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Item 1.01 Entry into a Material Definitive Agreement.

 
SERIES AA PREFERRED STOCK FINANCING

 
As disclosed in Rezolute, Inc.’s (the “Company”, “we” or “our”) Current Report on Form 8-K (the “Prior 8-K”) filed with the United
States Securities and Exchange Commission (the “SEC”), on January 7, 2019, we entered into a Purchase Agreement for Shares of Series
AA Preferred Stock (the “Purchase Agreement”) with Handok, Inc. and Genexine, Inc. (each a “Purchaser” and collectively, the
“Purchasers”) whereby subject to certain closing conditions, the Purchasers agreed to purchase shares of newly designated Series AA
Preferred Stock (the “Offered Shares” or the “Series AA Preferred Stock”) for aggregate gross proceeds to the Company of $25,000,000
(inclusive of the $1,500,000 exclusivity payment received by the Company from the Purchasers in December 2018) (the “Series AA
Financing”). The Offered Shares will automatically convert into Common Stock, $0.0001 par value per share (“Common Stock”) upon an
increase in our authorized Common Stock following a stockholder meeting to amend our Certificate of Incorporation. The Offered Shares
have an effective conversion price of $0.22 per share of Common Stock. On January 30, 2019, we closed the Series AA Financing and
issued 1,250,000 Offered Shares to each Purchaser pursuant to Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities
Act”) at a purchase price of $10.00 per Offered Share. As a result of the issuance of Offered Shares to the Purchasers, a change in control of
the Company has occurred since the Purchasers collectively own 54% of our Common Stock on an as-converted basis. As disclosed in the
Prior 8-K, a condition to closing the Series AA Financing was the resignation of a majority of our directors, which has occurred. The
material terms of the Purchase Agreement were disclosed in the Prior 8-K and those terms are incorporated herein by reference. The
material terms of the Series AA Preferred Stock are as follows:
 
Optional Conversion
 
The Series AA Preferred Stock may be converted at any time, at the option of the holder, into shares of our Common Stock at an initial
ratio of 45.45454 shares of Common Stock for one share of Series AA Preferred Stock, subject to adjustments for stock dividends, splits
and the anti-dilution adjustment described in Certificate of Designation of Series AA Convertible Preferred Stock of Rezolute, Inc. (the
“Certificate of Designation”) and as summarized herein.
 
Mandatory Conversion
 
The shares of Series AA Preferred Stock shall automatically convert upon the occurrence of any of the following:
 

(i)  At any time upon the vote or consent of the holders of two thirds of the voting power of the then outstanding Series AA Preferred
Stock, all shares of Series AA Preferred Stock shall automatically convert into shares of Common Stock at the then applicable
Conversion Rate (as defined in the Certificate of Designation; or

 
(ii)  The amendment to our Certificate of Incorporation to increase the number of shares of Common Stock authorized to be issued to at

least 500,000,000 shares of Common Stock.
 

 



 

 
Anti-dilution Adjustment
 
The Series AA Preferred Stock is subject to standard weighted average anti-dilution protection, as well as adjustment for stock splits, stock
dividends and similar events.
 
In the event that we issue additional securities (a “Qualifying Issuance”) at a purchase price less than the then effective Series AA
Preferred Stock conversion price (initially equal to $0.22 (“Series A Conversion Price ”), the Series A Conversion Price shall be adjusted
in accordance with the following formula:
 
CP2 = CP1 * (A+B) / (A+C)
 
Where
 
CP2 =        Series A Conversion Price in effect immediately after new issue;
 
CP1 =        Series A Conversion Price in effect immediately prior to new issue;
 
A =           Number of shares of Common Stock deemed to be outstanding immediately prior to new issue (includes all shares of outstanding
Common Stock, all shares of outstanding preferred stock on an as-converted basis, and all outstanding options on an as-exercised basis; and
does not include any convertible securities converting into this round of financing);
 
B =           Aggregate consideration received by the Company with respect to the new issue divided by CP1; and
 
C =           Number of shares of stock issued in the subject transaction.
 
The following issuances shall not trigger anti-dilution adjustment:
 
Shares of Common Stock or other securities of the Company exercisable for or convertible into Common Stock: (i) issuable as a dividend
or distribution on the Series AA Preferred Stock; (ii) issued upon the conversion of any debenture, warrant, option, or other convertible
security existing as of the date of the initial closing of this Offering; (iii) issuable upon a stock split, stock dividend, or any subdivision of
shares of Common Stock; and (iv) issued or issuable to employees or directors of, or consultants to, the Company pursuant to any plan
approved by the Board of Directors (the “Board of Directors” or “Board”); (v) issued to suppliers or third party service providers in
connection with the provision of goods or services pursuant to transactions approved by the Board of Directors; (vi) issued to banks,
equipment lessors or other financial institutions, or to real property lessors, pursuant to a debt financing equipment leasing or real property
leasing transaction approved by the Board of Directors; (vii) issued in connection with sponsored research, collaboration, technology
license, development, marketing or other similar agreements or strategic partnerships approved by the Board of Directors; and (viii) issued
pursuant to the acquisition of another corporation by the Company by merger, purchase of substantially all of the assets or other
reorganization or to a joint venture agreement, provided that such issuances are approved by the Board of Directors; and, further provided,
that the securities issued or issuable under clauses (v) through (viii) above do not in the aggregate cumulatively exceed more than 10% of
outstanding Common Stock of the Company, on a fully diluted basis.
 
