
GAXOS.AI INC. 
101 Eisenhower Parkway Suite 300, 

Roseland, NJ, 07068

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 
To Be Held on December 27, 2024

Dear Stockholders:

The 2024 Annual Meeting of Stockholders (the “2024 Annual Meeting”) of Gaxos.ai Inc., a Delaware 
corporation (the “Company,” “we,” “us,” or “our”), will be held on December 27, 2024, at 9:00 a.m. Eastern Time. 
The 2024 Annual Meeting will be held at our office located at 101 Eisenhower Parkway, Suite 300, Roseland, 
NJ 07068.

At the 2024 Annual Meeting, the holders of our outstanding common stock will act on the following matters:

1.	 To elect four (4) members to our Board of Directors;

2.	 To approve an amendment to the Company’s Amended and Restated Certificate of Incorporation 
to decrease the number of authorized shares of common stock of the Company from 50,000,000 to 
25,000,000 (the “Share Decrease Proposal”);

3.	 To authorize the reincorporation of the Company from the State of Delaware to the State of Nevada (the 
“Reincorporation”); and

4.	 To transact such other business as may properly come before the meeting or any adjournment or 
postponement thereof.

Our Board unanimously recommends that you vote “FOR” the election of our Board’s director nominees 
(Proposal 1), “FOR” the Share Decrease Proposal (Proposal 2) and “FOR” the reincorporation from Delaware to 
Nevada (Proposal 3).

Our Board of Directors has fixed November 5, 2024 as the record date (the “Record Date”) for the 
determination of stockholders entitled to notice of, and to vote at, the Annual Meeting and at any adjournment or 
postponement of the meeting.

All stockholders are cordially invited to attend the Annual Meeting. Whether or not you expect to attend the 
Annual Meeting, please complete, sign and date the enclosed proxy and return it promptly. If you plan to attend the 
Annual Meeting and wish to vote your shares personally, you may do so at any time before the proxy is voted.

If you are a stockholder of record, you may vote in one of the following ways:

Stockholders of Record

For your convenience, record holders of our common stock have four methods of voting:

1.	 Vote by Internet.  The website address for Internet voting is on your vote instruction form;

2.	 Vote by mail.  Mark, date, sign and promptly mail the enclosed proxy card;

3.	 Vote by fax.  Mark, date, sign and promptly fax the enclosed proxy card to the fax number on your vote 
instruction form; or

4.	 Vote in person.  Attend and vote at the Annual Meeting.

If your shares are held in “street name,” meaning that they are held for your account by a broker or other 
nominee, you will receive instructions from the holder of record that you must follow for your shares to be voted.



Beneficial Owners of Shares Held in Street Name

For your convenience, beneficial owners of our common stock have four methods of voting:

1.	 Vote by Internet.  The website address for Internet voting is on your vote instruction form;

2.	 Vote by mail.  Mark, date, sign and promptly mail your vote instruction form;

3.	 Vote by fax.  Mark, date, sign and promptly fax the enclosed proxy card to the fax number on your vote 
instruction form; or

4.	 Vote in person.  Obtain a valid legal proxy from the organization that holds your shares and attend and 
vote at the Annual Meeting.

All stockholders are cordially invited to attend the Annual Meeting. Whether or not you expect to attend the 
Annual Meeting, please complete, sign and date the enclosed proxy and return it promptly. If you plan to attend the 
Annual Meeting and wish to vote your shares personally, you may do so at any time before the proxy is voted.



IF YOU PLAN TO ATTEND

Please note that space limitations make it necessary to limit attendance to stockholders of record only. Registration 
and seating will begin at 8:30 a.m. Eastern Time. Shares of common stock can be voted at the Annual Meeting only if 
the holder is present in person or by valid proxy.

For admission to the Annual Meeting, each stockholder may be asked to present valid picture identification, such 
as a driver’s license or passport, and proof of stock ownership as of the Record Date, such as the enclosed proxy card 
or a brokerage statement reflecting stock ownership. Cameras, recording devices and other electronic devices will not 
be permitted at the meeting.

Whether or not you plan to attend the 2024 Annual Meeting, we urge you to take the time to vote your shares.

By the Order of the Board of Directors

/s/ Vadim Mats
Vadim Mats
Chairman of the Board of Directors and  
Chief Executive Officer
Dated: November 18﻿, 2024

Whether or not you expect to attend the Annual Meeting in person, we urge you to vote your shares at your 
earliest convenience. This will ensure the presence of a quorum at the Annual Meeting. Promptly voting your 
shares will save the Company the expenses and extra work of additional solicitation. An addressed envelope for 
which no postage is required if mailed in the United States is enclosed if you wish to vote by mail. Submitting 
your proxy now will not prevent you from voting your shares at the Annual Meeting if your desire to do so, as 
your proxy is revocable at your option. Your vote is important, so please act today!



GAXOS.AI INC. 
101 Eisenhower Parkway Suite 300, 

Roseland, NJ, 07068

PROXY FOR STATEMENT FOR THE 
2024 ANNUAL MEETING OF STOCKHOLDERS 

TO BE HELD ON DECEMBER 27, 2024

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 2024 
ANNUAL MEETING TO BE HELD ON DECEMBER 27, 2024

Copies of this proxy statement and the Annual Report on Form 10-K for the fiscal year ended December 31, 
2023 (the “2023 Annual Report”) are available without charge at www.westcoaststocktransfer.com/gaxos/, by 
telephone at 619-664-4780, by email to proxy@wcsti.com, or by notifying our Corporate Secretary, in writing, 
at Gaxos.ai Inc. 101 Eisenhower Parkway Suite 300, Roseland, NJ, 07068.

Our board of directors (“Board” or “Board of Directors”) of Gaxos.ai Inc. (“Company,” “we,” “us,” or “our”) 
is soliciting the enclosed proxy for use at its 2024 annual meeting of stockholders (the “2024 Annual Meeting” or 
“Annual Meeting”). The 2024 Annual Meeting will be held on December 27, 2024 at 9:00 a.m. Eastern Time at our 
office located at 101 Eisenhower Parkway Suite 300, Roseland, New Jersey, 07068.

We intend to begin mailing this proxy statement, the attached notice of the Annual Meeting, the enclosed proxy 
card, and a copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 on or about 
November 19, 2024 to all stockholders of record entitled to vote at the Annual Meeting. Only stockholders who owned 
our common stock on November 5, 2024 are entitled to vote at the Annual Meeting.
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QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING

What is a proxy?

A proxy is the legal designation of another person to vote the stock you own. That other person is called a proxy. 
If you designate someone as your proxy in a written document, that document is also called a proxy or a proxy card. By 
completing, signing and returning the accompanying proxy card, you are designating Vadim Mats, our Chief Executive 
Officer, as your proxy for the Annual Meeting and you are authorizing Mr. Mats to vote your shares at the Annual 
Meeting as you have instructed on the proxy card. This way, your shares will be voted whether or not you attend the 
Annual Meeting. Even if you plan to attend the Annual Meeting, we urge you to vote in one of the ways described 
below so that your vote will be counted even if you are unable or decide not to attend the Annual Meeting.

What is a proxy statement?

A proxy statement is a document that we are required by regulations of the U.S. Securities and Exchange 
Commission (“SEC”) to give you when we ask you to sign a proxy card designating Mr. Mats as proxy to vote on your 
behalf.

Why did you send me this proxy statement?

We sent you this proxy statement and the enclosed proxy card because our Board of Directors is soliciting your 
proxy to vote at the Annual Meeting. This proxy statement summarizes information related to your vote at the Annual 
Meeting. All stockholders who find it convenient to do so are cordially invited to attend the Annual Meeting in person. 
However, you do not need to attend the meeting to vote your shares. Instead, you may simply complete, sign and return 
the enclosed proxy card via mail or fax or vote over the Internet.

We intend to begin mailing this proxy statement, the attached notice of Annual Meeting, the enclosed proxy card, 
and a copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 on or about November 19, 
2024 to all stockholders of record entitled to vote at the Annual Meeting. Only stockholders who owned our common 
stock on November 5, 2024 are entitled to vote at the Annual Meeting.

What Does it Mean if I Receive More than one set of proxy materials?

If you receive more than one set of proxy materials, your shares may be registered in more than one name or in 
different accounts. Please complete, sign, and return each proxy card to ensure that all of your shares are voted.

How do I attend the Annual Meeting?

The Annual Meeting will be held on December 27, 2024 at 9:00  a.m. Eastern at our office located at 
101 Eisenhower Parkway, Suite 300, Roseland, New Jersey, 07068.

Who May Attend the Annual Meeting?

Only record holders and beneficial owners of our common stock, or their duly authorized proxies, may attend the 
Annual Meeting. If your shares of common stock are held in street name, you will need to bring a copy of a brokerage 
statement or other documentation reflecting your stock ownership as of the Record Date (as defined herein).

Who is Entitled to Vote?

The Board has fixed the close of business on November 5, 2024 as the record date (the “Record Date”) for 
the determination of stockholders entitled to notice of, and to vote at, the Annual Meeting or any adjournment or 
postponement thereof. On the Record Date, there were shares of common stock outstanding. Each share of common 
stock represents one vote that may be voted on each proposal that may come before the Annual Meeting.



2

What is the Difference Between Holding Shares as a Record Holder and as a Beneficial Owner (Holding Shares 
in Street Name)?

If your shares are registered in your name with our transfer agent, West Coast Stock Transfer, Inc., you are the 
“record holder” of those shares. If you are a record holder, these proxy materials have been provided directly to you 
by the Company.

If your shares are held in a stock brokerage account, a bank or other holder of record, you are considered the 
“beneficial owner” of those shares held in “street name.” If your shares are held in street name, these proxy materials 
have been forwarded to you by that organization. The organization holding your account is considered to be the 
stockholder of record for purposes of voting at the Annual Meeting. As the beneficial owner, you have the right to 
instruct this organization on how to vote your shares.

What am I Voting on?

There are three matters scheduled for a vote:

1.	 To elect four (4) members to our Board of Directors;

2.	 To approve an amendment to the Company’s Amended and Restated Certificate of Incorporation to decrease 
the number of authorized shares of common stock of the Company from 50,000,000 to 25,000,000 (the 
“Share Decrease Proposal”);

3.	 To authorize the reincorporation of the Company from the State of Delaware to the State of Nevada (the 
“Reincorporation”); and

4.	 To transact such other business as may properly come before the meeting or any adjournment or 
postponement thereof.

What if another matter is properly brought before the Annual Meeting?

The Board knows of no other matters that will be presented for consideration at the Annual Meeting. If any other 
matters are properly brought before the Annual Meeting, it is the intention of the persons named in the accompanying 
proxy to vote on those matters in accordance with their best judgment.

How Do I Vote?

Stockholders of Record

For your convenience, record holders of our common stock have four methods of voting:

1.	 Vote by Internet.  The website address for Internet voting is www.westcoasttransfer.com/gaxos/ (have 
your notice or proxy card in hand when you access the website);

2.	 Vote by mail.  If you received (or requested and received) a printed copy of the proxy materials, Mark, 
date, sign and promptly mail the enclosed proxy card (a signed and dated) in the envelope provided;

3.	 Vote by fax.  Mark, date, sign and promptly fax the enclosed proxy card to the fax number on your proxy 
card; or

4.	 Vote in person.  Attend and vote at the Annual Meeting.

Beneficial Owners of Shares Held in Street Name

If you are the beneficial owner of shares held in street name through a bank, broker or other nominee, you may 
not vote your shares at the 2024 Annual Meeting unless you obtain a “legal proxy” from the bank, broker or nominee 
that holds your shares, giving you the right to vote the shares at the 2024 Annual Meeting. A voting instruction card 
has been provided to you by your broker, bank or other nominee describing how to vote your shares. If you receive a 
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voting instruction card, you can vote by completing and returning the voting instruction card. Please be sure to mark 
your voting choices on your voting instruction card before you return it. You may also be able to vote via the Internet 
or by fax. Please refer to the instructions provided with your voting instruction card for information about voting.

As a beneficial owner, you may direct your broker, bank, fiduciary, custodian, or other nominee how to vote 
shares they hold on your behalf. If that organization is not given specific directions on how to vote, your shares held 
in the name of that organization may not be voted, which is sometimes referred to as a “broker non-vote.” New York 
Stock Exchange Rule 452.11 prohibits brokers and other organizations holding shares on your behalf from voting 
uninstructed shares on certain matters deemed to be “non-routine”. Brokers and other organizations may, however, 
vote your uninstructed shares for proposals that are considered “routine.”

Brokers may reach conclusions regarding the ability to vote your shares on a given proposal that differ from 
our expectations expressed in this proxy statement. As a result, we urge you to direct your broker, bank, fiduciary, 
custodian, or other nominee how to vote your shares on all proposals to ensure that your vote is counted.

All shares entitled to vote on a matter and represented by a properly completed and executed proxy received 
before the Annual Meeting and not revoked will be voted at the Annual Meeting as instructed in a proxy delivered 
before the Annual Meeting. If you do not indicate how your shares should be voted on a matter, we expect that the 
shares represented by your properly completed and executed proxy will be voted as the Board recommends on routine 
proposals, with regard to any other matters that may be properly presented at the Annual Meeting and on all matters 
incident to the conduct of the Annual Meeting for which your broker, bank, fiduciary, custodian, or other nominee 
concludes it is entitled to vote your uninstructed shares. If you are a registered shareholder and attend the Annual 
Meeting, you may deliver your completed proxy card in person. If you are a street name shareholder and wish to vote 
at the Annual Meeting, you will need to obtain a proxy form from the institution that holds your shares. All votes will 
be tabulated by the inspector of election appointed for the Annual Meeting, who will separately tabulate affirmative 
and negative votes, abstentions and broker non-votes.

How Many Votes do I Have?

On each matter to be voted upon, you have one vote for each share of common stock you own as of the close of 
business on the Record Date.

Is My Vote Confidential?

Yes, your vote is confidential. Only the inspector of elections, individuals who help with processing and counting 
your votes and persons who need access for legal reasons will have access to your vote. This information will not be 
disclosed, except as required by law.

What Constitutes a Quorum?

To carry on business at the Annual Meeting, we must have a quorum. A quorum is present when thirty-three 
and one-third percent (33 and 1/3%) of the issued and outstanding shares of stock entitled to vote as of the Record 
Date, are represented in person or by proxy. Thus, 685,257 shares must be represented in person or by proxy to have a 
quorum at the Annual Meeting. Your shares will be counted towards the quorum only if you submit a valid proxy (or 
one is submitted on your behalf by your broker, bank or other nominee) or if you vote online at the Annual Meeting. 
Abstentions and broker non-votes will be counted towards the quorum requirement. Shares owned by us are not 
considered outstanding or considered to be present at the Annual Meeting. If there is not a quorum at the Annual 
Meeting, the chairperson of the Annual Meeting may adjourn the Annual Meeting.

How Will my Shares be Voted if I Give No Specific Instruction?

We must vote your shares as you have instructed. If there is a matter on which a stockholder of record has given 
no specific instruction but has authorized us generally to vote the shares, they will be voted as follows:

1.	 “FOR” the election of each of the four (4) members to our Board of Directors;

2.	 “FOR” the approval of the Reincorporation; and

3.	 “FOR” the approval of the Share Decrease Proposal.
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This authorization would exist, for example, if a stockholder of record merely signs, dates and returns the 
proxy card but does not indicate how its shares are to be voted on one or more proposals. If other matters properly 
come before the Annual Meeting and you do not provide specific voting instructions, your shares will be voted at the 
discretion of the proxies.

If your shares are held in street name, we expect that banks, brokers and other such holders of record will vote 
shares as you have instructed. see “What is a Broker Non-Vote?” below regarding the ability of banks, brokers and other 
such holders of record to vote the uninstructed shares of their customers or other beneficial owners.

How are Votes Counted?

Votes will be counted by the inspector of election appointed for the Annual Meeting, who will separately count, 
for the election of directors, “FOR,” “WITHHOLD” and broker non-votes; and, with respect to the other proposals, 
votes “FOR” and “AGAINST,” abstentions and broker non-votes.

What is a Broker Non-Vote?

If your shares are held in street name, we urge you to instruct the organization who holds your shares how to vote 
your shares. If you sign your proxy card but do not provide instructions on how your broker should vote on “routine” 
proposals, your broker may vote your shares as recommended by the Board. If you do not provide voting instructions, 
we expect that your shares will not be voted on any “non-routine” proposals. This vote is called a “broker non-vote.” 
Accordingly, we expect that broker non-votes will not be included in the tabulation of the voting results of any of the 
“non-routine” proposals and, therefore, will have no effect on the voting results of such proposals.

We expect that brokers, banks, fiduciaries, custodians, or other nominees holding shares in street name for 
beneficial owners will not use discretionary authority to vote shares on  the election of directors (Proposal  1) or 
the Reincorporation (Proposal 3) if they have not received instructions from their clients. Please submit your vote 
instruction form so your vote is counted.

What is an Abstention?

An abstention is a stockholder’s affirmative choice to decline to vote on a proposal. Our Amended and Restated 
Bylaws (“Bylaws”) provide that, except as otherwise expressly provided by statute, an action of our stockholders 
(other than the election of directors) is only approved if thirty-three and one-third percent (33 and 1/3%) of the issued 
and outstanding shares of stock of the number of shares of stock present and entitled to vote thereon vote in favor 
of such action. The Delaware General Corporation Law provides that the reincorporation requires the approval of a 
majority of the total number of votes of our capital stock entitled to vote thereon.

How Many Votes are Needed for Each Proposal to Pass?

Proposal Vote Required

Election of each of the four (4) members to our Board of 
Directors

Plurality of the votes cast (the four (4) directors receiving 
the most “FOR” votes)

The approval of an amendment to the Company’s Amended 
and Restated Certificate of Incorporation to decrease 
the number of authorized shares of common stock of 
the Company from 50,000,000 to 25,000,000

The affirmative vote of a majority of the total number 
of votes of our capital stock represented at the Annual 
Meeting and entitled to vote thereon.

Approval of the reincorporation of the Company from the 
State of Delaware to the State of Nevada

The affirmative vote of a majority of the total number of 
votes of our capital stock entitled to vote thereon.

What Are the Voting Procedures?

In voting by proxy with regard to the election of directors, you may vote “for” or “withhold” as to each nominee. 
With regard to other proposals, you may vote “for,” “against” or “abstain” for each proposal. You should specify your 
respective choices on the accompanying proxy card or your vote instruction form.
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Is My Proxy Revocable?

You may revoke your proxy and reclaim your right to vote at any time before your proxy is voted by giving 
written notice to our Secretary, by delivering a properly completed, later-dated proxy card or vote instruction form 
or by voting in person at the Annual Meeting. All written notices of revocation and other communications with 
respect to revocations of proxies should be addressed to: Gaxos.ai Inc., 101 Eisenhower Parkway Suite 300, Roseland, 
New Jersey, 07068. Your most current proxy card or Internet proxy is the one that will be counted.

Who is Paying for the Expenses Involved in Preparing and Mailing this Proxy Statement?

All of the expenses involved in preparing, assembling and mailing these proxy materials and all costs of 
soliciting proxies will be paid by us. In addition to the solicitation by mail, proxies may be solicited by our officers 
and other employees by telephone or in person. Such persons will receive no compensation for their services other 
than their regular salaries. Arrangements will also be made with brokerage houses and other custodians, nominees 
and fiduciaries to forward solicitation materials to the beneficial owners of the shares held of record by such 
persons, and we may reimburse such persons for reasonable out of pocket expenses incurred by them in forwarding 
solicitation materials.

Do I Have Dissenters’ Rights of Appraisal?

Our shareholders do not have appraisal rights with respect to the matters to be voted upon at the Annual Meeting.

How can I Find out the Results of the Voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. In addition, final voting results will be 
disclosed in a Current Report on Form  8-K that we expect to file with the SEC within four  business days after 
the Annual Meeting. If final voting results are not available to us in time to file a Form 8-K with the SEC within 
four business days after the Annual Meeting, we intend to file a Form 8-K to publish preliminary results and, within 
four business days after the final results are known to us, file an additional Form 8-K to publish the final results.

When are Stockholder Proposals Due for the 2024 Annual Meeting?

Stockholders who intend to have a proposal considered for inclusion in our proxy materials for presentation 
at our 2025 annual meeting of stockholders (the “2025 Annual Meeting”) must submit the proposal to us at our 
corporate headquarters no later than September 28, 2025, which proposal must be made in accordance with the 
provisions of Rule 14a-8 of the Exchange Act. In the event the date of the 2025 Annual Meeting has been changed by 
more than 30 days from the date of the 2024 Annual Meeting, stockholders who intend to have a proposal considered 
for inclusion in our proxy materials for presentation at our 2025 Annual Meeting must submit the proposal to us at 
our corporate headquarters no later than a reasonable time before we begin to print and send our proxy materials for 
our 2025 Annual Meeting.

Stockholders who intend to present a proposal at our 2025 Annual Meeting without inclusion of the proposal 
in our proxy materials are required to provide notice of such proposal to our Secretary so that such notice is received 
by our Secretary at our principal executive office on or after August 29, 2025 but no later than September 28, 2025; 
provided, however, if the date of the 2025 Annual Meeting is convened more than 30 days before, or delayed by 
more than 60 days after, December 27, 2025, to be considered for inclusion in proxy materials for our 2025 Annual 
Meeting, a stockholder proposal must be submitted in writing to our Secretary at Gaxos.ai Inc., 101 Eisenhower 
Parkway Suite 300, Roseland, NJ, 07068 and received no earlier than the Close of Business (as defined in the Bylaws) 
on the 120th day prior to such annual meeting and no later than the Close of Business on the later of (i) the 90th day 
prior to such annual meeting or (ii) the 10th day following the day on which Public Announcement (as defined in the 
Bylaws) of the date of such meeting is first made by the Company.

In order for stockholders to give timely notice of nominations for directors for inclusion on a universal proxy 
card in connection with the 2025 Annual Meeting, notice must be submitted by the same deadline as disclosed above 
under the advance notice provisions of our Bylaws and such notice must include all the information required by 
Rule 14a-19(b) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and such stockholders 
must comply with all of the requirements of Rule 14a-19 under the Exchange Act.
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Stockholders are also advised to review our Bylaws, which contain additional requirements relating to stockholder 
proposals and director nominations, including who may submit them and what information must be included.

We reserve the right to reject, rule out of order or take other appropriate action with respect to any proposal that 
does not comply with these and other applicable requirements.

Do the Company’s Officers and Directors have an Interest in Any of the Matters to Be Acted Upon at the 
Annual Meeting?

