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COVER LETFER

TO: Amendment Section
Division of Corporations

THE UTICS, .
NAME OF CORPORATION: NOMAX THERAPEUTICS. INC

P2Z1000015181

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter 10 the {following:

SERGEY GURIN

Name of Contact Person

NOMAX THERAPEUTICS, INC.

Firm/ Company
175 SW 7-th STREET SUITE 1702

Address

MIAMI, FL 33130

City/ Siate and Zip Code

INFO@METALLOMIX.COM

E-manl address; (1o be used for future annual repont notification)

For further information coneerning this nuatter, please call:

SERGLY GURIN l{917 ) 536-1327
a

Name of Contact Person Arca Code & Dayume Telephone Number

Enclosed is a check tor the following amount made payable to the Florida Department of State:

O $35 Filing Fec W $43.75 Filing Fee &  [J$43.75 Filing Fee & [J$52.50 Filing Fee
Certificate of Swatus Centified Copy Certtficate of Status
(Additional copy is Certified Copy
enclosed) {Additional Copy

15 enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporatiung

P.O. Box 6327 The Centre of Tallahassee
Tallahassee, FI. 32314 2415 N. Monroe Street, Suite $10

Tallahassee. Fi. 32303



Articles of Amendment

to - -
Articles of Incerporation F I L = D
of
oy o T
NOMAX THERAPEUTICS. INC. QZ4HZY -5 PH 1: 23
(Name of Corporation as earrently filed with the Florida Dept. of State) ", - "5 77 ¢

P21006G015131

{Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following amendmeni(s) to
its Articles of Incorporation:

A. Hamending name, enter the new name of the corporation:

METALLOMIX. INC. e
The

new

name must he distinguishable and contain the word “corporation,” “company, ” or “incorporated " or the abbreviation “Corp.,”
“Ine, " or Col " oor the designation “Corp,” Vlee,” ar "Co™' A professionad corporation name must contain the word
“chartered, " Uprofessional assaciation, " ar the abbreviation "P.ALT

N/A
B. Enter new principal office address, if applicable: o
{Principal office address MUST BE ASTREET ADDRESS )
C. Enter new mailing address, if applicabie: N/A

(Muailing address MAY BE A POST OFFICE BOX)

D. If amending the registered agent and/or repistered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

]
Name of New Registered Agent

{Florida street address)

New Registered Office Address: . Florida
(City) (#ip Cendc}

New Registered Apent's Signature, if changing Registered Apent:
I hereby uceept the appointment us registered agent. [ am fumiliar with and accept the obligations of the position.

Signature of New Registered Agent, if changing

Check if applicable
{J The amendment(s) isfare being liled pursuant to 5. 607.0120 (11) (e). F.S.



If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of cach Officer and/or Director being added:

(Attach udditional sheets, if necessary)

Please rote the officerddirector title by the first feqer of the office title:

P = President; V= Vice President; T= Treasurer; §= Secretary: D= Director: TR= Trustwe; C = Chairman or Clerk; CEO = Chief
Executive Officer; CFOQ = Chief Financial Officer. If an afficer/director holds more than one title, list the first letter of each office held.
President, Treasurer, Director would he PTD.

Changes should be noted in the following manner, Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
o change, Mike Jones feaves the corporation, Safly Smith is named the V and §. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remaove, and Sally Smith, SV as an Add.

Examplec:
X Change PT John Doe
X Remove v Mike Jones
_X Add sV Sally Smith
Type ot Action Title Name Address

{Check One)

. CMO KIESARI, SANTOSH 175 SW 7-th Strect
1 Change

Suite 1702

Add
X Miami, FL 33130
Remove
P.CLO TEMNIK, MAX 175 SW 7-th Strect .
2) Change
Suie 1702
Add uite 17
Remove Miam, FL 33130
—_— B 3 OV, SERGE ;
1) Change CEO PETUKHOV, SERGEI 175 SW 7-th Street
X Sutte 170
Add Sune 2
Miami, FLL 33130
Remove
i P TEMNIK, MAX 175 SW 7-th Strect
4) _ Change
X Suite 1702
Add uite 170
Miami, FL 33130
Remove
3 Change
Add
Remove
) Change
Add

Remowve




£. If amending or adding additional Articles, enter change(s) here:
{Attach additional sheets, if necessarv).  (Be specific)

SEE SECOND AMENDED AN RESTATED ARTICLES OF INCORPORATION ATTACHED

F. If an amendment provides for an exchangpe, reclassification, or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/A)

NIA




SEE RESOLUTION ATTACHED
The date of cach amendment(s) adoption: . if other than the
daie this document was signed.

Effective date if applicable;

(rrer mare than 90 davy after amendment file daie)

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 Departiment of State’s records.

Adaption of Amendment(s) {(CHECK ONE)

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

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

{J The amendment(s) wasfwere approved by the sharcholders through voting groups.  The following statement
must he separately provided for each voting group eniitled 1o vote separately on the amendmeni(s);

“The number of votes cast for the amendment(s) was/were sufficient for approval

by
(verting grop)

Nated

Signature

{By a dircctor, president or other officer — if directors or officers have not been
selected, by an incorporator — ifin the hands of a receiver, trustee. or ather court
appointed fiductury by that fiduciary)

SERGLEY GURIN

(Typed or printed name of person signing)

VICIS PRESIDENT

(Title of person signing)



Zoho Sign Document 1D: 313B9FC1-5FPXMOIMOSQBUTEUSKT YHJLCWGZXQHHI-BNFEH2ZHWO

NOMAX THERAPEUTICS INC.
A Florida Corporation

WRITTEN RESOLUTION AND DIRECTIVE OF STOCKHOLDERS

The undersigned stockholders representing the majority of the outstanding voung secunities (“Stockholders™)
of Nomax Therapeutics, Inc.. a Florida Corporation (“Corporation”™) deem it to be in the best interest of the
Corporation and hereby consents to the adoption of the following resolutions:

RESOLVED that the Stockholders hereby approve the change of the Corporation’s name from that of
Nomax Therapeutics Inc, to that of Metallomix {ne, (“Name Change™.)

RESOLVED that the Corporation hereby authorizes its Executive Vice President. Mr. Sergey Gurin, to act
on behalf of the Corporation on all affairs in regard o the drafting, preparation, submission, and filing of the
documents associated with the Name Change with full power vested into him for the exceution and delivery of
any corporate instruments and for the execution of all corporate actions that he imay find to be necessary and/or
desirable for the purposes of carrying out this resolution.

RESOLVED, that aii actions to be taken by Mr. Gurin and/or his delegates to carry out the full intent and
purposes of this resolution are hereby ratified, confirmed, and approved as the acts and deeds of the Corparation,

RESOLVED, that that the Corporation shall indemnify Mr. Gurin and/or his delegates and their respective
atfiliates. agents. delegates, and representatives from any and alt claims, liabilitics, losses, damages, aitomeys'
fees and expenses made to date and/or 10 be made sequential to the date of this resolution, including but not
Limited ko any and all claims of specific performance in connection with this reselution.

RESOILVED. that this Writtien Consent shall be added 1o the records of this Corporation and made a part
thercof. and the resolutions set forth above shall be in substitution of and have the same force and effect as if’
adopted at a meeting duly noticed and held by the Board of Directors of this Corporation.