The foregoing description of the Certificate of Designation is a summary of the material terms thereof and is qualified in its entirety by the
complete text of the Certificate of Designation, which is attached as Exhibit 3.1 to this Current Report on Form 8-K, which are
incorporated herein by reference.
 
Item 2.04 Triggering Events That Accelerate or Increase a Direct Financing Obligation or an Obligation under an Off-Balance
Sheet Arrangement
 
Between February and April 2018, we issued senior secured notes to certain accredited investors with an aggregate principal face amount of
$5,340,000 (collectively, the “Notes”). Pursuant to the terms of the Notes, upon the closing of a financing of at least $15 million, the
outstanding principal and interest due thereunder will automatically convert into the securities issued in the financing at a 20% discount. As
a result of the closing of the Series AA Financing, the Notes plus accrued interest of $800,117 were automatically converted into 767,515
shares of Series AA Preferred Stock (the “Convertible Note Shares”). The Convertible Note Shares were issued to the Note holders
pursuant to Section 4(a)(2) of the Securities Act.
 

 



 

 
Item 3.02. Unregistered Sales of Equity Securities.
 
The information disclosed in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.02.  The sale and
issuance of the Convertible Note Shares, and the Offered Shares and the shares issuable upon the conversion or exercise therein, have been
determined to be exempt from registration under the U.S. Securities Act of 1933, as amended, in reliance on Section 4(a)(2) thereof and
Rule 506 of Regulation D promulgated thereunder as a transaction by an issuer not involving a public offering, in which the investors are
accredited and have acquired the securities for investment purposes only and not with a view to or for sale in connection with any
distribution thereof.  Such securities may not be offered or sold in the United States absent registration or an applicable exemption from
registration requirements.
 
Item 3.03 Material Modification to Rights of Security Holders
 
In connection with the offer and sale of Offered Shares, on January 29, 2019, the Company filed the Certificate of Designation with the
Secretary of State of the State of Delaware. The Certificate of Designation became effective that same day. The summary of the
preferences, rights, and limitations of the Series AA Preferred Stock set forth in Item 1.01 of this Current Report on Form 8-K is
incorporated by reference into this Item 3.03. A copy of the Certificate of Designation is attached to this Current Report on Form 8-K as
Exhibit 3.1, and incorporated herein by reference.
 
Item 5.01. Changes in Control of Registrant.
 
The information disclosed in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 5.01.
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
 
The information disclosed in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 5.01.
 
Resignation of Directors.
 
In connection with the closing of the Series AA Financing and with an effective date of 10 days following the mailing of the notice to
stockholders on Schedule 14f-1, Directors Hoyoung Huh, David Welch, Tae Hoon Kim and Samir Patel resigned from the Board of
Directors. The resignations were not related to any disagreements with the Company on any matter relating to its operations, policies,
practices or any issues regarding financial disclosures, accounting or legal matters.
 
Election of Directors

 
Young-Jin Kim. Mr. Kim will serve as a member of our Board with an effective date of 10 days following the mailing of the notice to
stockholders on Schedule 14f-1. Mr. Kim is Chairman & CEO of Handok Inc., one of the leading pharmaceutical companies in the
Republic of Korea. Mr. Kim joined Handok Inc. in 1984 and spent two years between 1984 and 1986 working at Hoechst AG in Frankfurt,
Germany. Between 1991 and 2005, he served as CEO of Roussel Korea, Hoechst Marion Roussel Korea and Aventis Pharma Korea and
also appointed as the Country Manager of Hoechst AG and Aventis in Korea between 1996 and 2005. In 1996, he was appointed as CEO of
Handok. Mr. Kim has been serving as President of Handok Jeseok Foundation since 2014. He also has been serving as President of KDG
(Korean-German Society) since 2010 and Vice President of Medium Industries Committee of KCCI (The Korea Chamber of Commerce &
Industry) since 2009. Mr. Kim received an MBA at the Kelley School of Business at Indiana University in 1984 and received the award of
Distinguished Alumni Fellows from Indiana University. Mr. Kim completed Advanced Management Program at the Harvard Business
School in 1996. We believe Mr. Kim’s experience working with pharmaceutical companies qualifies him to serve on the Board. We believe
Mr. Kim’s experience working with pharmaceutical companies qualifies him to serve on the Board.
 

 



 

 
Young Chul Sung, Ph.D. Dr. Sung will serve as a member of our Board with an effective date of 10 days following the mailing of the
notice to stockholders on Schedule 14f-1. Dr. Sung is the founder and former CEO of Genexine Inc, a KOSDAQ listed biotech company
developing innovative drugs in cancer and orphan diseases. Dr. Sung currently serves as a professor at POSTECH Department of Life
Sciences and founder of POSTECH- Catholic Bio Medical Institute. Dr. Sung is an expert immunologist and has published over one
hundred scientific articles. He has served on editorial boards of many biological organizations and has earned numerous awards including
the most recently the 49th Science Day Presidential Commendation for Science and Technology Promotion Division from KIST as remarks
of Antibody fusion (hyFc) technology and gene therapy vaccine technology. Dr. Sung currently serves on the Board of the Korean Society
for Molecular and Cellular Biology and The Korean Society of Medical Biochemistry and Molecular Biology both since 2003. He is also a
member of the Korean Society of Virology. Dr. Sung was a former president of the Korean Association of Immunobiologists (KAI) from
2005 to 2007. We believe Dr. Sung’s scientific background qualifies him to serve on the Board.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 
As disclosed in Item 3.03, on January 29, 2019, the Company filed the Certificate of Designation, a copy of which is attached to this
Current Report on Form 8-K as Exhibit 3.1, and incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits
 
EXHIBIT DESCRIPTION
3.1 Certificate of Designation
  
RULE 135C NOTICE
 
The Company is providing this Current Report on Form 8-K in accordance with Rule 135c under the Securities Act of 1933, as amended,
and the notice contained herein does not constitute an offer to sell the Company's securities, and is not a solicitation for an offer to purchase
the Company's securities. Any securities that may be offered pursuant to any agreement related to the Series AA Financing have not been
registered under the Securities Act of 1933, as amended, and may not be offered or sold in the United States absent registration or an
applicable exemption from the registration requirements.
 
