
  
CERTIFICATE OF INCORPORATION 

OF 
KAIROS PHARMA, LTD.  

 
  

ARTICLE I 
  

The name of this Corporation is Kairos Pharma, Ltd. 
  

ARTICLE II 
  

Its registered office in the State of Delaware is to be located at 108 W. 13th St, Ste 100, in the City of 
Wilmington, County of New Castle, Zip Code 19801. The registered agent in charge thereof is Vcorp Agent Services, 
Inc.  
  

ARTICLE III 
  

The purpose of the corporation is to engage in any lawful act or activity for which corporations may be 
organized under the General Corporation Law of Delaware (“DGCL”), as the same exists or as may hereafter be 
amended from time to time.  

 
ARTICLE IV 

  
4.1 Authorized Capital Stock. The total number of shares of all classes of capital stock that the Corporation 

is authorized to issue is One Hundred and Twenty Million (120,000,000) shares, consisting of One Hundred Million 
(100,000,000) shares of Common Stock, par value $0.001 per share (the “Common Stock”), and Twenty Million 
(20,000,000) shares of Preferred Stock, par value $0.001 per share (the “Preferred Stock”). 

  
4.2 Increase or Decrease in Authorized Capital Stock. The number of authorized shares of Preferred Stock 

or Common Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by 
the affirmative vote of the holders of a majority in voting power of the stock of the Corporation entitled to vote 
generally in the election of directors, irrespective of the provisions of Section 242(b)(2) of the DGCL (or any successor 
provision thereto), voting together as a single class, without a separate vote of the holders of the class or classes the 
number of authorized shares of which are being increased or decreased, unless a vote by any holders of one or more 
series of Preferred Stock is required by the express terms of any series of Preferred Stock as provided for or fixed 
pursuant to the provisions of Section 4.4 of this Article IV. 

  
4.3 Common Stock. 

  
(a) The holders of shares of Common Stock shall be entitled to one vote for each such share on each matter 

properly submitted to the stockholders on which the holders of shares of Common Stock are entitled to vote. Except 
as otherwise required by law or this certificate of incorporation (this “Certificate of Incorporation” which term, as 
used herein, shall mean the certificate of incorporation of the Corporation, as amended from time to time, including 
the terms of any certificate of designations of any series of Preferred Stock), and subject to the rights of the holders of 
Preferred Stock, at any annual or special meeting of the stockholders the holders of shares of Common Stock shall 
have the right to vote for the election of directors and on all other matters properly submitted to a vote of the 
stockholders; provided, however, that, except as otherwise required by law, holders of Common Stock shall not be 
entitled to vote on any amendment to this Certificate of Incorporation that relates solely to the terms, number of shares, 
powers, designations, preferences, or relative participating, optional or other special rights (including, without 
limitation, voting rights), or to qualifications, limitations or restrictions thereon, of one or more outstanding series of 
Preferred Stock if the holders of such affected series are entitled, either separately or together with the holders of one 
more other such series, to vote thereon pursuant to this Certificate of Incorporation (including, without limitation, by 
any certificate of designations relating to any series of Preferred Stock) or pursuant to the DGCL. 

  



(b) Subject to the rights of the holders of Preferred Stock, the holders of shares of Common Stock shall be 
entitled to receive such dividends and other distributions (payable in cash, property or capital stock of the Corporation) 
when, as and if declared thereon by the Board of Directors of the Corporation (the “Board of Directors”) from time 
to time out of any assets or funds of the Corporation legally available therefor and shall share equally on a per share 
basis in such dividends and distributions. 

 
(c) In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, 

after payment or provision for payment of the debts and other liabilities of the Corporation, and subject to the rights 
of the holders of Preferred Stock in respect thereof, the holders of shares of Common Stock shall be entitled to receive 
all the remaining assets of the Corporation available for distribution to its stockholders, ratably in proportion to the 
number of shares of Common Stock held by them. 

  
4.4 Preferred Stock. 

  
(a) The Preferred Stock may be issued from time to time in one or more series pursuant to a resolution or 

resolutions providing for such issue duly adopted by the Board of Directors (authority to do so being hereby expressly 
vested in the Board of Directors). The Board of Directors is further authorized, subject to limitations prescribed by 
law, to fix by resolution or resolutions and to set forth in a certification of designations filed pursuant to the DGCL 
the powers, designations, preferences, participation, optional or other rights, if any, and the qualifications, limitations 
or restrictions thereof, if any, of any wholly unissued series of Preferred Stock, including without limitation authority 
to fix by resolution or resolutions that dividend rights, dividend rate, conversion rights, voting rights, rights and terms 
of redemption (including, without limitation, sinking fund provisions), redemption price or prices, and liquidation 
preferences of any such series, and the number of shares constituting any such series and the designation thereof, or 
any of the foregoing. 

