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ARTICLES OF RESTATEMENT
OF
DYADIC INTERNATIOMNAL, INC.

Pursuant to the provisions of Section 607.1007 of the Flovida Business Corporation Act,
Dyadic International, Inc. a Florida comporation, does hereby made and certify these Articles of
Reststement of its Articles of Ingorporation:

1. The name of the corporation is: Dysdic Internationsl, Inc.

2. The smended and restated Articles of Incorporation, containing the text of
amendmens adopted restating the Artieler in thair entivety, ig sef fontly 25 Bxbibit A sttached to
these Articles of Restaternent and incorporated hegein.

3. The amendments contained in the amended and restated Axticles of Incorparation
st forth as Bxhibit A attached to these Articles of Restatement do not require sharcholder
spproval ang have besn approved by the board of directors of the corporation.

Daed: M A&TCA uj_uol{
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Exhibit A
AMENDED AND RESTATED
ARTICLES OF INCORFORATION
OF
DYADIC ()y] INC.
TICLE T
Name
=2
The name of the corporation is: v e
ine o
Dyadic International, Iné. Tel oo
wBEos
.
ARTICLE SEC T 2
e Y W
Initisl Principal Office S g
™
The street address of the initial principal office of the corporation is: ::':2

140 Imracoasial Drive, Suite 404
Jupiter, Florida 33477

The board of directors of the corporation, or an officer of the corporation acting under the

authority of the board of directors, is authorized to change the principat office of the corporation
from time to time without amendment to these Articles of Incorporation.

BRTIC

thorj res
B

Authorized Capita] Stock The aggregate number of shares which the corporation
shall have authotity to issus is 150,000,000, consisting of (i) 100,000,000 shares of Common
Stock, no par value per share, and (i) 50,000,000 shares of Preferred Stock, no par value per

share, of which 3,111,110 shares shall be Sertes A Preferred Stock, and 2,222,222 shares shall be
Series B Preferred Stock.
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(2) Common Stock.

(a)  Holders of the Common Stock shall be entitled to one vote per share on all
matters submitted to a vote of the shareholders of the corporation, except matiers required to be
voied an exclusively by holders of Prefexred Stock or of any series of Preferred Stock. Subject
cnly to the prior rights and preferences of the Preferred Stack, the holders of the Common Stock
shall be entitled to dividends thercon, when, as and if declared by the board of directors out of
funds of the corporation legally available therefor. In the event of any dissolution or liquidation
of the corporation, the holders of the Commeon Stock shail be entitled to receive, pro rata, (i) all
of the assets of the corporation remaining available for distribution, if any; or (ii) in the event
shares of Series A Preferred Stock or Series B Preferred Stock are outstanding, assets of the
corporation in aceordance with Section 2(c) of Article THIRD (5).

(b}  Eamings sllacated to holders of Common Stock on or before the Closing
Date which bave not been distributed prior to March 1, 2001, shal] be capitalized by the
Corporation and the Corporation shall issue to such holders of Comrmon Stock a subordinated
promissory note (the "Common Stock Note") for the full amount thereof, The Common Stock
. Note shall bear interest at the Applicable Federal Rate, compounded annually. The Common
Stock Note shall become immediately due and payable upon the earlier to occur of (i) a Qualified
Public Offering, (ii) the occurrence of 8 Liquidation Event, (iii} the repurchase or conversion of
all of the Series A Preferred Stock outstanding immediately prior to such repurchase or
conversion or (iv) ten (10} years after the date of issuance of the Common Stock Note. At any
time and from time to titne, a holder of a Commeon Stock Note may convert all or part of the
principal amount or accrued and unpaid interest thercof into shares of Common Stock. The
. conversion price per share of Common Stock shall be equal to the fair market value of the
Common Stock determined in sccordance with Section 2(b)(i) of Article THIRD (5) hereof
Before any holder of a Common Stock Note shall be entitled to convert the same into shares of
Common Stock, such holder shall surrender the Note, at the office of the Corporation or of any
transfer agent for such sfock, and shall give written notice to the Corporation: at its principal
corporate office, of the ¢lection to convert all or part of the Common Stock Note and shall stats
therein the name or names in which the certificate or certificates for shares of Common Stock are
to be issued, The Corporation shall, as soon as practicable thereaficr, issue and deliver at such
office to such holder, or to the nominee or nominees of such holder, a certificate op certificates
for the number of shares of Common Stock to which such holder shall be entitled as aforesaid.
Such conversion shall be deemed to have been made immediately prior to the close of buginess
on the datc of such surrender of the Common Stock Note to be converted, and the person or
persons entitled to recejve 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 as of
such date, In the event that less than the entire principal and interest amount of the Common
Stock Note is converted, the Corporation shall promptly issue and deliver to the holder a new
Commaoan Stock Note of like tenor for the balance remaining unconverted,

(3}  Preferred Stock. Shares of the Preferred Stock may bie issued from time to time in
one or more series. The board of directors by resolution shall establizh each series of Prefarred
Stock and flx and determine the number of shares and the designations, preferences, limitations
and relative rights of each such series, provided that ali shares of the Preferred Stock shall be
identical except as to any relative rights and preferences, as to which thers may be variations
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fixed and determined by the board of directors batween differsnt series including, without
limitation, the following:

(a) Special, unconditional or limited voting rights or no right to vote.

{b) Whether the shares are redeemable or convenible, at the option of the
corporation, the shareholder or another person or upon the oceurrence of a designated event, for
cash, indecbiedness, securities or other property or in a designated amowunt or in an amount
determined in accordance with a designated formula or by reference to extrinsic data or evants.

{c)  Rights to distributions calculated in any manner, including dividends that
may be curnuletive, noncumulative or partially cumulative.

{d)  Prcferences over eny other clagss or series of shares with respect to
distributions, including dividends and distributions upon the dissolution of the corporation,

Except to the extent expressly prohibited in the rights and preferences previously
designated for any series of Preferted Stock, including the rights and preferences designated in
this Amended and Restated Articles of Incorporation, or by the laws of the Siate of Florida, the.
board of directors may, without a vote thereon by the holders of any previously designated series
of Preferred Stock, {i) increase the numbet of shares of any such previously designated series or
{ii) establish & new series of Preferred Stock and fix and determine rights and preferences for
such new series which rank pari passu with, or are prior and superior to, any of the rights and
preferences of any such previously designated series..

 # N tive Rights. No holder of Common Stock or Preferred Stock of the
corporationt shall have any preemptive or preferential right to subscribe to or purchase any shares
of Common Stock or Preferred Stock of the corporation, whether now or heteafter authorized, or
any obligations convertible into shares of Common Stock or Preferred Stock of the corporation,
all precmptive and preferential rights being expressly denied.

(5)  Prefi strictions of Series A Pref ck. The rights, preferences,
resirlctions and other matters relating to the Series A Preferred Stock are as follows:

Section 1. Diﬂ'dcm_:ls.

1.1 Geperal Obligation. When and as declared by the Corporation's Board of
Directors and to the extent permitted under the Florida Business Corporation Act, the
Corporation shall pay preferential dividends in cagh to the holders of the Series A Preferred
Stock as provided in this Section 1. Except as otherwise provided herein, dividends on each
share of the Series A Praferred Stock (each, a “Series A Preferred Share™), shall accrue on an
annunal basis at the rate of eight percent (8%) per annum of the sum of $4.50 {the "QOriginat
Purchase Price”) plus all accumulated and unpaid dividends thereon, from and including the date
of issuance of each such Scries A Preferred Share to and including the first to occur  of (i) the
date on which the Liquidation Value of such Series A Preferred Share is paid to the hoider
thereof in connection with the liquidation of the Corporation, (ii) the date on which the Put Price
is paid to the holder thereof upon such holder's exercise of the Put Option, (iif) the date on which
such Series A Preferred Share is converted into shares of Conversion Stock hereunder or (iv) the
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dete on which such Scries A Preferred Shares are otherwise acquired by the Corporation, upon
which events such atnounts shall be paid in full, Such dividends shall accrue whether or not they
have been declared and whether or not there are profits, surplus or other funds of the Corporation
legally available for the payment of dividends, snd such dividends shall be cumulative such that
all accrued and unpaid dividends shall be fully paid or declered with fimds irrevocably set apart
for payment before any dividends (whether in cash, property or other securities of the
Corporation) or distributions may be declared, acerued or paid or redemptions or other payments
may be made with respect to any Junior Securities, other than stock splits or dividends payable in
shares of Common Stock, The date on which the Corporation initially issues a Series A Praferred
Share shall be deemed to be its "date of issuance” regardless of the number of times trunsfer of
such Serfes A Preferred Share it made on the stock tecords maintained by or for the Corporation
and regardless of the number of certificates which may be issued to evidence such Series A
Preferred Share.

12  Dividend Reference Dates. Subject to Section 1.6 below, to the extent not paid on
the anniversary of the Closing Date of each year, beginning on the one year anniversary of the
Closing Date (the "Dividend Reference Dates"), all dividends which have acerued on each Series
A Preferred Share outstanding during the twelve month period (or other period in the case of the
initial Dividend Reference Date) ending upon each such Dividend Reference Date shali be
gccuwrnulated and shall remain accumulated dividends with respect to such Serics A Preferred
Share until paid to the holder thereof. " |

1.3  Distribution g ial Divi Payments. Except as otherwise provided herein,
if at any time the Corporation pays less than the total amount of dividends then accrued with
respect to the Series A Preferred Stock, such payment shall be distributed pro rata among the
holders thereof as onc and the same class based upon the aggregate accrued but unpaid dividends
on the Series A Preferred Shares held by each such holder.

