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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
REGENERATIVE MEDICINE ORTHOPAEDIC SOCIETY INC,
A FLORIDA CORPORATION

Pursuant to Sections 607.1003 and 607.1007 of the Florida Business Corporation Act, Chapter 607,
Florida Statutes, the Articles of Incorporation of Regenerative Medlclne Orthopaedic Soclety Inc., a
corporation organized and existing under the laws of the State of Florida, the Articles of Incorporation of
which were inilially filed with the Department of State of the State of Florida (and were assigned Document
Number P23000002092) on January 5, 2023, effective December 28, 2022, are hereby amended and

restated in their entirety as follows: =
b
ARTICLE] :
CORPORATE NAME o
\
o
The name of this Corporation shall be: Regenerative Medicine Orthopaedic Society Inc. ~
ARTICLE 1L .
, PRINCIPAL, OFFICE AND MAILING ADDRESS .
an

The principal office and mailing address of the Corporation is 20946 Avenel Run, Boca Raton, FL
33428,

ARTICLE 111
NATURE OF CORPORATE BUSINESS AND POWERS

The general nature of the business to be tmnsacted by this Corporation shall be to engage in any and
all lawful business parmitted under the laws of the United States and the State of Florida.

ARTICLE IV
CAPITAL STOCK

General,

The maximum number of shares that this Corporation shall be authorized to issue and have
outstanding at auy one time shall be One Hundred Eighty Million (180,000,000} shares of Coinmon Stock,
par value 30.0001 per share and Twenty Million (20,000,000) shares of Preferved Stock, par value $0.0001
pec share. Classes and series of the Preferred Stock may be created and 1ssued from time to time, with such
designations, preferences, conversion rights, cumulative, relative, participating, optional or other rights,
ingluding voting rights, qualifications, limitations or restrictions thereof as shall be stated and expressed in
the resolution or resolutions providing for the creation and issuance of such classes or series of Preferred
Stock as adopted by the Board of Directors, The Corporation shall be authorized and empowered to issue
shares of one class or series of the Carporation's capital stock as dividends on shares of a different class or
series of its capital stock,

Serles A Conyertihie Preferred Stock.
1. Designation and Number of Shares. Theie shall be series of Preferred Stock that shali be
designated as “Series A Convertible Preferred Stock”, and the number of shares constituting such

series shall be Six Million (6,000,000) shares. The price per share shall be $0.000] per share (the
“Original Issuance Price”). Such number of shares may be increased or decreased by resolution of
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the Board of Directors; provided, however, that no decrease shall reduce the number of shares of
Series A Convertible Preferred Stock to less than the number of shares then issued and outstanding
plus the aumber of shares issuable upon exercise of outstanding rights, options or warrants or upon
conversion of outstanding securities issued by the Corporation.

2. Ranking. The Series A Convertible Prefecred Stock shall rank on parity with the Corporatidn’s
Common Stock and any class or series of capital stock of the Corporation hereafter created
specifically ranking by its terms on parity with the Series A Convertible Preferred Stock (the "Parity
Sccuritics™), in each case as to the distribution of assets upon liquidation, dissolution or winding
up of this Corporation.

i Liguidation. Upon any liquidation, dissolution or winding up of the Corporation, whether
voluntary or inveluntsry (“Liquidation™), the holders of record of the shares of the Series A
Convertible Preferred Stock shail be entitled to receive nssets and funds on parity with the Parit
Securities. If, upon such Liquidation, the assets of the Corporation available for distribution to the=
holders of Series A Convertible Preferred Stock and any Parity Securities shall be insufficient té"‘_
pennit payment in full to the holders of the Series A Convertible Preferred Stock and Parity -
Securities, then the enlire assets and funds of the Corporation legally available for distribution to’ ,
such holders and the holders of the Parity Securities then outstanding shall be distributed ratably —-
among the holdess of the Series A Convertible Preferred Stock and Parity Securities based upon  —
the proportion the total amount distributable on each share upon Liquidation bears to the aggregate -
amount required 10 be distributed, but for the provisions of this sentence, on all shares of the Saries ™2
A Convertible Preferred Stock and of such Parity Securities, if any, L;

4, Dividends.

