RI SOS Filing Number: 202198595940  Date: 6/24/2021 10:28:00 AM

p State of Rhode Island
‘ @ Department of State - Business Services Division

“rowt :i-: ?0
= L=
i E (’C%:‘U r,
Articles of Amendment = s‘&?ﬁg -
DOMESTIC Business Corporation P <Tm
—> Filing Fee: $50.00 ($210 for an increase in authorized shares) > NS
=l
. ' . & <>
Pursuant to the provisions of RIGL 7-1,.2-905, the undersigned corporation adopts the following r—n'
Articles of Amendment to its Articles of Incorporation: g
1. Entity ID Number: 2. The name of the corporation is: : -
001715763 Adtech Pharma, Inc.

3. The shareholders of the corporation (or, where no shares have been issued
by the board of directors of the corporation) in the manner prescribed by RIGL 7-1.2 |junc 16. 2021
adopted the following amendment(s) to the Aricles of Incorporation on:

4_1f the entity's name is changing,
state the new name:

Check the box to indicate no change (Y]

5. If the total authorized shares are changing complete the following section: °List ALL authorized shares as of this amendment.
Total Authorized Shares Class of Stock Par Value Per Share
{Number of Shares)

60,000,000 I I-Common Stock 001

3.000.000 ' |-Prcfcrred Stock $0.01 _ 1

Check the box to indicate no change []

6. If the period of its duration is changing complete the following section: CHECK ONE BOX ONLY
[ ] Perpetual (on-going)
D Date certain for dissolution - Check the box to indicate no change m

7. If the entity's purpose is changing complete the following section: *The new purpose should include ALL activity to be
transacted in the State of Rhode Istand.

Check the box fo indicate an attachment [ Check the box to indicate no change (Y]
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8. If adding or amending additional provisions, complete the following section:

Article T of the Articles of Incorpuration as hereby revised to remove the designation of the Corporation as a close corporation pursuant o
§7-1.2-1701 of the General Laws, 1956, as amended.

The Corporation has determined to establish and fix in an Addenduni to these Articles of Amendment (se¢ attachment) the number of shares to be
included in a new series of Preferred Stock and the designation. powers, nghts, preferences and limitatons of the shares of such new series.

Check the box to indicate an attachment [Z] Check the box to indicate no change D
9. As required by RIGL 7-1.2-105. the entity has paid all fees and taxes.
10. Date when these Articles of Amendment will be effective: CHECK ONE BOX ONLY

[f] Date received (Upon filing)
[ Later effective date {Date must be no more than 90 days from the date of filing)

Under penalty of perjury, | declare and affirm that | have examined these Articles of Amendment. including any
accompanying attachments, and that all statements contained herein are true and correct.

Type of Print Name of Authorized Officer of the Corporation Date

Robent Kupper [rune 232021

Signature of Authorized Officer of the Corporation

Asbat Kcﬁou

If you have any questions, please call us at (401) 222-3040, Monday through Friday,
between 8:30 a.m. and 4:30 p.m., or email corporations@sos.ri.gov. FORM 101 - Revised' 0812020



ADDENDUM TO ADTECH PHARMA, INC. ARTICLES OF AMENDMENT

Pursuant to Section 7-1.2-602 of the Rhode Island Business Corporation Act (the “RIBCA™), Adtech Pharma, Inc.
(the “Corporation™) hereby certifies that:

WHEREAS, Scction § of the Articles of Amendment of the Corporation authorizes the issuance of up o 3,000,000
shares of preferred stock, par value $0.01 per share, of the Corporation (“Preferred Stock™).and

WHEREAS, the Corporation has determined to ¢stablish and fix in this Addendum to the Articles of Amendment
(the “Addendum™} the number of shares to be included in a new senes of Preferred Stock and the designation, powers, rights,
preferences and limitations of the shares of such new series.

The Corporation hereby provides for the issuance of a series of Preferred Stock and does hereby establish and fix and hercin
state and express the nights, preferences, powers, restrictions, and limitations of such series of Preferred Stock as follows:

Section 1. Number of Shares and Designation. This series of Preferred Stock shall be designated as “Seres
A Convertible Preferred Stock,” par value 30.01 per share (the “Series A Preferred Stock”). The Scries A Preferred Stock
shall he perpetual, subject to the provisions of Section é hereof. and the authorized number of shares of the Series A Preferred
Stock shall be 3,000,000, The number of shares of Series A Prefetred Stock may be increased from time to time pursuant to
the provisions of Scction 19 hereof and any such additional shares of Series A Preferred Stock shall form a single series with
the Series A Preferred Stock. Fach share of Series A Preferred Stock shall have the same designations, rights, preferences,
powcrs, restrictions and limitations as every other share of Series A Preferred Stock.

Section 2. Certain Definitions. The following terms shall have the meanings defined in this Section 2:

"Additional Shares of Common Stock” shall mean, all shares {including treasury shares) of Commeon Stock
issued or sold (or, pursuant 1o Section 6(c). deemed to be issued) by the Corporation afier the date of the filing of the Addendum
1o the Articles of Amendment whether or not subsequently reacquired or retired by the Corporation, other than (a) the
Conversion Shares, (b) such number of additional shares of Common Stock as may become issuable by conversion of the Series
A Preferred Stock by reason of adjustments required pursuant to the anti-dilution provisions applicable to such Series A
Preferred Shares as in effect on the date hereof, or (¢) shares of Common Stock issued pursuant to an Approved Stock Plan,

“Affiliate” shall have the meaning ascribed to such term in Rule 405 of the Secunties Act.

“Agreement” mcans that certain Securities Purchase Agreement to be dated as of June 25, 2021 by and
between the Corporation and Digital Power [ending. LLC.

“Approved Stock Plan” mcans any contract, plan or agreement which has been or shall be approved by the
Board. including any Scrics A Director, pursuant to which the Corporation’s securities may be 1ssued to any employee, officer,
director, consultant or other service provider of the Corporation.

“Business Day"” mcans any day, other than a Saturday or Sunday or a day on which banking institutions in
the State of New York are authonized or obligated by law, regulation. or executive order to close,

“Capital Stock™ means any and all shares, interests, rights to purchase, warrants, options, participations or
other equivalents of or interest in (however designated) capital stock.

