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ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION OF
REGENERATIVE MEDICINE ORTHOPAEDIC SOCIETY INC.

PREFERENCES AND RIGHTS OF
SERIES B CONVERTIBLE PREFERRED STOCK

The undersigned President of Regenerative Medicine Orthopacdic Society Ing. (the “Corporation ™).
a company organized and existing under the laws of the State of Florida, certifies that pursuant to the
authority contained in the Corporation’s Articles of Incorporation, and in accordance with the provisions of
the resolution creating a serics of the cluss of the Corporntion’s authorized Preferred Stock designated as
Series A Convertible Preferred Stock:

FIRST: The Anictes of Incorporation of the Corporation bearing document number
P23000002092 authorizes the issuance of one hundred eighty miilion (180,000.000) shares of common
stock, par value S0.000} per share (the "Common Stock™) and twenty million {20,000.000) shares of
preferred stock {the “'Preferred Stock™) of which six (6.000.000) million shares are designaied Series A
Convertible Prefered stock, and further, authorizes the Board of Dircctors of the Corporation, by resolution
or resolutions, at anv time and from time (o Lime, to divide and establish any or all of the shares of Preferred
Stock into one or more series and, without limiting the generality of the foregoing, 1o iix and determine the
designation of each such share. and its preferences, conversion rights, cumulative, relative. participating,
optional. or other rights, including voting rights, qualificauons, limitations. or restrictions thereof.

SECOND: Pursuant 1o a unanimous written consent of the Board of Direclors, dated July |, 2023,
the directors unanimously approved the designation of Scries B Preferred Stock. The designations, powers,
preferences and rights. and the qualifications, limitations or restrictions hereof, in respect of the Scries B
Convertible Preferred Stock shall be as hercinalter deseribed, e

—_—

Accordingly. “Article [V” of the Articles of Incorporation of this Corporatton is amended 1o include
the following:

Series B Convertible Preferred Stuck

Series B Convertible Preferred Stock.

. Designation and Number of Shares. There shall be series of Preferred Stock that shall be
designaied as “Series B Convertible Preferred Stock™. and the number of shares conslituting such
scries shall be Ten Million Five Hundred Thousand (10,500 000) shares. The price per share shall
be S0.0001 per share (the “Original Issuance Price™). Sach numher of shares may be increased or
deercasced by resolution of the Board of Dircctors: provided. however, that no decrense shatl reduce
the number of shares of Scries B Conventible Preferred Stock 1o kess than the number of shares then
issucd and outstanding plus the number of shares issuable upon cxercise of outstanding rights,
opiions or warranis or upon conversion of vulstanding sccurtties issucd by the Corporalion.

1 Ranking. The Series B Convertible Preferred Stack shall rank on parity with the Carporatian’s
Series A Convertible Preferred Siock and Common Stock and any class or series of capital stock
of the Corporation hereafier created specifically ranking by its werms on parity with the Scries B
Convertible Preferred Stock {the “Parity Secwrttes™ 1. in cach case as (o the diswibution of assews
upon liquidation, dissolution or winding up ol this Corporation.
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Liguidation. Upon any liquidation. dissclulion or winding up of the Corporation, whether
voluntary or involuntarv (“Liquidation™), the holders of record of the shares of the Series B
Convertible Preferred Stock shall be entitled 10 receive assets and funds on parity with the Parity
Securities. If, upon such Liquidation. the assets of the Corporation available for disinbution to the
holders of Scries B Convertible Preferred Siock and any Parity Sceuritics shall be insufTicient to
permit payment in full 1o the holders of the Scries B Convertibie Preferred Stock and Parity
Securitics, then the entire assets and funds of the Corporation tegaily available for disinibution to
such holders and the holders of the Parity Sccuritics then outstanding shall be distributed ratably
among the holders of the Series B Conventible Preferred Stock and Parity Sccuritics based upon
the proportion the totai amount distributable on each share upon Liquidation bears to the aggregate
amount required to be distributed, bul for the provisions of this sentence. on all shares of the
Series B Convertible Preferred Swock and of such Parity Securities, if any.

v

4, Dividends.
Norne,

3. Conversion Rights. ™~
{a) Conversion.

(i) Voluniary Conversion. Each holder of record of shares of the Serics B Converiible
Preferred Stock shall have the right o convert all or any part ol such holder’s
shares of Series B Convertible Preferred Stock into that number of fully paid and
non-assessable shares of Common Stock as shall be determined by dividing the
Original [ssuance Price by 1he “Conversion Price”. The Conversion Price shatl
initially be SO.00002 per share and shail be subjeet to adiustment as provided
below.