IN WITNESS WHEREOQOF, the undersigned have exceuted this Written Consent effective as of August 9. 2024,
!lﬁwgww' o m«wfmrwé/-
s §

/n/ Oleksandr A. Balakin /n/ Max Temnik
on behalf of all entities under common control by Max Temnik

It QW Prtdbio st g”"?”’?’ @‘*’W"’

/n/ Sergei A. Petukhov fn/ Sergey Gunin

on behalfl of all entities under common control by Sergev Gurin
7 vaen/b/ 7 % Wu’(/
s/

/m/ Amir Azarpad as Trustee

Page 1| of 1



Certificate of Completion

Generated on Sep 9. 2024 15:26 EDT

Summary

Document ID : 313B9FC1-5PXMOIMOPQ8UTEUSKZYHIILCWGZXQHH3--BNFEH2HWQ

Document Name : Stockholders Resolution, Name change 2024

Sent by : nomaxtherapeutics <nomaxtherapeutics@gmail.com=

Organization : Nomax Therapeutics, Inc
Senton : Sep 9.2024 09:58 EDT
Completed on : Sep 9, 2024 14:10 EDT
Sign order : Seguential

No. of documents : 1

Recipients

=

7T SergeyGurin

Shigner svgurin@gmail.com

Emailed on : Sep 9.2024 09:58 EDT
Viewed on 1 Sep 9.2024 09:58 EDT
Terms agreed on : Sep 9. 2024 09:58 EDT
Signed on : Sep 9. 2024 09:58 EDT

Signers : 5
Receives acopy : 0

Approvers : O

Signature

Accessed from : 71.115.13.180
Device used : Web

Authentication type : None

/1 Amir Azarpad

I
Signer azarpadamir@gmail.com

Emailed on : Sep ¢, 2024 09:58 EDT
Viewed on : Sep 9, 2024 09:59 EDT
Terms agreed on : Sep 9. 2024 09:59 EDT
Signed on : Sep 9, 2024 09:59 EDT

Signature

PPwinr P Tpmrpmel

Accessed from : 71.27.252.172
Device used : Web

Authentication type : None

L,'j-i Alexandr Balakin

S?gner alexandrbalakinmail@gmail.com
Emailed on : Sep 9, 2024 09:59 EDT
Viewed on : Sep 9, 2024 10:01 EDT

Terms agreed on : -

Signed on : Sep 9,2024 10:02 EDT

Signature

PHesmmelrne Fododin

Accessed from : 194.44.219.61
Device used : Mobile
Authentication type ;: None




;‘?'; Sergei Petukhov
Signer  sergei-a.petukhov@gmail.com

Emailed on : Sep 9.2024 10:02 EDT
Viewed on : Sep 9, 2024 13:22 EDT
Terms agreed on : Sep %, 2024 13:24 EDT
Signed on : Sep 9. 2024 13:24 EDT

Signaturc

Accessed from : 172.56.165.72
Device used : Mobile

Authentication type : None

a

e

Signer  1574123@gmail.com

f Max Temnik

Emailed on : Sep ¢. 2024 13:24 EDT
Viewed on : Sep 9. 2024 1410 EDT
Terms agreed on : Sep 9, 2024 14:10EDT
Signed on : Sep 9, 2024 14:10 EDT

Signature

Accessed from : 98.13.196.195
Device used : Mobile

Authentication type : None



Legal Disclosure
ELECTRONIC RECORD AND SIGNATURE DISCLOSURE

Please read the following information carefully. By clicking the 'l agree’ button. you agree that you have reviewed the
following terms and conditions and consent to transact business electronically using Zeho Sign electronic signature
system. if you do not agree to these terms, do not click the 'l agree’ button.

Electronic documents

Please note that Namax Therapeutics, Inc {"we", "us" or "Company") will send all documents electronically to you to
the email address that you have given us during the course of the business relationship unless you tell us otherwisein
accordance with the procedure explained herein. Once you sign a document electronically, we will send a PDF version
of the document to you.

Request for paper copies

You have the right to request paper copies of these documents sent to you electronically from
nomaxtherapeutics@gmail.com. Alternatively, you also have the ability to download and print these documents sent to
you electronically, and re-upload a scanned copy of the printed and physically signed documents, If you, however, wish
to request paper copies of these documents sent to you electronically. you can write back to the sender.

Withdrawing your consent

At any point in time during the course of our business relationship, you have the right to withdraw your consent to
receive documents in electronic format. If you wish to withdraw your consent, you can decline to sign a document that
we have sent to you and send an email to nomaxtherapeutics@gmail.com informing us that you wish to receive
documents only in paper format. Upon request from you, we will stop sending decuments using Zoho Sign electronic
signature system.

To advise Nomax Therapeutics, Inc of your new email address

If you need to change the email address that you use to receive notices and disclosures from us, write to us at
nomaxtherapeutics@gmail.com

Systemrequirements

Compatible with recent versions of popular browsers such as Chrome, Firefox, Safari. and Internet Explorer. Zoho Sign
is also available on iOS and Android devices.



SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF METALLOMIX INC. (FORMERLY NOMAX THERAPEUTICS, INC.)
A Florida Corporation

Effective Date: October 0, 2024

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

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

SECOND. By filing these Second Amended and Restated Articles of Incorporation (“Restated Articles™ )
the Corporation hereby amends and restated its current First Amended and Restated Articles of Incorporation
which are in cffect from May 7, 2021, with all applicable amendments thereafier.

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 incorporator of the Corporation in accordance with Scction 6071003 of
Florida Law. The Articles of [ncorporation of the Corporation shall be amended and restated to read in full as
follows:

ARTICLE 1. NAME

The name of the corporation shall be Metailomix. Inc. commencing trom the Etfective Date stated herein.

ARTICLE II. PURPOSE

The purpose of the Corporation is to engage into: (1) development of novel therapeutic drug candidates and
lrealmen.ts; and (2) any other law{ul act or activity for which a corporation may be organized under the Florida
Business Corporation Act (“Florida Law™). The Corporation shall have the rights and may exercisc all the
powers and privileges that are necessary or convenient to the conduct. promotion. or attainment of the business
purposes of the Corporation including, but not limited to. cffecting an asset acquisition, merger, capital stock
exchange, stock purchase. reorgamization, or similar business combination with one or more businesses
("Business Combination™).

ARTICLE IIL. PRINCIPAL ADDRESS AND REGISTERED AGENT

The principal address of the Corporation in the Siate of Florida is 175 SW 7-th Street. Unit 1702, Miami,
Florida 33130. The principal address of the Corporation may be changed, from time to time, as determined by
the Company’s Board of Directors.

Page 1 of 16



The name of the Corporation’s registered agent is the law firm of Mikhacel E. Kcifitz, Esq. The address of
the registered office 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.

ARTICLE IV. CAPITALIZATION
Section 4.1 Authorized Capital Stock

The 1otal number of shares of all classes of capital stock which the Corporation is authorized to issue the
{following equily securities, consisting ol

* 30,000,000 shares of undesignated preferred stack, par vatue $0.0001 per share (Preferred Stock™);
* 30,000,000 shares of senior common stock, par value $0.0001 per share (“Senior Common Stock™)) and
e 500,000,000 shares of common stock, par valuc of $0.0001 (" Common Stock™)

The following is a statement of the designations and the powers, privileges and righis, and the
qualifications, limitations, ov restrictions thercof in respect of cach class of capital stock of the Corporation.

Section 4.2 Preferred Stock

The Corporation’s Board of Directors (the “Board™) is hereby expressly authorized to provide for the
issuance of shares of the Preferred Stock in one or more series and to establish from time to time the number of
shares to be included in cach such serics and 1o £ix the voting rights, if any, designations, powers, preferences
and relative, participating, opuonal and other special rights. if any. of cach such scries and any qualifications.
limitations and restrictions thereof, as shall be stated in the resolution or resolutions adopted by the Board
providing for the 1ssuance of such series and included in a cenificate of designations (*Preferred Stock
Designation™) filed pursuant (o the Florida Law, and the Board is hereby expressly vested with the authority 10
the full extent provided by law. now or hereafter, to adopt any such resolution or reselutions.