14  Payment of Dividends with Setles A Preferred Shares, Notwithstaniding any other
provision of this Section 1, at the election of the Corporation, any dividends accruing on the
Series A Preferred Stock may be paid in lieu of cash dividends by the issnance of additional
shares of Series A Preferred Stock, in ¢ach case egual to the number of shares equal to the
quaotient obtained by dividing the amount of such dividends to be paid by the respective per share
Conversion Price then in effect; provided that if the Corporation pays less than the total amount
of dividends then accrued on the Series A Preferred Stock in the form of additional shares, such
payment in ghares shall be made pro rata among the holders thereof as one and the same class
based upon the aggregate accrued but unpaid dividends on the Series A Preferred Shares held by
each such holder. If and when any shares are issued under this Section 1.4 for the payment of
accrued dividends, such shares shall be deemed to be validly issued and outstanding and fully
pald and nonassessable, For all purposes, the shares issued under this Section 1.4 shall be
deemed to be Series A Prefcrred Stock and subject to all rights, preferences, privileges and
payments thersof,

1.5 Padicipating Dividends. In the event that the Corporation declares ot pays any
dividends upon the Common Stock (whether payable in cash, securitics or other property) other

than dividends payable solely in shares of Common Stock, the Corporation shall alse declare and
pay to the holders of the Series A Preferred Stock st the same time that it declares and pays such
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dividends to the holders of the Common Stock, the dividends which would have been declared
and paid with respect to the Common Stock issuable upon conversion of the Preferred Stock had
all of the outstanding Series A Preferred Stock been converted immediately prior to the record
date for such dividend, or if no record date is fixed, the date as of which the record holders of
Commen Stock entitled to such dividends are to be determined, in addition to and after the
payment of any and all dividends accrued or due and payabie to the holders of Series A Preferred
Stock pursuant to Section 1.] prior to the payment of dividends to the holders of all Junior
Securities, The amount of dividends paid or accrued pursuant 10 Section 1.1 hereof shall be
credited against participating dividends payable to the holders of the Series A Preferred Stock
pursyant to this Section 1.5.

16  Certain Events within Two Years of Closing Date. Notwithstanding anything to
the tontrary contained in this Suetion 1, no accumulated dividends ghall be paid to any holder of

Series A Preferred Stock until the earlier to occur of (i) the second anniversary of the Closing
Date, (ii) consummation of an underwritten Public Offering, (iif) the occurrence of a Liguidation
Event, (iv} the conversion of all of the Series A Preferred Shares then held by such holder, or (v)
the date on which the Series A Preferred Shares held by such holder are otherwise acquired by
the Corporation; provided that if a Qualifted Public Offering is consummated prior to the
occurrence of any of the events set forth in clavses (i) through {v) above, any dividends accrued
through the closing of the Qualified Public Offering shall be extinguished.

Sextion 2. Lijguidation.

() Upon any liquidation, dissolution or winding up of the Corporation (whether
voluntary or involuntery}) (a "Liquidation Event"), each holder of Series A Preferred Stock shall
be entitied to be paid, before any distribution or payment is made upon any Junior Securitics,
cash in an amount equal to the aggregate Liquidation Vafue of the Series A Preferred Shares held
by such holder, and the holders of Series A Preferred Stock shall be entitled no further payment
except as provided in Section 2(c). Notwithstanding the foregoing, upon any such Liquidation
Event, if the assets of the Corporation to be distributed among the holdets of Series A Preferred
Stock are insufficient to permit payment to such holders of the aggregate amount which they are
sntitled to be paid, then the assets of the Corporation to be distributed to such holders shall be
distributed pro rata among such holders of Serics A Preferred Stock based upon the aggregate
Liquidation Value of the Series A Preferred Shares held by each such holder.

Prior to the liquidation, dissolution or winding up of the Corporation, the Corporation
shall declare for payment alf accrued and umpaid dividends, with respect to the Series A
Preferred Stock, but only to the extent of funds of the Comporation legally available for the
payment of dividends. Not less than sixty (60) days prior to the payment date stated therein, the
Corporation shall mai] written notice of any such Liquidation Event to each record holder of
Series A Preferred Stock, setting forth in reasonable detail the amount of proceeds to be paid
with respect to each Sexizs A Preferred Share and each share of Junior Securities in connection
with such Liquidation Event.

(5)  Upon the election of the holders of at least 2 majority of the voting power of all
then outstending Series A Praferred Stock, any consclidation or merger of the Corporation with
or into another entity or entities (in the event that the Corporation is oot the surviving entlty) or
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any sale or transfer by the Corporation of ail or substandally all of its assets (determined cither
for the Corporation alone or with its Subsidiaries on a consolidated basis) or any sale, transfer or
issuance or series of sales, transfers and/or {ssuances of shares of the Corporation's capital stock
by the Corporation or the holders thereof as a result of which more than 50% of the voting power
of the Corporation is sold or fransferred to & single person or group of affiliated persons shall be
deemned to be a Liguidation Event for purposes of this Section 2, and the holders of the Series A
Preferred Stock shall be entitled to receive payment from the Corporation of the amounts payable
with respect o the Series A Preferred Stock, upon a Liquidation Event under this Section 2 in
cancellation of their Series A Preferred Shares upon the consummation of any such transaction.

(i) In any of such events, if the consideration received by the
Corporation is other than cash, itz value will be deemed its fair market value,

Any securities shall be vatued as follows:

{A) Securities not subject to investment letter ar other similar
restrictions on free marketability shalt be valued &5 follows:

(1) If traded on a securitfes exchsnge or through
' Nasdag, the value shall be deemed to be the average
of the closing prices of the securities on sweh
exchanpe over the thirty (30) day periad ending

three (3) days prior to the closing;

(3  If actively traded over the counter, the value shall
be deemed to be the average of the closing bid or
sale prices (whichever is applicable) over the thirty
(30} day period ending three (3) days prior to the
closing; and

(3}  If there is no active public market, the value shall be
the fair market value thereof, as mutually
determined by the Corporation and the holders of at
least a majority of the voting power of all then
outstanding Series A Preferred Stock.

(BY The method of valuation of securities subject to investment
letter or other restrictions on free marketability (other than
testrictions arising solely by virtue of a shareholder's status
as an affiliate or former affiliate) shall be to make an
appropriate discount from the market velue detarmined as
shove in (A} (1), (2) or (3) to reflect the approximate fair
market value thereof, as mutually determined by the
Corporation and the holders of at least a majority of the
svon'nkg power of sll then outstanding Serics A Preferred

ton
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(ii) In the event the requirements of this subsection 2(b) are not
complied with, the Corpotation shall forthwith either:

(A)  canse the closing of such transaction to be postponed until
such time as the requirements of this Section 2 have been
complied with; or

(B cancel such transactiom, in which event the rights,
preferences and privileges of the holders of the Series A
Preferred Stock shall revert to and be the same as such
rights, preferences and privileges existing immediately
prior to the date of the first notice referred to in subsection
(B)(iii} of this Section 2.

(iify The Corporation shall give each hoider of record of Series A
Prefetred Stock written notice of such impending transaction not later than twenty (20)
days prior to the stockholders' meeting called to approve such transaction, or twenty {20)
days priot to the closing of such transaction, whichever is earlier, and shall also notify
such holders in writing of the final gpproval of such transaction. The first of such notices
shall describe the materizl terms and conditions of the impending transaction and the
provisions of this Section 2, and the Corporation shall thereafter give such holders
prompt notice of any material changes, The transaction shall in no event take place
sooner than twenty (20) days after the Corporation has given the first notice provided for
herein or sooner than ten (10) days after the Corporation has given notice of any material
changes provided for herein; provided, however, that such periods may be shortened
upon the written consent of the holders of Seriés A Preferred Stock that are entitled to
such notice rights or similar notice rights and that represent at least & majority of the
voting powet of ali then outstanding Series A Preferred Stock.

()  In addition to and after payment in full of all ether amounts payable to the holders
of the Series A Preferred Stock under this Section 2 and after payment in full of an appregate
amount of Fotty Five Million Dollars ($45,000,000) to the holders of Commumon Stock, upon any
Liquidation Event, the holders of the Series A Preferred Stock and Series B Preferred Stock shal}
be entitled to participate on an as if converted basis with the holders of Common Stock as a
single class in the distribution of assets of the Corporation in the amount of distributions which
would have been payable with respect to the Commaon Stock issuable upon the conversion of the
Series A Preferred Stock and Series B Preferred Stock had all of the outstanding Series A
Preferred Stock and Series B Preferred Stock been converted immediately prior to the record
date for such distribution, or, if no such date iy fixed, the date as of which the record holders of
Conunon Stock entitled to such distribution are to be determined.

Section 3. Priority of Series A Preferred Stock on Dividends and Redemptions.

