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Bepartment of State

| certify the attached is a true and correct copy of the Articles of Incorporation, as
amended to date, of TUTOGEN MEDICAL, INC., a corporation organized under
the laws of the State of Florida, as shown by the records of this office.

The document number of this corporation is S98512.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the
Thirtieth day of September 1998

. S 7

Sandra B. Mortham

Q%Btretar‘g of State

(z)/ \\. ). \\. }/L.\\\ }/ \Wz \\. LI‘\\
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The aggregate number of shares of capital stock suthorized to

shall be 1,000 shares of Common Stock with & per value of $.10
for the issuance of sheres of said stock £iay be paid in any

State of Florida.




The address of the incorporator of this Corporation is as follows:
Willlam J. Schifino, Esq.
201 North Franklin Street

One Tampa City Center
‘Tampe, Florida 33602

ARTICLE VI
Directon.
(s) The initial Board of Directors of this Corporation shall consist of one member.

(®) The number of directors may be increased or decreased from time to time as provided
in the By-Laws of the Corporation, but shall never be less than one.

IN WITNESS WHEREOF, the undersigned incorporator has executed these Articles of
Incorporation this /77" day of November, 1991,




STATE OF FLORIDA
COUNTY OF HILJ 10ROUGH
A
BEFORE ME, the undersigned autbority, on this _/# ~ day of November, 1991, personally
appearsd William J. Schifinc to me knowa to be the person described in and who signed the
foregoing Articles of Incorporation, and acknowledged to me that the same were executed freely
and voluntarily, for the uses and putposes therein expressed.

WITNESS my hand and official seal the date aforesaid.

fot o
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CERTIFICATE DESIGNATING THE ADDRESS
AND AN AGENT UPON WHOM PROCESS MAY BE SERVED

Having been named to accept service of process for Blodynamics of Florida, Inc. ¥
the place designated In ita Articles of Incorporation, 1 agree to act in this capacity and to comply <7
with tle provisions of Section 607.0503 of the Florida Statutes,

/////? L 19
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ARTICLES OF MERGER
or
BIODYNAMICS, INC.
(a Texas corporation)
AND

BIODYNAMICS INDUSTRIES, INC.
(a Florida corporation)

I ) ‘~
" Biodynamics Industries, Inc. was incorporated on December 6, 1991, pursuant to the Floﬁdt
Business Corporation Act. A=

Blodynamics, Inc. was incorporated on October 2, 1985, pursuant to the Texas Business
Corporation Act.

Pursuant to the provisions of Sections 607.1105and 607.1107, Florida Statutes, these Articles
of Merger provide that:

L

f. Biodynamics, Inc., a Texas corporation, shall be merged with and into Biodynamics
Industries, Inc., a Florida corporation, whicl: shall be the surviving corporation. The shares of
Biodynamics, Inc. will be retired and cancelled. The sharec of Biodynamics Industries, Inc. will
remain outstanding.

2. The merger shall become effective on the day that these Articles of Merger have
been filled with the Secretary of States of Florida and Texas (the "Effective Time").

3. The Agreement and Plan of Merger dated March 16, 1992, pursuant to which
Biodynamics, Inc. shell be mergsd with and into Biodynamics Industries, Inc. (the "Merger"), was
adopted by the sole director and sole shareholder of Biodynamics, Inc. by written consent dated
March 16, 1992 and by the sole director and sole shareholder of Biodynamics Industries, Inc., by
written consent dated March 16, 1992,

IN WITNESS WHERFOF, these Articles of Merger have been executed on behalf of the
constituent corporations by their authorized officers as of April 15, 1992.

BIODYNAMICS, INC., a Texas corporation

Attested By:w_w By:%_'% ‘
,Sacretary /iohn V, Hn;iu.@(aidem

v

BIODYNAMICS INDUSTRIES, INC., s
Florids corporation
By: .~ Lre-

Z//fohn V. Hn;'issiﬂaldem

ARK
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STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

On this /_-_f_dly of April __, 1992, before me personally appeared John V., Harglss, who
scknowledged to me that he Is the President of Biodynamics, Inc. (the "Corporstion”), 2 Texas
corporation, and that he executed the foregoing Articles of Merger of the Corporation as President

of the corporation.
IN WITNESS WHERREOR, | have hersunto set my hand and seal on Aprll _/S5 ", 1992,

.

T —

PHYLLIS G OLLARIU
State of Florida
Comm, Exp.

