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Articles of Amendment
10

Articles of Incorporation
of

NOMAN THERAPEUTIOS NG,

{Name of Corporation as currently filed with dhe Florida Dept. of State}

P2inann s s

I Document Number of Corporation i knowin
Pursuant n the provistons of secion 607, 1006, Florida Swietes, this Flarida Profic Corporaiion adopts the ollowing amendmeniis) 1o

s Articies of lncorporation:

A, Hamendine name,_enter the new name of the corporation:

fhe  new

neanre puist he distinginsdrehle and contaiy the word Ccorporciion.” Ceampany, " or Cincorporated T or the abbreviation Corp.,
o professionad corporation sane st contain the word

Sl e Ol e dhe designarion TCarp. " e e " Cu
“elarteredl " U professional association,” or the ahbreviarion P

B, Lnter new priacipal office address, if applicahle:
(Principal office addross MUST BE A STREET ADDRESS )

(. Enter new mailing address, il applicable:
M aiting aeddress MAV BE A POST OFFICE BOX;

I I amending the registered agent and/or registered office address in Florida, enter the name of the
new recistered goent and/or the new veeistered office address:

N of Nows Reoisiered doent

- torida sareet address

- Florida

Nenw Resdstered Cfice dddiess:
fl H'\ i sz[) (.ri(/l'}

New Registered Avent’s Sionature, if chanviune Revistered Apent:
Fherchy aceept the appoiniment os registered agens. L am amilice wids cosud aceept the ahligations of the position

Nigaatiee of New Registered dgent. if changing =

Check if applicable
Z The amendmenids) isfure bemg tiled purstint o s 607012001 Dyje), Fox.
I

=



I amending the Officers and/or Directors, enter the title and name of each officer/director heing removed and title, name, and
address of each Officer and/or Director heing added;

tAtrach aelditional shects, iFnecessaryy

Picase note the ufficer director title by the jirst lever of the office rirdle:

P Presidens. ¥ Fice Presidens; T freasurer: S Secretary: 1) Director, TR Trastee: € Chairman or Clerk: Ol Chicl
Fxecuive Officer: CFO Chief Financiagl Officer. If an officer director holds niore than one titfe, list the fivst letter of each office held
FProsident. Treasurer, Divector wonld be Y712,

Changes shogded be noted inhe following manner. Cureently John Doe s listed as the PST aind Mike Jones ix disted ax the VoV here is
o chomge, Mike Jones leaves the corporation, Saflv Smith is nconed the 17 and S These shonhd be noted as dobn Doe, PTas o Cliange,
Mike Jomes, Voas Remeve, and Scllv Spdih SEas an Add,

Example:
N Chunge I'r John Nog
N Reme v adike Jones
N oAdd sV Sally Smith
Type of Action Tile Nume Address

ttheck One

1} Change

Add

Remove

Change

Add

Remove
S Change

Add

Remove

43 Change

A dLI

Kemove

3 {hunge

Add

Remove

) Change

O Add

Ruemove




F. Ifamending or adding additional Articles, enler chanse{s} here:
(Awach adfditionad shees, [ nuecessaryy. (B specifics

Please see the attached restated articles

Fo IEan amendment provides for un exchanpe, reclinsification, or cancellation of issued shares,
provisions for implementing the amendment if nat contained in the amendment itself:
v not applicable, rdicare N A0

NAA




il other than the

The date of each amendmentis) adoption:
Jate this document was signed.

Effective dute if applicable:
fno more than WEdiays gtier amendment file dater

Note: (17 the date inserwed in this biock does not meet the applicable statutory Aling requirements. this date will not be listed as the

document’s effeetive date on the Department of Siate’s records,

Adoption of Amendment(s) (CHECK ONE)

e amendments) wastwere adopted by the incorporators, or board of divectors withoot shareholder action and sharcholdes
action was not required,

T The amendmentes ) wasfwere adopicd nthe sharcholders, The aember of voles cist tor the amendmentis)
In the sharcholders wasAsere sufticient tor approval.

