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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
GLOBAL ORTHOBICLQGIC INC,

Pursuant to Section 607.1007 of the Business Corporation Act of the State of Florida, the
undersigned, being all the Board of Directors of GLOBAL ORTHOBIOLGIC INC., (hereinafter the

“Corporgatign™), a Flarida corporation organized and oxisting under and by virtue of Chapter 607 of laws
of the State of Florida, and desiring to amend and restate its Articles of Incorporation, does hereby certity:

1. The name of the corporation is GLOBAL ORTHOBIOLGIC INC.

2. The Articles of Incorporation of the Corporation were filed with the Secretary of Stale of
Florida on August 28, 2013, Document #F13000071540.

kB That at the effective time of this Amended and Restated Articles of [ncorporation, each
share of Common Stock of the Corporation issued and outstanding as of the record date set by the
Corporation’s Board of Directors shall be subject 1o a Qne Hundred Thousand (100,000) for one (1)
forward split (the “Forward Stock Split”) with all fractional shares raunded to the nearest whole share.
Such Forward Stock Split shall not affect (i) the number of authorized shares of the Corporftipn’s
Common Stock except as herein specified, or (ii) the par value of the Corporation’s common stock jf}?&pt

as herein speoified, s

{1 4¥H 9102

> g
4. 'The Amended and Restated Articles of Incorporation were adopted by the Bq%;&‘;fol‘ f

Directors on March 11, 2016, and by Written Consenl Action of the Shareholders on March 11, 201650 [T
offect the foregoing, the text of the Articles of [ncorporation is hereby amended snd restated as herglp fer == s
forth m foll and shall supersede the original Articles of Incorporation: c?u; 5 @ o

S 02

ARTICLE 1 - o

NAME

The name of this Corporation shali be: GLOBAL ORTHOBIOLGIC INC.,

ARTICLE II
PRINCIPAL OFFICE

The principal office and mailing address of the Corporation shall be 20946 Aven! Run, Boca
Raton, Florida 33438.

ARTICLE iII
NATURE OF CORPORATE BUSINESS AND POWERS

The general naturs of the business to be transacted by this Corporation shali be 10 engage in any
and al) lawful business permitted undar the laws of the United States and the State of Florida.

' H16000063612 3
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ARTICLE IV
CAPITAL STOCK

Genergl.

The maximum number of shares that this Corporation shall be authorized to issue and have
outstanding at any one time shall be 155,000,000 shares consisting of 150,000,000 shares of Commaon
Stock, par value $0.00001 per share, and 5,000,000 shares of “blank check” Preferred Stock. Classes and
series of the Preferred Stock may be created and issued from time to time, with such designations,
preferences, conversion rights, cumulative, relative, participating, optional or other rights, including
voting rights, qualifications, limitations or restrictions thereof as shall be stated and expressed in the
resolution or resolutions providing for the creation and issuance of such classes or series of' Preferred
Stock as adopted by the Board ot Directors. The Corporation shall be authorized and empowered to issue
shares of one class or series of the Corporation’s capital stock as dividends on shares of a different ¢lass
or series of ite capital stock.

Seri onvertil)

1. Degignation an " Shares. Thera shall be a series of Preferred Stock that shall be
designated as ““Series A Convertible Preferred Stock®, and the number of shares constituting such
series shall be Four Million (4,000,000) shares, The price per share shall be $0.0001 per share
(the “Original Issuance Price”). Such number of shares may be increased or decreased by
resolution of the Board of Directors; provided, jawever, that no decrease shall reduce the number
of shares of Series A Convertible Preferred Stock to less than the number of shares then issued
and outstanding plus the number of shares issuable upon exercise of cutstanding rights, options or
warrants ot upon conversion of outslanding securities issued by (he Corporation,

2. Ragking. The Series A Proferred Stock shall rank on parity with the Corporation’s Common
Stock and any class or series of capital stock of the Corporation hereafter created specifically
ranking by its terms on parity with the Series A Preferred Slock (the “Parity Securities™), in each
case as to the distribution of assets upon liguidation, dissolution or winding up of the
Corporation.