Section 4.3 Common Stock

(a) Voting Rights. The holders of shares of Common Stock shall be entitled 1o 1 (One) vote for each such
sharc on cach matter properly submitted to the stockhoiders on which the holders of the Common Stock arc
entitled to vote. Except as otherwise required by law or these Restated Anticles (including any Preferred Stock
Designation). at any annual or special meetings of the stockholders of the Corporation. the holders of the
Common Stock shall have the exclusive right to vote for the clection of directors and on all other matters
properly submitied to 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 any amendment to these Restated Articles (including any wmendment 1o
any Preferred Stock Designation) that relates solely to the terms of one or 'more outstanding serics of the
Preferred Stock if the holders of such affected senies are entitled. either separately or together with the holders
of one or more other such series. to vote thercon pursuant to these Restated Articles (including any Preferred
Stock Designation issuable afier the date these Restated Articles are adopted by the Corporation.)

Page 2 of 16



No person entitled to vote at an clection for directors may cumulate votes to which such person is entitled.
unless required by applicable law at the time of such clection. During such time or times that cumulative voting
in the clection of directors is required by applicable law, every stockholder entitled to vote at an election for
directors may cumulate such stockholder’s votes and give one candidate a number of votes equal to the number
of dircctors to be etected multiplied by the number of votes to which such stockholder's shares are otherwise
entitled. or distribute the stockholder’s votes on the same principle among as many candidates as such
stockholder desires. No stockholder, however, shall be entitled to so cumulate such stockholder’s votes unless
(i} the names of such candidate or candidates have been placed in nomination prior to the voting and (ii) the
stockholder has given notice at the meeting, prior to the voting. of such stockholder’s intention to cumulate such
stockholder’s votes. If any stockholder has given proper notice to cumulate votes, all stockholders may
cumulate their votes for any candidates who have been properly placed in nomination. Under cumulative
voting, the cundidates receiving the highest number of votes, up to the number of directors to be clected. are
clected. The number of authorized shares of Common Stock may be increased or decreased (but not below the
number of shares thercof then outstanding) by (in addition to any vote of the holders of one or more series of
Preferred Stock that may be required by the terms of this Restated Articles) the affinmative vote of the holders
of shares of capital stock of the Corporation representing a majority of the votes represented by all outstanding
shares ol capital stock of the Corporation entitled 1o vote {voting together as a single class) without the approval
of the holders of Common Stock voting as a separatc class.

(b) Dividend Rights. Subjcct to the rights, if any, of the holders of any outstanding series of Preferred
Stock, the holders of the Common Stock shall be entitled to receive such dividends and other distributions
(payablc in cash, property or capital stock of the Corporation) when, as and if declared thereon by the Board
from time to time out of any asscts or funds of the Corporation legally available therefor and shall share equally

on a per share basis in such dividends and distributions.

(c) Liquidation Rights. Subject to the rights, if uny, 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. after payment or provision for pavinent of the debts and other liabilities of the Corporation. the
holders ot the Common Stock shall be entitled to receive all the remaining assets of the Corporation available
tor distribution to its stockholders, ratably in proportion to the number of shares of the Common Stock held by
them. The Common Stock shail not be entitled to any preemptive rights, and shati not be subject 1o conversion,
redemption. and/or sinking fund provisions.

(d) Election Rights. At anyv clection of directors. the holders of Common stock shall be entitled to clect
by voting on tully diluted basis together with the holders of Senior Common stock as a single class such number
of voting dir¢ctors to the Board as proportional to their respective percentile beneficial ownership of the
Comoration as of the date of the stockholder meeting on which the voting for clection of dircctors occurs
("Voting Common Directors™) and three (3) non-voting directors of the Corporation (“Nen-Voting Common

Directors )
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(e) Registration Rights. The holders of Common stock shall have piggyback registration rights it the

Cormmoration nronoses to tile a registration statement under the Securitics Act with resnect to an offerine for its



SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF METALLOMIX INC. (FORMERLY NOMAX THERAPEUTICS, INC.)
A Florida Corporation

Effective Date: October 10, 2024

Nomax Therapeutics, Inc. ("Corporation™.) a for-profit corporation duly organized and existing under the
Title XXXV Chapter 607 Florida Business Corporation Act (" Florida Law™,} hereby certifies to the following:

FIRST. The name of the Corporation amending and restating its articles is Nomax Therapeutics, Tne.

SECOND. By filing these Second Amended and Restated Articles of Incorporation (“*Restated Articles”,)
the Corporation hereby amends and restated its current First Amended and Restated Articles of Incorporation
which are in effect from May 7, 2021, with all applicable amendments thereafter.

THIRD. The Articles of [ncorporation 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 Busincss
Corporation Act. All amendments to the Articles of Incorporation reflected herein (this “Restated Articles™) are
being amended land restated by the incorporator of the Corporation in accordance with Section 607.1005 of
Florida Law. The Articles of Incorporation of the Corporation shall he amended and restated to read in full as

follows:
ARTICLE 1. NAME

The name of the corporation shall be Metallomix. inc. commencing from the Effective Date stated herein.

ARTICLE Il. PURPOSE

The purposc of the Corporation is to engage into: (1) development of novel therapeutic drug candidates and
treatments; and ﬁl) any other lawf{ul act or activity for which a corporation may be organized under the Florida
Business Corporation Act (“Florida Law™). The Corporation shall have the rights and may exercise all the
powers and privileges that are necessary or convenient to the conduct. promotion. or attainment of the business
purposcs of the Corporation including, but not limited to, effecting an asset acquisition, merger, capital stock
exchange, stock purchase. reorgamzation. or similar business combination with one or more businesses

{""Business Combination™).

ARTICLE IIL. PRINCIPAL ADDRESS AND REGISTERED AGENT

The principal address of the Corporation in the State of Florida is 175 SW 7-th Street, Unit 1702, Miami,
Florida 33130. The principal address of the Corporation may be changed, from time to time, as determined by
the Company’s:Board of Directors.

Page 1 of 16



The namc'(_)f‘lhc Corporation’s registered agent is the law firm of Mikhael E. Keifitz, Esq. The address of
the registered office 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,

ARTICLE IV. CAPITALIZATION
Section 4.1 Authorized Capital Stock

The total number ot shares of all classes of capital stock which the Corporation is autharized 1o issuc the
following equity securities, consisting of:

e 30,000,000 shares of undesignated preferred stock, par value S0.0001 per share (" Preferred Stock™);
e 30.000,000 shares of senior common stock, par value $0.0001 per share (“Senior Common Stock’,) and
e 500,000,000 shares of common stock, par valuc of $0.0001 (" Common Stock™)

The following is a staterment of the designations and the powers, privileges and rights, and the
qualifications, limitations, or restrictions thereof in respect of cach class of capital stock of the Corporation,

Section 4.2 Preferred Stock

The Corporation’s Board of Directors (the “Board) is hereby expressly authorized 10 provide for the
tssuance of shares of the Preferred Stock in one or more series and to establish from time to time the number of
shares to be ini‘]‘udcd in cach such series and to fix the voting nights, if any, designations, powers, preferences
and relative, participating. optional and other special rights, if any, of cach such series and any qualifications,
limitations and restrictions thercof, as shall be stated in the resolution or resolutions adopted by the Board
providing for the issuance of such serics and included in a certificate of designations (' Preferred Stock
Designation™) filed pursuant to the Florida Law, and the Board is hereby expressly vested with the authority to
the full extent provided by law, now or hereaficr, to adopt any such resolution or resolutions.

