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AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
. NUTEK ORTHOYAEDICS, INC,
Mutek Orthopaedies, In¢., a corporation organized and existing under the laws of the State of Florida,
(the “Cerporation’™), certifies that:
1, The name of the Comporation is Nutok Qrthopaodics, Ino. The Corporation’s original Articles

of Incorporation was filed with the Secretary of State of the State of Florida en Scptember 10, 2007, with a

“Cettificate of Conversion for Other Buginess Entity™ causing the Inception Date to be on August 25, 2006.

2. This Amended and Restated Articles of Incorporation was duly adopted in accordance with
the Florida Business Corporation Act, and has been duly approved by the wriftent consent of the stockholders
of the Corporetion in accordance with the Florida Business Corporation Act.

The leal of !lu; Anticles of Invorportion s amended and restated to road as st forth in

3
EXHIBIT A attached hereto.
IN WITNESS WHEREOF, Nutek Orthopaedics, Inc. has cansed thiis Amended and Rostated Articlos
of Incarporation to be signed by Dr. Mchammad A. Hajlanpour, 2 duly authorized officer of the Corporation,

on March __, 2009.

Nutek Orthopaediks, Tne.
: S
P o
e tnoy
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EXHIBIT A

ARTICLE1
The rame of the Corporation is Nulck Orihopaedics, Inc,

ARTICLE 1

The purpose of this corporation is to engage in any lawful act or activity for which corporations may
be organized under the Flotida Busineas Corporation Ast.

ARTICLE 111

The address of the Corporation’s registered office in the State of Florida is 301 SW 7" Street, Fort
Lauderdale, Florida 33315,

ARTICLE IV

On the filing of this Amendod and Restated Articles of Incorporation with the Florida Secretary of
State and without any further action on the part of the Carporation or any stockholder, each currently
outstanding forty (40) shares of Common Stock of the Corporation will be.combined and converied lnto one
{1y share of Common Stock of the Corporation (tba “Reverse Split”). No fractional shares wili be issved in
connection with the Reverse Split. In licu of issuing any fractional shares to which a stockholder would
otherwise be entitled, ezch holder shall forfeit the value of any fractional shares. On the date of the hereof,
each record holder of a certificate shall be deerned to be the holder of record of the shares of Common Stock
cunverted in the Reverse Split, notwithstanding that tho cortifisates represanting euch gharss of Common
Stock shall not have been surrendered at the office of the Corporation. Thé Corporation shall, upon request of
each record holder of a certificate, issue and deliver to such holder in cxchange for such certificate a new
cortificate representing the reduced number of shares. All further references to numbers of shares and all
farther amounts stated on a per share basis contained in‘this Amended and Restated Articles of Incorporation
are referenced and stated after giving offest to tho Reverse Split.

After giving effect to the Reverse Split, the total number of shares of stock that the corporation shall
have guthority to issue is 11,100,000, consisting of 8,509,000 sheres of Commuon Stock, $0.001 par valuc pet
ghare, and 2,600,000 shares of Preferred Stock, $0.001 par value per share. The first Series of Preferred Stock
shnll be designated “Series A Preferred Stock” and ghall consist of 2,600,000 sheres.

ABT!CLE v '
The terms and provisions of the Common Stock and Preferred Stock are &3 follows:
1. Definitions. For purpoges of this ARTICLE YV, the followirig definitions shall apply:

(n) “Conversion Price” shall mean $1.184 per share for the Series A Prefemred Stock
(subject to adjustment from time to time for Recapitalizations and as othnrwesa set forth elsewhere hereln}.

(b) “Convertible Securities” shall mean any w:dmm of indebtedness, shares or other
securities convertible into or exchangeable for Common Stock.

© “Corporation” shall mean Mutek Orthopecdies, Ine.

BMO_ A&R Articles of Incomporstion (Florida) [FINAL)_(PALIE2_#614421_8)~2=
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(d)  “Distribadon” shall mean the transfer of cash or other property without consideration
whether by way of dividend ot otherwise, other than dividends on Common Stock payable in Common Stock,
or the purchase or redemption of shares of the Corporation by the Corporation for cash or property other than;
(i) repurchases of Common Stock issued to or held by cmployees, officcts, directors or congultants of the
Corporation or its subsidinries upon termination of their employment or. services pursuant to agreoments
providing for the right of said repurchase, (i) repurchases of Common Stock issued to or held by employees,
officers, directors or consuitants of the Corporation or its subsidiaries pursuant to rights of first refusal
contained in agreemonts providing for such right, (ifi) repurchese of eapital stock of the Comoratinn in
connection with the settlement of disputes with any shareholder, and (iv) any other repurchase or redemption
of capital stock of the Corporation approved by the holders of lhe Common and Preforved Stock of the
Corporation voting as separate classes.

{e) “Dividend Rote™ shall mean an annual rate of $0.0047 per shate for the Series A
Preferred Stock (subject 1o adjustment from time to time for Recapitalizations as set forth elsswhers herein),

{H “Liguldution Preference” shall monn $1.184 per share for the Serles A Preferred
Stock (subject to adjustment from time to time for Recapitalizations as sot forth elsewhere herein).

(g}  “Options™ shall mean rights, options or wnrrams 10 subserlbe for, purchase or
othetwise acquire Common Stock or Convertible Securitics.

(h)  “Original Issne Price” shall mean $1.184 per share for the Series A Proferred Stock
{subject to adjustment from time to time for Recapitalizations as set forth clsswhere herein),

(M “Preferred Stock” shall mean the Series A Preferred Stock, .