“Change of Control Event” shall mean the occurrence of any of the following in one or a series of related
transactions:

(i) one or more acquisitions after the date hereot by an individual or legal entity or “group”
{as described in Rule 13d-5(b)(1) under the Exchange Act), resulting in a majority or more



of the voting nghts or equity interests in the Corporation being transferred to such Persons
or their Affihates;

(i) a replacement of more than a majority of the members of the Board that is not approved by
those individuals who are members of the Board on the date hereof (or other directors
previously approved by such individuals);

(i) a merger or consolidation of the Corporation or any one or more Subsidianes owning a
majority of the consolidated assets of the Corporation and all Subsidiaries, or a sale of all
or substanually all of the assets of the Corporation and its consolidated Subsidianies in one
or a senes of related transactions. unless following such transaction or series of
transactions, the holders of the Corporation’s securitics immediately prior to the first such
transaction continue to hold at least a majority of the voting nights and cquity interests in
the surviving entity or acquirer of such assets;

() a rccapitalization, reorganization or other transaction involving the Corporation or any
Subsidiary that constitutes or results in a transfer of a majonty or more of the voting rights
or equity 1nterests in the Corporation to any Persons: or

() the execution by the Corporation or its controlling stockholders of an agreement providing
for any of the foregoing events,

“Commission” mcans the United States Securitics and Exchange Commission.

“Common Stock™ means the Common Stock, par value 30,01 per share, of the Caorporation, and any other
shares of stock issued or issuable with respect thercto (whether by way of a stock dividend or stock split or in exchange for or
upon conversion of such shares or otherwise in connection with a combination of shares, distribution, recapitalization, merger,
consolidation, other corporate reorganization or other similar event with respect to the Common Stock).

“Common Stock Equivalents™ means any securities of the Corporation or any of its Subsidiaries which
would entitle the holder thereof to acquire at any time Common Stock, including, without limitation, any debt, preferred stock,
rights, options, warrants or other instrument that is at any time convertible into or excrcisable or exchangeable for, or otherwise
entitles the holder thereof 1o receive. Commaon Stock.

“Conversion” means any conversion of the Senes A Preferred Stock into Conversion Shares as provided for

in Section 6 hercof,

“Conversion Amount™ mecans such amount as determined by multiplying the number of shares (including
any fraction of a sharc) of Series A Preferred Stock to be converted pursuant to a Conversion Notice by the Stated Value.

“Conversion Date” shall have the meaning set forth in Section 6{dX1) hereof.
“Conversion Notice™ shall have the meaning set forth in Section 6(dXi) hereof.
“"Conversion Price” mcans SU.64516129 per share. in each case, subject to adjustment as provided hercin.

“Conversion Shares” means the shares of Common Stock into which the shares of Series A Preferred Stock
may bc converted pursuant to Section 6 hereof.

“Convertible Securities”™ mcans any ¢vidences of indebtedncess, shares of stock or other securities {other
than Options) directly or indirectly convertible into or exchangeable or excruisable for Common $tack.

“Date of Issuance™ means. for any share of Senes A Preferred Stock. the date on which the Corporation
initially issues such share (without regard to any subsequent transfer of such share or reissuance of the certificate(s) representing
such share).



“Exchange Ac¢t” means the Sccurities Exchange Act of 1934, as amended. and the rules and regulations of
the Commission thercunder, all as in effect at the time.

“Holder” or “Holders” shall mean each holder of shares of Scries A Preferred Stock.
“Junior Securities” shall have the mecaning set forth in Scctign 4 hereof,

“Liens” mcans any and all claims, liabilities and obligations and any and all liens, pledges, charges,
mortgages, sccurity interests, restrictions, leases, heenses, easements, liabilities, elaims, encumbrances, preferences,
prionitics or nghts of others of every kind and description,

“Majority Holders™ means any Holder(s) of a majority of the then outstanding shares of Series A Preferred
Stock.

“Options™ means any rights, warrants or options to subscribe for or purchase Common Stock or Convertible
Sccurities,

“Parity Securities " shall have the meaning sct forth in Section 4 hereof.

“Person” mcans an individual, a corporation, a partnership. an association, a limited liability company. an
umncorporated business organization, a trust or other ¢ntity or organization, and any govermment or political subdivision or
any agency or instrumentality thereof,

“Securities Act” mcans the Securities Act of 1933, as amended. and the rules and regulations of the
Commission thereunder, all as in effect at the time.

“Senior Securities™ shall have the meaning set forth in Section 4 hereof.

“Stated Value™ means $1.00 per share of Serics A Prefermed Siock (as adjusted for any stock splits, stock
dividends, recapitalizations, or similar transaction wath respect to the Senes A Preferred Stock).

“Subsidiary” or “Subsidiaries” of any Person means (1) any corporation with respect to which more than
50% of the 1ssued and outstanding voting equity inferests of such corporation is at the time directly or indirectly owned or
controlled by such Person, by such Person and one or more of its other Subsidiaries or by one or more of such Person’s other
Subsidiaries, or (i) any partnership or limited liability company in which such Person andfor one or more Subsidiaries of such
Person shall have an interest (whether in the form of voting or participation 1n profits or capital contribution) of more 1han 50%
or of which any such Person 1s a general partner or may excrcise the powers of a general partner,

Section 3. Participation. In addition to any adjustments pursuant 1o Section 6, the Holders shall, as holders of
Series A Preferred Stock, be entitled to receive such dividends paid and distributions made to the holders of shares of Common
Stock to the same extent as if such Holders had converied cach share of Series A Preferred Stock held by cach of them into
shares of Common Stock (without regard to any limitations on conversion herein or elsewhere) and had held such shares of
Common Stock on the record date for such dividends and disiributions. Paymemts under the preceding sentence shall be made
concurrently with the dividend or distnbution to the holders of shares of Common Stock.

Section 4, Rank; Rights on Liquidation, Merger, Sale, etc.

(a) Rank. With respeet to payment of dividends and distribution of asscts upon liquidation, dissolution. or
winding up of the Corporation, whether voluntary or involuntary, all shares of the Senies A Preferred Stock will rank: (1) senior
to all of the Corporation’s Common Stock and any other equity sccurities that the Corporation may issue in the future, unless
the terms of which specifically provide that such equity sceurilies rank on parity or senior to the Series A Preferred Stock, in
cach case with respect to payment of dividends and distribution of assets upon liquidation, dissolution or winding up (“Junior
Securities ). (i) equal to any other equity securitics that the Corporation may issue in the future. the terms of which specifically
provide that such cquity securities rank on par with such Secries A Preferred Stock, in each case with respect to payment of
dividends and distribution of assets upon liquidation, dissolution or winding up {*“Parity Securities™): (iiD) junior to all other
equity securitics the Corporation issucs, the terms of which specifically provide that such cquity securities rank senior to the



Series A Preferred Stock, in each case with respect to payment of dividends and distribution of assets upon liquidation,
dissolution or winding up (“Senior Securities™), and (iv) junior to all of the Corporation’s existing and future indebtedness.
Without the prior written consent of the Majority Holders. the Corporation shall not create or issuc any Senior Securities or
Panty Secunties as to payment of dividends and‘or distribution of assets upon liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary.

