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EXPLANATORY NOTE

This Amendment No. 1 to the Annual Report on Form 10-K of Akers Biosciences, Inc. (the “Company”) for the year ended December 31, 2019 as filed with the Securities and
Exchange Commission on March 25, 2020 (the “Original Form 10-K”) is being filed only for the purpose of providing a composite list of the Company’s amended and restated
certificate of incorporation and the amendments thereto.

Except as otherwise expressly noted herein, this Amendment No. 1 does not modify or update in any way the Original Form 10-K, nor does it reflect events occurring after the
filing of the Original Form 10-K. Accordingly, this Amendment No. 1 should be read in conjunction with the Original Form 10-K.




PART IV

Item 15. Exhibits, Financial Statement Schedules.

(1) Financial Statements

No financial statements are filed with this Amendment No. 1. These items were included as part of the Original Form 10-K.

(2) Financial Statements Schedule

None.

(3) Exhibits

Exhibit

Number Description

3.1 Amended & Restated Certificate of Incorporation (incorporated herein by reference to Exhibit 3.1 to the Company’s Registration Statement on Form S-1 filed with
the Securities and Exchange Commission on August 7. 2013).

3.2+ Certificate of Amendment to Certificate of Incorporation dated May 31. 2005.

3.3+ Certificate of Amendment to Certificate of Incorporation dated December 20. 2006.

34 Amendment to Certificate of Incorporation dated June 2., 2008 (incorporated herein by reference to Exhibit 3.2 to the Company’s Registration Statement on Form
S-1 filed with the Securities and Exchange Commission on August 7, 2013).

3.5 Amendment to Certificate of Incorporation, Certificate of Designation of Series A Preferred Stock. dated September 21, 2012. (incorporated herein by reference to
Exhibit 3.3 to the Company’s Registration Statement on Form S-1 filed with the Securities and Exchange Commission on August 7. 2013).

3.6 Amendment to Certificate of Incorporation dated January 22, 2013 (incorporated herein by reference to Exhibit 3.4 to the Company’s Registration Statement on
Form S-1 filed with the Securities and Exchange Commission on August 7, 2013).

3.7 Amended and Restated By-laws dated August 5. 2013 (incorporated herein by reference to Exhibit 3.5 to the Company’s Registration Statement on Form S-1 filed
with the Securities and Exchange Commission on August 7, 2013).

3.8 Amendment to Restated By-laws dated May 11, 2016 (incorporated herein by reference to Exhibit 3.6 to the Company’s Current Report on Form 8-K filed with the
Securities and Exchange Commission on May 18, 2016).

39 Certificate of Amendment to Certificate of Incorporation, Certificate of Designation of Series B Convertible Preferred Stock, dated December 19, 2017
(incorporated herein by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on December
26.2017).

3.10 Amendment to Amended and Restated By-Laws. dated October 19, 2018 (incorporated herein by reference to Exhibit 3.1 to the Company’s Current Report on
Form 8-K filed with the Securities and Exchange Commission on October 19, 2018).

3.11 Certificate of Amendment (incorporated herein by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on November 9. 2018).

3.12* Certificate of Designation of Series C Convertible Preferred Stock. dated December 9. 2019.

3.13+ Certificate of Amendment to the Certificate of Incorporation.

3.14 Certificate of Amendment to Certificate of Incorporation dated November 15. 2019 (incorporated herein by reference to Exhibit 3.1 to the Company’s Current
Report on Form 8-K filed with the Securities and Exchange Commission on November 29, 2019).

3.15 Certificate of Amendment to Certificate of Incorporation dated November 22. 2019 (incorporated herein by reference to Exhibit 3.2 to the Company’s Current
Report on Form 8-K filed with the Securities and Exchange Commission on November 29, 2019).

3.16
Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on March 24, 2020).