Members of the Board have an interest in Proposal 1, the election to the Board of the four director nominees 
set forth herein. Members of the Board and our executive officers do not have any interest in Proposal  2, the 
Reincorporation.
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PROPOSAL 1: ELECTION OF DIRECTORS

Our Board currently consists of four directors, and their terms will expire at the 2024 Annual Meeting. Directors 
are elected at the annual meeting of shareholders each year and hold office until their resignation or removal or their 
successors are duly elected and qualified.

Vadim Mats, Scott Grayson, Adam Holzer and Alex Kisin have each been nominated to serve as directors and 
have agreed to stand for election. If the nominees are elected at the 2024 Annual Meeting, then each nominee will 
serve for a one-year term expiring at the 2025 Annual Meeting and until his successor is duly elected and qualified.

Under our Amended and Restated Bylaws, a plurality of the votes cast at the 2024 Annual Meeting is required 
to elect a nominee as a director. With respect to Proposal 1, you may vote FOR or WITHHOLD with respect to each 
director nominee. Any nominee receiving more votes FOR than WITHHOLD will be elected. If you WITHHOLD, 
your shares will be counted as present and entitled to vote for purposes of establishing a quorum but will not be 
counted for purposes of determining the number of votes cast. Proposal 1 is a non-discretionary matter. Therefore, if 
your shares are held by your brokerage firm, bank or other nominee in “street name” and you do not timely provide 
voting instructions with respect to your shares, we expect that your brokerage firm, bank or other nominee will not 
vote your shares on Proposal 1. Shares held in “street name” by banks, brokerage firms, or nominees who indicate 
on their proxies that they do not have authority to vote the shares on Proposal 1 will not be counted as votes FOR or 
WITHHOLD any nominee. As a result, such “broker non-votes” or voting to WITHHOLD will have no effect on the 
voting results of Proposal 1.

If no contrary indication is made, with the potential exception of proxies submitted for shares held in street 
name, proxies will be voted “FOR” Vadim Mats, Scott Grayson, Adam Holzer and Alex Kisin or, in the event that any 
such individual is unable to serve as a director at the time of the election (which is not currently expected), for any 
nominee who is designated by our Board to fill the vacancy.

Recommendation of our Board

Our Board unanimously recommends that the shareholders vote “FOR” the election of all of our director 
nominees at the 2024 Annual Meeting.

Information with Respect to Director Nominees

Listed below are the current directors who are nominated to hold office until their successors are elected and 
qualified, and their ages as of November 5, 2024.

Name Age Position(s)

Vadim Mats 40 Chief Executive Officer and Chairman
Adam Holzer 56 Director
Alex Kisin 36 Director
Scott A. Grayson 65 Director

Nominees for Election to the Board for a Term Expiring at the 2025 Annual Meeting of Shareholders

Vadim Mats — Chief Executive Officer and Chairman

Vadim Mats has served as Chief Executive Officer and Chairman since October 2021. Mr. Mats was previously 
Chief Financial Officer of DatChat, Inc. (NASDAQ:  DATS) from July  2021 to January  2022 and supported the 
company’s successful IPO on the NASDAQ. From March 2018 to June 2021, Mr. Mats served as the Chief Financial 
Officer of Grand Private Equity, a fintech-focused family office. Mr.  Mats is also the Founder and Partner of 
BespokeCFO, a finance and accounting advisory practice. From June 2010 to December 2016, Mr. Mats was Chief 
Financial Officer of a hedge fund based in New Jersey. Mr. Mats also served as the Assistant Controller at Eton Park 
Capital Management, LP, a multi-strategy fund, from July 2007 to December 2009. From June 2006 to July 2007, 
Mr. Mats was a Senior Fund Accountant at The Bank of New York Mellon. Mr. Mats holds a Master of Science degree 
in accounting and finance and a Bachelor’s Degree in Business Administration specializing in finance and investments 
from the Zicklin School of Business at Bernard Baruch College. Further, Mr. Mats is a CAIA © Charterholder and a 
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Certified Public Accountant in the State of New York. We believe that Mr. Mats is qualified to serve as a member of 
our board of directors due the perspective and experience he brings as our founder and Chief Executive Officer, his 
extensive experience in technology and finance companies and in the management of public companies.

Adam Holzer — Director

Adam Holzer has served as a director since March 2022. Mr. Holzer is an accomplished sales and marketing 
executive with leadership experience at large media and marketing organizations. Since 2019, he has served as 
Chief Executive Order of AJH Media & Sponsorship Consulting, an advisory media and sponsorship company for 
entertainment and sports companies. From 2017 to 2019, Mr. Holzer was Vice President of National Sales at Learfield, 
a collegiate sports marketing company. Prior to December 2017, he served as Senior Vice President of Media in the 
Americas at Lagardere Sports & Entertainment and as Sales Executive at FOX Sports Media Group. Mr. Holzer earned 
his Bachelor of Science in Marketing from the University of Maryland. We believe that Mr. Holzer is qualified to serve 
as a member of our board of directors because of his extensive professional experience in senior leadership positions 
and marketing.

Alex Kisin — Director

Alex Kisin has served as a director since February 2023. Mr. Kisin is an experienced Account Executive with 
a demonstrated history of working in tech and startups. Since 2017, he has been the Regional Sales Manager at 
OwnBackup, an enterprise software company. Mr. Kisin earned his Bachelor of Arts degree in Sociology from Rutgers 
University and is skilled in sales, management, SaaS, business analytics, and business development. e believe that 
Mr. Kisin is qualified to serve as a member of our board of directors because of his extensive professional experience 
in tech, startups and business development.

Scott A. Grayson — Director

Scott Grayson has served as a director since February 2023. Mr. Grayson is an accomplished senior sales executive 
with over 25 years of experience in establishing the vision and strategies necessary to be successful in the Financial 
Services software industry. Since November  2019, he has worked for Luxoft USA, Inc., a digital transformation 
services and software engineering firm providing bespoke IT solutions, as the Head of Alliances for North America 
then moved to the Head of Revenue for the banking, capital markets & insurance divisions at Luxoft USA, Inc in 2020. 
In 2019, Mr. Grayson was Head of Sales at AlphaPoint, a software company powering crypto exchanges worldwide. 
Prior to 2019, he served as Chief Sales Officer for R3, a leading provider of enterprise technology and services. 
Mr. Grayson has significant expertise in both on-premise and SaaS delivery models and is specially skilled at building 
sales organizations in both direct sales and partnership models while maintaining an entrepreneurial environment to 
creatively close business. Mr. Grayson earned his Bachelor of Science degree in Accounting from Lehigh University. 
We believe that Mr. Grayson is qualified to serve as a member of our board of directors because of his extensive 
professional experience in technology and financial services.

Family Relationships

There are no family relationships among any of our executive officers or directors.

Involvement in Certain Legal Proceedings

We are not aware of any of our directors or officers being involved in any legal proceedings in the past ten years 
relating to any matters in bankruptcy, insolvency, criminal proceedings (other than traffic and other minor offenses), 
or being subject to any of the items set forth under Item 401(f) of Regulation S-K.
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CORPORATE GOVERNANCE

General

We believe that good corporate governance is important to ensure that our Company is managed for the long-term 
benefit of our shareholders. This section describes key corporate governance practices that we have adopted. We 
have adopted a Code of Business Conduct and Ethics which applies to all of our officers, directors and employees 
and charters for our audit committee, our compensation committee and our nominating and corporate governance 
committee. We have posted copies of our Code of Business Conduct and Ethics, as well as each of our committee 
charters, on the Governance Documents page of the For Investors section of our website, https://gaxos.ai, which you 
can access free of charge. Information contained on the website is not incorporated by reference in, or considered part 
of, this proxy statement.

We will also provide copies of these documents as well as our other corporate governance documents, free 
of charge, to any shareholder upon written request to Gaxos.ai Inc. 101 Eisenhower Pkwy Suite 300, Roseland, 
New Jersey 07068 Attn: Corporate Secretary.

Board Leadership Structure and Role in Risk Oversight

The Company does not have a formal policy regarding the separation of its Chair and Chief Executive Officer 
positions. Vadim Mats serves as Chairman of the Board and Chief Executive Officer of the Company. Due to the size 
of our Company, we believe that this structure is appropriate. We believe that the fact that three of the four members 
of the Board are independent reinforces the independence of the Board in its oversight of our business and affairs, and 
provides for objective evaluation and oversight of management’s performance, as well as management accountability. 
Furthermore, the Board believes that Mr. Mats is best situated to serve as Chairman because he is the director most 
familiar with the Company’s business and industry and is also the person most capable of effectively identifying 
strategic priorities and leading the discussion and execution of corporate strategy. In addition, the Board believes that 
the combined role of Chairman and Chief Executive Officer strengthens the communication between the Board and 
management. Further, as the individual with primary responsibility for managing day-to-day operations, Mr. Mats 
is best positioned to chair regular Board meetings and ensure that key business issues and risks are brought to the 
attention of our Board. We therefore believe that the creation of a lead independent director position is not necessary 
at this time.

Board and Committee Meetings and Attendance

The Board of Directors and its committees meet regularly throughout the year and also hold special meetings 
and act by written consent from time to time. During the 2023 fiscal year, the Board of Directors held 4 meetings. In 
addition, our audit committee, our compensation committee and our nominating and corporate governance committee 
held 4, 1 and 0 meetings, respectively. During the 2023 fiscal year, none of our directors attended fewer than 75% of 
the aggregate of the total number of meetings held by the Board of Directors and the total number of meetings held by 
all committees of the Board of Directors on which he served. The independent members of the Board of Directors also 
meet separately without management directors on a regular basis to discuss such matters as the independent directors 
consider appropriate.

Director Independence

Our common stock is listed on The Nasdaq Capital Market. Under the rules of the Nasdaq Stock Market, 
independent directors must constitute a majority of a listed company’s Board of Directors. In addition, the rules of 
the Nasdaq Stock Market require that, subject to specified exceptions, each member of a listed company’s Audit, 
Compensation, Compensation Committee and Nominating and Corporate Governance Committee must be an 
“independent director.” Under the rules of the Nasdaq Stock Market, a director will only qualify as an “independent 
director” if, in the opinion of that company’s board of directors, that person does not have a relationship that would 
interfere with the exercise of independent judgment in carrying out the responsibilities of a director. Additionally, 
compensation committee members must not have a relationship with the listed company that is material to the director’s 
ability to be independent from management in connection with the duties of a compensation committee member.
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Audit committee members must also satisfy the independence criteria set forth in Rule  10A-3 under the 
Exchange Act. In order to be considered independent for purposes of Rule 10A-3, a member of an audit committee of 
a listed company may not, other than in his or her capacity as a member of the audit committee, the board of directors 
or any other board committee: (i) accept, directly or indirectly, any consulting, advisory or other compensatory fee 
from the listed company or any of its subsidiaries or (ii) be an affiliated person of the listed company or any of its 
subsidiaries.

Our Board of Directors has undertaken a review of the independence of each director and considered whether 
each director has a material relationship with us that could compromise his or her ability to exercise independent 
judgment in carrying out his or her responsibilities. As a result of this review, our Board of Directors determined that 
Alex Kisin, Adam Holzer and Scott A. Grayson, representing three of our four incumbent directors, are “independent 
directors” as defined under the applicable rules and regulations of the SEC and the listing requirements and rules of 
the Nasdaq Stock Market. In making these determinations, our Board of Directors reviewed and discussed information 
provided by the directors and us with regard to each directors’ business and personal activities and relationships as they 
may relate to us and our management, including the beneficial ownership of our capital stock by each non-employee 
director and any affiliates.

Board Committees

Our board of directors directs the management of our business and affairs, as provided by Delaware law, and 
conducts its business through meetings of the board of directors and its standing committees. We have a standing audit 
committee, compensation committee, and nominating and corporate governance committee. In addition, from time to 
time, special committees may be established under the direction of the board of directors when necessary to address 
specific issues.

Audit Committee.  The audit committee is appointed by the Board to assist the Board in its duty to oversee the 
Company’s accounting, financial reporting, and internal control functions and the audit of the Company’s financial 
statements. The role of the audit committee is to oversee management in the performance of its responsibility for the 
integrity of the Company’s accounting and financial reporting and its systems of internal controls, the performance 
and qualifications of the Company’s independent auditor, including the independent auditor’s independence, the 
performance of the Company’s internal audit function; and the Company’s compliance with legal and regulatory 
requirements.

Our audit committee consists of Scott A. Grayson, Alex Kisin, and Adam Holzer, with Mr. Grayson serving as 
chair. Each member of our audit committee meets the financial literacy requirements of Nasdaq rules. In addition, our 
board of directors has determined that Scott A. Grayson will qualify as an “audit committee financial expert,” as such 
term is defined in Item 407(d)(5) of Regulation S-K. Our board of directors have adopted a written charter for the audit 
committee, which is available on our principal corporate website at https://gaxos.ai.

Compensation Committee.  The compensation committee is responsible for reviewing and recommending, 
among other things: the adequacy and form of compensation of the board; the compensation of our Chief Executive 
Officer, including base salary, incentive bonus, stock option and other grant, award and benefits upon hiring and on 
an annual basis; the compensation of other senior management upon hiring and on an annual basis; and our incentive 
compensation and other equity-based plans and recommending changes to such plans to our board of directors, when 
necessary.

Our compensation committee consists of Adam Holzer, Scott A. Grayson, and Alex Kisin, with Mr. Holzer 
serving as chair. Our board of directors have adopted a written charter for the compensation committee, which is 
available on our principal corporate website at https://gaxos.ai.

Nominating and Corporate Governance Committee.  The nominating and corporate governance committee is 
responsible for, among other things: developing criteria for membership on the board of directors and committees; 
identifying individuals qualified to become members of the board of directors; recommending persons to be nominated 
for election as directors and to each committee of the board of directors; annually reviewing our corporate governance 
guidelines; and monitoring and evaluating the performance of the board of directors and leading the board in an annual 
self-assessment of its practices and effectiveness.
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Our nominating and corporate governance committee consists of Alex Kisin, Adam Holzer, and Scott A. Grayson, 
with Mr. Kisin serving as chair. Our board of directors will adopt a written charter for the nominating and corporate 
governance committee, which is available on our principal corporate website at https://gaxos.ai.

Board Diversity Matrix

Our Nominating and Corporate Governance Committee is committed to promoting diversity on our Board of 
Directors. We have surveyed our current directors and asked each director to self-identify their race, ethnicity, and 
gender using one or more of the below categories. The results of this survey as of the Record Date are included in the 
matrixes below.

Board Diversity Matrix (As of the Record Date)

Total Number of Directors 4

Female Male Non-Binary

Did Not  
Disclose  
Gender

Part I: Gender Identity
Directors 4
Part II: Demographic Background
African American or Black
Alaskan Native or Native American
Asian
Hispanic or Latinx
Native Hawaiian or Pacific Islander
White 4
Two or More Races or Ethnicities
LGBTQ+
Did Not Disclose Demographic Background

Medical Advisory Board

In February 2024, our Board of Directors formed a Medical Advisory Board. As of the Record Date, the members 
of such board are (i) Jeff R. Pavell, M.D.; (ii) Eric J. Margolis, M.D. and (iii) Nathaniel E. Lebowitz, M.D.

Code of Business Code and Ethics Conduct

We have adopted a written code of business conduct and ethics that applies to our directors, officers and 
employees, including our principal executive officer, principal financial officer, principal accounting officer or 
controller, or persons performing similar functions. A copy of the code posted on our website, https://gaxos.ai. In 
addition, we intend to post on our website all disclosures that are required by law or rules concerning any amendments 
to, or waivers from, any provision of the code.

Insider Trading Policy and Anti-hedging

We do not currently have a policy prohibiting employees, officers, or directors from engaging in transactions 
that hedge or offset, or are designed to hedge or offset, any decrease in the market value of the Company’s equity 
securities.

Director Attendance at Annual Meetings

We invite and encourage each member of our Board of Directors to attend our annual meetings of stockholders. 
We do not have a formal policy regarding attendance of our annual meetings of stockholders by the members of our 
Board of Directors.
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Shareholder Communications with our Board

Shareholders and other interested persons seeking to communicate with our Board must submit their 
written communications to our Corporate Secretary Gaxos.ai Inc. 101 Eisenhower Pkwy Suite 300, Roseland, 
New Jersey 07068. Such communications must include the number of Company securities owned, beneficially or 
otherwise, by the person issuing the communication. Depending on the subject matter of the communication, our 
Corporate Secretary will do one of the following:

•	 forward the communication to the Board or any individual member of our Board to whom any 
communication is specifically addressed;

•	 attempt to handle the inquiry directly, for example where it is a request for information about our Company 
or it is a stock related matter; or

•	 not forward the communication if it is primarily commercial in nature, if it relates to an improper or 
irrelevant topic, or if it is unduly hostile, threatening, illegal or otherwise inappropriate.

Our Board (and any individual director to whom the communication was specifically addressed) will determine 
what further steps are appropriate depending on the facts and circumstances outlined in the communication.

Non-Employee Director Compensation

The following table sets forth compensation paid, earned or awarded during 2023 to each of our directors, other 
than Vadim Mats, whose compensation is described in the “2023 Summary Compensation Table”.

Name

Fees Earned  
or Paid in  

Cash  
($)

Option  
Awards  

($)(1)

All Other 
Compensation  

($)
Total  

($)

Adam Holzer������������������������������������������������������������� 13,125 11,324 — 24,449
Alex Kisin����������������������������������������������������������������� 13,125 11,324 — 24,449
Scott Grayson����������������������������������������������������������� 13,125 11,324 — 24,449

(1)	 As required by SEC rules, the amounts in this column reflect the grant date or modification date fair value as required by 
FASB ASC Topic 718. A discussion of the assumptions and methodologies used to calculate these amounts is contained in 
the notes to our financial statements under “Shareholders’ Deficit”. In February 2023, each director listed above received 
1,667 stock options to purchase 1,667 shares of restricted stock at $49.80 per share.
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AUDIT COMMITTEE REPORT

The following Audit Committee Report shall not be deemed to be “soliciting material,” deemed “filed” with the 
Securities and Exchange Commission or subject to the liabilities of Section 18 of the Securities Exchange Act of 1934, 
as amended (the “Exchange Act”). Notwithstanding anything to the contrary set forth in any of the Company’s 
previous filings under the Securities Act of 1933, as amended, or the Exchange Act that might incorporate by reference 
future filings, including this proxy statement, in whole or in part, the following Audit Committee Report shall not be 
incorporated by reference into any such filings.

The Audit Committee is comprised of three independent directors (as defined under Nasdaq Listing 
Rule 5605(a)(2)). The Audit Committee operates under a written charter, which is available on the Company’s website 
at https://gaxos.ai.

The Audit Committee has reviewed and discussed with management and the Company’s auditors, the Company’s 
audited financial statements as of and for the fiscal year ended December 31, 2023.

The Audit Committee has discussed with Salberg  & Company, P.A., the Company’s independent registered 
public accounting firm, the matters as required to be discussed by the Public Company Accounting Oversight Board 
(the “PCAOB”) Auditing Standard No. 1301 (Communications with Audit Committees).

The Audit Committee has received the written disclosures and the letter from Salberg & Company, P.A. required 
by applicable requirements of the PCAOB regarding Salberg  & Company, P.A.’s communications with the Audit 
Committee concerning independence, and has discussed with Salberg  & Company, P.A. their independence from 
management and the Company.

Based on the review and discussions referred to above, the Audit Committee recommended to the Board that the 
financial statements referred to above be included in the Company’s Annual Report on Form 10-K for the fiscal year 
ended December 31, 2023 for filing with the Securities and Exchange Commission.

Submitted by the Audit Committee

Scott A. Grayson (Chiar)
Adam Holzer
Alex Kisin
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EXECUTIVE OFFICERS

The following are biographical summaries of our executive officers and their ages as of the Record Date, except 
for Mr. Mats, whose biography is included under the heading “Proposal 1: Election of Directors” set forth above:

Name Age Position

Vadim Mats 40 Chief Executive Officer and Chairman
Steven A. Shorr 55 Chief Financial Officer

Steven A. Shorr — Chief Financial Officer

Steven A. Shorr has served as our Chief Financial Officer since March 2022. Mr. Shorr is an accomplished 
accounting professional with over 30  years of experience. Since 2006, he has been Partner of Jubran, Shorr  & 
Company, a tax, accounting, and advisory firm. In 2001, Mr. Shorr founded Steven Shorr CPA, an accounting and 
tax practice, operating until 2006. Prior to 2001, he served as the Controller of CounterPoint Capital Management, a 
New York-based hedge fund. Mr. Shorr has also previously worked for public accounting firms, Kenneth Leventhal & 
Company and Cavalcante & Company. Mr. Shorr earned his Bachelor of Arts degree in Accounting from Queens 
College and is a Certified Public Accountant in the State of New York.
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth for the year ended December 31, 2023 and 2022, the compensation awarded to, 
paid to, or earned by, our Chief Executive Officer and Chief Financial Officer (collectively, the “named executive 
officers”):

•	 Vadim Mats, Chief Executive Officer; and

•	 Steven Shorr, Chief Financial Officer.

Name and Principal Position Year
Salary  

($)
Bonus  

($)

Stock  
Awards  

($)

Option  
Awards  

($)(1)

Non-Equity  
Incentive Plan  
Compensation  

($)

Nonqualified  
Deferred  

Compensation  
Earnings  

($)

All Other  
Compensation  

($)
Total  

($)

Vadim Mats, 2023 $� 357,692 $� 0 $� 0 $� 504,177 $� 0 $� 0 $� 0 $� 861,869

Chief Executive Officer 2022 $� 158,654 $� 0 $� 0 $� 0 $� 0 $� 0 $� 0 $� 158,654

Steven Shorr, 2023 $� 55,385 $� 0 $� 0 $� 63,022 $� 0 $� 0 $� 0 $� 118,407

Chief Financial Officer 2022 $� 30,000 $� 0 $� 0 $� 0 $� 0 $� 0 $� 0 $� 30,000

(1)	 As required by SEC rules, the amounts in this column reflect the grant date or modification date fair value as required by 
FASB ASC Topic 718. A discussion of the assumptions and methodologies used to calculate these amounts is contained 
in the notes to our financial statements under “Shareholders’ Equity”. In February 2023, Mr. Mats received 16,667 stock 
options to purchase 16,667 shares of restricted stock at $49.80 per share. In February 2023, Mr. Shorr received 2,083 stock 
options to purchase 2,083 shares of restricted stock at $49.80 per share.

Employment Agreements

Other than as set forth below, we do not currently have employment agreements with any of our officers or 
employees.