(b} In the event of any volumary or involuntary liquidation, dissolution or winding up of the Corporation (a
“Liquidation™), the Holders of shares of Series A Preferred Stock shall be first entitled to receive out of the assets of the
Corporation available for distribution to its sharcholders, prior and in preference to any distribution to the holders of Junior
Sccurities by reason of their ownership thereof, an amount in cash equal to the aggregate Stated Value of all shares of Series A
Preferred Stock held by such Holder, plus all unpaid accrued and accumulated dividends on all such shares (whether or not
declared). If upon any Liquidation, the assets of the Corporation available for distnbution to its stockholders are insufficient
to pay all Holders of Senes A Preferred Stock the full preference amount to which they shall be entitled, the Holders of Series
A Preferred Stock shall share pro rata in any distribution of assets in proportion to their applicable full preference amounts and
the Comporation shall not make or agree to make any payments to the holders of Junior Sccuritics.

(c) Afler the payment in full of the hquidation preference as set forth in Section 4(b) above, the remaining assets
of the Corporation legally available for distribution in such Liguidation (or the consideration received by the Corporation or its
stockholders in a Change of Control Event), if any. shall be distributed ratably to the Holders of the Series A Preterred Stock
and Common Stock on an as-if converted to Common Stock basis,

(¢} - Unless otherwise approved by the prior written consent of all Holders of Sencs A Preferred Stock. for
purposes of this Secuon 4, any transaction constituting a Change of Control Fvent shall be treated as and deemed to be a
Liguidation.

Section 5. Voting Rights.

(a) Voling Generally. Each Holder shall be entitled to vote with holders of cutstanding shares of Common Stock,
voting together as a single class, with respect 10 any and all matters presented to the stockholders of the Corporation for their
action or consideration (whether at a meeting of stockholders of the Corporation, by written action of stockholders in heu of a
meeting or otherwise), except as provided by law or by the provisions of Section 5(b) below. In any such vote, each share of
the Series A Preferred Stock shall be entitled to a number of votes equal to the number of shares of Common Stock into which
the share is convertible pursuant to Section 6 herein as of the record date for such vole or wnitten consent or, if there is no
specified record date, as of the date of such vote or wnitten consent. Each Holder of outstanding shares of Senes A Preferred
Stock shall be entitled to notice of all stockholder mectings or requests for written consent (and copies of proxy matenials and
other information sent to stockholder), which notice shall be provided pursuant to the Corporation’s Bylaws and the RIBCA.
In addition, to the extent that under the RIBCA the vote of the holders of the Sernies A Preferred Stock, voting separately as a
class or series as applicable. is requited to authorize a given action of the Corporation. the affirmative vote or consent of the
Majority Holdurs of the shares of Series A Preferred Stock. vouing together, represented at a duly held meeting at which a
quorum is presented or by written consent of the Majority Holders (except as otherwise may be required under the RIBCA).

(b) Protective Provisions. Without limiting the foregoing, as long as any shares of Scnes A Preferred Stock are
outstanding and the Purchaser (as such term is defined in the Agreement) is not then 1n default under the Agreement of its
abligation to purchase any Tranche (as such term 1s defined in the Agreement), the Corporation shall not take, and shall cause
its Subsidiaries not to take or consummate, without the prior whitten consent of the Majority Holders, the following actions
(any such action or transaction without such prior written consent being null and void ab initio and of no force or effect) as
follows:

(1) amend, alter or change adversely the powers, preferences or rights given to the Series A Preferred
Stack or alter, amend, modify, or repeal this Addendum:

(n create, or authorize the creation of. any additional class or senes of capital stock of the Corporation
{or any sccurity convertible into or exercisable for any class or series of capital stock of the Corporation), including
any class or senies of capital stock of the Corporation that ranks supcerior to or in panty with the Scrics A Preferred
Stock in nghts, preferences, or privileges (including with respect to dividends, liquidation, redemption, or voting).



(1) alter, amend, modify, or repeal us Articles of Incorporation or other charter documents in any
manner that adversely affects any nghts of the Holders of Serics A Preferred Stock:

(iv) increase or decrease the number of authorized shares of Series A Preferred Stock:

(v) redeem, repurchase. pay or declare any dividends or other distributions with respect to equity
sccurities of the Corporation unless the Holders of Scrics A Preferred Stock receive the same dividend on an “as-if-
converted™ basis;

{vi) inerease or decrease the authonized number of directors constituting the Board;

(vi1) create. or authonize the creation of, orissuance, or authorization of the issuance of any indebtedness
for borrowed money (including debt sceunties, guarantees, negative pledges and Licns), or permitting any Subsidiary
to take any such action with respect to any indebtedness for borrowed money (including debt securitics. guarantees,
negative pledges and Liens) involving amounts greater than $100,000 individually or $250,000 in the aggregate. unless
such indebtedness has received the prior approval of the Board, including the approval of any Series A Dircector;

(vin)  any acquisition of, ar matenal interest in, another entity or business involving amounts greater than
3160,000 individuatly or $250.000 in the aggregate. unless such acquisition has received the prior approval of the
Board. including the approval of any Serics A Director:

(1x) any authorization, designation or issuance, whether by reclassification or otherwise, of any security
of the Corporation (including any security convertible into or exercisable for cquity securities of the Corporation),
other than: (a) shares of Common Stock issuable upon conversion of shares of Series A Preferred Stock, (b} the sale
of up to 1.625,000 shares of Common Stock (plus up to 162,500 shares of Common Stock to cover any over-
allotments) in a private placement transaction as a price of not less than $2.00 per share to be sold within on¢ year
from the date of the filing of this Addendum, and (c) shares of Common Stock 1ssued pursuant to the Corporation's
equity incentive plans on terms approved by the Board or any committee thereof (in each case including the approval
of any Series A Director);

(x) any agreement, commutment or transaction between the Corporation on the one hand, and any
officer, director or stockholder of the Corporation, or any of their respective affiliates. on the other hand;

(xi) any agreement, commitment or transaction that would result in a Change of Control Fvent;

{x1) any sale or disposition of any material assets .outside of the ordinary course of business of the
Corporation,

{(xm1)  any matenal change in the principal business of the Corporation, including the entry into any new
line of business or exat of any current hne of business;

{xiv}  any matcrial change in the compensation or benefits of any officer. or director or employee of the
Corporation;

(xv) any matenal deviation from the annual budget approved by the Board, including the approval of any
Serics A Director;

(xvi)  whether or not prohibited by the terms of the Series A Preferred Stock. circumvent a night or
‘preference of the Senes A Preferred Stock; or

(xvi)  enterinto any agreement with respect to, or agree or commit to do, any of the foregoing,

Section 6. Conversion of Series A Preferred Stock



{a) Conversion Right. At any time and from time to time on or afier the Date of Issuance, any holder of Series
A Preferred Stock shall have the right by written clection to the Comporation to convert all or any portion of the outstanding
shares of Series A Preferred Stock (including any fraction of a share) held by such holder along with any accrued or accumulated
and unpaid dividends thercon into validly issucd, fully paid and non-assessable shares of Common Stock {the “Conversion
Shares™). The Corporation shail not issue any fraction of a share of Common Stock upon any Conversion, If the issuance
would resultin the issuance of a fraction of a share of Common Stock, the Corporation shall round such fraction of a share of
Common Stock up to the nearest whole share, provided, however, in the event that the holder submits a conversion request that
results in the 1ssuance of less than 50,000 Conversion Shares, then the Corporation shall round any such fraction down to the
nearest whole share. The Corporation shall pay any and all transter, stamp, issuance and similar taxes that may be payablc with
respect to the issuance and delivery of Common Stock upon conversion of any Conversion Amount.

