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FLORIDA DEPARTMENT OF STATE
DIVISION OF CORPORATIONS

Attached is a forin for filing Articles of Merger pursuant to section 607.1105, Florida Statutes, when two or
more entities merge. This form is basic and may not meet all merger needs. The advice of an attorney 1s
recommended.

The document must be typed or printed and must be legible.

PLEASE NOTE: The term ‘domestic’ when used in this document is referring to a *Florida® entity.

Pursuant 1o section 607.0123, Florida Statutes, a delayed effective date may be specitied but may not be later
than the 90™ day after the date on which the document is filed.

Filing Fee £35.00 for each merging and 335 for each surviving entity (Includes a letier of
acknowledgment)

Certified Copy (optional)  $8.75
Send one check in the total amount payable to the Florida Department of State.

Please include a cover letter containing your telephone number, return address and certification requirements, or
complcte the attached cover letter.

Mailing Address: Street Address:

Amendment Section Amendiment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Talluhassee
Taltahassce, FL. 32314 2415 N. Monroe Street, Suite 810

Tallahassce, FL 32303

For further information, you may contact the Amendment Section at (850) 2435-6050.

IINHS64 (3/20)
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COVER LETTER

TO: Amendment Section
Division of Corporations

sumeer: MYMD Pharmaceuticals, Inc.

Name of Surviving Entity

The enclosed Articles of Merger and tee are submitted for filing.

Please return all correspondence concerning this matter to following:

Taylor West

Contact Person

Haynes and Boone, LLP

Finn/Company

2323 Victory Ave., Suite 700

Address

Dallas, TX 75219

City/State and Zip Code

taylor.west@haynesboone.com

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

For further intormation concerning this matter, please call:

Taylor West w214 ,651-5140

Name of Contact Person Area Code & Daytime Telephone Number

[:I Certified copy (optional) $8.75 (Plense send an additional copy of your document il a certified copy is requested)

Mailing Address: Strect Address:

Amendment Seclion Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassce
Tallahassee, FL. 32314 2415 N. Monroe Street, Suite 810

Tallahassee, FL 32303

IMPORTANT NOTICE: Pursuant to 5.607.1622(8), F.S., each party to the merger must be active and
current in filing its annual report through December 31 of the calendar year which this articles of merger
are being submitted to the Department of State for filing.
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ARTICLES OF MERGER

S
€]

R

The following articles of merger are submitted in accordance with the Flonda Business Corporation Act,

pursuant lo seetion 6071103, Florida Statutes.

FIRST: The name and jurisdiction of the surviving catity:
Name Jurisdiction Entity Type Document Number
(17 known/ applizable)
FL Corporation P14000094207

MyMD Pharmaceuticals, Inc.

SECOND: The name and jurigdiction of cach merging cligible entity:

Document Number

Name Jurisdiction Entry Type
(I known/ apphicable)
XYZ M erger Sub Inc. FL Corporation P20000086872

THIRD: The merger was approved by each domestic merging corporation in accordance with s 607.1101(1)(b), F.S.. and

by the vrganic law goverming the other parties to the merger.
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FOURTH: Please check one of the hoxes that apply to surviving enlity:

O This entity exists betors the merger and is 4 domestic filmg entty.
O This entity exists before the merger and is not authorized 1o trunsact business in Florida.
This entity exists before the merger and is a domestic filinyg entity, and its Articles of Incorporation are being

amended as attached.
- This entity is created by the merger and is a domestic corporation, and the Articles of Incorporation are attached.

] This entity 15 a domestic eligible entity and is not 2 domestic cerpuoration and is being amended in conncction with
tiis merger as attached.

a This entity is a domestic eligible entity heing created as a result of the merger. The public organic record of the
survivor is attached.

O This entity is created by the merger and is a domestic limited liability limited parmership or a domestic limited
liability partnership, its statement of qualification is attached,

FIFTH: Please check one of the boxes that apply to domestic corporations:

The plan of merger was approved by the shareliolders and cach separate voting group as required.

O The plan of merger did not require approval by the shareliolders.

SINTH: Please check box below it applicable to tareign corporations

(i The participation of the foreign corporation was duly anthorized in accordance with the corporation’s organic
laws.