) “Recapitatization” shell mean axy stock dividend; stock split, combination of shares,
rearganization, recapitalization, reclassification ot other similar event. -

2. Dividends.

(a) Freferred Stock.: In uny culendar year, the ho]dcrs of vutstanding sharcs of Prefarrad
Steck shall be cntitled to receive dividends, when, as and if declared by ‘the Board of Direetors, out of any
assets at the time legally avallable therefor, at the Dividend Rate specified, for such shares of Proferred Stock
payable in preference end priotity to any declaration or payment of any Distribution on Common Stock of the
Corporation in such calendar year, No Distributions shall be mads with respect to the Common Stock unless
dividends on tho Preferred Stock have been doclared in accordance with the prefierences stated herein and afl
declared dividends on the Preferred Stock have been paid or set aside for payment to the Preferred Stock
helders. The right to receive dividends on shares of Preferred Stock shalf not be cumulative, and no right to
dividends shall accrue to holders of Preferred Stock by reasan of the fact that dividends on satd shares are not
declared or paid. Payment of any dividends to the holders of Prefetred Stock shall be on 8 pro mata, pari passu
basis in propartion to the Dividend Rates for each series of Proforred Stock. .

()] Common Stock. Dividends may be paid on the Common Stock when, as and if
declared by the Board of Directors, subject to the prior dividend rights of the referred Stock and te
Section 6.

(¢)  Non-Cash Distributions, Whenever a Distribution provided for in this Section 2 shall
be payablc in property other than cash, the value of such Distribution shall be desmed to be the fair market
value of such property as detemuned in good faith by tha Board of Directors.

BMG_ AAR Avticles of Incorpotatiun (Flaride) (FINAL)_(PALIB2_4614421_5)-3 -
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(D Waiver of Dividends. Any dividend preferonce ofiany serios of Preferred Stock may
be walved, in whole or in part, by the consent or vote of the holders of the majority of the outstanding sharcs
of such yerics.

3 Ligunidation Rights.

(a)  Liguidotion Preference. In the event of any liquidation, dissalution or winding up of
the Cocpmnon, either voluntary or involuntary, the holders of the Praferred Stock shall be entitled to recelve,
prior and in preference to any Distribution of any of the assets of the Corporation to the holders of the
Common Stook by reason of their ownership of such stock, an amount pér share for each share of Preferred
Stock held by them equal to the sum of (i} the Liguidation Preference speciﬁed for such share of Preferred
Stock and (ii) all declared but unpaid dividends (if any) on such sharc of Preferred Stock, or such lesser
amount as may be approved by the bolders of tho majority of the uistanding shares of Preferred Stock, If
upon the liquidation, dissolution or winding up of the Corporation, th¢ assets of the Corporation Iegally
gvailable for distribution to the holders of the Preferred Stock are insufficient to permit the payment to such
holders of the full Amounts specificd in this Gection 3(a), then the entire ‘assots of the Corporation legally
available for distribution shall be distribtted with equal priority end pro rata among the holders of the
Preferred Stock in propottion to thc full amounts they would otherwise be; ontitled to receive pursuant to this
Section 3(a).

(b Ramnining Assefe. After the payment or setting nside for payment to the halders nf
Preferred Stock of the full amounts specified in Section 3(a), the entirc remaining assets of the Corporation
legally available for distribution shall be distributed pro rate to holders of the Common Stock of the
Corporation in proportion 1o the number of shares of Common Stock held by them.

() Shares not Treated as Boih Preferred Stock and Common Stock in anp
Distribution. Shares of Preforrad Stock shall not be entitled to be canverted into shares of Commeon Stook in
order to participate in any Distribution, or series of Distributions, as shares of Common Stock, without first
forogoing prrtioipation in the Distribution, or sevies of Distributions, as shares of Preferred Stock.

. (d)  Reorganization. For putposes of this Section 3, a liquidation, dissolutfon or winding
up of the Corporation shall be deemed to be occasioned by, or 10 include, (1) the acquisition of the
Corporation- by ancther entity by means of any trangaction or series of telated transactions to which the
Corporation is party (including, without limitatian, any stock acqmsjtlon. roorgamzatlon, merger or
consolidation but excludmg any sale of stock for capltal raising purposes) other than a transaction or series of
related transactions in which the holders of the voting seouritics of the Cdrporation outstanding lmmcdumly
priotr to such transaction or series of related transactions retain, immediately after such lrunsavtion ur series of
related transactions, as a result of shares in the Corporation beld by such holders prior to such transaction or

series of related transactions, at least a majority of the total voting pover represented by the outstanding
voting gecurities of the Corpomion or such other surviving or resulting entity (or If the Corporation or such
other surviving or resulting entity is a wholly-owned subsidiary immediately following such acquisition, its
parent); (i} a salo, lsase or other disposition of all or substantially all of the asseots of the Corporatian and its
subsidiaries taken as & whole by means of any transaction or series of related transactions, except where such
sale, lease or other disposition is to a wholly-owned subsidiary of the Cprponmow or (iif) any liquidation,
digeptution or winding up of the Corpotation, whethee voluntery or involuntary The treamment of any
transaction or series of related trangactions as a liquidation, dissolution or winding up pursuant to clause (i) or
(iD) of the preceding sentence may be waived by the consent of vote of a majority of the outstanding Preferred
Stock (voting together a3 a single class and on an ag converted basis).

