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AMENDED AND RESTATED
ARTICLES OF IN CORPORATION
F

0
ORTHQPEDJQ DESIGNS, INC.

Orthopedic Designs, Inc. (the “Corporation™), 5 Corporation organized angd existing under
the Business Corporation Act (the “Act™) of the State of Florida, does hereby certify:

’ € amendments containgd herein was
sufficient for approval of such amendments,
I The original Articles of Incorporation and all amendments anq supplements thereto
are heteby superseded by the Restated Articles, which are as follows; ~ 2
£ Zo
NAME E ;gj
Tke name of the Corporation is Orthopedic Designs, Tnc g :%gg
. s ]
TICLE It S 22
PRINCIPAY. OFFIC AND MAILING ADDRESS - =
< b4
The Corporation’s principal office and the mailing address of the Corporation are “
6965 First Avenye North
St. Petersburg, FT, 33710
ARTICLE i
PURPOSE

ARTICLE 1v

CARITAL STOCK

_-_—__—___—

The total number of shares of all classes of capital stock which the Corporation shall have

the avthority to issue is Thirty Million (30,000,000) shares, consisting of () Twenty Million

Fdx Awdit No, - H01000098717 1
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1. Common Stock.

8 Voting. Each holder of record of shares of Common Stock shall be entitled to
vote at all meetings of the shareholders and shal] have one vote for each share held
by such holder of record,

Stock shall have al other rights of shareholders mcluding, but not by way of
Inmitation, (i) the right to receive dividends, when and as declared by the Board of
Directors of the Cerporation (the “Board of Directors™) gut of assets lawfirily
available therefor, angd (i) in the event of any distribution of agsets upon z
Liquidation (as defined in Section 3.c)or otherwise, the night 10 receive assets and
fiands of the Corporation as set forth in Section 3.¢,

2. the designation of sych class or series, the number of shares to constingte such
class or series which mzy be increased or decreased (but not below the aumber of
shares of that class or series then outstanding) by resohrion of the Board of
Directors, and the stated value thereof if different fiom the Par value thereof:

Fax Andie No - HO1000098717 1 2
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dividends shall bear ¢ the dividends Payable on any shares of stock of any other
class or any other serieg of the same class;

£ whether the shares of such class or seres shall be subject to the operation of 2
Telirement or sinking find and, if so, the extent to and manner in which any such
retirement or sinking find shall be applied to the purchase of redemption of the

i the ranking (be it Paii passu. junior or senior) of each clags Or series vis-a-vig any
other class or serjes of any class of Preferred Stock ag to the payment of dividends,
the distribution of assets and ali other matters; and

3. Series A Prefarred,

A serieg of Preferred Stock is hereby desienated and known as “Serjeg A 9% e
Convertible Preferred Stock™ (hereinafter referred to as “Series A Preferred Stack™). The Series

Fax Audit No.; H01000008717 { ' 3
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A Preferred Stock shall consist of Two Million (2.000,000) shares, $0.00005 par value per share.
The powers, preferences, rights, qualifieations, limitations and restrictions of the Series A
Preferred Stock are as follows:

a2 Certain Definitions, Unless the context otherwise requires, the terms defined in
this Section 3 of Article TV shall have the meanings herein specified,

assets of the Corporation to another entity, completed, in each case, with a third party which is
not an affiliate of the Corporation and which has been approved by a majority of the shares of
Series A Preferred Stock thep ontstanding.

Common Stock The tenm “Common Stock™ shali mean all shares now or hereafier
authorized of any class of Common Stock of the Corporation and any other stock of the
Corporation, howsoever designated, authorized after the Issue Date, which hag the right (subject
always to prior rights of any class or series of prefarred stock) to parficipate in the distribution of
the assets and eamings of the Corporation without imit as to per share amount.

Conversion Date. The term “Conversion Date” shali have the meaning set forth in

Subparagra ph eiv. below.

Conversion Price. The term “Conversion Price” shall mean the price per share of
Common Stock used to determine the number of shares of Common Stock deliverable upon
conversion of a share of the Series A Preferred Stock, which price shall initially be $3.20 per
share, subject to adjustment in accordance with the provisions of Baragraph e, below.

Current Market Price. The term “Current Market ’Price” shall have the meaning

set forth in su bparagraph e,vii. below.