So long as any Series A Preferred Stock remains outstanding, without the prior written
consent of the holders of & majority of the voting power of all then outstanding shares of Series
A Preferred Stock, the Corporation shall not, nor shall it permit any Subsidiary to, redeem,
purchase or otherwise acquire directly or indirectly any Junior Securities.
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Section 4. Put Option.

(a) If by the fifth anniversary of the Closing Date, the Corporation has not
consurmunated a Qualified Public Offering or a merger with or info another entity (in which the
Corpotation is not the surviving entity), then thereafter each holder of the Scries A Preferred
Stock then outstanding shall have the right (but not the obligation) 1o require the Corporation to
purchase the Series A Preferred Shares held by such holder (the "Put Option™). A bolder of
Series A Preferred Stock shall exercise its Put Option by sending written notice (the "Put
Notice™) to the Corparation indicating its desire to have the Corporation purchase its Series A
Preferred Shares at the price and on the terms and conditions provided in this Section 4.

(1)  Poreach Seriez A Preferred Share which is to be purchased hereunder, the
Corporation shall be obligated to pay to the holder thereof (the "Put Price") upon surrender by
such holder ot the Corporation's principal office of the certificate (representing such Series A
Preferred Share) an amount equal 1o the greater of (x) the fair market value thersof and (y) the
Conversion Price then in effect plus all soecrued but unpaid dividends thereon to the extent not
reflected in the fair market value thereof. The "fair market value" shall be the faiv market price of
a Series A Preferred Share subject to purchase by the Corporation ag mutually determined by the
Corporation and the holders of at least a majority of the voting power of all then outstanding
Serics A Preferred Stock. In the event that the Corporation and the helders of at least 2 majority
of the voting power of all then outstanding Series A Preferred Stock are unable to agres upon a
valuation within twenty (20) days from the giving of the Pur Notice, a third party appraiser shal}
be chosen by mutua! agreement of the partics. The determination of the fair market value shall be
delivered within thirty (30) days of such selection and shall be final and binding upon the parties.
Int the event that the partics are unable to agree upon a thind party appraiser, the matter of
valuation shall be submitted to binding arbitration in New York, New York pursuant ¢o the rules
of the American Arbitration Association by three arbitrators, one selected by the Corporation,
one selected by the holders of Serles A Preferred Stock and a thind arbitrator selected by the
other two arbitrators. Each party shall pay the cost of its own urbitration and its participation in
the arbitration, and the parties shall divide the cost of the third arbitrator.

{(c)  The closing of the Put Option for any Series A Preferred Shares to be
purchased hereunder shall be held at the offices of the Corporation within thirty (30) days after
delivery of'a Put Notice to the Corporation by any holder of Series A Preferred Stock (the "Put
Closing Date™).

(d)  If (i) the fands of the Corporation legally available for purchase of Series
A Preferred Shares on the Put Closing Date are insufficient to purchase the total pumber of
Serics A Preferred Shares to be purchased on such date, (if) the Corporation is restricted from
purchasing such Serics A Preferred Shares pursuant to bank or other financing agrecments in
effect as of the Closing Date or (iii) the Board of Directors of the Corporation determines in
good faith that payment of an amount to purchase shases of Series A Preferred Stock will impair
the ability of the Corporation to operate in the ordinary course of business, those funds which are
legally availabie or which are permitted to be used for such purposes or which are not necessary
0 aperate in the ordinary course of business shall be used to purchase the maximum possible
number of Series A Preferred Shares pro rata amony the holders of the Series A Preferred Shares
to be purchaged as one and the same class based upon the aggregate Put Price of such Series A
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Preferred Shares held by each such holder (plus all accrued but unpaid dividends therecn). At
any time thereafter when additional funds of the Corporation are legally available or such
resirictions under bank or other financing agreemetits expire or which are not necessary to
maintain operation of the Cotporation in the ordinary course, such funds shall, as soon as
practiceble, be uscd to purchasc the balance of the Series A Preferred Shares which the
Corporation has become obligated to purchase on any Put Closing Date but which it has not
purchased. Prior to any purchese of Serics A Prefemred Stock, the Corporation shall declare for
payment all accrued and unpaid dividends with respect to the Series A Preferred Shares which
are to be purchased, bt only to the extent of funds of the Corporation legally available for the
payment of dividends,

(&) In case fewer than the total number of Serics A Preferred Shares
represented by any certificate are purchased, a new certificats representing the number of not
purchased Series A Preferred Shares shall be issued to the holder thereof without cost 10 such
holder within five (5) business days after surrender of the certificate representing the purchased
Series A Prefeyred Shares,

()  On or before the Put Closing Date, each holder of Series A Preferred
Shares to be purchased on the Put Closing Date shall surrender the ceriificate or certificates
representing such shates to the Cotporation, and thereupon the Put Price for such shares shall be
payabie to the order of the persoit whose name ppears on such certificate or certificates es the
owner thereof, and each surrendered certificate shall be canceled and retired.

(g}  If the Put Notice shall have been duly given, and if on the applicable Put
Closing Date, the Put Price payable for the Serics A Prefommed Shares to be purchased on such
Put Closing Date is paid or tendered for payment, then notwithstanding that the certificates
evidencing any of the Series A Preferred Shares so offered for purchase shall not have been
surendered, dividends with respect to such Series A Preferred Shares shall cease to acerue after
such Put Closing Date and all rights with respect to such shares shall forthwith after the Put
Closing Date terminate, except only the right of the holders to receive the Put Price without
interest upon surrender of their certificate or certificates therefor.

(hy  Asny Series A Preferred Shares which are purchased or otherwise acquired
by the Corporation shall be canceled and retired to authorized but unissued shares and shall not
ke reissued, sold or transfemred,

Section5.  Voting Rights,

{(a) The holder of each share of Series A Preferred Stock shall have the right
to one vote for each share of Common Stock into which such Series A Preferred Stock could
then be converted, and with respect to such vote (but subject to subsection (b) of this Section §
below), such holder shall have full voting rights and powers equal to the voting rights and
powers of the holders of Common Stock, and shall be entitled, notwithstanding any provision
hereof, to notice of any stockholders' meeting in accordance with the bylaws of the Corporation,
and shall be entitled to vote, together with halders of Common Stock (but subject to subsection
(b) of this Bection § below) with respect to any question upon which holders of Common Stack
have the right to vote. Fractional votes shall not, however, be permitted and any Bactional voting
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rights available on an as ronverted basis (after aggregating afl shares into which Series A
Pteferred Shares held by each holder could be converted) shall be rounded to the nearest whole
number {with one half being rounded upward).

() The Board of Directors shall consist of five (5) members, elected as
follows:

€] The holders of & majority of the voting power of ali then
outstanding Series A Preferred Stock, voting together as a single class separately from the
holders of the Common Stock, shall be entitled to elect two (2) members of the Board of
Directors (each a "Series A Nominee") at each meeting or pursuant to each consent of the
Corporation's stockholders for the election of directors. In the event a person not
nifiliated with Cooper Hill Pariners, LLC i3 designaved hy the holders of Saries A
Preferred Stock, such nomitiee shall be approved by Mark A, Emalfath or, in the event
Mr. Emaifarh is deceased or disabled, by the Chief Executive Officer of the Corporation,
suwh appraval not to be unreasonably withheld. The holders of & tajority of the voting
power of all Series A Preferred Stock then outstanding shall have the right to cause the
Series A Nominee to be removed as a member of the Board of Directors for any reason or
for no reason, In the event that the Series A Nomines shail coasc to serve as a director of
the Corporation for any reason or for no reason (including, without limitatien, by reason
of removal by the holders of Serics A Preferred Stock), the holders of Series A Preferred
Stock shall be entitled to elect a successor to the Series A Nominee whose service has so
ceased.

: (ii))  The hoiders of the Common Stock, voting together as 2 single ¢lass
separately from the holders of the Serics A Preferred Stock, shall be entitled to elect three
(3) members of the Board of Directors (¢ach a "Common Stockholder Nominee™) at each
meeting or pursuant to each consent of the Corporation's stockholders for the election of
directors. The Common Stockholder nominee shall be approved by Mark A. Emalfarb or,
in the event Mr. Emalfarb is deceased or disabled, by the Chief Executive Officer of the
Carporation. With respect (o each Common Stockholder Nomines, holders of a majority
of the Common Stock, voting together as a single class separately from the holders of the
Series A Preferred Stock, then outstanding shall have the right to cause such Common
Stockholder Nominee to be removed as a member of the Board of Directors for any
reason or for no reason, In the event that any Common Stockholder Nominee shall cease
ta serve as a director of the Corporation for any reason or for no reason (including,
without limitation, by reason of removal), the holders of a majority of the Comunon Stock
shall be entitled to elect a successor to the Commeon Stockholder Nominee whose service
has so ceased, who shall be designated by the holders of Common Stock.

Section 6.  Conversion,

The holders of the Series A Preferred Stock shall have conversion rights as follows (the
"Series A Conversion Rights™):

(a)  Right o Converl. At any time and from time to time, any holder of Series
A Preferred Stock may convert all (but pot less than &ll) of the Series A Preferred Stock
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(including any fraction of a Series A Preferred Share) held by such holder into a number of
ghares of Conversion Stock computed by multiplying the number of Series A Preferred Shares to
be converted by the Original Purchase Price of such Series A Preferred Share and dividing the
result by the applicable Conversion Price then in effect on the date the certificate is surrendered
for conversion. The initial Conversion Price per Series A Preferred Share shall be the Original
Purchase Price thergof; provided, however, that the Conversion Price for the Serics A Preferred
Stock shall be subject to adjustrment as set forth in subsection (d) of this Section 6.