Vadim Mats Employment Agreement

On February 17, 2023, upon the consummation of the IPO, we entered into an employment agreement with 
Vadim Mats (the “Mats Employment Agreement”), pursuant to which he shall receive a base salary at the annual rate 
of $400,000 payable in equal installments in accordance with the Company’s standard payroll policies. Mr. Mats shall 
also receive stock options to purchase up to 16,667 shares of Common Stock under our 2022 Equity Incentive Plan. 
Mr. Mats shall also be eligible to receive an annual cash bonus in an amount up to 2x his then-current base salary. On 
February 17, 2023, and in connection with the consummation of the IPO, the Company issued 16,667 stock options 
to Mr. Mats.

Steven Shorr Employment Agreement

On March 23, 2022, we entered into an employment agreement with Steven Shorr, (the “Shorr Employment 
Agreement”), pursuant to which he shall receive a base salary at the annual rate of $60,000 payable in equal installments 
in accordance with the Company’s standard payroll policies. Mr. Shorr is also entitled to receive stock options to 
purchase up to 2,083 shares of Common Stock under our 2022 Equity Incentive Plan. On February 17, 2023, and in 
connection with the consummation of the IPO, the Company issued 2,083 stock options to Mr. Shorr.

Equity Grant Practices

2022 Equity Incentive Plan

On March 30, 2022, the Company’s Board of Directors authorized and adopted the 2022 Equity Incentive Plan 
(the “2022 Plan”) and reserved 208,333 shares of common stock for issuance thereunder. The 2022 Plan was approved 
by shareholders on March 30, 2022. The 2022 Plan’s purpose is to encourage ownership in the Company by employees, 
officers, directors and consultants whose long-term service the Company considers essential to its continued progress 
and, thereby, encourage recipients to act in the stockholders’ interest and share in the Company’s success. The 2022 Plan 



16

provides for the issuance of incentive stock options, non-statutory stock options, stock appreciation rights (“SARs”), 
restricted stock, restricted stock units (“RSUs”), and other stock-based awards. As of the Record Date, the outstanding 
option awards under the 2022 Plan totaled 239,533.

Outstanding Equity Awards at 2023 Fiscal Year-End

The following table sets forth information as options outstanding on December 31, 2023.

OPTION AWARDS

Name

Number of 
Securities 

Underlying 
Unexercised 
options (#) 
Exercisable

Number of 
Securities 

Underlying 
Unexercised 
Unearned 

Options (#) 
Unexercisable

Equity 
Incentive 

Plan  
Awards:  

Number of 
Securities 

Underlying 
Unexercised 
Unearned 

Options (#)

Option 
Exercise 

Price  
($)

Option 
Expiration 

Date

Number of  
Shares or 
Units of 
Stock  

that have 
not 

Vested 
(#)

Market 
Value of 

Shares or 
Units of 
Stock 

that Have  
not 

Vested 
($)

Equity 
Incentive 

Plan 
Awards: 

Number of 
Unearned 

Shares, 
Units or 
Other 
Rights 

that have 
not 

Vested 
(#)

Equity 
Incentive 

Plan 
Awards: 

Market or 
Payout 

Value of 
Unearned 

Shares, 
Units or 

other 
Rights 

that have 
not  

Vested 
($) 

Vadim Mats�������� 16,667 — — 49.80 2/14/2033 — — — —
Steven Shorr������ 2,083 — — 49.80 2/14/2033 — — — —
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Transactions with Related Persons

Except for employment arrangements which are described under “Executive Compensation,” during the 
fiscal years ended December 31, 2023 and 2022, there have not been, nor are there currently proposed, any transaction 
in which we are or were a participant, the amount involved exceeds the lesser of $120,000 or 1% of the average of 
the total assets at December 31, 2023, and any of our directors, executive officers, holders of more than 5% of our 
Common Stock, or any immediate family member of any of the foregoing had or will have a direct or indirect material 
interest.

Related Person Transaction Policy

We have adopted a related person transaction policy that sets forth our procedures for the identification, review, 
consideration and approval or ratification of related person transactions. For purposes of our policy only, a related 
person transaction is a transaction, arrangement or relationship, or any series of similar transactions, arrangements 
or relationships, in which we and any related person are, were or will be participants in which the amount involved 
exceeds the lesser of $120,000 or 1% of our total assets at year-end for our last two completed fiscal years. Transactions 
involving compensation for services provided to us as an employee or director are not covered by this policy. A related 
person is any executive officer, director or beneficial owner of more than 5% of any class of our voting securities, 
including any of their immediate family members and any entity owned or controlled by such persons.

Under the policy, if a transaction has been identified as a related person transaction, including any transaction that 
was not a related person transaction when originally consummated or any transaction that was not initially identified 
as a related person transaction prior to consummation, our management must present information regarding the 
related person transaction to our audit committee, or, if audit committee approval would be inappropriate, to another 
independent body of our board of directors, for review, consideration and approval or ratification. The presentation 
must include a description of, among other things, the material facts, the interests, direct and indirect, of the related 
persons, the benefits to us of the transaction and whether the transaction is on terms that are comparable to the terms 
available to or from, as the case may be, an unrelated third party or to or from employees generally. Under the policy, 
we will collect information that we deem reasonably necessary from each director, executive officer and, to the extent 
feasible, significant shareholder to enable us to identify any existing or potential related-person transactions and to 
effectuate the terms of the policy. In addition, under our code of business conduct and ethics, our employees and 
directors will have an affirmative responsibility to disclose any transaction or relationship that reasonably could be 
expected to give rise to a conflict of interest. In considering related person transactions, our audit committee, or other 
independent body of our board of directors, will take into account the relevant available facts and circumstances 
including, but not limited to:

•	 the risks, costs and benefits to us;

•	 the impact on a director’s independence in the event that the related person is a director, immediate family 
member of a director or an entity with which a director is affiliated;

•	 the availability of other sources for comparable services or products; and

•	 the terms available to or from, as the case may be, unrelated third parties or to or from employees generally.

The policy requires that, in determining whether to approve, ratify or reject a related person transaction, our 
audit committee, or other independent body of our board of directors, must consider, in light of known circumstances, 
whether the transaction is in, or is not inconsistent with, our best interests and those of our shareholders, as our audit 
committee, or other independent body of our board of directors, determines in the good faith exercise of its discretion.
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PROPOSAL 2: APPROVAL OF AN AMENDMENT OF THE COMPANY’S AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION TO DECREASE THE AUTHORIZED COMMON STOCK

The Company’s Amended and Restated Certificate of Incorporation (the “Certificate of Incorporation”) currently 
authorizes the issuance of 50,000,000 shares of common stock, par value $0.0001 per share. On November 15, 2024, 
the Company’s Board adopted a resolution approving, and declaring advisable, subject to stockholder approval, an 
amendment to our Certificate of Incorporation to decrease the number of authorized shares of our common stock 
from 50,000,000 to 25,000,000 (the “Share Decrease Amendment”). No change to the authorized number of shares 
of preferred stock is being proposed.

Text of the Amendment

The text of the form of proposed Certificate of Amendment to our Certificate of Incorporation amending the 
number of authorized shares is attached to this Proxy Statement as Appendix A (the “Certificate of Amendment”). If 
our stockholders approve this Proposal 3, we expect to file the Certificate of Amendment with the Secretary of State 
for the State of Delaware shortly following stockholder approval. Upon filing of the Certificate of Amendment with 
the Secretary of State of the State of Delaware, the Article FOURTH, Section (A) of our Certificate of Incorporation 
would read as follows:

The corporation shall have authority to issue shares as follows:

(A)	 The total number of shares of stock authorized which the Corporation shall have the authority to issue shall 
be 30,000,000 shares. The Corporation shall be authorized to issue two classes of shares of stock, designated 
“Common Stock” and “Preferred Stock.” The Corporation shall be authorized to issue 25,000,000 shares 
of Common Stock, each share to have a par value of $0.0001 per share, and 5,000,000 shares of Preferred 
Stock, each share to have a par value of $0.0001 per share.

Purpose of the Amendment

The Board of Directors believes that the Authorized Share Decrease will help reduce annual the Delaware 
franchise tax obligation that may be imposed prior to the proposed reincorporation, which we expect will result in 
substantial savings to us. For tax year 2023, we paid approximately $82,400.00 in Delaware franchise taxes, and we 
expect that it will be $200,000 for tax year 2024. We anticipate that, if we remain a Delaware corporation, for tax year 
2025, our Delaware franchise taxes will continue to be $200,000 (based on our current capital structure and assets). 
Following our proposed reincorporation to Nevada, our annual fees will consist of an annual business license fee of 
$500, an annual domestic agent representation fee of $175, and an annual fee based on the number of authorized shares 
and their par value, currently equal to $300. We believe the proposed decrease appropriately balances the needs for 
available shares for capital raising, strategic transactions, and equity incentive awards with the desire to avoid having 
an unreasonably high number of authorized shares and payment of excess franchise taxes, and that the size of the 
remaining available shares is appropriate to provide for our needs prior to the proposed reincorporation.

Effect of Approval of Proposed Amendment

If the Share Decrease Amendment is approved by stockholders, all other sections of the Certificate of 
Incorporation would be maintained in their current form. The Share Decrease Amendment would become effective 
upon the filing of a Certificate of Amendment to our Certificate of Incorporation with the Secretary of State of the 
State of Delaware, which the Company would do shortly after the Annual Meeting, assuming Proposal 3 is approved 
by our stockholders. In the event that the Share Decrease Amendment is not approved by our stockholders at the 
Annual Meeting, the current Certificate of Incorporation would remain in effect in its entirety. Our Board reserves 
the right, notwithstanding stockholder approval of the Share Decrease Amendment and without further action by our 
stockholders, not to proceed with the Share Decrease Amendment at any time before it becomes effective.

Dissenters’ Rights of Appraisal

Under Delaware law, stockholders are not entitled to appraisal rights with respect to the Share Decrease 
Amendment, and we will not independently provide our stockholders with any such right.
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Vote Required

The approval of an amendment to our Certificate of Incorporation to decrease the number of authorized shares 
of our common stock from 50,000,000 to 25,000,000 requires the affirmative vote of a majority of the shares present 
in person at the Annual Meeting or represented by proxy and entitled to vote at the Annual Meeting is required.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR”  APPROVAL OF THE SHARE 
DECREASE AMENDMENT.
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PROPOSAL 3: AUTHORIZATION TO REINCORPORATE THE COMPANY IN THE STATE OF NEVADA

Our Board of Directors has approved and recommends to the stockholders a proposal to change the Company’s 
state of incorporation from the State of Delaware to the State of Nevada (the “Reincorporation”). If our stockholders 
approve the proposal, we will effect the Reincorporation by converting (the “Conversion”) the corporation as provided 
in the Delaware General Corporation Law (the “DGCL”) and the Nevada Revised Statutes (the “NRS”). For the 
purposes of this proposal, we sometimes refer to the Company as “Gaxos-DE” prior to the Reincorporation and 
“Gaxos-NV” after the Reincorporation. Reincorporation in Nevada will not result in a material change in our business, 
management, assets, liabilities or net worth and will allow us to take advantage of certain provisions of the corporate 
and tax laws of Nevada.

Reasons for the Reincorporation in Nevada

Our Board of Directors believes that there are several reasons why a reincorporation in Nevada is in the best 
interests of the Company and its stockholders. First of all, the Reincorporation will eliminate our obligation to pay 
the annual Delaware franchise tax, which we expect will result in substantial savings to us over the long term. For tax 
year 2023, we paid approximately $82,400.00 in Delaware franchise taxes. We anticipate that, if we remain a Delaware 
corporation, for tax year 2024, our Delaware franchise taxes will continue to be $200,000 (based on our current capital 
structure and assets). If we reincorporate in Nevada, our annual fees will consist of an annual business license fee of 
$500, an annual domestic agent representation fee of $175, and an annual fee based on the number of authorized shares 
and their par value, currently equal to $300.

In addition, the Reincorporation may help us attract and retain qualified management by reducing the risk of 
lawsuits being filed against the Company and its directors and officers. We believe that, for the reasons described below, 
in general, Nevada law provides greater protection to our directors, officers and the Company than Delaware law. The 
increasing frequency of claims and litigation directed towards directors and officers has greatly expanded the risks 
facing directors and officers in general of public companies in exercising their duties. The amount of time and money 
required to respond to these claims and to defend this type of litigation can be substantial. Delaware law provides that 
every person becoming a director or an officer of a Delaware corporation consents to the personal jurisdiction of the 
Delaware courts in connection with any action concerning the corporation. Accordingly, both directors and officers 
can be personally sued in Delaware, even though the director or officer has no other contacts with the state. Similarly, 
Nevada law provides that every person who accepts election or appointment, including reelection or reappointment, as 
a director or officer of a Nevada corporation consents to the personal jurisdiction of the Nevada courts in connection 
with all civil actions or proceedings brought in Nevada by, on behalf of or against the entity in which the director or 
officer is a necessary or proper party, or in any action or proceeding against the director or officer for a violation of 
a duty in such capacity, whether or not the person continues to serve as a director or officer at the time the action 
or proceeding is commenced. Though Delaware corporate law has recently been amended to, among other things, 
increase protections for officers of a corporation, we believe Nevada is more advantageous than Delaware because 
Nevada has pursued a statute-focused approach that does not depend upon judicial supplementation and revision, 
and is intended to be stable, predictable and more efficient, whereas much of Delaware corporate law still consists of 
judicial decisions that migrate and develop over time.

Also, reincorporation in Nevada will provide potentially greater protection for directors and officers of the 
Company. Delaware law permits a corporation to adopt provisions limiting or eliminating the liability of a director or 
an officer to a company and its stockholders for monetary damages for breach of fiduciary duty as a director, provided 
that the liability does not arise from certain proscribed conduct, including breach of the duty of loyalty, acts or omissions 
not in good faith or which involve intentional misconduct or a knowing violation of law. By contrast, Nevada law 
permits a broader exclusion of liability of both officers and directors to the Company and its stockholders, providing 
for an exclusion of all monetary damages for breach of fiduciary duty unless they arise from acts or omissions which 
involve intentional misconduct, fraud or a knowing violation of law. The reincorporation will result in the elimination 
of any liability of an officer or director for a breach of the duty of loyalty unless arising from intentional misconduct, 
fraud or a knowing violation of law. There is currently no known pending claim or litigation against any of our 
directors or officers for breach of fiduciary duty related to their service as directors or officers of the Company. The 
directors have an interest in the Reincorporation to the extent that they will be entitled to such limitation of liability.
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Further, a reincorporation in Nevada will provide certain corporate flexibility in connection with certain 
corporate transactions, including reverse stock splits, as discussed below under “Comparative Rights of Stockholders 
under Delaware and Nevada Law.”

The Reincorporation is not being effected to prevent a change in control, nor is it in response to any present 
attempt known to our Board to acquire control of the Company or obtain representation on our Board. Nevertheless, 
certain effects of the proposed reincorporation may be considered to have anti-takeover implications by virtue of 
being subject to Nevada law. For a discussion of differences between the laws of Delaware and Nevada, including 
differences that may have anti-takeover implications, see “Comparative Rights of Stockholders Before and After the 
Reincorporation” below.

Material Terms of the Conversion

The process for reincorporating the Company from Delaware to Nevada calls for the certificate of conversion to 
be filed with the Delaware Secretary of State and for the Nevada articles of incorporation and articles of conversion 
to be filed with the Nevada Secretary of State at approximately the time desired for the Reincorporation to take effect.

The Plan of Conversion

The Reincorporation will be effected pursuant to the plan of conversion to be entered into by the Company (the 
“Plan of Conversion”). The plan of conversion provides that the Company will convert into a Nevada corporation, 
which will continue with all of the assets, rights, privileges and powers of Gaxos-DE, and all property owned by 
Gaxos-DE, all debts due to Gaxos-DE, as well as all other causes of action belonging to Gaxos-DE immediately prior 
to the conversion, remaining vested in Gaxos-NV following the conversion. Gaxos-NV will remain as the same entity 
following the conversion. The directors and officers of Gaxos-DE immediately prior to the conversion will be the 
directors and officers of Gaxos-NV. The Plan of Conversion is attached hereto as Appendix B.

Pursuant to the Reincorporation, Gaxos-NV will assume all of Gaxos-DE’s obligations related to convertible 
equity securities and other rights to purchase Gaxos-DE Common Stock. Gaxos-DE’s outstanding convertible and 
exercisable securities consist of warrants and options to purchase Gaxos-DE Common Stock. Each outstanding 
warrant and option to purchase shares of Gaxos-DE Common Stock will be converted into a warrant and option to 
purchase a number of shares of Gaxos-NV Common Stock on the same terms and conditions as in effect immediately 
prior to the Reincorporation.

Effect of Vote for the Reincorporation

A vote in favor of the Reincorporation proposal is a vote to approve the plan of conversion and therefore the 
Reincorporation. A vote in favor of the Reincorporation proposal is also effectively a vote in favor of the Nevada 
articles of incorporation and bylaws.

If the Reincorporation proposal fails to obtain the requisite vote for approval, the Reincorporation will not be 
consummated and the Company will continue to be incorporated in Delaware and be subject to the Company’s existing 
Certificate of Incorporation and Bylaws.

Effective Time

If the Reincorporation proposal is approved, the Reincorporation will become effective upon the filing of, and at 
the date and time specified in (as applicable), the certificate of conversion filed with the Secretary of State of Delaware 
and the articles of conversion and articles of incorporation are filed with the Secretary of State of Nevada, in each case, 
upon acceptance thereof by the Nevada Secretary of State and the Delaware Secretary of State. If the Reincorporation 
proposal is approved, it is anticipated that the board of directors will cause the Reincorporation to be effected as 
soon as reasonably practicable. However, the Reincorporation may be delayed by the board of directors or the plan of 
conversion may be terminated and abandoned by action of the board of directors at any time prior to the effective time 
of the Reincorporation, whether before or after the approval by the Company’s stockholders, if the board of directors 
determines for any reason that the consummation of the Reincorporation should be delayed or would be inadvisable or 
not in the best interests of the Company and its stockholders, as the case may be.
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Material U.S. Federal Income Tax Consequences of the Reincorporation

The following is a discussion of the material U.S.  federal income tax consequences of the Reincorporation 
to U.S. holders (as defined below). This discussion does not purport to be a complete analysis of all the potential 
U.S. federal income tax consequences, and does not describe any state, local, or non-U.S. income, estate, gift, or other 
tax consequences, of the Reincorporation. This discussion is based upon current provisions of the Internal Revenue 
Code of 1986, as amended (the “Code”), current, temporary and proposed Treasury regulations and judicial and 
administrative decisions and rulings as of the date hereof, all of which are subject to change (possibly with retroactive 
effect) and all of which are subject to differing interpretations. This discussion is limited to U.S. holders that hold 
our Common Stock as a “capital asset” within the meaning of Section 1221 of the Code (generally, property held for 
investment). This discussion does not address all aspects of U.S. federal income taxation that may be relevant to a 
U.S. holder’s particular circumstances or to persons subject to special treatment under U.S. federal income tax laws, 
including, without limitation, banks and other financial institutions, insurance companies, mutual funds, regulated 
investment companies, real estate investment trusts, cooperatives, tax-exempt organizations, brokers, dealers or traders 
in securities, persons holding shares of our Common Stock as part of a hedge, straddle, or other risk reduction strategy 
or as part of a conversion transaction or other integrated investment, U.S. expatriates, U.S. holders whose functional 
currency is not the U.S. dollar, persons subject to the alternative minimum tax, non-U.S. persons, partnerships or other 
pass-through entities or arrangements for U.S. federal income tax purposes (or holders of interests in such entities or 
arrangements), and persons who hold or receive our Common Stock pursuant to the exercise of any employee stock 
option or otherwise as compensation. No ruling will be sought from the Internal Revenue Service (the “IRS”) with 
respect to the U.S. federal income tax consequences of the Reincorporation, and no assurance can be given that the IRS 
will not take a contrary position to the U.S. federal income tax consequences described below or that any such contrary 
position will not be sustained by a court.

For purposes of this discussion, a “U.S. holder” is a beneficial owner of our Common Stock, that, for U.S. federal 
income tax purposes, is (1) an individual who is a citizen or resident of the United States, (2) a corporation (or other 
entity taxable as a corporation for U.S. federal income tax purposes) that is created or organized under the laws of the 
United States, any state thereof, or the District of Columbia, (3) an estate, the income of which is subject to U.S. federal 
income tax regardless of its source, or (4) a trust (A) if a court within the United States is able to exercise primary 
supervision of the trust and one or more “United States persons” (within the meaning of Section 7701(a)(30) of the 
Code) have the authority to control all substantial decisions of the trust, or (B) that has a valid election in effect under 
applicable Treasury regulations to be treated as a United States person for U.S. federal income tax purposes.

If a partnership (including, for this purpose, any entity or arrangement treated as a partnership for U.S. federal 
income tax purposes) is a beneficial owner of our Common Stock, the U.S. federal income tax consequences to a 
partner in the partnership generally will depend on the status of the partner and the activities of the partnership. 
Accordingly, a holder of our Common Stock that is a partnership, and the partners in such partnership, should consult 
their tax advisors regarding the U.S. federal income tax consequences of the Reincorporation.

The Reincorporation is intended to qualify as a “reorganization” within the meaning of Section 368(a)(1)(F) of 
the Code. Assuming that the Reincorporation qualifies as a reorganization within the meaning of Section 368(a)(1)(F) 
of the Code:

•	 U.S. holders will not recognize any gain or loss as a result of the Reincorporation;

•	 the aggregate tax basis of the shares of Gaxos-NV Common Stock deemed received in the Reincorporation 
by a U.S. holder will be equal to the U.S. holder’s aggregate tax basis of the shares of Gaxos-DE Common 
Stock converted therefor;

•	 the holding period of the shares of Gaxos-NV Common Stock deemed received in the Reincorporation 
by a U.S. holder will include the U.S. holder’s holding period of the shares of Gaxos-DE common stock 
converted therefor; and

•	 no gain or loss will be recognized by the Company as a result of the Reincorporation.
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THE DISCUSSION SET FORTH ABOVE IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT 
INTENDED TO BE, NOT SHOULD IT BE CONSTRUED TO BE, LEGAL OR TAX ADVICE. MOREOVER, THIS 
DISCUSSION DOES NOT ADDRESS ANY NON-INCOME, STATE, LOCAL, OR NON-U.S. TAX CONSEQUENCES 
OF THE REINCORPORATION. ALL HOLDERS OF THE COMPANY COMMON STOCK SHOULD CONSULT 
THEIR TAX ADVISORS REGARDING THE TAX CONSEQUENCES OF THE REINCORPORATION TO THEIR 
PARTICULAR CIRCUMSTANCES, INCLUDING THE EFFECTS OF U.S.  FEDERAL, STATE AND LOCAL, 
NON-U.S. AND OTHER TAX LAWS.