Dividend Payment Dage. The tern “Dividend Payment Date” shall have the
meaning set forth in subparagraph b.1. below, o

Dividend Period, The term “Dividend Period” ghall have the meaning set forth in

subgaragxagh b.1, below.

Final Redemption Date, The term “Final Redemption Date” shail have the

meaning set forth in subparspraph d.iii below

Issue Dote, The tenn “Tssug Date™ shall mean the date that shares of Serjes A
Preferred Stock are first issued by the Corporation.

Jurdor Stock The term “Junior Stack” shail mean, for purposes of paragraphs b,
and h. below, the Common Stock and any other class or series of stock of the Corporation {ssyed

Fax Audit No.: H01000098717 § 4
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Liquidetion Preference, The term *“Liguidation Preference’™ shall mean $3.20 per

share.
Parity Stock. The term “Parity Stock™ chall mean, for purposes of parn, hs b.
and b. below, any other class Or series of stock of the Corporation issued after the Issue Date

Redemption Date, The term “Redempiion Date” shall have the meanmg set forth
1 subparagraph d.iii. below,

Redemption Price. The term “Redemption Price shall mean the price to be paid
upon redemption of the Serjes A Preferred Stock, 45 defermined in accordance with

Senior Stock. The tertn “SBenior Stock™ shall mean, for purposes of parasraphs b,
and h. below, any clags or series of stock of the Corporation issued after the Tssue Date fanking
semior to the Series A Preferred Stock in Téspect of the risht to receive dividends, and, for

purposes of parasraphs c. and b. below, any class or series of stock of the Corporation issued
after the Issue Date Tanking senior to the Series A Preferyed Stock in Tespect of the right to

receive assets upon the liquidation, dissolution of winding up of the affirg of ihe Corporation,
Subscription Price, The term “Subscription Price™ shall mean $3 20 per share,
Subsidiary. The tery = shall mean aly corporation of which shares of

Subsidiary™
stock possessing at least 2 majority of the genergl voting power in electing the board of directois
are, at the time as of which any determination in be_ing made, owned by the Corporation, whether

Fax AuditNo.: HO1000098717 1 5
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b, Dividends

COIpOI'&ﬁOIl shall not
cash, property or otherwis

Fax Andit N - H01000098717 | 6




09/12/2001 10:49 FAX 813 229 1860 SHUMAKER LOOF EENDRICK Eoos

Fax Auodit No. HO01000098717 1

which such dividends are declared
which of paid, or Payable in shares of (* i
Shanuilézr Stoci: rﬁr than Common Stock, together with cash in nezrz?;ﬁ:;ﬁ ‘:v;aﬂ:—en;spect
make any distribution on any Juni : ok b
mhaSEdCOrp . Y Jumor Stock, nor shai] i
p or redeeme_:d by the Corporation or any Subsidiary, nor shall au;]gg;'u‘;s-.o;es?a?: ge
- - r

d]'SSOIuII W1 L=
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proceedings for redemption as to other holders

Fax Andit No» HO1 000098717 1 8
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deposited by the Corporation and unclaimed by the holders of the Series A Preferred Stock
entitled thereto at the expiration of two (2) years fiom the Redemption Date (or the Final
Redemption Date, as applicable) shall be repaid, together with any interest or other eamings
thereon, to the Corporation, and after any such repayment, the holders of the shares entitled to

Fax Audit No, ; HO1000098717 1 9
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¢. Conversion Rights, The Series A Preferred Stock shall he convertible into
Common Stock ag follows:

offering price per share equals or exceeds $5,00 per share (as adjusted in the same manner g5
Section_e.vi. below); (b) an Approved Sale or {c) the vote of 3 majority of the then outstanding
shares of Serfes A Preferred Stock to automatically convert a1 outstanding shares of Series A
Preferred Stock inte Common Stock.

forth in subpara evi. Accrued but unpaid dividends shall be Payable upon conversiog to

Fax Andit No.: H01000098717 | 10
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v. Fractional Shares, Mo fractional shares of Common Stock o scrip shall
be issued upon conversion of shares of Sefics A Preforred Stack. 3f more than one share of
Series A Preferred Stock shall be surrendered for conversion al any ane time by the same holder,
the mumber of fill shares of Common Stock issuable Upon conversion thereof shall be computed
on the basis of the aggregate number of shares of Series A Preferred Stock so surrendered.
Instead of any fractional shares of Common Stock which would otherwise be issuable upon
conversion of any shares of Series A Prefarred Stock, the Corporation shalt Pay a cash
adjustment in respect of such fractional interest in an amount equal to that fractional interest of
the then Current Market Price.