4.1 Form of Underwriters’ Warrant (incorporated by reference to Exhibit 4.1 to the to the Company’s Registration Statement on Form S-1 filed with the Securities

Exchange Commission on November 18, 2013).



https://www.sec.gov/Archives/edgar/data/1321834/000114420413043672/v351669_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413043672/v351669_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413043672/v351669_ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413043672/v351669_ex3-4.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413043672/v351669_ex3-5.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315216010060/ex3-6.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315217015056/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315218014649/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315218015590/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315220004650/ex3-10.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315219018556/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315219018556/ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315220004577/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413062833/v360845_ex4-1.htm

4.2

43

44

4.5

4.6

4.7

4.8

49

4.12%

10.1

10.2

10.3

10.4

Form of Warrant (incorporated herein by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on January 10, 2017).

Form of Purchaser Warrant (incorporated herein by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on April 5. 2017).

Form of Placement Agent Warrant (incorporated herein by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the Securities and

Exchange Commission on April 5, 2017).

Form of Purchaser Warrant (incorporated herein by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on October 13. 2017).

Form of Underwriter’s Warrant (incorporated herein by reference to Exhibit 4.1 to the Company’s Registration Statement on Form S-1 filed with the Securities and

Exchange Commission on December 15, 2017).

Form of Common Stock Purchase Warrant (incorporated herein by reference to Exhibit 4.1 to the Company’s Registration Statement on Form S-1 filed with the
Securities and Exchange Commission on December 15, 2017).

Form of Warrant (incorporated herein by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange

Commission on October 31, 2018).

Form of Series C Convertible Preferred Stock Warrant Certificate (incorporated herein by reference to Exhibit 4.9 to the Company’s Registration Statement on
Form S-1/A filed with the Securities and Exchange Commission on November 29, 2019).

Form of Pre-Funded Warrant Certificate (incorporated herein by reference to Exhibit 4.10 to the Company’s Registration Statement on Form S-1/A filed with the
Securities and Exchange Commission on November 29, 2019).

Form of Placement Agent Warrant Certificate (incorporated herein by reference to Exhibit 4.11 to the Company’s Registration Statement on Form S-1/A filed with

the Securities and Exchange Commission on November 29, 2019).

Description of Securities.

Amended License and Supply Agreement by and between Akers Biosciences, Inc. and Chubeworkx Guernsey Limited (as successor to Sono International Limited)

“Chubeworkx™). (EN)10 (Guernsey) Limited (formerly BreathScan International (Guernsey) Limited) and (EN)10 Limited (formerly BreathScan International
Limited), dated June 12. 2013 (incorporated herein by reference to Exhibit 10.4 to the Company’s Registration Statement on Form S-1 filed with the Securities and

Exchange Commission on August 7, 2013).

Share Purchase Agreement by and between Akers Biosciences, Inc. and Chubeworkx. dated June 12. 2013. (incorporated herein by reference to Exhibit 10.5 to the
Company’s Registration Statement on Form S-1 filed with the Securities and Exchange Commission on August 7. 2013).

Subscription Agreement by and between Akers Biosciences. Inc. and Chubeworkx, dated June 12. 2013(incorporated herein by reference to Exhibit 10.7 to the
Company’s Registration Statement on Form S-1 filed with the Securities and Exchange Commission on August 7, 2013).

Subscription Agreement by and between Akers Biosciences. Inc. and Thomas J. Knox. dated September 14, 2012(incorporated herein by reference to Exhibit 10.8
to the Company’s Registration Statement on Form S-1 filed with the Securities and Exchange Commission on August 7. 2013).



https://www.sec.gov/Archives/edgar/data/1321834/000149315217000342/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315217003536/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315217003536/ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315217011555/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000121390017013269/fs12017a3_ex4-1akersbio.htm
https://www.sec.gov/Archives/edgar/data/1321834/000121390017013208/fs12017a2ex4-7_akerbio.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315218015028/ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315219018575/ex4-9.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315219018575/ex4-10.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315219018575/ex4-11.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315220004650/ex4-12.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413043672/v351669_ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413043672/v351669_ex10-5.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413043672/v351669_ex10-7.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413043672/v351669_ex10-8.htm

10.5

10.6

10.7

10.8

10.9#

10.10#

10.11#

10.12#

10.13#

10.14

10.15

10.16

Promissory Note entered into by Thomas J Knox issued in favor of Akers Biosciences, Inc., dated September 14, 2012. (incorporated herein by reference to Exhibit

10.9 to the Company’s Registration Statement on Form S-1 filed with the Securities and Exchange Commission on August 7, 2013).