Securities Act Consequences

The shares of Gaxos-NV common stock to be issued in exchange for shares of our common stock are not 
being registered under the Securities Act of 1933, as amended (the “Securities Act”). In that respect, the Gaxos-NV 
is relying on Rule 145(a)(2) under the Securities Act, which provides that a conversion that has as its sole purpose 
a change in a corporation’s domicile does not involve the sale of securities for purposes of the Securities Act. After 
the Reincorporation, Gaxos-NV will be a publicly held company, and it will file with the SEC and provide to its 
stockholders the same type of information that we have previously filed and provided. Stockholders, whose shares 
of our common stock are freely tradable before the Reincorporation will continue to have freely tradable shares of 
Gaxos-NV common stock. Stockholders holding restricted shares of Gaxos-NV common stock will be subject to the 
same restrictions on transfer as those to which their present shares of our common stock are subject. In summary, 
the Gaxos-NV and its stockholders will be in the same respective positions under the federal securities laws after the 
Reincorporation as the Company and our stockholders prior to the Reincorporation.

No Exchange of Stock Certificates Required

Stockholders are not required to exchange their stock certificates for new certificates representing shares of 
Gaxos-NV common stock. New stock certificates representing shares of Gaxos-NV common stock will not be issued 
to a stockholder until such stockholder submits one or more existing certificates for transfer, whether pursuant to a sale 
or other disposition. However, stockholders (at their option and at their expense) may exchange their stock certificates 
for new certificates representing shares of Gaxos-NV common stock, as the case may be, following the Effective Time 
of the Conversion.

No Appraisal Rights

Under the DGCL, our stockholders are not entitled to dissenter’s or appraisal rights with respect to the 
Reincorporation described in this Proposal 3.

Potential Disadvantages of the Reincorporation

Because of Delaware’s prominence as a state of incorporation for many large corporations, the Delaware courts 
have developed considerable expertise in dealing with corporate issues and a substantial body of case law has developed 
construing Delaware law and establishing public policies with respect to Delaware corporations. While Nevada also has 
encouraged incorporation in that state and has adopted comprehensive, modern and flexible statutes that it periodically 
updates and revises to meet changing business needs, because Nevada case law concerning the effects of its statutes 
and regulations is more limited, the Company and its stockholders may experience less predictability with respect 
to the legality of certain corporate affairs and transactions and stockholders’ rights to challenge them, to the extent 
Nevada’s statutes do not provide a clear answer and a Nevada court must make a determination.

In addition, underwriters and other members of the financial services industry may be less willing and able to 
assist the Company with capital-raising programs because they might perceive Nevada’s laws as being less flexible or 
developed than those of Delaware. Certain investment funds, sophisticated investors and brokerage firms may likewise 
be less comfortable and less willing to invest in a corporation incorporated in a jurisdiction other than Delaware whose 
corporate laws may be less understood or perceived to be unresponsive to stockholder rights.

Further, a reincorporation in Nevada will provide certain corporate flexibility in connection with certain 
corporate transactions, including reverse stock splits, whereby our Board of Directors may be able to take certain 
actions without the need for stockholder approval, as discussed under “Comparative Rights of Stockholders under 
Delaware and Nevada Law.”
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Comparative Rights of Stockholders Before and After the Reincorporation

Upon consummation of the Reincorporation, the outstanding shares of our common stock will be converted 
into shares of Gaxos-NV’s common stock. Consequently, our common stockholders, whose rights as stockholders are 
currently governed by the DGCL and the Company’s current Certificate of Incorporation and Bylaws, will become 
common stockholders of Gaxos-NV (as the surviving corporation) whose rights will be governed by the NRS and 
the Amended and Restated Articles of Incorporation and the Bylaws of Gaxos-NV, which are attached hereto as 
Appendix C and Appendix D, respectively.

Because of differences between the NRS and the DGCL, as well as differences between the Company’s governing 
documents before and after the Reincorporation, the Reincorporation will effect certain changes in the rights of the 
Company’s stockholders. Summarized below are the most significant provisions of the NRS and DGCL, along with 
the differences between the rights of the stockholders of the Company before and after the Reincorporation that 
will result from the differences among the NRS and the DGCL and the differences between Gaxos-DE’s certificate 
of incorporation and bylaws and Gaxos-NV’s articles of incorporation and bylaws. The summary below is not an 
exhaustive list of all differences or a complete description of the differences described, and is qualified in its entirety 
by reference to the NRS, the DGCL, Gaxos-DE’s certificate of incorporation and Gaxos-DE’s bylaws and Gaxos-NV’s 
articles of incorporation, Gaxos-NV’s bylaws.

Provisions Gaxos-DE (Delaware law) Gaxos-NV (Nevada law)

Authorized Capital 
Stock

The authorized capital stock of Gaxos-DE 
currently consists of 50,000,000 shares of 
common stock, par value $0.0001 per share 
and 5,000,000 shares of preferred stock, 
par value $0.0001 per share. As described in 
Proposal 2, we are proposing to decrease the 
authorized capital stock to 25,000,000 shares 
of common stock, par value $0.0001 per share 
and 5,000,000 shares of preferred stock, par 
value $0.0001 per share prior to the proposed 
reincorporation.

The authorized capital stock of Gaxos-NV 
following the proposed reincorporation will 
consist of 50,000,000 shares of common 
stock, par value $0.0001 per share and 
5,000,000 shares of preferred stock, par value 
$0.0001 per share.

Gaxos-DE’s certificate of incorporation 
authorizes the board of directors to provide for 
the issuance of shares of preferred stock in one 
or more series, to establish the number of shares 
in each series, and to fix the designations, 
powers, preferences and rights of each such 
series and the qualifications, limitations or 
restrictions thereof.

Gaxos-NV’s articles of incorporation will 
authorize the board of directors to provide for 
the issuance of shares of preferred stock in one 
or more series, to establish the number of shares 
in each series, and to fix the designations, 
powers, preferences and rights of each such 
series and the qualifications, limitations or 
restrictions thereof.

Number of 
Directors

Delaware law provides that a corporation must 
have at least one director and that the number 
of directors shall be fixed by or in the manner 
provided in the bylaws unless the certificate of 
incorporation fixes the number of directors.

Nevada law provides that a corporation must 
have at least one director and may provide in its 
articles of incorporation or in its bylaws for a 
fixed number of directors or a variable number, 
and for the manner in which the number of 
directors may be increased or decreased.

Gaxos-DE’s bylaws provide that the number 
of directors shall be fixed from time to time 
by the board of directors either by a resolution 
or bylaw adopted by the affirmative vote of a 
majority of the entire board of directors and 
shall consist of not less than one, and no more 
than fifteen directors.

Gaxos-NV’s bylaws will provide that the 
number of directors shall be at least one. 
Subject to this limitation, the number of 
directors may be fixed from time to time by 
action of the stockholders or of the directors.

Classified Board Delaware law permits any Delaware 
corporation to classify its board of directors 
into as many as three classes divided as equally 
as possible with staggered terms of office.

Nevada law permits corporations to classify 
their boards of directors. At least one-fourth 
of the total number of directors of a Nevada 
corporation must be elected annually.
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Provisions Gaxos-DE (Delaware law) Gaxos-NV (Nevada law)

Neither the certificate of incorporation nor the 
bylaws of Gaxos-DE provide for a classified 
board of directors. Directors will continue to 
be elected annually at the annual meeting of 
stockholders.

Neither the articles of incorporation nor the 
bylaws of Gaxos-NV provide for a classified 
board of directors. Directors will continue to 
be elected annually at the annual meeting of 
stockholders.

Removal of 
Directors

Under Delaware law, although stockholders 
may generally remove directors with or without 
cause by a majority vote, stockholders may 
remove members of classified boards only for 
cause unless the certificate of incorporation 
provides otherwise. Similarly, if holders of 
a class or series have a right to elect one or 
more directors pursuant to the certificate of 
incorporation, those directors may not be 
removed without cause by stockholders other 
than those entitled to elect them.

Under Nevada law, any one or all of the directors 
of a corporation may be removed by the vote 
of the holders of not less than two-thirds of 
the voting power of a corporation’s issued and 
outstanding stock. Nevada does not distinguish 
between removal of directors with or without 
cause.

Gaxos-DE’s bylaws provide that any director or 
the entire board of directors may be removed, 
with or without cause, at an annual meeting or 
at a special meeting called for that purpose, by 
the affirmative vote of the holders of a majority 
of the shares then entitled to vote at an election 
of directors.

Gaxos-NV’s bylaws will provide that a director 
may be removed only for cause by a vote of at 
least two-thirds of the voting power of the then 
outstanding stock entitled to vote generally on 
the election of directors, voting together as a 
single class.

Board Action by 
Written Consent

Delaware law provides that, unless the 
certificate of incorporation or bylaws provide 
otherwise, any action required or permitted 
to be taken at a meeting of the board or of 
any committee thereof may be taken without 
a meeting if all members of the board or 
committee consent thereto in writing or 
by electronic transmission and the writing 
or writings or electronic transmission or 
transmissions are filed with the minutes of 
proceedings of the board or committee.

Nevada law provides that, unless the articles 
of incorporation or bylaws provide otherwise, 
any action required or permitted to be taken 
at a meeting of the board of directors or of a 
committee thereof may be taken without a 
meeting if, before or after the action, a written 
consent thereto is signed by all the members of 
the board or committee.

Gaxos-DE’s articles and bylaws do not change 
this statutory rule.

Gaxos-NV’s articles and bylaws will not 
change this statutory rule.

Special Meetings of 
Stockholders

Delaware law permits special meetings of 
stockholders to be called by the board of 
directors or by any other person authorized in 
the certificate of incorporation or bylaws to 
call a special stockholder meeting.

Nevada law provides that unless otherwise 
provided in a corporation’s articles of 
incorporation or bylaws, the entire board of 
directors, any two directors, or the president 
of the corporation may call a special meeting 
of the stockholders.

Gaxos-DE’s certificate of incorporation and 
bylaws provides that special meetings of the 
stockholders may be called only by the Board, 
the Chairman, the Chief Executive Officer or 
any two directors.

Gaxos-NV’s bylaws will provide that special 
meetings of the stockholders may be called by 
the directors or by any officer instructed by the 
directors to call the meeting.
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Provisions Gaxos-DE (Delaware law) Gaxos-NV (Nevada law)

Cumulative Voting A Delaware corporation may provide for 
cumulative voting in the corporation’s 
certificate of incorporation.

Unless otherwise provided in the articles 
of incorporation, directors of a Nevada 
corporation are elected by a plurality of the 
votes cast by the shares entitled to vote in the 
election at a meeting at which a quorum is 
present. Nevada law permits cumulative voting 
in the election of directors only if the articles 
of incorporation provide for cumulative voting 
and certain procedures for the exercise of 
cumulative voting are followed.

Gaxos-DE’s certificate of incorporation 
and bylaws do not have a provision granting 
cumulative voting rights in the election of its 
directors.

Gaxos-NV’s will not have a provision granting 
cumulative voting rights in the election of its 
directors in its articles of incorporation or 
bylaws.

Vacancies All vacancies on the board of directors of 
a Delaware corporation may be filled by a 
majority of the remaining directors, though 
less than a quorum, unless the certificate of 
incorporation provides otherwise. Unless 
otherwise provided in the certificate of 
incorporation, the board may fill the vacancies 
for the remainder of the term of office of 
resigning director or directors.

All vacancies on the board of directors of a 
Nevada corporation may be filled by a majority 
of the remaining directors, though less than a 
quorum, unless the articles of incorporation 
provide otherwise. Unless otherwise provided 
in the articles of incorporation, the board may 
fill the vacancies for the remainder of the term 
of office of resigning director or directors.

Gaxos-DE’s bylaws provide that any vacancies 
may be filled by a majority of the remaining 
directors.

Gaxos-NV’s bylaws will provide that any 
vacancies may be filled by a majority vote of 
the remaining directors.

Stockholder Voting 
Provisions

Under Delaware law, a majority of the shares 
entitled to vote, present in person or represented 
by proxy, generally constitutes a quorum at 
a meeting of stockholders. Generally, in all 
matters other than the election of directors, 
the affirmative vote of the majority of shares 
present in person or represented by proxy at 
the meeting and entitled to vote on the subject 
matter constitutes the act of stockholders. 
Directors are generally elected by a plurality 
of the votes of the shares present in person 
or represented by proxy at the meeting and 
entitled to vote on the election of directors.

Under Nevada law, a majority of the voting 
power, which includes the voting power that 
is present in person or by proxy, regardless 
of whether the proxy has authority to vote on 
all matters, generally constitutes a quorum 
for the transaction of business at a meeting of 
stockholders and action by the stockholders on 
a matter other than the election of directors is 
approved if the number of votes cast in favor 
of the action exceeds the number of votes cast 
in opposition to the action, unless otherwise 
provided in Nevada law or the articles of 
incorporation or bylaws of the corporation. 
Generally, directors are elected by a plurality 
of the votes of the shares present in person 
or represented by proxy at the meeting and 
entitled to vote on election of directors.

Where a separate vote by a class or series 
or classes or series is required, a majority of 
the outstanding shares of such class or series 
or classes or series, present in person or 
represented by proxy, generally constitutes 
a quorum entitled to take action with respect 
to that vote on that matter and, generally, the 
affirmative vote of the majority of shares of 
such class or series or classes or series present 
in person or represented by proxy constitutes 
the act of such class or series or classes or 
series.

Where a separate vote by a class or series or 
classes or series is required, a majority of the 
voting power of the class or series that is present 
or by proxy, regardless of whether the proxy 
has authority to vote on all matters, generally 
constitutes a quorum for the transaction of 
business. Generally, an act by the stockholders 
of each class or series is approved if a majority 
of the voting power of a quorum of the class or 
series votes for the action.
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Provisions Gaxos-DE (Delaware law) Gaxos-NV (Nevada law)

Gaxos-DE’s bylaws do not provide that any 
action required or permitted to be taken by the 
stockholders must be taken at a meeting and 
not by written consent.

Gaxos-NV’s articles and bylaws will not 
change these statutory rules.

Stockholder Action 
by Written 
Consent

Delaware law provides that, unless the 
certificate of incorporation provides otherwise, 
any action required or permitted to be taken at 
a meeting of the stockholders may be taken 
without a meeting if the holders of outstanding 
stock having at least the minimum number of 
votes that would be necessary to authorize such 
action at a meeting provide written consent. 
Delaware law also requires the corporation to 
give prompt notice of corporate action taken 
without a meeting by less than unanimous 
written consent to those stockholders who did 
not consent in writing.

Nevada law provides that, unless the articles 
of incorporation or bylaws provides otherwise, 
any action required or permitted to be taken 
at a meeting of the stockholders may be taken 
without a meeting if the holders of outstanding 
stock having at least a majority of the voting 
power consent to the action in writing.

Gaxos-DE’s do not provide for stockholder 
action by written consent.

Gaxos-NV’s bylaws will provide that any 
action required or permitted to be taken by 
the stockholders at any annual or special 
meeting of stockholders, may be taken without 
a meeting, without prior notice and without a 
vote, if a consent in writing, setting forth the 
action so taken, shall be signed by the holders 
of outstanding stock having not less than the 
minimum number of votes that would be 
necessary to authorize or take such action at 
a meeting at which all shares entitled to vote 
thereon were present and voted.

Advance Notice 
of Stockholder 
Proposals

Delaware law permits a corporation to include 
in its bylaws provisions requiring advance 
notice of stockholder proposals.

Nevada law permits a corporation to include in 
its bylaws provisions requiring advance notice 
of stockholder proposals.

Gaxos-DE’s bylaws provide that notice of each 
meeting of the stockholders shall be mailed to 
each stockholder entitled to vote thereon not 
less than 10 nor more than 60 days before the 
date of the meeting. Such notice shall state 
the place, date and hour of the meeting and, in 
the case of a special meeting, the purposes for 
which the meeting is called.

Gaxos-NV’s bylaws will provide that whenever 
stockholders are required or permitted to take 
any action at a meeting, a written notice of 
the meeting shall be given which shall state 
the place, date and hour of the meeting, the 
means of electronic communication, if any, 
and, in the case of a Special Meeting, the 
purpose or purposes for which the meeting 
is called. Unless otherwise required by law, 
written notice of any meeting shall be given 
not less than ten (10) nor more than sixty 
(60) days before the date of the meeting to 
each stockholder entitled to notice of and to 
vote at such meeting, and shall be delivered in 
accordance with NRS 78.370.

Amendments to the 
Bylaws

Delaware law provides that the power to adopt, 
amend, or repeal the bylaws shall be vested 
in the stockholders entitled to vote, provided 
that the certificate of incorporation may confer 
such power on the board of directors, although 
the power vested in the stockholders is not 
divested or limited where the board of directors 
also has such power.

Nevada law provides that, unless otherwise 
prohibited by any bylaws adopted by the 
stockholders, the board of directors may amend 
any bylaw, including any bylaw adopted by the 
stockholders. The articles of incorporation 
may grant the authority to adopt, amend or 
repeal bylaws exclusively to the directors.
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Provisions Gaxos-DE (Delaware law) Gaxos-NV (Nevada law)

Gaxos-DE’s bylaws provide that they may be 
altered, amended or repealed by the Board 
or by the affirmative vote of the holders of a 
majority of the voting power of the issued and 
outstanding shares of stock of the Corporation.

Gaxos-NV’s articles of incorporation and 
bylaws will provide that the Bylaws may be 
amended or repealed in any respect, and new 
Bylaws may be adopted, in each case by the 
affirmative vote of the holders of at least fifty 
(50%) of the outstanding voting power of the 
Corporation, voting together as a single class.

Vote Required

The approval and adoption of the Reincorporation of the Company from the State of Delaware to the State of 
Nevada requires the affirmative vote of the holders of a majority of the outstanding shares of common stock entitled 
to vote thereon.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” APPROVAL OF THE 
REINCORPORATION.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND 
RELATED STOCKHOLDER MATTERS

The following table sets forth certain information regarding beneficial ownership of shares of our common 
stock as of the Record Date by (i) each person known to beneficially own more than 5% of our outstanding common 
stock, (ii) each of our directors, (iii) each of our named executive officers and (iv) all of our directors and named 
executive officers as a group. Except as otherwise indicated, the persons named in the table below have sole voting and 
investment power with respect to all shares beneficially owned, subject to community property laws, where applicable.

Beneficial Owner(1)(5)

Shares of  
common stock  

beneficially  
owned(6)

Percentage of  
shares  

beneficially  
owned

Directors and Named Executive Officers
Vadim Mats(2) ��������������������������������������������������������������������������������������������������������� 239,099﻿ 11.54 %
Alex Kisin(3) ����������������������������������������������������������������������������������������������������������� 4,800 *
Steven A. Shorr(4) ��������������������������������������������������������������������������������������������������� 2,083 *
Adam Holzer(3) ������������������������������������������������������������������������������������������������������� 1,667 *
Scott Grayson(3)������������������������������������������������������������������������������������������������������� 1,667 *
All Directors and Officers as a group (5 persons) ������������������������������������������������� 249,316﻿ 12.03 %
5% Stockholders
Armistice Capital Master Fund Ltd.(7)(8)����������������������������������������������������������������� 207,632﻿(9) 9.99%

*	 Represents beneficial ownership of less than 1%.
(1)	 Percent of beneficial ownership is based on 2,055,773 shares of common stock outstanding as of the Record Date. Beneficial 

ownership information has been determined in accordance with Rule 13d-3 under the Exchange Act. The information is not 
necessarily indicative of beneficial ownership for any other purpose. Under Rule 13d-3, certain shares may be deemed to 
be beneficially owned by more than one person (if, for example, persons share the power to vote or the power to dispose 
of the shares). In addition, shares are deemed to be beneficially owned by a person if the person has the right to acquire 
shares (for example, upon exercise of an option or warrant or upon vesting of RSUs or restricted stock or upon conversion 
of a convertible security) within 60 days of the date as of which the information is provided. In computing the percentage 
beneficial ownership of any person, the amount of shares is deemed to include the amount of shares beneficially owned by 
such person by reason of such acquisition rights. As a result, the percentage of outstanding shares of any person as shown 
in the table does not necessarily reflect the person’s actual voting power as of the date the information is provided, or any 
particular date.

(2)	 Includes 16,667 shares of common stock subject to stock options that are exercisable within 60 days of the Record Date.
(3)	 Includes 1,667 shares of common stock subject to stock options that are exercisable within 60 days of the Record Date.
(4)	 Includes 2,083 shares of common stock subject to stock options that are exercisable within 60 days of the Record Date.
(5)	 The address of each holder listed above, except as otherwise indicated, is 101 Eisenhower Parkway, Suite 300, Roseland, 

NJ, 07068.
(6)	 The calculation in this column is based upon shares of common stock outstanding on the Record Date. Beneficial ownership 

is determined in accordance with the rules of the SEC and generally includes voting or investment power with respect to the 
subject securities. Shares of common stock that are currently exercisable or convertible within 60 days of the Record Date 
are deemed to be beneficially owned by the person holding such securities for the purpose of computing the percentage 
beneficial ownership of such person, but are not treated as outstanding for the purpose of computing the percentage beneficial 
ownership of any other person.

(7)	 The ability to exercise the pre-funded warrants is subject to a beneficial ownership limitation that, at the time of initial 
issuance of the pre-funded warrants, was capped at 9.99% beneficial ownership of the Company’s issued and outstanding 
common stock (post-exercise). Beneficial ownership as reflected in the beneficial ownership table reflects (i) 108,000 shares 
of common stock, and (ii) pre-funded warrants to purchase an aggregate of up to 520,367 shares of common stock that are 
exercisable within 60 days of the Record Date, and does not give effect to the beneficial ownership limitations. Accordingly, 
actual beneficial ownership, as calculated in accordance with Section 13(d) and Rule 13d-3 thereunder may be lower than as 
reflected in the table.

(8)	 The securities are directly held by Armistice Capital Master Fund Ltd., a Cayman Islands exempted company (the “Master 
Fund”), and may be deemed to be beneficially owned by: (i) Armistice Capital, LLC (“Armistice Capital”), as the investment 
manager of the Master Fund; and (ii) Steven Boyd, as the Managing Member of Armistice Capital. The pre-funded warrants 
are subject to a beneficial ownership limitation of 9.99%, which such limitation restricts the holder from exercising that 
portion of the pre-warrants that would result in the holder and its affiliates owning, after exercise, a number of shares 
of common stock in excess of the beneficial ownership limitation. The address of Armistice Capital Master Fund Ltd. is 
c/o Armistice Capital, LLC, 510 Madison Avenue, 7th Floor, New York, NY 10022.