Autamatic Conversion. All of the outstanding Series A Preferred Stock
shall be automatically converted at the then current Conversion Price upon the Corporation's
effecting a firm commitment underwritten Public Offering of shares of its Common Stock
(subject to the closing of the salc of such shares) in which (i) the aggregate price paid by the
public for the shares is grester than $25 million (before taking into account underwriter
cominizsions and discounts) and (ii) the price per share paid by the public for such shares is at
least two times the Original Purchase Price (a "Qualified Publie Offering™).

(¢}  Mechanics of Conversion, Before any holder of Series A Preferred Stock
ghail be entitled to convert the same into shares of Commen Stock, such holder shall surrender
the cartificate or certificates therefor, duly endorsed, at the office of the Corporation or of any
tranxfer agent for such swock, and shall give written notice to the Corporation at its principal
corporate office, of the ¢lection to convert the same and shall state therein the name or names in
which the certificate or certificates for shares of Common Stock arc to be issued. The
Corporation shall, as soon as practicable thereafter, issue and deliver at such office to such
holder, or to the nominee 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 aforeseid, Such conversion
shall be deemed to have been made immediately prior to the close of business on the date of such
surrender of the Series A Preferred Shares to be converted, and the perzon or persons entitled to
receive the shares of Comunon Stock issuable upon such conversion shall be treated for all
purposes as the record holder or holders of such shares of Common Stock as of such date, If the
conversion is in conneciion with an underwritten Public Offering, the conversion may, at the
option of any holder tendering Series A Preferred Stock for conversion, be conditioned upon the
clusing with the underwriters of the sale of securities pursuant to such offering, in which event
the person(s) entitled to receive the Common Stock upon conversion of Series A Preferred Stock
shall not be deemed to have converted such Series A Preferred Stock until immediately prior to
the closing of such szle of securities. »

(d) Copversion Pri i s of Series referred § for i
Dilutive lssuances, Splits and Combinations. The Conversion Price of the Preferred Stock shall

be subject to adjustment from time to time as follows:

(i) (A) I the Corporation shall issue, after the date upon which any
Series A Preforred Shares were first issued (the "Purchase Date™), any Additional Stock
(as defined below) without consideration or for a consideration per share less than the
Convetsion Price in effect immediately priot to the issuance of such Additional Stock, the
Conversion Price prior to each such issuance shall forthwith (except as otherwise
provided in this clause (i)) be adjusted to a price equal to the quotient obtained by

CHICAGO 281230+ 99999-00001 12

£1°d 16:8  v00Z B2 el 1109789058: X24 SPINAIS 20N



dividing the toial computed under clause (x) below by the iotal computed under clause
{y) below as follows:

(x) at amount equal to the sum of

(1)  the product obtained by multiplying (a) the total
number of shares of Common Stock ocutstanding
immediately prior to such issuance (including,
without limitation, any shares of Common Stock
deemed to have been issued prior ta such issuznce)
by (b) the Conversion Price for such series in effect
immediately prior to such izsnance, plus

{2)  the aggregate consideration, if any, recsived by the
Corporation in connection with such issuance of
Additional Stock;

(v)  the total number of shares of Common Stock outstanding
immediately after such issuance ({including, without
limitation, any shares of Common Stock deemed issued
prior to, or in conpection with, such issuance),

However, the foregoing calculation shall not take into account shares desmed issued pursuant
subsection {d)(iXE) of this Section & on account of optiocns, rights or Convertible Securities (or
the actual or deemed consideration therefor), except to the extent (i) such options, rights or
Convertible Securities have been exercised, converted or exchanped or (ii) the consideration to
be paid upon such exercise, conversion or exchange per share of underlying Common Stock is
less than or equal to the per share consideration for the Additional Stock which has given rise 10
the Conversion Price adjustment being calculated.

(B} No adjustment of the Conversion Price for the Preferred
Stock shall be made in an amount less than cne cent per
share, provided that any adjustments which are not required
to be made by reason of this sentence shall be carried
forward and shall be either taken imto account in any
subsequent adjustment made prior to three (3) years from
the date of the event giving rise to the adjustment being
carried forward, or shall be made at the end of (3) three
years from the date of the event giving rise to the
adjustment being carried forward, Bxcept to the limited
extent provided for in subsections (dIXEX3) and
(DENS) of this Section §, no adjustment of such
Conversion Price pursuant to this subsection (d){i) shall
have the cffect of increasing the Conversion Price above
the Conversion Price in effect immediately prior to such
adjustment.
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Tt the case of the issuance of Common Stack For cash, the
consideration shall be desmed to be the amount of cash
paid therefor before deducting any reasonable discounts,
commissions or other expenses ellowed, paid or incurred
by the Corporation for any underwriting or otherwise in
connection with the issuance and sale thereof,

In the case of the issusnce of the Common Stock for a
consideration in whole or in part other than cash, the
consideration other than cash shall be deemed 1o be the fair
value thereof as determined by the Board of Directors
irrespective of any accounting treatment,

In the case of the jssuance {whether before, on or after the
applicable Purchase Date) of any option to purchase or
rights to subscribe for Common Stock, Convertible
Securities or options te purchase or rights to subscribe for
such Convertible Securities, except for Excluded Securities,
the following provisions shall apply for all purposes of
subsections {d)(i) and (d){ii) of this Section &:

(13 The aggregate maximum number of shares of
Common Stock deliverable upon exercise (to the
extent then exercissble) of such options or rights
shall be deermed to have been issusd at the time -
such options were issued and for a consideration
equal to the consideration (determined in the
rognner provided in subsections (A)iINC) and
{dYEXD) of thie Section 6), if any, received by the
Corporation upon the issuance of such options plus
the minimum exercise price provided in such
options or rights (without taking inio account
potential antidilution adjustments) for the Commeon
Stock covered thereby,

(2} The apgtegate maximum number of shares of
Common Stock deliverable upon conversion of or
in exchange (to the extent then convertible or
exchangeable) for any such Convertible Securities
or upon the exercise of options to purchase or rights
to subsctibe for such Conwvertible Securities and
subsequent conversion or exchange thereof shall he
deemed w0 have been issued ar the time such
securities were issued or such options or rights were
issued and for a consideration equal to the
consideration, if any, received by the Corporation
for any such securities and related options or rights
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(excluding any cash received on acoount of accrued
interast or accrued dividends), plus the minimum
additional consideration, if any, to be received by
the Corporation (without taking into account
potential  antidilution adjusupents) upon the
conversion or exchange of such scourities or the
excrcise of any related options or rights (the
consideration in each casc to be determined i the
manner provided in subsections (d)iIXC) and
(d)i)(D) of this Section ).

In the cvent of any change in the number of shares
of Common Stoek deliversble or in  the
consideration payable to the Corporation upon
exercise of such options or righits or upon
conversion of or in exchange for such Convertible
Securities, including, but not limited to, a change
resulting from the antidilution provisions thereof,
the Converzion Price, to the extent in any way
affected by or computed using such options, rights
or scourities, shall be recomputed io reflect such
change, but no further adjustment shall be made for
the actual issuance of Common Stock or any
payment of such consideration upon the exercise of

-any such options or rights or the conversion or

exchange of such securities,

Upon the expiraticn of any such options or rights,
the termination of any such rights to convert or
exchange or the expiration of any options or rights
related to such Convertible Securities, the
Conversion Price, to the extent in any way affected
by or computed using such options, rights or
securities or options or rights related to such
securities, =hall be recomputed to reflest the
issuance of only the number of shares of Common
Stock (and Convertible Securities which ‘remain in
effect) actually issued upon the exercise of such
options or rights, upon the conversion or exchange
of such securities or upon the exercise of the
options or rights related to such securities.

The number of shares of Commaon Stock decmned
issued and the consideration deemed paid therefor
pursuani o subsections (GXINEXN1) aud (2) of this
Section 6 shall be appropriately adjusted to reflect
any change, termination or expiration of the type
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described in either subsection (dY(IHEN3) or (4) of
this Section 6.

Gi)  "Additional Stock" shall mean any shares of Common Stock issued
(or decmed to have been issued pursuant to subsection (d)(I)E) of this Section &) by the
Corporation afier the Purchase Date other than the following (collectively, the "Excluded

Securities™):
(A)

B}

©

o)

E

(G)

Common Stock issued pursuant to a transaction described
in subsection (d)(iii) of this Section 6,

shares of Common Stock ixsued or issuable upon
conversion of the Series A Preferred Stock,

up to 100,000 shares of Common Stock issued or issuable
upon éxercise of warrants issued to banks or vemdors and
approved by the Board of Directors, or

Shares of Comimon Stock issued to Strategic Partners in
connection with Strategic Alliances,

Finder's Shares,
Reserved Affiliate Shares,

Shares of Common Stock issued in connection with one or
more acquisitions by the Corporstion the purpose of which
is to acquire all or qubstantially all of the assets or greater
than 50% of the outstanding capital stock or voting rights
of an entity that is not an Affiliate of the Corporation,

Shares {ssuable upon conversiont of Common Stock Notes,
or

Shares of Common Stock issued or issusble unpon
conversion or exchange of any convertible, exchangeable
or exercisable securities referred to in any of the foregoing
clauses (A) through (H).