 
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.
 
 REZOLUTE, INC.
  
Date: January 31, 2019 By: /s/ Keith Vendola
  Name: Keith Vendola

Title: Chief Financial Officer
 
 
 
 
 

 



Exhibit 3.1
 

CERTIFICATE OF DESIGNATION OF SERIES AA CONVERTIBLE PREFERRED STOCK OF REZOLUTE, INC.
 

Pursuant to Section 151 of the General Corporation Law of the State of Delaware, Rezolute, Inc., a corporation organized and
existing under the General Corporation Law of the State of Delaware (the “Corporation”), in accordance with the provisions of Section
103 thereof, does hereby submit the following:

 
WHEREAS, the Certificate of Incorporation of the Corporation (the “Certificate of Incorporation”) authorizes the issuance of up to

20,000,000 shares of preferred stock, par value $0.001 per share, of the Corporation (“Preferred Stock”) in one or more series, and
expressly authorizes the Board of Directors of the Corporation (the “Board”), subject to limitations prescribed by law, to provide, out of the
unissued shares of Preferred Stock, for series of Preferred Stock, and, with respect to each such series, to establish and fix the number of
shares to be included in any series of Preferred Stock and the designation, rights, preferences, powers, restrictions and limitations of the
shares of such series;

 
WHEREAS, the Board has previously designated 15,000,000 shares of Preferred Stock as Series A Preferred Stock; and
 
WHEREAS, it is the desire of the Board to establish and fix the number of shares to be included in a new series of Preferred Stock and

the designation, rights, preferences and limitations of the shares of such new series.
 
NOW, THEREFORE, BE IT RESOLVED, that the Board does hereby provide for the issue of a series of Preferred Stock and does

hereby in this Certificate of Designation (the “Certificate of Designation”) establish and fix and herein state and express the designation,
rights, preferences, powers, restrictions and limitations of such series of Preferred Stock as follows:

 
1 .     Designation. There shall be a series of Preferred Stock that shall be designated as “Series AA Convertible Preferred Stock” (the
“Series AA Preferred Stock ”) and the number of Shares constituting such series shall be 5,000,000. The rights, preferences, powers,
restrictions and limitations of the Series AA Preferred Stock shall be as set forth herein.
 
2.     Rank. With respect to payment of dividends and distribution of assets upon liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, all Shares of the Series AA Preferred Stock shall rank senior to all Junior Stock (as defined herein).
 

   



 

 
3.     Dividends.
 

(a)       The Corporation shall not declare, pay or set aside any dividends on shares of any other class or series of capital stock of
the Corporation unless the holders of the Series AA Preferred Stock then outstanding shall first receive, or simultaneously receive, a
dividend on each outstanding share of Series AA Preferred Stock in an amount at least equal to (i) in the case of a dividend on Common
Stock or any class or series that is convertible into Common Stock, that dividend per share of Series AA Preferred Stock as would equal the
product of (A) the dividend payable on each share of such class or series determined, if applicable, as if all shares of such class or series had
been converted into Common Stock and (B) the number of shares of Common Stock issuable upon conversion of a share of Series AA
Preferred Stock, in each case calculated on the record date for determination of holders entitled to receive such dividend or (ii) in the case
of a dividend on any class or series that is not convertible into Common Stock, at a rate per share of Series AA Preferred Stock determined
by (A) dividing the amount of the dividend payable on each share of such class or series of capital stock by the original issuance price of
such class or series of capital stock (subject to appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to such class or series) and (B) multiplying such fraction by an amount equal to the Series AA Original
Issue Price (as defined below); provided that, if the Corporation declares, pays or sets aside, on the same date, a dividend on shares of more
than one class or series of capital stock of the Corporation, the dividend payable to the holders of Series AA Preferred Stock pursuant to this
Section 1 shall be calculated based upon the dividend on the class or series of capital stock that would result in the highest Series AA
Preferred Stock dividend. The “Series AA Original Issue Price” shall mean $10.00 per share, subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization with respect to the Series AA Preferred Stock.

 
(b)       For so long as the Series AA Preferred Stock remains outstanding, the Corporation shall not declare, set apart or pay any

dividend, whether in cash or other property (other than dividends payable in shares of Junior Stock), upon any common stock of the
Corporation (the “Common Stock”) or any other stock ranking with respect to dividends or on liquidation junior to the Series AA
Preferred Stock (such stock being referred to hereinafter collectively as “Junior Stock”) unless the holders of the Series AA Preferred
Stock then outstanding shall first receive, or simultaneously receive, a dividend on each outstanding share of Series AA Preferred Stock.