3. Liguidation. Upen any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary (“Liguidation™), the holders of record of the shares of the Series A
Preferred Stock shall be entitled to receive assefs and funds on parity with the Parity Securities.
If, upon such Liquidation, the assets of the Corporation available for distribution to the holders of
Series A Preferred Stock and any Parity Securities shall be insufficient to permit payment in full
to the holders of the Serios A Preferred Stock and Parity Securities, then the entire assets and
funds of the Corporation legally available far distribution to such holders and the holders of the
Parity Securities then outstanding shall be disiributed ratably among the holders of the Series A
Preferred Stock and Parity Securities based upon the proportion the total amount distributable on
each share upon Liguidation bears to the nggregate umount required to be distributed, but for the
provisions of this sentence, on all shares of the Serics A Preferred Stock and of such Parily
Securities, if any.

4. Lividends.

Norne,
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Conversion Rights,

(a) Conversion. Each holder of record of shares of the Series A Convertible Preferred Stock
shall have the right to convert all or any part of such holder's shares of Scries A
Convertible Preferred Stock into that munber of fully paid and non-assessable shares of
Common Stock as shall be determined by dividing the Original Issuance Price by the
“Conversion Price”, The Canversion Price shall initially be $0.00001 per share and shall
be subject 1o adjustment as provided below. There is no mandatory conversion,

(b) Mechghics of Cony

0] Before any holder of Series A Convertible Praferred Stock shall be entitled 1o
convert the same into shares of Common Stock, such holder shall surrender the
certificate or certificates therefor, duly endorsed, at the office of the Corporation
ot ol any trangfer ugent for the Series A Convertible Preferred Stock, and shall
give written notice to the Corporation at its principal corporaie office, of' the
election to convert the same and shall state therein the name ar names in which
the certificate or certificares for shares of Commaon Stock are to be issued. The
Corporation shall, within five business days, issus and deliver at such office 1o
such holder of Series A Convertible Preferred Stock, or to the nomince or
nominees of such holder, a certificate or certificates for the number of shares of
Common Stock to which such holder shall be entitled as aloresaid. Conversion
shall be deemed to have been effected on the date when delivery of notice of an
clection to convert and certificates for shares is made, and such date is referred to

herein as the “Conyetsion Date.”

(i) All Common Stxck, which may be issued upon conversion of the Series A
Convertible Preferred Stock, will, upon issuance, be duly issued, fully paid and
non-agsessable and free from all taxes, liens, and charges with respect to tho
issuance thereof.

{c) Conversion Price Adiustments. The Conversion Price shall be subject to the adjustment
provisions of Section 6 befow.

isicas. During the pericd in which any shares of Series A Convertible Preferred
Stock remain oltstanding, the Conversion Price in effect at any time and the nhumber and kind of
securities issuablo wpon the convarsion of the Series A Convertible Preferred Stock shall be
subject to adjustment tfrom time to time following the date of the original issuance of the Serics A
Convertible Preferred Stock upon the happening of certain ovents as follows:

() Consolidation, Merger or Sale. It any consolidation or merger of the Corporation with an
unaffiliated third-party, or the sale, transfer or lease of 1) or substantially all of its assets

to an unaffiliated third-party shall be effected in such a way that holders of shares of
Common Stock shall be entitled to receive stock, securities or assets with respect Lo or in
sxchange for their shares of Common Stock, then provision shall be made, in accordance
with this Section 6(n), whereby each holder of shares of Series A Convertible Preferred
Stock shall thereafter have the right to receive such securities ar assets as would have
been issued or payable with respect to or in exchange for the shares of Common Stock
into which the shares of Serivs A Convertible Preferred Stock held by such holder were
convertible immediately prior to the clesing of such merger, sale, transfer or lease, as
applicable, The Corporation will not effect any such consolidation, mecger, sale, transfer