None,

5. Conversion Rights.
{a) Conversion,

(1) Voluntary Conversion. Each holder of record of shares of the Series A Convertible
Preferred Stock shall have the right to canvert all or any part of such holder’s
shares of Series A Convertible Preferred Stock into that nurmber of fully paid and
non-assessable shares of Common Stock as shall be determined by dividing the
Origina! [esuance Price by the “Conversion Price”. The Conversion Price shall
initiatly be $0.00001 per share and shall be subject to edjustment as provided
helow,

(i) Mandatory Conversion. Upon either (A) the closing of the sale of shares of
Common Stock to the public, in a firm-commitment underwritten public offering
pursuant to an effective registration siatermnent under the Securities Act of [933, as
amended, or (B) the date and time, or the accurrence of an event, specified by vote
or written consent of the holders of at least 51% of the then outstanding shares of
Series A Convertible Preferred Stock (the time of such closing or the date and time
specified or the time of the event specified in such vote or written consent is
referred to herein as the “Mandatory Conversion Time™), then (x) all outstanding
shares of Series A Convertible Preferred Stock shall antomatically be converted
into shares of Common Stock, at the then effective Conversion Price as calculated
pursuant to Section 5(a)(i), and (y) such shares of Series A Preferred Stock may
not be reissued by the Corporation. All holders of record of shares of Series A
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Preferred Stock shall be sent written notice of the Mandatory Conversion Time and
the place designated for mandatory conversion of all such shares of Series A
Preferred Stock pursuant to this Section 5{a){ii). Such notice need not be sent in
advance of the occurrence of the Mandatory Conversion Time.

Mechanics of Conyersion.

() Conversion shall be deemed to have been effected on the date when delivery of
notice of an election to convert and certificates for shares is made under Section
5(a)(i) or the Mandatory Conversion Time. At the option of the Corporation,
before any holder of Series A Convertible Preferred Stock shall be enlitled to
convert the same into shares of Comunon Stock, such holder shall surrender the
certificate or certificates therefor, duly endorsed, at the office of the Corporation
or of any transfer apent for the Series A Convertible Preferred Stock, and shall g‘l(,fs
written notice ta the Corporation at its principal corporate office, of the electiondo.
convert the sane and shall state therein the name or names in which the certificate
or certificates for shares of Common Stock are to be issued. The Corporation shall !
within five business days, issue and deliver at such office to such halder of Series ™
A Convertible Preferred Stock, or to the nominee or nominees of such holder, a

certificate or certificates for the number of shares of Common Stock ta which such _‘

holder shall be entitled as aforesaid.

/

e

-
i

)

(S

(ii) All Common Stock, which may be issued upon conversion of the Series A
Convertible Preferred Stock, will, upon issuance, be duly issued, fully paid and
non-assessable and free from all taxes, liens, and charges with respect to the
issuance thereof. Such converted Series A Convertible Preferred Stock shall be
retired and cancelled and may not be reissued as shares of such series, and the
Corporation may thereafier take such appropriate action {without the need foc
stockholder action) as may be necessary to reduce the authorized number of shares
of Series A Preferred Stock accordingly.

Conyersion Price Adjustments. The Conversion Price shall be subject to the adjustment
provisions of Section 6 belaw.

6. Ad{ustment Provisions. During the period in which any shares of Series A Convertible Preferced
Stock remain outstanding, the Conversion Price in effect at any tine and the nuinber and kind of
securities issuable upon the conversion of the Series A Convertible Preferred Stock shall be subject
to adjustmeat from time to time following the date of the original issuance of the Series A
Convertible Preferred Stock upon the happening of certain events ss fallows:

(8)

Consolidation, Merger or Sale. If any consolidation or merger of the Corporation with an
unaffiliated third-party, or the sale, transfer or lease of all or substantially all of its assets
to an unaffiliated third-party shall be effected in such a way that holders of shares of
Common Stock shall be entitled to receive stock, securities or agsets with respeet to or in
exchange for their shares of Common Steck, then provision shall be made, in accordance
with this Section 6(a), whereby each bolder of shares of Series A Convertible Preferred
Stock shall thereafier have the right to receive such securities or assets as would have been
issued, or payable with respect to or in exchange for the shares of Common Stock into
which the shares of Series A Convertible Preferred Stock held by such holder were
convertible immediately prior to the closing of such merger, sale, transfer or lease, as
applicable. The Corporation will not effect any such consolidation, merger, sale, nansfer
or lease unless prior to the consummation thercof the successor entity (if other than the
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Corporation) 1esulting from such consolidation or merger or the entity purchasing or
leasing such assets shall assunie by written instrument (i) the obligation to deliver to the
holders of Series A Convertible Preferred Stock such securities ar assets as, in accordance
with the foregoing provisions, such holders may be entitted to purchase, and (ii) all other
obligations of the Corporation hereunder. The provigions of this Section 6(a) shall similarly
apply to successive mergers, sales, transfers or leases. Holder shall not be required to
convert Series A Convertible Preferred Stock pursuant to this Section 6(a).