 
4.     Conversion.
 

4.1      Optional Conversion.
 

(a)       Each share of Series AA Preferred Stock may be converted at any time and without the payment of additional
consideration by the holder thereof, at the option of the holder thereof, into the number of fully-paid and nonassessable shares of Common
Stock obtained by dividing the Series AA Original Issue Price by the Conversion Price in effect at the time of conversion (the “ Conversion
Rate”); provided, that the right of conversion shall terminate at the close of business on the full business day immediately preceding the
date a Liquidating Event occurs, unless the Corporation fails to satisfy its redemption obligations on such date or such Liquidating Event
does not occur on such date, in which case such conversion rights shall remain in effect. The initial conversion price, subject to adjustment
as provided herein, is equal to $0.22 (the “Conversion Price”). Accordingly, the initial Conversion Rate for the Series AA Preferred Stock
shall be 45.45454 shares of Common Stock for each one share of Series AA Preferred Stock surrendered for conversion. The applicable
Conversion Rate and Conversion Price from time to time in effect are subject to adjustment as hereinafter provided.
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(b)       The Corporation shall not issue fractional shares of Common Stock upon conversion of Series AA Preferred Stock. If any

fraction of a share of Common Stock would be issuable upon conversion of any Series AA Preferred Stock, the Corporation shall in lieu
thereof round up to the next whole share of Common Stock.

 
(c)       In order to exercise the conversion privilege, the holder of any Series AA Preferred Stock to be converted shall surrender

his, her or its certificate(s) therefor (or, if such holder alleges that any such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation against any claim that may be made against
the Corporation on account of the alleged loss, theft or destruction of such certificate) to the principal office of the transfer agent for the
Series AA Preferred Stock (or if no transfer agent be at the time appointed, then the Corporation at its principal office), and shall give
written notice to the Corporation at such office that the holder elects to convert the Series AA Preferred Stock represented by such
certificate(s), or any number thereof. Such notice shall also state the name(s) (with address) in which the certificate(s) for shares of
Common Stock issuable on such conversion shall be issued, subject to any restrictions on transfer relating to shares of the Series AA
Preferred Stock or shares of Common Stock upon conversion thereof. If so required by the Corporation, certificates surrendered for
conversion shall be endorsed or accompanied by written instrument(s) of transfer, in form reasonably satisfactory to the Corporation, duly
authorized in writing. The date of receipt by the transfer agent (or by the Corporation if the Corporation serves as its own transfer agent) of
the certificate(s) (or lost certificate affidavit and agreement) and notice shall be the conversion date, and the shares of Common Stock
issuable upon conversion of the specified shares shall be deemed to be outstanding of record as of such date. As soon as practicable after
receipt of such notice and the surrender of the certificate(s) for Series AA Preferred Stock as aforesaid, the Corporation shall cause to be
issued and delivered at such office to such holder, or on his or its written order, (i) a certificate or certificates for the number of full shares
of Common Stock issuable on such conversion in accordance with the provisions hereof, and (ii) if less than all shares of Series AA
Preferred Stock represented by the certificate(s) so surrendered are being converted, a residual certificate or certificates representing the
shares of Series AA Preferred Stock not converted.
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(d)        The Corporation shall at all times when the Series AA Preferred Stock shall be outstanding, reserve and keep available

out of its authorized but unissued stock, for the purposes of effecting the conversion of the Series AA Preferred Stock, such number of its
duly authorized shares of Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding Series AA
Preferred Stock. If at any time the number of authorized but unissued shares of Common Stock shall not be sufficient to effect the
conversion of all then outstanding shares of the Series AA Preferred Stock, the Corporation shall take such corporate action as may be
necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be sufficient for such purposes,
including, without limitation, engaging in commercially reasonable efforts to obtain the requisite stockholder approval of any necessary
amendment to the certificate of incorporation. Before taking any action that would cause an adjustment reducing the Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the Series AA Preferred Stock, the Corporation will
take any corporate action that may be necessary in order that the Corporation may validly and legally issue fully-paid and nonassessable
shares of such Common Stock at such adjusted conversion price.

 
(e)       All shares of Series AA Preferred Stock which shall have been surrendered for conversion as herein provided shall no

longer be deemed to be outstanding and all rights with respect to such shares, including the rights, if any, to receive notices and to vote,
shall forthwith cease and terminate except only for the right of the holder thereof to receive shares of Common Stock in exchange therefor.
Any shares of Series AA Preferred Stock so converted shall be retired and canceled and shall not be reissued, and the Corporation may from
time to time take such appropriate action as may be necessary to reduce the authorized Series AA Preferred Stock accordingly.

 
4.2      Mandatory Conversion
 

(a)       Upon the occurrence of , (i) the vote or consent of the holders of two-thirds of the voting power of the then outstanding
Series AA Preferred Stock to convert, or (ii) the amendment of the Corporation’s Certificate of Incorporation to increase the number of
shares of Common Stock of the Corporation authorized to at least 500,000,000 shares, as adjusted (the time of such closing or the date and
time specified or the time of the event specified in such vote or written consent is referred to herein as the “Mandatory Conversion
Time”), then (A) all outstanding shares of Series AA Preferred Stock shall automatically be converted into shares of Common Stock, at the
then effective Conversion Rate and (B) such shares may not be reissued by the Corporation.
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(b)       All holders of record of shares of Series AA Preferred Stock shall be sent written notice of the Mandatory Conversion

