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CERTIFICATE OF AMENDMENT TO
THE AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
REGENERATIVE MEDICINE ORTHOPAEDIC SOCIETY INC., AS AMENDED

AMENDED ARD RESTATED
PREFERENCES AND RIGHTS OF
SERIES B CONVERTIBLE PREFERRED STOCK

The undersigned President of Regenerative Medicine Orthopacdic Society Ine, (the “CorporatiofS,
i company organized and existing under the laws of the State of Florida, certifies that purspinl to .
authority contained in the Corporation’s Ariteles of Incorporation. and in accordance with the pFEy_v'_isionsf/-e?{' it
the resolution creating a series of the class of the Corporation’s authorized Preferred Stock dcrs:igg}mcdzﬂi —

- . ~ -~ !qlB’-
Series B Convertible Preferred Stock: T on ¥
:":‘:{ [l
; . . . N PR
FIRST: The Amended and Restated Arucles of Tncorporation of the Corporatiaun? Béarir

document number P230U0OHI20WY authorizes the issuance of one hundred eighivy million (!Hd.ﬁ_(gj,(l(l(b‘: Cj
shares of common stock, par value S0.0001 per share (the “Common Stock™} and iwentvamilion”
(20,0001,000) shares of preferred stock (the ~Prelerred Stock™) of which six (6.000.000) million s]ﬁlfcs aree
designated Series A Convertible Preferred stock, and further, authorizes the Board of Dircctors of the
Corporation, by resofution or resolutions, at any time and {rom time to time, 10 divide and establish any or

alt of the shares of Preferred Stock imo one or more series and. without limiting the generality of the
foregoing, to tix and determine the designaiion of cach such share, and i1 preferences, conversion rights,
curpulative, relative, parbicipaung, optional, or uther rights, including  voting rights, gualificayions,
Limitations, or restrictions thereoll

the directors unanimously approved the designation of Serics B Preferred Stock. The designations, powers,
preferences and rights, and the qualifications. Himiations or restrictions hergof. in respect of the Serics B
Convertible Preferred Stock shall be as hereinafier described.

THIRD:  Gn August 14, 2023 1le Corporation filed Articles ol Amendment to its Articles of
Incorporation designating 10,500,000 shares of Preferred Stock as Series B Conventible Preferred Siock,

FOURTH: On Scptember 14, 2023, the Board ol Dircctors approved 1o return 4,300,000 shares of
designaied and unissued Series B Convertibie Prelerred Stock o the status of auihorized but undesignated

and unissucd shares of Preferred Stock.

Accordingly. "Arucle IV™ of1the Artcles of Incorporation of this Corperation is amended to replace
the Series B Convertible Preferred Stock with the following:

Series B Convertible Prefereed Stock

Series B Convertible Preferred Stock.

I Desipnation and Number of Shares. There shall he series of Preferred Stock that shall be
designated as “Series B Canvertible Preferred Steck™. and the munber of shares constituting such
series shalt be Six Million (6.000.000) shares. The price per share shall be SO.0001 per share (the
“Original Issuance Price”™). Such number ol shares inay be increased or decreased by resolution of
the Board of Directors: provided, however, that no decrease shall reduce the nomber of shares ol
Series B Convertibic Preferred Stock o less than the number of shares then issued and outstanding




d.

plus the number of shares issuable upon exercise ol vuwstanding rights, options or warrants or upon
conversian of outstanding seceritics issucd by the Corporation.