(i) In the event the Corporation: shall at any time or from time to time
after the Purchasge Date fix a record date for the effectuntion of a split or subdivision of
the oufstarding shares of Common Stock or the determination of holders of Common
Stock entitled to receive a dividend or other distritbution payable in additional shayes of
Common Stock or ather securities or rights convertible into, or entitling the holder
thereof to receive directly or indirectly, additional shares of Common Stock (hereinafter
referred 1o 28 "Common Stock Equivalents") without payment of any consideration by
such holder for the additiona! shares of Common Stock or the Common Steck
Equivalents (including the additional shares of Common Stock issuable upon conversion
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or exercise thereof), then, as of such record date {(or the date of such dividend
distribution, split or subdivision if no record date is fixed), the Conversion Price In effect
immediately prior to such event shall be appropriately decreassd so that the numtber of
shares of Common Stock issuable on conversion of each Series A Preferred Share shall
be increased in proportion to such increase of the aggregate of shares of Common Stock
outstanding and those issuable with respect to such Common Stock Equivalents with the
number of shares issuable with respect to Common Stock Equivalents determined from
time to time in the manner provided for deemed issuances in subsection (dXiNE) of this
Section 6.

(iv)  If the number of shares of Common Stock outstanding at any time
after the Purchate Date is decreased by & combination of the outstanding shares of
Common Stock, then, following the record date of such combination, the Convarsion
Price for in effect immediately prior to such event shall be appropriately increased so that
the number of shares of Common Stock issuable on conversion of each share of such
series shall be decreased in proportion to such decrease in outstanding shares,

(¢)  Other Digtibutions. In the event the Corporation shall declare a
distribution payable in securities of other persous, evidences of indebtedness issued by the
Corporation or other persons, assets (excluding cash dividends) or options or rights not referred
to in subsection (d)(iii) of this Section 6, then, in each such case for the purpose of this
subsection 6{e), the holders of the Series A Preferred Stock shall be entitled to a proportionate
share of any such distribution as though they were the holders of the number of shares of
Conunon Stock of the Corporation into which their Serics A Preferred Shares are convertible as
of the record date fixed for the determination of the holdets of Cotnmon Stock of the Corporation
entitied to receive such distribution,

Recapitalizations. If at any time or from time 10 time there shall be a
recapitalization of the Common Stock (other than s subdivision, combination or merger or sale
of assets transaction provided for clsewhere in this Section § or in Section 2) provision shall be
made 5o that the holders of the Series A Preferred Stock shall thereafter be entitled to receive
upan conversion of the Series A Preferred Stock the number of shares of stock or other securities
or property of the Corporation or otherwise, to which a holder of the Common Stock deliverable
upen conversion would have been entitled on such recapitalization. In any such case, appropriate
adjustment shall be made in the application of the provisions of this Section 6 with respect to the
rights of the holdets of the Serics A Preferred Stock after the recapitalization to the end that the
provisions of this Section 6 (ineluding adjustment of the Conversion Price then in effect and the
number of shares purchasable upon conversion of the Series A Preferred Stock) shall be
applicable afler that event as nearly equivalent as may be practicable.

{g) Nolmpairment The Corporation will not, by amendment of its Articles of
Incorporation or through any reorganization, recapitalization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seck to
avoid the ohservance or pexformance of any of the terms to be observed or performed hereunder
by the Corporation, but will at all timtes in good faith assist in the carrying out of all the
provisions of this Section § and in the taking of all such action as may be necessary or

CHICAGO 181230v1 99999-00001 17

81 °d £5:18  POOZ PT el TT08T83058: X4 S30INA3S 1IN



appropriate in order 1o protect the Series A Conversion Rights of the holders of the Series A
Preferred Stock against impainment.

¢(h) No i Share Certificate ag to Adj e

(i) No fractional share shall be issued wpon the conversion of any
Series A Preferred Share or Series A Preferred Shares. All shares of Common Stock
(including fractions thereof) issuable upon conversion of more than one Series A
Preferzed Share by a holder thereof shall be aggregated for purposes of determining
whether the conversion would result in the issuance of any fractions| share, If, after the
aforementioned aggregation, the conversion would result in the issuance of a fraction of a
share of Common Stock, the Corporation shall, in lieu of issuing any fractional share, pay
the holder otherwise entitled to sush fraction a gum in cash equal to the fair market value
of such fraction on the date of conversion (28 determined in good faith by the Board of
Direciors).

(i) Upon the occurrence of each adjustment or readjustment of the
Conversion Price pursuant to this Section 6, the Corporation, at its expense, shall
promptly compute such adjustment or readjustmment in accordance with the terms hereof
and prepare and furnish to each holder of Series A Preferred Stock a centificate setting
forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation shall, upon the written request at
any tme of any. holder of Series A Preferred Stock, fumish or cause to be furnished to .
guch helder a like certificate setting forth (A} such adjustment and readjustment, (B) the
Conversion Price at the time in effect, and (C) the number of shures of Common Stock
and the amount, if any, of other property which at the time would be received upon the
conversion of a Series A Preferred Share.

)] Notices of Record Date. In the event of any taking by the Corporation of a
record of the holders of any class of securities for the purpose of determining the holders theteof
who are entitled to receive any dividend (other than & cash dividend) or other distribution, any
right to subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
securities or property, or to receive any other right, the Corporation shall mail to each holder of
Series A Preferred Stock, at least 20 days prior to the date specified tharein, a notice specifying
the date on which any such record is to be taken for the purpose of such dividend, distribwtion or
tight, and the amount and character of such dividend, distribution or right.

i) Reservation of Stock Tssuable Upon Copversion, The Corporation shall at

all times reserve and keep available out of its authorized but unissued shares of Common Stock,
solcly for the purpose of effecting the conversion of the Series A Preferred Stock, such number
of its sharex of Common Stock as shall from time to titme be sufficient to effect the conversion of
all outstanding Series A Preferred Shares; and if at any time the number of authorized but
unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding Series A Prcferred Shares, in addition to such other remedics as shall be available o
the holders of Series A Preferred Stock, the Corporation will take such corporate ection as may,
in the opinion of itz counsel, be necessary to increase its authorized but unissued shares of
Common Stock to such number of shares ss shall be sufficient for such purposes, inciuding,
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without limitation, engaging in best efforts to obtain the requisiic stockholder approval of any
necessary amendment to these articles.

(k) Notices. Any notice required by the provisions of this Section 6 to be
given to the holders of Series A Prefirred Stock shall be deemed given if deposited in the United
States mail, postage prepaid, and addressed to each holder of record at its address appearing on
the books of the Corporation.

Section 7. First iphts,

(@ If the Corporation authorizes the issuance or sale of any Convertible
Securities other than Excluded Securities, or any shares of Common Stock or any securities
coptaining options or rights to acquire any shares of Common Stock (other than as a dividend on
the outstanding Common Stock), the Corporation shall first offer to sell to sach holder of Scries
A Preferred Stock a portion of such stock or securities equal to the quotient determined by
dividing (1} the number of shares of Underlying Common Stock and Conversion Stock held by
such holder by (2) the total number of shares of Underlying Common Stock and Common Stock
of the Corporation then outstanding (assuming options, rights and Convertible Securities then
outstanding have besn exercised or converted into Commeon Stock). Each holder of Series A
Preferred Stock shall be entitled to purchase such stock or securities at a price no less favorable
and on terms no less favorable as such stock or securities are 16 be offered to any other Persons.
The purchase price payable for the stock and securities offered to the holders of Series A
Preferred Stock hercunder shall be payable in eash or, to the extent otherwise required hereunder,
by notes issued by such holders,

(b)  In order to exercise its purchase rights herennder, each holder of Series A
Preferred Stock must within fifteen (15) days after receipt of written notice from the Corporation
describing in reasonable detail the stock or securities being offered, the purchase price thereof,
the payment terms and such holder's percentage allotment, deliver a written notice to the
Corporation describing its election hereunder,

(¢} Upon the expiration of the offering period described above, the
Corporation shall be entitied to sell such stock or securities which the holders of Series A
Preferred Stock have not elected to purchase during the ninety (90) days following such
expiration on the terms and conditions no more favorable to the purchasers thersof than those
offered to such holders. Any stock or securities offered or sold by the Corporation after such
ninety {$0) days period must be reoffered to the holders of Series A Preferred Stock pursuant to
tite terms of this Section 7.