(9)	 Includes (i) 16,600 shares of common stock, (ii) 978,000 shares of common stock issuable upon the exercise of pre-funded 
warrants and (iii) 2,513,468 shares of common stock issuable upon the exercise of warrants.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table summarizes information about our equity compensation plans as of December 31, 2023.

Plan Category

Number of  
securities to  

be issued upon  
exercise of  

outstanding  
options,  

warrants and  
rights  

(a)

Weighted  
average  
exercise  
price of  

outstanding  
options,  

warrants and  
rights

Number of  
securities  
remaining  

available for  
future issuance  
under equity  
compensation  

plans (excluding  
securities  

reflected in  
column  

(a))

Equity compensation plans approved by security  
holder ������������������������������������������������������������������������������� 38,333 $� 49.80 170,000

Equity compensation plans not approved by security 
holder ������������������������������������������������������������������������������� — —  

Total������������������������������������������������������������������������������������� 38,333 $� 49.80 170,000
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DELIVERY OF DOCUMENTS TO SHAREHOLDERS SHARING AN ADDRESS

The SEC has adopted rules known as “householding” that permit companies and intermediaries (such as brokers) 
to deliver one set of proxy materials to multiple shareholders residing at the same address. This process enables us 
to reduce our printing and distribution costs and reduce our environmental impact. Householding is available to both 
registered shareholders and beneficial owners of shares held in street name.

Registered Shareholders

If you are a registered shareholder and have consented to householding, then we will deliver or mail one set 
of our proxy materials, as applicable, for all registered shareholders residing at the same address. Your consent will 
continue unless you revoke it, which you may do at any time by providing notice to the Company’s Corporate Secretary 
by telephone at (973) 275-7428 or by mail at 101 Eisenhower Pkwy Suite 300, Roseland, New Jersey, 07068. In 
addition, the Company will promptly deliver, upon written or oral request to the address or telephone number above, 
a separate copy of the 2023 Annual Report and proxy statement, to a shareholder at a shared address to which a single 
copy of the documents was delivered.

If you are a registered shareholder who has not consented to householding, then we will continue to deliver or 
mail copies of our proxy materials, as applicable, to each registered shareholder residing at the same address. You 
may elect to participate in householding and receive only one set of proxy materials, as applicable, for all registered 
shareholders residing at the same address by providing notice to the Company as described above.

Street Name Holders

Shareholders who hold their shares through a brokerage may elect to participate in householding, or revoke their 
consent to participate in householding, by contacting their respective brokers.
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ANNUAL REPORT

This proxy statement is accompanied by our 2023 Annual Report which includes our audited financial 
statements. We have filed the 2023 Annual Report with the SEC, and it is available free of charge at the SEC’s website 
at www.sec.gov and on our website at https://gaxos.ai. In addition, upon written request to the Company’s Corporate 
Secretary at 101 Eisenhower Pkwy Suite 300, Roseland, New Jersey, 07068, we will mail a paper copy of our 2023 
Annual Report, including the financial statements and the financial statement schedules, to you free of charge.
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OTHER MATTERS

We do not know of any business that will be presented for consideration or action by the shareholders at the 2024 
Annual Meeting other than that described in this proxy statement. If, however, any other business is properly brought 
before the meeting, shares represented by proxies will be voted in accordance with the best judgment of the person 
named in the proxies or their substitutes. All shareholders are urged to complete, sign and return the proxy card.

By Order of the Board of Directors

/s/ Vadim Mats
Vadim Mats
Chairman of the Board of Directors and 
Chief Executive Officer

November 18, 2024
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Appendix A

CERTIFICATE OF AMENDMENT 
to 

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 
of 

GAXOS.AI INC.

Under Section 242 of the Delaware General Corporation Law, Gaxos.ai Inc., a corporation organized and 
existing under the laws of the State of Delaware (the “Corporation”) hereby certifies as follows:

FIRST: The Amended and Restated Certificate of Incorporation (the “Certificate of Incorporation”) of 
the Corporation is hereby amended by amending and restating Article FOURTH, Section (A) of the Corporation’s 
Certificate of Incorporation in its entirety to read as follows:

“The total number of shares of stock authorized which the Corporation shall have the authority to 
issue shall be 30,000,000 shares. The Corporation shall be authorized to issue two classes of shares of stock, 
designated “Common Stock” and “Preferred Stock.” The Corporation shall be authorized to issue 25,000,000 
shares of Common Stock, each share to have a par value of $0.0001 per share, and 5,000,000 shares of 
Preferred Stock, each share to have a par value of $0.0001 per share.”

SECOND: The stockholders of the Corporation have duly approved the foregoing amendment in accordance 
with the provisions of Section 242 of the General Corporation Law of the State of Delaware.
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be duly adopted and 
executed in its corporate name and on its behalf by its duly authorized officer as of the __ day of _______, 2024.

GAXOS.AI INC.

By:  
Name: Vadim Mats
Title: Chief Executive Officer
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Appendix B

PLAN OF CONVERSION 
OF 

GAXOS.AI INC. 
A DELAWARE CORPORATION 

INTO 
GAXOS.AI INC., 

A NEVADA CORPORATION

THIS PLAN OF CONVERSION, dated as of [•], 2024 (including all of the Exhibits attached hereto, this 
“Plan”), is hereby adopted by Gaxos.ai Inc., a Delaware corporation, in order to set forth the terms, conditions and 
procedures governing the conversion of Gaxos.ai Inc. from a Delaware corporation to a Nevada corporation pursuant 
to Section 266 of the General Corporation Law of the State of Delaware, as amended (the “DGCL”), and Section 
92A.195 of the Nevada Revised Statutes, as amended (the “NRS”).

RECITALS

WHEREAS, Gaxos.ai Inc. is a corporation organized and existing under the laws of the State of Delaware (the 
“Converting Entity”);

WHEREAS, the Board of Directors of the Converting Entity has determined that it would be advisable and in 
the best interests of the Converting Entity and its stockholders for the Converting Entity to convert from a Delaware 
corporation to a Nevada corporation pursuant to Section 266 of the DGCL and Sections 92A.195 and 92A.250 of the 
NRS;

WHEREAS, the form, terms and provisions of this Plan have been authorized, approved and adopted by the 
Board of Directors of the Converting Entity;

WHEREAS, the Board of Directors of the Converting Entity has submitted this Plan to the stockholders of the 
Converting Entity for approval; and

WHEREAS, this terms and provisions of this Plan has been authorized, approved and adopted by the holders of 
a majority of the voting power of the stockholders of the Converting Entity.

NOW, THEREFORE, the Converting Entity hereby adopts this Plan as follows:

PLAN OF CONVERSION

1.	 Conversion; Effect of Conversion.

(a)	 Upon the Effective Time (as defined in Section 3 below), the Converting Entity shall be converted from 
a Delaware corporation to a Nevada corporation pursuant to Section 266 of the DGCL and Sections 
92A.195 and 92A.250 of the NRS (the “Conversion”) and the Converting Entity, as converted to a Nevada 
corporation (the “Converted Entity”), shall thereafter be subject to all of the provisions of the NRS, the 
existence of the Converted Entity shall be deemed to have commenced on the date the Converting Entity 
commenced its existence in the State of Delaware.

(b)	 Upon the Effective Time, by virtue of the Conversion and without any further action on the part of the 
Converting Entity or its stockholders, the Converted Entity shall, for all purposes of the laws of the State 
of Delaware, be deemed to be the same entity as the Converting Entity existing immediately prior to the 
Effective Time. Upon the Effective Time, by virtue of the Conversion and without any further action on 
the part of the Converting Entity or its stockholders, for all purposes of the laws of the State of Nevada, 
all of the rights, privileges and powers of the Converting Entity existing immediately prior to the Effective 
Time, and all property, real, personal and mixed, and all debts due to the Converting Entity existing 
immediately prior to the Effective Time, as well as all other things and causes of action belonging to the 
Converting Entity existing immediately prior to the Effective Time, shall remain vested in the Converted 
Entity and shall be the property of the Converted Entity and the title to any real property vested by deed 
or otherwise in the Converting Entity existing immediately prior to the Effective Time shall not revert 
or be in any way impaired by reason of the Conversion; but all rights of creditors and all liens upon any 
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property of the Converting Entity existing immediately prior to the Effective Time shall be preserved 
unimpaired, and all debts, liabilities and duties of the Converting Entity existing immediately prior to the 
Effective Time shall remain attached to the Converted Entity upon the Effective Time, and may be enforced 
against the Converted Entity to the same extent as if said debts, liabilities and duties had originally been 
incurred or contracted by the Converted Entity in its capacity as a corporation of the State of Delaware. 
The rights, privileges, powers and interests in property of the Converting Entity existing immediately 
prior to the Effective Time, as well as the debts, liabilities and duties of the Converting Entity existing 
immediately prior to the Effective Time, shall not be deemed, as a consequence of the Conversion, to have 
been transferred to the Converted Entity upon the Effective Time for any purpose of the laws of the State 
of Nevada.

(c)	 The Conversion shall not be deemed to affect any obligations or liabilities of the Converting Entity incurred 
prior to the Conversion or the personal liability of any person incurred prior to the Conversion.

(d)	 Upon the Effective Time, the name of the Converted Entity shall remain unchanged and continue to be 
“Gaxos.ai Inc.”

(e)	 The Converting Entity intends for the Conversion to constitute a tax-free reorganization qualifying under 
Section 368(a) of the Internal Revenue Code of 1986, as amended.

2.	 Filings.  As promptly as practicable following the adoption of this Plan by the Board of Directors and the 
stockholders of the Converting Entity, the Converting Entity shall cause the Conversion to be effective by:

(a)	 executing and filing (or causing the execution and filing of) Articles of Conversion pursuant to Section 
92A.205 of the NRS, substantially in the form of Exhibit A hereto (the “Nevada Articles of Conversion”), 
with the Secretary of State of the State of Nevada;

(b)	 executing and filing (or causing the execution and filing of) a Certificate of Conversion pursuant to Sections 
103 and 266 of the DGCL, substantially in the form of Exhibit B hereto (the “Delaware Certificate of 
Conversion”), with the Secretary of State of the State of Delaware; and

(c)	 executing and filing (or causing the execution and filing of) Articles of Incorporation of the Converted 
Entity, substantially in the form of Exhibit C hereto (the “Nevada Articles of Incorporation”), with the 
Secretary of State of the State of Nevada.

3.	 Effective Time.  The Conversion shall become effective upon the last to occur of the filing of the Nevada 
Articles of Conversion, the Delaware Certificate of Conversion and the Nevada Articles of Incorporation (the 
time of the effectiveness of the Conversion, the “Effective Time”).

4.	 Effect of Conversion.

(a)	 Effect on Common Stock.  Upon the Effective Time, by virtue of the Conversion and without any further 
action on the part of the Converting Entity or its stockholders, each share of Common Stock, $0.0001 
par value per share, of the Converting Entity (“Converting Entity Common Stock”) that is issued and 
outstanding immediately prior to the Effective Time shall convert into one validly issued, fully paid and 
nonassessable share of Common Stock, $0.0001 par value per share, of the Converted Entity (“Converted 
Entity Common Stock”).

(b)	 Effect on Outstanding Stock Options.  Upon the Effective Time, by virtue of the Conversion and without 
any further action on the part of the Converting Entity or its stockholders, each option to acquire shares of 
Converting Entity Common Stock outstanding immediately prior to the Effective Time shall convert into 
an equivalent option to acquire, upon the same terms and conditions (including the vesting schedule and 
exercise price per share applicable to each such option) as were in effect immediately prior to the Effective 
Time, the same number of shares of Converted Entity Common Stock.

(c)	 Effect on Outstanding Warrants or Other Rights.  Upon the Effective Time, by virtue of the Conversion 
and without any further action on the part of the Converting Entity or its stockholders, each warrant or 
other right to acquire shares of Converting Entity Common Stock outstanding immediately prior to the 
Effective Time shall convert into an equivalent warrant or other right to acquire, upon the same terms and 
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conditions (including the vesting schedule and exercise price per share applicable to each such warrant 
or other right) as were in effect immediately prior to the Effective Time, the same number of shares of 
Converted Entity Common Stock.

(d)	 Effect on Stock Certificates.  All of the outstanding certificates representing shares of Converting Entity 
Common Stock immediately prior to the Effective Time shall be deemed for all purposes to continue to 
evidence ownership of and to represent the same number of shares of Converted Entity Common Stock.

(e)	 Effect on Employee Benefit, Equity Incentive or Other Similar Plans.  Upon the Effective Time, by virtue 
of the Conversion and without any further action on the part of the Converting Entity or its stockholders, 
each employee benefit plan, equity incentive plan or other similar plan to which the Converting Entity is 
a party shall continue to be a plan of the Converted Entity. To the extent that any such plan provides for 
the issuance of Converting Entity Common Stock, upon the Effective Time, such plan shall be deemed to 
provide for the issuance of Converted Entity Common Stock.

(f)	 Effect of Conversion on Directors and Officers.  Upon the Effective Time, by virtue of the Conversion 
and without any further action on the part of the Converting Entity or its stockholders, the members of 
the Board of Directors and the officers of the Converting Entity holding their respective offices in the 
Converting Entity existing immediately prior to the Effective Time shall continue in their respective offices 
as members of the Board of Directors and officers, respectively, of the Converted Entity.

5.	 Further Assurances.  If, at any time after the Effective Time, the Converted Entity shall determine or be advised 
that any deeds, bills of sale, assignments, agreements, documents or assurances or any other acts or things are 
necessary, desirable or proper, consistent with the terms of this Plan, (a) to vest, perfect or confirm, of record 
or otherwise, in the Converted Entity its right, title or interest in, to or under any of the rights, privileges, 
immunities, powers, purposes, franchises, properties or assets of the Converting Entity existing immediately 
prior to the Effective Time, or (b) to otherwise carry out the purposes of this Plan, the Converted Entity and 
its officers and directors (or their designees), are hereby authorized to solicit in the name of the Converted 
Entity any third-party consents or other documents required to be delivered by any third party, to execute and 
deliver, in the name and on behalf of the Converted Entity, all such deeds, bills of sale, assignments, agreements, 
documents and assurances and do, in the name and on behalf of the Converted Entity, all such other acts and 
things necessary, desirable or proper to vest, perfect or confirm its right, title or interest in, to or under any of 
the rights, privileges, immunities, powers, purposes, franchises, properties or assets of the Converting Entity 
existing immediately prior to the Effective Time and otherwise to carry out the purposes of this Plan.

6.	 Nevada Bylaws.  Upon the Effective Time, the bylaws of the Converted Entity shall be the Bylaws of Gaxos.ai 
Inc., substantially in the form of Exhibit D hereto.

7.	 Copy of Plan of Conversion.  After the Conversion, a copy of this Plan will be kept on file at the offices of the 
Converted Entity, and any stockholder of the Converted Entity (or former stockholder of the Converting Entity) 
may request a copy of this Plan at no charge at any time.

8.	 Termination.  At any time prior to the Effective Time, this Plan may be terminated, and the transactions 
contemplated hereby may be abandoned by action of the Board of Directors of the Converting Entity if, in the 
opinion of the Board of Directors of the Converting Entity, such action would be in the best interests of the 
Converting Entity and its stockholders. In the event of termination of this Plan, this Plan shall become void and 
of no further force or effect

9.	 Third-Party Beneficiaries.  This Plan shall not confer any rights or remedies upon any person other than as 
expressly provided herein.

10.	 Severability.  Whenever possible, each provision of this Plan will be interpreted in such manner as to be 
effective and valid under applicable law, but if any provision of this Plan is held to be prohibited by or invalid 
under applicable law, such provision will be ineffective only to the extent of such prohibition or invalidity, 
without invalidating the remainder of this Plan.

[Remainder of page intentionally left blank]



B-4

IN WITNESS WHEREOF, the undersigned hereby causes this Plan to be duly executed as of the date hereof.

GAXOS.AI INC.
a Delaware corporation

By: /s/ Vadim Mats
Vadim Mats
Chief Executive Officer
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Appendix C

ARTICLE TENTH 
CAPITAL STOCK

The corporation is authorized to issue two classes of stock. One class of stock shall be common stock, par 
value $0.0001 per share (“Common Stock”), of which the corporation shall have the authority to issue 50,000,000 
shares. The second class of stock shall be preferred stock, par value $0.0001 per share (“Preferred Stock”), of which 
the corporation shall have the authority to issue 5,000,000 shares.

(A) Common Stock. A statement of the designations, powers, preferences, rights, qualifications, limitations 
and restrictions in respect to the shares of Common Stock is as follows:

(i) Dividends. The board of directors (the “Board of Directors” or “Board”) of the corporation may 
cause dividends to be paid to the holders of shares of Common Stock out of funds legally available for the payment 
of dividends by declaring an amount per share as a dividend. When and as dividends are declared on the Common 
Stock, whether payable in cash, in property or in shares of stock or other securities of the corporation, the holders of 
Common Stock shall be entitled to share ratably according to the number of shares of Common Stock held by them, 
in such dividends.

(ii) Liquidation Rights. Subject to the terms of any resolution or resolutions adopted by the Board 
of Directors pursuant to Section B of this ARTICLE TENTH, in the event of any voluntary or involuntary liquidation, 
dissolution or winding up of the affairs of the corporation, the holders of Common Stock shall be entitled to share 
ratably, according to the number of shares of Common Stock held by them, in all remaining assets of the corporation 
available for distribution to its stockholders.

(iii) Voting Rights. Except as otherwise provided in these Articles of Incorporation or required by 
applicable law, the holders of Common Stock shall be entitled to vote on each matter on which the stockholders of the 
corporation shall be entitled to vote, and each holder of Common Stock shall be entitled to one vote for each share 
of such stock held by him. Notwithstanding the foregoing, except as otherwise required by law, holders of Common 
Stock shall not be entitled to vote on any amendment to these Articles of Incorporation (including any resolution 
adopted pursuant to Section B of this ARTICLE TENTH relating to any series of Preferred Stock) that relates solely to 
the terms of one or more outstanding series of Preferred Stock if the holders of such affected series are entitled, either 
separately or together as a class with the holders of one or more other such series, to vote thereon pursuant to these 
Articles of Incorporation (including any resolution adopted pursuant to Section B of this ARTICLE TENTH relating 
to any series of Preferred Stock).

(B) Preferred Stock. The Board of Directors is authorized, subject to any limitation prescribed by law, to adopt 
one or more resolutions to provide for the issuance of the shares of Preferred Stock in one or more series, and by filing a 
certificate pursuant to applicable Nevada law to establish from time to time the number of shares to be included in each such 
series, and to fix the designation, powers, preferences and rights of the shares of each such series and the qualifications, 
limitations or restrictions thereof. The number of authorized shares of Preferred 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 of the voting 
power of all of the then-outstanding shares of capital stock of the corporation entitled to vote thereon.

The authority of the Board of Directors with respect to each series shall include, but not be limited to, 
determination of the following:

(i) The number of shares constituting the series and the distinctive designation of the series;

(ii) The dividend rate (or the method of calculation of dividends) on the shares of the series, whether 
dividends will be cumulative, and if so, from which date or dates, and the relative rights of priority, if any, of payment 
of dividends on shares of the series;

(iii) Whether the series shall have voting rights, in addition to the voting rights required by law, and 
if so, the terms of such voting rights;

(iv) Whether the series shall have conversion rights, and, if so, the terms and conditions of such 
conversion, including provision for adjustment of the conversion rate in such events as the Board of Directors shall 
determine;
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(v) Whether or not the shares of that series shall be redeemable or exchangeable, and, if so, the terms 
and conditions of such redemption or exchange, as the case may be, including the date or dates upon or after which 
they shall be redeemable or exchangeable, as the case may be, and the amount per share payable in case of redemption, 
which amount may vary under different conditions and at different redemption dates;

(vi) Whether the series shall have a sinking fund for the redemption or purchase of shares of that 
series, and if so, the terms and amount of such sinking fund;

(vii) The rights of the shares of the series in the event of voluntary or involuntary liquidation, 
dissolution or winding up of the corporation, and the relative rights or priority, if any, of payment of shares of the 
series; and

(viii) Any other relative rights, preferences, powers and limitations of that series.

Except for any difference so provided by the Board of Directors, the shares of Preferred Stock will rank on parity with 
respect to the payment of dividends and to the distribution of assets upon liquidation.

ARTICLE ELEVENTH 
DIRECTORS

(A) Number of Directors. Subject to the rights of the holders of any series of Preferred Stock to elect additional 
directors under specified circumstances, the number of directors which shall constitute the Board of Directors shall be 
fixed exclusively by resolutions adopted by a majority of the whole Board, provided that the number of directors shall 
not be less than three (3).

(B) Term of Directors. The Board of Directors shall have power to elect each additional director to hold office 
until the next annual meeting of stockholders and until their successor is elected and qualified or their earlier death, 
resignation or removal pursuant to paragraph (D) of this ARTICLE ELEVENTH. Subject to the rights of the holders 
of one or more series of Preferred Stock, voting separately by class or series, to elect directors pursuant to the terms of 
one or more series of Preferred Stock, the election of directors shall be determined by a plurality of the votes cast by 
the stockholders present in person or represented by proxy at the meeting and entitled to vote thereon.

(C) Vacancies. Except as otherwise required by law and subject to the rights of the holders of any series 
of Preferred Stock, unless the Board of Directors otherwise determines, newly created directorships resulting from 
any increase in the authorized number of directors or any vacancies on the Board of Directors resulting from the 
death, resignation, retirement, disqualification, removal from office or other cause shall be filled only by a majority 
vote of the directors then in office and entitled to vote thereon, though less than a quorum, or by a sole remaining 
director entitled to vote thereon, and not by the stockholders of the corporation. Any director so chosen shall hold 
office until his or her successor shall be elected and qualified or until his or her earlier death, resignation, retirement, 
disqualification or removal from office. Any decrease in the number of directors shall take effect at the time of such 
action by the Board only to the extent that vacancies then exist; to the extent that such decrease exceeds the number 
of such vacancies, the decrease shall not become effective, except as further vacancies may thereafter occur, until the 
time of and in connection with the election of directors at the next succeeding annual meeting of the stockholders. If 
the office of any director becomes vacant, by reason of death, resignation, disqualification or otherwise, a majority of 
the directors then in office, although less than a quorum, may fill the vacancy by electing a successor who shall hold 
office until the next annual meeting of stockholders and until his successor is elected and qualified or their earlier 
resignation or removal.