©) Valuation aof Non-Cash Consideration. Tf any asscts of the Corporation distributod
to sharcholders in connection with any liquidation, dissolution, or winding up of the Corporation are other

BMG_A&R Articlcs of Incorporation (Floride) (PINAL)_(PALIB2_4614421_351-4~
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than cash, then the value of such assets shall be their fair market valoe as determined in good faith by the
Board of Directors, except that any publicly-traded securities to be distributed to shareholders in a liquidation,
dissolution, ur winding up of the Corporation shall bo valucd as follows;

6] if tho securitics arc then treded an a national securitics ¢xchanpe, then the
volue of the scouritics shall be deemed to be the average of the closing prices of the securities on such
exchange over the ten (10) trading day period ending five (5) trading days prior to the Distribution;

(i)  if the securities are actively traded over-the-counter, then the value of the
securities shall be deemed to be the avorage of the closing bid prices of the securities over the tan (10) trading
day period ending five (3) trading days prior to the Distributfon.

In the svent of & merger or other acquisition of the Corporation: by another entity, the Distribution
dite shall be decmed to be the date such transaction closes.

For the purpogcs of this subscction 3(s), “trending day” shall mean anmy day which the exchange or
systemn on which the secorities to be distributed are traded is open and “closing prices” or “closing Bid prices™
shall be deemed to be: (i) for securities traded primarily on the New York Stock Exchangs, the American
Stock Exchange or a Nasdaq market, the last reported trade price or salc’price, ag the www sy b, at 4:00
p.m., New York time, on that day and (ii) for securities listed or traded on other exchanges, markets and
aystemns, the market price as nof the end of the regular hours trading period that is generally accepted as such
for such exchenge, market or system. If, after the date hereof, the benchmark times generally accepted in the
securities industry for determining the market price of a stock as of a ng trading day shall change from
those set forth above, the fair markel value shall be determined as of such oﬂ“mr generolly accopted benshmark
times,

4. Converslon. The holders of the Preferred Stock shall have conversion rights as follows:

(@) Right to Convert. Eech share of Preferred Stock shall be coavertibls, at the option of
the holder thereof, at any time after the date of igsuance of such share at the office of the Corporation or any
transfer agent for the Preferred Stock, into that number of fully-paid, nonassessable sharas of Common Stock
determined by dividing the Original Issue Price for the refevant scries by the Conversion Price for such seties,
(The number of shares of Commen Stock into which each sharc of Preferred Stock of a serics may be
converted is hereinafter raferred to as the “Conversion Rate” for each such series.) Upon any decrease ot
inerease in the Conversion Price for any series of Preferred Stock, as described m this Section 4, the
Conversion Rate for such series shall be appropriately increased or decreased.

(b)  Amtomatic Comversion, Esch share of Prefoerfed Stock shall automatically be
converted into fully-paid, non-assessable shares of Common Stook at the’then effectiva Conversion Rate for
such share (i) immediately prior to the ¢losing of & firm commitment #nderw: ftten initlal public offering
pursuant to an cffoctive registration stateruent fited under the Securitfes Act of 1933, as amended (the -
“Securitles Act"), covering the offer and sale of the Carporation’s Common Stock, pmvrded that the offering
price per share in not lesg than $4.736 (as adjusted for Recapitalizations) and the aggregatc pross proceeds to
the Corporation are not less than $30,000,000.00 or (ii) upon the receipt by the Corporation of a written
request for such conversion from the holders of  majority of the Proferred Stock then oulstanding (voting as a
single class and on an as-converted basis), or, if later, the effective date for conversion specified in such
Eque;:; (each of the events referred to In (i) and (i) are referred to hercm as an “Automuatic Conversion

Vern

(e) Mechanics of Conversion. No fractional ghares Gf Common Stock shall be issed
upon conversion of Preforred Stock. In lieu of any fractional shares to which the holder would otherwise be

BMG_ AKK Aricies of Incorporation {Florida) (FINAL)_(PALIBI_46Hd21_5)-5-
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cntitled, the Carporation shall pay cash equal to such fraction multiptied-by the then fair market value of a
share of Common Stock as determined by the Board of Direstors, For such purpose, all shares of Preferred
Stock hcld by each holder of Preferrcd Stock shall be nggregmted, and any resulting fructional share of
Common Stock shall be paid in cash. Before any holder of Preferred Stock shall be entitled to convert the
same into full shares of Common Stock, and to receive certificates therefor, he shall either (A) surrender the
cettificate or certificates therefor, duly endorscd, at the office of the Corporation or of any transfer agent for
the Proferred Stock or (B) notify the Corporation or its transfer ageat that such certificates have been lost,
stalen or destroyod and execute an agreement satisfactory to the Corporation to indemnify the Corporation
from any Joss incurred by it in connection with such certificates, and shell give written notice to the
Corporation at such office that he elects to convert the same; provided, however, that on the datc of an
Automatic Conversion Event, the outstanding shares of Preferred Stock shali be converted automatically
without any further action by the holders of such shares and whather or not the certificatcs representing such
shares arc surrendered tn the Carporation or its transfer agent; provided further, however, that the Cosporation
shall not be obligated to issuc certificates evidencing the shares of Common Stock issuable upon such
Automatic Conversion Event unless either the certificates evidencing such shares of Preforred Stock are
delivered to the Corporation or ity transfer sgent as provided above, or the holder notifics the Corporation or
ts transfor agent that such ocertificates have been lost, stolen or destroyed and executes an agreement
gatisfactory to the Cosparation to indemnify the Corperation from any logs incurred by it in connection with
such certificates. On the date of the occurrence of an Automatic Conversion Event, each holder of record of
shares of Preferred Stock shall be deemed to be the holder of record of tha Common Stack issuable upon such
converaion, notwithatanding that the certifiontes ropresenting such shares of Preferred Stock shall not have
been surrendered at the office of the Corporation, that notice from tho Corporation shall not have been
received by any holder of record of shares of Preferred Stock, or that the certificates evidencing such shares of ,
Common Stock shall not then be actually dolivered to such holder, h