(d)  As to each Series A Prefarred Share, the right of first refusal set forth in
this Section 7 shall not be applicable to (i) the issuance or sale of Excluded Securities, and (if)
the issuanice or sale of any Convertible Securitiex or any shares of Common stock or any options
or rights to acquire any shares of Commen Stock which ocours after the date such Series A
Preferred Shares have been converted into shares of Conversion Stock hersunder,

Section 8. Restrietians.
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Except a3 expressly contemplated herein or in the Purchase Agreement, t{m Corporation
shall not, without the approval of at least one director elected to the Corporation's Board of
Directors under Section 5(b)Xi):

(g) directly or indirectly declare, pay or accrue any dividends or make any
distributions upon any of its Junior Securities at 2 rate equal to or greater than the rate at which
dividends are paid on the Series A Preferred Stock pursuant to the terms hereof, cxcepi for
dividends payable in shares of Common Stock irsued upon the outstanding shares of Commeon
Stock:

(b}  create any new series or class or shares of capital stock which are senior to
O on & patity with the Series A Preferred Stock with respect to the payment of dividends,
redemption or distribution upon liguidetion;

{c) become subject to, or permit any of its Subsidiaries to become subject to,
(including, without limitation, by way of amendment to or modification of) any agreement or
instragnent which by its terms would (under any circumstances) restrict (i) the Corporation's right
to perform the provisions of the Purchase Agreement, the Investor Rights Agreement, the
Articles of Ineorporation or the Corporation’s bylaws (including, without limitation, provisions
relating to the declaration and payment of dividends on and the purchasc of Series A Preferred
Stock and conversions of the Series A Preferred Stock); '

(d}  make any amendment or add any provision to the Articles of Incorporation
or the Corporation's bylaws;

(e}  increase or decrease the number of authorized shares of the Series A
Preferred Stock or adversely affect or otherwise impair the rights or the relative preferences and
priorities of the bolders of the Series A Preferred Stock or the Underlying Common Stock under
the Purchase Agreetent, the Articles of Incorporation or the Corporation's bylaws;

& authorize, issue or enter into any agresment providing for the issuance
(contingent or otherwise) of, (1) any notes or debt securities containing equity features
{(including, without limitation, any notes or debt securities convertible into or exchangeabls for
capital stock or other squity securities, {ssued in connection with the issuance of capital stack or
other equity securities or containing profit participation features) which are senior to or on a
parity with the Series A Preferred Stock with respect to the payment of dividends, redemptions,
purchase or distributions upon liquidation or otherwise or (i) any capital stock or other equity
securities (or any ¥ecurities convertible into or exchangeable for any capital stock or ather equity
sectirities) other than Exeluded Securities;

{g)  modify or reclassify any claes or series of Common Stock into sharcs of
capital stock which are senior to or on a parity with the Seties A Preferred Stock with regard to
the payment of dividends, redemption, purchase or disiribution upen liquidstion or atherwise:

(k)  directly or indirectly redeem, purchase or otherwise acquire, or permit any
Subsidiary to redeem, purchasc or otherwise acquire, any of the Corporation's or any Subsidiary’s

capital stock or other equity securities (including, without limitation, warrants, options and other
rights to acquire such capital etock or other equity securitics) other than the Series A Preferred
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Stock pursuant to the terms hereof ¢xcept for, repurchases of Common Stoek from employees,
advisors, officers, directors, consultants and service providers of the Corporation and its
Subsidiaries pursuant 10 amangeinents approved by the Corporation's Board of Directors other
than shares of Pyridet (Asia) Limited;

(i}  establish or acquire any Affiliates or Subsidiaries other than Wholly
Owned Subsidiaries other than Dyadic sp. zoo;

G) make any material change in the Corporation’s business objectives,
purpases or operations;

(k)  assign, scll, lease, contribute or otherwise dispose of, or permit any
Subsidiary to assign, scll, lense, contribute or otherwise dispose of, more than fifly percent (50%6)
of the consclidated assets of the Corporation and its Subsidiaries (computed on the basis of fair
market vaiue, determined by the Corporation’s Board of Ditectors in its reasonable good faith
judpment) in eny transaction or series of related transactions (other than sales in the ordinary
course of business);

43 amend or modify any stock option plan or employee stock ownership plan
in a material matter, adopt any new stock opticn plan or employee stock ownership plan or issue
any shares of Comumon Stock to its or its Subsidiaries;

(m})  eater into, amend, modify or supplement, or permit any Subsidiary to enter
into, amend, modify or supplemeni, any agreement, transaction, conunitment or arrangement
with any of its or any Subsidiary's officers, directors, employees, stockholders or Affiliates or
with any individual related by blood, marriage or adoption to any such individuat or with any
entity in which any such Person or individual owas a beneficial interest, except for customary
employment arrangements and benefit programs on reasonable terms and except as otherwise
expressly contemplated by the Purchase Agreement, other than purchases of shares of Puridet
(Asia) Limited from officers or directors thereof,

(n)  enter into any other line of business other than the business conducted by
the Corporation a8z at the Closing Date;

(0)  merge or consolidate with any Person or permit any Subsidiary to merge
or consolidate with any Person (other than 8 Wholly Owned Subsidiary) or effect any transaction
or series of related transactions in which more than fifty percent (50%) of the securities having a
rajority of the voting power of the Corporation are disposed;

(p)  create, ingur, assume or suffer to exist, or permit any Subsidiary to create,
ineur, assume or suffer to exist, Indebtedness, except for Indebtedness incurred in the ordinary
course of business;

(@ spply for or consent to the appointment of a receiver, trustee,
administrator, manager or liquidator of it or any of its property or Subsidiaries or fle a voluntary
petition in bankruptey or permit any Subsidiary to file » voluntary petition in bankruptcy or an
apswer admitting the material allegations of an involuntary petition filed against # or any
Subsidiary;
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{r) ¢nter into Strategic Alliances with Strategic Partners (other than. in
connection with (i) Dyadic Imernational, spoka z organiczona odpowiedzialnocia or (i) Puridet
(Asia) Limited);

(s)  Yquidate, dissolve or effect a recapitalization or reorganization in any
form of transaction (including, without limitation, any reorganization into a limited liability
corporation, a partnership or any other non corporate entity which is treaied as a partnership for
federal income tax purposes);

{t) create, incur, assume or suffer i exist, or permit any Subsidiary to create,
incur, assume ot suffer to exist, any Liens other than Permitted Liens;

(&)  amend any of the foregoing provisions (a) through (5) above, inclusive.

The restrictions set forth in this Section § shall terminate and be of ne further force or effect
upon the Corporation's consummation of a Qualified Public Offering,

Section 9. Registrazion of Transfer Stook,

The Corporation shall keep at its principal office or at the office of its transfer agent or
legal counse] a register for the registration of the Series A Preferred Stock and the Common
Stock. Upon the surrender of any certificate representing Series A Preferred Stock at such place,
the Corporation shall, at the request of the record holder of such ‘certificate, execute and deliver
(at the Cotporation's expense) a new certificate or certificates in exchange therefore representing
in the aggregate the number of shares represented by the surendered certificate. Bach such new
certificate shall be registered in such name and shall represent such number of shares as is
requested by the holder of the sutrendered certificate and shall be substantially identical in form
to the surrendered certificate, and, in the case of Series A Preferred Stock, dividends shel! accrue
on the Series A Preferred Stock represented by such new certificate from the date to which
dividgnds bave been fully paid on such Series A Preferred Stock represented by the surrendered
certificate,

Section 10.  Replacement.

Upon receipt of evidence reasonably satisfactory to the corporation of the ownership and
the logs, theft, destruction or mutilation of any certificats evidencing shares of Preferred Stock or
Commeon Stock, and in the case of any such loss, theft or destruction, upon receipt of indemnity
reasonably satisfactory to the Corporation or, in the case of any such mutilation upon surrender
of such certificate, the Corporation shafl (at its expense) execute and deliver in liew of such
certificate a new certificate of like kind representing the number of shares of such class
represented by such lost, stolen, destroyed or mutilated certificate and dated the date of such
lost, stolen, destroyed or mutilated certificate, and, in the case of Series A Preferred Stock,
dividends shall accrue on the Series A Preferred Stock represented by such new certificate from
the date to witich dividends have been fully paid on such lost, stolen, destroyed or mutilated
certificate.

Section 11.  Definitions. The following capitalized terms, when used in these Amended and
Restated Atticles of Incorporation (whethet in this ARTICLE THIRD (5) or elsewhere in these
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Amended and Restated Articles of Incorporation), shall have the meanings set forth in this
Section 11!

"Affiliate" of any particular Person means any other Person controlling, controlied by or
under common control with such particular Person, where "control™ means the possession,
directly or indirectly, of the power to direct the management and policies of a Person whether
through the ownership of voting securities, contract or otherwise,

"Closing Date” means the date of the Closing under the Purchase Agresment.

"Common Sxck"” means, collectively, the Corporation's Common Steek, no par valye per
share, and any capital stock of any class of the Corporation hereafier authorized which is not
limited to a fixed sum or percentuge of par or 2tated value in respect to the rights of the holders
thereof to participate in dividends or in the disttibution of assets upon any liguidation,
digsolution or winding up of the Corparation.

"Common Stock Notes" has the meaning sct forih in Section (2)b) of this Article THIRD
. '

“Yirst Closing of Third Round Offering” shall mean the first closing of the sale and
purchase of investment units of the Corporation’s Common Stock and Series B Praferred Stock,

under and in accordance with the terms of the Corporation’s Thind Round Offering.

"Confidentiality and Ipventiope Assipnment Agreements” shall mean the Confidentiality
and Inventions Assignment Agreements as defined in the Purchase Agreement,

"Copversion Price” with respect to the Series A Preferred Stock has the meaning set forth
in Section & of ARTICLE THIRD {5), and with respect to the Series B Preferred Stock has the
meaning set forth in Section 3(a) of ARTICLE THIRD (6).