(2 Fhe amendmenu s) wasivere approved by the sharcholders through voting groups, Fhe following statement

msi be separvatel provided por cach voting group entitfed 1o vate separaiely on the amendmenis )

“The number of voles cast tor the amendmenti sy washwere sulticient for approyal

Eatd
[y
b r3
(YOIE Lo —
—
Mad 3 2n2| ' .
Dated ) —J
ST T — _//
R 2 -
< ~ uty "
Nignature N *
= T = — Y o -
By u disector, president or other ofticer — it directors ar ollicers Mg Aot been v
selected. by an incorporater — ifin the hands of o reeciver, trustee, or other court o

appointed tiduciary by that fidueiary)

Manim Temnikov

Tvped or printed name of person signi
{ Typed or printed name of person signing)

President

(Title o person signing )



FIRST AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF NOMAX THERAPEUTICS, INC,

Nomax Therapeuties. Ine. (the “Corporation”™). a for-profit corporation duly organized and existing under the
Title XXXVI Chapter 607 Florida Business Corporation Act (" Florida Law™), hereby certifics to the following:

FIRST.  The name of the Carporation amending and restating its articles is Nomax Therapeutics. Inc,

SECOND. By filing these First Amended and Restated Articles of Incorporation (" Restated Articles™) the
Corporation hereby amends and restated its current Restated Articles of Incorporation in effect from February 14,
20210 with afl applicable amendments thereafter.

THIRD.  The Articles of Incorporation of the Corporation are hereby being amended and restated in accordance
with Sections §607.0202. §607.1002. §607.1001. §607.1006. $607,.1007 and of Florida Business Corporation Act. All
amendments to the Articles of Incorporation reflected herein (this “Restated Articles™) are being amended and
restated by the incarporator of the Corporation in accordance with Section 60710035 of Florida Law, The Articles of
Incorporation of the Corporation shail be amended and restated to read in {ull as follows:

ARTICLE 1. NAME
The nanve of the corporation is Nomax Therapewties, hic.
ARTICLE 1L PURPOSE

The purposes of the Corporation s 10 eagage imo: (13 development of novel therapeutic drug candidates and
treatinents: and (2) any other fawful act or activity for which a corporation may be organized under the Florida
Business Carporation Act (" Florida Business Law™),

‘The Carporatton shall have the rights and may exercise all the powers and privileges that are necessary or
convenient Lo the conduct. promotion. or attainment of the business purposes of the Corporation including., but not
limited to. effecting an assct acquisition. merger. capital stock exchange. stock purchase. reorganization or similar
busimess combination with vone or more businesses (" Business Combination™).

ARTICLE HI. PRINCIPAL ADDRESS AND REGISTERED AGENT

The principal address of the Corporation in the State of Florida is the address of its registered agent 3363 NE 163
Street. Suite 708D, North Miami Beach, FL 33160. The principal address of the Corperation may be changed. from
ume to time, as determined by the Company’s Board of Directors.

The name of the Corporation”s registered agent at such address is law firm of Mikhael E. Keifitz. Esq.
The address of the registered oftfice of the Corporation in the State of Florida is the address of its registered agent
3363 NE 163 Street, Suite 7081, North Miami Beach, FLL 33160,
ARTICLE IV, CAPITALIZATION

Scection 4.1 Authorized Capital Stock

The total rumber of shares of all clisses of capital stock which the Corporation is authorized to issue is
230.000.000 shares. consisting of;

e 10.000.000 shares of preferred stock, par value $0.0001 per share (" Preferred Stock™):
»  470.000.000 shares of common stock. par value $0.0001 per share ("Common Stock™; and
e 20.000.000 shares ot Senior Common stock. par value of $0.0001 (~Senior Contmaon Stock™).
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Section 4.2 Preferred Stock

The Corporation’s Board of Directors (the ~Board ™) is hereby expressly authorized to provide for the isseance of
shares of the Preferred Stock in one or more series and to establish from time to time the number of shares 10 be
included in cach such series and to fix the voting rights. it any. designations, powers. preferences and relative.
participating. optional and other special rights. it any, of cach such series and any qualifications. limitations and
restrictions thereofl as shall be stated in the resolution or resolutions adopted by the Board providing for the issuance
of such series and included in a certiticate of designations (" Preferred Stock Designation”™) filed pursuant 1o the
Florrda Law. and the Board is hereby expressly vested with the authority to the fult extent provided by law. now or
hereafier. 1o adopt any such resolution or resolutions.