Section 4.3 Common Stock

(a) Voting Rights. The holders of shares of Common Stock shall be entitled to 1 (One) vote for each such
share on cach matter properly submitied to the stockholders on which the holders of the Common Stock are
entitled to vote. Lxcepl as otherwise required by law or these Restated Articles (including any Preferred Stock
Designation), at any annual or special meetings of the stockholders of the Corporation. the holders of the
Commen Stock shall have the exclusive night to vote for the election of directors and on all other matters
properly subinitled to 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 1o vote on any amendment to these Restated Articles (including any amendment to
any Preterred Stock Designation) that relates solely to the terms of one or "more outstanding series of the
Preferred Stock 11 the holders of such affected series are entitled, cither separately or together with the holders
of onc or more other such series. 1o vote thereon pursuant to these Restated Articles (including any Preferred
Stock Designation issuable after the date these Restated Articles are adopted by the Corporation.)
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No person entitled to vote at an clection for directors may cumulate votes to which such person is entitled,
unless requircd by applicable law at the time of such election. During such time or times that cumulative voting
in the clection of directors is required by applicable law, every stockholder entitled to vote at an clection for
directors may cumulate such stockholder’s votes and give one candidate a number of votes cqual to the number
of directors to be elected multiplied by the number of votes to which such stockholder’s shares are otherwise
entitled. or distribute the stockholder’s votes on the same principle among as many candidates as such
stockholder desires. No stockholder, however, shall be entitled 1o so cumulate such stockholder’s votes unless
(1) the names of such candidate or candidates have been placed in nomination prior 1o the voting and (ii} the
stockholder has given notice at the meeting. prior to the voting. of such stockholder™s intention to cumulate such
stockholder’s votes. If any stockholder has given proper notice to cumulate votes. all stockholders may
cumulate their votes for any candidates who have been properly placed in nomination. Under cumulative
voting, the candidates reeciving the highest number of votes, up to the number of directors 1o be clected. are
clected. The number of authorized shares of Common Stock may be increased or decreased (but not below the
number of shares thereof then outstanding) by (in addition to any vote of the holders of onc or more serics of
Preferred Stock that may be required by the terms of this Restated Articles) the affinnative vote of the holders
of sharcs of capital stock of the Corporation representing a majority of the votes represented by all outstanding
shares of capital stock of the Corporation entitled to vote (voting together as a single class) without the approval

of the holders of Common Stock voting as a separaie class.

(b) Dividend Rights. Subjcct to the rights, if any, of the holders of any outstanding series of Preferred
Stock, the holders of the Common Stock shall be entitled to receive such dividends and other distributions
{payable in cash, property or capital stock of the Corporation) when, as and if declared thercon by the Board
from time to time out of any assets or funds of the Corporation legally available therefor and shall share equally

ot u per share basis in such dividends and distributions.

(c) Liquidation Rights. Subject w the rights, if any, ot the holders of any outstanding series of the
Preterred Stock. in the event of any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation. atler payment or provision for payment of the debts and other liabilitics of the Corporation. the
holders of the Common Stock shall be entitled to receive all the remaining assets of the Corporation available
for distribution to its stockholders, ratably in proportion to the number of shares ot the Comumon Stock held by
them. The Common Stock shall not be entitled to any preempiive rights, and shall not be subject to conversion,
redemption. and/or sinking fund provisions.

(d) Election Rights. At any clection of directors. the holders ot Common stock shall be entitled to clect
by voting on fully diluted basis together with the holders of Semior Common stock as a single class such number
of voting directors to the Board as proportional to their respective percentile beneficial ownership of the
Corporation as of the date of the stockholder meeting on which the voting for clection of directors occurs
("Voting Common Directors™) and three (3) non-voting directors of the Corporation (" Non-Voting Common

Directors™)
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(¢) Registration Rights. The holders of Common stock shall have piggyback registration rights if the
Corporation proposcs to tile a registration statement under the Securitics Act with respect to an offering for its

own account of any class of its equity secunities other thun:
(1) A registration statement on Form-10 and/or Fonn S-1 (or any successor form); or
{2) A registration statement relating solely to cimployee benefit plans; or
(3) A regstration statement filed in connection with an exchange offer: or
(4) An oftering to which Rule 145 (or any successor provision) under the Securities Act applics: or
(5) An oftering of securities solely 1o the Corporation’s existing shareholders.

(2) Notwithstanding any other provision of this Section 3(¢) the Corporation shall have the right o
demand any selling stockholder to enter into a Sceuritics Registration Agreement as a prerequisite for the
selling stockholder to participate in a securitics ottering by the Corporation. A refusal of the selling stockholder
to enter into such Securities Registration Agreement shall automatically grant the Corporation the right (o deny

the sclling stockholder’s request for the registration of its Common stock.
Section 4.4 Senior Common Stock

(a) Voting Rights. The holders of shares of Senior Common Stock shall have ten (10) votes for each share
of Senior Common Stock on all matters submitted w 4 stockholder vote, until they convert their shares of
Scnior Common Stock into the shares of Common stock. subsequent to which they shall have the right to vote
together with other common stockholders pro-rata 10 their then-current holdings of the shares of Common stock
so converted.

(b) Dividend Rights. The shares of Senlor Common stock shall have no right o receive any dividends.

(¢) Liquidation Rights. The shares of Senior Common stock shall have no right 1o receive any disiribution
from the asscts of the Corporation.

(d) Registration Rights, The shares of Senior Common stock shall have no registration rights.

(¢} Conversion Rights. The shares of Sentor Common stock of the Corporation shall have the right to be
converted into the shares of Common stock of the Corporation at the office of the Corporation or any transfer
agent for such stock as stated in this Section 4.4(e). Pravided that the shares of Senior Common Stock are not
subject to forfeiture, recall. or any other type of action that may result in a cancellation or termination of
ownership of such shares, at any time after the date of issuance of shares of Senior Common stock and at the
option of the holder thereof, the shares of Senior Common Stock may be converted into tully paid and
nonasscssable shares of Common Stock at the ratio of 10 (Ten) shares of Common stock for cach one (1) share

of Senior Common stock of the Corporation as stated below:

(1) The inttial 20% of the shares ot Senior Common stock then issued and ourstanding and not subject to
the risk of ownership forfeiture shall become convertible at any time after the close of the business day on
which the Company receives from U.S.FDA an approval of its Investigational New Drug application (*IND
Approval” ) For avoidance of doubt. the IND Approval shall mean the obtainment by the Company of the
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approval tor its Investigational New Dirug Application from U.S. FDA for any therapeutic indication refated to
any of its drug candidates,

(2) The additional 20% of the shares of Senior Commeon stock then issued and outstanding and not
subject to the risk of ownership forfeiture shall become convertible at any time afier the close of the business
day on which the Company completes a Phase 1 clinical trial for at icast one of its drug candidates (*Phase

Completion) as confirmed by the related recordation at ClinicalTrials.gov.

(3) The additional 20% of the shares Senior Common stock then issued and outstanding and not subject
to the risk of ownership forfeiture shall become convertible at any time after the close of the business day on
which the Company completes a phasc 2 clinical trial for at least one of its drug candidates ("Phase 2

Completion) as confirmed by the related recordation at Clinical Trials,gov.
Y

(4) The addinonal 20% of the shares of Senior Common stock then issued and outstanding and not
subject to the risk of ownership forfeiture shall become convertible at any time afier the close of the business
day on which the Company completes a Phase 3 clinical tr1al for at least one of its drug candidates (*“Phase 3

Completion) as conflinmed by the rclated recordation at Clinical Trials. gov.

(5) The remaining 20% of the shares of Senior Common stock then issued and outstanding and not
subject to the risk of ownership forfeiture shall becone convertible at any time after the close of the business
day on which the Company reccives from U.S. FDA an approval of its New Drug Application (“:NDA
Approval .} For avoidance of doubt, the NDA Approval shall mean the commercial marketing right for at least
one of the Corporation’s drug candidates to frecly market and sell the regulated pharmaceutical product in the
United States.