"Series A Conversion Rjghts" has the meaning set forth in Section 6 of ARTICLE
THIRD (5).

"Series B_Conversion Rights" has the meaning set forth in Section 3 of ARTICLE
THIRD (6).

"Conversion Stock" meany shares of the Corporation's Common Stock, provided that if
there is a change such that the securitics issuable upon conversion of the Series A Preferred
Stock or Series B Preferred Stock are issued by an entity other than the Corporation or there is a
change in the type or clasy of securities so issuable, then the term "Conversion Stock” shall mean
one share of the security issuable upon conversion of the Series A Preferred Stock or Series B
Preferred Stock, as the case may be, if such security is issuable in shares, or shall mean the
smaltest unit in which such security is issugble if such security is not issuable in shares,

"

) tieg” means any stock or securities directly or indirectly convertible
into or exchangeable for Common Stock,
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“Deemed Original Series B Purchace Price” shall have the meaning set forth in Section 3
of ARTICLE THIRD (6).

"Employment Agreements” shall mean the Employment Agresments, as smended as
defined in the Purchase Agreement.

“Finder's Shares” shall mean shares of Common Stock reserved by the Corporation as of
the date of issuance of the Series A Preferrad Stock for issuance to the Finders upon the exercise
of outstanding options in an amount not to exceed 65,000 shares.

"Finders” shall tnean, collectively, Edward Feigeles, Charles Johnson, Andraw Malik and
Seth Herhst.

"ndenpdness" means at a partcular time, without duplication, (i) any indebtedness for
borrowed money or issued i substitation for or exchange of indebiedness for borrowed money,
(ii) any indebtedness evidenced by any note, bond, debenture or other debt security, (iii} any
indebtedness for the deferred purchase price of property or services with respect to which &
Person is liable, contingently or otherwise, as obligor or ptherwise (other than tmde payables and
- other current liabilities incured in the ordinary course of businass), (iv) any commitment by
which a Petson assures a creditor against loss (including, without limitation, contingent
reimbursement obligations with respect to letters of credit), (v) any indebtedness guaranteed in
any manner by a Person (including, without limitation, guarantees in the form of an agresment to
repurchase or reimburse), ¢vi) any abligations under capitalized leases with respect to which a
Person is liable, contingently or othetwise, as obligor, guarantor or otherwise, ar with respect to
which obligations a Person assures 3 creditor against loss, (vii} any indebtedness secured by a
Lien on a Person's assets amgd (viil) any unsatisfied obligation for "withdrawal liability” to a
"multiempioyer plan” as such terms are defined under ERISA.

"[nvestors' Rights Apreement” means the Investors' Rights Agreement as defined in the
Purchase Agreement.

"Jupjor Securities” means any capital stock or other equity securities of the Corporation,
except for the Series A Preferred Stock.

"Liens" means any mortgage, pledge, security interest, encumbrance, lien or charge of
any kind (including, without limitation, any conditional sale or other title retention agreement or
lease in the nature thereof), any saje of reccivables with recourse against the Corporation, any
Subsidiary or any Affilixte, any filing or agreement to file a financing statement as debtor under
the Uniform Commercial Code or any similar statute other than to reflect ownership by a third
party of property leased to the Corporation or any Subsidiaries under a lease which is not in the
nature of a conditional sale or title retention agreement, or any subordination arrangement in
favor of another Person {other than any subordination arising in the ordinary course of business).

"Liguidation Valye" of any Series A Preferred Share as of any particular date shall be
equal to the sum of (i) the Original Purchase Price thereof and (i) an amount equal to all accrued
and unpaid dividends thereon, :

"Liqujdatiot; Event® has the meaning set forth in Section 2 of ARTICLE THIRD (5).
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"Origipal Purchase Price” has the meaning set forth in Section 1.1 of ARTICLE THIRD
(5).

"Permitted Lieps™ means (i) tax liens with respect to taxes not yet due and payable or
which are being contested in good faith by appropriate proceedings and for which appropriate
rescrves have been estzblished in accordance with generally accepted accouttting principles,
consistently applied; (if) deposits or pledges made in connection with, or to secure payment of,
utilities or similar services, workers, compensation, unemployment insurance, old age pensions
or other social security obligations; (iii) purchase money security ifiterests in any property
acquired by the Corporation or any Subsidiary to the extent permitted by the Purchase
Agreement; (iv) interests or title of a lessor under any lease permitted by the Purchase
Agreement; (V) mechanics', material men's or contractors* liens or encumbranees or any similar
lien or resiriction for amounts not yet due and payable; (vi) easements, rights of way, restrictions
and other similar charges and encumbrances not interfering with the ordinaty conduct of the
business of the Corporation and its Subsidiaries or detracting from the value of the assets of the
Corporation and its Subsidiarles; and {vii} liens outstanding on the date of issuance of the Series
A Preferred Stock which secure Indebtedness and which are described in the schedules to the
Purchase Agreement,

“Person” means an individual, a partnership, a corporation, a limited liability corporation,
a limited Kability, an association, a joint stock corporation, & trust, a joint vemiure, an
unincorporated organization and a governmental entity or any department, agency or political
subdivision thereof '

"Series A Preferred Shars” has the meaning s=t forth in Section 1.1 of ARTICLE THIRD
(). ' o :

"Sgries B Preferred Shate" has the meaning set forth in Section 1 of ARTICLE THIRD
{G}.

"Byblic Offering" means any offering by the Corporation of its capital stock or equity
securities to the public pursuant to an effective registration statement under the Securities Act of
1933, as then in effect, or any comparable statement under any similar federal statute then in
force.

"Purchase Agreement" means the Coavertible Preferred Stock Purchase Agreement,
dated az of May 25, 2001 by and among the Corporation and certain investors, whereby such
investors purchased Serles A Preferred Stock as such agreement may from time to time be
amended in. accordance with ity terms.

"Put Closing Dgte" has the meaning set forth in Section 4(c) of ARTICLE THIRD (5),

"Put Notice" has the meaning set forth in Section 4(s) of ARTICLE THIRD (5).

“Put Option" has the meaning set forth in Section 4(r) of ARTICLE THIRD (5),

"Put Prics" has the meaning set forth in Section 4(b) of ARTICLE THIRD (5).
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"Oualified Publie Offering" has the mesning sct forth in Section 6(b) of ARTICLE
THIRD (5).

"Reserved Affiliate Sheres” shall mean shares of Common Stock reserved by the
Corporation inclusive of shares currently reserved as of the date of issuance of the Series A
Preferred Stock other than Fitder's Shares for issuance to directors, employees, scientific
advisors, officers, consultanis and other qualified optionees upon the exercise of outstanding
options which may be issued from time to time under such aiTangements, coatracts or plans, as
approved by the Board of Directors prior to the Closing Date in an amount not to exceed ten
percent {10%) (of such amount as exists immediatcly after the Closing) of outstanding shares of
Common Stock (2ssuming the conversion of all shares of Series A Preferred Stock to Common
Stock).

"Series A Transaction Documents” means, collectively, the Purchase Agreement and all
documents executed or approved by Coeper Hill Partners, LLC in cormmection therewith,
including, the Investor Rights Agreement, the Employment Agreements and the Confidentiality
and Inventions Assignment Agrecments,

"Strategic _Alliances" shall mean transactions between the Corporation and Strategic
Partners, involving any investments by Strategic Partners in exchange for capital stock or
securities convertible into capital stock of the Corporation. :

"Strategic Partpers” shall mean biotechnology, chemical, agricultural or pharmaceutical
companies, acadenic institutions or other organizations that do not, as their primary purpose,
extend credit 10 or make investments in privately held or public companies.

"Subsidiary” means with respect to any Person, any corporation, limited liability
corporation, partnership, association or other business entity of which (i) if a corporation, a
majority of the total voting power of shares of stock entitled (without regard to the occurrence of
any contingency) to votc in the election of directors, managers or trustees thereof is at the time
owned or conmirolled, directly or indirectly, by that Person or one or more of the other
Subsidiaries of that Person or a combination thereof, or (i) if a limited Liability corporation,
partnership, association or other business entity, a majority of the parmership or other similar
ownership interest thereof is at the time owned or contrelled; directly or indirecily, by any
Person or one or more Subsidiaries of that person or a combination thereof, For purposes hereof,
& Person or Persons shall be deemed to have a majority ownership interest in a limited liability
corporation,. parmership, association or other business entity if such Person or Persons shall be
allocated a majority of limited liability corporation, parinership, association or other business
entity gains or losses or shall be or control the managing general partner of such limited liability
corporation, partnership, association or other business entity. For purposes hereof, Puridet (Asia)
Limitad shail be deemed a Subsidiary of the Corporation notwithstanding that the Corporation
cutrently has less than a majority of the total vating power.