Ranking. The Series B Convertible Preferred Stock shall rank on parine with the Corporation’s
Series A Convertible Preferred Stock and Common Stock and any chass or scries of capital stock
of the Corporation hereafier created specifically ranking by its terms on parity with the Series B
Convertible Preferred Stock {the “Parity Securitics”). in eaeh case a3 (o the distribution of assets
upon liquidation, dissolution vr winding up of this Cerporation,

Ligwdation. Upon any liquidation, dissolutton or winding up of the Corporation, whether
voluntary or invaluntary (“Liquidation™), the holders of record of the shares of the Series B
Convertible Preferved Stock shall be entitled to receive asseis and funds on parity with the Paryy
Securities, 1L upon such Liquidation, the assets of the Corporation available for distribution 1088e
holders of Serics B Convertible Preferred Stock and any Parity Securitics shall be insuflicien

permil pavment in full to the holders of the Scries B Conventible Prefoired Stockiand Pa

Sceurities, then the entire assets and Tunds of she Corporation tegally availuble for dhlnhuhun_m
such holders and the holders of the Parity Securitics then ouistanding shall be dlsluhuied Atk
among the holders of the Series B Convertible Preferred Stock and Parity Securitics B§5d upes
the proportion the total amount distributable on each share upon Liguidation bears 1o lhE}m;grLg,"ﬁF
amount required to be distributed. but lor the provisions of this sentence, on all sh'wwor the-

Serics B Convertibie Preferred Stock and ol such Parity Sceuritics. il any. I3 1—,‘ w
AR -
LA
Dividends.
Nong.

Conversion Rights.

{a) Conversion.

fi) Voluntary Conversion, Each holder of record of shares of the Serics B Conventible
Preferred Stock shall have the right 10 convert all or anv part of such holder’'s
sharcs of Scries B Convertibie Preferred Stock into that number of fully paid and
non-assessahie shares ol Common Stock as shali be determined by dividing the
Onginal [ssuance Price by the ~Conversion Price”™ The Conversion Price shall
initially be SO.00002 per share and shalt be subject to adjusimem as provided
below,

{it) sMandatory Conversion.  Upon cither (&) the closing ol the sale of shares of
Common Stock to the public. in a firm-commitment underwritien public offering
pursuant 1o an effective registration stalement under the Seeurities Act ol 1933 as
amended, or (B) consent of the Board of Dircctors. the time of such closing or the
daic and time speaitied or the time of the eveat specified in such vole or writlen
consent is reiered 1o herein as the “Mandatory Conversion Time™; then (x) all
outstanding shares of Series B Convertible Preferred Stock shali awtomaticaliv be
converied inie shares of Conunon Stock., at the then effective Conversion Price as
calculated pursuamt to Section 3(a}), and (y) such shares ol Senes B Preferred
Stock may not be reissued by the Corporation. All holders of record of shares of
Series B Preferred Stock shall be sent writien notice of the Mandatory Conversion
Time and the place destgnated for mandatory conversion of all such shares of
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series B Prelerred Stock pursaant to this Scction 3taiii). Such notice need not be
senl in advance of the occurrence of the Mandawory Conversion Time.

Mechanics of Conversion.

(3 Conversion shali be deemed 1o have been elfected on the date when delivery of
netice of an clection 1o convert and ceruficates for shares s made under Seclion
SaXi or the Mandatory Conversion Time. At the option of the Comoration,
before anv holder of Series B Conventible Preferred Stock shali be entitled to
converl the same o shares of Caommen Stock. such holder shall surrenderdhic
certilicate or certilicates therelor, duly endorsed, at the office of 1he _CF.;H)O!'{I n
or of any transfer agent Tor the Serivs B Convertible Preferred Stock, uid shadl gyoc
written notice 1o the Corperation at ils principal corporate ollice, ol'lh‘c-clcclioﬁ-gu
convert the same and shall siate therein the name or names in which thécerilicase
or centificates for shaves of Common Stock are to by issucd, The Corpor_ﬁiiﬁy shif?
within five business davs, issue and deliver at such office to such holder §f; Seriesst
Conventible Preferred Stock. or 1o the nominee or nominees of sucti“holder,
certificate or cerinficates for the number of shares of Common Stock 1o \v_b_llEH suche

holder shall be entitded as aforesaid. ) ‘E’_
(i) Al Common Stock. which may be issusd wpon comversion of 1he Scries B

Convertible Preferred Stock. will, upon issnance. be duly issued. fully paid and
non-assessable and froe from all taxes. Bens, and charges with respeet to the
issuance thereol Such converted Serics B Convertible Preferred Stock shall be
retited and cancelled and mav not be reissued as shares of such series. and the
Corporation may therealter take such appropriate action (withoul the need for
stockholder action) as masy be azeessary 10 reduce the anthorized number of shares
ol Scries B Preferred Stock accordinglv.

