3/9/23, "12:47 BM To: +1
3/9/23, 12:42 PM

W77

Division of Corporatlons
Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet, Type the fax audit number
(shown below) on the top and bottorn of all pages of the document.

(((H23000090638 3)))

IO OO RN

H2300009063332BC+

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generatc another cover sheet.

To:
Division of Corporations
Fax Number : (850)617-6380
From:
Account Name ¢ SHUFFIELD LOWMAN
Account Number : 120838008118
Phone : (487)581-9800
Fax Number : (4873581-9801

**Enter the email address for thils business entity to be used for future

~
annual report mailings. Enter cnly one emall address please,** E%
Email Address: REGISTEREDAGENT j:\l)(ﬁbHL,lIIHIJIU\\M:\\((J\g i
- T
COR AMND/RESTATE/CORRECT OR O/D RESIGN T
DIVERSE BIOTECH, INC. o'
Certificatc of Staws O | -
Certified Copy
& [Estmated Charge | §35.00
F-
€1
) (¥
£

Electronic Filing Mena Corporate Filing Menu



3/9/23, '12:47 BM To:

+1 B5C-617-638C From:

(23000090638 3)))

+1 407-5B81-3800 Restazad Arcicles Diverse Biotech

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
DIVERSE BIOTECH, INC.

Florida Docunmient Number: PI7000069679

amendment(s) to its Articles of Incorporation:

Pursuant 1o the provisions of Section 6071007, Florida Statutes, this Florida Profit Corporation,
incorporated under the Florida Business Corporation Act (the “Ac™). adopts the following

The Articies of Incorporation are amended and restated i their eniirgty o read as follows:

ARTICLE 1

NAME
The name of the corporation 13 DIVERSE BIOTECH. INC.
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ARTICLE 1] LT 3y
SHARES
Section |,

.

. s

'~ &

Authorized Stock. The maximum number of shares of capital stock that thisZ

Corporation is authorized fo issue and have ovistanding at any one time 1x 42,300,000 shares, par

vaiue S0.0001 per share. and the class of such siock shail be as foltows:
Numher of

Shares Authorizved

Par Value
39.300.000 S0.0001
3.000.000

Common Stock
S0.0001
Scetion 2. Common

Class ol Stock

Preferred Stock
Stock.

Common Stock shall have the rights, preferences.
Seetion 3.

Preferred  Stock,

privileges and restrictions as set forth i the succeeding provisions ol this Artcle,

Except for Serivs A Prefemred Stock designated in
accurdance with Section 4 of this Article. and Class A2 Prelerred Stock designated i accordance
with Scction 3 ofthis Articte. Preferred Siock mav be designaied in one or more series with such
rights. preferences, privileges and restrictions as the Board of Directors may establish from fime
10 time. subject only 1o the limitation and conditions imposed by Seetion 607.0602 of the Act.
Section 4,
he designated as Series

Desienation of Series A Prefenred Stock. A total of 1,302,083 shares shali

v Preterred Stoek™ with the righis, preferences. privileges, and

resirictions set forth below in this Section 4 (notwithstanding any contrary provisions ol Sections
6. 7 or 8 of this Article,

(A} Noung Rights. Each share of Series A Preterred Stock shall be:

Sufieldlonmaen
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(i) entitled o that number of votes equal 1o the number of shares of Common
Stock into which such share of Senies A Preferied Stock could then be
converted (as described below) and shall have votng rights and powers
equal to those set forth in Section ¢ of this Article, except as otherwise
expressiy provided 1n this Scetion 4 or as otherwise required by faw. voting
together with ail other shares of Series A Preferred Stock as o single class;
and

() entitled to notice of any sharcholders’ mecting in accordance with the
Bylaws of the Corporation.

[Fractional votes shall nei however. be permitied and any fractonal voting rights
resulting trom the above {formula (atter aggregaiing all shares of Common Stock
into which shares of Serics A Preferred Stock held by cach sharchoider could be
converted) shail be rounded to the nearest whole number (with one- Inlic&nw
rounded upward). R

‘&‘4\&

Liguidation Preference. Upon the liquidanon of the Corporation. lht.. holdery,of
] } ]