(D) Resignation or Removal. Subject to the rights of the holders of any series of Preferred Stock, any director, 
or the entire Board of Directors, may be removed from office, but only for cause, by a vote of stockholders representing 
not less than 66 and 2/3% of the voting power of the issued and outstanding Common Stock (or, if any holders of 
Preferred Stock then outstanding are entitled to vote together with the holders of Common Stock, as a single class with 
such holders of Preferred Stock) entitled to vote at an annual or special meeting of the stockholders duly noticed and 
called in accordance with the bylaws. Any director may resign at any time by giving written notice of their resignation 
to the Board. Any such resignation shall take effect upon receipt thereof by the Board, or at such later date as may be 
specified therein.

(E) No Written Ballot. Elections of directors need not be by written ballot unless the bylaws shall so provide.
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ARTICLE TWELFTH 
EXISTENCE

The corporation is to have perpetual existence.

ARTICLE THIRTEENTH 
PURPOSE

The corporation is formed for the purpose of engaging in any lawful activity for which corporations may be organized 
under the laws of the State of Nevada.

ARTICLE FOURTEENTH 
STOCKHOLDER ACTION BY WRITTEN CONSENT; SPECIAL MEETINGS

(A) Stockholder Action by Written Consent. Except as otherwise provided with respect to a series of Preferred 
Stock in a resolution or resolutions adopted by the Board of Directors pursuant to ARTICLE TENTH, any action 
required or permitted to be taken by the stockholders must be effected at a duly called meeting of such stockholders 
upon prior notice in the manner required by the bylaws.

(B) Special Meetings. Special meetings of stockholders shall be held at such place, either within or without the 
State of Nevada, and at such time and on such date as shall be determined by the Board and stated in the corporation’s 
notice of the meeting, provided that the Board may, in its sole discretion, determine that the special meeting shall not be 
held at any place, but may instead be held solely by means of electronic communication pursuant to the corporation’s 
bylaws. Special meetings of the stockholders for any purpose or purposes shall be called by the Secretary of the 
corporation at the written request by a majority of the whole Board, by the Chairman of the Board of Directors or by 
the President of the corporation. Such request shall state the purpose or purposes of the proposed meeting. Business 
transacted at any special meeting shall be limited to the purposes stated in the notice. Except as otherwise restricted by 
the Articles of Incorporation or applicable law, the Board of Directors may postpone, reschedule or cancel any special 
meeting of stockholders. Notwithstanding the foregoing, whenever holders of one or more series of Preferred Stock 
shall have the right, voting separately as a class or series, to elect directors, such holders may call, pursuant to the terms 
of the resolution or resolutions adopted by the Board of Directors pursuant to ARTICLE TENTH, special meetings of 
holders of such Preferred Stock.

ARTICLE FIFTEENTH 
LIABILITY

The personal liability of all directors, stockholders and officers of the corporation is hereby eliminated to the fullest 
extent permitted by the provisions of the NRS and particularly Section 78.747 therefor, as the same may be amended 
or supplemented.

ARTICLE SIXTEENTH 
INDEMNIFICATION

The corporation shall, to the fullest extent permitted by the provisions of Section 78.751 of the NRS, as the same 
may be amended and supplemented, indemnify any and all persons whom it shall have the power to indemnify under 
such section from and against any and all of the expenses, liabilities or other matters referred to in or covered by such 
section, and the indemnification provided for herein shall not be deemed exclusive of any other rights to which those 
indemnified persons may be entitled under any bylaw, agreement, vote of stockholders and disinterested directors 
or otherwise, both as to action in such person’s official capacity and as to action in any other capacity while holding 
such office, and shall continue as to persons who have ceased to be a director, officer, employee or agent and shall 
insure to the benefit of the heirs, executors and administrators of such persons. The corporation shall pay or otherwise 
advance all expenses of officers and directors incurred in defending a civil or criminal action, suit or providing as 
such expenses are incurred and in advance of the final disposition of the action, suit or proceeding, provided that 
the indemnified officer or director undertakes to repay the amounts so advanced if a court of competent jurisdiction 
ultimately determines that such officer or director is not entitled to be indemnified by the corporation. Nothing herein 
shall be construed to affect any rights to advancement of expenses to which personnel other than officers or directors 
of the corporation may be entitled under any contract or otherwise by law.
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ARTICLE SEVENTEENTH 
SECURITIES

No stockholder shall be entitled as a matter of right to subscribe for or receive additional shares of any class of stock 
of the corporation, whether nor or hereafter authorized, or any bonds, debentures or securities convertible into stock, 
but such additional shares of stock or other securities convertible into stock may be issued or disposed of by the Board 
of Directors to such persons and on such terms as in its discretion it shall deem advisable.

ARTICLE EIGHTEENTH 
AMENDMENT TO ARTICLES

The corporation reserves the right to amend, alter, change or repeal and provision contained in these Articles of 
Incorporation, in the manner now or hereafter prescribed by statute, or by these Articles of Incorporation, and all rights 
conferred upon the stockholders herein are granted subject to this reservation.

ARTICLE NINETEENTH 
BYLAWS

The Board of Directors shall adopt the initial bylaws of the corporation. The Board of Directors shall also have the 
power to alter, amend or repeal the bylaws, or to adopt new bylaws, except as otherwise may be specifically provided 
in the bylaws.

ARTICLE TWENTIETH 
MANDATORY FORUM FOR ADJUDICATION OF DISPUTES

To the fullest extent permitted by law, and unless the corporation consents in writing to the selection of an alternative 
forum, the Eighth Judicial District Court of Clark County, Nevada, shall be the sole and exclusive forum for each 
of the following: (a) any derivative action or proceeding brought in the name or right of the corporation or on its 
behalf, (b) any action asserting a claim for breach of any fiduciary duty owed by any director, officer, employee 
or agent of the corporation to the corporation or the corporation’s stockholders, (c) any action arising or asserting 
a claim arising pursuant to any provision of the NRS Chapters 78 or 92A or any provision of these Articles of 
Incorporation or the bylaws of the corporation or (d) any action asserting a claim governed by the internal affairs 
doctrine, including, without limitation, any action to interpret, apply, enforce or determine the validity of these 
Articles of Incorporation or the bylaws of the corporation. 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 ARTICLE TWENTIETH.

ARTICLE TWENTY-FIRST 
SPECIAL PROVISIONS REGARDING DISTRIBUTIONS

Notwithstanding anything to the contrary in these Articles of Incorporation or the bylaws, the corporation is hereby 
specifically allowed to make any distribution that otherwise would be prohibited by NRS 78.288(2)(b).

ARTICLE TWENTY-SECOND 
INAPPLICABILITY OF COMBINATIONS WITH INTERESTED STOCKHOLDERS STATUTES

At such time, if any, as the Corporation becomes a “resident domestic corporation” (as defined in NRS 78.427), the 
Corporation shall not be subject to, or governed by, any of the provisions in NRS 78.411 to 78.444, inclusive, as 
amended from time to time, or any successor statutes.
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Appendix D

BYLAWS 
OF 

GAXOS.AI INC. 
(hereinafter called the “Corporation”)

ARTICLE I 
OFFICES

Section 1.1 Registered Office. The registered office of the corporation shall be established and maintained 
at the office of [•]. [•] shall be the registered agent of the corporation in charge thereof. The registered office and 
registered agent may be changed from time to time by action of the board of directors of the Corporation (the “Board 
of Directors”) and the appropriate filing by the corporation in the office of the Secretary of State of the State of Nevada.

Section 1.02. Principal Office. The principal office for the transaction of the business of the Corporation shall 
be at 101 Eisenhower Pkwy, Suite 300 Roseland, New Jersey 07068. The Board of Directors is hereby granted full 
power and authority to change said principal office from one location to another.

Section  1.3 Other Offices. The Corporation may also have offices at such other places, both within and 
without the State of Nevada, as the Board of Directors may from time to time determine.

ARTICLE II 
MEETINGS OF STOCKHOLDERS

Section 2.1 Annual Meetings. The Annual Meeting of stockholders of the Corporation for purposes of the 
Nevada Revised Statutes (“NRS”) 78.330 shall be held on such date and at such time and such place as shall be 
designated from time to time by the Board of Directors in the notice of meeting, provided that the Board may in its 
sole discretion determine that the meeting shall not be held at any place, but may instead be held solely by means of 
electronic communication pursuant to Section 9.2(a). The election of directors and any other proper business may be 
transacted at the Annual Meeting of stockholders.

Section 2.2 Special Meetings. Except as otherwise required by law, Special Meetings of the stockholders of 
the Corporation may be called only in accordance with the provisions of the Corporation’s Articles of Incorporation.

Section  2.3 Place of Meetings. The president, the Board of Directors, or a committee of the Board of 
Directors, as the case may be, may designate the time and place, either within or without the State of Nevada, for any 
Annual Meeting or for any Special Meeting of the stockholders called by the president, the Board of Directors, or a 
committee of the Board of Directors. The Board of Directors may, in its sole discretion, determine that any meeting 
of the stockholders shall be held by means of electronic communications or other available technology in accordance 
with Section 2.17.

Section 2.4 Notice. Whenever stockholders are required or permitted to take any action at a meeting, a written 
notice of the meeting shall be given which shall state the place, date and hour of the meeting, the means of electronic 
communication, if any, by which stockholders or proxies may be deemed to be present in the meeting and vote, and, in 
the case of a Special Meeting, the purpose or purposes for which the meeting is called. Unless otherwise required by 
law, written notice of any meeting shall be given not less than ten (10) nor more than sixty (60) days before the date of 
the meeting to each stockholder entitled to notice of and to vote at such meeting, and shall be delivered in accordance 
with NRS 78.370.

Section 2.5 Adjournments. Any meeting of the stockholders may be adjourned from time to time to reconvene 
at the same or some other place, and notice need not be given of any such adjourned meeting if the date, time and place 
thereof, and the means of electronic communication, if any, are announced at the meeting at which the adjournment is 
taken. At the adjourned meeting, the Corporation may transact any business which might have been transacted at the 
original meeting. If the adjournment is for more than sixty (60) days, or if after the adjournment a new record date is 
fixed for the adjourned meeting, notice of the adjourned meeting in accordance with the requirements of Section 2.4 
hereof shall be given to each stockholder of record (including the new record date) entitled to notice of and to vote at 
the meeting.
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Section 2.6 Quorum. Unless otherwise required by applicable law or the Articles of Incorporation, the holders 
of one-third of the Corporation’s capital stock issued and outstanding and entitled to vote thereat, present in person 
or represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business. 
A quorum, once established, shall not be broken by the withdrawal of enough votes to leave less than a quorum. If, 
however, a quorum shall not be present or represented at any meeting of the stockholders, the stockholders entitled to 
vote thereat, present in person or represented by proxy, shall have power to adjourn the meeting from time to time, in 
the manner provided in Section 2.5 hereof, until a quorum shall be present or represented.

Section 2.7 Voting.

(a) Unless otherwise required by law, the Articles of Incorporation or these Bylaws, any question 
brought before any meeting of the stockholders, other than the election of directors, shall be decided by the vote of 
the holders of a majority of the votes cast on a matter at the meeting at which a quorum is present. Directors shall be 
elected by a plurality of the votes cast at the election. Broker non-votes and abstentions are considered for purposes of 
establishing a quorum but not considered as votes cast for or against a proposal or director nominee.

(b) Unless otherwise provided in the Articles of Incorporation, and subject to Section 2.11(a), each 
stockholder represented at a meeting of the stockholders shall be entitled to cast one (1) vote for each share of the 
capital stock entitled to vote thereat held by such stockholder. Such votes may be cast in person or by proxy as provided 
in Section 2.8. The Board of Directors, in its discretion, or the officer of the Corporation presiding at a meeting of the 
stockholders, in such officer’s discretion, may require that any votes cast at such meeting shall be cast by written ballot.

(c) At any stockholders meeting, every stockholder entitled to vote may vote in person or by proxy. 
If authorized by the Board of Directors, the voting by stockholders or proxy holders at any meeting conducted by 
electronic communication may be effected by a ballot submitted by electronic transmission, provided that any such 
electronic transmission must either set forth or be submitted with information from which the Corporation can 
determine that the electronic transmission was authorized by the stockholder or proxy holder. The Board of Directors, 
in its discretion, or the chairman of the meeting of stockholders, in such person’s discretion, may require that any votes 
cast at such meeting shall be cast by written ballot.

Section 2.8 Proxies. Each stockholder entitled to vote at a meeting of the stockholders or to express consent 
or dissent to corporate action in writing without a meeting may authorize another person or persons to act for such 
stockholder as proxy, but no such proxy shall be voted upon after six (6) months from its date of creation, unless such 
proxy provides for a longer period, which may not exceed seven (7) years from the date of its creation. Without limiting 
the manner in which a stockholder may authorize another person or persons to act for such stockholder as proxy, the 
following shall constitute a valid means by which a stockholder may grant such authority:

(i) A stockholder may execute a writing authorizing another person or persons to act for such 
stockholder as proxy. Execution may be accomplished by the stockholder or such stockholder’s authorized 
officer, director, employee or agent signing such writing or causing such person’s signature to be affixed to 
such writing by any reasonable means, including, but not limited to, by facsimile signature.

(ii) A stockholder may authorize another person or persons to act for such stockholder as proxy 
by transmitting or authorizing the transmission of an electronic transmission to the person who will be the 
holder of the proxy or to a proxy solicitation firm, proxy support service organization or like agent duly 
authorized by the person who will be the holder of the proxy to receive the transmission, provided that any 
such electronic transmission must either set forth or be submitted with  information from which it can be 
determined that the electronic transmission was authorized by the stockholder. If it is determined that such 
electronic transmission is valid, the inspectors or, if there are no inspectors, such other persons making that 
determination shall specify the information on which they relied.

Any copy, facsimile or other electronic telecommunication or other reliable reproduction of the writing or electronic 
transmission authorizing another person or persons to act as proxy for a stockholder may be substituted or used in lieu 
of the original writing or electronic transmission for any and all purposes for which the original writing or electronic 
transmission could be used; provided, however, that such copy, facsimile telecommunication or other reproduction 
shall be a complete reproduction of the entire original writing or electronic transmission .

Section 2.9 Consent of Stockholders in Lieu of Meeting. Any action required or permitted to be taken by the 
stockholders may be effected only in accordance with the provisions of the Articles of Incorporation.
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Section 2.10 List of Stockholders Entitled to Vote. The officer of the Corporation who has charge of the stock 
ledger of the Corporation shall prepare and make, at least ten (10) days but not more than sixty (60) days, before every 
meeting of the stockholders, a complete list of the stockholders of record entitled to vote at the meeting, arranged in 
alphabetical order, and showing the address of each stockholder of record and the number of shares registered in the 
name of each stockholder of record. Such list shall be open to the examination of any stockholder, for any purpose 
germane to the meeting, during ordinary business hours, for a period of at least ten (10) days prior to the meeting 
(i) either (A) at a place within the city where the meeting is to be held, which place shall be specified in the notice 
of the meeting, or, if not so specified, at the place where the meeting is to be held or (B) on a reasonably accessible 
electronic network, provided that the information required to gain access to such list is provided with the notice of the 
meeting or (ii) during ordinary business hours, at the principal place of business of the Corporation. In the event that 
the Corporation determines to make the list available on an electronic network, the Corporation may take reasonable 
steps to ensure that such information is available only to stockholders of the Corporation. If the meeting is to be held at 
a place, the list shall also be produced and kept at the time and place of the meeting during the whole time thereof, and 
may be inspected by any stockholder who is present. Except as otherwise required by law, such list shall be the only 
evidence as to who are the stockholders entitled to vote at any meeting of the stockholders. If a meeting of stockholders 
is to be held solely by means of electronic communication as permitted by Section 9.2(a), the list shall be open to the 
examination of any stockholder during the whole time of the meeting on a reasonably accessible electronic network, 
and the information required to access such list shall be provided with the notice of meeting. In the event that more 
than one group of shares is entitled to vote as a separate voting group at the meeting, there shall be a separate listing 
of the stockholders of each group.

Section 2.11 Record Date. In order that the Corporation may determine the stockholders entitled to notice 
of or to vote at any meeting of the stockholders or any adjournment thereof, the Board of Directors may fix a record 
date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the 
Board of Directors, and which record date shall not be more than sixty (60) nor less than ten (10) days before the date 
of such meeting. If no record date is fixed by the Board of Directors, the record date for determining stockholders 
entitled to notice of or to vote at a meeting of the stockholders shall be at the close of business on the day before the 
day on which the first notice is given, or, if notice is waived, at the close of business on the day next preceding the day 
on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of 
the stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix 
a new record date for the adjourned meeting.

Section 2.12 Stock Ledger. The stock ledger of the Corporation shall be the only evidence as to who are the 
stockholders entitled to examine the stock ledger, the list required by Section 2.10 or the books of the Corporation, or 
to vote in person or by proxy at any meeting of the stockholders.

Section  2.13 Conduct of Meetings. Meetings of stockholders shall be presided over by the chairman of 
the Board of Directors (the “Chairman”), or, in the absence of the Chairman, by the vice chairman of the Board of 
Directors, if any, or if there be no vice chairman or in the absence of the vice chairman, by the chief executive officer, 
if any, or if there be no chief executive officer or in the absence of the chief executive officer, by the president, or, in 
the absence of the president, or, in the absence of any of the foregoing persons, by a chairman designated by the Board 
of Directors, or by a chairman chosen at the meeting by the stockholders entitled to cast a majority of the votes which 
all stockholders present in person or by proxy are entitled to cast. The individual acting as chairman of the meeting 
may delegate any or all of his or her authority and responsibilities as such to any director or officer of the Corporation 
present in person at the meeting. The secretary, or in the absence of the secretary an assistant secretary, shall act as 
secretary of the meeting, but in the absence of the secretary and any assistant secretary the chairman of the meeting 
may appoint any person to act as secretary of the meeting. The order of business at each such meeting shall be as 
determined by the chairman of the meeting. The chairman of the meeting shall have the right and authority to prescribe 
such rules, regulations and procedures and to do all such acts and things as are necessary or desirable for the proper 
conduct of the meeting, including, without limitation, (i) the establishment of procedures for the maintenance of order 
and safety, (ii) the establishment of an agenda or order of business for the meeting, (iii) limitation on participation 
in the meeting to stockholders of record of the Corporation, their duly authorized and constituted proxies and such 
other persons as the chairman of the meeting shall permit, (iv) limitation on the time allotted for consideration of each 
agenda item and for questions or comments by meeting participants, (v) restrictions on entry to such meeting after 
the time prescribed for the commencement thereof, and (vi) the opening and closing of the voting polls. The Board of 
Directors, in its discretion, or the chairman of the meeting, in his or her discretion, may require that any votes cast at 
such meeting shall be cast by written ballot.



D-4

Section 2.14 Inspectors of Election. In advance of any meeting of the stockholders, the Board of Directors, 
by resolution, the Chairman or the president shall appoint one or more inspectors to act at the meeting and make a 
written report thereof. One or more other persons may be designated as alternate inspectors to replace any inspector 
who fails to act. If no inspector or alternate is able to act at a meeting of the stockholders, the chairman of the meeting 
shall appoint one or more inspectors to act at the meeting. Unless otherwise required by applicable law, inspectors 
may be officers, employees or agents of the Corporation. Each inspector, before entering upon the discharge of the 
duties of inspector, shall take and sign an oath to faithfully execute the duties of inspector with strict impartiality and 
according to the best of such inspector’s ability. The inspector or inspectors may (i) ascertain the number of shares 
outstanding and the voting power of each; (ii) determine the number of shares represented at a meeting and the validity 
of proxies or ballots; (iii) count all votes and ballots; (iv) determine any challenges made to any determination made 
by the inspector(s); and (v) certify the determination of the number of shares represented at the meeting and the count 
of all votes and ballots.

Section 2.15 Nature of Business at Meetings of Stockholders. Only such business (other than nominations for 
election to the Board of Directors and the election of directors, which must comply with the provisions of Section 2.16) 
may be transacted at an Annual Meeting of stockholders as is either (a) specified in the notice of meeting (or any 
supplement thereto) given by or at the direction of the Board of Directors (or any duly authorized committee thereof), 
(b) otherwise properly brought before the Annual Meeting by or at the direction of the Board of Directors (or any duly 
authorized committee thereof), or (c) otherwise properly brought before the Annual Meeting by any stockholder of the 
Corporation (i) who is a stockholder of record on the date of the giving of the notice provided for in this Section 2.15 
and on the record date for the determination of stockholders entitled to notice of and to vote at such Annual Meeting 
and (ii) who complies with the notice procedures set forth in this Section 2.15.

In addition to any other applicable requirements, for business to be properly brought before an Annual 
Meeting by a stockholder, such stockholder must have given timely notice thereof in proper written form to the 
secretary of the Corporation.

To be timely, a stockholder’s notice to the secretary must be delivered to or be mailed and received at 
the principal executive offices of the Corporation not less than ninety (90)  days nor more than one-hundred and 
twenty  (120)  days prior to the anniversary date of the immediately preceding Annual Meeting of stockholders; 
provided, however, that in the event that the Annual Meeting is called for a date that is not within twenty-five (25) days 
before or after such anniversary date, notice by the stockholder in order to be timely must be so received not later than 
the close of business on the tenth (10th) day following the day on which such notice of the date of the Annual Meeting 
was mailed or such public disclosure of the date of the Annual Meeting was made, whichever first occurs. In no event 
shall the adjournment or postponement of an Annual Meeting, or the public announcement of such an adjournment 
or postponement, commence a new time period (or extend any time period) for the giving of a stockholder’s notice as 
described above.