For the purpases of any adjustment of the Conversion Price pursuant to elayse
the following: Provisions shal] pe applicgble;

Fax Audit No.:  H01000008717 1 11
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cash, the amount of the consid
amount of the cash proceeds

deducting there from any dis
incurred by the Corporation for

and sale therenf

Fax Audit No,; HO1000008717 1
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2. Cash. In the case of the issuance of Common Stock for
eration received by the Corporation shall be deemed to be the
received by the Corporation for such Common Stock before
connts, commissions, taxes or other xpenses aliowed, paid or

any underwriting or otherwise in connection with the issuance

c. Oplions and Convertible Securities. Tn the case of the
or other rights to purchase or acquire Common Stock (whether

(i) securities by their termg convertible mto or exchangeahie for

m the manner provided in subclaunses g
received by the Corporation upon the
riglts plus the minimum
Warrants of rights for the

and b. above), if any,
Issuance of such options, warrants or
purchase price provided iy such options,
Common Stock covered thereby:

issued at the time such rights were issued and for a consideration
equal to the consideration, if any, recejved by the Cotporation for
any such securities and relajed Options, warrants or rights

i2
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(excluding any cash received Of account of accrued interest or
accrued dividends), plus the additional consideration {determined
in the manner provided in subclanses s and b. above), if any, to

such change, or of snch convertible or exchangeable securities not
converted or exchanged prior to such change, upon the basis of
such change; o

iv. on the expiration or cancellation of any such
options, warrants or tights, or the termination of the right to

upon the isspance of any such options, warrants, rights or

Fax AnditNeo.: HO1 000098717 1 13
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advisors of the Corporation pufsuant 1o a stock option or incentive plan at an exercise price of
1o less than 85% of the Current Market Price together with a1ty such, ghares that are repurchased
by the Corporation and reissued to any such employee, director, consuitant or advisor. All
shares of Exclyded Stock, which the Corporation has reserveq for issuance, shall be deemed 1o

be outstanding for all purposes of computations under subparagrsph evi 1

3. Stock Dividendly, Subdivisigns, Reclassifications or Combinations,
If the Corporation shalt () declare a dividend or make a distribution on its Common Stock in

5. Consolidation, Merger, Sale, Lease or Conveyance. In case of
any consofidation with or merger of the Corporation with or into ancther corporation other than

Fax Apdit No- HO1000098717 1 14
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property (including cash) to which the Common Stock issuable (at the time of such
consolidation, merger, sale, leass or conveyance) upon conversion of such share of Serjes A
Preferred Stock would have been entitled upon such consolidation, merger, sale, lease or
conveyance; and in any such case, if necessary, the provisions set forth herein with respect to the
rights and interests thereafter of the holders of the shares of Series A Preferred Stock shall be
appropriately adjusted so as to be applicable, as nearly as may reasonably be, to any shares of
stock or other securities or property thereafter deliverable on the coaversion of the shares of
Series A Preferred Stock.

6. Rounding of Calculations; Minimum Adjustment. All calculations
under this subparagraph vi. shall be made to the nearest cent or to the nearest one lamdredth
(1/100th) of & share, as the case may be. Any provision of this paragraph e to the contrary
notwithstanding, no adjustment in the Conversion Price shall be made if the amount of such
adfustment would be less than $0.05, but any such amount shall be carried forward and an
adjustment with respect thereto shall be made at the time of and together with any subsequent
adjustment which, together with such amount and any other amount or amouns so carried

forward, shall aggregate $0.05 or more.