The Corporation shall, as soon 8s practicable after such delivery, or after such ugreement and
indemnification, issue and defiver at such office to such holder of Preferred Stock, a certificate or certificates
for the number of shares of Common Stock to which the holder shall bo cntltled as aforesaid and a check
payable W the hulder iu the amount of any cash amounts payablo aa the roquit of a sonversion inta fractional
shares of Common Stock, plus any declared and unpaid dividends on the converted Preferred Stock. Such
conversion ahall be deemext to have been made immediately prior to the close of business on the date of guch
surrender of the shares of Preferred Stock to be converted, and the person or persons entitled to receive the
shares of Common Stock issuable upon such conversion shall be treated for all purposes as the record holder
or holders of such shares of Common Stock on such date; provided, hawever, that if the conversion is in
connection with an underwritten offec of securities registered pursuant to the Securities Act or 4 menger, sale,
financing, or liquidation of the Corporation or other event, the conversion may, at the option of any holder
tendering Preferred Stock for conversion, be conditioned upon the closing of such transaction or upon the
accurreace of such event, in which case the person(s) entitled to receive the Common Stack issvable upon
such conversion of the Preferred Stock shall not be deemed to have converted such Preferred Stock until
immediatcly. prior to the closing of such transaction or the occurrencs of siich cvent.

(d) Adjustments to Conversion Price for Diluting Dsaes
(D Special Definition. For purposcs of this paragraph 4(d), “Additional Shares
of Common” shall mean all shares of Common Stock issued (or, pursuant t5 paragraph 4(¢)(ili), deamed to be

issued) by the Corporation after the filing of this Amended and Restated Certificate of Incorporation, other
than issuances or deemed issuances of’ L

" Shares of Common Stock upon'_. the conversion of the Preferred
Stock;

BIMG_ ARR Articles of Tncorporation (Floride) (FINAL)_(PALIB2 4614421_5)-0- i
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(2)  shares of Common Stock and options, warrants or other rights to
purchase Common Stock issued or issuable to employess, officers or directors of, or eonsultants or advisors to
the Corporation or any subsidiary pursunnt to stock grants, restricted stock purchase agresments, option plans,
purchase plans, incentive programs or similar arrangements approved by the Board of Directors, including the
Serics A Director (as definced below); 3

-
1

3 shares of Common Stock upon thé exercise or cottversion of Options
or Convertible Securities; ’

(4)  shares of Common Stock issued or Issuable in a registersd public
offering under the Scouritica Act pursuant to which all outstanding shares of Preferred Stock arc sutomatically
converted into Common Stock pursiant to an Automatic Conversion Event;

&) shares of Common Stock issued or [ssuable pursuant to the
acquisition of another corporation by the Corporation by merger, purchass of substentially all of the assets or
other reorganization or to a joint venture agreement, provided, thet such issusances are approved by the Board
of Directors, including the Series A Directer;

(6) sheres of Common Stock issued.or issuable to baoks, equipment
lessors or other financial institutions pursnant to a debt financing or commemlal leasing transaction approved
by the Board of Directors, including the Series A Director; ;

- .
() shates of Common Stoek issued bl issuable in connection with eny
settlement of any action, suit, proceeding or litigation approved by thc Bonrd of Directors, including the

Series A Director; |

(8) shares of Common Stock issued or issuable in connection with
sponsored research, collaboration, technology license, development, OEM, marketing or other similar
agreements or strategic partnesships approved by the Board of Directors, mcludmg the Series A Director;

9) ghares of Commen Stock issued or issuable to suppliers or third party
service providers in connection with the provision of goods or services pursuant to transactions spproved by
the Board of Dircotors, fncluding the Series A Director; and

(10)  waiver of the adjusiment by a majority of the Series A Preforred,
voting together ag a class,

f
()  No Adjustment of Conversiop Price. No ajustment in the Conversion Price
of a particuler series of Proforrcd Stock shall be made in rpspect of the issuance of Additional Shares of
Common unless the considermtion per share (as determined pursuant o pntagmph 4(d)(v)) for an Additfonal
Share of Common issned or deemed to be issued by the Corparation is less then the Conversion Price in effect
on the date of, and immediately prior ko such issus, for such series of Preferred Stock. .

(i)  Deemed Issue of Additional Shares of Common. In the ovent the
Corporation at any time or from time 1o time after the date of the filing of th;a Amended and Restatod Atticlcs
of Incorporation shall issue any Options or Convertible Securities or. shall fix a record date for the
determination of halders of any cless of sccurities entitled to reccive ‘any such Options or Convertible
Securities, then the maximun nutnber of shares (as set forth in the instrument relating thereto without regard
to any provisions contained therein for a subsequent adjustment of such riumber) of Common Stock issuable
upon the exercisc of such Options or, in the care of Convertible Securifies, the conversion or exchange of
such Convertible Secutities of, in the case of Options for Convertible Securities, the exercise of such Options

BMG,_ A&R Anticles of Incorpocetion (Florida) (FINAL)_(PALTBZ_461M31_9)=7-
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mnd the conversion or exchange of the undorlying securmes, shall be deemed to have been igsued as of the
time of such Issue or, {n case such a record date shall have been fixed, as of the close of business on such
recond date, provided thot in any such case in whioh sharse are deemed to be issued:

(4)] no further adjustment in the Convcmon Price of any serics of
Proferred Stock shall be made upon the subsequent issue of Convertible Securities or shares of Common
Stock in connection with the exercise of such Options or conversion or exchange of such Convertible
Seourities;

()  ifsuch Ophons or Convertible Secuntms by their terms provide, with
the pessage of tise or vllwrwise, for any shange in the considoration payable to the Cocporation or in the
number of shates of Commaon Stock issunble uporn the exercise, conversion or exchange thereof (other than a
change pursuant to the anti-dilation provisions of such Options or Convortible Ssourities such as this
Section 4(d) or putsuant to Recapitalization provisions of such Options or Convertible Securities such as
Sections 4(e), 4(f) and 4(g) hereof), the Conversion Price of each series of Preferred Stock and any
subsequent adjustments based thoreon shall be recomputed to reflect such change as if such change had been
in effect as of the original issue theteof (or upon the occurrence of the record date with respect thereto);

(3 no readjusiment pursuant to clause'(2) above shall kave the effeut of
inoreasing the Conversion Price of a series of Preferrad Stock to an amouiit above the Conversion Price that
would have resolted from any other issuances of Additional Shares of Common and any olher adjustments
provided for herein between the original adjustment date and such readjustment date;

£)) upon the expiration of any snch Options or any rights of convoraion
or exchange under such Convertible Securities which shall not have been. exercleed, the Conversion Price of
each Series of Preferred Stock computed upon the original issue thereof (or upon the occurrence of a record
data with respect thereto) and any subsequent adjustments based thereun shall, upon such expiration, be
recomputed as if:

(8)  inthe case of Convertible Securities or Options for Common

Stock, the only Additional Shares of Common issued were the shares of Common Stock, if any, actually

. Issued upon the exercise of such Options or the conversiun ur cachange of such Convertible Scourities and the

consideration received thercfor was the consideration actually received By the Corporation for the issue of

such exercised Options plus the consideration actuatly received by the Corporation upon such exercise ot for

the issue of all such Convertible Securhties which were actually converted or exchanged, plus the additional
consideration, if any, actually reeslved by the Corporation upon such oonv'ersion or exchangs, and

1)) in the case of Options f'or Convertible Securities, only the
Convertible Securities, if any, actually issued upon the exercise thereof were issued at the time of issue of
such Options, and the conslderation received by the Corporation for the Additional Shares of Common
deemed to have been then issued was the consideration actually recsived by the Corporation for the issue of
sneh exercised Options, pins the consideratinn decmed to have heen received hy the Corporation (determined
pursuant to Section 4(d)(v)) upon the issue of the Converlible Seeurities wtth tespect to which such Options
were actually exercised; and

(5) if such record date shall have been fixed and such Ophons ar

Convertible Securities are not issued on the date fixed therefor, the adjustment previously made in the
Conversion Price which became effective on such record date shall be canceled as of the close of business on

such record date, and thereafter the Conversion Price shall be adjusted pursnant to this paregraph 4(d)(iii) as
of tha actual date of their lesusnce,

BMG_ AR Artictcs of Incprpomtinn (Flocida) (FINAL), (PALIB2,_4614421_8)~8v
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(iv) Adjusrmzm of Conversion Price Upon Tisuance of Additional Shares of
Common, Tn the cvent this Corporation shall issue Additional Shares of Common (including Additional
Shares of Cummuon deemed to bo issucd pursuant to paragrapgh 4(d)(in)) without consideration or for a
congideration per share less than the apphcnble Conversion Price of a series of Prefetred Stock in effect on the
date of and immediately prior to such issue, then, the Conversion Price of the affected series of Preferred
Stock shall be reduced, concurrently with such issue, to a price (celculated to the nearest cent) determined by
multiplying such Conversion Price by a fraction, the wumerator of whichi shall be the number of shares of
Common Siock outstanding immediately prior to such issue plus the number of shares which the aggregate
consideration received by the Corporation for the total mumber of Additional Shares of Common so issued
would purchase at such Cottvorsion Price, and the denominator of which:shall be the number of shares of
Common Stock outstanding immediately prior to such issue plus the numbet of such Additional Shares of
Common so issued. Notwithstanding the feregoing, the Conversion Price shall not be reduced at such time if
the amount of such reduction would be less than $0.01, but any such amnynt shall bo carried forward, and a
reduction will be made with respect to such amount at the time of, and together with, any subsctiuunt
reduction which, together with such amount and any other amounts so carried forward, equal $0.01 or more in
the sggregate. For the purposes of this Subsection 4(d)Xiv), all sharcs ‘of Cormon Stock Issuable upon
conversion of all outstanding shares of Preferred Stock and the exercise and/or conversion of any other
outstanding Convertible Securities and all outstanding Options ghall be ded to be outstanding.

