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. ' DYADIC INTERNATIONAL, INC,

!umuuuu:&wpuwkﬂmuofSuﬁbnﬁB&“ﬁ?ntﬁw!%:ﬂliﬁﬁmnsChqnuﬂgnAmh
Dyadic Intematicoal, Inc. a Floridy corporation, doos hereby made and cestify thesa Articles of
Rostatement of iz Asticks of Incotpontions ™ -
‘The neme of the corparstion is; Bysdic International, Ino.
2. The amended sud restetod Articles of Tscorporation, conimining e text of
susndments sdopted reatating the Articles In it enticely, i set forth sx Bxbibil A sttachod 10
these Articles of Rostatemnent arx) incorposated hercin. ’

3. ‘The amendenonts contained fn the amendfed mé matsted Articlos of fucorparation
tst forth as Exhikit A sttached to tipe Articles of Restaternent do not roquie shershokiec
approval xad have best. sppeoved by the bowrd of ditoctars o tha cocporstion,

1.

Dated: Axgust 17, 2004
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Exhibit A

AMENDED AND RESTATED

ARTICLES OF INCORPORATION

OF
YADI ON
ARTICLE FIRST
Name
The name of the corporation is: = ,"3
Dysdic Intemnational, Inc. st
2%z
. i‘-"ﬁ{:_;
ARTICLE SECOND o
.
Initial Princtos! Office S5
ol m
The street address of the initial principat office of the corparation is: >
140 Intracoastal Drive, Suite 404
Jupiter, Florida 33477

The board of directors of the corporation, or an ofﬁcurofﬂ:ccorporaﬁnnncﬁngmdﬁtﬁc

authority of the board of directors, is authorized to chapge the principal office of the corporation
from time to time withowt amendment to these Articles of Incorporation.

ARTICLY: THYRD
Anthorized Shaves

{1)  Anthorized Cupits] Stock. The aggregate number of shares which the corporation .

shall have authority to issue is 150,000,000, consisting of (i) 100,800,000 shares of Common

Stock, no par value per share ("Cormmon Stock™), and (if) 50,000,000 shares of Preferred Stack,
1o par value per shart ("Preferred Stock™).
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@  Comon Stock.

(a)  Holders of the Common Stock shall be entifled to one vote per share on all
matters submitted to & vote of the shareholders of the corporation, except maticra required to be
voted on exciusively by hotders, if any, of Preferred Stock or of any series of Preferred Stock.
Subjcct only to the prior rights and preferences of any outstanding shiares of Preferred Stock, the
holders of the Common Stock shall be entitled to dividends thercon, when, as and if declarsd by
the board of directors out of funds of the corporation legally availsble therefor. In the event of
any dissolution or liquidation of the corporation, the holders of the Common Stock shall be
entitled to receive, pro rata, (i) 2ll of the assets of the corporation remuining available for
distribution, if any; or (ii) in the event shares of Preferred Stock are outstanding, assets of the
corporation in accordance with the rights and peeforence satablished by the boand of directors.

(b) Famings allocated to holders of Conmmon Stock on or before the Cloging
Date which bave not been distribited prior to March 1, 2001, shall be capitalized by tha
Corporation znd the Corporation shall issue to such holders of Common Stock & subordinated
promixsory note (es amended, restated or otherwise medified, 2 "Common Stock Noto™) for the
full amount thereof, Each Common Stock Note shall bear interest at the rate specified therein.
Fach Common Stock Note shall becoms due and payable at the time specified therein. At any
time and from time to thne, & holder of a Common Stock Note may convert all or part of the
principal amonnt or accrned and unpald interest thereof into shares of Common Stock. The
conversion price per share of Common Stock shall be equal to the fair market valus of the
Comman Stock determined in accordance with Article THIRD (ZKb)P) hersof Before any
bolder of a Common Stock Note shall be antitled to convert the same into shares of Commion
Stock, such holder shell surrender the Common Stock Note, et the office of the Corporation or of
any transfer agent for such stock, and shall give written notice to the Corporation at its principal
corporate office, of the election to convert all or part of the Common Stock Note and ghall state
therein the namie or names in which the certificate or certiBoates for shares of Common Stock are
to bo issued. The Corporation shall, as soon as praciiceblo theceafter, issue and deliver at such
office to such bolder, or to the nomines or nominees of such holder, a certificate or certificates
for the number of shares of Common Stack to which much holder shall be entitlsd as aforesadd.
Such conversion shall be deemed ic have been made immediately prior io the close of business
on the date of such sumrcnder of the Common Stock Note to be comnverted, and the person or
persons sntitled to receive the shares of Common Stock issuabie 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 then the entire principal and interset amount of the Common
Stock Note i converted, the Corporation shall promptly issue and deliver to ths holder a new
Common Stock Note of like tenor for the balance remaining unconverted.