(6) Notwithsianding any provision stated herein, [00% of the shares of Senior Common stock then
issued and outstanding and not subject to the risk of ownership forfeiture shall become automatically
convertible if the Corporation engages in a transaction (i) resulting in its stockholders having the right to
exchange their shares for cash or other securities or (ii) involving a consolidation, merger or other change in the

majority of its board of directors and/or management team;

(7} Notwithstanding any provision stated herein, there shall be no discretional conversion of the sharcs

of Semor Common stock.

(8) No fractional shares of Common stock shall be issued upon conversion of Senior Common stock. In
licu of any fractional shares to which the holder would otherwise be entitled. the Corporation shall pay cash
equal 1o such fraction multiplied by the fair market value of a share of Common stock as determined in good
faith by the Board. Whether or not fractional shares would be issuable upon such conversion shall be
determined on the basis of the wtal number of shares of Senior Common stock the holder thereof owns at the
time converting into Common stock and the aggregate number of shares of Common stock issuable upon such

CONVETSIon.

(¥ Mechanics of Conversion:

(A} Notice. In order for a holder to convert Senior Common shares into shares of Common stock,
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such holder shall (1) provide written notice to the Corporation {(and the Corporation shall relay such notice to the
Corporation’s transfer agent within five (5) business days) that such holder elects to convert any number of
Scnior Common shares allowable for the conversion, and. if applicable. any event upon which such conversion
15 contingent; and (1i), if such Senior Commeon shares are certificated. surrender the certificate or certificates for
such shares (or, if such registered holder alleges that such certificate has been lost. stolen or destroyed, a lost
certificate affidavit and agreement reasonably acceptable 10 the Corporation to indemnify the Corporation
against any claim that may be madve against the Corporation on account of the alleged loss. theft or destruction
of such certificate), at the office of the transfer agent or at the principal office of the Corporation if the
Corporation serves as its own transfer agent. Such notice shall state such holder’s name or the names of the
nominees in which such holder wishes the shares of Common stock to be issued. If required by the Corporation,
any certilicates surrendered for conversion shall be endorsed or accompanicd by a writtcn instrument or
instruments of transfer, in torm satisfactory to the Corporation, duly executed by the registered holder or his.
her or its attormey duly authorized mowniting. The close of business on the date of receipt by the transfer agent
(or by the Corporation if the Corporation serves as its own transfer agent) of such notice and, if applicable,
certificates (or lost certificate attidavit and agreement) shall be the ume of conversion (“Conversion Time™),
and the shares of Comumon stock issuable upon conversion of the specified shares shall be deemed to be
outstanding of record as of such date. The Corporation shall. as soon as practicable afier the Conversion Time
(a) issuc and deliver to such holder of Scnior Conmimon shares., or to his. her or its nominecs, a certificate or
certificates for the number of full shares of Common stock issuable upon such conversion in accordance with
the provisions hereof and a certiftcate for the number (if any) of the shares of Senior Common shares
represented by the surrendered eertificate that were not converted into Common stock: (b) pay in cash the
amount in lieu of any fraction of a share of Common stock otherwise issuable upon such conversion; and

{c) pay all declared but unpaid dividends on the shares of Senior Common shares converted.

{B) Reservation of Shares.  For the purpose of elfecting the conversion of Senier Common shares, at
all times when the Senior Conunon shares outslanding. the Corporation shall reserve and keep avatlable out of
its authorized but unissued capital stock. such number of its duly authorized shares of Common stock as
sufficient 10 effect the conversion of all outstanding shares of Sentor Commen stock. [ at any time the number
of the Common stock so reserved is insufficient to effect the conversion of all then outstanding shares of the
Senior Common shares. the Corporation shall take such corporate action as may be necessary 1o increase its
authorized but unissued shares of Common stock to such number of shares as shall be sufficient for such
purposes. including. without limitation. engaging n best efforts 1o obtain the requisite stockholder approval of
any necessary amendment to this Restated Articles. Before taking any action which would cause an adjustment
reducing the applicable Conversion Price befow the then par valuye of the shares of Common Stock issuable
upon conversion of the Series Preferred. the Corporation will take any corporate action which may, in the
opinion of its counsel, be necessary in order that the Corporation may validly and legally issue fuily paid

and non-assessable shares of Common Stock at such adjusted Conversion Price

(C) Effcet of Conversion. All shares of Senior Common stock which shall have been surrendered for

conversion as herein provided shall no longer be deemed to be outstanding and ali rights with respect to such

shares shall immediately cease and terminate at the conversion time, cxcept only the right of the holders thercof
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to receive shares of Common stock i exchange therefor, 1o receive payment in licu of any fraction of a share
otherwisc issuable upon such conversion. Any shares of Scuior Common stock so converted shall be retired and
cancelled and may not be reissued as shares of such senes, and the Corporation may thereafter take such
appropriate action (without the need for stockholder action) as may be necessary to reduce the authorized

number of shares of Senior Common stock accordingly.

(D) Taxes. The holders of Senior Common shares so converted shall pay all applicable taxes that
may be payable in respect of any issuance or delivery of shares of Common stock upon conversion of shares of

Senior Common stock pursuant to this Section 4.4(¢).

(E) Adjusument for Stock Splits and Combinations. If the Corporation shall at any time or from time

o time after the 1ssuance of Senior Common shares ¢ffect a subdivision of the outstanding Common stock. the
applicable number of shares of Common stock issuable upon conversion of Senior Common shares in effect
immediately before that subdivision shall be proportionately decreased so that the number of shares of Common
stock issuable upon conversion shall be increased in proportion to such increase in the aggregate number of
shares of Commont Stock outstanding. 1f the Corporation shall at any time or from time to time after the
issuance of Senior Comumon shares combine the outstanding shares of Comimon stock. the applicable shares of
Commeon stock issuable upon conversion of Senior Conunon shares in effect immediately before the
combination shall be proportionately increased so that the number of shares of Common Stock issuable on
conversion ol each share of such series shall be decreased in proportion to such decrease in the aggregale
nwmber of shares of Common Stock outstanding. Any adjustment under this subsection shall become effective
at the close of business on the date the subdivision or combination becomes effective.

(F) Adjustment for Merger or Reorganization, ete. If the Corporation involves into any

reorganization, recapitalization, reclassification, consolidation, or merger in which the Common stock (but not
the Senior Common stock is converted into or exchanged for securitics, cash or other property, then tollowing
any such reorganization, recapitalization, reclassification, consolidation or merger, each share of Senior
Common stock shall thereafier be converiible in lieu of the Common stock into which it was convertible prior 10
such event into the kind and amount of securitics, cash or other property which a holder of the number of shares
of Common stock of the Corporation issuable upon conversion of one share of Senior Common stock
munediately pnor to such reorganization, recapitalization, reclassification. consolidation or merger would have
been entitled to receive pursuant to such transaction: and. in such case. appropriate adjustment (as determined in
good faith by the Board) shall be made with respect to the rights and interests thereafter of the holders of the
Senior Common stock, 10 the end that the provisions sct forth in this Seetion 4 shall thereafter be applicable. as
ncarly as reasonably may be. i relation to any securities or other property thereafter deliverable upon the
conversion of the Senior Common stock. For the avoidance of doubt, nothing in this Subsection 4.4{c) shall be
construed as preventing the holders of Senior Common stock from seeking any appraisal rights to which they
arc otherwise entitled under the law in conncction with a merger triggering an adjustment hereunder, nor shall
this Subseciion 4.4(3) be deemed conclusive evidence of the tair value of the shares of Semor Common stock in

any such appraisal proceeding.