Time and the place designated for mandatory conversion of all such shares of Series AA Preferred Stock pursuant to this Section 4.2. Such
notice need not be sent in advance of the occurrence of the Mandatory Conversion Time. Upon receipt of such notice, each holder of shares
of Series AA Preferred Stock shall surrender his, her or its certificate(s) for all such shares (or, if such holder alleges that such certificate
has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the
Corporation against any claim that may be made against the Corporation on account of the alleged loss, theft or destruction of such
certificate) to the Corporation at the place designated in such notice. If so required by the Corporation, any certificates surrendered for
conversion shall be endorsed or accompanied by written instrument(s) of transfer, in form satisfactory to the Corporation, duly executed by
the registered holder or by his, her or its attorney duly authorized in writing. All rights with respect to the Series AA Preferred Stock
converted pursuant to 4.2 (a), including the rights, if any, to receive the Accruing Dividend, notices and vote (other than as a holder of
Common Stock), will terminate at the Mandatory Conversion Time (notwithstanding the failure of the holder(s) thereof to surrender any
certificates at or prior to such time), except only the rights of the holders thereof, upon surrender of any certificate(s) of such holders (or lost
certificate affidavit and agreement) therefor, to receive the items provided for in the next sentence of this 4.2 (b). As soon as practicable
after the Mandatory Conversion Time and the surrender of certificate(s) (or lost certificate affidavit and agreement) for Series AA Preferred
Stock, the Corporation shall issue and deliver to such holder, or to his, her or its nominees, a certificate or certificates for the number of full
shares of Common Stock issuable on such conversion in accordance with the provisions hereof. Such converted Series AA Preferred Stock
shall be retired and cancelled and may not be reissued as shares of such series, and the Corporation may thereafter take such appropriate
action (without the need for stockholder action) as may be necessary to reduce the authorized number of shares of Series AA Preferred
Stock accordingly.

 
5.     Anti-Dilution Provisions.
 

5.1      Special Definitions. For purposes of this Section 5 of this Certificate of Designations, the following definitions shall apply:
 

(a)       “Additional Shares of Common Stock” shall mean all shares of Common Stock issued (or, pursuant to Section 5.3
below, deemed to be issued) by the Corporation after the Series AA Original Issue Date, other than (1) the following shares of Common
Stock, (2) Options or Convertible Securities issued on or before the Series AA Original Issue Date and shares of Common Stock issued
pursuant to such Options and Convertible Securities, and (3) shares of Common Stock deemed issued pursuant to the following Options and
Convertible Securities (clauses (1) and (2), collectively, “Exempted Securities”):

 
(i) shares of Common Stock, Options or Convertible Securities issued as a dividend or distribution on Series AA Preferred

Stock;
 

(ii) shares of Common Stock issued on the conversion of any Convertible Security or Option existing as of the date of the
initial closing of the offering to issue Series AA Preferred Stock;
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(iii) shares of Common Stock issuable upon a stock split, stock dividend or any subdivision of shares of Common Stock;

 
(iv) shares of Common Stock, Options or Convertible Securities issued or issuable to employees or directors of, or

consultants to, the Corporation pursuant to any equity incentive plan approved by the Board;
 

(v) shares of Common Stock, Options or Convertible Securities issued to suppliers or third party service providers in
connection with the provision of goods or services pursuant to transactions approved by the Board;

 
(vi) shares of Common Stock, Options or Convertible Securities issued to banks, equipment lessors or other financial

institutions, or to real property lessors, pursuant to a debt financing, equipment leasing or real property leasing
transaction approved by the Board;

 
(vii) shares of Common Stock, Options or Convertible Securities issued in connection with sponsored research,

collaboration, technology license, development, marketing or other similar agreements or strategic partnerships
approved by the Board; and

 
(viii) shares of Common Stock, Options or Convertible Securities issued pursuant to an acquisition of another corporation by

the Company by merger, purchase of substantially all of the assets or other reorganization or to a joint venture
agreement, provided that such issuances are approved by the Board.

 
Notwithstanding the foregoing, the securities issued or issuable under clauses (v) through (viii) above may not in the
aggregate cumulatively exceed more than ten percent (10%) of the outstanding Common Stock of the Corporation on
a fully diluted basis.
 

(b)       “Convertible Securities” shall mean any evidences of indebtedness, shares or other securities directly or indirectly
convertible into or exchangeable for Common Stock, but excluding Options.

 
(c)       “Option” shall mean rights, options or warrants to subscribe for, purchase or otherwise acquire Common Stock or

Convertible Securities.
 
(d)       “Series AA Original Issue Date” shall mean January 31, 2019.
 

5.2      No Adjustment of Conversion Price. No adjustment in the Conversion Price shall be made as the result of the issuance or
deemed issuance of Additional Shares of Common Stock if the Corporation receives written notice from the holders of at least a majority of
the then outstanding shares of Series AA Preferred Stock agreeing that no such adjustment shall be made as the result of the issuance or
deemed issuance of such Additional Shares of Common Stock.
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5.3      Deemed Issue of Additional Shares of Common Stock.
 

(a)       If the Corporation at any time or from time to time after the Series AA Original Issue Date shall issue any Options or
Convertible Securities (excluding Options which are themselves Exempted Securities) or shall fix a record date for the determination of
holders of any class of securities entitled to receive any such Options or Convertible Securities, then the maximum number of shares of
Common Stock (as set forth in the instrument relating thereto, assuming the satisfaction of any conditions to exercisability, convertibility or
exchangeability but without regard to any provision contained therein for a subsequent adjustment of such number) issuable upon the
exercise of such Options or, in the case of Convertible Securities and Options therefor, the conversion or exchange of such Convertible
Securities, shall be deemed to be Additional Shares of Common Stock issued as of the time of such issue or, in case such a record date shall
have been fixed, as of the close of business on such record date.