“Third Round Offering” shall mean that certain private placement of $8,000,000 of
Investment Units of the Corporation pursnant to 8 Term Sheet dated April 1, 2004.
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"Underlving Common Stock™ means (i) the Common Stock issued or issuable upon
conversion of the Series A Preferred Stock or Serics B Preferred Stock, as the case may be, and
{iid any Common Stock issued or issuable with respect to the securities teferred to in clause (i)
above by way of stock dividend or stock split or in connection with a combination of shares,
recapitalization, merger, consolidation or other reorganization. For purposes of this Agreement,
aty Person whao holds Series A Preferred Stock or Series B Preferred Stock shall be deemed to
be the holder of the Underlying Common Stock obminable upon conversion of the Series A
Preferred Stock or Series B Preferred Stock, as the case may be, in connection with the transfer
thereof or otherwise regardless of any restriction or Emitation on the conversion of the Series A
Preferred Stock or Series B Preferred Stock, such Underlying Common Stock shall be deemed to
ba in existence, and such Person shall be entitled to exercise the rights of a holder of Underlying
Common Stock hereunder. As to any particular shares of Underlying Common Steck, such
shares shall cease 1o be Underlying Common Stock whon they have been (i) effactively
registered under the Securities Act of 1933, (ii) distributed 1o the public through 2 broker, dealer
or market maker pursuant to Rule 144 under the Securities Act (or any similar provision then in
foree), (iil) repurchased by the Corporation or any Subsidiary or (iv) distributed pursuant to Rule
144(k} under the Securities Act (or any similar provision then in force).

"Wholly Qumed Subsidiaty" means, with respect to any Person, a Subsidiary of which all
of the outstanding capital stock or other ownership interests are owned by such Person or another
Wholly Crwaed Subsidiary of such Pergon.

SBection 12. ndm; Wai

Notwithstanding anything tc the contrary contained herein, no amendment, modifieation
or waiver shall be binding or effective with respect to any provision of Sections ! to 13 of this
Article THIRD {5) or the Series A Transaction Documents without the prior written consent of
the holders of = majority of the voting power of all Series A Preferred Stock outstanding at the
time such action is taken, voting topether as a single class, if the effect of such action is to
change (a) the rate at which or the manner in which dividends on the Series A Preferred Stock
accrue or the times at which such dividends become payable or the relative priorities of such
dividends, (b) the amount payable upon exercise of the Put Option or the times at which exercise
of the Put Option is to ocour, (¢} the amount payable to the holders of the Series A Preferred
Stock upon 2 Liquidation Event or the time at which such payment is to ocour or the relative
priorities of such payments, (d) class voting of the stockholders of the Corporation, (g} the
Conversion Price of the Series A Preferred Stock or the anumber of shares or class of stock into
which the Series A Preferred Stock is convertible, () rights of first refusal of the holders of the
Series A Prefetred Stoek and (g) the percentage required to approve any change described in
clauses (a) through (f) above inclusive. No change in the terms hereof or of the Scries A
Transaction. Documents described in clauses (a) through (f) above, inclusive, may be
accomplished by merger or consolidation of the Corporation with another corporation or entity
unless the Corporation has obtained the prior written consent of a majority of the Series A
Preferred Stock then outstanding,

Section 13.  Notices.
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Except as othsrwize expressly provided kereunder, all notices referred to herein shall be
in writing and shall be delivered by registered or certificd mail, retum receipt requested and
postage prepaid, or by reputable overnight courier service, charges prepaid, and shall be deemed
to have been given when so mailed or sent () to the Corporation, at its principal executive
offices, with a copy to John S. Fletcher, Morgan, Lewis & Bockius LLP, 5300 First Union
Financial Center, 200 South Biscayne Boulevard, Miami, Florida 33131 2339; and (ji) to any
stockholder, at such holder's address as if appears in the stock records of the Corporation {unless
otherwise indicated by any such holder) (with, in the case of a notice to Mark A. Emalfarb, o
copy to Robert S. Lavin, Levin & Ginsburg Ltd., 180 North La Salle Street, 22 d Floor, Chicago,
Hlinois 60601).

(6)  Preferspces and Restricti f Series B Preferred Stock. The rights, preferences,
restrictions and other matters relating to the Serics B Prefarred Stook are ag follows:

Section 1 Dividends,

When and as declared by the Corporation’s Board of Directors and to the extent permiited
under the Florida Business Corporation Act, the Corporation shall pay preferential dividends in
cash to the holders of the Series B Preferred Stock as provided in this Section 1. When and as
declared by the Board of Directors, dividends shall be paid on each share of the Series B
Preferred Stock (each, a "Series B Preferred Share®), at the rate of eight percent (8%) per annum

of the sum of $0.675 (the "Deemed Original Series B Purchase Price”). Such dividends shiall not
acerue or cumulate if not paid or declared.

Section2  Liquidation.

Upon any "Liquidation Event”, the holders of Series B Preferred Stock shall be entitled to
receive, on an as if converted basis pro rata with the holders of Common Stock, (i} all of the
assetx of the corporation remaining availabic for distribution, if any; or (ii) in the cvent shares of
Series A Preferred Stock are outstanding, assets of the corporation in accordance with Section
2(c) of ARTICLE THIRD (5).

Sectiond  Voting Rights.

The holder of each share of Seties B Preferred Stock zhall have the right to one vote for
each share of Common Stock into which such Series B Preferred Stock could then be converted,
and with respect to such vote, such holder shall have full voting rights and powers equal to the
voting rights and powers of the holders of Commion Stock, and shall be entitled, notwithstanding
any provision hereof, to notice of any stockholders’ meeting in accordance with the bylaws of the
Corporation, and shalt be entitled to vote, together with holders of Common Stock with respect
to any question upon which holders of Common Stock have the right to vote. Fractional voics
ghall not, however, be permitted and any fractional voting rights available on an as converted
basis (after aggregating all shares into which Series B Preferred Shares held by each holder could
be converted) shall be rounded to the ncarest whole number (with cne half being tounded
upward), Without limiting the foregoing, the holder of each share of Series B Preferred Stock
shall be entitled to vote with the holders of Common Stock, together as one class, for the matters
provided in Section 5(h} of ARTICLE THIRD (5).
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Section 3. Conversion.

The holders of the Series B Preferred Stock shall have conversion rights as follows (the
"Series B Conversion Rights™):

(®  Right to Coqvert. At any time and from time to time, any holder of Series
B Preferred Stock may convert all (but not less than all) of the Serles B Preferred Stock
(including any fraction of 2 Series B Preferred Share) held by such holder into Commen Stock of
the Company into a oumber of shares of Conversion Stock computed by multiplying the number
of Seties B Preferred Shares to be converted by the Deemed Original Series B Purchase Price of
such Series B Preferred Share and dividing the result by the applicable Conversion Price then in
effect on the date the artificate is surrendered for conversion. The initial Conversion Price per
Serics B Preferrod Share shall ba the Deemed Original Series B Purchase Price thereof, resulting
i a conversion ratio of one share of Common Stock for every one share of Series B Preferred
Stock; provided, however, that the Conversion Price for the Series B Preferred Stock shall be
subject to adjustment in the sarne manner as set forth in subsection (d) of Section 6 of ARTICLE
THIRD (5), &5 though the term “Seties A Preferred Stock” in such subsection (6) of ARTICLE
THIRD (5) were references 1o “Series B Preferred Stock.”

(t)  Automatic Conversion. All of the cutstanding Serics B Preferred Stock
ghall be automatically converted to Common Stock at the then eurrent Conversion Price upon the
Completion of the Third Round Offering,

Bection 4 Other Provisions,

(@ The provisions of Sectlon 6(c), Sections 6(c)(k) and Section 9 of
ARTICLE THIRD (5) shall also apply io the Series B Preforred Stock as though the term “Series
A Preferred Stock and Series B Preferred Stock™ were substituted for the tenm “Series A
Preferred Stock.”

{by  The provisions of this ARTICLE THIRD (6) constitite the only provisions
relating to the preferences, limitations and relative rights of the Series B Preferred Shares in
relation to other classes or series of stock of the Company, and the Series B Prefetred Shares
shall enjoy none of the preferences, limitations or relative rights relating to the Series A
Preferred Shares, except a5 expressly so provided in this ARTICLE THIRD (6).

(¢}  No shares of Series B Preferred Stock shall be issued if the First Closing

of the Third Round Offering does not occur by June 30, 2004, or by such later date to which the
Third Round Offering ghall have been extended by the Corpomation.

TIC

BRegistered Office And Agent
The street address of the corporation's registered office is:
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1200 South Pine Island Road
Plantation, Florida 33324

The name of the corporation's initial registered agent at that office is CT Corporation
System.

ARTE F1

Incorporators
The names and addresses of the incorpotators are:

Michgel A, Turano 208 8. LaSalle Street
Chicago, Nllinois 60604

Maty J. Janiszewski 208 S. LaSalle Styeet
. Chicsgo, lilinois 60604

Kathleen A, Rake 208 S, LaSalie Street
Chicago, [llinois 6060

RTI 5

Burpose And Powers

The corpotation is organized for the purpose of transacting eny and all lawful business .
for which corporations may be Incorporated under the Florida Business Corporation Act and
under the faws of any jurisdiction in which the corporation may operate. The corporation shall
have all lawful powers necessary or appropriate to conduct such busitiess including, but not
limited to, all corporate powers which corporations may have under the Florida Business

Corporation Act.
ARTICLE SEVENTH
Board Of Dirvectors

The number of directors constituting the board of directors shall be as provided fom time
to time in the bylaws,
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