License and Supply Agreement by and among the Company, Sono International Limited (“SIL”). BreathScan International (Guersney) Limited and BreathScan
International Limited, dated June 19, 2012 (incorporated herein by reference to Exhibit 10.10 to the Company’s Registration Statement on Form S-1/A filed with

the Securities and Exchange Commission on October 8. 2013).

Distribution Agreement by and among the Company and Fisher Healthcare, and Amendment thereto, dated June 15, 2010 and May 1. 2012, respectively.

incorporated herein by reference to Exhibit 10.11 to the Company’s Registration Statement on Form S-1/A filed with the Securities and Exchange Commission on

October 8. 2013).

National Brand Distribution Agreement by and among the Company and Cardinal Health 2000, and Amendment thereto, dated May 1, 2007 and June 1. 2008
respectively. (incorporated herein by reference to Exhibit 10.12 to the Company’s Registration Statement on Form S-1/A filed with the Securities and Exchange

Commission on October 8. 2013).

2013 Incentive Stock and Award Plan (incorporated herein by reference to Exhibit 10.14 to the Company’s Registration Statement on Form S-1/A filed with the

Securities and Exchange Commission on December 6, 2013).

Form of Nongqualified Stock Option Agreement (Non-Employee) (incorporated herein by reference to Exhibit 10.15 to the Company’s Registration Statement on

Form S-1/A filed with the Securities and Exchange Commission on December 6, 2013).

Form of Nonqualified Stock Option Agreement (Employee) (incorporated herein by reference to Exhibit 10.16 to the Company’s Registration Statement on Form
S-1/A filed with the Securities and Exchange Commission on December 6, 2013).

Form of Restricted Stock Agreement (incorporated herein by reference to Exhibit 10.17 to the Company’s Registration Statement on Form S-1/A filed with the

Securities and Exchange Commission on December 6. 2013).

Form of Incentive Stock Option (incorporated herein by reference to Exhibit 10.18 to the Company’s Registration Statement on Form S-1/A filed with the

Securities and Exchange Commission on December 6, 2013).

Letter Agreement, dated December 3, 2013, by and between the Company and Mr. Thomas Knox (incorporated herein by reference to Exhibit 10.19 to the

Company’s Registration Statement on Form S-1/A filed with the Securities and Exchange Commission on December 6, 2013).

Joint Venture Agreement. dated October 24. 2014, by and between Akers Biosciences, Inc.. Hainan Savy Investment Management Ltd, and Thomas Knox
(incorporated herein by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on October

29.2014).

Amended and Restated 2013 Incentive Stock and Award Plan (incorporated herein by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K

filed with the Securities and Exchange Commission on January 9, 2015).



https://www.sec.gov/Archives/edgar/data/1321834/000114420413043672/v351669_ex10-9.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413054337/v356720_ex10-10.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413054337/v356720_ex10-11.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413054337/v356720_ex10-12.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413066143/v361739_ex10-14.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413066143/v361739_ex10-15.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413066143/v361739_ex10-16.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413066143/v361739_ex10-17.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413066143/v361739_ex10-18.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420413066143/v361739_ex10-19.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420414063517/v392328_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000114420415001581/v398071_ex10-1.htm
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10.27

10.28
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Form of Lock Up Agreement (incorporated herein by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the Securities and

Exchange Commission on January 9, 2015).
Employment Agreement between the Company and John J Gormally, dated December 1., 2015. (incorporated herein by reference to Exhibit 10.1 to the Company’s

Current Report on Form 8-K filed with the Securities and Exchange Commission on December 3, 2015).

