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February 8, 2000

MEDWERES .COM CORP.
1 ISLA BARTA DRIVE
LAUDERDALE, FL 233316

SUBJECT: MEDWERKS.CONM CORE.
REF: PO900DOB0234

We received your electronically transmitted document. However, the
document has not been filad. Pleaca make the following correctione and
refax the complete decument, including the electronic filing cover sheet.

The current: name of the antity is ae refaerenced above. Please correct
your docutient accordingly.

Flaaga return your document, along with a copy of this letter, within &0
daye or your filing will be congidered abandoned.

If you have any questions concarning the filing of your document, pleasa
¢all (850) 487-6906.

Darlene Cohhell FAX Aud. #: HOO000005981
Corporate Specialispt Letter Nuwbexr: 600A00006405

Division of Corporations - P.O. BOX 6527 “Tallahaszes, Florids 32814
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AMENDED AND RESTATED Tk P

o %
ARTICLES OF INCORPORATION A %
OF AN %
o %
MEDWERKS.COM CORP. %.5% 2

Pursuant to Section 607.1007 of the Florida business Corporation Act, MEDWerks.Com
Corp., a Florida cotporation (the “Corporation™), certifies that:

L. The Articles of Incorporation of the Corporation were filed with the Florida
Departient of State on Sepiember 10, 1999. Articles of Correction were fled with the Florida
Department of State on September 21, 1999,

2. The Articles of Incorpotation are amended and restated in their entirety to read as
follows:
ARTICLEI _.
NAME OF CORPORATION

The name of the Corporation is MEDWerks,Com Corp. (the “Corporation”).

ARTICLE II
PRINCIPAL OFFICE AND MAILING ADDRESS

e .
The principal office and the mailing addtess of this Corpetation is 1 Isla Bahia Drive, Fort
Lauderdale, Florida 33316,

ARTICLEIIX
AUTHORIZED SHARES

The total number of shares which the Corporation has authority to issue is fifty million
(50,600,000) shares consisting of ten million (10,000,000) shares of Preferred Stock, par value $.001
per share and forty million (40,000,000) shares of Common Stock, par value $.001 per share.

The Board of Directors is expressly authorized to issue from time to time all or any shares
of Preferred Stock in one or more series, and to fix for each such series such voting powers, full or
litnited, or no voting powers, and such designations, preferences (inctuding seniority upon
liquidation), relative participating, optional or other special rights, redemption rights, conversion
privileges and such qualifications, limitations or restrietions thereof, as shall be stated and expressed
in the resolution or resolutions adopted by the Roard of Directors providing for the issuance of such
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series and to the fullest extent as now or hereafter permitted by these Articles of Incorporation and
the laws of the State of Florida. Unless a vote of any shareholder is required pursuant to a certificate
establishing a series of Preferred Stock, the Board of Directors may from time to time increase or
dectease (but not below the number of shates of such series then outstanding) the number of shares
of any series of Preferred Stock subsequent to the issuance of shares of that series. In case the
numbez of shares of any series is so decreased, the shares constituting such reduction shall resume
the status that such shares had prior to the adoption of the resolution originally fixing the number
of shares of such series.

ARTICLEIV. __ ; :
DESIGNATION OF SERIES A CONVERTIBLE PREFERRED STOCK

4.1 A series of Preferred Stock is hereby designated as the “Series A Convertible
Preferred Stock” (the "Series A Preferred Stock™.

4.2  Number of Shares.

The number of shares constituting the Series A Preferred Stock is fixed at 2,400,000
shares.

43  Dividend Provisions.

The holders of Series A Preferred Stock shall be entitled to receive, when and as
dividends are declared by the Board of Directors of the Corporation upon the Common Stock
(whether such dividends shall be payable in cash, propetty, securities or otherwise), dividends at the
rate per share declared upon the Corntoon Stock as if the Series A Preferred Stock had been
converted to Commeon Stock 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 Common Stock entitled to such dividends
are determined. Such dividends shall be payable when, as and if deciated by the Board of Directors,
and shall not be cumulative,