3 H16000063612 3
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or lease unjess prior to the consummation thereof the successor entity (if other than the
Corporation) resulting from such consolidation or merger or the entity purchasing or
loasing such assets shall assuine by writlen instrument (i) the obligation to deliver to the
holders of Series A Convertible Preferred Stock such securitles or assets as, in
accordance with the foregoing provisions, such holders may be entitled to purchase, and
(ii) all other obligations of the Corporation heteunder. The provisions of this Section 6(a)
shall similarly apply to successive mergers, saies, transfers or leuses. Holders shall not
be required to convert Series A stock pursuant ta this Section 6(a),

(b dends divisio wmbinations, ete. In case the Corporation
ghall hereafter (i) declere a dividend or make a distribution on its outstanding shares of
Common Stock in shares of Common Stock, (ii) subdivide or reclassify its autstanding
shares of Common Stack into a greater number of shares, or (iji) combine or reclassily iis
outstanding shares of Common Stock into a smalier number of shaces, the Conversion
Price in offect at the time of the record date for such dividend or distribution or of the
offactive date of such subdivision, combination ar reclassification shall be adjusted by
multiplying the then applicable Conversion Price by a fraction, the denominator of whigh
shall be the number of shares of Comtimon Stock outstanding after giving effect to such
action, and the numerator of which shall be the number of shares of Common Stock
outstanding immediately prior to such action. Such adjustment shall be made
successively whenever any event listed above shall oveur,

() Notice of Adjystment. Whenever the Conversion Price is adjusted as herein provided,
the Carparation shall promptly but no later than {0 days after any request for such an
adjustment by the holder, cause a notice sefting forth the adjusted Conversion Price
issuable upon exercize of each share of Series A Convertible Preferred Stock, and, it
requested, information describing the transactions giving rise to such adjustments, to be
mailed to the holders at their last addresses appearing in the shure register of the
Corporation, and shall cavse a certified copy thereof to be mailed to its transfer agent, il
any. The Corporation may retain & firm of independent certified public accountants
selected by the Board of Directors (who may be the regular accountants employed by the
Corporatian) to make any computation required by this Section 6, and a certificate signed
by such firm shall be conclusive evidence of the correctness of such adjustment.

7. Yoting Rights. Each share of Series A Preferred Stock shall vole on a twenty for one (20 for 1)
basis, together with the Corporation’s Common Stock on all matters requiring shareholder
approval under the Florida Business Corporation Act. For clarification purposes, ench share of
Series A Preferred Stock shall vote twenty (20) times per share for every one vole of outstanding
share of Common Stock, subject to the adjustment provisions of Section 6 above,

8. Regdemption. Neither the Corporation nor the holders of the Series A Preferred Stock shall have
any right at any time to require the redemption of any of the shares of Series A Preferred Stock,
except upon and by reason of any liquidation, dissolution or winding-up of the Corporation, as
and to the extent herein provided.

9. Reservalion of Shaces. The Corporation shafl at alt times reserve and keep available and free of
preemptive rights out of its authorized but unissued Common Stock, solely for the purpose of
effecting the canversion of the Series A Convertible Peeferred Stock pursuant to the terms hereof,
such aumber of its shares of Common Stock (or other shares or ather securitics as may be
raquired) as shall from time to time be sufficient to effect the conversion of all outstanding Series
A Convertible Preferred Stock pursuanf 1o the terms hereof. If at any time the number of

4 H16000063612 3
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authorized but unissued shares of Common Stock (or such other shares or other securities) shalt
not be sufficient to affect the conversion of all then outslanding Series A Convertible Proferrcd
Stock, the Corporation shall promptly fake such action a3 may bo necessary to increase ils
authorized but unissued Common Stock (or other shares or other securities) to such number of
shares as shall be sufficient far such purpase

10,  Miscellangous.