My commission expires: _ %, (2.6 /23

ACENOWLEDGEMENT

STATE OF FLORIDA

COUNTY OF HILLSBOROUGH

On this /S_day of April, 1992, before me personally sppeared John V. Harglss, who
scknowledged to me that he is the Presidemt of Blodynamics Industries, Inc. (the "Corporation”),
a Florida corporation, and that he executed the foregoing Articles of Merger of the Corporation

a3 President of the corporation.
IN WITNESS WHEREOF, | have hereunto set my hand and seal on April /3, 1992,

PHYLLIS G OLLARIU
,_@ tate of Flonida
oSy } D\"%

REGENCY INSURANCE

(Sea))

)
'
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AGREEMENT AND PLAN OF MERGER
BETWEEN

BIODYNAMICS, INC,
(a Texas corporation)
AND

BIODYNAMICS INDUSTRIES, INC.
(a Florida corporation)
. )_'n'\ :
Agreement and Plan of Merger dated March 16, 1992 between Biodynamics, Inc., & Texas
corporation and Biodynamics Industries, Inc., & Florida corporation.

WHEREAS, Biodynamics, Inc. and Biodynamics Industries, Inc. are wholly owned subsidiaries
of American Biodynamics, Inc., a British Columbia corporation, and

WHEREAS, since the operations of the American Biodynanics Inc., which were previously
carried out by Biodynamics, Inc., in Texas, sre now being carried out in Florida, it is deemed
prudent change the Jomicile of the Texas corporation to Florida and, to this end, Biodynamics
Industries, Inc. has been incorporate” and this Agreement is being entered Into by the respective
companies, and

-

WHRREAS, the parties hereto intend for the Merger (1) to qualify under the laws of the
States of Florida and Texas as & statutory merger, (2) to qualify as a reorganization under Section
368(a)(1XA) of the Internal Revenue Code, and (3) to meet the judicial doctrines required for tax
free treatment,

I 8 St & g g s g e R S = g

NOW THEREFORE, the parties agree as follows:

AGREEMENT

1. In accordance with the provisions of this Agreement, the Texas Business Corporation
Act and the Florida Busiress Corporation Act, at the Effective Time, Biodynamics, Inc. shall be
merged with and into Biodvnamics Industries, Inc. (the "Merger"), the separaie and corporate
existence of Biodynamics, Inc. shall cease, and Biodynamics Industries, Inc. shall continue its
corporate existence under the laws of Florida (the "SurvivingCorporation®). (Biodynamics, Inc. and
Biodynamics Industries, Inc. are collectively referred to as the "Constituent Corporc.ions.”)

2. The Merger shall become effective on the day that Articles of Merger have been
filed with the Secretary of State of Texss by the Secretary of State of Florida (the "Effective
Time.™)

3. The Surviving Corporation shall possess and retain every interest in all assets and
property of every description, wherever located of each of the Constituent Corporations. The
rights, privileges, immunities, powers, franchises and authority, of a public as well as private nature,
of each of the Constituent Corporations shall be vested in the Surviving Corporation without
further act or deed. The title to or any interest in any real estate vested in cither of the

L T
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Constituent Corporations shall not revert or in sny way be impaired by reason of the Merger. All
vbligations belonging to or due t0 each of the Constituent Corporstions, shall be vested in the
Surviving Corporation without further act or deed. The Surviving Corporation shall be lishle for
all of the obligstions of each of the Constituent Corporstions existing as of the Effective Time.

4 At the Effective Time, by virtue of the Mecger and without any action on the pant
of the parties or otherwise:
@ Each lssued and outstanding share of the capital stock of Bludynamics, Inc.
shall be cancelled without payment of sny consideration, and without any convecsion; and,

®) Each issued and outstanding share of capital stock of Blodynamics Inductries,
Inc. shall remain issued and outstanding.

S. The articles of incorporation of Biodynamics Industries, Inc. in effect immediately
prior to the Effective Time, shall remain in eftect and be the ssticles of incorporation of the
Surviving Corporation.

BIODYNAMICS, INC,, a Texss

ny:.)17a-~ N

BIODYNAMICS INDUSTRIES, INC,,
a Florida corporation

John V. Hargiss ident




ARTICLES OF AMENDMENT

or 25 B

ARTICLES OF INCORPORATION co 2
or ’5%_':‘ =
BIODYNAMICS INDUSTRIZS, INC., nh

bl

1.  The name of the corporation Is Biodynamics IndustriesT>ids. @he
"Corporstion®). The Articles of Incorporation of this Corporation were filed by the

State of the State of Florida and became effective on Decomber 6, 1991, The documdit number
of this Cory .ration is S98512.
2. Article | of the Articles of Incorporstion of this Corporation shall be deleted
in ity entirety, and in its place and stead ahall be substituted the following:
ARTICLR 1, CORPORATE NAMR
The name of this corporation shall be: Biodynamics International, Inc.

3 Article I of the Articles of Incorporat.on of this Corporation shall de
deleted in its entirety, and in its place and stead shall be substituted the following:

ARTICLE II1. CAPITAL STOCK

The aggregate number of shares of capital stock suthorized 1o be

issued by this Corpcration shall be 20,000,000 shares of Common
Stock with a par value of $.01 per share. The consideration for the
issuance of shares of said stuck may be paid in any manner permitted
by the laws of the State of Florida.