 
(b)       If the terms of any Option or Convertible Security, the issuance of which resulted in an adjustment to the Conversion

Price pursuant to the terms of Section 5.4, are revised as a result of an amendment to such terms or any other adjustment (including an
accreting dividend or liquidation preference that adjusts the applicable conversion rate or number of shares issuable pursuant to such
Option or Convertible Security) pursuant to the provisions of such Option or Convertible Security (but excluding automatic adjustments to
such terms pursuant to anti-dilution or similar provisions of such Option or Convertible Security) to provide for either (1) any increase or
decrease in the number of shares of Common Stock issuable upon the exercise, conversion and/or exchange of any such Option or
Convertible Security or (2) any increase or decrease in the consideration payable to the Corporation upon such exercise, conversion and/or
exchange, then, effective upon such increase or decrease becoming effective, the Conversion Price computed upon the original issue of
such Option or Convertible Security (or upon the occurrence of a record date with respect thereto) shall be readjusted to such Conversion
Price as would have obtained had such revised terms been in effect upon the original date of issuance of such Option or Convertible
Security. Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have the effect of increasing the Conversion Price
to an amount which exceeds the lesser of (A) the Conversion Price in effect immediately prior to the original adjustment made as a result of
the issuance of such Option or Convertible Security, or (B) the adjusted Conversion Price that would have resulted from any issuances of
Additional Shares of Common Stock (other than deemed issuances of Additional Shares of Common Stock as a result of the issuance of
such Option or Convertible Security) between the original adjustment date and such readjustment date.
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(c)       If the terms of any Option or Convertible Security (excluding Options which are themselves Exempted Securities), the

issuance of which did not result in an adjustment to the Conversion Price pursuant to the terms of Section 5.4 (either because the
consideration per share (determined pursuant to Section 5.5)) of the Additional Shares of Common Stock subject thereto was equal to or
greater than the Conversion Price then in effect, or because such Option or Convertible Security was issued before the Series AA Original
Issue Date), are revised after the Series AA Original Issue Date as a result of an amendment to such terms or any other adjustment pursuant
to the provisions of such Option or Convertible Security (but excluding automatic adjustments to such terms pursuant to anti-dilution or
similar provisions of such Option or Convertible Security) to provide for either (1) any increase in the number of shares of Common Stock
issuable upon the exercise, conversion or exchange of any such Option or Convertible Security or (2) any decrease in the consideration
payable to the Corporation upon such exercise, conversion or exchange, then such Option or Convertible Security, as so amended or
adjusted, and the Additional Shares of Common Stock subject thereto (determined in the manner provided in Section 5.3(a) shall be deemed
to have been issued effective upon such increase or decrease becoming effective.

 
(d)       Upon the expiration or termination of any unexercised Option or unconverted or unexchanged Convertible Security (or

portion thereof) which resulted (either upon its original issuance or upon a revision of its terms) in an adjustment to the Conversion Price
pursuant to the terms of Section 5.4, the Conversion Price shall be readjusted to such Conversion Price as would have obtained had such
Option or Convertible Security (or portion thereof) never been issued.

 
(e)       If the number of shares of Common Stock issuable upon the exercise, conversion and/or exchange of any Option or

Convertible Security, or the consideration payable to the Corporation upon such exercise, conversion and/or exchange, is calculable at the
time such Option or Convertible Security is issued or amended but is subject to adjustment based upon subsequent events, any adjustment
to the Conversion Price provided for in this Section 5.3 shall be effected at the time of such issuance or amendment based on such number
of shares or amount of consideration without regard to any provisions for subsequent adjustments (and any subsequent adjustments shall be
treated as provided in clauses (i) and (ii) of this Section 5.3). If the number of shares of Common Stock issuable upon the exercise,
conversion and/or exchange of any Option or Convertible Security, or the consideration payable to the Corporation upon such exercise,
conversion and/or exchange, cannot be calculated at all at the time such Option or Convertible Security is issued or amended, any
adjustment to the Conversion Price that would result under the terms of this Section 5.3 at the time of such issuance or amendment shall
instead be effected at the time such number of shares and/or amount of consideration is first calculable (even if subject to subsequent
adjustments), assuming for purposes of calculating such adjustment to the Conversion Price that such issuance or amendment took place at
the time such calculation can first be made.
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5 . 4      Adjustment of Conversion Price Upon Issuance of Additional Shares of Common Stock. In the event the Corporation shall at

any time after the Series AA Original Issue Date issue Additional Shares of Common Stock (including Additional Shares of Common Stock
deemed to be issued pursuant to Section 5.3), without consideration or for a consideration per share less than the Conversion Price in effect
immediately prior to such issue, then the Conversion Price shall be reduced, concurrently with such issue, to a price (calculated to the
nearest one-hundredth of a cent) determined in accordance with the following formula:

 
CP2 = CP1* (A + B) ÷ (A + C).
 
For purposes of the foregoing formula, the following definitions shall apply:
 

(i) “CP2” shall mean the Conversion Price in effect immediately after such issue of Additional Shares of Common
Stock;

 
(ii) “CP1” shall mean the Conversion Price in effect immediately prior to such issue of Additional Shares of Common

Stock;
 

(iii) “A” shall mean the number of shares of Common Stock outstanding immediately prior to such issue of Additional
Shares of Common Stock (treating for this purpose as outstanding all shares of Common Stock issuable upon
exercise of any Options immediately prior to such issue or upon conversion or exchange of Convertible Securities
(including the Series AA Preferred Stock) immediately prior to such issue (assuming exercise of any outstanding
Options therefor));

 
(iv) “B” shall mean the aggregate consideration received by the Corporation with respect to the new issued divided by

CP1; and
 

(v) “C” shall mean the number of such Additional Shares of Common Stock issued in such transaction.
 