4.4  Liquidation Preference.

A.  Preference. In the event of any licquidation. dissclution or winding up of this
Corporation, either voluntary or involuntary, the holders of Series A Preferred Stock shall be entitled
to receive, prior and in preference to any distribution of any of the assets of the Corporation to the
holders of Common Stock by reason of their ownership thereof, an amount per share equal to the
greater of: (i) $2.50, plus a further amount aqual to any dividends declared but unpaid on such
shares; or (ii) the amount that would have been paid upon such liquidation, dissolution or winding
up with respect to the Common Stock inte which such share of Series A Preferred Stock is
convertible had it been converted to Common Stock immediately prior to such liquidation,
dissolution or winding up.
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If upon such liquidation, dissolution or winding up of the Corporation, the
assets to be distributed among the holders of the Series A Preferred Stock and other shares of capital
stock having liquidation rights pari passu with the Series A Preferred Stock shall be insuificient to
permit payment to such holders of the full liquidation preference to which they are entitled, then the
entire assets of the Cotporation to be so distributed shall be distributed ratably among the holders
of Series A Preferred Stock and other shares of capital stock having liquidation rights pari passu
with the Seties A Preferred Stock.

After the payment or the setting apart of payment to the holders of Seties A
Preferred Stock of the prefereptial amounts payable to them, the holders of Common Stock shatl be
entitled to receive pro rata the remaining assets of the Corporation.

. B.  Consolidation or Mergers. A sale of all or substantially all of the assets of
the Corporation, or a consolidation or merger of the Corporation with or into any other Corporation
or Corporations in which the shareholders of the Corporation immediately prior to the wansaction
possess less than 50% of the voting power of the surviving entity (or its parent) immediately after
the transaction, shall be deemed to be 2 liquidation, dissolution or winding up within the meaning
of this Section 4.4. Any securitics to be delivered to the holders of Series A Preferred Stock and
Common Stock upon consolidation, merger or sale of substantiaily all the assets of the Corporation
shall be valued as follows:

(1)  iftraded on a securities exchange, the value shall be deemed to be the
averape of the closing prices of the securities on such exchange over the 30-day period ending three
(3) business days prior to the closing;

(2)  ifactively traded over-the-counter, the value shall be deemed to be the
average of the closing prices over the 30-day petiod ending threa (3) business days prior to the
closing; and

(3) if there is no active public market, the value shell be the fair market
value thereof as determined in good faith by the Corporation's Board of Directors.

4.5. Conversion Rights. The helders of the Series A Preferred Stock shall have the
following rights with respect to the conversion of such shares into shares of Common Stock:

A, General. Subject to and in compliance with the provisions of this Section 4.5,
any shares of the Series A Preferred Stock may, at the option of any holder, be converted at any titne
into filly-paid and non-assessable shares of Common Stock. The number of shares of Common
Stock to which a holder of Series A Preferred Stock shall be entitled to receive upon conversion shalt
be the product obtained by multiplying the Series A Applicable Conversion Rate (determined as
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provided in Section 4,5B) by the number of shares of Series A. Preferred Stock being converted at
ary time.

B, Applicable Conversion Rate. The conversion rate in effect at any time for the
Series A Preferred Stock shall be the quotient obtained by dividing the “Original Issue Price” of
$2.50 per share by the Series A Applicable Conversion Value, calculated as provided in Section 4,5C
(the "Series A Applicable Conversion Rate®).

C.  Applicable Conversion Value. The Applicable Conversion Value for the
Series A Preferred Stock in effect from time to time, except as adjusted in accordance with
Section 4.5D hereof, shall be $2.50 (the "Series A Applicable Conversion Value").