() Mandatory Conversion.  Upon cither {A) the closing of the sale of shares of
Common Siock to the public. in a firm-commitment underwritien public offering
pursuani to an ¢ffective registralion statement under the Securivies Actof 1933, as
amended, or (B consent of the Board of Directors, the lime of such closing or the
date and time specified or the time of the cvent specified in such vole or written
consent is referred to herein as the “Mandatory Conversion Time™: then (x) all
ouistanding shares of Scrics B Convertible Prelerred Stock shall automatically be
converted into shares of Common Stock, at the then effective Conversion Price as
calculated pursuant to Section Sta)(i), and {v) such sharcs of Scrics B Preferred
Stock may not be reissued by the Corporation. All holders of record of shares of
Series B Preferred Stock shall be seni writien notice of the Mandatory Conversion
Time and the place designaied for mandatory conversion of all such shares of
Serics B Preferred Stock pursuant 1o this Section 5(a)(ii). Such notice need not be
seol 1n advance of the occurrence of the Mandatory Conversion Time,

{b) Mechanics of Conversion.

(i} Conversion shall be deemed to have been effecied on the date when delivery of
nolice ol an election 1o convert and certificates for shares is made under Section
A(axti) or the Maadatory Conversion Time. At the option of the Corporation,
before any holder of Scrics B Converuble Preferred Stock shall be catitled 10
convert the same into shares of Conumon Stock, such holder shall surrender the

[ 3]
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certificate or certilicates therefor, duly endorsed. at the office of the Corporation
or of anv transfer agent for the Series B Convertible Preferred Stock. and shall give
writlen notice 1o the Corporation at is principal corporate office, of the election 1o
convert the same and shall state therein the name or names in which the certificate
or certificales for shares of Common Steck ate to be issued. The Corporation shall,
within five business davs. issue and deliver at such office 1o such holder of Series B
Conventible Preferred Stock, or w0 the nomingg or nominces of such holder. a
eertificate or certificates for the number of shares of Common Stock to which such
holder shall be entitied as aforcsaid.

(i) All Cormmon Stock, which mav be issued upon conversion of the Scries B
Convertible Preferred Stock. will, upon issuance. be duly issucd, fullv paid and
non-asscssable and [ree from ali tases. liens, and charges with respect to the
issuance thercof. Such converted Series B Convertible Preferred Stock shall be
retired and cancelled and may not be reissucd as shares of such scrics. and the
Corporation may thereafier take such appropriatc action {without the need, for
stockholder 1cuon) as mav be necessary to reduce the authorized number of shares
of Series B Prelerred Stock accordingly,

{c) Conversion Price Adjustments. The Conversion Price shall be subject to the adjustment
provisions of Scction 6 below. -

6. Adjustment Provisions. During Lhe pcriod in which any shares of Scries B Convertible Preferred
Stock remain outstanding. the Con\ ersion Price in cffect at any time and the number and kind-of
securiiies issuable upon the conversion of the Series B Conv ertible Preferred Stock shail be subject
10 adjustment from time 1o time following the date of the original issuance of the ScriesB
Converuible Preferred Stock upon the happening of certain cvents as follows:

{a) Consolidation, Merper or Sale. 1f any consolidation or merger ol the Corporation with an

unafTiliated third-party, or the sale, ansfer or fease of all or subsiantially ali of its asscts
to an unaffiliated third-pany shall be effected in such a way that holders of shares of
Common Stock shall be entiticd to receive stock, securities or assels with respect 1o or in
exchange for their shares of Common Stock. then provision shali be made. in accordance
with this Scction 6(a). whereby each holder ol shares of Scrics B Convertible Prefered
Siock shall thercafier have the right to recceive such securitics oF assets as would have been
issued, or pavable with respect 1o or in exchange for the shares of Common Stock into
which the shares of Series B Convertible Preferred Stock held by such hoider were
convertible immediately prior to the closing of such merger. sale. transler or lease. as
applicable. The Corporation will not ¢ffeel anyv such consolidation, merger, sale, transfer
or lease unless prior to the consummation thereaf the successor entity (il other than the
Corporalion) resulting from such consolidation or merger or the entity purchasing or
teasing such asseis shatl assume by writien instrument (i} the obligation 1o deliver to the
hoiders of Serics B Convertible Preferred Stock such securities or asscts as, in accordance
with the foregoing provisions, such holders may be cotitled 1o purchasc, and (i1) all other
obligations of the Corporation hercunder. The provisions of this Scetion G(a) shall similarly
apply 0 successive mergers, sales. transfers or leases. Holder shall not be required to
convert Scrics B Convertible Preferred Stock pursuant 1o this Scction 6G(a).