First Amendment to the Amended and Restated 2013 Incentive Stock and Award Plan (incorporated by referenced to Exhibit 10.2 to the Company’s Current Report
on Form 8-K filed with the Securities and Exchange Commission on October 12, 2016).

Form of Placement Agency Agreement, dated March 30, 2017, by and between Akers Biosciences, Inc. and Joseph Gunnar and Co., LLC (incorporated herein b
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on April 5, 2017).

Form of Securities Purchase Agreement, dated March 30, 2017, by and between Akers Biosciences, Inc. and various purchasers. (incorporated herein by reference

to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on April 5, 2017).

Form Registration Rights Agreement, dated March 30, 2017, by and between Akers Biosciences, Inc. and various purchasers (incorporated herein by reference to
Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on April 5. 2017).

Akers Biosciences, Inc. 2017 Equity Incentive Plan (incorporated herein by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the

Securities and Exchange Commission on August 8, 2017).

Form Warrant Exercise Agreement, dated October 12. 2017 by and between Akers Biosciences. Inc. and various holders (incorporated herein by reference to
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on October 13, 2017).

Form of Resignation Agreement (incorporated herein by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on October 11, 2018).

Offer of Employment, dated October 5, 2018 (incorporated herein by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the

Securities and Exchange Commission on October 11, 2018).

Form of Securities Purchase Agreement, dated October 31, 2018, by and among the Company and the investors signatory thereto (incorporated herein by reference
to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on October 31, 2018).

Akers Biosciences. Inc. 2018 Equity Incentive Plan (incorporated herein by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the

Securities and Exchange Commission on December 7, 2018).

Form of Securities Purchase Agreement (incorporated herein by reference to Exhibit 10.29 to the Company’s Registration Statement on Form S-1/A filed with the

Securities and Exchange Commission on November 29, 2019).

Offer of Employment, dated January 6, 2020 (incorporated herein by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the

Securities and Exchange Commission on January 6, 2020).

Offer of Employment, dated January 31, 2020 (incorporated herein by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the

Securities and Exchange Commission on January 31, 2020).



https://www.sec.gov/Archives/edgar/data/1321834/000114420415001581/v398071_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315215006033/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315216013980/ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315217003536/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315217003536/ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315217003536/ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315217008993/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315217011555/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315218014374/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315218014374/ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315218015028/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315218017217/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315219018575/ex10-29.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315220000248/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315220001457/ex10-1.htm

10.32 Membership Interest Purchase Agreement ((incorporated herein by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the

Securities and Exchange Commission on March 24, 2020).

10.33 Support Agreement (incorporated herein by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on March 24, 2020).

1034 Exchange Commission on March 24, 2020).

10.35 License Agreement (incorporated herein by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on March 24, 2020).

21.1% List of Subsidiaries.

23.1%* Consent of Morison Cogen LLP, Independent Registered Public Accounting Firm.

311+ Certification of the Principal Executive Officer required by Rule 13a-14(a) or Rule 15d-14(a).

31.2+ Certification of the Principal Financial Officer required by Rule 13a-14(a) or Rule 15d-14(a).

32.1%* Certification of the Principal Executive Officer and Principal Financial Officer required by Rule 13a-14(b) or Rule 15d-14(b) and 18 U.S.C. 1350

*  Previously filed with the Original Form 10-K.
**  Furnished with the Original Form 10-K.
+  Filed herewith.

# Management contract or compensatory plan or arrangement.



https://www.sec.gov/Archives/edgar/data/1321834/000149315220004577/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315220004577/ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315220004577/ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315220004577/ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315220004650/ex21-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315220004650/ex23-1.htm
https://www.sec.gov/Archives/edgar/data/1321834/000149315220004650/ex32-1.htm

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the Registrant

AKERS BIOSCIENCES, INC.
Date: October 21, 2020

By: /S/ Christopher C. Schreiber

Name: Christopher C. Schreiber
Title:  Executive Chairman and President
(Principal Executive Officer)
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EXHIBIT A
CERTIFICATE OF AMENDMENT