(Ci)Notice of Record Date. I the event any of the following occurs, then, and in cach such case,

Page 7ol 16



the Corporation shall send or cause to be sent to the holders of the Senior Common stock a notice specifying, as
the casc may be, (1) the record date for such dividend, distribution or right, and the amount and character of
such dividend, distribution or right. or (i1) the effective date on which such rcorganization. reclassification,
consolidation, merger. transfer, dissolution. liguidation or winding-up is proposed to take place, and the time. it
any is to be fixed, as of which the hoiders of record of Common stock (or such other capital stock or securitics
at the time issuable upon the conversion of the Senior Common stock) shall be entitled 1o exchange their shares
of Common stock (or such other capital stock or securitics) for sccuritics or other property deliverable upon
such reorganization. reclassification, consolidation, merger. transfer, dissolution, liquidation or winding-up. and
the amount per share and characier of such exchange applicable 1o the Senior Common stock and the Common
stock. Such notice shall be sent at least ten (10) days prior to the record date or effective date for the event
spectficd in such notice.

() the Corporation shall take a vecord of the holders of its Common stock {or other capital
stock or securities at the time issuable upon conversion of the Senior Common stock) for the purpose of
cntitling or cnabling them to receive any dividend or other distribution, or 1o receive any right to subseribe for
or purchase any shares ot capital stock of any class or any other securities, or ta receive any other secunty; or

(i) ofany capital reorganization of the Corporation. any reclassification of the Common
Stock of the Corporation, or any Deemed Liquidation Event; or

(i) of the voluntary or involuntary dissolution, liquidation or winding-up of the Corporation;

(f) Election Rights. At any clection of directors, the holders of Senior Common stock shall be entitled 10
elect by voting on as-converled basis together with the holders of Common stock of the Corporation as a single
class such number of voting directors to the Board as proportional to their respective percentile beneficial
ownership of the Corporation as of the date of the stockhoider meeting on which the voting for election of
directors oceurs (" Voting Senior Common Directors™) and three (3) non-voting directors of the Corporation
" Nan-Voting Commaon Directors™.)

(g) Protective Provisions.

(1) For so long as shares of Senior Common stock are outstanding (as adjusied for stock splits, stock
dividends, reclassification and the like), the Corporation shall not (by amendment, merger. reclassification,
consolidation or otherwise, cither directly or indirectly by subsidiary), without first obtaining the approval (by
vote or writien consent, as provided by law) of the holders of a majority of the then outstanding shares ol Senior
Common stock. voting together as a single ¢lass and on an as-converted basis:

(i) liquidate, dissolve, or wind-up the business and affairs of the Corporation:

(it} effect any merger or consolidation of the Corporation:

(iit) cftect the sale ot all or substantially all of the Corporation’s assets:

(1v) amend, alter. or repeal this Restated Articles or Bylaws of the Corporation, or any part thereof:

(v) create or authorize the creation ot any additional class or series of shares of stock;
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(vi} reclassity any outstanding shares or sceuritics of the Corporation;

(vi1} alter or change the powers, preferences. or nights of the shares of Senior Common stock;

(vii1) cause the Corporation to enter into any transaction with any current or former officer, director or
with any stockholder of the Corporation who beneficially owns more than Five (5%) ot the Corporation’s
capital stock calculated on an as converted to Common stock basis as of the date of such transaction, or any of
such person’s affiliates or family members or anv trust for the benefit of any such person or affiliate:

(ix) causc the Corporation o initiate any sale, exchange, mortgage. pledge, cncumbrance, lease or
other disposition or transfer of all or substanbally all of the asscts of the Corporation;

(x) cause the Corporation Lo initiate an incurrence of any indebtedness for borrowed money;

(x1) initiate a material change in the business purpose of the Corporation;

(xil) commence or fail to contest in a imely and appropriate anner any proceeding or the filing ot any
petition seeking rehief under bankruptey. insolvency, receivership or similar laws;

{x111) apply for or conscnt to the appointment of a receiver, trustee, custodian, conservator or similar
official for the Corporation, or for a substantial part of their property or assets;

(x1v) admitting any material allegations of a petition filed against the Corporation;

(xv) make general assignment for the benelit of creditors;

{xvi) make any other act that would make it impossible for the Corporation to continu¢ to opcrate its

business;
(xvi)permit any subsidiary to do any of the foregoing.
Section 4.5 Rights and Options

The Corporation has the authority to create and 1ssue nghts, warrants and options entitling the holders
thereofl 1o purchase shares of any class or series of the Corporation’s capual stock or other securities of the
Corporation. and such rights, warrants and options shall be evidenced by instrument(s) approved by the Board
of Directors. The Board is cinpowered 10 set the exercise price. duration, times tor exercise and other terms and

conditions of such righis, warrants or options; provided. howcever, that the consideration

ARTICLE V. BOARD OF DIRECTORS
Section 5.1 Board Powers

The business and affairs of the Corporation shall be managed by, or under the direction of, the Board of
Directors. In addition to the powers und authority expressly conferred by the Florida Law or by these Restated
Articles. the Board is hereby empowered 1o exercise all such powers and do all such acts and things as may be
exercised or done by the Corporation. Subject 1o any additionad vote required by this Restated Articles or the
Bylaws of the Corporation. in furtherance and not in limitation of the powers conferred by statute. the Board is
expressly authorized to make, repeal. alter, amend, and rescind any or all of the Bylaws of the Corporation.
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Scction 5.2 Number, Election, Term, and Removal
The Corporation’s Board shall be divided into 3 classes designated as Class 1 and Class [l and Class 111,

{8) Number of Directors. Subject to any additional vote required by this Restated Articles, the number of
dircctors of the Corporation shall be determined in the manner set forth in the Bylaws of the Corporation and
shall be no less than three (33 at all times, If the number of directors is changed, any increase or decrease shall
bc apportioned by the Board among the classes 5o as 1o maintain the number of directors in each class as nearly
equal as possible. but in no case shall a deercase in the number of dircctors shorten the term of any incumbent

dirgctor.

(b) Election. Beginning with the first annual meeting of the stockholders of the Corporation following the
Effective Date and continuing at each succeeding annual meeting, the stockhaolders of the Corporation shall
clect succeessors 10 Lthe class of dircctors whosce term expires at that annual meeting may be clected for a new
term. A director shall hold office unul 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 carlier death.

resignation, retirement, disqualification, or removal.

Newly created directorships resulting from an increase in the number of directors and any vacancies on the
Board resulting from death, resignation, retirement. disqualification, removal or ather cause may be filled solcly
by a majority vote of the renaining directors then in otfice, even if less than a quorum., or by a sole remaining
director (and not by stockholders), and any dircctor so chosen shall hold office for the remainder of the full term
of the class of directors 10 which the new directorship was added or in which the vacancy occurred and until his
or her successor has been elected and qualificd. subject. however, 1o such director’s carlier death. resignation,

retirement, disqualification or removal,

Notwithstanding the provisions of applicable law and/or any provision of these Restated Articles, any
vacancy, including newly created directorships resulting from any increase in the authorized number of
directors, any vacancics ereated by removal or resignation of a director may be filled by a majority of the voting
directors then on the Board, though less than a quorum, or by a sole remaining Voting Dircctor, and the
directors so chosen shall hold office umil the next annual etection and until their successors are duly elected and

shall qualify, unless sooner displaced.

