (the “Series B Preferred Stock™). is
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 (ihe “Face Value™).
The number ot shares of Series B Preferred Stock shall be up 1o 280,000,

(13) Rank. The Series B Preferred Stock will, with respect 1o dividend rights
and rights upon higuidation. Deemed Liguidation. dissolution or winding up of the
Corporation. rank prior or senior 10 any ¢lass or series of common stock of the Corporation
and any other class or series of equity securities.

{C) Dhvadends,

In the event dividends are declared 1o be set aside and paid on any share of
Junior Stock (as defined betow), an additional dividend shall be declared and pad with
respect to all outstanding shares of Series I3 Preferred Stock inan amount equal per share. on
an as if 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 a preference or priority over the
Series BB Preferred Stock in the evem of any distribution of assets of the Corporation 1n a
liquidation or upon the pavment ol any dividend.

() Liguidation Preference,

(13 Upon any voluntary or involuntary liguidation. Deemed Liquidation (as
detined in part (d) below), dissolution or winding up of the Corporation, hetore any paviment
or distribution shail be made to or set apart for the holders of any other class of cquity
securities. the holders of Series B Preferred Stock shall be entitled to receive a liquidation
preference of $76.00 per share (plus outstanding Interest and any declared but unpaid
dividends). but such haolders shall not be entitled 10 anv further pavment. If upon any
liquidation. Deemed Liquidation. dissolution or winding up of the Corporation. its assets. or
proceeds thereof, distributable among the holders of Series B Preferred Stock shall be
insuflicient w pav in full the above described preferential amount. then such assets. or the
proceeds thereol. shall be distributed among the holders of Series B Preterred Stock ratably
it the same proportion as the respective amounts that would be payable on such Series B
Preferred Stock it all amounts pavable thereon were paid in full.

(2) tpon any liquidation. Deemed Liquidation. dissolution or winding up of’
ithe Corporation. after pavment shall have been made in full w the holders of Series B
Preferred Stock. any ather series or class or ¢lasses of equity securities shall be entided 10
receive any and all assets remaining 1o be paid or distributed. and the holders of the Series BB
Preferred Stock shall not be entitted to share therein,

(3) Written notice of any such liquidation. Deemed 1iguidation, dissolution
or winding up of the Corporation, stating the pavment date or dates when, and the place or
places where. the amounts disiributable in such circumstances shall be payable. shall be grven
by first class mail. postage pre-paid. not less than 30 or mere than 60 days prior to the
pavment date stated therein. to cach record holder of the Series B Preferred Stock at the



respective addresses of suclh holders as the same shall appear on the stoek transfer records of
the Corporation.

(4) "Deemed Liquidation™ shall occur upon (1) a consolidation or merger of
the Corporation with or into another entity, (i) a merger of another entity with or into the
Corporation. (iii} a statutory siock exchange by the Corporation or {iv) a sale. lease or
convevance of all or substantiaily al of the Corporation’s property or business.

(5) The liguidation preference of the outstanding shares of Series B Prelerred
Stock will not be added 10 the liabilities of the Corporation tor the purpose of determining
whether under the Corporation Law a distribution may be made 10 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 at the sole
option of the Holder by written redemption election trom such Holder. Redemption election
must be delivered by Holder to the Company prior 1o the date thatis the third anniversary or
the issuance date of the tirst Share(s) of Series B Preferred Stock (the “Maturity Date™) and
shall 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 Preterred Stock shall nat be subjeet to any sinking fund or
mandatory redemption.

(Fy Vating Rights.

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

((3) Restrictions on Transter. Acquisition and Redemption of Shares. The
Series 13 Preterred Stock is governed by and issued subject to all of the Timittations. terms and
conditions of the Corporation’s Charter. Each certificate for Series B Preferred Stock shall
bear substantially the following kegend. inaddition to any legend reqguired by ULS, Sccurities
laws:

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

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

(1) Discretionary Right to Convert. Each Holder of shares of Series B
Preferred Stock shalt have the following discretionary right of Conversion:

Holder shall have the right 1o convert Holders total amount paid for Scries

B 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
Company Class A Common Stock at any time prior to the Maturiy Date.