1. Timing of Issuence of Additional Conmmon Stock Upon Certain
Adjustments. In any case in which the provisions of this subparasraph vi shail require that an
adjustinent shall become effective immediately afier a record date for an event, the Corporation
may defer wntil the oesurrence of such event (A) issuing to the holder of any share of Series A
Preferred Stock converted after such record date and before the occurrence of such event the
additional shares of Common Stock issuable upon such conversion by reason of the adjustinent
required by such event over and above the shares of Common. Stock issuable upon such
conversion before giving effect to such adjustment and (B) paying to such holder any amount of
cash in feu of a fractional share of Common Stock pursuant to subparagraph v, of this
paragraph ¢ provided that the Corporation upon request shall deliver to such holder a due Bill
or other appropriate instrument evidencing such holder's right to receive such additional shares,
and such cash, upon the ocenrrence of the event Tequiring such adjustment,

vii. Current Market Price. The Current Market Price at any date shail mean,
in the event the Common Stock is publicly traded, the average of the daily closing prices per

Fax Audit No.: HO1000098717 1 ' 15




08/12/2001 10:53 FAX 813 229 1660 SHUMAKER LUO? EENDRICE Ido1y

Fax Audit No. 010000987171

the Commeon Stock is so traded, but not so quoted, the average of the closing reported bid and
asked prices of the Common Stock as reported by NASDAQ or any comparable system or, if'the
Common Stock is not listed on NASDAQ or any comparable system, the average of the closing
bid and asked prices as furnished by two members of the Nationa Association of Securities
Dealers, Inc. selected from time to fime by the Corporation for that purpase. If the Common
Stock is not traded in such mammer that the quotations referred to above are available for the
period required hereunder, Corrent Market Price per share of Common Stock shall be deemed to
be the fair value as determined by the Board of Directors, irrespective of any accounting
treatment.

viil. Statement Regarding Adjustments, Whenever the Conversion Price shall
be adjusted as provided in subparagraph e.vi., the Corporation shall forthwith file, at the office
of any transfer agent for the Series A Preferred Stock and at the principal office of the

shares of Series A Preferred Stock at its address appearing on the Corporation's records. Each
Such statement shall be signed by the Corporation's independent public accountants, if applicable,
Where appropriate, such copy may be given in advance and may be included as part of a notice

required to be mailed under the provisions of subparagraph e.vi.

& Nofice fo Holders. Tn the event the Corporation shall propose to take any
action of the type described in clanse 1 (but only if the action of the type described in clause 1
would result in an adjustment in the Conversion Price), 3, 4 or 5 of subpara h e.vi., the
Corporation shall give notice to each holder of shares of Series A Preferred Stock, in the marmer
set forth in subparasraph e.viii., which notice shail specify the record date, if any, with respect
to atty such action and the approximate date on which such action is to take place. Such notice
shall also set forth such facts with respect thercto as shall be reasonably necessary to indicate the

days prior to the taking of such proposed zction. Failure 10 give such hotice, or any defect

% Treasury Stock. For the purposes of this paragraph e, the sale or other
disposition of any Coramon Stock theretofore hejd in the Corporation's treasury shall be deemed
to be an issuance thereqf,

xi. Costs. The Corporation shall pay all documentary, stamp, transfer or
other transactional taxes atiributable to the issuance or delivery of shares of Cormmon Stock
upon conversion of any shares of Series A Preferred Stock; provided that the Corporation shall
not be required to pay any taxes which may be payable in respect of any transfer involved in the

Fax Audit No.: H01000098717 1 16
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on any national securities exchange, the Corporation will, if permitted by the rules of such
exchange, list and keep listed on such exchange, upon official notice of issuance, all shares of
such Common Stock issuable UpON conversion.

contrary result (including without limitation, any action which would cause the Conversion Price
to be less than the par value, if any, of the Common Stock).

£ Voting Rights.

i. In addition to the special voting rights provided in subparagraphs £ii.,
I, And iv. below and by applicabie law, the holders of shares of Series A Preferred Stock: shall

vote separately as a class, such holders shall be entitled to one vote for each such share held by
them respectively.

ii. So long as at least 25% of the shares of Series A Preferred Stock which
were issued on the Issue Date are still outstandi ng. without the consent of the holders of at Teast

a majority of the shares of Series A Preferred Stock then outstanding, given in Writing or by vote

Fax Audit No,: H01000058717 1 17
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) At any time when such special voting rights have been so vested in the holders of
the Series A Preferred Stock, the Secretary of the Corporation may, and, upon the written request
of the holders_ of' record of 10% or more of the mumber of shares of the Series A Preferred Stock
then OEJ.tStande:g addressed to such Secretary at the principal office of the Corporation, shall, call

Fax Andit No: HO1000098717 1 18
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forty (40) days after delivery of such request, and iu either case to be held at the place and upon
the notice provided by law and jn the Corporation's By-Laws for the holding of meetings of
stockholders; provided however that the Secretary shall not be required to call such a special