(b) Mandatory Conversign. Simultaneously with a Qualified Public Offening. all outstanding shares of Series A
Preferred Stock shall automatically convert into Common Stock (the “IPQ Conversion™ ), provided. however, that in the event
that the [PO Conversion would result in Holder beneficially owning Common Stock in excess of 9.99%, then the Holder may
clect, instead to convert into a new series of preferred stock, the nights of which will be limited to (1) conversion on the same
terms as the Serics A Preferred Stock in cffect as of the date of the [PO Conversion. (i) a 9.99% beneficial ownership
conversion blocker, and {111} the rights to vote along with the Common Stock on an as-converted hasis.

{c) Shares Issued on Conversion Date. On cach respective Conversion Date, the Corporation shall issuc to Holder
in connection with the applhicable Conversion. an aggregate number of Conversion Shares as determined by dividing (1) the
Conversion Amount by (ii) the Conversion Price.

(d) Adjustment to Conversion Price gnd Number of Conversion Shares. In order to prevent dilution of the rights
granted under this Addendum, the Conversion Price will be subject to adjustment from time to time as provided in this Section
2{d). Any such adjustments to the Conversion Price will be applicable to Scrics A Preferred Shares not yet converted or
redeemed.

() Stock Splits and Combinations. If the Corporation shall subdivide (by means of any stock split,
stock dividend, recapitalization or otherwise) the outstanding shares of Common Stock into a greater number of shares of
Common Stock. or combine (by means of any combination, reverse stock split or otherwise) the outstanding shares of Common
Stock into a lesser number of shares, or issue by reclassification of shares of Common $tock any shares of the Corporation, the
Conversion Price shall be adjusted so that cach Holder shall receive the number of shares of Common Stock which such Holder
would have owned or been entitled to receive after the happening of any and each of the events described above if such Holder
had converted the Senes A Preferred Stock held by such Holder immediately prior to the happening of each such event on the
day upon which such subdivision or combination, as the case may be. becomes effective.

(i1} Organic Changes. Any recapitalization, reorganization, reclassification, consolidation, merger, sale
of all or substantially all of the Corporation’s asscts (in one or a series of related transactions) o another Person or ather
transaction which is effected in such a way that holders of Common Stock are entitled to receive (cither directly or upon
subscquent liquidation) stock. securities or assets with respect to or in exchange for Common Stock 1s referred to herein as an
“Organic Change™ In casc the Corporation shall effect an Organic Change. then the Holder shall be given a written notice
from the Corporation informing such Holder of the terms of such Organic Change and of the record date thereof for any
distribution pursuant thereto, at least ten (10) days in advance of such record date. and each Holder shall have the nght thereafter
to receive, upon conversion of the Series A Preferred Stock. the number of shares of stock or other securitics, property or assets
of the Corporation, or of its successor or transferee or any affiliate thercof. or cash receivable upon or as a result of such Organic
Change that would have been received by a holder of the number of shares of Common Stock equal to the number of shares
cach Holder would have received had such Holder converted its Scries A Preferred Stock prior 1o such cvent at the Conversion
Price in effect immediately prior to such event. In any such case, the Corporation will make appropriate provision (in form
and substance reasonably satisfactory to the Majority Holders) to insure that the provisions of this Section 6(c)(ii) will
thereafter be applicable to the Series A Preferred Stock (including, in the case of any such Orgamc Change in which the
successor enlity or purchasing enuty is other than the Corporation, an immediate adjustment of the Conversion Price to the
value for the Common Stock reflected by the terms of such Organic Change, 1f the value so reflected is less than the Conversion
Price in ¢ffect immediately prior to such Orgamic Change). The Corporation will not effect any such Organic Change unless
prior to the consummation thereof the successor entity (if other than the Corporation) resulting from such Organic Change
assumes, by written instrument {in form and substance reasonably satisfactory 1o the Majority Holders). the obligation to deliver
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to cach Holder such shares of stock, secunities or assets as. in accordance with the foregoing provisions, such Holder may be
enntled to acquire or receive.

(i) Issuance of Convertible uritics and Additignal Shares of Common Stock. If the Corporation at
any time or from time to time after the date hereof shall issue or sell Additional Shares of Common Stock or shall issue or sl
any Options or Convertibic Sccurities, without consideration or for a consideration per share less than the Conversion Price in
effect immediately prior to such issue or sale (such consideration referred to as the “Dilutive Triggering Price” and such event
referred to as a “Dilutive Triggering Event”). then in cach such case, the Conversion Price shall be reduced. concurrently with
such 1ssuc or sale, 1o a price equal to the Dilutive Triggening Price. subject to further adjustment and readjustment from time
1o time as provided in this Section 6(c). and. as so adjusted or readjusted, shall remain in effect until a further adjustment or
readjustment thercof 1s required by this Section 6(c).

(iv) Change in Option Price or Rate of Conversion. If the purchase price provided for in any Options,
the additional consideration, if any. payable upon the issue, conversion or exchange of any Convertible Securities, or the rate
at which any Convertible Securities are convertible into or exchangeable for any class of Common Stock change at any tme
or from time to time after the date hereof, the Conversion Price at the time of such change shall be readjusted, effective on and
after the date of such change. to the Conversion Price which would have been in effect on the date of such change had such
Options or Convertible Secunties still outstanding provided for such changed purchase price, additional consideration or
changed conversion rate, as the case may be, at the tme 1nitally granted, issued or sold; provided that no adjustment shall be
made if such adjustment would result in an increase of the Conversion Price then in effect.

() Other Dilutive Events. In case any event shall occur as to which the provisions of this Section 6(c)
arc not stictly applicable or 1f stnctly applicable would not fairly protect the conversion rights of the Holder in accordance
with the essential intent and principles of this Section 6(c). then, in cach such case, the Board of Directors of the Corporation
shall make an adjustment in the application of such provisions, 1n accordance with such essential intent and principles, so as to
preserve. without dilution, the conversion rights represented by this Section 6(c).