5 . 5      Determination of Consideration. For purposes of this Section 5, the consideration received by the Corporation for the issue of
any Additional Shares of Common Stock shall be computed as follows:

 
(a)       Cash and Property. Such consideration shall:
 

(i) insofar as it consists of cash, be computed at the aggregate amount of cash received by the Corporation, excluding
amounts paid or payable for accrued interest;
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(ii) insofar as it consists of property other than cash, be computed at the fair market value thereof at the time of such issue,

as determined in good faith by the Board; and
 

(iii) in the event Additional Shares of Common Stock are issued together with other shares or securities or other assets of
the Corporation for consideration which covers both, be the proportion of such consideration so received, computed as
provided in clauses (i) and (ii) above, as determined in good faith by the Board.

 
( b )       Options and Convertible Securities. The consideration per share received by the Corporation for Additional Shares of

Common Stock deemed to have been issued pursuant to Section 5.3, relating to Options and Convertible Securities, shall be determined by
dividing:

 
(i) the total amount, if any, received or receivable by the Corporation as consideration for the issuance of such Options or

Convertible Securities, plus the minimum aggregate amount of additional consideration (as set forth in the instruments
relating thereto, without regard to any provision contained therein for a subsequent adjustment of such consideration)
payable to the Corporation upon the exercise of such Options or the conversion or exchange of such Convertible
Securities, or in the case of Options for Convertible Securities, the exercise of such Options for Convertible Securities
and the conversion or exchange of such Convertible Securities, by

 
(ii) the maximum number of shares of Common Stock (as set forth in the instruments relating thereto, without regard to

any provision contained therein for a subsequent adjustment of such number) issuable upon the exercise of such
Options or the conversion or exchange of such Convertible Securities, or in the case of Options for Convertible
Securities, the exercise of such Options for Convertible Securities and the conversion or exchange of such Convertible
Securities.

 
5.6      Multiple Closing Dates. In the event the Corporation shall issue on more than one date Additional Shares of Common Stock that

are a part of one transaction or a series of related transactions and that would result in an adjustment to the Conversion Price pursuant to the
terms of Section 5.4, and such issuance dates occur within a period of no more than 90 days from the first such issuance to the final such
issuance, then, upon the final such issuance, the Conversion Price shall be readjusted to give effect to all such issuances as if they occurred
on the date of the first such issuance (and without giving effect to any additional adjustments as a result of any such subsequent issuances
within such period).
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5 . 7      Adjustment for Stock Splits and Combinations. If the Corporation shall at any time or from time to time after the Series AA

Original Issue Date effect a subdivision of the outstanding Common Stock, the Conversion Price in effect immediately before that
subdivision shall be proportionately decreased so that the number of shares of Common Stock issuable on conversion of each share of such
series shall be increased in proportion to such increase in the aggregate number of shares of Common Stock outstanding. If the Corporation
shall at any time or from time to time after the Series AA Original Issue Date combine the outstanding shares of Common Stock, the
Conversion Price in effect immediately before the combination shall be proportionately increased so that the number of shares of Common
Stock issuable on conversion of each share of such series shall be decreased in proportion to such decrease in the aggregate number of
shares of Common Stock outstanding. Any adjustment under this subsection shall become effective at the close of business on the date the
subdivision or combination becomes effective.

 
5 . 8      Adjustment for Certain Dividends and Distributions. In the event the Corporation at any time or from time to time after the

Series AA Original Issue Date shall make or issue, or fix a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution payable on the Common Stock in additional shares of Common Stock, then and in each such event
the Conversion Price in effect immediately before such event shall be decreased as of the time of such issuance or, in the event such a
record date shall have been fixed, as of the close of business on such record date, by multiplying the Conversion Price then in effect by a
fraction:

 
(a)       the numerator of which shall be the total number of shares of Common Stock issued and outstanding immediately prior to

the time of such issuance or the close of business on such record date, and
 
(b)       the denominator of which shall be the total number of shares of Common Stock issued and outstanding immediately prior

to the time of such issuance or the close of business on such record date plus the number of shares of Common Stock issuable in payment
of such dividend or distribution.
 
Notwithstanding the foregoing, (1) if such record date shall have been fixed and such dividend is not fully paid or if such distribution is not
fully made on the date fixed therefor, the Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafter the Conversion Price shall be adjusted pursuant to this subsection as of the time of actual payment of such dividends or
distributions; and (2) no such adjustment shall be made if the holders of Series AA Preferred Stock simultaneously receive a dividend or
other distribution of shares of Common Stock in a number equal to the number of shares of Common Stock as they would have received if
all outstanding shares of Series AA Preferred Stock had been converted into Common Stock pursuant to Section 5 on the date of such
event.
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5.9      Adjustments for Other Dividends and Distributions. In the event the Corporation at any time or from time to time after the Series

AA Original Issue Date shall make or issue, or fix a record date for the determination of holders of Common Stock entitled to receive, a
dividend or other distribution payable in securities of the Corporation (other than a distribution of shares of Common Stock in respect of
outstanding shares of Common Stock) or in other property and the provisions of Section 3 do not apply to such dividend or distribution,
then and in each such event the holders of Series AA Preferred Stock shall receive, simultaneously with the distribution to the holders of
Common Stock, a dividend or other distribution of such securities or other property in an amount equal to the amount of such securities or
other property as they would have received if all outstanding shares of Series AA Preferred Stock had been converted into Common Stock
pursuant to Section 5 on the date of such event.