Conversion Price Adjusumenty, The Conversion Price shall be subject to the adjusiment
provisions of Section 6 below,

Adjustment Provisions. During the period in which any shines of Series B Convertible Pretened

Stock remain outstanding. the Conversion Price in ctTeet at any time and the number and kind of
securitics 1ssuable upon the conversion of the Series B Convertible Preferred Stock shall be subject
lo adjusiment from tme 1o ume following the date of the original issuance of the Scrics 3
Convertible Preferred Stock upon the happening ol certain events as follows:

(a)

Consolidation, Merger or Sale. If any censolidation or merger of the Corporation with an
unaffiliated third-party. or the sale. wansler or lease of all or substanually all of its assels
to an unallilialcd third-party shall be effected in such a way that holders of shares of
Common Stock shall be enuked o receive stock, securitics or assets with espeet 10 or in
exchange for their shares of Cemmon Siock, then provision shall be made, in accordance
with this Sccuon 6(a), wherehy each holder of shares of Series B Convertibie Preflerred
Stock shall thereafter have the right o receive such securities or assets as would have been
issued. or pavable with respect to or in exchange Tor the shares of Common Siock into
which the shares ol Series B Converithie Preferred Stock held by such bolder were
convertible immediately prior 1o the closing of such merger. sale, transier or lease. as
applicable. The Corporation will not efTect any such consolidation. merger. sale, wansfer
or lease unless prior Lo the consummation thereof the successor entity (it oiher than the
Comporation) resulting from such consolidation or merger or the eniity purchasing or

s
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tcasing such assets shall assume by wettlen instrument (1) the obliganon o deliver 10 the
holders of Series B Conventible Preferred Stock such securitics or assets as. in accordance
with the forepaing provisions. such holders mav be entitled to purchase, and (1) alt other
obligations of the ("(upomuon hercunder. The prrovisions of this Section Gta) shall similarly
apply 1o successive mergers, sales, transfers or lcases. Holder shall nat be required 1o
convert Series B Convertible Preferred Siock pursuant 1o this Seetion 6(a).

(b) Common Stock Dividends, Subdivisions, Combinations, eic. In ease the Corperation shail
hercafter (1) declare a dividend or make a disuribution o its owstanding shares of Commen
Stwck i shares of Common Sweck. (1) subdivide or reclassify its oulsmndm,;: slmn.%f
Common Stock into a greater number of shares, or (i) combine or rclcl.l‘;ﬂtl\ o
outslanding shares of Common Stock into a smaller number of shares. the Conversion P;?&
it cffcet ar the time of the record date Tor such dividend or distribution or of tHE-effective
date of zuch subdivision. combinmion or reciassification shall be adjusied by tmx]nplnﬁ‘n
the then applicable Conversion Price by a fraction. the denominator of which sha[l bet

number of shares of Common Stock cutstanding afier giving offect 1o such nCan and tHe=

numerator of which shall be the number of sha:cs of Common Stock oujﬁmndnm-
inumediately prior 1o such action. Such adjusiment shail be made successively sehitneve
any event listed above shall oceur. r

{c) motice of Adjustments. Whenever the Conversion Price is adjusted as herein provided. the
Corporation shall promptly but neo later than 10 davs afier any request for such an
adjusiment by the holder, cause a notice setting forth the adjustied Conversion Price
issuable upon eacicise of each shuie of Series B Convertible Preferred Stock. and. 4f
requested, information desenbing the lransacions giving rise 10 such adjusiments, to be
mailed to the holders at their last addresses appearing w the share repister of the
Corporaston, and shall cause a certled copy therenl o he mailed to s tramsiler agent, if
any. The Corporation may retain a firm of independent cenified public accountants selected
by the Board of Directors (who mayv be the regular accounianis emploved by the
Corporation) 1o make anv computation required by 1his Section 6. and a cenilicate signed
by such firm shall be cenclusive evidence of the correctness of such adjustment,