Series A Preferred Stock shall. by reason of thenr ownership thereol. b entitled 1o
receive, prior and in preference 10 any distribution of any of the Asscts or surplis
lunds of the Corparation to the holders of the Common Stock and. subject to #
provisions ol Scciton (D). the Additional Preferred Stock (as defined in Seciie
(DY, an amouni cqual to $3.20 per share of Series A Preferred Stock (as adjusted
for anv combinations, consolidations, recapitalizations. stock disinbutions. and
stock dividends). plus an amount cqual to all declared but unpaid dividends, if any
(being the “Series A Preferred Amount™). [0 upon the hiquidation of the
Corporation. the assets and funds distributed among the holders of the Series A
Preferred Stock shall be insufficient 1o permit the pavment to all such holders of
Series A Preferred Stock of the full Series A Preterred Amount due them. lhcn
subject 1o the provisions of Scction 4(1D). the enire assets and funds of the
Corporation legadly avadlable tor distribution shadl be divided between the Series A
Preferred Stock on a pro rata basis,

Conversion. The holders of Series A Preferred Stock shall have conversion rights

s [ollows:

(1) Right to Convert.  fach share of Sernies A Preterred Stock shall be
convertible, at the option of the holder thereot. at any tme atler the date ol
isstantce of such share. a1 the office of the Corporation or any transfer agent
for such stock. into one share of fully paid and non-assessable Common
Stock, subject o adjustment tor splits. combinations, consolidations.
recapitalizations, and stock dividends or disinbutions.

(2) Auviomatic Conversion.  Euach share of Series A Preferred Stock shall
avtomatically be converted into one share of fullv paid and non-asscessable
Comman  Stock, subject 1o adjustment  for  sphts. combinations.
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consolidations, recapiialization. and siock  dividends o distributions.
immediately prior 1o the carhier of the closing of the sale of shares ol the
Corporation’s Commoen Stock in a public oftering ol Common Stock
registered under the Securities Act of 1933, as amended. other than a
registration relating solely to airansaction under Rule T43 under such Ac
(or anv successor rule thereto) or 1o an emplovee benefit plan.

(M Desienation of Preferred Stock with Rights, Privileges. or Preferences Superior o
the Series A Preterred Stock. Notwithstanding any contrary provisions ol the Acl
the Corporation mav. in accordance wiih its Articles ot Incorporation. designate
(and issue) all or any portion ol the remaining authorized but unissued Preterred
Stock  (the “Additional Preferred  Stock™) as having rights. preferences.
privileges. including without limitation. conversion. votng. liquidation. and
dividend preferences, that are superior to those of the previously designated and
issied Serics A Preferred Stock, without the approval of the holders of the issued
and outstanding Scries A Preferred Stock. ifand on it
() The per share purchase price for each of the Additional Preferred Shargs 1

equal 1o or greater than $3.20. subject 1o adjustment for §Qits.
combinaiions. consolidations. recapitalization. and  stock dividendie or =;

distribations: and - S -1'
(2)  No liquidation preterence so designated is in excess of (he-per stire ;7
purchase price for such Addiiional Shares. - e
_ | =
Seetion 3. Desivnaiion of Class A2 Preferred Stock. A total of 0,000 shares shall

be designated as “Class A2 Prefurred Siock™ with the rights, preterences. privileges, and
restrictions st torth below in this Seciion 3 (notwithstanding any contrary provisions of Sectiofs
6. 7 or § o this Articie.
{A) Voting Rightsg. Fach share of Class AZ Preferred Stock shall be:
(N entitled 1o that number of votes equal to the number ot shares of Common
Stock into which such share of Class A2 Preterred Stock could then be
converted (as deseribed below) and shall have voting rights and powers
cqual 1o those set torth 1 Section 6 of this Article. except as otherwise
expressiy provided inthis Scetion 3 or as otherwise required by law. voung
together with all other shares of Class A2 Prelerred Stock as a single class:
and
) entitled 10 notice of any sharcholders” meciing 1 accordance with the
Bylaws of the Corporation,

%]

{

Fractional votes shall not. however, be permitted and any fractional voting rights
resulting trom the above formula (alier aggregating all shares of Common Stock
into which shares ot Class A2 Preferved Stock held by cach sharcholder could be
converted) shall be rounded to the nearest whole number (with ane-hall being
rounded upward),
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(B)  Diswibution Preference.  Afer she approval by the US. Food and Drug
Administration (CFDA™Y of an Investigational New Drug ("IND™) application
rcqucslul by the Corporation, and upon the Corporation entering imnto the first
incoming licensing agreement atter INE application 1s accepted by the FDA and
after actually receiving gross revenue of more than $25 nullion. the holders of Class
A2 Preferred Stock shall. by reason of their ownership ihereof. be entifled 10
receive, prior and in preference to any distribuiion of anv of the asseis or surpius
tunds ol the Corporation 1o ihe holders of the Common Stock and, subject o the
provisions of Scction (D), the Series A Preferred Stock and any Additional
Preterred Stock (as defined in Section (1)), an amount cqual 1o S16.96 per share
ol Class A2 Preferred Siock (as adjusted for any combinations. consolidations.
reeapitalizations, stock distributions. and stock dividends) (being the "Class A2
Preferred Amount™). The above deseribed $16.96 distribution per share of Class
A2 1s a one-lime event. For cach share. afier the first distribution of $16.96 occurs,
the Class A2 share(s) then convert(s) to common stock with common stock rights.