  
(b) The Board of Directors is further authorized to increase (but not above the total number of authorized 

shares of the class) or decrease (but not below the number of shares of any such series then outstanding) the number 
of shares of any series, the number of which was fixed by it, subsequent to the issuance of shares of such series then 
outstanding, subject to the powers, preferences and rights, and the qualifications, limitations and restrictions thereof 
stated in the Certificate of Incorporation or the resolution of the Board of Directors originally fixing the number of 
shares of such series. If the number of shares of any series is so decreased, then the shares constituting such decrease 
shall resume the status which they had prior to the adoption of the resolution originally fixing the number of shares of 
such series. 

 
4.5 Reverse Stock Split. Upon the effectiveness (the “Effective Time”) of this Certificate of Incorporation, 

each of two and one-half (2.5) shares of the Corporation’s Common Stock issued and outstanding immediately prior 
to the Effective Time (the “Old Common Stock”) shall automatically and without further action on the part of the 
Corporation or any holder of Old Common Stock, be reclassified, combined, and changed into one (1) fully paid and 
nonassessable share of common stock, par value $0.001 per share (the “New Common Stock”), subject to the 
treatment of fractional share interests as described below (the “Reverse Stock Split”). From and after the Effective 
Time, certificates representing the Old Common Stock shall represent the number of shares of New Common Stock 
into which the Old Common Stock shall have been combined pursuant to this Certificate of Incorporation. Holders 
who otherwise would be entitled to receive fractional share interests of New Common Stock upon the effectiveness 
of the Reverse Stock Split shall be entitled to receive a whole share of New Common Stock in lieu of any fractional 
share created as a result of such Reverse Stock Split. 

  
ARTICLE V 

  
5.1 General Powers. The business and affairs of the Corporation shall be managed by or under the direction 

of the Board of Directors. 
  

5.2 Number of Directors; Election; Term. 
  

(a) Subject to the rights of holders of any series of Preferred Stock with respect to the election of directors, 
the number of directors that constitutes the entire Board of Directors shall be fixed solely by resolution of the Board 
of Directors. 



 
(b) Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so provide. 

  
5.3 Removal. Subject to the rights of holders of any series of Preferred Stock with respect to the election of 

directors, a director may be removed from office by the stockholders of the Corporation only for cause and only by 
the affirmative vote of the holders of at least two-thirds of the voting power of the then-outstanding shares of capital 
stock of the Corporation then entitled to vote at an election of directors. No decrease in the authorized number of 
directors constituting the Board of Directors shall shorten the term of any incumbent director. 

  
5.4 Vacancies and Newly Created Directorships. Subject to the rights of holders of any series of Preferred 

Stock with respect to the election of directors, and except as otherwise provided in the DGCL, vacancies occurring on 
the Board of Directors for any reason and newly created directorships resulting from an increase in the authorized 
number of directors may be filled only by vote of a majority of the remaining members of the Board of Directors, 
although less than a quorum, or by a sole remaining director, at any meeting of the Board of Directors. A person so 
elected by the Board of Directors to fill a vacancy or newly created directorship shall hold office until the next election 
of the class for which such director shall have been assigned by the Board of Directors and until his or her successor 
shall be duly elected and qualified. 

  
ARTICLE VI 

  
In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly 

authorized to adopt, amend or repeal the Bylaws of the Corporation. 
  

ARTICLE VII 
  

7.1 Advance Notice. Advance notice of stockholder nominations for the election of directors and of business 
to be brought by stockholders before any meeting of the stockholders of the Corporation shall be given in the manner 
provided in the Bylaws of the Corporation. Business transacted at special meetings of stockholders shall be confined 
to the purpose or purposes stated in the notice of meeting. 

  
7.2 Exclusive Jurisdiction. Unless the Corporation consents in writing to the selection of an alternative forum, 

and except for actions brought under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, 
as amended, the Court of Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the sole 
and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action 
asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee or agent of the 
Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the 
Corporation arising pursuant to any provision of the DGCL or the Corporation’s Certificate of Incorporation or Bylaws, 
(iv) any action to interpret, apply, enforce or determine the validity of the Corporation’s Certificate of Incorporation 
or Bylaws, or (v) any action asserting a claim against the Corporation governed by the internal affairs doctrine, in each 
such case subject to said Court of Chancery having personal jurisdiction over the indispensable parties named as 
defendants therein. Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of 
the Corporation shall be deemed to have notice of and consented to the provisions of this Section 7.2. 