Moting Right. Each share of Series B Convertible Preferred Stock shall voie on a Bive-for-onc
(3 for D basis, together with the Corporation’s Cammon Stack on afl matters requiting shareholder
approval under the Florida Business Corporation At texcept as otherwise regguired under the
Florida Business Corporation Act). For clartfication purposcs. ¢ach share of Sentes B Convertible
Preferred Stock shall voie five (5) times per share for every one vole of outstanding share of
Common Steck, subject 10 the adjustment provisions of Section 6 above.

Redemption. Neither the Corporation nor the holders ol the Series B Convertible Prefersed Stock
shatl have anv vight @t any tme to require the redemption of any of ihe shares of Serics B
Consertible Prelerred Stock, except upon and by reason of any liquidation, dissolution or winding-
up of the Coipotatien, as and 1o the oxtent heretn provided.

Reservation of Shares. The Corporation shall at all tines reserve and keep available and free of
preemplive rights out of its awthorized but unissued Common Sweck, solely for the purpose of
effecting the conversion of the Serics B Convertible Prefored Swek pursuant 1o the terms hereof,
such number of its shaves of Common Stock {or other shares or other seeuritics as may be required)
as shall from ume 10 tme be sufficient 1o effect the conversion of all outstanding Series B
Convertible Preferred Stock pursuant 1o the terms hercof. [fat any time the number of authorized
but unissued shares of Common Stock {or such other shares or other securtties) shall not be
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sulficient o afTeel the conversion of all then outstanding Scries B Convertible Preferred Stock, the
Corporation shall prompily take such action as may be necessary 1o increases its authorized but
unissued Commeon Stock (or other shares or other securhies) o such number of shares as shall be
sufficient for such purpose.

10, Miscellaneous.
() The shares of the Series B Canvertible Prefened Stock shall not have any preferences,

vaiing powers or relative, participating. optional, preemptive or other special rigins except
as set Torth above in this Series B Coenvertible Preferred Steck Designation and in the

Amended and Restated Articles of Incorporation of the Corporation. I,
S v
(b) The holders of the Series B Converuble Preferred Stock shatl be entitled tq’ic‘ccivc:ﬂl =T
communications sent by the Corporation (o the holders ol'the Common Stock ) . "0 cmm
b J— e
T h
{c) Subject 1¢ the approval of the Board of Direciors of the Corporation, holders o fifiv-ofe :
pereent (31%) of the outsianding shares of Series B Convertible Preferred ggg}g m m
voiing as a single class, clect to waive or amend any proviston of this Desigaation @

o - . - ~ 4 s . - 4 oy

Series B Convertible Preferred Stock. and the affirmative vote of such percedlgge witke

respect o any proposed waiver or amendment of anv of the provisions conmiﬁéd"«h\crcfﬁ'z
. - . . ~ =Y

shatt hind aft holders of Series B Convertible Preferred Stock.

The forepoing Amendment was adopted by the Board of Directors of the Corporation and holders
ol'a majority of the Cerporation’s owstaading Camimon Stock, Series A Conventible Prefeired Stock and
Series 3 Convertible Preferred Stock pursuant 1o the Florida Business Corporation Act on September 14,
2023, Therefore, the number of votes cast for the Amendment to the Carporation’s Amended and Restated
Ariicles of Incorporation was sufticient for approval.

IN WETNESS WHEREQF, the Corporation has coused this Amendment o be executed by its duly
authorized officer,

Daied: September 14, 2023

Ruegenerative Medicine Orthopacdic Socicty Inc.

=h
CJ/ L
By: Vi
Téhsin Bevradeoglu, President
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