Scection 4.3 Common Stock

(a) Voting Rights. The holders of shares of Commeaon Stock shall be entitled 16 one voie for each sneh share on
cach matter properly submitied to the stockhotders on which the holders of the Common Stock are entitled to vote.
Except as otherwise required by law or these Restated Articles (including anv Preferred Stock Designation). at any
annual or special mecting of the stockholders of the C orporatton. the holders of the Common Stock shall have the
exclusive right to vote for the clection of directors and on all other matters properly submitted 10 a vote of the
stockholders. Notwithstanding the foregoing. except as otherwise required by law or by these Restated Articles
{including any Preferred Stock Designation), the holders of the Common Stock shall not be entitled to vote on iy
amendment to these Restated Articles (ineluding any amendment to anv Preferred Stock Designation) that relates
solely 1o the terms of one ar "more vutstanding scrics of the Preferred Stock if the holders of such aftected series are
entitled. cither separately or together with the holders of one or more other such series. o vote thereon pursuant to
these Restated Articles (including any Preterred Stock Des ignation issuable atter the date these Restated Articles are
adopted by the Corporation.)

(b) Dividend Rights. Subject to the rights. if anyv. of the holders of any outstanding series of Preferred Stack. the
hotders of the Common Stock shall be entitled 1o receive such dividends and other distributions {pavable in cash.
property or capital stock of the Corporation) when, as and if declared thereon by the Board from time ta time out ot
any assets or funds of the Corporation legally available therefor and shall share equally on a per share basis in such
dividends and distributions.

(¢) Liguidation Rights. Subject to the rights. it any. of the holders of any outstanding serics of the Preferred
Stock. in the event of any voluntary or involuntary liquidation. dissolution or winding-up of the Corporation, atier
pavment or provision for pavment of the debts and other fiabilities of the Cnrpomtlon the holders of the Common
stock shall be entitled to receive all the remaining assets of the Corporation available for distribution 1o its
stockholders, ratably in proportion to the number of shares of the Common Stock held hv them,

Section 4.4 Senior Common Stock

(a) Voting Rights, The holders of shares of Senior Commuan Stack shall have 10 votes for cach share of Senior
Conuron Stock on any and all matters submitied o u stockholder vote. until thev convert their shares of Senior
Conunmon Stock into the shares of Common stock.

(b} Dividend Rights. The holders of shares of Senior Common stock shall have no right to receive any
dividends. unless lhw convert thair Semor Common stock into the shares of Common stock as authorized by the
Caorporation’s Board of Directors.

(¢} Ligquidation Rights. The holders of shares of Senior Common stock shall have no right to reeeive any
distribution from the assets of the Corporation in the event of any voluntary or involuntary liguidation, dissolution or
winding-up of the Corporation. unless they convert their Senior Common stoek into the shares of Common stock as
authuorized by the Corporation’s Board of Dircetors.
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(d) Registration Rights. The holders of shares of Senior Comtmon stock shall have no right to be registered with
the SEC for trading on over-the-counter market, unless they convert their shares ol Sentor Common Stack into the
shares of Common Stock as authorized by the Corporation’s Board of Direciors,