(v)  Determination of Consideration. For pm'poses of this subsection 4(d), the
oonsidoration roeocived by tho Corporation for the issue (or desmed mn‘ue) of any Additional Shares of

Cotnmon shall be computed as follows: .
(1)  Cash and Property. Such considerition shall:

() insofar as it consists of cash be computed at {he aggregate
amount of cash rec.ewcd by the Corporation bafore deducting any reasonable discoums commigsions or other
expenses atlowed, paid or incurred by the Corporation for any underwriti ng or otherwise in connection with
such issumiue;

(b)  insofar ms it conslsls Of property other than cash, be
computed at the fair market value thereof at the time of such issue, as dctennmed in good faith by the Board
of Directors; and

(c) in the event Additional ‘Shares of Common are [ssued
togather with other shares or securities or other assets of the Corporation for consideration which covers both,
be the proporion of such consideration so recelved, computed as pmwdml in cluuses (u) and (b) above, as
reasonably determined in good faith by the Board of Directors,

(2) Options and Conversible Sacurmes. The consideration per ghare
recelved by the Corporation for Additional Shares of Common decmed 10 have been issusd purstant to
paragraph 4(d)iil) shall be determined by dividing

(x)  the total amount, if any, rccewed or recoivable by the
Corporation as congideration for the issue of such Options or Convertible Securities, plus the minimum
aggregate amount of additional consideration (as set forth in the instruments relating thereto, without rogard
to any provision contained therein for a subsequent adjustment of such consideration) payable to the
Corporation upon the exercise of such Options or the conversion ar exchange of such Convertible Securities,
or in the case of Options for Convertible Securities, the cxercise of such Qptions for Convertible Securities
and the conversion or exchange of such Convertible Sweurites by :
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(y)  tho maximum number of shares of Common Stock (as set
forth in the instruments rolating thersto, without regard to any provision conlaimed therein for 8 subsequent
adjustment of such number) issuable upon the excrcise of such Options or the conversion or exchange of such
Convertible Securities,

()] Adjustments for Subdivisions or Combinntions of Common Stock. In the event the
outstanding shares of Common Stock shall be subdivided (by stock split, by payment of a stock dividend or
otherwise), into n greater ntimber of shares of Common Stock, the Convergion Price of each series of
Preforred Stock in effect immediately prior to such subdivision shall, concun-cnt]y with the cffectiveness of
such subdivision, be proportionately decreased. In the avent the outstanding shares of Common Stock shall be
combined (by reclnsmﬁcatmn or otherwise) into a lesser nomber of shares of Common Stock, the Conversion
Prices in effect immediately prior to such combination shall, aonnurrantly with the effactweness of such
combination, be proportionately increased,

® Adlusements for Subdivisions or Combinntlons o, Pre:ferred Srock. In the event the
outstanding sharcs of Proferred Stock or o serics of Preferred Stock shall be subdivided (by stock eplit, by
payment of a stock dividend or otherwisc), into a greater number of shares of Preferred Stock, the Dividend
Rate, Original Jssuo Price and Liquidation Preference of the affected séries of Preferred Stock in effeet
immediately prior to such subdivision shall, concurrently with the cﬁ'e.ctwcncss of such subdivision, be
proportionately decreased. In the event the oulstanding shares of Preferred’ ‘Stock or a series of Preferred Stock
shall be combined (by reclassification or otherwise) into a legser number of shares of Preferred Stock, the
Dividend Rate, Original Issuc Price and Liquidation Preference of the affected series of Preferred Stock in
effect immediately prior to such combination shall, concurrently with the ¢flestivensss of such combination,
be proportionately increased.

{8 Adfustments for Reclassification, Exchange and S'ubs!mmon. Subject to Section 3
(“Liguidation Rights™), if the Common Stock issuable upon conversion of the Preferred Stock shail be
changed into the same or a different number of shares ¢f any other class or classes of stock, whether by
capital rcorganization, reclassification or othcrwise (other than a subdivision or combination of aharcs
provided for above), then, in any soch evens, in lieu of the number of shares of Common Stock which the
holders would otherwise have been entitled to receive each holder of such Preferred Stock shall have the right
thersafier 0 convert sucl: shaves of Preferred Stock Into & number of shares of such other class or classes of
stock which a holder of the number of shares of Common Stock deliverablé upon cotiversion of such serjes of
Preferred Stock immediataty hefore that change wauld have heen entitled tn receive in such rearganization or
reclussification, all subject to further adjustment as provided herein with raspsct to such gther shares.

M) Cerdflcste ay to Adjustments, Upon  the ocb‘unvnw of cuch adjustment or
readjustment of the Conversion Price pursuant to this Section 4, the Corporation at its expense shall promptly
compute such adjustment or readjusiment in accordance with the terms hareof and furnish to each holder of
Preferred Stock a certificate setting forth such adjustment or readjustment and showing in detail the facts
upon which such adjustment of readjustment is based. The Corporation shll, upon the written request at any
time of any holder of Preforred Stock, fumish or cause to be furnished to such holder a like certificate sctting
forth (i) such adjustments and readjustments, (i) the Conversion Price at the time in effoct and (iil) the
number of shiares of Common Stock and the amount, if auy, of other pmperty which at the time would be
received upan the conversion of Preferred Stock,

D Watver of Adfustment of Conversion Price. N‘mwnthstanding anything herein tn tha
contrary, any downward adjustment of the Cotiversion Price of any series of Preferred Stock may be waived
by the consent or vote of the holders of the majority of the outstanding shares of such series either before ot
after the issnance causing the adjustneat. Any such waiver shall bind u]l future holders ol shares of such
series of Preferred Stock.
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(i Notices of Record Date. Tn the event that this Corﬁpration shall propose at any time:

(i) to declarc any Distribution upon ity é'o‘mmon Siack, whether in cash,
property, stock or other securitics, witether or not a regular cash dmdend and whether or not out of camnings
ot earned surphus;

(ii) to effect any reclassification or rwnpltahzutwn of its Common Stock
cutstanding involving a change in the Comman Stack! ar

(iify  to voluntarily liquidate or dissoive or to efiter into any transaction desemed to
be & liquidation, dissofution or winding up of the corpuratiun pursuant to Section 3(d);

then, in connection with each such event, this Corporation shall send to the holders of the Preferred Stock at
Jeast 10 days’ prior written hotice of the date on which a record shall be taken for such Distribution (and
specifying the datc on which the holders of Common Stock shell be entitled thersto and, if applicable, the
amount and charecter of such Distribution ) or for determining rights to vote in respect of the matters referred
to in (ii) and (iii) above,

Such written notios shall be given by tiret class mail (or express courter), postage prepaid, sddressed
10 tho holders of Preferred Stock at the address for each such holder as shown on the books of the Corpomnon
and shall be deemed given on the date such notice {s mailed.