 
5.10      Adjustment for Merger or Reorganization, etc. Subject to, and without limiting, the provisions of Section 3, if there shall occur

any reorganization, recapitalization, reclassification, consolidation or merger involving the Corporation in which the Common Stock (but
not the Series AA Preferred Stock) is converted into or exchanged for securities, cash or other property (other than a transaction otherwise
covered by this Section 5 or a Liquidating Event), then, following any such reorganization, recapitalization, reclassification, consolidation
or merger, each share of Series AA Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which it was
convertible prior to such event into the kind and amount of securities, cash or other property which a holder of the number of shares of
Common Stock of the Corporation issuable upon conversion of one share of Series AA Preferred Stock immediately prior to such
reorganization, recapitalization, reclassification, consolidation or merger would have been entitled to receive pursuant to such transaction;
and, in such case, appropriate adjustment (as determined in good faith by the Board) shall be made in the application of the provisions in
this Section 5 with respect to the rights and interests thereafter of the holders of the Series AA Preferred Stock, to the end that the
provisions set forth in this Section 5 (including provisions with respect to changes in and other adjustments of the Conversion Price) shall
thereafter be applicable, as nearly as reasonably may be, in relation to any securities or other property thereafter deliverable upon the
conversion of the Series AA Preferred Stock. For the avoidance of doubt, nothing in this Section 5.10 shall be construed as preventing the
holders of Series AA Preferred Stock from seeking any appraisal rights to which they are otherwise entitled under the Delaware General
Corporation Law in connection with a merger triggering an adjustment hereunder, nor shall this Section 5.10 be deemed conclusive
evidence of the fair value of the shares of Series AA Preferred Stock in any such appraisal proceeding.
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5.11      Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Conversion Price pursuant to this

Section 5, the Corporation at its expense shall, as promptly as reasonably practicable (but in any event not later than ten days (10 days))
thereafter compute such adjustment or readjustment in accordance with the terms hereof and furnish to each holder of Series AA Preferred
Stock a certificate setting forth such adjustment or readjustment (including the kind and amount of securities, cash or other property into
which the Series AA 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 of Series AA Preferred
Stock (but in any event not later than ten days (10 days) thereafter), furnish or cause to be furnished to such holder a certificate setting forth
(i) the Conversion Price then in effect, and (ii) the number of shares of Common Stock and the amount, if any, of other securities, cash or
property which then would be received upon the conversion of Series AA Preferred Stock.

 
5.12      Notice of Record Date. In the event the Corporation shall take a record of the holders of its Common Stock (or other capital

stock or securities at the time issuable upon conversion of the Series AA Preferred Stock) for the purpose of entitling or enabling them to
receive any dividend or other distribution, or to receive any right to subscribe for or purchase any shares of capital stock of any class or any
other securities, or to receive any other security; or of any capital reorganization of the Corporation, any reclassification of the Common
Stock of the Corporation, or any Liquidating Event or a Deemed Liquidation Event; or of the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporation, then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Series AA Preferred Stock a notice specifying, as the case may be, (i) the record date for such dividend, distribution or right, and the
amount and character of such dividend, distribution or right, or (ii) the effective date on which such reorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, if any is to be fixed, as of
which the holders of record of Common Stock (or such other capital stock or securities at the time issuable upon the conversion of the
Series AA Preferred Stock) shall be entitled to exchange their shares of Common Stock (or such other capital stock or securities) for
securities or other property deliverable upon such reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or
winding-up, and the amount per share and character of such exchange applicable to the Series AA Preferred Stock and the Common Stock.
Such notice shall be sent as promptly as practicable and in any event at least ten days (10 days) prior to the record date or effective date for
the event specified in such notice.

 
6.     Voting.
 

Each holder of outstanding shares of Series AA Preferred Stock shall be entitled to vote with holders of outstanding shares of Common
Stock, voting together as a single class, with respect to 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 lieu of a meeting or
otherwise), except as provided by law. In any such vote, each share of Series AA Preferred Stock shall be entitled to a number of votes
equal to the number of shares of Common Stock into which the shares of Series AA Preferred Stock are convertible pursuant to this
Certificate of Designations as of the record date for such vote or written consent or, if there is no specified record date, as of the date of
such vote or written consent. Each holder of outstanding shares of Series AA Preferred Stock shall be entitled to notice of all stockholder
meetings (or requests for written consent) in accordance with the Corporation's bylaws.
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7 .     Notices. Except as otherwise provided herein, all notices, requests, consents, claims, demands, waivers and other communications
hereunder shall be in writing and shall be deemed to have been given: (a) when delivered by hand (with written confirmation of receipt); (b)
when received by the addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by facsimile or
e-mail of a PDF document (with confirmation of transmission) if sent during normal business hours of the recipient, and on the next
business day if sent after normal business hours of the recipient; or (d) on the third day after the date mailed, by certified or registered mail,
return receipt requested, postage prepaid. Such communications must be sent (a) to the Corporation, at its principal executive offices and
(b) to any stockholder, at such holder's address at it appears in the stock records of the Corporation.
 
8 .     Amendment and Waiver. Any of the rights, powers, preferences and other terms of the Series AA Preferred Stock and obligations of
the Corporation set forth herein may be waived or amended on behalf of all holders of Series AA Preferred Stock by the affirmative written
consent or vote of the holders of at least a majority of the shares of Series AA Preferred Stock then outstanding.
 
 
 
 
 
 
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, this Certificate of Designation is executed on behalf of the Corporation by its Chief Executive Officer this
January 18, 2019.
 
 
 
 REZOLUTE, INC.

 

 By:/s/                                               
Name: Keith Vendola
Title: Chief Financial Officer
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