(e) Conversion Rights. The holders of shares of Senior Commuon Stock shall have the right to convert vach One
issued and cutstanding share of Senior Common stoek into Twentv-Five fully paid shares of Commaon Stock, from

thime Lo ume,

(n

[

(4

—

,__
L]
-~

as stated below:

mitial 20% of ther Senior Common Stock then issued and outstanding on the date when the closing
price of the Corporation”s comman stock equals and/or exceeds the Corporation’s market capitalization
of Three Hundred Million U.S. Dollars as accounted on fully diluted basis: and

additional 20% of their Seniar Common Stock then issued and outstanding on the date when the closing
price of the Corporation’s common stock equals and/or exceeds the Corporation’s market capitalization
of Five Hundred Million U.S. Dollars as accounted on fullv diluted basis: and

additional 20% of their Senior Common Stock then issued and outstanding on the date when the closing
price of the Corporation’s common stock equals and/or exceeds the Corporation”s market capitalization
of Seven Hundred Fifty Million U.S. Dollars as accounted on fully diluted basis: and

additional 20% of their Senior Common Stock then issued and outstanding on the date when the closing
price of the Corporation”s common stock equals and/or exceeds the Carporation™s market capitalization
of One Billion U.S. Dollirs as accounted on fuliv diluted basis: and

remaining 20% of their Senior Common Stock then issued and outstanding on the date when the closing
price of the Corporation’s common stock equals and/or exceeds the Corporation’s market capitalization
of Two Billien U.S. Doilars as accounted on fully diluted basis:

or carlier. if the Corporation engages in a transaction (i} resulting in its stockholders having the right 1o
exchange their shares for cash or other securities or (i1} involving a consolidation. merger or ather
change in the majority of its bourd of directors and/or management team:

or voluntariy at any time when a holder ol the shares of Senior Common Stock wishes to convert
histher/its shares mto the shaves of the Corporation™s Common Stock. provided such holder notifies the

Corpeoration of the conversion by written notice at least 90 calendar davs prior to the conversion date.

Nection 4,5 Rights and Options

The Corporation has the authority 1o create and issue rights, warrants and options cntitling the holders thereaf 1o
purchase shares of any class or series of the Corporation”’s capital stock or other seeurities of the Corporation. and
such rights. warrants and options shall be evidenced by instrument(s) appraved by the Board of Directors. The Board

is cinpowered 1o set the exercise price. duration, times for exercise and other terms and conditions of such rights.
warrants or options: provided. however, that the consideration 1o be received for any shares of capital stock subject
thereto may not be less than the par value thereof,

ARTICLE V. BOARD OF MRECTORS

Scction 3.1 Board Powers

The business and affairs of the Corporation shall be managed by, or under the direction of. the Board of Directors.
[n addition to the powers and authority expressly conferred by the Florida Law or by these Restated Articles or the
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Bylaws ol the Corporation. the Board is hereby empowered 10 exercise all such powers and do all such acts and things
as may be exercised or done by the Corporation.

Section 5.2 Number. Election and Term

(ay The number ot Directors of the Corporation. other than those who may be elected by the holders of ane or
more series of the Preferred Stock voting separately by class or series. shall be stated in the Corporation's Byvlaws,
provided. however. that such number shall be not less than 3 members,

thy The Board shall be divided into three classes and designated Class [ and Class 11 and Class [ The Board is
authorized 1o assign members of the Board already in office to any class of Directors at the Board s diseretion.

The term of Class 1 Directors shall expire at the first annual meeting of the stockholders of the Corporation
tollowing the effectiveness ol these Restated Anicles.

The term of Class 11 Directors shall expire at the third annual meeting of the stockholders of the Corporation
following the effectiveness of these Restated Articles.

The term of the Class 1 Directors shall expire at the fifth annual mecting of the stockhoiders of the Corporation
following the effectiveness of these Restated Articles,

At each succeeding annual mecting of the stockholders of the Corporation. beginning with the first annual
mecting of the stockhalders of the Corporation following the effectiveness of these Restated Articles, successors o
the class of directors whose werm expires al that annual meeting may be elected for a new term. If the number of
directors is changed. any increase or deercase shall be apportioned by the Board among the classes so as to maintain
the number of directors v cach class as nearly equal as possible. but in no case shall a decrease in the number of
dircetars shorten the term of any incumbem dircctor.