The notice provisions set forth in this section may be shortbned or waived prospec:tivaly ot
retrospectivoly by the cunsent of vote of the holders oi’a majority of tho meearad Stack, voting a3 a single
class and on an as-converted basis,

k) Reservation of Stock Issunble Upon Conversion,. The Corporation shall at al] times
reserve and keep available out of its anthorized but uriissued shares of Corhmon Stock solely for the purpose
of offacting the conversion of the gharas of the Proferred Stock, such numiber of its shares of Common Stock
23 shall from timo to time be sufficient to effect the conversion of all then butstanding shares of the Preferred
Stock; and if at eny time the number of authorized but unissued sharés of Common Stock shail not be
sufficient to effect the conversion of all then outstanding shares of ihe Priferred Stock, the Corporation will
take such corporate action as may, in the opinion of its counsel, be necessaty to increase its authorized but
unizsued shares of Common Stock to such rumber of shares as shall be sufficient for such purpose.

5. Voting. : '

()  Restricted Class Voting. Except as otherwise’ éxpressly provided herein or as

required by law, the holders of Preferred Stock and the holders of Common Stock shall vote together and not
83 separate classes. . )

(b) N Series Voting. Other than as provided herein oi’ required by law, there shall be no
series voting, .

{c) ©  Preferred Stock. Bach holdcr of Preforred ‘Stock. ghall ba entitled to the numbar of
votes equal to the number of sharcs of Common Stock inte which the shares of Preferred Stock held by such
holder ¢ould be converted s of the rocord date. The holders of shares of the Preferred Stock shall be entitled
to vote on all matters on which the Common Stock shall be entitled to vote. Holders of Preferred Stock shall
be entitled to notice of any sharcholdess’ meectingiin accordance with the Bylaws of the Corporation.
Fractionnl votop chall not, however, be permitted and mny fractional vnting rights resulting from the above
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formula (after aggregating all shares into which sharos of Preferred Stock held by sach holder could be
converted), shall be disrcgarded. .

G Electivn aof Direciors. The holders of Preferred Stock, voting a8 s separate class,
shall be entitled to clect one member of the Corporation’s Board of Directors at cach meeting or pursuant to
each consent of the Corporation’s shareholders for the election of directors. The holders of Common Stock,
voting as a separate clags, shall be entitled to elect one member of the Corporation’s Board of Directors at
cach mecting or pursuant to cach aonsent of the Corporation’s shareholders for the election of directors. Any
additional members of the Corporation®s Board of Directors shall be elected by the holders of Common Stock
and Preferred Stock, voting together as 4 single class, If a vacancy on the Board of Directors is to be filled by
the Board of Directors, only directors eiected by the same class or classes of stockholders as those who would
be entitled to vote to fill such vacancy shall vote to fill such vacancy. '

(©) Adiustmernt In Authorized Common Stock. The number of authorized sharcs of
- Common Stock may be increased or decreased (but not below the number-of shares of Common Stock then
outstanding) by an affirmative vote of the holders of a majority of the stock of the Corporation.

£) Comemon Stock. Each holder of shares of Common Stock shall be entitied to one vote
for each share thereof held. e

6. Amendments and Changes. Ag lnng as any of the Preferred Stock shall be issusd and
outstanding, the Corporation shall not, without first obtaining the approval (by vote or written consent as
, provided by law) of the holders of more than 50% of the outstanding sharc}}fof the Preferred Stock:

. (®)  amend, alter or repeal any provision of the Articles of Incorporation or bylaws of the
Corporation (including pursuant to a merger) if such ection would advérsely alter the rights, preferences,
privileges or powers of, or restrictions provided for the benefit of the Prefeired Stock or any series thereof;

(b) inoronse or desroase (other than for decreases "l'éﬁulilng from conversion of the
Preferred Stock) the authorized number of shares of Common Stoek or Preforred Stock or any series thareof:

{c) authorizo or create (b reclagsification, merger or biherwise) or issuc or obligate hsclf
to issue any new class or series of equity security (including any security convertible into or exercisable for
any cquity security) having rights, proforences or privileges with respect to dividends, or payments upon
liquidation senior to or on a parity with any series of Preferred Stock or having voting rights other than those
granted to the Preferred Stock generally; & .