To be in proper written form, a stockholder’s notice to the secretary must set forth the following information: 
(a) as to each matter such stockholder proposes to bring before the Annual Meeting, a brief description of the business 
desired to be brought before the Annual Meeting and the reasons for conducting such business at the Annual Meeting, 
and (b) as to the stockholder giving notice and the beneficial owner, if any, on whose behalf the proposal is being made, 
(i) the name and address of such person, (ii) (A) the class or series and number of all shares of stock of the Corporation 
which are owned beneficially or of record by such person and any affiliates or associates of such person, (B) the name 
of each nominee holder of shares of all stock of the Corporation owned beneficially but not of record by such person or 
any affiliates or associates of such person, and the number of such shares of stock of the Corporation held by each such 
nominee holder, (C) whether and the extent to which any derivative instrument, swap, option, warrant, short interest, 
hedge or profit interest or other transaction has been entered into by or on behalf of such person, or any affiliates or 
associates of such person, with respect to stock of the Corporation and (D) whether and the extent to which any other 
transaction, agreement, arrangement or understanding (including any short position or any borrowing or lending of 
shares of stock of the Corporation) has been made by or on behalf of such person, or any affiliates or associates of 
such person, the effect or intent of any of the foregoing being to mitigate loss to, or to manage risk or benefit of stock 
price changes for, such person, or any affiliates or associates of such person, or to increase or decrease the voting 
power or pecuniary or economic interest of such person, or any affiliates or associates of such person, with respect to 
stock of the Corporation; (iii) a description of all agreements, arrangements, or understandings (whether written or 
oral) between or among such person, or any affiliates or associates of such person, and any other person or persons 
(including their names) in connection with the proposal of such business and any material interest of such person or 
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any affiliates or associates of such person, in such business, including any anticipated benefit therefrom to such person, 
or any affiliates or associates of such person, (iv) a representation that the stockholder giving notice intends to appear 
in person or by proxy at the Annual Meeting to bring such business before the meeting; and (v) any other information 
relating to such person that would be required to be disclosed in a proxy statement or other filing required to be made 
in connection with the solicitation of proxies by such person with respect to the proposed business to be brought by 
such person before the Annual Meeting pursuant to Section 14 of the Securities Exchange Act of 1934, as amended 
(the “Exchange Act”), and the rules and regulations promulgated thereunder.

A stockholder providing notice of business proposed to be brought before an Annual Meeting shall further 
update and supplement such notice, if necessary, so that the information provided or required to be provided in such 
notice pursuant to this Section 2.15 shall be true and correct as of the record date for determining the stockholders 
entitled to receive notice of the Annual Meeting and such update and supplement shall be delivered to or be mailed and 
received by the Secretary at the principal executive offices of the Corporation not later than five (5) business days after 
the record date for determining the stockholders entitled to receive notice of the Annual Meeting.

No business shall be conducted at the Annual Meeting of Stockholders except business brought before 
the Annual Meeting in accordance with the procedures set forth in this Section 2.15; provided, however, that, once 
business has been properly brought before the Annual Meeting in accordance with such procedures, nothing in this 
Section 2.15 shall be deemed to preclude discussion by any stockholder of any such business. If the chairman of an 
Annual Meeting determines that business was not properly brought before the Annual Meeting in accordance with the 
foregoing procedures, the chairman shall declare to the meeting that the business was not properly brought before the 
meeting and such business shall not be transacted.

Nothing contained in this Section 2.15 shall be deemed to affect any rights of stockholders to request inclusion 
of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act (or any successor 
provision of law).

Section 2.16 Nomination of Directors. Only natural persons of at least 18 years of age who are nominated in 
accordance with the following procedures shall be eligible for election as directors of the Corporation, except as may 
be otherwise provided in the Articles of Incorporation with respect to the right of holders of preferred stock, if any, of 
the Corporation to nominate and elect a specified number of directors in certain circumstances. Nominations of persons 
for election to the Board of Directors may be made at any Annual Meeting of stockholders, or at any Special Meeting 
of stockholders called for the purpose of electing directors, (a) by or at the direction of the Board of Directors (or any 
duly authorized committee thereof) or (b) by any stockholder of the Corporation (i) who is a stockholder of record on 
the date of the giving of the notice provided for in this Section 2.16 and on the record date for the determination of 
stockholders entitled to notice of and to vote at such Annual Meeting or Special Meeting and (ii) who complies with 
the notice procedures set forth in this Section 2.16.

In addition to any other applicable requirements, for a nomination to be made by a stockholder, such 
stockholder must have given timely notice thereof in proper written form to the secretary of the Corporation. To 
be timely, a stockholder’s notice to the secretary must be delivered to or be mailed and received at the principal 
executive offices of the Corporation (a)  in the case of an Annual Meeting, not less than ninety (90)  days nor 
more than one-hundred and twenty (120) days prior to the anniversary date of the immediately preceding Annual 
Meeting of stockholders; provided, however, that in the event that the Annual Meeting is called for a date that is 
not within twenty-five (25) days before or after such anniversary date, notice by the stockholder in order to be 
timely must be so received not later than the close of business on the tenth (10th) day following the day on which 
such notice of the date of the Annual Meeting was mailed or such public disclosure of the date of the Annual 
Meeting was made, whichever first occurs; and (b)  in the case of a Special Meeting of stockholders called for 
the purpose of electing directors, not later than the close of business on the tenth (10th) day following the day on 
which notice of the date of the Special Meeting was mailed or public disclosure of the date of the Special Meeting 
was made, whichever first occurs. In no event shall the adjournment or postponement of an Annual Meeting or a 
Special Meeting called for the purpose of electing directors, or the public announcement of such an adjournment 
or postponement, commence a new time period (or extend any time period) for the giving of a stockholder’s notice 
as described above.

To be in proper written form, a stockholder’s notice to the secretary must set forth the following 
information: (a) as to each person whom the stockholder proposes to nominate for election as a director (i)  the 
name, age, business address and residence address of such person and that such person is a natural person of at 
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least 18 years of age, (ii) the principal occupation or employment of such person, (iii) (A) the class or series and 
number of all shares of stock of the Corporation which are owned beneficially or of record by such person and any 
affiliates or associates of such person, (B) the name of each nominee holder of shares of all stock of the Corporation 
owned beneficially but not of record by such person or any affiliates or associates of such person, and the number 
of such shares of stock of the Corporation held by each such nominee holder, (C) whether and the extent to which 
any derivative instrument, swap, option, warrant, short interest, hedge or profit interest or other transaction has 
been entered into by or on behalf of such person, or any affiliates or associates of such person, with respect to 
stock of the Corporation and (D) whether and the extent to which any other transaction, agreement, arrangement or 
understanding (including any short position or any borrowing or lending of shares of stock of the Corporation) has 
been made by or on behalf of such person, or any affiliates or associates of such person, the effect or intent of any of 
the foregoing being to mitigate loss to, or to manage risk or benefit of stock price changes for, such person, or any 
affiliates or associates of such person, or to increase or decrease the voting power or pecuniary or economic interest 
of such person, or any affiliates or associates of such person, with respect to stock of the Corporation; and (iv) any 
other information relating to such person that would be required to be disclosed in a proxy statement or other filings 
required to be made in connection with solicitations of proxies for election of directors pursuant to Section 14 of the 
Exchange Act, and the rules and regulations promulgated thereunder; and (b) as to the stockholder giving the notice, 
and the beneficial owner, if any, on whose behalf the nomination is being made, (i) the name and record address of 
the stockholder giving the notice and the name and principal place of business of such beneficial owner; (ii) (A) the 
class or series and number of all shares of stock of the Corporation which are owned beneficially or of record by 
such person and any affiliates or associates of such person, (B) the name of each nominee holder of shares of the 
Corporation owned beneficially but not of record by such person or any affiliates or associates of such person, and 
the number of shares of stock of the Corporation held by each such nominee holder, (C) whether and the extent to 
which any derivative instrument, swap, option, warrant, short interest, hedge or profit interest or other transaction 
has been entered into by or on behalf of such person, or any affiliates or associates of such person, with respect to 
stock of the Corporation and (D) whether and the extent to which any other transaction, agreement, arrangement 
or understanding (including any short position or any borrowing or lending of shares of stock of the Corporation) 
has been made by or on behalf of such person, or any affiliates or associates of such person, the effect or intent of 
any of the foregoing being to mitigate loss to, or to manage risk or benefit of stock price changes for, such person, 
or any affiliates or associates of such person, or to increase or decrease the voting power or pecuniary or economic 
interest of such person, or any affiliates or associates of such person, with respect to stock of the Corporation; (iii) a 
description of all agreements, arrangements, or understandings (whether written or oral) between such person, or 
any affiliates or associates of such person, and any proposed nominee or any other person or persons (including 
their names) pursuant to which the nomination(s) are being made by such person, and any material interest of 
such person, or any affiliates or associates of such person, in such nomination, including any anticipated benefit 
therefrom to such person, or any affiliates or associates of such person; (iv) a representation that the stockholder 
giving notice intends to appear in person or by proxy at the Annual Meeting or Special Meeting to nominate the 
persons named in its notice; and (v) any other information relating to such person that would be required to be 
disclosed in a proxy statement or other filings required to be made in connection with the solicitation of proxies 
for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated 
thereunder. Such notice must be accompanied by a written consent of each proposed nominee to being named as a 
nominee and to serve as a director if elected.

A stockholder providing notice of any nomination proposed to be made at an Annual Meeting or Special 
Meeting shall further update and supplement such notice, if necessary, so that the information provided or required to 
be provided in such notice pursuant to this Section 2.16 shall be true and correct as of the record date for determining 
the stockholders entitled to receive notice of the Annual Meeting or Special Meeting, and such update and supplement 
shall be delivered to or be mailed and received by the secretary at the principal executive offices of the Corporation 
not later than five (5) business days after the record date for determining the stockholders entitled to receive notice of 
such Annual Meeting or Special Meeting.

No person shall be eligible for election as a director of the Corporation unless nominated in accordance with 
the procedures set forth in this Section 2.16. If the chairman of the meeting determines that a nomination was not 
made in accordance with the foregoing procedures, the chairman shall declare to the meeting that the nomination was 
defective and such defective nomination shall be disregarded.
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Section  2.17 Meetings Through Electronic Communications. If authorized by the Board of Directors, in 
its sole discretion, and subject to such guidelines and procedures as the Board of Directors may adopt, stockholders 
entitled to vote at such meeting and proxy holders not physically present at a meeting of stockholders may, by means 
of electronic communication:

(i) participate in a meeting of stockholders; and

(ii) be deemed present in person and vote at a meeting of stockholders, whether such 
meeting is to be held at a designated place or solely by means of electronic communication, provided that (A) the 
Corporation shall implement reasonable measures to verify that each person deemed present and permitted to vote 
at the meeting by means of electronic communication is a stockholder or proxy holder and (B) the Corporation shall 
implement reasonable measures to provide such stockholders and proxy holders a reasonable opportunity to participate 
in the meeting and, if entitled to vote, to vote on matters submitted to the applicable stockholders, including an 
opportunity to read or hear the proceedings of the meeting substantially concurrently with such proceedings, and (C) if 
any stockholder or proxy holder votes or takes other action at the meeting by means of electronic communication, a 
record of such votes or other action shall be maintained by the Corporation. Participation in a meeting pursuant to this 
Section 2.17 constitutes presence in person at the meeting.

ARTICLE III 
DIRECTORS

Section 3.1 Number, Election and Term of Directors. The Board of Directors shall consist of not less than 
one (1) nor more than fifteen (15) members, the exact number of which shall be fixed from time to time by the Board 
of Directors. No decrease in the number of authorized directors constituting the Board of Directors of the Corporation 
shall shorten the term of any incumbent director. Except as provided in Section 3.2, directors shall be elected by a 
plurality of the votes cast at each Annual Meeting of stockholders and each director so elected shall hold office until 
such director’s successor is duly elected and qualified, or until such director’s earlier death, resignation or removal in 
the manner hereinafter provided or as set forth in the Articles of Incorporation. Directors must be natural persons of at 
least 18 years of age but need not be stockholders of the Corporation or residents of the State of Nevada.

Section  3.2 Vacancies. Except as otherwise required by law, vacancies on the Board and newly created 
directorships will be filled in accordance with the Articles of Incorporation.

Section 3.3 Duties and Powers. The business and affairs of the Corporation shall be managed by or under the 
direction of the Board of Directors which may exercise all such powers of the Corporation and do all such lawful acts 
and things as are not by statute or by the Articles of Incorporation or by these Bylaws required to be exercised or done 
by the stockholders.

Section 3.4 Meetings. The Board of Directors and any committee thereof may hold meetings, both regular 
and special, either within or without the State of Nevada. Regular meetings of the Board of Directors or any 
committee thereof may be held without notice at such date and time and at such place as may from time to time be 
determined by the Board of Directors or such committee, respectively. Special meetings of the Board of Directors 
may be called by the Chairman, if any, or the president. Special meetings of any committee of the Board of Directors 
may be called by the chairman of such committee, if any, the president, or any director serving on such committee. 
Notice thereof stating the place, date and hour of the meeting shall be given to each director (or, in the case of a 
committee, to each member of such committee) either by mail not less than seventy-two (72) hours before the date 
of the meeting, by telephone or electronic mail on twenty-four (24) hours’ notice, or on such shorter notice as the 
person or persons calling such meeting may deem necessary or appropriate in the circumstances.

Section 3.5 Organization. At each meeting of the Board of Directors or any committee thereof, the Chairman 
of the Board of Directors or the chairman of such committee, as the case may be, or, in his or her absence or if there 
be none, a director chosen by a majority of the directors present, shall act as chairman. Except as provided below, the 
secretary of the Corporation shall act as secretary at each meeting of the Board of Directors and of each committee 
thereof. In case the secretary shall be absent from any meeting of the Board of Directors or of any committee thereof, 
an assistant secretary shall perform the duties of secretary at such meeting; and in the absence from any such meeting 
of the secretary and all the assistant secretaries, the chairman of the meeting may appoint any person to act as secretary 
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of the meeting. Notwithstanding the foregoing, the members of each committee of the Board of Directors may appoint 
any person to act as secretary of any meeting of such committee and the secretary or any assistant secretary of the 
Corporation may, but need not if such committee so elects, serve in such capacity.

Section 3.6 Resignations and Removals of Directors.

(a) Any director of the Corporation may resign from the Board of Directors or any committee thereof 
at any time, by giving notice in writing or by electronic transmission to the Chairman of the Board of Directors, if any, 
the president or the secretary of the Corporation and, in the case of a committee, to the chairman of such committee, if 
any. Such resignation shall take effect at the time therein specified or, if no time is specified, immediately; and, unless 
otherwise specified in such notice, the acceptance of such resignation shall not be necessary to make it effective.

(b) Any director or the entire Board of Directors may be removed from office in accordance with the 
Articles of Incorporation. Any director serving on a committee of the Board of Directors may be removed from such 
committee at any time by the Board of Directors.

Section 3.7 Quorum and Voting.

(a) Except as otherwise required or permitted by the Articles of Incorporation, the NRS or the rules 
and regulations of any securities exchange or quotation system on which the Corporation’s securities are listed or 
quoted for trading, at all meetings of the Board of Directors or any committee thereof, a majority of the entire Board of 
Directors or a majority of the directors constituting such committee, as the case may be, shall constitute a quorum for 
the transaction of business and the act of a majority of the directors or committee members present at any meeting at 
which there is a quorum shall be the act of the Board of Directors or such committee, as applicable. If a quorum shall 
not be present at any meeting of the Board of Directors or any committee thereof, the directors present thereat may 
adjourn the meeting from time to time, without notice other than announcement at the meeting of the time and place 
of the adjourned meeting, until a quorum shall be present.

(b) Each director shall have one vote for any action required or permitted to be taken at any meeting 
of the Board or any committee thereof or without a meeting as provided herein. In accordance with NRS 78.330, all 
directors shall have the same voting rights.

Section 3.8 Actions of the Board by Written Consent. Unless otherwise provided in the Articles of Incorporation 
or these Bylaws, any action required or permitted to be taken at any meeting of the Board of Directors or of any 
committee thereof may be taken without a meeting, if all the members of the Board of Directors or such committee, 
as the case may be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic 
transmission or transmissions are filed with the minutes of proceedings of the Board of Directors or such committee.

Section 3.9 Meetings by Means of Conference Telephone. Unless otherwise restricted by applicable law, 
the Articles of Incorporation or these Bylaws, members of the Board of Directors, or any committee thereof, may 
participate in a meeting of the Board of Directors or such committee by means of a conference telephone or other 
communications equipment by means of which all persons participating in the meeting can hear each other, and 
participation in a meeting pursuant to this Section 3.9 shall constitute presence in person at such meeting.

Section 3.10 Committees. The Board of Directors may designate one or more committees, each committee to 
consist of one or more of the directors of the Corporation. Each member of a committee must meet the requirements 
for membership, if any, imposed by applicable law and the rules and regulations of any securities exchange or quotation 
system on which the securities of the Corporation are listed or quoted for trading. The Board of Directors may designate 
one or more directors as alternate members of any committee, who may replace any absent or disqualified member 
at any meeting of any such committee. Subject to the rules and regulations of any securities exchange or quotation 
system on which the securities of the Corporation are listed or quoted for trading, in the absence or disqualification 
of a member of a committee, and in the absence of a designation by the Board of Directors of an alternate member to 
replace the absent or disqualified member, the member or members thereof present at any meeting and not disqualified 
from voting, whether or not such member or members constitute a quorum, may unanimously appoint another 
qualified member of the Board of Directors to act at the meeting in the place of any absent or disqualified member. 
Any committee, to the extent permitted by law and provided in the resolution establishing such committee, shall have 
and may exercise all the powers and authority of the Board of Directors in the management of the business and affairs 
of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it. Each 
committee shall keep regular minutes and report to the Board of Directors when required. Notwithstanding anything 
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to the contrary contained in this Article III, the resolution of the Board of Directors establishing any committee of the 
Board of Directors and/or the charter of any such committee may establish requirements or procedures relating to the 
governance and/or operation of such committee that are different from, or in addition to, those set forth in these Bylaws 
and, to the extent that there is any inconsistency between these Bylaws and any such resolution or charter, the terms of 
such resolution or charter shall be controlling; provided that it complies with the NRS.

Section 3.11 Compensation. The directors may be paid their expenses, if any, of attendance at each meeting 
of the Board of Directors and may be paid a fixed sum for attendance at each meeting of the Board of Directors or a 
stated salary for service as director, payable in cash or securities. No such payment shall preclude any director from 
serving the Corporation in any other capacity and receiving compensation therefor. Members of special or standing 
committees may be allowed like compensation for service as committee members.

Section  3.12 Interested Directors. No contract or transaction between the Corporation and one or more 
of its directors or officers, or between the Corporation and any other corporation, partnership, association or other 
organization in which one or more of its directors or officers are directors or officers or have a financial interest, shall 
be void or voidable solely for this reason, or solely because the director or officer is present at or participates in the 
meeting of the Board of Directors or committee thereof which authorizes the contract or transaction, or solely because 
any such director’s or officer’s vote is counted for such purpose if: (i) the material facts as to the director’s or officer’s 
relationship or interest and as to the contract or transaction are disclosed or are known to the Board of Directors or 
the committee, and the Board of Directors or committee in good faith authorizes the contract or transaction by the 
affirmative votes of a majority of the disinterested directors, even though the disinterested directors be less than 
a quorum; or (ii)  the material facts as to the director’s or officer’s relationship or interest and as to the contract or 
transaction are disclosed or are known to the stockholders entitled to vote thereon, and the contract or transaction is 
specifically approved in good faith by vote of the stockholders holding a majority of the voting power (the votes of 
the common or interested directors may be counted); and (iii) the contract or transaction is fair as to the Corporation 
as of the time it is authorized, approved or ratified by the Board of Directors, a committee thereof or the stockholders. 
Common or interested directors may be counted in determining the presence of a quorum at a meeting of the Board of 
Directors or of a committee which authorizes the contract or transaction as set forth herein.

ARTICLE IV 
OFFICERS

Section 4.1 General. The officers of the Corporation shall consist of a chief executive officer, president, chief 
operating officer, chief financial officer and a secretary, each of whom shall be elected by the Board. Such other officers 
and assistant officers as may be deemed necessary may be elected or appointed by the Board. All officers must be 
natural persons and any natural person may hold two or more offices, except that in the event that the Corporation shall 
have more than one director, the offices of president and secretary shall be held by different persons.

Section 4.2 Election, Qualification and Term of Office. Each of the officers shall be elected by the Board. 
None of said officers need be a director. Except as hereinafter provided or subject to the express provisions of a 
contract authorized by the Board of Directors, each of said officers shall hold office from the date of his/her election 
until the next annual meeting of the Board and until his/her successor shall have been duly elected and qualified or 
until his or her removal or resignation.

Section 4.3 Voting Securities Owned by the Corporation. Powers of attorney, proxies, waivers of notice of 
meeting, consents and other instruments relating to securities owned by the Corporation may be executed in the name 
of and on behalf of the Corporation by the president or any vice president or any other officer authorized to do so 
by the Board of Directors and any such officer may, in the name of and on behalf of the Corporation, take all such 
action as any such officer may deem advisable to vote in person or by proxy at any meeting of security holders of any 
corporation in which the Corporation may own securities and at any such meeting shall possess and may exercise any 
and all rights and power incident to the ownership of such securities and which, as the owner thereof, the Corporation 
might have exercised and possessed if present. The Board of Directors may, by resolution, from time to time confer 
like powers upon any other person or persons.

Section 4.4 Removal. The Board of Directors shall have the right to remove, with or without cause, any officer 
of the Corporation.
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Section 4.5 Resignation. Any officer may resign at any time by giving notice to the Board, the president or 
the secretary. Any such resignation shall take effect at the date of receipt of such notice or at any later date specified 
therein; and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it 
effective.

Section 4.6 Vacancies. The Board of Directors shall fill any office which becomes vacant with a successor 
who shall hold office for the unexpired term and until his/her successor shall have been duly elected and qualified or 
until his or her removal or resignation.

Section 4.7 Powers and Duties. The powers and duties of the respective corporate officers shall be determined 
by the Board.

Section 4.8 Salaries. The salaries of all executive officers of the Corporation shall be fixed by the Board of 
Directors or by such committee of the Board of Directors as may be designated from time to time by a resolution 
adopted by a majority of the Board of Directors.

Section 4.9 Other Officers. Such other officers as the Board of Directors may choose shall perform such 
duties and have such powers as from time to time may be assigned to them by the Board of Directors. The Board of 
Directors may delegate to any other officer of the Corporation the power to choose such other officers and to prescribe 
their respective duties and powers.

ARTICLE V 
STOCK

Section 5.1 Shares of Stock. The shares of capital stock of the Corporation may be represented by a certificate 
or may be uncertificated. Every holder of capital stock of the Corporation theretofore represented by certificates and, 
upon request, every holder of uncertificated shares, shall be entitled to have a certificate for shares of capital stock 
of the Corporation signed by, or in the name of the Corporation by, (a)  the Chairman, the chief executive officer 
or the president, and (b) the chief financial officer or the secretary, certifying the number of shares owned by such 
stockholder in the Corporation.

Section 5.2 Signatures. Any or all of the signatures on a certificate may be a facsimile. In case any officer, 
transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have 
ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation 
with the same effect as if such person were such officer, transfer agent or registrar at the date of issue.