{2) Automatic Converston.

iylIriggering Evenis: Each share ot Series B Preferred Stock shall
awtomatically be converied into fully-paid. non-assessable shares of Class A Common Stock
of the Corporation at the applicable Conversion Price at the time 1 elteet for such share
iminediately upon the earlier of (i} the Corporation”s sale ol any class of'its Class A Commaon
Stock in a public offering pursuant to a registratton statement under the Seeurities Act off
1933, as amended {(the “Securities Act™). the public oftering price of which results
ageregate gross cash proceeds to the Corporation of not less than $30.000.000 or (ii) the

Ll



Corporation’s closing of a Sale or Merger transaction which results in aggregate gross cash
proceeds o the Corporation of not less than $30.000.000.  Collectively these events
triggering conversion shall be referred to hereinafter as ~“Automatic Conversion Event™.

i1} 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 Comman Stock with the conversion price bemyg determined as set
forth in Section §{a} above. Such Awtomatic Conversion shall not impact or alter the rights.
terms, conditions and obligations sct torth in the Warrants described in Section 10 below,

(3) Mechanics of Conversion. Upon notice of discretionary conversion or
upon the occurrence of an Autamatic Conversion Event. the holder shall surrender the
certificate or certificates of Series B Preferred Stock. duly endorsed. at the otfice of the
Corporation or ot any transfer agent for such Series B Prefemed Stock. The Corporation shall.
as soon as practicable thereatier, issue and deliver at such office 1o such holder of Series B
Preterred Stoek. or to the nominee or nominees of such holder. a certificate or certificates for
the number of shares of Class A Cominon Stock to which such holder shall be entitled as
aforesaid. Such conversion shall be deemed to have been made immediately prior o the close
of business on the date ol the discretionary conversion notice or the closing of the Automatic
Conversion Event causing such Series 3 Preferred Stoek to be converted and the person or
persons entitled to receive the shares ot Class A Commuon Stock issuable upon such
conversion shall be treated for all purposes as the record holder or holders of such shares of
Class A Common Stoack as ot such date. Such Automatic Conversion of Series B Preferred
Stock shall be conditioned upon the closing of the Automatic Conversion lvent. and the
holders shall not be deemed to have converted such Series B Preferred Stock until
immediately prior o the closing of such Automatic Conversion Event.

{(4) Reservation of Stock Issuable Upon Conversion. The Corporation shall ai
all tmes reserve and keep available out ot its authorized but unissued shares of Class A
Common Stock. solely for the purpose of effecting the conversion of the shares of Series B
Preterred Stock. such number of shares of its Class A Common Stock as shall from time 10
time be sufficient 1o effect the conversion of all owstanding shares of Scries 3 Preferred
Stock: and if at anv time the number of autharized but unissued shares of Class A Common
Stock shall not be sutticient 10 cffect the conversion ot all then vutstanding 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 Preterred Stock. the Corporation will take such corporate action as
mav. in the opinion ol its counsel. be necessary 1o imcrease its authorized but unissued shares
of Class A Commumn Stock to such number of shares as shall be sufficient for such purposes.
including. without limitation. engaging in best efforts to obtin the requasite stockholder
approval of any necessary amendment to this Restated Certificate.

¢y Interest, Interest shall acerue momthly on the total Face Value of the
Series B Preferred Stock at the rate of 10% per annum simple interest (the “Interest™),
Interest shall be pavable as provided tor herem.