(¢) A dircetor shall hold office until the annual meeting for the vear in which his or her term expires and until his
or her successor has been clected and qualified. subject. however. to such director’s earlier death. resignation.
retirement, disqualification. or removal,

(d) Unless and except to the extent that the Bylaws shall so require. the election of directors need not be by
wriiten ballot.
Section 5.3 Newly Created Directorships and Vacancies

Newly created directerships resulting trom an increase in the number of directors and anv vacancies on the Board
resulting from death. resignation. retirement. disqualification. removal or other cause may be filled solely by a
majority vole of the remaining dircetors then in office. even it less than a quorum. or by a sele remaining director {and
not by stockholders), and any director so chosen shall hold office for the remainder of the full term of the class of
directors to which the new directorship was added or in which the vacancy occurred and until his or her successor has
been clected and yualified. subject. however. to such dircetor’s earlier death. resignation. retirement, disqualification
or removal,

Section 5.4 Director Removal

Any director may be remaved by the sharcholders only with good cause and in accordance with the applicable
provisions of the Corporation’s Bylaws. A director may resign from a directorship voluntarily by filing a notice of
resignation in accordance with Florida Business Law.,

Section 5.5 Preferred Stock Directors

Notwithstanding any other provision of this Article V. and except as othenwise required by law. whenever the
holders of one or more series of the Preferred Stock shall have the right. voting separately by class or series. o elect
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one or more directors. the term ef office. the filling of vacancies, the removal from office and other features of such
directorships shall be governed by the terms of such series of the Preferred Stock as set forth in these Restated
Articles (including any Preferred Stock Designation) and such dircetors shall not be included in any of the classes
created pursuant to this Article Vounless expressly provided by such terms.

ARTICLE V1. BYLAWS

ln furtherance and not in limitation of the powers conferred upon it by law. the Board shall have the power 1o
adopt, amend. adter or repeal the Bylaws. The affirmative majority vote of the Board shali be required to adopt,
amend. alter or repeal the Bylaws. The Bylaws also may be adopted. amended. altered or repealed by the
stockholders: provided. however. that in addition 10 any vote of the holders of any class or series of capital stock of
the Corparation required by law or by these Restated Articles. the affirmative vote of the holders of at Ieast a majority
of the voting power of all then outstanding shares of capital stock of the Corporation entitled 1o vote generally in the
clection of dircctors, voting together as a single class. shall be required for the stockholders to adopt. amend. alter or
repeal the Bylaws,

ARTICLE VIL MEETINGS OF STOCKHOLDERS AND ACTIONS BY WRITTEN CONSENT
Section 7.1 Meetings

(a)  Annual meetings of the shareholders shall be called by the Board of Directors during the month of January
of cach consceutive fiscal yvear of the Corporation,

{b)  Special meetings of the sharehoiders for any purpese or purposes, unless otherwise prescribed by statute.
may be called by the Board of Dircctors or by any other person or persons authorized 10 do so in the Corporation’s
Bylaws. Notwithstanding any other provision in these Articles or the Corporation’s Bylaws. a special meeting of the
sharcholders may be called by the sharcholders only if the holders of at least twenty percent of all the votes to be casi
o any issue proposed 1o be considered at the proposed special mecting sign. date and deliver to the Corporation's
seeretary one or more written demands for the meeting describing the purpose or purpeses for which it is 1 be held.
Subject 1o the rights of the holders ot any outstanding series of the Preferred Stock. and 1o the requirements of’
applicable Taw. special mecetings of stockholders of the Corporation may be called only by the Chaimman of the Board.
Chief Executive Officer of the Corporation. or the Board pursuant 10 a resolution adopted by majority of the Board.
and the ability of the stockholders ta call a special meeting is hereby specifically denicd.

Section 7.2 Advance Notice

Advance notice of stockholder nominations for the clection of directors and of business to be brought by
stockholders hefore any mueeting of the stockholders of the Corporation shall be given in the manner provided in the
Bylaws.