(a) The shares of the Series A Convertible Preferred Stock shall not have any preferences,
voting powers or relative, participating, optional, preemptive or other special rights
except as set forth gbove in this Series A Convertible Preferrad Stock Designation and in
the Amended and Restated Articles of Incorporation of the Corporation.

(b} The holders of the Series A Convertible Preferred Stock shall be entitied to receive al)
communications sent by the Corporation to the holders of the Commeon Stack,

] Holders of fifty-one percent (51%) of the outstanding shares of Series A Convertible
Preferred Stock may, voting as a single class, clect to waive any provision of this
Resolution Designating Series A Convertible Preferred Stock, and the affirmative vote of
such percentage with respect to any proposed waiver of any of the provisions contained
herein shall bind gl) holders of Series A Convertible Preferred Stock.

ARTICLE V
TERM OF EXISTENCE

This Corporation shall have perpetual existence,

ARTICLE V1
REGISTERED AGENT AND ADDRESS

The Registered Agent and the streel address of the Registered Office of this Corporation in the
State of Florida shall be Randy Beimel, 20946 Avenl Run, Boca Raton, Florida 33438,

ARTICLE VIi
BOARD OF DIRECTORS

The number of Directors may be increased or diminished from time to time by the Bylws, The
name and address of the Director of this Corporation is:

Randy Beime!
20946 Avenl Run
Boca Raton, Florida 33438

ARTICLE VIII
INDEMNIFICATION

To the fullest extent permitted by the Florida Business Corporation Act, the Corporation shall
indemnify, or advance expenses to, any person made, or threatened to be made, a party to any action. suit
or proceeding by reason of the fact that such person (1) is or was a directar of the Corporation; (i) is or
was serving at the request of the Corporation ag a director of another corporation, provided that such
person is or was at the time a director of the Corporation; or (iv)is or was serving at the request of the
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Corporation as an officer of another Corporation, provided that such person is or was ai the time g
director of the cotporation or a director of such other corporation, serving al the request ol the
Corporation. Unless otherwise expressly prohibited by the Florida Business Corporation Act, and except
as otherwise provided in the previous sentence, the Board of Directors of the Corporation shall have the
gole and sxclusive discretion, on such terms and conditions as it shall determine, to indemnifly, or advance
expenses to, aty person made, or threatened {0 be made, a party o any action, suit, or proceeding by
reason of the fact such person is or was an officer, employee or agent of the Corporation as an officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise.

ARTICLE IX
AFFILIATED TRANSACTIONS

This Corporation expressly clects not to be governed by Section 607.0901 of the Florida Business
Corposation Act, as amended from time to time, relating to affiliated transactions,

ARTICLE X
CONTROL SHARE ACQUISITIONS

This Corporation expressly elects not to be governed by Section 607.0902 of the Florida Business
Carporation Act, as amended from time to time, relating to control share acquisitions,

The foregoing atticles and amendments were adopted by the Board of Directors of the
Corporation pursuant to a Written Consent of the Sele Director of the Corporation, and by the holders of o
majority of the outstanding shares of the Common Stock of the Corporation, acting by Written Consent
pursuant to Sections 607.0821 and 607.0704 of the Florida Business Corporation Act.

IN WITNESS WHEREOF, these Amended and Restated Articles of Incorporation of Global
Orthobiologic Inc., a Florida corporation, have been executed this-4Ath day o
e

6 H16000063612 3
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND OFFICE FOR SERVICE OF PROCESS

Global Orthobiologic Inc., 8 corporation existing under the laws of the State of Florida with its
principal office and mailing address st 20946 Avenl Run, Boca Raton, Florida 33438, has named Jennifer

Beimel, 8s its agent to accept service of process within the State of Florida.
ACCEPTANCE:

Having bsen named to accept service of procoss for the above named Corporation, ot the place
designated in this Certificate, [ hereby accept the appointment as Registered Agent, and agree 1o comply
with all applicable provisions of law. In addition, | hereby am familiar with and accept the dutics and

responsibilities as Registered Agent for said Cacporation.

dy Beim

7 H16000063612 3