rc-:J

Seetion 6. Voting.  Subject 10 any supenior vights. prefercnces, privilegess and

restrictions of the Series A Preterred Stock. the Class A2 Preferred Stock, and any other sc‘ﬁ;s or

14

Page 5/9

class of Prefurred Stock that mav be designated from time to iime. 0 accordance with ‘:u.ﬁ?m R

of this Anicle. the holders of ail series and classes of the capital stock of the Corporal dil()n shall he
entitled to one vote per share held for all matters upon which shareholders have the nJH 10 vole.

\:

3

S

Section 7, Dividends.  Subject to any superior rights, preferences. [)I1\1|U‘L5 Ghd
restrictions of the Series A Preferred Stock, the Class A2 Preferred Stock. and any othi serieghl
Preferred Stock that mav be established from time to time in accordance with Scetion 3 of this
Article. the bolders ot all serics and classes of the capital stock of the Corporation shall be entitled
to receive. when and as declared by the Board of Dircetors, out of any asscts ot the Corporation
fegally available therefore in accordance with the Act. such dividends as may be declared trom
time to time by the Board of Dircctors.

Section §. Liguidation.  Subject 1o any supenor rights, preferences, privileges and
restriciions of the Series A Preferred Stock. the Class AZ Prefurred Stock. and any other serics ol
Preferred Steck that mav he established from time to time in accordance with Scetion 3 ol this
Article, upon the liquidation of the Corporation, the haiders of alf series and classes ot the capital
stock ol the Corporation shall be entitled 1o participate on a4 pari passu basis according to the
number of shares of capital stock ot the Corporaiion held by such holders.

Section 9. Consideration for Stock.  All or any portion of the capital stock may be
issucd in pavment for real ar personal property, past or future services. or any other right or thing
having a vadue, in the jJudement of the Board of Directors, at least equivalent to the full value of
the stock 50 to be issued as hereinabove set forth, and when so issucd, shall become and be tully
paid and nonassessable. the same as though paid tor in cash. and the Board of Dircctors shall be
the sole judgments of the value of any property, services, right or thing acqguired in exchange for

capiial stock. and their judgment of such value shall be conclusive.
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ARTICLE 1
PRINCIPAL OFFICE

The address of the Principal Otfice of the corporaiion is as follows:

1951 NV 79 Avenue, Suite 600
Miami, FL 331361

The location of the Principai Oftee shall be subject 1o change as may be provided in byiaws
duly adopted by ihe Corporation.

ARTICLE IV
MAILING ADDRESS

The mathng address of the corporation i3 as tollows:
£ i

TO31 N T2 Avenue, Suite 600
Miami. FlL 33136

ARTICLE Y
BOARD OF DIRECTORS :

- “n.i
-9
Seetion 1. Number.  The number of Directiors ol this Corporation may be Fiher =
inereased or diminished from time 1o time by the Sharcholders in accordance with the Bylaws of .

this Corporation. but there shall alwavs be at least one Director. The current ditéelors ggs as 5 ¢

YHETOL

!

\

follows: . - .:j
Naine Address - 6‘\_
William Fisher 1951 N 75 Avenue. Suite GO0

Nijanu. F1.33136

Philip Arlen 1951 NW 75 Avenue, Suite 600
Miami FLL 353136

John Pauick 30N, Gould Street
Sheridan, WY 8280

Phvilis Fennev 1931 NW 7% Avenue, Swite 600
Miuanu. L 33130

Phillip Harctos 19531 NAW 7% Avenue, Suite 600
Miami, IFL 33136

Page 3 of 8
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Seetion 2. Compensation. Directors shall receive such compensaiion for their services
as mav be set by the Board of Dircetors at any annual or spectal mecting thereol. The Board of
Directors may authorize and require the paviment of reasonable expenses inearred by Directors in
attending meetings of the Board of Directors.