(vi) Notice. Upon the occurrence of cach adjustment or readjusiment pursuant to this Section 6{c), the
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later than five (3) days thercafter,
compute such adjustment or readjustment in accordance with the terms hereof and furnish to cach Holder a certificate setting
forth such adjustiment or readjustment {including the kind and amount of securities, cash or other property into which the Sertes
A Preferred Stock is convertible) and showing in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall. as promptly as reasonably practicable after the written request at any time of any Holder (but in any event
not later than five (5) days thereafter), fumish or cause to be furmushed to such Holder a centificate setting forth (1) the
Conversion Price then in cffect, and (i1} the number of shares of Common Stock and the amount, if any, of other securitics,
cash or propenty which then would be received upon the conversion of Serics A Preferred Stock.

{d) Mechanics of Conversion.

(1) Canversion. In order 1o cffectuate a conversion of shares of Series A Preferred Stock pursuant to
this Scction 6, a Holder shalt deliver (whether via facsimule or otherwise). for receipt after 4:00 p.m. and on or prior to 11:59
p.m.. New York tme, a copy of an executed notice of conversion in the form attached herete as Exhibit 1 and specifying the
number of shares of Senes A Preferred Stock 10 be converted on such Conversion Date (the “Conversion Notice™). The Holder
shall calculate and state in the Conversion Notice the Conversion Amount. the Conversion Price and the number of Conversion
Shares 1ssuable pursuant to Scction 6(b} hereof. On or before the second Business Day following the date of a Conversion
Notice (in each case, the “Conversion Date”™), the Corporation shall transmit to the Holder by facsimile or otherwise an
acknowledgment, substantially in the form attached hereto in Exhibit I of receipt of such Conversion Notice, and the
Corporanon shall deliver to the Corporation, or the Corporation’s transfer agent, as applicable, an instruction to issue such
shares of Common Stock as indicated in the Conversion Notice, substantially in the form of Exhibit I. The Person or Persons
entitled to receive the shares of Common Stock issuable upon a Conversion of the Conversion Amount shall be trcated for all
purposes as the record holder or holders of such shares of Common Stock on the Conversion Date

() Book-Entry. Notwithstanding anything to the contrary set forth in this Section 6, 1n connection with
the Conversion of any shares of Series A Preferred Stock in accordance with the terms hercof, the Holder shall not be required
1o physically surrender to the Corporation any certificate or other instrument evidencing the of shares of Series A Preferred
Stack so converted unless (A) the full or remaining number of shares of Series A Preferred Stock represented by the certificate



are being converted (in which event such centificate(s) shall be delivered to the Corporation following Conversion thercof as
contemplated by Section 6{d)(1) hereof or (B) the Holder has provided the Corporation with prior writien notice (which notice
may be included in a Conversion Notice) requesting reissuance of a certificate or other instrument with respect to shares of
Senes A Preferred Stack not subject to the Conversion. The Holder shall provide the Corporation with written partial releases
relating to all Conversions of the Conversion Amount, Each of the Holder and the Corporation shall maintain records showing
the number of shares of Serics A Preferred Stock converted and the dates of such conversions or shall use such other method,
reasonably satisfactory to the Holder and the Corporation, so as not to require physical surrender of any certificate with respect
to the shares of Series A Preferred Stock upon any Conversion until the full or remaining number of shares of Series A Preferred
Stock represented by such certificate has been converted. A Holder and any transferce or assignee, by acceptance of a
certificate, acknowledge and agree that, by reason of the provisions of this paragraph, following conversion of any shares of
Scries A Preferred Stock, the number of shares of Series A Preferred Stock represented by such certificate may be less than the
number of shares of Series A Preferred Stock stated on the face thercof. Fach certificate for shares of Serics A Preferred Stock
shall bear the following legend:

ANY TRANSFEREE OR ASSIGNEE OF THIS CERTIFICATE SHOULD CAREFULLY REVIEW THE
TERMS OF THE CORPORATION'S CERTIFICATE OF DESIGNATIONS RELATING TO THE
SHARES OF SFRIES A PREFERRED STOCK REPRESENTED BY THIS CERTIFICATE. INCLUDING
SECTION 6(d)(ii) THERFOF. THE NUMBER OF SHARES OF SERIES A PREFERRED STOCK
REPRESENTED BY THIS CERTIFICATE MAY BE LESS THAN THE NUMBER OF SHARLS OF
SERIES A PREFERRED STOCK STATED ON THE FACE HEREOF PURSUANT TO SECTION 6(dXii)
OF THE CERTIFICATE OF DESIGNATIONS RELATING TO THL SHARES OF SERIES A
PREFFRRED STOCK REPRESENTED BY THIS CERTIFICATE. '

(in) Issuance of Shares Not in Dispute, In the event of a dispute as to the number of shares of Common
Stock issuable to a Holder in connection with a Conversion, the Corporation shall issue to the Holder the number of sharcs of
Common Stock not in dispute.

(c) [Reserved]

3] Good Faith Assistance. The Corporation will not, by amendment of its Articles of Incorporation or Bylaws
or through any reorganization, recapitalization, transfer of assets, consolidation, merger, dissolution, issuc or sale of sccuritics
or any other voluntary action, avoid or seck to avoid the observance or performance of any of the terms to be observed or
performed hercunder by the Corporation, but witl at all times in good faith assist in the carrying out of all the provisions of this

Section 6 and in the taking of all such action as may be necessary or appropriate in order to protect the conversion rights of the
Holders against impairment.

(g Notice of Record Taking. In the event of any taking by the Corporation of a record of the holders of any
class of secuntics for the purpose of determining the holders thereof who are entitled to reccive any dividend (other than a cash
dividend) or other distnbution, any nght to subscribe for. purchase or otherwise acquire any shares of stock of any class or any
other secuntics or property, or to receive any other right, the Corporation shall mail to cach Holder, at least ten (10) days prior
to the date specified therein, a notice specifying the date on which any such record 1s to be taken for the purpose of such
dividend. distribution or right, and the amount and character of such dividend., distribution or right.

(h) Reservation of Shares. The Corporanion shall at all imes reserve and keep available out of its authorized but
unissued shares of Common Stock, solely for the purpose of effecting the conversion of the shares of the Senes A Preferred
Stock. 125% of the number of shares of Common Stock as shall from tme to time be sufficient to effect the conversion of all
outstanding shares of Scries A Preferred Stock (the “Required Reserve Amount”), and if at any time the number of authorized
but unissued shares of Common Stock shall not be sufficient to enable the Corporation to satisfy its obligation to have available
for issuance upon conversion of the Series A Preferred Stock at least a number of shares of Common Stock cqual to the Required
Reserve Amount, then, in addition to such other remedices as shall be available to the Holder, the Corporation will immediately
take all such comporate action as may. in the opinion of its counsel, be necessary to inerease its authorized but unissued shares
of Common Stock to such number of shares as shall be sufficient for such purposes, including, without mitation, using 1ts best
efforts o obtain the requisite stockholder approval of any necessary amendment to these provisions as soon as possible.