(b Common Stock Dividends, Subdivisions, Combinations, etc. In case the Corparation shali
hereafter (i} declare a dividend or make a distribution on its outstanding shares of Common
Stock in shares of Common Stock, (i) subdivide or rectassify its outstanding shares of
Common Stock into a greater number of shares, or (iil) combine or reclassify ifs
outstanding shares of Common Stock into & smaller number of shares, the Conversion P'ﬁ"_z;e
in effect at the time of the record date for such dividend or distribution or of the effective
date of such subdivision, combination or reclassification shall be adjusted by multiplying:
the then applicable Conversion Price by a fraciion, the denominator of which shall be the
number of shares of Common Stock outsianding after giving ¢ffect to such action, and the-

nuroerator of which shall be the nuinber of shares of Common Srock Dutstanding-q_

imunediately prior to such action. Such adjustment shall be made successively whenever

any event listed above shall occur. R

(c) Notice of Adjustiments. Whenever the Conversion Price is adjusted as herein provided, the
Corporation shall promplly but no leter then 10 days nfter any request for such an
adjustment by the holder, cause a notice setting forth the adjusted Conversion Price
issuable upon exercise of each share of Series A Convertible Preferred Stock, and, if
requested, information describing the transactions giving rise to such adjustments, to be
mailed to the holders at their last addresses appearing in the share register of the
Corporation, and shall cause a certified copy thereof to be mailed to its transfer apent, if
any, The Corporation inay retain a firm of independent certified public accountants selected
by the Board of Directors (who may be the regular accountants employed by the
Corporation) to make any computation required by this Section 6, and a certificate signed
by such firm shall be conclusive evidence of the correctness af such adjustment.

Voting Right. Each share of Series A Convertible Prefeired Stock shall vote on a twenty-for-one
(20 for I) basis, together with the Corporation’s Common Stock on all matters requiring
shareholder approval under the Florida Business Corporation Act (excepl as olherwise required
under the Florida Business Corporation Act). For clarification purposes, each share of Scries A
Convertible Preferred Stock shall vote hwenty (20) times per share for every one vote of outstanding
share of Common Stock, subject to the adjustment provisions of Section § above.

Redemption, Neither the Corporation nor the holders of the Series A Convertible Preferred Stock
shall have any right at any time to require the redemption of any of the shares of Series A
Convertible Preferred Stock, except upon and by reason of any liquidation, dissolution or winding-
up of the Corporation, as and to the extent herein provided,

Reservation of Shares. The Corporation shall at all times reserve and keep available and free of
preemptive rights out of its authorized but unissued Commeon Stock, solely for the purpose of
effecting the conversion of the Series A Convertible Preferred Stock pursuant to the terms hereof,
such mumber of its shares of Common Stock (or other shares or other securities as may be required)
as shall from time to time be sufficient to effect the conversion of all outstanding Series A
Convertible Preferred Stock pursuant to the terins hereof. If at any time the number of authorized
but unissued shares of Comuneon Stock (ov such other shares or other securities) shall not be

16476-32550 7 (582409 vi 4

-
-
-—

o



e |
[
oy
[
[
~

1S we G700 F 0/

('3

sufficient to affect the conversion of all then outstanding Series A Convertible Prefened Stock, the
Corporation shall promptly take such action as may be necessary to increases its authorized but

unissued Common Stock (or other shares or other securitics) to such number of shares as shall be
sufficient for such purpose.