AMENDMENT TO ARTICLE FOURTH OF THE AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

ARTICLE FOURTH of the Amended and Restated Certificate of Incorporation of
Akers Bioseienees, Inc. is hereby amended and restated 10 read in its cntirety ag follows:

“FOURTH  Capitalization. The total number of shares
of stock which the Corporation shall have the authority to
jssue is pinsty-five miltion (95,000,000) shares, of which
eighty million (80,000,000) shares shall be conimen stock,
without par value (“Common Stock™), and fifteen million
(15,000,000) shares shall be preferred stock. without par
value (“Prefemed Stock™). Each Factional share of
Common Stock outstanding on the date hereof shall be
combined into and reconstituted as one (1) share of
Common Stock. No fractional shares shall be issued upon
such combination and reconstitution. if a fractionzl interest
in a share of Common Stock would, except for the
pravisions of the preceding sentence, be deliverable upon
such combination ad reconstitution, in lieu of fractional
shares, the Corporation shall pay an amount in cash equal
1o the fair market value of such Zactional interest, as
determined by the Corporation’s Board of Directors, 10
each holder of shares of Common Stock 10 whom such
fractional interest would have been deliverable.”

Exhibit 3.2




Exhibit 3.3

EXHIBIT A

CERTIFICATE OF AMENDMENT

AMENDMENT TO SECTION 7.1 AND 7.3 OF ARTICLE SEVENTH AND ARTICLE
EIGHTH OF THE AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION

Section 7.1 and Section 7.3 of ARTICLE SEVENTH and ARTICLE EIGHTH of the
Amended and Restated Certificate of Incorporation of Akers Biosciences, Inc, is hereby
amended and restated to read in its entirety as follows:

“71 Number. The business and affairs of the Corporation shall be under the
direction of the Board of Directors. The number of directors shall be fixed from
time 1o time by the Board of Directors pursuant to the By-Laws of the
Corporation, but in any event shall be not less than two (2) nor more than eleven
(t1) directors. The directors shall be divided into three classes designated Class L,
Class II and Class fiL. Each class shall consist, as neaily as possible, of one-third
of the fotal number of directors constituting the entire Board of Directors. Class 1
directors shall be originally elected for a term expiring at the first succeeding
annual meeting of stockholders, Class Il directors shall be originally elected for a
term expiring at the second succeeding annual meeting of stockholders, and Class
131 directors shall be originally elected for a term expiring at the third succeeding
annual meeting of sicckholders. At each succeeding annual meeting of
stockholders beginning in 2007, successors 1o the class of directors whose term
expires al that annual meefing shall be elected for a term expiring at the third
succeeding annual meeting of stockholders. If the number of directors is changed,
any increase or decrease shall be apportioned among the classes so as to maintain
the number of directors in each class as nearly equal as possible, and any
additional director of any class elected to fill a newly created directorship
resulting from an increase in such class shall hold office for a term that shall
coincide with the remaining term of that class, but in no case shall a decrsase in
the number of directors remove or shorten the term of any incumbent director. A
director shall hold office until the annual meeting for the year in which his term
expires and until his successor shall be elected and shall qualify, subject,
however, to prior death, resignation, retirement, disqualification or removal from
office.

7.3  Vacancies. Subject to the rights of the holders of any series of Preferred
Stock, newly created directorships resulting from any increase in the authorized
aumber of directors or any vacancies on the Board of Directors resulting from
death, resignation, retirement, disqualification, removal from office or other cause
may be filled only by a majority vote of the directors then in office, though Jess
than a quorum, and shall not be filled by the shareholders unless there are no
directors remaining on the Board of Directors. Any director so chosen (a "vacancy




—

dirsetor") shall be a director of the same class as the director whose vacancy he or
she fills or, if the vacancy resulted from an increase in the authorized number of
directors, the vacancy director shall be a director of the class as determined by the
Board of Directors pursuant fo Section 7.1 above. Such vacancy director shall
hold office until the annual meeting of shareholders at which the directors in such
vacancy director’s class are up for reelection, and until his or her successor shall
have been elected and qualified. The shareholders shall thereupon elect a director
1o fill the vacancy having been temporarily filled by the vacancy director, which
individual may include the incumbent vacancy director. The director so elected
shall be a director of the same class as the vacancy director and shall serve until
the annual meeting of shareholders at which the term of office of such class
expires and until such director's suceessor shall have been duly elected and
qualified.