SEVENTH: Dlcasc cheek box below if applicable to domestic or forcign non corporation(s).

O Participation of the domestc or forcign non corporation(s) was duly authonzed in accordance with each of such
eligible entity’s organic law,
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FIGHTI: If other than the date of filing, the delayed effective date of the merger, which cannot be prior 1o nor more
than 90 days after the date this document is filed by the Florida Department of State:

April 16, 2021 at 4:.04 p.m. EST

Nuote: If the date inserted i this block docs not mecet the applicable statutory filing requirements, this date will not be
listed as the document’s stivctive date on the Departiment of State’s records.

NINTH: Signature(s) for Each Party:

Name of Entity/Organization:

Typed or Printed
Sighature (g Name of Individual:
XYZ Me rger Sub Inc. /Chrisluphcr C. Schreiber
4

MyMD Pharmaceuticals, Inc.

Corporations:

General partnerships:
Florida Limited Partnerships:

Non-Florida Limited Paitherships;

Limited Liability Cotnpanies:

Chawrman, Vice Chaiwman, President or Ofticer

(If no directors selected, signature of incorporator.}
Signature of a general partmer or authonzed persan
Stgnatures of all general patiiers

Signature ot a general partner

Signature of an authorized person
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EIGHTH: If other than the date of filing, the delayed effective date of the merger, which cannot be prior to nor more
than 90 days after the date this document is filed by the Florida Department of State:

April 16, 2021 at 4.04 p.m. EST

Note: If the 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.

NINTH: Signature(s) for Each Party:

Name of Entity/Organization;

Signature(s):

XYZ Merger Sub Inc.

Typed or Printed
MName of Individual:

MyMD Pharmaceuticals, [nc. SHr—.

Vi
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Corporations:

General partnerships:
Florida Limited Partnerships:

Non-Florida Limited Parmerships:

Limited Liability Companies:

Chairman, Vice Chairman, President or Officer

(I no direciors selected, signature of incorporator.)
Signature of a general partner or authorized person
Signatures of all general parters

Signature of a general partner

Signature of an authorized person
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
MYMD PHARMACEUTICALS, INC.

Pursuant to the provisions of Sections 607.1001, 607.1003, 607.1007 and 607.1101 of the Flonda
Business Corporation Act {the “Act™), MyMD Pharmaceuticals, [nc., a corporation organized and existing
under the laws of the State of Florida (the “Corporation™), hereby certifies that:

FIRST: This Corporation was originally incorporated pursuant to the Act on
November 19, 2014 and assigned Document Number P14000094207 under the name “MyMD
Pharmaceuticals, Inc.” and that followmyg the execution, delivery and tiling of these Amended and
Restated Articles of Incorporation, the name of the Corporation shall be “MyMD Phamaceuticals
(Florida), Inc.™

SECOND: These Amended and Restated Articles of Incorporation were adopted by
the unanimous written consent of the board of directors of the Corporation in lieu of a meeting on April
15, 2021, and by written consent of the shareholders of the Corporation in lieu of a meeting as of April
10, 2021. The number of votes cast for the amendmemt by the shareholders in a manner required
by Chapter 607 of the Act and by the articies of incorporation was sufficient for approvai.

THIRI): These Amended and Restated Articles of Incorporation were duly
executed and are being filed in accordance with the Act and shall amend, restate and supersede in their
entiretv any and ail prior Articies of Incorperation of the Corporation filed with the Secretary of State of
the State of Florda, and any other Arucles of Amendment or Certiticates of Designation thereto, tiled
with the State of Florida from the date of the Corporation’s origimal incorporation through the date hereof.

FOURTH: The Articles of Incorporation of this corporation shall be amended and
restated 1n its entirety 1o read as follows:

ARTICLE1
NAME
The name of the Corporation is My MDD Pharmaceuticals (Florida), Inc.

ARTICLE 2
PRINCIPAL OFFICE

The street address of the principal office and mailing address of the Corporation is 324 §. Hyde
Park Avenue, Suite 350, Tampa, FL 336006.
ARTICLE 3
REGISTERED OFFICE AND AGENT

The street address of the Corporation’s registered office is 1201 Hays Sireet. Tallabhassee, FL
32301 and the pame of the Corporation’s registered agent at that address 15 Corporation Savice
Company.