(d)  enter into any transaction or series of related trangactions desmed to be a liguidation,
dissolution or winding up of the Corporation pursuant to Section 3(d);

(¢)  authorize a merger, acquisition or sale of substantially all of the sassets of the
Corporation or any pf its subsidiaries (other than a merger exclusively to effect a change of domicile of the
Corporation), provided, however, that this restriction shall not apply if the aggregate net proceeds to the
Corporation (before deductions of underwriters’ commissions and expanscs) equais or exceeds $30,000,000 at
2 price per shars of at ieast $4.736 (as adjusted for stack dividends, vombiniations, subdivisions o stock splits
with respect to such shares); ‘

H liquidatc or dissolve;

®) in¢roaoo or deoreace the size of the Board of Direntors;
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(1)) redesm, pitrchase, or otherwiss acquire (or pay into or set funds aside for a sinking
fund for such purpose) amy share or sharcs of Preferred Stock or Common Stock; providad, however, that this
vestriction shall not apply to the repurdliase uf shures of Common Stock from employces, officers, directors,
consultants or other persons performing services for the Corporation ot any subsidiary pursuant to agreements
mnder which the Corporation has the option to repurchase such shares at o below cost upon the oconrrence of
certain events, such as the termination of employment, or through the exercise of any right of first refusal;

[¢)) declare or pay any Distribution wi}.h respect to the :l-"veferred Stock or Common Stock
of the Corporation;

Gl increase the number of shares puthorized for issuance under any existing siock of

option plan of create any new stock or option plan; .
(k) onter Into related party transactions, cxcluding any rent transactions under $5,000 per
month; h
(Ij enter into any debt transection;
(m)  amend this Section 6. .
7. Relssnance of Proferrad Stock. In the event that aay shares of Preferred Stock shul 1 be

converted pursuant to Scction 4, redeemed or otherwise repurchased hy the Cotporation, the shares so
converted, redeemed or repurchased shal) be cancelled and shall not be lssuable by this Corporation.

8. Notices, Any notice required by the provisions of this AR‘I_‘lCLB V to be given to the holders
of Preferred Stock shall be deemed given if deposited in the United States mail, postage prepaid, and
addressed 1o each holder of record at such holder’s address appearing on the books of the Cotporation. -

ARTICLE VI

The Corporation is to have perpetual existence,
ARTICLE VII

Elections of directors need not be by written ballot unless the By;laws of the Corporation shall so
provide. - ' .

ARTICLE VIII

'-r

Unlass otherwiso sot forth hereln, the number of diteotors that conhtitutc the Board of Dirdvlors of e
Corporation shall be fixed by, or in the manner provided in, the Bylaws of the Corporation,

ARTICLE IX

.

In furtherante and not In Tlimitation of the powers conforred by sfutute, the Board of Directors of the
Corporation is expressly authotized to adopt, amend or repeal the Bylaws of the Corporation,

ARTICLE X
1. The Corperation shall indemnify and advance expenses to, and may purchase and maintain
Insurance on behalf of, its officers and directors or eny former officer or divector, to the fullest extent
permitted by law,
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2, Ne:ther any amendment nor repeal of this ARTICLE X, nor the adoption of any provision of
this Corporation’s Articles of Incorporation inconsistent with this ARTICLB X, ghall eliminate or reduce the
offoet of this ARTICLE X, in respect of any matter oceurring, or any action or procseding acerving or arising
or that, but for this ARTICLE X, would ascrue or arise, prior to such amendment, repeal or adoption of an
inconsisient provision.

ARTICLE XI

Meetings of ghareholders may be held within or without the State of Florida, es the Bytaws may
provide. The books of the Corporation may be kopt (subject to any provision contained in the statutes) outside
of the State of Florida at such placo ot places as may be designated from time to time by the Board of
Directors or in the Bylaws of the Corporation,

ARTICLE XTI

Tn the extent permitted hy law, the Ccn-pomion renounces any expectancy that a Covered Person
offer the Corporation an opportunity to participate in a Specified Opporturtity and waives any claim that the
Specified Opportunity constitutes a corporate opportunity that shouid have been presented by the Covered
Person 1o the Corporation; provided, huwever, ihat the Covered Porach acts in good faith. A “Covared
Person” is any member of the Board of Directors of the Corporation (who Is not an employee of the

- Corporstion cor any of its subsidiaries) who is a partner, member or efiployee of 2 Fund. A “Specified
Opportunify® is eny transaction or other matter that is presenwd 10 the Cavered Person in his or her capacity
as a partner, member or employee of a Fund (and other than in connection with his or her service as a member
uf tre Board of Directors of the Corporation) that may be an opportunity of interest for both the Compnration
and the Fund, A “Fand” is an entity that is a holder of Preferred Stock and that is primarlly in the business of
investing in other entities, or an entity that manages such an entity.

ARTICLE XIIT
The name and address of the Registered Agent shal] be:

David Filler, Esq

Levey, Filler, Rodriguez, Kelso & De Bianchi, LLP
1688 Meridian Aveneue, Suite 302

Miami Beach, FL 33139

(305) 672-5007 Phone

(305) 672-0470 Fax

dflller@leveyfiller.com
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Exhibit B
COMMON SHAREHOLDERS

Dr. MLA. Hajlanpour

Address: 301 SW 7* S, Fort Lauderdale Florida, 33315
mi]: hajimd@grail.com

Z. Hajianpour

Addrags: 301 SW 7™ St, Fort Lauderdale Florida, 33315
Ef:t.ail: Zoyahajil @aol.com

John Kaelbleln

Address: 301 SW 7™ St, Fort Lauderdale Florida, 33315
Fax:
e-mail: JRJRI@nol.oom

James Tyson

Address: 301 SW 7" St, Fort Lauderdale Florids, 33315
Fax:
e-mail:

Peter Mincicl

"Address: 301 SW 7" St, Fort Lauderdale Florida, 33315

Fax:
e-mail;

Tammer Gozleveli
Address;

Fax:

e mail:

Loren Matthews

Address: 301 SW 7™ St, Fort Lauderdale Florida, 33315

Fax:
e-mall: W
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