D. Adjusiment to Applicable Conversion Value Upon Extraordinary Common
Stock Event. Upon the happening of an Extraordinary Common Stock Bvent (as hereinafter
defined), the Series A Applicable Conversion Value shall, simultaneously with the happening of
such Extraordinary Common Stock Event, be adjusted by multiplying the Series A Appliczble
Conversion Value by a fraction, the numerator of which shall be the number of shares of Common
Stock outstanding immediately prior to such Extraordinary Common Stock Event and the
denominator of which shall be the number of shares of Common Stock outstanding immediately
after such Extraordinary Common Stock Event, and the product so obtained shall thersafter be the
Series A Applicable Conversion Value. The Series A Applicable Conversion Value, a3 5o adjusted,
shall be readjusted in the seme manner upon the happening of any successive Extraordinary
Common Stock Event or Events,

An “Extraordinary Commons Stock Event” shall mean (i) the issue of additional
shates of Common Stock as a dividend or other distribution on outstanding shares of Common
Stock, (if} 4 subdivision of outstanding shares of Common Stock into a greater mumber of shares of
Commnon Stock, or (iif) a combination or reverse stock split of outstanding shares of Common Stock
into a smaller number of shares of the Common Stock.

E. Automatic Conversion Upon Public Offering or Election of Preferred Stock.

(13 Mandatory Conversion of Preferred Stock. All the Series A Preferred
Stock will automatically convert into shares of Common Stock as set forth in Section 4.5A
immediately (f) prior to the effectivencss of an underwritten public offering on a firm commitment
basis pursuant to an effective registration statement filed pursuant to the Securities Act of 1933, as
amended, covering the offer and sale of Common Stock for the account of the Corporation in which
the Corporation actually receives gross proceeds equal to or greater than $20,000,000, or, if sooner,
(ii) upon the approval, set forth in a written notice (o the Corporation, of the holders of & majority
of the outstanding shares of Series A Preferred Stock of an clection to convert all of the Series A,
Preferred Stock into Common Stock.
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_The automatic conversion of the Series A Preferred Stuck into shares of
Commen Stock as provided in clause (i) above shall be subject in all circumstances to the closing
and consummation of the offer and sale of shares of Common Stock pursuant to any public offering
satisfying the requirements of clanse (i) above.

(2)  Sumender of Certificates Upon Mandatory Conversion. Upon the
occurrence of the conversion events specified in the preceding paragraph, the holders of the Series
A Preferred Stock shall, upon notice from the Corporation, sutrender the certificates representing
such shares at the office of the Corporation or of its transfer agent for the Common Stock,
Thereupon, there shall be issued and delivered to such holder a certificate or certificates for the
number of shares of Common Stock into which the shares of Series A Preferred Stock so surrendered
were convertible on the date on which such conversion occurted. The Corporation shall not be
obligated to issue such certificates unless certificates evidencing the shares of Series A Preferred
Stock being converted are either delivered to the Corporation or any such transfer agent, or the
holder notifies the Corporation that such certificates have heen lost, stolent or destroyed and executes
an agreement satisfactory to the Corporation to indemnify the Corporation from any loss incurred
by it in connection therewith.

F.  Dividends Other Than Common Stock Dividends. In the event the
Corporation shall make or issue, or shall fix a record date for the determination of holders of
Common Stock entitled to receive a dividend or other distribution (other than a disiribution in
liquidation. or other distribution otherwise provided for herein) with respect to the Common Stock
payable in (i) securities of the Corporation other than shares of Common Stock, or (if) other assets
(excluding cash dividends or distributions), then and in each such. event provision shall be made so
that the holders of the Seties A Preferred Stock shall receive upon conversion thereof in addition to
the number of shares of Common Stock receivable thereupon, the number of securities or such other
assets of the Corporation which they would have received had their Serjes A Preferred Stock been
converted into Common Stock on the date of such event and had they thereafter, during the period
from the date of such event to and including the Conversion Date (as that term is bereafer defined
in Section 4.5]) or the date of automatic conversion of the Series A Preferred Stock pursuant to
Section 4.5E), as applicable, retained such securities or such other assets receivable by them during
such period, giving application to all other adjustments called for during such period under this
Section 4.5 with respect to the rights of the holders of the Series A Preferred Stock.

G.  Capital Reorganization or Reclassification. If the Common Stock issuable
upon the conversion of the Series A Preferred Stock shall be changed into the same or different
number of shares of any class or classes of capital stock, whether by capifal reorganization,
recapitalization, reclassification or otherwise (other than a subdjvision or combination of shares or
stock dividend provided for elsewhere in this Section 4.5, or the sale of all or substantially all of the
Corporation's capital stock or assets to any other person), then and in each such dvent the holders of
Series A Preferred Stock shall have the right thereafter to convert such share into the kind and
amount of shares of eapital stock and other securities and property receivable upon such
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reorganization, recapitalization, reclassification or other change by the holders of the number of
shares of Cormon Stock into which such shares of Series A Preferred Stock might have been
converted immediately prior to such reorganization, recapitalization, reclassification or change, all
subject to fimther adjustment as provided herein.