(i}  Forpurposes of this Artivie THIRD 2(b), shares of Conmon Stock
shiall be valued as follows:

(A) shares cf‘ Conumon Stock not subject to Investment Jetter or
other similar resirictions on free marketability shall be valued as follows:

(1} If traded on a securities exchmnge or through
NASDAQ, the valus shall be dsemed to be the aversge of the
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closing prices of the shares of Cotrmon Stock on such exchange
over the thirty (30) day period ending three (3) days prior to the
closing; :

(20  If ctively tradod over the counter, the valus shall
be desmed 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; snd

(3)  Ifthere Is no active public market, the value shali be
the fair market value thereof, s mutnally determined by the board
of directors and the holder of the Commeon Stock Note.

(B) shares of Comman Stock subject to investment letter or
other restrictions on free marketability (other then restrictions wising
golely by virine of u sharsholder's status a8 an affiliato or former adfiliste)
shell be o make an appropriste discount from the market velve
determined ps above in (A) (1), (2) or (3) to reflect the approximate fair
market value thereof, &8 mutnlly determined by the board of directors and
the holder of the Common Stock Nate.

{3)  Prtferred Stock. Shares of the Preferred Stock may bo issued from fime to tme in
one or more series. The board of directors by resolution shall establish gach series of Preferred
Stock and fix and determine the mmber of chares and the designations, preferences, limitstions
and relative rights of each such seriea, provided that nllsharuefﬂml’mfmﬁd Stock shail be
identical exoept a8 to any relative rights and preferences as to which there may be variations
fixed and determined by the board of directors between different series including, without
Hmitation, the following:

(@  Special, unconditionai or lfmited voting rights or no right to vote,

(bt}  Whother the shares are radeemable or convertible, ai the option of the
corporation, the sharcholder or another person or upon the occurrence of a designated event, for
cash, indebindness, securities or other property or in & designated amount or in an amount
determined in accordance with & designated formyla or by reference to extringic data or events.

i (¢}  Rights to distributions caleulated in sny memner, including dividends that
may be comulative, noncaomlative or partislly comniafive,

{d)  Prefcrences over mny other class or geries of ghares with respect to
distributions, including dividends and distributions upon the dissolution of the corporation.

Except to the extent expressly prohibited in the rights and prefersnces previously
designated for any series of Preferred Stock, {ncluding the rights sand preferences designated in
this Amended and Restated Articles of Incorporation, or by the laws of the State of Florida, the
board of directors may, without a vote therson by the holders of say previously designated serics
of Preferred Stock, (i} increase the muber of shaves of any such previously designated series or
(ii) establish a new series of Proferred Stock end fix and determine rights and proferonces for

CHICACO 2844 (v2 64565.00005 4

—

Q0°d 8¢:ST $00Z BT Bry TT0ST89058: XB 4 STIIAMNAS T



such new scrics which rank pari pasen with, or are prior and suparior to, any of the righte and
preferences of atry such previously designated oeries.

(4}  No Preemuptive Rights. Except as expressly provided in that certain Investors'
Rights Agreement, dated as of March 24, 2004 (as amended, restated or otherwise modified, the
"Tavestors' Rights Agreement™), no holder of Common Stock or Preferred Stock shall have any
preemptive or preferential right to subscribe for or purchase any shares of Common Stock or
Preferred Stock, whether now or heseafter autharized, or any obligations convertible into shares
of Common Stack or Preferred Stock, all preemptive and prefer=atial rights being expressly
denisd.

ARTICLE FOURTH
Begistersd Qffic And Agent
The streat address of the corparstion's registered office ia:

1200 South Pine Island Road
Plantation, Florids 33324

The name of the cerporation’s initial registered agent at that office ia CT Corporation-
System.
ARTICLE FIFTH
Incorporators
The names and addresses of the incorporators are:

Michael A. Torane 208 S. LaSalie Street
Chicago, Tinofs 605604

Mary J. Janiszewski . 208§, LaSalle Street
L - Chicago, Nlinois 60604

Kathleen A. Rake 208 S. LaSalle Street
Chicago, Illinois 56060
ARTICLE SIXTH
Burposs And Powery

The corporation is orgamized for the purpose of transacting any and all Tawful business
for which corporations may be incorporated under the Floride Business Corporation Act and
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under the laws of any jurisdiction in which the comporetion may operste. The corporstion shsll
have all lawfitl powers necesaary or appropriate to conduct auch business mehuding, but not
limited to, 2ll corporaic powers which corporations may have under the Florida Business

Corporation Act,

ARTICLY. SEVENTH

Board Of Directors

The pumber of directors constititing the board of directors shall be as provided from time
to fime in the bylaws,
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