Seetion 3. Otficers. Nothing in this Article shall be construcd 1o preclude any Director
from serving the Corporation in any other capacity and receiving compensation thereol

Section 4. Removal,  Anv Direetor may be removed from otfice by the holders of a
majoriiv of the stock entitled 1o vote thereon at any annual of spectal mecting of the Sharcholders
of the Corporation. either for cause deemed suiticient by such Sharcholders or for no cause,
Section 3. Vacanev. In case one or more vacancies shall occur in the Board of
Directors may yeason of death, resignation or otherwise, the vacancies shall be fifled by the
Sharcholders of this Corporation at their next annual meeting or at a speeial meeting cabled g the
purpose of filling such vacancies: provided. however. that any vacancy may be fiiled bs3the
remaining Directors until she Shareholders have acted to fill the vacancy.,

x 9
= g
o -
ARTICLE V1 P
AMENDAMENT e iy
o = L ¥
r‘ = uall!
These restated articles of incorporation mav be amended in the manner providdd by [ag@ el
T v
ARTICLE VI

BYLAWS

The power to adopt. alter. amend or repeal Byvlaws shatl be vested 1 the Board of Direciors.

Any Bvlaws adopied by the Board of Divectors may be repealed. changed. or new Bylaws may be
adopted by the vore of a majority of the stock entitled 1o vote thereon. and the Sharcholders may
presceribe inany Byvlaw made by them that such Bylaw shall not he altered. amended or repealed
by the Board of Directors,

ARTICLE VIH
SHAREHOLDERS AGREEMENTS

The Shareholders of the voting stock ol the Corporation may. by unamimous agreement.
restrict the discretion of the Board of Dircctors in its managentent of thed Corporation. provide lor
dircet Sharcholder management ol the business and atfars of the Corporation. treat the
Corporation as 1 i1 were a parinership, or mav arrange the relations between an among
Sharcholders that would be otherwise appropriate only between pariners. A Sharcholders’
Agreement among less than all Sharcholders may only affect the management of the Corporation
by providing for the manner in which parties to the Sharcholders” Agreement will vote their shares.
Any Sharehalders” Agreement must be ain writing and a copy thercol must be defivered 1o the

principal ottice of 1the Corporation and be available for mspection by any Sharcholder pursuant 1o

the inspection of records procedure for Sharcholders as provided inthe Act. 10 a Sharcholders”

Agreement has been entered into. all stock certilicates owned by the Sharcholders who are parties

Tdaoo v oif &
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Shareholders.

10 the Agrcement shall have an appropriate notation referencing the Sharcholders™ Agreciient. No
committede of the Board ol Dircctors may preempt the Sharcholders” Agreement signed by all

ARTICLEIN
AFFILIATED TRANSACTIONS

This Corporation expressiy clects not 1o be governed by the provisions of Section
607.0901. Florida Statutes, dealing with aflihated wansactions.

ARTICLE X
CONSOLIDATION

~
==
- ~3
ad
. " = R
These restated articles of incorporation conzohidate all amendments, i any, into a gigaic ‘_j’
document. - \ wan
- O e
et 1e ol il
ARTICLE XI . = it
ADOPTION INFORMATION ) - o)
Cheek i applicable: i,
T on
O The amendment(s) is/are beiny lijed pursuant 1o _Section 607.0120(11We). Florida
Statutes.

The date ot adoption tor each amendment; March 3rd. 2023

Eftectiive date i didferent than the date of {1ling:

{Cannot be pnor to date of filing o1, if defayed, more than 90 davs after amendment Ole Jute I the date insented
does not meet the applicable stattery fihng requirements, this dute wall not be listed s the document’s ¢ffecuve
date on the Department of Siate's tecords)

Adoption of Amendment(s): (CHECK ONE)

O The amendment(s) was/were adopted by the incorporators or board of dircetors without
sharcholder action. Sharcholder action was not required.

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

O The amendment{s) was/were approved by the sharcholders through voting groups. The

Jollowing staiement must be separatelv prowded for each vonng gronp eniitled io
vore separciel on the amendment(si:

“The number of votes cast for the amendment(s) was sufjicieni for approval by

Page 7 of 8
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Dated: March 3rd, 2023, I

{8 e
‘_."-._.-1\\_ ;“-

4!

{Signature]

William FFisher

{Tvped o punted name of person signing

Ihrector

(Thitle ©f person sigming)
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