Section 7.3 Action by Written Consent

Any action required or permitted to be taken by the stockholders of the Corporation must be effected by a duly
called annual or special meeting of such holders, or il such meceting is not called (subject to the Board's decision by o
majority vote not to call a meeting) may be effected by a written consent of the stuckholders. The action required or
permitied to be taken by the stockholders of the Corporation may be taken by written consent in accordance with
applicable laws. The action required or permitted to be taken by the stockholders of the Corporation shall he
cftectuated only by the affirmative vote of the holders of at least fifiv-one percent (31%) of all then outstanding and
voling seeurities of the Corporation voting on tully diluted basis.

ARTICLE VIIL LIMITED LIABILITY; INDEMNIFICATION

Section 8.1 Limitation of Director Liability

Puage 5 of 8



A director of the Corporation shall not be liable w the Corporation or its stackholders for monetary damages tor
breach of fiduciary duty as a director. except to the extent such excemption from hability or himitation thereof is not
permitted under the Florida Law as the same exists or may hereatier be amended. Any amendment, modification or
repeal of the foregoing sentence shall not adversely adfeet any right or protection of a director of the corporation
hercunder i respect of any act or omission occurring prior to the time of such amendment. meditication, or repeal.

Section 8.2 Indemnification

() To the fullest extent permitted by apphicable law. as the same exists or may hereafter be amended. the
Corporation shall indemaity and hold harmless its incorporator. registered agent. and any person at the diseretion of
the Board (“indemnitee”.) regardless of the nature of the indemmitee’s serviee tor the Corporation. against all liability
and loss suftered and expenses (including, without limitation. attorneys” tees, judgments, fines, taxes and penaltics
and amounts paid m settlement.)

(h) To the fullest extent permitted by applicable Tasw. as the samie exists or mav hereatier be amended, the
Corporation shall indemnify and hold harmtess cach person who was or is made a party and/or is threatened 1o be
made a party t or is otherwise involved inany threatened. pending or completed action. suit or procecding, whether
civil, eriminal, administeative or investipative (“proceeding™ by reason of the fact that he or she is or was a director
or officer of the Corporation or. while a director or ofticer of the Corporation, is or was serving at the reguest of the
Corporation as a director. officer. emplovee or agent of another corporation or of a partnership, joint venture. trust.
other enterprise or nonprofit entity. including service with respect 10 an emplovee benetit plan (“indemnitee™).
whether the basis of such proceeding 1s alleged action in an official capacity as a dircctor, officer, emplovee or agent.
or in any uther capacity while serving as a director. officer, emplovee or agent. against all liahility and loss suffered
and expenses (ineluding. without limitation, attormeys” tees. judgments. fines. ERISA excise taxes and penalties and
amounts paid in setilement) reasonably incurred by such indemnitec in connection with such proceeding.

(¢} The Carporation shall. to the tullest extent peninitted by applicable faw. pay all expenses (including but not
limited to attorneys™ tees and travel costs) incurred by an indemnitee in defending or otherwise participating in any
procecding inadvance of its final disposition and within Twenty (20) calendar days afier receipt from the indemnitec
of the invoices and/or other documentary evidence identifving such expense. Notwithstanding the foregoing
provisions of this Section 8.2, the Corporation shall indemnify and advance expenses to an indemnitee in connection
with any proceeding or part thereof (which may be not necessarily a litigation proceeding) initiated by such
indemnitee only it such proceeding or part thereof was authorized by the Board.

(d) The rights 1o indemnification and advancement of expenses conferred by this Section 8.2 shall be contractual
rights and such rights shall continue as 10 an indemnitee who has ceased to be a director. officer. emplovee. agent.
contractor, and/or an assaciate of the Corporation. and shall inure 10 the benefit of the indemnitee’s heirs. exeeutors
and administrators.

(e) The rights to indemnification and advancement of expenses conferred on any indemnitee by this Section 8.2
shall not be exclusive of any other rights that any indemnttiee may have or hereafter acquire under law. these Restated
Articles. the Bylaws, an agreement. vote of stockholders or disinteresied directors, or otherwise.