 
ARTICLE VIII 

  
8.1 Limitation of Personal Liability. To the fullest extent permitted by the DGCL, as it presently exists or 

may hereafter be amended from time to time, a director of the Corporation shall not be personally liable to the 
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. If the DGCL is 
amended to authorize corporate action further eliminating or limiting the personal liability of directors, then the 
liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as 
so amended.  

  
8.2 Indemnification. 

  
The Corporation shall indemnify, to the fullest extent permitted by applicable law, any director or officer of 

the Corporation who was or is a party or is threatened to be made a party to any threatened, pending or completed 



action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”) by reason of the 
fact that he or she is or was a director, officer, employee or agent of the Corporation or is or was serving at the request 
of the Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture, trust or 
other enterprise, including service with respect to employee benefit plans, against expenses (including attorneys’ fees), 
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with 
any such Proceeding. The Corporation shall be required to indemnify a person in connection with a Proceeding 
initiated by such person only if the Proceeding was authorized by the Board of Directors. 

  
The Corporation shall have the power to indemnify, to the extent permitted by the DGCL, as it presently 

exists or may hereafter be amended from time to time, any employee or agent of the Corporation who was or is a party 
or is threatened to be made a party to any Proceeding by reason of the fact that he or she is or was a director, officer, 
employee or agent of the Corporation or is or was serving at the request of the Corporation as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, including service with 
respect to employee benefit plans, against expenses (including attorneys’ fees), judgments, fines and amounts paid in 
settlement actually and reasonably incurred by such person in connection with any such Proceeding. 

  
Any repeal or amendment of this Article VIII by the stockholders of the Corporation or by changes in law, 

or the adoption of any other provision of this Certificate of Incorporation inconsistent with this Article VIII, will, 
unless otherwise required by law, be prospective only (except to the extent such amendment or change in law permits 
the Corporation to further limit or eliminate the liability of directors) and shall not adversely affect any right or 
protection of a director of the Corporation existing at the time of such repeal or amendment or adoption of such 
inconsistent provision with respect to acts or omissions occurring prior to such repeal or amendment or adoption of 
such inconsistent provision. 
 

ARTICLE IX 
  

If any provision of this Certificate of Incorporation becomes or is declared by a court of competent 
jurisdiction to be illegal, unenforceable or void, portions of such provision, or such provision in its entirety, to the 
extent necessary, shall be severed from this Certificate of Incorporation, and the court will replace such illegal, void 
or unenforceable provision of this Certificate of Incorporation with a valid and enforceable provision that most 
accurately reflects the Corporation’s intent, in order to achieve, to the maximum extent possible, the same economic, 
business and other purposes of the illegal, void or unenforceable provision. The balance of this Certificate of 
Incorporation shall be enforceable in accordance with its terms. 

  
The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate 

of Incorporation (including, without limitation, any rights, preferences or other designations of Preferred Stock), in 
the manner now or hereafter prescribed by this Certificate of Incorporation and the DGCL; and all rights, preferences 
and privileges herein conferred upon stockholders by and pursuant to this Certificate of Incorporation in its present 
form or as hereafter amended are granted subject to the right reserved in this Article IX. Notwithstanding any other 
provision of this Certificate of Incorporation, and in addition to any other vote that may be required by law or the 
terms of any series of Preferred Stock, the affirmative vote of the holders of at least 66⅔% of the voting power of all 
then outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting 
together as a single class, shall be required to amend, alter or repeal, or adopt any provision as part of this Certificate 
of Incorporation inconsistent with the purpose and intent of, Article V, Article VI, Article VII or this Article IX 
(including, without limitation, any such Article as renumbered as a result of any amendment, alteration, change, repeal 
or adoption of any other Article). 
 
 

[signature page to follow] 
  



 
I, The Undersigned, for the purpose of forming a corporation under the laws of the State of Delaware, do 

make, file and record this Certificate of Incorporation, and do certify that the facts herein stated are true, and I have 
accordingly hereunto set my hand this [*] day of April, 2023. 
 
 
 

 NAME: Kairos Pharma, Ltd. 
 
 
BY: /s/ John S. Yu_______________ 
John S. Yu, M.D. 
Chairman and Chief Executive Officer 
 

 
 
 
 
 
 
 
 
 

[signature page] 

 