{1) Payment of Taxes. The Corporation shall pay all documentary, stamp or other transactional taxes (exclusive
of income faxes) attributable to the issuance or delivery of shares of capial stock of the Corporation upon conversion of any



shares of Senies A Preferred Stock: provided. however, that the Corporation shall not be required (o pay any taxes which may
be payable in respect of any transfer involved in the issuance or delivery of any certificate for such shares in a name other than
that of the Holder of the shares of Serics A Preferred Stack in respect of which such shares are being issued.

)] Status_of Shares. Al shares of Common Stock that may be issued in connection with the conversion
provisions sct forth herein will, upon issuance by the Corporation, be validly issued, fully paid and non-assessable and free
trom all taxes, liens or charges with respect thereto,

(k) Conversion Disputes. In the case of any dispute with respect to a Conversion, including a dispute relating to
the calculation of the Conversion Price. the Conversion Amount or the number of Conversion Shares to be issued in a
Conversion, the Corporation shall promptly 1ssuc such number of shares of Common Stock in accordance with Scction 6(d)(iii)
above as are not disputed. If such dispute is not promptly resolved by discussion between the relevant Holder and the
Corporation, the Corporation shall submit the disputed calculations to an independent outside accountant within ten (10)
Business Days of receipt of notice of such dispute. The accountant, at the Corporation’s sole expense. shall promptly audit the
cakculations and notify the Corporation and the holder of the results no later than ten (10) Business Days from the date it
receives the disputed calculations  The accountant’s calculation shall be deemed conclusive. absent manifest error. The
Carporation shall then issue the appropriate number of shares of Common Stock in accordance with subparagraph (c) above,
If the accountant determines the Corporation’s calculations are correct, the holder shall reimburse the Corporation for the
accountant’'s expense,

Section 7, Record Helders. The Corporation and its transfer agent shall deem and treat the record Holder of
any shares of Series A Preferred Stock as the true and lawful owner thereof for all purposes. and neither the Corporation nor
s transfer agent shall be affected by any notice 1o the contrary.

Section 8. Cancellation of Series A Preferred Stock. In the cvent any shares of Serics A Preferred Stock
shall be converted pursuant 1o Section 6 or otherwise reacquired by the Corporation, the shares so converted or reacquired shall
be canceled and may not be reissued. The Anicles of Incorporation of the Corporation may be appropnately amended from
time to time to effect the comesponding reduction in the Corporation’s authorized capital stock,

Section 9, Election of Board of Directors. The size of the Board shall initially be sct at five (5) members.
For so long as any shares of Serics A Preferred Stock remain outstanding, the holders of a majority of the Series A Preferred
Stock, voting together as a single class. shall be entitled to elect one (1) member of the Board (such director, the “Series A
Director”) at each meeting or pursuant to cach consent of the Corporation’s stockhelders for the election of directors, and to
remave from office such directors in accordance with applicable law and to fill any vacancy caused by the resignation, death
or removal of such director. Notwithstanding the foregoing. the Corporation may increase the size of the Board to seven (7)
members, in which case, the holders of a majority of the Series A Preferred Stock, voting together as a single class, shall be
entitled to elect two (2) members of the Board (each such director. a “Series A Director™).

Section 10, Redemption.

(a) Voluntary Redemption Upon Triggering Event. In addition to al! other nghts of the Holders of Series A
Preferred Stock contained in this Addendum, afier a Triggering Event (as defined in Section 10(b) below). each Holder of
Serics A Preferred Stock shall have the right in accordance with Section 10(c). at such Holder's option, to require the
Corporation to redeem all or a portion of such Holder's Serics A Preferred Stock at a price per share of Serics A Preferred Stock
equal 10 the product of (A) the Stated Value. multiplicd by 125% (the “Triggering Event Redemption Price™). The provisions
of this Section 10(a) shall not be deemed to restrict the ability of a Holder to convert the Series A Preferred Stock pursuant to
the provisions of Section 6 at any time and from time to time before such Holder receives the Tnggenng Event Redemption
Price,

b} Inggering Event. A “Triggering Event” shall be deemed 10 have occurred at such time as any of the
following events:

()] the Corporation fails to initiate the Capital Raise (as defined in the Agreement) within six (6) months
from the date of the Agreement,



(i) the Corporation fails to complete the Capital Raise within 15 months from the date of the
Agreement;

(i) the Corporation fails to obtain the NBD-110 IND within 18 months from the date of the Agreement;

(iv) the Corporation fails to make the NBD-110 Patent Applications within 18 months from the date of
the Agreement;

(v) the Corporation fails to achieve the NBD-110 Dosing Requirement within 24 months from the date
of the Agreement;

(v1) the Corporation’s or any Subsidiary's failure to pay to the Holder any amounts when and as duc
under this Addendum or any other Transaction Document (as defined in the Agreement) or any other agreement,
documcnt, certificate or other instrument delivered in connection with the transactions contemplated hereby and
thereby. only if such failure remains uncured for a period of at least five (5) days after the Corporation’s receipt of
writlen notice of such failure;

(viy  bankruptey. insolvency, reorganization or liquidation proceedings or other procecdings for the relicf
ot debtors shall be instituted by or against the Corporation or any Subsidiary and. if instituted against the Corporation
or any Subsidiary by a third party, shall not be dismissed within thirty (30) days of their initiation;

(viit) the commencement by the Corporation or any Subsidiary of a voluntary casc or proceeding under
any applicable federal, state or foreign bankruptey. insolvency, reorganization or other similar law or of any other case
or proceeding to be adjudicated a bankrupt or insolvent. or the consent by 1t to the entry of a decree, order, judgment
or other similar document in respect of the Corporation or any Subsidiary in an involuntary case or proceeding under
any applicable federal, state or foreign bankruptey, 1nsolvency, reorganization or other similar law or to the
commencement of any bankruptcy or insolvency case or proceeding against it, or the filing by it of a petition or answer
or consent secking reorganization or relicf under any applicable federal, state or foreign law, or the consent by it to
the filing of such petition or to the appointment of or taking possession by a custodian, receiver, liquidator, assignee,
trustee, sequestrator or other similar official of the Corporation or any Subsidiary or of any substantial part of 1ts
property, or the making by 1t of an assignment for the benefit of creditors, or the execution of a composition of debts,
or the occurrence of any other similar federal, state or foreign procceding, or the admission by it in writing of its
nability 10 pay its debts gencrally as they become due, the taking of comporate action by the Corporation or any
Subsidiary in furtherance of any such action or the 1aking of any action by any Person to commence a UCC foreclosure
sale or any other similar action under federal, state or foreign law:

(1x) the entry by a court of (i) a decree, order, judgment or other similar document in respect of the
Corporation or any Subsidiary of a voluntary or involuntary case or procceding under any applhicable federal, state or
foreign bankruptey, insolvency. reorgamzation or other similar law or (n) a decree, order, judgment or other similar
document adjudging the Corporation or any Subsidiary as bankrupt or insolvent, or approving as properly filed a
petition seeking hquidation, reorganization, arrangement, adjustment or composition of or in respect of the
Corporation or any Subsidiary under any applicable federal, state or foreign law or (i) a decree. order, judgment or
other similar document appointing a custodian, receiver, liquidator. assignee. trustee, sequestrator or other similar
official of the Corporation or any Subsidiary or of any substantial part of its propenty, or ordering the winding up or
liquidation of 1ts affairs, and the continuance of any such decree, order. judgment or other similar document or any
such other decree, order, judgment or other similar document unstayed and in effect for a period of thirty (30)
consecutive days; or

(x) the Corporation or any Subsidiary breaches any representation, warranty. covenant or other term or
condition of any Transaction Document, except, in the case of a breach of a covenant or other term or condition that
1s curable. only 1f such breach remains uncured for a period of five (5) consecutive Business Days.

{c) Mechanics of Redemption Upon Triggering Fvent. Within one business day after the occurrence of a
Triggering Event. the Corporation shall deliver written notice to cach Holder (a "Notice of Triggering Event”). At any time
after receipt of a Notice of Triggenng Event, any Holder may require the Corporation to redeem all or any portion of its Series




A Preferred Stock by delivering wrnitten notice thercof (cach a “Notice of Voluntary Redemption Upon Triggering Event™)
to the Corporation. which Notice of Voluntary Redemption Upon Triggering Event shall indicate (A) the number of shares of
Series A Preferred Stock that such Holder is requesting redemption for and (B) the Triggering Event Redemption Price as
calculated pursuant to Section 10(a) above.

(d) Payment of Redemption Price Upon Triggening Event.  The Corporation shall deliver the Redemption Price
to such Holder within ten (10) days after the Corporation 's receipt of the Notice of Voluntary Redemption Upon Triggered
Lvent. If the Corporation shall fail to redeem all of the Series A Preferred Stock submitted for redemption (other than pursuant
to a dispute as to the anthmetic calculation of the Redemption Price), in addition to any remedy such Holder of Scrics A
Preferred Stock may have under this Addendum, the Redemption Price payable in respect of such unredeemed Series A
Preferred Stock shall bear interest at the rate of 1.25% per month (prorated for partial months) until paid in full or receipt of
the Void Redemption Notice (as defined below). Until the Corporation pays such unpaid Redemption Price in full o cach
Holder, Holders of the Senies A Preferred Stock then outstanding. including shares of Series A Preferred Stock submitted for
redemption pursuant to this Section 10 and for which the Redemption Price has not been paid, shall have the option {the “Void
Redemption Option™) to. in lieu of redemption, require the Corporation to promptly return to cach Holder all of the Series A
Preferred Stock that were submitted for redemption by such Holder under this Scction 10 and for which the Redemption Price
has not been paid. by sending written notice thereof to the Comporation (the "Void Redemption Notice"). Upon the
Corporation 's receipt of such Void Redemption Notice and prior to payment of the full Redemption Price to cach Holder, (i)
the Notice of Voluntary Redemption Upon Triggenng LEvent shall be null and void with respect to those shares of Serics A
Preferred Stock submitted for redemption and for which the Redemption Price has not been paid, and (i} the Corporation shall
immediately retum any Series A Preferred Shares submitted to the Corporation by each such Holder for redemption under this
Section 10 and for which the Redemption Price has not been paid.

Section 11. Notice. Any notice required by the provisions herein to be given to the Holders of shares of Series
A Preterred Stock shall be in writing and shall be deemed given and effective on the earliest of: (a) the date of transmission, if
such notice or communication is dehivered via facsimile or electronic mail prior to 5:30 p.m. Eastern time on a Business Day
and an clectronic confimation of delivery is reccived by the sender, (b) the next Business Day after the date of transmission,
if such notice or communication is delivered later than 5:30 p.m. Fastern time or on a day that is not a Business Day, (c) three
(3) Busincss Days following the date of mailing, if sent by U.S. nationally recognized overmght courier service, or (d) upon
actual receipt by the party to whom such notice is required 1o be given, The addresses for such notices and communications
are those set forth in the Agreement, or such other address as may be designated in writing hereafier, in the same manner, by
such Person. The Corporation shall provide cach Holder with prompt written notice of all actions taken pursuant to the terms
of this Addendum, including in rcasonable detail a description of such action and the reason therefor. Without limiting the
generality of the foregoing. the Corporation shall give written notice to each Helder (i) promptly following any adjusiment of
the Conversion Price, sctting forth in reasonable detail, and certifying, the calculation of such adjustment and (i1} at least ten
(10) days prier to the date on which the Corporation closes its books or takes a record (A) with respect to any dividend or
distribution upen the Common Stock. (B) with respect to any grant, 1ssuances, or sales of any Common Stock. Common Stock
Equivalents, asscts or other property to all holders of shares of Common Stock as a class or (C) for determining nights to vote
with respect 1o any matter on which the holders of Common Stock shall have the nght to vote.

Section 12. Sinking Fund. The Scnies A Preferred Stock shall not be entitled 1o the benefits of any retirement
or sinking fund.

Section 13. Waiver. Any right or pnvilege of the Serics A Preferred Stock may be waived (cither generally or
in a particular instance and cither retroactively or prospectively) by and only by the written consent of the Corporation and the
Majonty Holders and any such waiver shall be binding upon each holder of Series A Preferred Stock or other securitics
excrcisable for or convertible into Series A Preferred Stock. No failure or delay on the part of a Holder in the exercise of any
power, right or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power.
nght or privilege preclude other or further exercise thereof or of any other right, power or privilege.

Section 14, Lost or Stolen Certificates. Upon receipt by the Corporation of evidence reasonably satisfactory
to the Corporation of the loss, theft, destruction or mutilation of any certificates representing Series A Preferred Stock (as to
which a written certification and indemnification shall suffice as such evidence). and. in the case of loss, theft or destruction,
of an indemnification undenaking by the applicable Holder to the Corporation in customary and reasonable form and, in the
casc of mulilation, upon surrender and cancellation of the certificate(s). the Corporation shall execute and deliver new
cerificate(s) of like tenor and date.