10. Miscellaneous.

fa) The shares of the Series A Convertible Preferred Stock shall not have any preferences,
voting powers or relative, participating, optional, preemnptive or other special rights except
as set forth above in this Series A Convertible Preferred Stock Designation and in the
Amended and Restated Arlicles of Incorporation of the Corporation. —
=

(b) The holders of the Series A Convertible Preferred Stock shall be entitled to receive a]l“’
comimunications sent by the Corporation to the holders of the Common Stock. i

fc) Holders of fifty-one percent (51%) of the outstanding shares of Series A Convertible L
Preferred Stock may, voting as a single class, elect to waive or amend any provision of this ..
Designation of Series A Convertible Preferred Stock, and the affirmative vote of such
percentage with respect to any proposed waiver or amendment of any of the provisions o
contained herein shall bind all holders of Series A Convertible Preferred Stock. e

oat
ARTICLE Y
TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE V1
REGISTERED AGENT AND
INITIAL REGISTERED OFFICE IN FLORIDA

The Registered Agent and the street address of the initial Registered Office of this Corporation in
the State of Florida shall be:

Randolph Beime|
20946 Avenel Run
Boca Raton, FL 33428

ARTICLE VII
BOARD OF DIRECTORS

This corporation shall have three Directors initially.

Randolph Beimel
Tahsin Beyzadeoglu
Mihail Blagoev

ARTICLE VIII
NCORPORATOR

The name address of the person signing these Articles of Incorporation as the incorporator is
Randolph Beimel, 20946 Avenet Run, Boca Raton, FL 33428,
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ARTICLE IX
INDEMNIFICATION

To the fullest extent permitted by the Florida Business Corporation Act, the Corporation shalt
indemnify, or advance expenses to, any person made, or threatened to be made, a party to any action, suit
or proceeding by reason of the fact that such person (i) is or was a director of the Corporation; (ii) is or was
serving at the request of the Corporation as a director of another corporation, provided that such person is
or was at the time a director of the Corporation; or (ii) is or was serving at the request of the Corporation
as an officer of another Corporation, provided that such person is or was at the time a director of the
corporation o1 a director of such other corporation, serving at the request of the Corporation. Unless
otherwise expressly prohibited by the Florida Business Corporalion Act, and except as otherwise provided
in the previous sentence, the Board of Directors of the Corporation shall have the sole arid exclusive
discretion, on such terms and conditions as it shall detennine, to indemnnify, or advance expenses to, anys
person made, or threatened to be made, a party to any action, suit, or proceeding by reason of the fact su%g
person is or was an officer, employee or agent of the Corporation as an officer, employee or agent of another .
corporation, partnership, joint venture, trust or other enterprise.

ARTICLE X
AFFILIATED TRANSACTIONS -
This Corporation expressly elects not to be governed by Section 607.090! of the Florida Business ¥
Corporation Act, as amended from time to time, relating to affiliated transactions, ‘;

ARTICLE XI
CONTROL SHARE ACQUISITIONS

This Carparation expressly elects not to be governed by Section 607.0902 of the Florida Business
Comoration Act, as amended from time to time, relating ta control share acquisitions.

These Amended and Restated Artictes of Incorporation of the Corporation were duly adopted by
written consents executed by the holders of not less than a majority of the voting power of the outstanding
capilal stock of, and all the members of the Board of Directors of, the Corporation as of the 30 day of June
2023, pursuant to Sectious 607.0704 and 607.0821 of the Florida Business Corporation Act. The number
of votes cast was sufficient for approval of the Amended and Restated Articles of Incorporation.

IN WITNESS WHEREOQF, the undersigned, for the purpose of amending and restating the
Corporatton’s Artictes of Incorporation pursuant to the laws of the State of Florida, has executed these
Amended and Restated Articles of Incorporation as of the 30th day of June 2023,

Regenerative Mediclne Orthopaedic
Society Inc,

(o slie

Randolph Beimel ~
Itg:  Secretary
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND OFFICE FOR SERVICE FOR PROCESS

Regenerative Medicine Orthopaedic Society Inc., a corporation existing under the laws of the State
of Florida with its principal office and meiling address at 20946 Avenel Run, Boca Raton, FL 33428 has

named Randolph Beimel whose address is 20946 Avenel Run, Boca Raton, FL 33428 as its agent to accept

service of process within the State of Florida.

ACCEPTANCE:

Having been named to accept service of process for the above-named Corporation, at the place
—3
[===4
designated in this Certificate, | hereby aceept the appointment as Registeied Agent, and agree to complizwith

all applicable provisions of law. In addition, I hereby am famitiar with and accept the duties and reSpo;wibil‘i}iw
—

-

as Registered Agent for said Corporation,
WJ&@@ 2
o

Randolph Beimel
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