(i). Warrants. Holders of Shares of Series B Preferred Stock shall receive a
warrant entitling such Holder to purchase ten (10) shaves of the Company’s Class A Common
Stock for cach Share of Series B Preferred Stock purchased by such Holder. with a werm
expiring on the third anniversary of the date of issuance of the first Share(s) of Scries B
Preferred Stock at an exercise price of $7.50 per share of the Company’s Class A Commuon
Stock. with ne cashless exereise provision.

(¢) Options. Warrants & Rights.
(1) The Corporation mav issue options. warrants and rights for the purchase of shares

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



{ii} The terms and conditions of rights or options o purchase shares of any class or
series of the Corporation may include. without limitation. restrictions or conditions that preclude or
limit the exercise. transfer. receipt or holding of such nights or options by any person or persons.
including anv person or persons owning (hencficially or of record) or offering to acquire a specified
number or percentage of the outstanding shares of any class or series. or any ransferce or transterees
ot any such person or persons. or that invalidate or void such rights or options held by any such person
or persons or anv such transferce or transferees.

ARTICLEYV

To the fullest extent permitted by the FBCIL. no director of the Corporation shall be
personatly liable to the Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, except for liability (1) for any breach of the director's duty of lovalty to the Corporation
or its stockholders. (1) for acts or omissions which involve ntentional misconduct or a knowing
vialation of Jaw. or (iii) for any transaction from which the director derived an improper personal
benefit. 1 the FBCH. is amended alter the eifective date of this Amended and Restated Certiticate ol
Incorporation to authorize corporate action further eliminating or limiting the personal liability ot
directors. then the liability of a director of the Carporation shall be eliminated or limited to the tullest
extent permitted by the FBCLL as so amended.

The Corporation shall indemnity 1o the fullest extent permitted by the FBCL. as the same
may be amended and supplemented from time to time. any and all persons whom it shall hay ¢ power to
indemnity under the FBCL. The indemnification provided for herein shall not be exclusive ol any other
rights to which those seeking indemnification may be entitled as a matier of law under any Bylaw,
agreement. vote of stockholders or disinterested directors of the Corporation. or otherwise. both as 1o
action in such indemmnified person's official capacity and as to action in another capacity while serving
as a dircctor. officer. emplovee. or agent of the Corporation. and shall continue as to a person who has
ceased to be a director, officer. emplovee, or agent ot the Corporation. and shall inure to the bepein of
the heirss executors and administrators of such person,

Any repeal or moedification of this Article ¥V or amendment 1o the FBCL shall not
adversely alfect any vight or protection ofa director. officer. agent. or other person existing at the time



of. or inerease the Liability of any director of the Corporation with respect to any acts or umissions of
such director. officer, or agent oceurring prior . such repeal. moditication. or amendment.

ARTICLE VI

The Board of Directors shall have the power to adopt. amend. or repeal Bylaws of the
Corpuration, subject to the right of the stockholders of the Corporation 1o 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 to vote at an election ot directors.

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

Advance notice of stockholder nominations for the election of directors and ot any other
business to be brought before any meeting of the stockholders shall be given in the manner provided in
the Bylaws of the Corporation. Directors shall be clected to one-year terms, At cach annual meeting of
stockhulders, all directors shall be chosen for & one-vear term w succeed those whose terms expire:
except that it any such clection shall not be so held. such election shall take place at a stockholders”
meeting called and held in accordance with the FBCLL.

Vacancies occurring on the Board of Directors for any reason may be filled by vote ot 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 fill a vacancy shall hold
oftice for the remainder of the full term of the director for which the vacancey was created or occurred
and until such director's sugcessor shall have been duly clected and qualified.

ARTICLE VI

The Corporation reserves the right to amend. alter. change. or repeal any provision
conmtained in this Sccond Amended and Restated Certificate of Incorporation. in the manner now or
hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subjeci to
this reservation,

IN WITNESS WHEREOQF, this Sccond Amended and Restated Articles of
Incorporation has been exccuted by a duly authorized officer of the Corporation,

g/ Yoo

Dravid Moser. JDL Secretan