ARTICLE 4
DURATION

The term of existence ot the Corporation shall be perpetual.
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ARTICLE 5
FURPOSE

The Corporation is organized for the purpose of engaging in any activities or business permitted
under the laws of the United States and the State of Florida.

ARTICLE &
CAPITAL STOCK

The Corporation shall have authority to issue ONE HUNDRED MILLION (100,000,000) shares
of Common Stock having ($.001) par value per share.

ARTICLE 7
BOARD OF DIRECTORS

The affairs of the Corporation shall be managed by a board of directors (the “Board of
Directors™. The number and manner of election or appointment of directors to the Board of Directors
and their terms of office shall be as provided in the Bylaws, as hereinafter defined.

ARTICIY 8
BYLAWS

The Board of Directors of the Corporation 1s expressly empowered to adopt, amend or repeal the
bylaws ot the Corporation (the “Bylaws™).

ARTICLE 9
INDEMNIFICATION

Al Indemnification. To the fullest extent permitted by applicable law, the Corporation is authorized
to provide indemnitication of (and advancement of expenses to) directors, officers, emplovees and agents
of the Corporation (and any other persons to which the Act permits the Corporation to provide
indemnification) through Byiaw provisions, agrecments with such agents or other persons, voie of
shareholders or disinterested directors or otherwise, in excess of the mdemnification and advancement
otherwise permitted by Sections 607.0851 and 607.0852 of the Act.

B. Insurance. 'The Corporation may, 1o the fullest extenl permitied by applicable law, at any time
without further shareholder approval, purchase and maintain insurance on behalf of anv person who is or
was a director, officer, emplovee or agent of the Corporation or is or was serving at the request of the
Corporation as director, officer, emplovee or agent of another corporation, partnership, joint venture, trust
or other enterprise against any liability asserted against such person and incurred by such person in any
such capacily, or anising out of such person’s status as such, whether or not the Corporation would have
the power to indemnifv such person against such liability under applicable law.

C. Limitation of Director Liabilitv. The personal Hubility of the directors of the Corporation for
monetary damages shall be eliminated 1o the fullest extent under applicable law. if the Act is amended to
authorize corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Corperation shalt be ehiminated or limited to the fullest extent permitted by
the Act, as so amended.

D. Prospective Repeal or Amendment. Anyv repeal or amendment of this Article 9 by the
shareholders of the Corporation or by changes in applicable law shall, 1o the extent permitted by
applicable law, be prospective only, and shall not adversely affect any right to indemnitication or
advancement of expenses of a director, officer, employee or agent of the Comoration, or any limitation of
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a dircctor’s hability to the Corporation, existing at the time of such repeal or amendment.

ARTICLE 10
AMENDMENT

These Amended and Restated Articles of Incorporation may be amended as provided in the
Bylaws.

ARTICLE 11
CONSOLIDATION

These Amended and Restated Articles of Incorporation consolidate all amendments into a single
document.

ARTICLF 12
EFFECTIVE DATE

The effective date and time of these Amended and Restated Arnticles of [ncorporation shatl be
Aprl 16,2021 at 4:04 p.m. EST.

[Signature Page Follows]

(]
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IN WITNESS WHEREOF, these Amended and Restated Anicles of Incorporation have
been executed by a duly authorized officer of this Corporation on this 16thday of April, 2021,

1 submit this document and affirm 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.8.
(e

James McN Ity, Chief Executive Officer
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ACCEPTANCE OF APPOINTMENT
BY REGESTERED AGENT

THE UNDERSIGNED, having been named in Article 3 of the foregoing Amended and Restated
Articles of Incorporation as Registered Agent at the office designated therein, hereby accepts such
appointment and agrees to act in such capacity. The undersigned hereby states that it is familiar with,
and hereby accepts, the abligations set forth in Section 607.0505, Florida Statutes, and the undersigned
will further comply with any other provisions of law made applicable to it as Registered Agent of the
Corporation.

DATED this _16Lkday of April, 2021,

REGISTERED AGENT:

CORPORATION SERVICE COMPANY

Name:Jim DiVincenzo
Title: Assistant VP