Section 15. Remedies, Characterizations, Other Obligations, Breaches and Injunctive Relief. The
remedics provided in this Addendum shall be cumulative and in addition to all other remedics available under this Addendum
or by contract. at law or in equity (including a decree of specific performance and’or other injunctive relief), and no remedy
contained herein shall be deemed a waiver of compliance with the provisions giving nise to such remedy. Nothing herein shall
limit any Holder’s right to pursue actual and consequential damages for any failure by the Corporation to comply with the
terms of this Addendum. The Corporation covenants to cach Holder that there shall be no charactenization conceming this
nstrument other than as expressly provided herein. Amounts set forth or provided for hercin with respect to payments,
conversion and the like (and the computation thercof) shall be the amounts 1o be received by a Holder and shall not, except as
expressly provided hercin. be subject to any other obligation of the Corporation (or the performance thereof). The Corporation
acknowledges that a breach by it of its obligations hereunder will cause imreparable harm to the Holders and that the remedy at
law for any such breach may be inadequate. The Corporation therefore agrees that, in the event of any such breach or threatened
breach, each Holder shall be entitled, in addition to all other available remedies, to an injunction restraining any such breach
or any such threatened breach, without the necessity of showing economic loss and without any bond or other sccurity being
required. to the extent permitted by applicable law. The Corporation shall provide all information and documentation to a
Holder that 15 requested by such Holder to enable such Holder to confirm the Comoration’s compliance with the terms and
conditions of this Addendum.

Section 16. Non-circumvention. The Corporation hereby covenants and agrees that the Corporation will not,
by amendment of its Articles of Incorporation. Bylaws or through any reorganization, transfer of assets, consolidation, merger,
scheme of arrangement. dissolution, issuc or sale of securitics, or any other voluntary action, avoid or seck to avoid the
obscrvance or performance of any of the terms of this Addendum, and will at all times 1n good faith carry out all the provisions
of this Addendum and take all action as may be required to protect the rights of the Holders. Without hmiting the gencrality of
the forcgoing or any other provision of this Addendum, the Corporation (i) shall not increase the par value of any shares of
Common Stock receivable upon the conversion of any shares of Series A Preferred Stock above the Stated Value then in eftect,
(i) shall take all such aclions as may be necessary or appropriate in order that the Corporation may validly and legally issue
fully paid and non-assessable shares of Common Stock upon the conversion of Scrics A Preferred Stock and (iii) shall, so long
as any shares of Scries A Preferred Stock are outstanding. take all action necessary to reserve and keep available out of its
authorized and unissued shares of Common Stock, solely for the purpose of effecting the conversion of the Series A Preferred
Stock, the Required Reserve Amount.

Section 17, Transfer of Series A Preferred Stock. A Holder may transfer some or all of its shares of Series A
Preferred Stock without the consent of the Corporation. Any such transfer shall comply with all applicable securitics [aws,

Section 18, Register. The Corporation shall maintain at its principal exccutive offices (or such other oftice or
agency of the Corporation as it may designate by notice to the Holders), a register for the shares of Series A Preferred Stock,
in which the Corporation shall record the name, address and facsimile number of the Persons in whose name the shares of
Series A Preferred Stock have been issued, as well as the name and address of each transteree. The Corporation may treat the
Person in whose name any shares of Serics A Preferred Stock is registered on the register as the owner and holder thereof for
all purposes. notwithstanding any notice to the contrary, but 1n all events recognizing any properly made transfers.

Section 19, Amendment. The terms of the Scries A Preferred Stock as set forth in this Addendum may be
amended by the Comoration upon obtaining the affirmative vote at a meeting duly called for such purpose, or by written consent
without a mecting in accordance with the RIBCA, of the Majority Holders. voting separately as a single class, and with such
other stockholder approval. if any, as may then be required pursuant to the RIBCA and the Corporation's Articles of
Incorporation and Bylaws.

Section 20, Severability. If any provision of this Addendum is invalid, illegal or unenforceable. the balance of
this Addendum shall remain in effect. and 1f any provision is inapplicable to any Person or circumstance, 1t shall nevertheless
remain apphcable to all other Persons and circumstances. If it shall be found that any interest or other amount deemed 1nterest
due hereunder violates the applicable law governing usury, the applicable rate of nterest due hereunder shall automatically be
lowered to cqual the maximum rate of interest permitted under applicable law:.

Section 21. Next Business Day. Whenever any payment or other obligation hereunder shall be duc on a day
other than a Business Day, such payment shalt be made on the next succeeding Business Day.



Section 22. Headings. The headings contained herein are for convenience only, do not constitute a pant of this
Addendum and shall not be deemed to hmit or affect any of the provisions hereof.

ok ok ok ok



EXHIBITI
CONVERSION NOTICE

Reference 15 made 1o (a) that certain Secunties Purchase Agreement, dated as of June [ 1. 2021 {the “Agreement"™), by and
between Digitat Power Lending, LLC and Adtech Pharma, Inc., a Rhode Island corporation (the “Corporation™), (b) the
Corporation’s Anticles of Amendment filed on June __, 2021 with the Rhode Island Department of State- Business Division
(the "Articles of Amendment”) sctting forth in the Addendum thereto the rights and preferences of the Corporation’s Series
A Convertible Preferred Stock and (¢) certain Conversion Amount (as defined in the Agreement and the Addendum) issued by
the Corporation and outstanding as of the date hereof. In accordance with and pursuant to the Agreement and the Addendum,
the undersigned hereby clects to convert the Conversion Amount {as defined in the Addendum) indicated below into shares of
the Corporation’s Common Stock, $0.01 par value per share (the “Common Stock™). at the Conversion Price (as defined in
the Agreement and the Addendum. as of the date specified below). Capitahized terms not defined herein shall have the meaning
as set forth in the Addendum.

Date of this Conversion Notice:

Date of Conversion (the date that is one Business Day after the date of this Conversion Notice):
Number of Shares of Serics A Preferred $tock to be Converted:

Stated Value of Each Share of Series A Preferred Stock:

Aggregate Conversion Amount:
Conversion Price:

Aggregate number of shares of Common Stock to he issued to the undersigned on the Date of Conversion
(Aggregate Conversion Amount divided by the Conversion Price):

Digital Power Lending, 1L1.C

By:

Name:
Title:

ACKNOWLEDGMENT

Adtech Pharma. Inc. hereby acknowledges this Conversion Notice and hereby issues the above indicated number of shares of
Common $Stock in accordance with the Addendum to the Articles of Amendment.

ADTECH PHARMA, INC.

By:
Namc:
Title:




RI SOS Filing Number: 202198595940 Date: 6/24/2021 10:28:00 AM

State of Rhode Island
Department of State | Office of the Secretary of State

Nellie M. Gorbea, Secretary of State

HOPE

[, NELLIE M. GORBEA, Secretary of State of the State of Rhode Island,
hereby certify that this document, duly executed in accordance with the provisions
of Title 7 of the General Laws of Rhode Island, as amended, has been filed in this

office on this day:

June 24, 2021 10:28 AM

)M e Fl_

Nellie M. Gorbea
Secretary of State