(f) Any repeal or amendment of this Scetion 8.2 by the stockholders of the Corporation or by changes in law, or
the adoption of any ather provision of these Restated Articles inconsistent with this Section 8.2, shall, unless
utherwise required by law. be prospective anly (except to the extent such amendment or change in law permits the
Corporation tu provide broader indemnification rights on a retroactive basts than permitted prior thereto). and shall
not i any way dimintsh or adversely affeet any right or protection existing ai the time of such repeal ar amendment or
adoption of such inconsistent provision in respect of any proceeding (regardless of when such proceeding is first
threatened, commeneed or completed) arising out of. or related 10, any act or omission oceurring prior to such repeal
or amendirent or adoption of such inconsistent provision.
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{g) This Scetion 8.2 shall not [imit the right ol the Corporation, to the extent and in the manner authorized or
pernnitied by law, o indemnify and to advance expenses 1o persons other than indemnitees.

ARTICLFE 1X. BUSENESS COMBINATIONS
Section 9.1 Issuance of Shares or Debt Securities

The Corporation may issue any addittonal shares of capital stock of the Corporation or any debt securities in
connection with its business operations at any time upon majority of the Board votes.

Section 9.2 Transactions with Affiliates

(a) In the eveni the Corparation enters nto an agreement with respect 1o a Business Combination with a business
that is affiliated with founders or initial stockholders of the Corporation or the directors or officers of the Carporation,
then a commitiee ol directars of the Corporation who do not have an interest in the transaction shall. at sole option
and discretion of such a commitee. obtain an opinion from an independent investment banking firm that is a member
of the Financial Indusiry Regulatory Authority that such Business Combination is fair 1o the Common Stockholders of
the Corporation from a financial point of view.

{(b) Prior to the consummation of any Business Combination with any affiliate of the Corporation, such
transaction must be approved by a majority of the members of the Board who do not have an interest in the
transaction. and such direciors shall obtain an vpinion. at the Corporation’s expense, {from the Corporation’s
attornev(s) or independent legal counsel(s) in respect 1o the transaction. and must determine by the aftirmative vote of
the majority of directors who do not have an interest in the transaction that the 1erms of such transaction are no less
favorable to the Corporation than those that would be available 10 the Corporation with respect to such a transaction
from unaffiliated third parties.

ARTICLE X. CORPORATE OPPORTUNITY

The doctrine of corporate opportunity. or any other analogous doctrine, shall not apply with respecet to the
Corporation or any of its officers or directors or in circumstances where the application of any such doctrine would
contlict with any fiduciary dutics or contractual obligations they may have currently or in the future.

ARTICLE XI. FUTURE AMENDMENTS TOQ ARTICLES OF INCORPORATION

The Corporation may amend these Articles by obtaining written approval from each vating group of sharcholders
entitled to vote therean by a simple majority of all the votes entitled to he cast by that voting group at anv repular
meeting or special meeting duly called for that purpose i the manner prescribed by its Bvlaws, provided. however.
that Article XI may not be repealed or amended in any respect unless such action is approved by at least eighty
percent (80%) vote of the outstanding Voting Stock beneficially owned by shareholders. and provided further. that the
Board of Directors may, without shareholder approval. amend these Articles (i) to the extent permitied under the
Flortda Business Corporation Act or (1) as neeessary 1o designate the preferences. limitations. and relative rights of a
class or series of shares of the Corporation prior 1o issuance of any shares in that class or serics.

The Corporation specifically reserves the right to amend. alter, change or repeal any provision contained in these
Articles (including any Preferred Stock Designation). in the manner now or hereadter preseribed herein and the
Florida Law: and. except as set fonh in Article V1L all rights, preferences and privileges herein conferred upo
stockhelders. directors or any other persons by and pursuant to these Articles in its present form or as hereafier
amended are granted subjeet to the right reserved in this Article X1z provided. however. that Article 1X hereof may be
amended only as provided therein.

Sigaciture page follows.
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IN WITNESS WHEREOF. these Articles have heen exceuted on behalf of the Corporation by its incorporator.
entering effect on April 20, 2021,
NOMAX THERAPEUTICS, INC,
fs/ Maxim Temnikov
M/ Maxim Temnikov
A/ incorporator
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