H Capital Recrganization, Metger or Sale of Assets. Subject to the provisions
of Section 4.4A, if at any time or from time to time thers shall b a capital reorganization of the
Common Stock (other than  subdivision, combination, recapitalization, reclassification or exchange
of shares provided for elsewhere in this Section 4.5) or a merger or consolidation of the Corporation
with or into another corporation (other than a merger ot reorganization involving only = change i
the state of incorporation of the Corporation or the acquisition by the Corporation of other businesses
where the Corporation survives as a going concern), or the sale of all or substantially all of the
Corporation's capital stock or assets to any other person, then, as a part of such reorganization,
merger, or consolidation or sale, provision shall be made so that the holders of the Series A Preferred
Stock shall thereafier be entitled to receive upon conversion of the Seties A Preferred Stock the
number of shares of stock or other securities ot property (including cash) of the Corporation, or of
the successor corporation resulting from such merger, consolidation or sale, to which such bolder
would have been entitled if such holder had converted its shares of Series A Preferred Stock
immediately prior to such capital reorganization, merger, consolidation or sale. In any such case,
apprapriate adjustment shall be made in the application of the provisions of this Section 4.5H to the
end that the provisions of this Section 4.5H (including adjustment of the Series A Applicable
Conversion Valus then in effect and the number of shares of Common Stock or other securities
1ssuable upon conversion of such shares of Series A Preferred Stock) shall be applicable after that
event in as nearly equivalent a manner as may be practicable.

The provisions of this Section 4.5H shall not apply to any reorganization, merger or
consolidation involving (i) only a change in the state of incorporation of the Corporation, (if) a
merger of the Corporation with or into a wholly-owned subsidiary of the Corporation that is
incorporated in the United States of America, or (iii) an acquisition by merger, reorganization or
consolidation, of which the Corporation is substantively the surviving cotporation and operates as
a going concern, of another corporation incotporated in the United States of America that is engaged
in a business similar or related to the business of the Corporation and which does not involve a
recapitalization of the Series A Preferred Stock.

I Certificate a3 t0 Adjustments; Notice by Corporation. In each case of an
adjustment or readjustment of the Series A Applicable Conversion Rate, the Corporation at its
expense will. firnish each holder of Series A Preferred Stock so affected with a certificate prepared
by the President, Treasurer or Chief Financial Officer of the Corporation, showing such adjustment
or readjustment, and stating in deteil the facts upon which such adjustment or readjustment is based.

T Exercise of Conversion Privilege. To exercise its conversion privilege, a
holder of Series A Preferred Stock shall surrender the certificate(s) representing the shares being

Prepared by:  Seott H, Margol, Esq., FL Bar #0511064
Ruden, MeClosky, et al., P.O. Box 1500
Fort Landerdale, Florida 33301

(954) T64-6660
FTL:6aR45613

H-595/



3

Sant byYy!RUDEN:McCLOSKY 17f1 Feb-87-B0 B3I:Z&Fn from 99476449963 rade

H- 5781

converted to the Corporation at its principal office, and shall give written notice to the Corporation
at that office that such holder elects to convert such shares. Such notice shall also state the name or
names (with address or addresses) in which the certificate(s) for shares of Common Stock issuable
upon such conversion shall be issued. The cextificate(s) for shares of Series A Preferted Stock
surrendered for conversion shall be accorpanied by proper assignment thereof to the Corporation
orin blank. The date when such written notice is received by the Cotporation, together with the
cerfificate(s) representing the shares of Series A Preferred Stock being converted, shall be the
“Conversion Date.” As promptly as practicable after the Conversion Date, the Corporation shall
issue and shall deliver to the holder of the shares of Series A Preferred Stock being converted, or on
its written order, such certificate(s) as it may reqnest for the number of whole shares of Common
Stock issuable upon the conversion of such shares of Series A Preferred Stock in accordance with
the provisions of this Section 4.5, and cash, as provided in Section 4.5K, in respect of any fraction
of a share of Common Stock issuable upon such conversion. Such conversion shall be deemed to
have been effected immediately prior to the close of business on the Conversion Date, and at such
time the rights of the holder as holder of the converted shares of Series A Preferved Stock shail cease
and the person(s) in whose name(s) any certificate(s) for shares of Common Stock shall be issuable
upon such, convetsion shall be deemed to have become the holder(s) of record of the shares of
Common Stock represented thereby.