Unless and except 1o the extent that the Bylaws shall so require, the election of directors need not be by
written baliot,

(¢) Term. The term of Class [ Dircctors shall expire at the first annual meeting of the stockholders of the
Corporation following the etfectiveness of these Restated Articles. The term of Class 1T Directors shall expire al
the third annual meeting of the stockholders of the Corporation following the effectiveness of these Restated
Articles. The term of the Class 111 Diirectors shall expire at the fifth annual meeting of the stockholders of the
Corporation following the effectiveness of these Restated Articles.
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(d) Tie-Breaking of Deadlocked Matters. Notwithstanding anything to the contrary herein, at all properly
called meetings of the Board of Directors at which a quorum is established, the Chairperson shall have the tie-
breaking vote if the Board is deadlocked on any matter rcquiring'{hc approval of the Board or a committee
thereof. or a majority of the Voting Directors, as the case may be, For the purpose of this paragraph, the Board
or a committee thereof, or a majority of the Voting Dircctors, shall be considered “deadlocked™ with respect to a
particular matter brought before a properly called meeting of the Board or a commitiee thereof at which a
quorum is cstablished. if the number of votes “in favor™ of. or affirming, such matter is ¢qual to the number of

voles "against,” or dissenting upon, such matter, with “abstentions™ included as voles ~against.”

(e) Removal. Any director may be removed during his or her term of office. either with or without cause;
provided. however that, in addition 1o any other vote required by faw, any director elected by a separate class or
serics of capital stock of the Corporation may only be removed by the aftfirmative vote of the holders of
majority of the shares ot such class or series of capital stock. A director may resign trom a directorship

voluntarily by filing a notice ol resignation in accordance with Florida Law.

() Non-Voting Directors.  Any Non-Voting Director shall not be entitled to any vote with respect to any
matter before the Board or any committee of the Board of which any such Non-Voting Director is a member.
whther by meceting or pursuant (o written consent. For the avoidance of doubt. it is specifically intended by the
Corporation that, subject to, and except as set forth in for all purposes. including, without timitation, (i) in
determining the existence of a quorum for any meeting of the Board of Directors or any committee thereof, and
(ity in any requirement for approval or consent of, or a determination or other action by, the Board of Directors
or any committee thereof, every reference. whether pursuant 1o the Florida Law, these Restated Articles. the
Bylaws. or any contractual arrangement. to & majority or other proportion of the Board of Directors, the
members ol the Board or any conunitiee thereof. in each case. shall mean a majorily or, as applicable, such
other proportion of the votes of the Voting Directors, To the extent the Board voting structure may be at any
ume inconsistent with or contlicts with any other provision of the Bvlaws or this Restated Articles, the Board's

voting structure shall govern and control over any such provisions.

(g) Voting Dircctors. Each Voting Director shati be entitled to one (1) vote with respect to cach matter
before the Board of Dircctors or any committee of the Board ol Directors of which such Director is a member.

whether by mecting or pursuant to written consent.
Section 8.3 Indemnification

(a) To the fullest exient permiued by the Florida Business Corporation Act (*Florida Law™), as the same
eXists or a3 may hereafter be amended, a director of the Corporation shall not be personally tiable to the
Corporation or uts stockholders for monetary damages and/os for breach of fiduciary duty as a director. To the
fullest extent permitted by Florida Law, the Corporation is authorized 10 provide indemnification of (and
advancement of expenses to) directors, officers. and agents of the Corporation (and any other persons to which
Florida Law permits the Corporation to provide indemmnification) through Bylaw provisions, agrecments with
such agents or other persons. vote of stockholders or disinterested directors or otherwise, in excess of the

indemnification and advancement otherwise permitied by Florida Law.
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(b) The Corporation shall indemnity o the fullest extent permitted by law any person made or threatened to
be made a party to an action or proceeding. whether criminal, civil, administrative or investigative, by reason of
the fact that he, his testator or intestate is or was a director or officer of the Corporation or any predecessor of
the Corporation, or serves or served at any other enterprise as a director or officer at the request of the

Corparation or any predecessor to the Corporation.

(¢} Neither any amendment nor repeal of this Article 5.3, nor the adoption of any provision of the
Corporation’s Articles of Incorporation inconsistent with this Article 3.3, shall climinate or reduce the effect of
this Article 5.3 in respect of any matter oceurring., or any action or proceeding accruing or arising or that, but
for this Article 3.3, would accrue or arise, prior to such amendment, repeal or adopiion of an inconsistent
provision. Any amendment, repeal or modification of the foregoing provisions of this Article 5.3 shall not
adversely aftect any nght or protection ot any director, officer or other agent ot the Corporation existing at the

time of such amendment. repeal or moditication.
Section 5.4 Excluded Opp'(:rtunities

The Corporation renounces any interest or expectaney of the Corporation in an opportunity that is the
L2xcluded Opponunity. The “Exciuded Opportunity”™ shall mean anv matter, transaction, or interest that ts
presented to, or acquired, created, or developed by, or which otherwise comes into the possession of. (i) any
Dircctor of the Corporation who is not an employee or advisor of the Corpuration or any of its subsidiaries: or
(1) any holder of Sentor Common stock: or (i11) any affiliate. partner, employcee. or agent of any holder of
Senior Common stock, other than someone whao is an emplovee of the Corporation or any of its subsidiarics
{collectively, “Covered Persons™). unless such matter. transaction or interest is presented to, or acquired.
created or developed by, or otherwise comes into the possession of, a Covered Person expressly and solely in

such Cuvered Person’s capacity as a director of the Corporation.

The doctrine ol corporate opporiunity, or any other analogous doctrine. shall not apply with respect o the
Corporation or any of its officers or directors or in circumatances where the application of any such doctrine

would conflict with any tiduciary dutics or contractual obligations they may have currently or in the future.

ARTICLE VI. BYLAWS

In furtherance and not in linntation of the powers conferred upon it by law, the Board shall have the power
to adopl. amend, alter or repeal the Bylaws. The attirmative majority vote of the Board shall be required to
adapt, amend. alter or repeal the Bvlaws. The Bylaws also may be adopted, amended, altered or repealed by the
stockholders: provided, however, that in additen to any vote of the holders of any class or series of capital
stock of the Corporation required by iaw or by thesc Restated Anticles, the affirmative vote of the holders of at
least a majority of the voting power ol all then outstanding shares of capital stock of the Corporation entitled to
vote generally in the election of directors. voting together as a single class, shall be required for the stockholders

to adopl. amend, alter or repeal the Bylaws.

ARTICLE VII. MEETINGS OF STOCKHOLDERS
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Section 7.1 Meetings

(a) Annual mectings of the shareholders shall be called by the Board during the month of April of cach
consecutive fiscal vear of the Corporation. Meetings of stockholders may be held within or without the State of
Delaware, as the Bylaws of the Corporation may provide. The books of the Corporation may be kept outside the
State of Delaware at such place or places as may be designated from time to time by the Board of Directors or

in the Bylaws of the Corporation,

(b} Special mectings ot the sharcholders for any purpose or purposcs, unless otherwise prescribed by statuic,
may be called by the Board of Directors or by any other person or persons authorized io do so in the
Corporation’s Bylaws, Notwithstanding any other provision in these Articles or the Corporation's Bylaws, a
special mecting of the sharcholders may be called by the sharcholders only if the holders of at least twenty
percent of all the votes to be cast on any issue proposed to be considered at the proposed special meeting sign,
date and deliver 1o the Corporation's secretary one or more written demands for the mecting desenbing the
purpose vr purposes for which it is to be held. Subject to the rights of the holders of any outstanding series ot
the Preferred Stock, and to the requiremients of applicable law. speciat meetings of stockholders of the
Corporation may be called only by the Chainnzn of the Board, Chief Executive Officer of the Corporation, or
the Board pursuant to a resolution adopted by majority ot the Board. and the ability of the stockholders to call a
special meeting is hereby specitically denied.