. if at any time when the holders of the Series A Preferred Stock are
entitled to elect a director pursuant to the foregoing provisions of this paragraph £, the holders

while the holders of Series A Preferred Stock are entitled to vote. If the holders of any such
other series are entitled to elect in excess of ope (1) director, the Series A Preferred Stock shall
hot participate in the election of more thar one (1) sych director and that director whose term

the Secretary of the Caorporation shall call meeting (which meeting may be the annyal meeting
or special meeting of stockholders referred to in subparagraph f.4i.) of holders of Series A
Preferred Stock for the purpose of electing replacement directorg (in accordance with the
provisions of this paragraph £.) to be held at or prior to the time of expiration of the expiring
terms referred to ahove

Fax Andit No.: H01000098717 1 19
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b. Exclusion of Other Rights. Except as may otherwise be required by law, the
shares of Series A Preferred Stock shall not have any preferences or relative, participating,

k. Status of Reacquired Shares. Shares of Series A Preferred Stock which have
been issued and reacquired in any manner shall (upon compliance with any applicable provisions
of the laws of the State of Flozida) have the status of authorized and unissued shares of Seties A

Pursuant to the provisions of 607.0901(5)(a) of the Act, the Corporation elects not to be
governed by the requirements or other provisions regardins affiliated transactions as set forth in
Section 607.0901 of the Act and, therefore, the terms of such section of the Act will not apply
with respect to the approval, adoption, authorization, ratification or effectuation of any affiliated
transactions involving the Corporation,

ARTICLE vI
NTROL SHARE AC ON

Pursuant to the provisions of 607.0902(5) of the Act, the Cotporation elects not to be
governed by the requirements or other provisions regarding control-share acquisitions described

Fax Andit No.. HO1000098717 1 20



’

I
09/12/2001 10:56 FAX 313 229 1660 SHUMAEKER LOQP EKENDRICK [oz2

-

Fax Audit Wo, HO1000098717 1

The power to adopt, alter, amend or repeal the bylaws will be vested i the Coarporation’s
Board of Directors.
ARTICLE VIII
INDEMNIFICA TION

The Corporation shall, to the fisll extent permitted by Florida law, indemnify any person
who is or was a director or officer of the Corporation or was serving at the request of the
Corporation as a director or officer of another corporation, partnership, joint venture, trust or
other enterprise. The Corporation may, to the fill extent permitted by Florida faw, indemnify any
person who is or was an employes or agent of the Corporation or was serving at the request of
the Corporation as an employee or agent of another cotporation, partnership, joint venture, trust
or other enterprise.

ARTICLE IX
AMENDMENT

These Restated Articles may be amended in the mammer provided by law.

ARTICLEX
REGISTERED AGENT AND OFFICE

The name of the registered agent of the Corporation and the street address of the
registered office of the Corporation are as follows:

Julio C. Esquivel, Esq,
Shumaker, Loop & Kendrick, LLP
101 E. Kennedy Blvd., Suite 2800

Tampa, FL 33602

IN WITNESS WHEREOF, the undersigned Chairman has executed these Amended and

Restated Articles of Incorporation on August30, 2001,
- ’ %Q/é@mmn

e G- Bramlet, M.D,, Chairman

Fax Andit No.: 101000098717 1 21
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CERTIFICATE OF DESIGNATION

REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the relevant provisions of the Florida Stafutes, the undersigned Corpqraﬁon,
organized under the laws of the State of Florida, submits the following statement in designating the
registered office/registered agent, in the State of Florida.

1.

2,

The name of the Corporation is Orthopedic I)esigns,-Inc.

The name and street address of the registered agent and office in the State of Florda
21c]

Julio C. Esquivel, Esq.
Shumaker, Loop & Kendrick, LLP
101 E. Kennedy Blvd., Suite 2800
Tampa, FL. 33602

¢ G. Bramlet, M.I¥,, Chainman

Dated: August30, 2001

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE NAMED LIMITED LIABILITY COMPANY AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. L FURTHER AGREE TO
COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND T AM FAMILIAR WITE AND ACCEPT
THE OBLIGATION OF MY POSITION AS REGISTERED AGENT. : :

Fax Andit No.-

//ﬁ
Tukio C. Esquivel

Registered Agent
Dated: August20, 2001

H01000098717 1 2