K. Cash in Lieu of Fractional Shaxes. No fractional shares of Common Stock
or scrip representing fractional shares shall be issned upon the conversion of shares of Series A
Preferred Stock. Instead of any fractional shares of Common Stock which would otherwise be
issuable upon conversion of Series A Preferred Stock, the Corporation shall pay to the holder of the
shares of Series A Preferred Stock which were converted a cash adjustment in respect of such
fractional shares in an amount equal to the same fraction of the marker price per share of the
Common Stock. (a3 determined in a reasonable manner prescribed by the Board of Directors) at the
close of business on the Conversion Date. The determination s to whether or not any fractional
shares are issuable shall be based upon the aggregate mumber of shares of Seties A Preferred Stock
being converted at any one time by any holder thereof, not upon each share of Series A Preferred
Stock being converted.

L. Partial Conversion. In the event some but not all of the shares of Series A
Preferred Stock tepresénted by a certificate(s) sustetidered by a holder are convetted, the Corporation
shall execute and deliver to or on the order of the holder, at the expense of the Corporation, a new

certificate representing the number of shares of Series A Preferred Stock which were not converted.

M.  Reservation of Common Stock. The Cotporation shall at all times reserve
and keep available out of its authorized but unissued shares of Common Stock, solely for the purpose
of effecting the conversion of the shares of the Series A Preferred Stock, such number of its shares
of Common Stock as shall from time to time be sufficient to effect the conversion of all cutstanding
shares of the Series A Preferred Stoek (including any shares of Series A Preferred Stock represented

by any warrants, options, subscription or purchase rights for the Series A Preferred Stock), and if
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at anty time the number of anthorized but unissued shares of Common Stock shall not be sufficient
to effect the conversion of all then outstanding shares of the Series A Preferred Stock (including any
shares of Series A Preferred Stock represented by any warrants, options, subscriptions or purchase
rights for the Series A Preferred Stock), the Corporation shall use all reasonable efforts and take such
action as may be necessary to incraase its authorized but unissued shares of Common Stock to such
number of shares as shiall be sufficient for such purpose.

4.6  Voting Rights. The holder of each share of Series A Preferred Stock shal} be entitled
to notice of any shareholders' meeting in accordance with the bylaws of the Corporation and shall
vete with holders of the Common Stock upon the election of directors and upon any other matter
submitted to a vote of shareholders, except those matters required by law to be submitted to a class
vote. The holder of each share of Series A Preferred Stock shall be entitled to that number of votes
squal to the number of shares of Common Stock into which cach share of Series A Preferred Stock
gould be converted on the record date for the vota or consent of shareholders. Fractional votes shall
not, however, be permitted and any fractional voting rights resulting from the above formula (after
aggregating all shares of Series A Preferred Stock held by each holder) shall be disregarded.

ARTICLE V
ADDRESS OF REGISTERED OFFICE IN THIS STATE

The street address of the initial registered office of this Corporation in the State of Florida
is 1 Isla Bahia Drive, Fort Lauderdsle, Flotida 33316 and the initia]l registered agent of this
Cotporation at that address shall be Jacob Nudel.
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These Second Restated Articles of Incorporation were adopted by the board of directors of
the Corporation as of the 4P day of February, 2000, The shexeholders of the Corpotation approved
the Second Restated Articles of Incorporation as of the day of February, 2000. The number of
votes cast by the shareholders was sufficient for approval,

IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated
Asticles of Incorporation this ¢ day of February, 2000,

MEDKERKS,COM CORP,
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