(b) Common Stock Dividends, Subdivisions, Combinations, gic. In casc the Corporation shall
hereafter (i) declare a dividend or make a disuribution on its outstanding shares of Common
Stock 1 shares of Common Stock, (i) subdivide or reclassify tts outstanding shares of
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Comunon Stock ino a greater number of shares, or (i) combine or reclassify its
outstanding shares of Common Stock into a smaller number of shares. the Conversion Price
in effect at the time of the record daie for such dividend or distribution or of the effective
date of such subdivision, combination or reclassification shall be adjusted by muliiplying
the then applicable Conversion Price by a fraction, the denominator of which shall be the
number of shares of Common Stock outsianding afier giving cffect to such action, and the
numerator of which shali be the number of shares of Common Stock outstanding
unmediately prior to such action. Such adjustment shall be madce successively wheanever
any cvent listed above shall occur,

{c) Noticc of Adiustments. Whenever the Conversion Price is adjusted as hercin provided, the
Corporation shall promptly but no later than 10 days afier any request for such an
adjustment by the holder, causc a notice setting forth the adjusted Conversion Price
issuable upon exercise ol cach share of Series B Convertible Prelerred Stock. and, if
requested, information describing the ransactions giving rise 10 such adjustments. o be
mailed to the holders at their last addresses appearing m the share register of “the
Corporation. and shall cause a certified copy thereof 10 be mailed 10 its iransfer agen, if
any. The Corporation may retain a {irm of independent certified public accountan:s selectéd
by the Board of Dircctors {who mayv be the regular accountants employved by the
Corporation) to make anv computation required by this Section 6, and a cenificate signed
by such firm shall be conclusive evidence of the correctness of such adjusiment.

Voting Right. Each share of Series B Converiible Preferred Stock shail voie on a five-for-one
(5 for 1) basis, together with the Corporation’s Common Stock on all mauters requining shareholder
approval under the Florida Business Corporation Act {except as otherwise required underlihe
Florida Business Corporation Act). For clarification purposcs, cach share of Series B Convertible
Preferred Stock shall vote five (8} times per share for cvery one vole of owtstanding share of
Comimon Stock. subject 1o the adjustment provisions of Scetion 6 above.

Redemption. Neither the Corporaiton nor the holders of the Series B Conventibie Preferred Stock
shall have any right at anv time to require the redemption of any of the shares of Series B
Convertible Preferred Stock, except upon and by reason of any liquidation. dissoiution or winding-
up of the Corporation, as and to the cxtent hercin provided.

Reservation of Shares. The Corporation shall at all times reserve and keep available and firee of
preemptive rights out of its authorized but unissued Common Stock, solely for the purpose of
effecting the conversion of the Series B Convertibie Preferred Siock pursuant to the terms hereol,
such number of its shares of Common Stock (or other shares 01 other securities as may be required)
as shall from time to time be sufficient to cifect the conversion of alt outstanding Series B
Convertible Preferred Stock pursuant 1o the terms hereofl. I at any time the number of authorized
but unissucd sharcs of Common Stock (or such other shares or other sccuritics) shalt not be
sufficient 1o affect the conversion of all then owtstanding Serics B Coavertible Preferred Stock, the
Corporation shall prompily take such action as may be necessary to increases its authorized but
unissued Common Stock (or other shares or other seeuritics) 10 such number of shares as shalt be
sufficient for such purpose,

Miscellaneous.

(a) The sharcs of the Scries B Convertible Prefeired Stock shall not have any preferences.
voling powers or relative, participating, opiional. preemptive or other special rights except
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as set forth above in this Scrics B Convertible Preferred Stock Designation and in the
Amended and Resiated Articles of incorporation ol the Corporation,

(b) The holders of the Scries B Convertible Prelerred Stock shall be entitled 1o receive all
communications sent by the Corporation to the holders of the Common Stock.

(c) Subject 10 the approval of the Board ol Dircctors of the Corporation, holders of iftv-one
pereent {31%) of the outstanding shares of Serics B Conventible Preferred Stock may,
voting as a single class, elect to waive or amend any provision of this Designation of
Series B Convertible Preferred Stock. and the affimmative vote of such percentage with
respect 1o any proposed waiver or amendment of any of the provisions contained herein
shall bind att holders of Series B Convertible Preferred Stock.

The foregoing Amendment was adopted by the Board of Direciors of the Corporation pursuant to
the Florida Business Corporation Act on July 5, 2023, Therefore, the number of votes cast for the
Amendment to the Corporation's Articles of incorporation was sufficient for approval.

IN WITNESS WHEREQF, the Corporation has causcd this Amendment to be excouted by Its duly
authorized officer.

Dated: July 5, 2023

Regenerative Medicine Onhopacdic Society Inc.

N L h

L

'[zﬁlsill Bevzadeoglu, President
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