Section 5.3 Lost Certificates. Unless otherwise provided in the Articles of Incorporation or these Bylaws, the 
Board of Directors may direct a new certificate or uncertificated shares be issued in place of any certificate theretofore 
issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by 
the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issuance of a new 
certificate or uncertificated shares, the Board of Directors may, in its discretion and as a condition precedent to the 
issuance thereof, require the owner of such lost, stolen or destroyed certificate, or such owner’s legal representative, 
to identify the same in such manner as the Board of Directors shall require and/or to give the Corporation a bond in 
such sum as it may direct as indemnity against any claim that may be made against the Corporation on account of the 
alleged loss, theft or destruction of such certificate or the issuance of such new certificate or uncertificated shares.

Section 5.4 Transfers. Stock of the Corporation shall be transferable in the manner prescribed by applicable 
law and in these Bylaws. Transfers of stock shall be made only on the books of the Corporation, and in the case 
of certificated shares of stock, only by the person named in the certificate or by such person’s attorney lawfully 
constituted in writing and upon the surrender of the certificate therefor, properly endorsed for transfer and payment of 
all necessary transfer taxes; or, in the case of uncertificated shares of stock, upon receipt of proper transfer instructions 
from the registered holder of the shares or by such person’s attorney lawfully constituted in writing, and upon payment 
of all necessary transfer taxes and compliance with appropriate procedures for transferring shares in uncertificated 
form; provided, however, that such surrender and endorsement, compliance or payment of taxes shall not be required 
in any case in which the officers of the Corporation shall determine to waive such requirement. With respect to 
certificated shares of stock, every certificate exchanged, returned or surrendered to the Corporation shall be marked 
“Cancelled,” with the date of cancellation, by the Secretary or Assistant Secretary of the Corporation or the transfer 
agent thereof. No transfer of stock shall be valid as against the Corporation for any purpose until it shall have been 
entered in the stock records of the Corporation by an entry showing from and to whom transferred.
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Section  5.5 Regulations. The Board of Directors may make such rules and regulations as it may deem 
expedient, not inconsistent with these Bylaws, concerning the issue, transfer and registration of certificates for shares 
or uncertificated shares of the stock of the Corporation.

Section 5.6 Dividend Record Date. Subject to compliance with NRS 78.288 and 78.300, and the Articles 
of Incorporation, in order that the Corporation may determine the stockholders entitled to receive payment of any 
dividend or other distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect 
of any change, conversion or exchange of stock, or for the purpose of any other lawful action, the Board of Directors 
may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is 
adopted, and which record date shall be not more than sixty (60) days prior to such action. If no record date is fixed, 
the record date for determining stockholders for any such purpose shall be at the close of business on the day on which 
the Board of Directors adopts the resolution relating thereto.

Section 5.7 Record Owners. The Corporation shall be entitled to recognize the exclusive right of a person 
registered on its books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for 
calls and assessments a person registered on its books as the owner of shares, and shall not be bound to recognize any 
equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall 
have express or other notice thereof, except as otherwise required by law.

Section 5.8 Transfer and Registry Agents. The Corporation may from time to time maintain one or more 
transfer offices or agencies and registry offices or agencies at such place or places as may be determined from time to 
time by the Board of Directors.

Section 5.9 Consideration for Shares. The Board of Directors may authorize shares to be issued for consideration 
consisting of any tangible or intangible property or benefit to the Corporation including, without limitation, cash, 
services performed or other securities of the Corporation. When the Corporation receives the consideration for which 
the Board of Directors authorized the issuance of shares, such shares shall be fully paid and non-assessable (if non-
assessable stock) and the stockholders shall not be liable to the Corporation or to its creditors in respect thereof.

ARTICLE VI 
NOTICES

Section 6.1 Notice to Directors. Whenever under applicable law, the Articles of Incorporation or these Bylaws 
notice is required to be given to any director, such notice shall be given either (i) in writing and sent by mail, or by 
a nationally recognized delivery service, (ii) by means of facsimile telecommunication or other form of electronic 
transmission, or (iii) by oral notice given personally or by telephone. A notice to a director will be deemed given as 
follows: (i) if given by hand delivery, orally, or by telephone, when actually received by the director, (ii) if sent through 
the United States mail, when deposited in the United States mail, with postage and fees thereon prepaid, addressed 
to the director at the director’s address appearing on the records of the Corporation, (iii) if sent for next day delivery 
by a nationally recognized overnight delivery service, when deposited with such service, with fees thereon prepaid, 
addressed to the director at the director’s address appearing on the records of the Corporation, (iv) if sent by facsimile 
telecommunication, when sent to the facsimile transmission number for such director appearing on the records of the 
Corporation, (v) if sent by electronic mail, when sent to the electronic mail address for such director appearing on 
the records of the Corporation, or (vi) if sent by any other form of electronic transmission, when sent to the address, 
location or number (as applicable) for such director appearing on the records of the Corporation.

Section 6.2 Notice to Stockholders. Whenever under applicable law, the Articles of Incorporation or these 
Bylaws notice is required to be given to any stockholder, such notice may be given (i) in writing and sent either by hand 
delivery, through the United States mail, or by a nationally recognized overnight delivery service for next day delivery, 
or (ii) by means of a form of electronic transmission consented to by the stockholder, to the extent permitted by the 
NRS. A notice to a stockholder shall be deemed given as follows: (i) if given by hand delivery, when actually received 
by the stockholder, (ii) if sent through the United States mail, when deposited in the United States mail, with postage 
and fees thereon prepaid, addressed to the stockholder at the stockholder’s address appearing on the stock ledger of the 
Corporation, (iii) if sent for next day delivery by a nationally recognized overnight delivery service, when deposited 
with such service, with fees thereon prepaid, addressed to the stockholder at the stockholder’s address appearing on the 
stock ledger of the Corporation, and (iv) if given by a form of electronic transmission consented to by the stockholder 
to whom the notice is given and otherwise meeting the requirements set forth above, (A) if by facsimile transmission, 
when directed to a number at which the stockholder has consented to receive notice, (B) if by electronic mail, when 
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directed to an electronic mail address at which the stockholder has consented to receive notice, (C) if by a posting 
on an electronic network together with separate notice to the stockholder of such specified posting, upon the later of 
(1) such posting and (2) the giving of such separate notice, and (D) if by any other form of electronic transmission, 
when directed to the stockholder. A stockholder may revoke such stockholder’s consent to receiving notice by means 
of electronic communication by giving written notice of such revocation to the Corporation. Any such consent shall be 
deemed revoked if (1) the Corporation is unable to deliver by electronic transmission two consecutive notices given by 
the Corporation in accordance with such consent and (2) such inability becomes known to the Secretary or an Assistant 
Secretary or to the Corporation’s transfer agent, or other person responsible for the giving of notice; provided, however, 
the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.

Section  6.3 Electronic Transmission. “Electronic transmission” means any form of communication, not 
directly involving the physical transmission of paper, that creates a record that may be retained, retrieved and reviewed 
by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an automated 
process, including, but not limited to, transmission by telex, facsimile telecommunication, electronic mail, telegram 
and cablegram.

Section 6.4 Notice to Stockholders Sharing Same Address. Without limiting the manner by which notice 
otherwise may be given effectively by the Corporation to stockholders, any notice to stockholders given by the 
Corporation under any provision of the NRS, the Articles of Incorporation or these Bylaws shall be effective if given 
by a single written notice to stockholders who share an address if consented to by the stockholders at that address to 
whom such notice is given. A stockholder may revoke such stockholder’s consent by delivering written notice of such 
revocation to the Corporation. Any stockholder who fails to object in writing to the Corporation within sixty (60) days 
of having been given written notice by the Corporation of its intention to send such a single written notice shall be 
deemed to have consented to receiving such single written notice.

Section 6.5 Waivers of Notice. Whenever any notice is required by applicable law, the Articles of Incorporation 
or these Bylaws, to be given to any director, member of a committee or stockholder, a waiver thereof in writing, signed 
by the person or persons entitled to notice, or by transmission of an electronic transmission by that person, whether 
before or after the time stated therein, shall be deemed equivalent thereto.

Attendance of a person at a meeting, present in person or represented by proxy, shall constitute a waiver 
of notice of such meeting, except where the person attends the meeting for the express purpose of objecting at the 
beginning of the meeting to the transaction of any business because the meeting is not lawfully called or convened. 
Neither the business to be transacted at, nor the purpose of, any Annual or Special Meeting of Stockholders or any 
regular or special meeting of the directors or members of a committee of directors need be specified in any written 
waiver of notice unless so required by law, the Articles of Incorporation or these Bylaws.

ARTICLE VII 
GENERAL PROVISIONS

Section 7.1 Dividends. Dividends upon the capital stock of the Corporation, subject to the requirements of 
the NRS and the provisions of the Articles of Incorporation, if any, may be declared by the Board of Directors at any 
regular or special meeting of the Board of Directors (or any action by written consent in lieu thereof in accordance 
with Section 3.8 hereof), and may be paid in cash or in property other than shares. Before payment of any dividend, 
there may be set aside out of any funds of the Corporation available for dividends such sum or sums as the Board of 
Directors from time to time, in its absolute discretion, deems proper as a reserve or reserves to meet contingencies, 
or for purchasing any of the shares of capital stock, warrants, rights, options, bonds, debentures, notes, scrip or other 
securities or evidences of indebtedness of the Corporation, or for equalizing dividends, or for repairing or maintaining 
any property of the Corporation, or for any proper purpose, and the Board of Directors may modify or abolish any 
such reserve.

Section 7.2 Disbursements. All checks or demands for money and notes of the Corporation shall be signed 
by such officer or officers or such other person or persons as the Board of Directors may from time to time designate.

Section 7.3 Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

Section 7.4 Corporate Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the 
year of its organization and the words “Corporate Seal, Nevada”. The seal may be used by causing it or a facsimile 
thereof to be impressed or affixed or reproduced or otherwise.
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ARTICLE VIII 
INDEMNIFICATION

Section 8.1 Power to Indemnify in Actions, Suits or Proceedings other than Those by or in the Right of the 
Corporation. Subject to Section 8.3 and to the fullest extent permitted by the NRS, the Corporation shall indemnify 
any person 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 (other than an action by or in the right of 
the Corporation), by reason of the fact that such person is or was a director or officer of the Corporation, or is or was a 
director or officer of the Corporation serving at the request of the Corporation as a director, officer, employee or agent 
of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ 
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection 
with such action, suit or proceeding if such person acted in good faith and in a manner such person reasonably 
believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or 
proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The termination of any action, suit 
or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, 
of itself, create a presumption that the person did not act in good faith and in a manner which such person reasonably 
believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or 
proceeding, had reasonable cause to believe that such person’s conduct was unlawful.

Section 8.2 Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corporation. Subject 
to Section 8.3 and to the fullest extent permitted by the NRS, the Corporation shall indemnify any person who was or 
is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of 
the Corporation to procure a judgment in its favor by reason of the fact that such person is or was a director or officer 
of the Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a 
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against 
expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or 
settlement of such action or suit if such person acted in good faith and in a manner such person reasonably believed to 
be in or not opposed to the best interests of the Corporation; except that no indemnification shall be made in respect 
of any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless 
and only to the extent that the court in which such action or suit was brought shall determine upon application that, 
despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably 
entitled to indemnity for such expenses which the court in which such action or suit was brought deem proper.

Section 8.3 Authorization of Indemnification. Any indemnification under this Article VIII (unless ordered 
by a court) shall be made by the Corporation only as permitted by the NRS and authorized in the specific case upon a 
determination that indemnification of the present or former director or officer is proper in the circumstances because 
such person has met the applicable standard of conduct set forth in Section 8.1 or Section 8.2, as the case may be. Such 
determination shall be made, with respect to a person who is a director or officer at the time of such determination, 
(i) by a majority vote of the directors who are not parties to such action, suit or proceeding, even though less than a 
quorum, or (ii) by a committee of such directors designated by a majority vote of such directors, even though less than 
a quorum, or (iii) if there are no such directors, or if such directors so direct, by independent legal counsel in a written 
opinion or (iv) by the stockholders. Such determination shall be made, with respect to former directors and officers, by 
any person or persons having the authority to act on the matter on behalf of the Corporation. To the extent, however, 
that a present or former director or officer of the Corporation has been successful on the merits or otherwise in defense 
of any action, suit or proceeding described above, or in defense of any claim, issue or matter therein, such person 
shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in 
connection therewith, without the necessity of authorization in the specific case.

Section 8.4 Good Faith Defined. For purposes of any determination under Section 8.3, a person shall be 
deemed to have acted in good faith and in a manner such person reasonably believed to be in or not opposed to the 
best interests of the Corporation, or, with respect to any criminal action or proceeding, to have had no reasonable 
cause to believe such person’s conduct was unlawful, if such person’s action is based on the records or books of 
account of the Corporation or another enterprise, or on information supplied to such person by the officers of the 
Corporation or another enterprise in the course of their duties, or on the advice of legal counsel for the Corporation 
or another enterprise or on information or records given or reports made to the Corporation or another enterprise by 
an independent certified public accountant or by an appraiser or other expert selected with reasonable care by the 
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Corporation or another enterprise. The provisions of this Section 8.4 shall not be deemed to be exclusive or to limit in 
any way the circumstances in which a person may be deemed to have met the applicable standard of conduct set forth 
in Section 8.1 or Section 8.2, as the case may be.

Section 8.5 Indemnification by a Court. Notwithstanding any contrary determination in the specific case 
under Section 8.3, and notwithstanding the absence of any determination thereunder, any director or officer may apply 
to any court of competent jurisdiction in the State of Nevada for indemnification to the extent otherwise permissible 
under Section 8.1 or Section 8.2. The basis of such indemnification by a court shall be a determination by such court 
that indemnification of the director or officer is proper in the circumstances because such person has met the applicable 
standard of conduct set forth in Section 8.1 or Section 8.2, as the case may be. Neither a contrary determination 
in the specific case under Section 8.3 nor the absence of any determination thereunder shall be a defense to such 
application or create a presumption that the director or officer seeking indemnification has not met any applicable 
standard of conduct. Notice of any application for indemnification pursuant to this Section 8.5 shall be given to the 
Corporation promptly upon the filing of such application. If successful, in whole or in part, the director or officer 
seeking indemnification shall also be entitled to be paid the expense of prosecuting such application.

Section 8.6 Expenses Payable in Advance. Expenses (including attorneys’ fees) incurred by a director or 
officer in defending any civil, criminal, administrative or investigative action, suit or proceeding shall be paid by the 
Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or 
on behalf of such director or officer to repay such amount if it shall ultimately be determined that such person is not 
entitled to be indemnified by the Corporation as authorized in this Article VIII. Such expenses (including attorneys’ 
fees) incurred by former directors and officers or other employees and agents may be so paid upon such terms and 
conditions, if any, as the Corporation deems appropriate.

Section  8.7 Nonexclusivity of Indemnification and Advancement of Expenses. The indemnification and 
advancement of expenses provided by, or granted pursuant to, this Article VIII shall not be deemed exclusive of any 
other rights to which those seeking indemnification or advancement of expenses may be entitled under the Articles of 
Incorporation, these Bylaws, agreement, vote of stockholders or disinterested directors or otherwise, both as to action 
in such person’s official capacity and as to action in another capacity while holding such office, it being the policy of 
the Corporation that indemnification of the persons specified in Section 8.1 and Section 8.2 shall be made to the fullest 
extent permitted by law. The provisions of this Article VIII shall not be deemed to preclude the indemnification of any 
person who is not specified in Section 8.1 or Section 8.2 but whom the Corporation has the power or obligation to 
indemnify under the provisions of the NRS, or otherwise.

Section 8.8 Insurance. The Corporation may purchase and maintain insurance on behalf of any person who 
is or was a director or officer of the Corporation, or is or was a director or officer of the Corporation serving at the 
request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, 
trust or other enterprise against any liability asserted against such person and incurred by such person in any such 
capacity, or arising out of such person’s status as such, whether or not the Corporation would have the power or the 
obligation to indemnify such person against such liability under the provisions of this Article VIII.

Section  8.9 Certain Definitions. For purposes of this Article VIII, references to “the Corporation” shall 
include, in addition to the resulting corporation, any constituent corporation (including any constituent of a constituent) 
absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and 
authority to indemnify its directors or officers, so that any person who is or was a director or officer of such constituent 
corporation, or is or was a director or officer of such constituent corporation serving at the request of such constituent 
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other 
enterprise, shall stand in the same position under the provisions of this Article VIII with respect to the resulting or 
surviving corporation as such person would have with respect to such constituent corporation if its separate existence 
had continued.

The term “another enterprise” as used in this Article VIII shall mean any other corporation or any partnership, 
joint venture, trust, employee benefit plan or other enterprise of which such person is or was serving at the request of 
the Corporation as a director, officer, employee or agent. For purposes of this Article VIII, references to “fines” shall 
include any excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at 
the request of the Corporation” shall include any service as a director, officer, employee or agent of the Corporation 
which imposes duties on, or involves services by, such director or officer with respect to an employee benefit plan, its 
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participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to 
be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a 
manner “not opposed to the best interests of the Corporation” as referred to in this Article VIII.

Section  8.10 Survival of Indemnification and Advancement of Expenses. The indemnification and 
advancement of expenses provided by, or granted pursuant to, this Article VIII shall, unless otherwise provided when 
authorized or ratified, continue as to a person who has ceased to be a director or officer and shall inure to the benefit of 
the heirs, executors and administrators of such a person.

Section 8.11 Limitation on Indemnification. Notwithstanding anything contained in this Article VIII to the 
contrary, except for proceedings to enforce rights to indemnification (which shall be governed by Section 8.5), the 
Corporation shall not be obligated to indemnify any director or officer (or his or her heirs, executors or personal or 
legal representatives) or advance expenses in connection with a proceeding (or part thereof) initiated by such person 
unless such proceeding (or part thereof) was authorized or consented to by the Board of Directors.

Section 8.12 Indemnification of Employees and Agents. The Corporation may, to the extent authorized from 
time to time by the Board of Directors, provide rights to indemnification and to the advancement of expenses to 
employees and agents of the Corporation similar to those conferred in this Article VIII to directors and officers of the 
Corporation.

ARTICLE IX 
MISCELLANEOUS

Section 9.1 Acquisition of Controlling Interest Statute Opt-Out. The provisions of NRS 78.378 to 78.3793, 
inclusive, shall not apply to the Corporation or to an acquisition of a “controlling interest” (as defined in NRS 78.3785).

ARTICLE X 
AMENDMENTS

Section 10.1 Amendments. These Bylaws may be altered, amended or repealed by the Board as set forth in 
the Articles of Incorporation or by the affirmative vote of the holders of at least 66 and 2/3% of the outstanding voting 
power of the Corporation, voting together as a single class.
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CERTIFICATION

The undersigned, as the duly elected Secretary of Gaxos.ai Inc., a Nevada corporation, does hereby certify 
that the Board of Directors of the Corporation adopted the foregoing Bylaws as of September [•], 2024.

 
Vadim Mats, Secretary
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 GAXOS.AI INC. THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON DECEMBER 27, 2024, AT 9:00 A.M., EASTERN TIME The undersigned stockholder(s) of Gaxos.ai, Inc., a Delaware corporation (the “Company”), hereby revoking any proxy heretofore given, hereby appoints Vadim Mats, and each of them individually, as attorneys and proxies of the undersigned, with the power to act without the other and with full power of substitution, and hereby authorizes them to represent and vote all of the shares of stock of the Company held of record by the undersigned as of November 5, 2024 with all the power which the undersigned would have if present at the Annual Meeting of Stockholders to be held at 101 Eisenhower Parkway Suite 300, Roseland, NJ, 07068] on December 27, 2024, at 9:00 a.m. Eastern Time and any adjournment or postponement thereof, with all powers the undersigned would possess if personally present, on the following proposals, each as described more fully in the accompanying proxy statement, and any other matters coming before said 
meeting. This proxy, when properly executed, will be voted in the manner directed herein by the undersigned. If no such direction is made, this proxy will be voted in accordance with the Board of Directors’ recommendations. The proxies are also authorized, in their discretion, to vote upon such other matters as may come before the Annual Meeting of Stockholders. (CONTINUED AND TO BE SIGNED ON REVERSE SIDE.) VOTING INSTRUCTIONS If you vote by phone or internet, please DO NOT mail your proxy card. Read our proxy statement before you vote by proxy. INTERNET: https://www.westcoaststocktransfer.com/gaxos/ MAIL: Please mark, sign, date, and return this Proxy Card promptly using the enclosed envelope. FAX: Mark, date, sign and promptly fax the enclosed proxy card to (760) 452-4423. CONTROL NUMBER: Scan the QR code to the left with your phone to view the materials and vote. Have your proxy card in hand when voting by internet or telephone. To vote by internet, go to the above internet website or scan the above QR code. Enter your “Control Number” printed above and then follow the instructions provided to cast 
your vote. If you cast your vote by internet or telephone, you need not return a proxy card. You will be appointing the proxies to vote your shares for you on the same terms and with the same authority as if you marked, signed and returned a proxy card. You may cast your vote by internet through 11:59 p.m. Eastern Time on December 26, 2024. Please ensure you fold then detach and retain this portion of this Proxy
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ANNUAL MEETING OF THE STOCKHOLDERS OF GAXOS.AI INC. PLEASE COMPLETE, DATE, SIGN AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE: CONTROL NUMBER: CONTROL NUMBER: PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS Proposal 1 FOR WITHHOLD Election of Directors: Vadim Mats Adam Holzer Alex Kisin Scott A. Grayson Proposal 2 FOR AGAINST ABSTAIN To authorize an amendment to the Company’s Amended and Restated Certificate of Incorporation to decrease the number of authorized shares of common stock of the Company from 50,000,000 to 25,000,000. Proposal 3 FOR AGAINST ABSTAIN To authorize the reincorporation of the Company from the State of Delaware to the State of Nevada. OUR BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE ELECTION OF OUR BOARD’S DIRECTOR NOMINEES (PROPOSAL 1); “FOR” THE SHARE DECREASE PROPOSAL AND “FOR” THE REINCORPORATION FROM DELAWARE TO NEVADA 
(PROPOSAL 3). MARK “X” HERE IF YOU PLAN TO ATTEND THE MEETING: MARK HERE FOR ADDRESS CHANGE New Address (if applicable): IMPORTANT: Please sign exactly as your name or names appear on this proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person. Dated:, 2024 (Print Name of Stockholder and/or Joint Tenant) (Signature of Stockholder) (Second Signature if held jointly) 
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