Section 7.2 Advance Notice

Advance notice of stockholder nominations for the election of directors and of business to be brought by
stockholders before any meeting 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 1o be taken by the stockholders of the Corporation must be effected by a
duly called annual or special meeting of such holders. or, if such meeting is not called (subject to the Board's
decision by a majority vote uot to call a meeting) may be eftected by a written consent of the stockholders. The
action required or permiited 1o be taken by the stockholders of the Corporation may be taken by written consent
in accordance with applicable laws. The action required or permitied to be taken by the stockholders of the
Corporation shall be effectuated only by the affimmative vote of the holders of at Icast fifty-one percent (51%) of
all then oustanding and voting securities of the Corporation voting on {ully diluted basis.

ARTICLE VIIL LIMITED LIABILITY; INDEMNIFICATION
Section 8.1 Limitation of Liahility

An agent of the Corporation shall not be liable to the Corporation or its stockholders for moncetary damages
for breach of fiduciary duty as a dircctor. exeept to the extent such exempiion from liability or limitation thereof
is not permitted under the Florida Law as the same exists or may hereafter be amended. Anv amendment,

moditication or repeal of the toregoing sentence shall not adversely affect any night or protection of a director of
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the corporation hereunder in respeet of any act or omission oceurring prior to the time of such amendment.

modification, or repeal.

Section 8.2 indemnification

(a) To the fullest extent permitted by applicable law, as the same exists or may hereafter be amended, the
Corporation shall indemnity and hold harmless its incorporator. founders, and any person at the discretion of the
Board ("indemnitee”.) regardless of the nature of the indemnitee’s service for the Corporation, against all
liability and loss suffered and expenses (including. without himitation, attorneys' fees. judgments. fines, taxes

and penatties and amounts paid 1 scitiement )

(b) To the fullest extent permitied by applicable law, as the same exists or may hereafier be amended, the
Corporation shall indemnity and hold harmless each person who was or is made a party and/or is threatened 1o
bc madce a party to or is otherwise involved tn any threaened. pending or completed action, suit or proceeding,
whether civil, crminal, adiministratve or investigative (“proceeding™) by reason of the fact that he or she is or
was a director or otficer of the Corporation or, while a director or officer of the Corporation. is or was serving at
the request of the Corporation as a direcior. ofticer. employee or agent of another corporation or of a
partnership, joint venture, trust, other enterprise or nonprofit entity, including service with respect to an
employee benefit plan (“indemnitee™), whether the basis of such proceeding is alleged action in an official
capacity as a director, officer. employee or agent, or i any other capacity while serving as a director. officer,
employee or agent. againgt all liability and loss sutfered and expenses (including, without limitation, atiorneys’
fees. judgments, hnes, ERISA excise 1axes and penalties and amounts paid in settlement) reasonably incurred

by such indemnitee in connection with such proceeding,

(¢} The Corporation shall, to the fullest extent permitted by applicable law. pay all expenses (including but
not limited w attorneys” fees and travel costs) incurred by an indemnitee in detending or otherwise participating
in any proceeding in advance of its final disposition and within Twenty (20) calendar days after receipt from the
indemnitec of the invoices und/or other documentary evidence identifying such expense. Notwithstanding the
forcgoing provisions of this Scction 8.2. the Corporation shall indemnify and advance expenses 10 an
indemnitee in connection with any proceeding or part thereof (which may be not necessarily a litigation

proceeding} initiated by such indemnitee only if such proceeding or part thereof was authorized by the Board.

(d) The rights to indemnilication and advancement of expenses conferred by this Section 8.2 shall be
contractual rights and such rights shall continue as to an indemnitce who has ceased to be a director, officer.
cmployce, agent, contractor, and/or an associate of the Corporation. and shall inure to the benefit of the

indemnitee's heirs, executors and administrators.

(e) The rights to indemnitication and advancement of expenscs conferred on any indemnitee by this Section
8.2 shall not be exclusive of any other nights that any indemnitee may have or hercafter acquire under law. these
Restated Articles. the Bvlaws, an agreement, vote of stockholders or disinterested directors. or otherwise.

(0 Any repeal or amendiment of this Scetion 8.2 by the siockholders of the Corporation or by changes in

law. or the adoption of any other provision of these Restated Articles incoasistent with this Section 8.2, shatl,
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unless otherwise required by law. be prospective only {(except to the extent such amendment or change in law
permits the Corporation to provide broader indemnitication rights on a retroactive basis than permitted prior
thereto). and shall not in any way diminish or adversely aftect any rvight or protection existing at the time of
such repeal or amendment or adoption of such incensistent provision in respect of any proceeding (regardless of
when such proceeding is first threatened, commenced or completed) arising out of, or related to, any act or
omission occurring prior to such repeal or amendment or adoption of such inconsistent provision.

(g) This Scction &.2 shall not limit the right of the Corporation, to the extent and in the manner authorized

or permitted by law, to indemnify and to advance expenses to persons other than indemnitecs.

ARTICLE IX. BUSINESS COMBINATIONS
Section 9.1 Issuance of Shares or Debt Securities

Notwithstanding any provision of these Restated Articles, The Corporation shall be authorized to issue anv
additional shares of capital stock of the Corporation or any debt securities in connection with its business

operalions at any tine upon i majority of the Beard votes.
Section 9.2 Transactions with Affiliates

(a) In the event the Corporation enters into an agreement with respect 10 a Business Combination with a
business that is atfiliated with founders or initial stockholders of the Corporation or the directors or officers of
the Corporation, then a committee of directors of the Corporation who do not have an interest in the transaction
shall, at sole option and discretion of such a committee, obtain an opinion from an independent investment
banking firm that is a member ot the Financial Industry Regulatory Authority that such Business Combination
is fair to the Common Stockholders of the Corporation from a financial point of view.

(b) Prior to the consummation of any Business Combination with any atfiliate of the Corporation, such
trunsaction must be approved by a majority of the members of the Board who do not have an interest in the
transaction, and such dircetors shali obtain an opinion. at the Corporation’s expense, from the Corporation’s
attorney(s) or independent legal counsel(s) in respect 10 the transaction. and must determine by the affimative
vote of the majority ol directors who do not have an interest in the transaction that the terms of such transaction
are no less favorable to the Corporation than those that would be available to the Corporation with respect to
such a transaction from unaftiliated third paries.

ARTICLE X. FUTURE AMENDMENTS TO ARTICLES OF INCORPORATION

The Corporation may amend these Restated Articles by obtaining written approval from each voting group
of sharcholders entitled to vote thercon by a simple majority of all the votes entitled to be cast by that voting
group at any regular meeting or special meeting duly called for that purpose in the manner prescribed by its
Bylaws. provided, however, that Article X mayv not be repealed or amended in anv respect unless such action 1s
approved by at least cighty percent (80%) vote of the holders of outstanding Voting Stock voting together as
single class on fully diluted basis. and provided further. that the Board may, without sharcholder approval,
amend these Articles (1) to the extent permitted under the Florida Law or (i) as necessary 10 designate the
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preferences, limitations, and relative rights of a class or serivs of shares of the Corporation prior to 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 hereafter preseribed hercin and the Florida Law,

IN WITNESS WHEREOF, these Articles have been exeeuted on behalf of the Corporation by its President

and Chicef Executive Otticer entering into effect on the Effective Date stated herein.

METALLOMIX INC.
{FORMERLY NOMAX THERAPEUTICS, INC.)

Isf Max Tenmnik
/nf Dr. Max Temnik, PhD

/t/ President and Director

/s Max Temnik
/nf Max Temnik for entities under control

it/ Manager

s/ Sergei Petukhov
fnf Dr. Serget Petukhov, DVM
/t/ CEO and Stockholder

Is! Amir Azarped

M/ Amir Azarpad for entitics under control

/I Manager
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