EIGHTH Shareholder Action. Any action required or permitted to be taken
by shareholders pursuant to this Amended and Restated Certificate or under
applicable law may be effected only at a duly called annual or special meeting of
sharcholders and with a vote thereat. The holder of shares entitled to cast forty
percent (40%) of the votes at a meeting of shareholders shall constitute a quorum
at such meeting. Except as otherwise required by law and subject to the rights of
the holders of any series of Preferred Stock, armual and special meetings of
shareholders of the corporation may be called only by the President, the Chief
-Executive Officer, or the Board of Directors pursuant 10 a resolution approved by
a majority of the members of the Board of Directors. Subject to applicable law
and the rights of helders of any series of Preferred Stock, shareholders are not
pertitted to call an annual or special meeting of shareholders or to require that
‘the Board of Directors call an annual or special meeting of shareholders.”
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Certificate of Amendment to the Certificate of Incorporation STATE TREASURER

{Ior Use by Demestic Profit Corporation)
010040244 1

Pursuant to the provisions of Sections 14A:9-1 (23, 14A:9-1 (2)(d), 14A:9-1 (2)i) and 14A7-
15.1, Corporations, Generai, of the New Jersey Statules, the undersigned corporation cxceutes
the foliowing Certificate of Amendment to its Amended and Restated Certificate of
Incorporation, dated March 26, 2002, as amended:

1. The name of the Corporation is:

Alkers Biosciences, Inc. (Entity [dentification No. 010040844 1)

1~

The following amendment to the Amended and Restuted Cerlificate of Incorporation was
approved by the directors of the corporation on the 25th day of November, 2019 and the
stackholders of the corporation on the 30th day of Dacember, 2019.

Resolved that Article Four of the Amended and Restated Certificate of
Incorporation be amended by deleting the first sentence and inserting the following
senlence;

“Capitelization. The tolal munber of shares of stock which the Corporation shall

have the authority to issue is one hundred fifty million (150,000,000) shares, of

which ene hundred million (100,000,000) shares shall be common stock, without
par value (“Common Stock™), and {ifty million (30,000,000) shares shall be
preferred stock, without par value (“Preferred Stock™).”

3. The number of shires oulstanding et the time of the adoption of the amendment wus:
1.738,837.

The total number of shares entitled to vote thereon was: 1,738.837.
4. 'T'he number of shares voting for and against such amendment is as follows:
Number of Shares Voling for Amendment Number of Shares Voting Apainst Amendment

3,875,847 2,891,728

5. This Certificate of Amendment to the Amended and Restated Certificate of
Incorporation shall be effective upon the filing of this Certificate of Amendment.

[REMAINDER OF PAGE INTENTIONALLY LEFI' BLANK; SIGNATURE FOLLOWS]
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C/

Christopher C, Schreiber
President

Dated this 8% day of COctaber, 2020

JB11-5127.0606 v.1




Exhibit 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 302 OFTHE SARBANES-OXLEY ACT OF 2002
1, Christopher C. Schreiber, certify that:

1. I have reviewed this Amendment No. 1 to the report on Form 10-K of Akers Biosciences, Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

Date: October 21, 2020

By:  /s/ Christopher C. Schreiber

Christopher C. Schreiber
Executive Chairman and President




Exhibit 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL AND ACCOUNTING OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 302 OFTHE SARBANES-OXLEY ACT OF 2002
1, Stuart Benson, certify that:

1. I have reviewed this Amendment No. 1 to the report on Form 10-K of Akers Biosciences, Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

Date: October 21, 2020

By: /s/ Stuart Benson

Stuart Benson
Chief Financial Officer