4, This Amendmem was recommended by the Board of Dirsctors and approved
by the sole shareholder on this 29thday of April1992.

IN WITNESS WHEREOF, Biodynamics Industries, Inc. has caused these Articles of
Amendment to be executed on this 29tday of Aprill992,

BIODYNAMICS INDUSTRIES, INC.

J#in V. Hargiss, Pres
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Wa, the undersigned, being the sole dirsctor and sole sharehnider of Blodynarakce Iu fustries,
Inc. (hereinaftor refecred to as the "Corporation”), do hereby consent to and spprove the written

consent to action set forth below which shall be trested for all curposes as a resolution | assed ot
& meeting of the sols director and sole shareholder > the Curporstion:

RESOLVED, That the Company amend Article 1 and Article Il of 1»
Anticles of Incorporation in their entitety and in their place and stead substitute ¢ »
following:

ARTICLE 1. CORPORATE NAME

The name of this corporstion shall be: Biodynamica Imernational, Inc.

ARTICLE Ii. CAPITAL STOCK

The aggregate number of shares of capital stock suthorized to be
issued by this Corporation shall be 20,000,000 shares of Common
Stock with a par value of $.01 per shar>. The consideration for the
issuance of shares of said stock may be paid in any manner permitted
by the laws of the State of Florida.

AMERICAN BIODYNAMICS INDUSIRIES INC.
(Sole Shareholder)




ARTICLRS OF MERGER AND

AGREEMENT AND PLAN OF REORGANIZATION
BETWEEN

AMERICAN BIODYNAMICS INC.
G Wyo-lrm corporation)

BIODYNAMICS INTERNATIONAL, INC,
(a Florida corporation)

Agreement and Plan of Reorganization dated May 29, 1992 between American B
Inc., ("Americaa”), n Wyoming corporation and Biodynamics Internationsl, Inc., ("Blodynamics®) a
Florida corporation and wholly owned subsidiary of American,

WHEREAS, Blodynamics is a wholty owned subsidiary of American, 2 Wyoming corporstion;
and

WHERREAS, American was initially a British Columbia corporation owning all of the
outstanding shares of Common Stock of Biodynamics, a Florida corporation; and

WHEREAS, American, #; s British Columbia corporstion was desirous of changing its
domicile to Florida. Due to the Company Act of Biitish Columbia, American is prohibited from
changing its domicile directly to the State of Florida and therefor an intermediste step of continuing

the Company int0 Wyoming was necessary. To this end American has flled an Application for
Certificate of Registration and Articles of Continuance with the Secretary of State, State of
Wyoming for the purpose of changing the Company’s domicile to Wyoming. This was accomplished
on May 29, 1992; and

WHEREAS, in order to complete the continuance of domicile to Florida, the parties sre
desirous of entering into this Agreement and Plan of Reorganization whereby American will merge
with and into s wholly owned subsidiary, Biodynamics.

NOW, THEREFORE, the parties agree as follows:

ARTICLE1

The Merger

Section. 1.1 The Merger, At the Effective Time (a8 hereinafter defined), American
all be merged into Biodynamics (the "Merger®) upon the terms and subject to the conditions
and in sccordance with the Business Corporation Acts of the States of
. Biodymia shall continue as the surviving corporation (the “Surviving

"), and the seperate corporate existencs of American shall cesse.

Effective Time. As soon ss practicable after satisfaction or waiver of all




conditions to the Merger, a copy of this Agreement and all other requisits documents shafl be filed
in accordance with Wyoming and Florida Law. The Merger shall become effective st such time
(the "Effective Time") 88 a copy of this Agreement and all other requisite documents are duly filed
with the Secretaries of Stats of the States of Wyoming and Florida pursuamt to their reepective
lawe.

Section 1.3 Centificars of Incorporation, As a result of tw Merger the articles of
incorporation of Biodynamics in effect imedistely prior to the Effective Time, shall be the articles

of incorporstion of the Surviving C.poration.

Section 1.4 Bylaws. The bylaws of Biodynamics in effect immediately prior to the
Effective Time shall be the bylaws of the Surviving Corporstion.

Section 1.5  Directors and Officers. From and after the Effective Time, until successors
are elected or appointed in accordance with applicsble law:

(2)  the directors of American immediately prior to the Effective Time shall be
the directors of Biodynamics; and

) the officers of American immediately prior to the Effective Time shall be the
officers of Biodynamics.
ARTICLE I
Conversion of Shares
Section 2.1 At the Effective Time:

® Esch share of commca stock, without par value, of American ("American Common
Stock®) outstanding immedistely prior to the Effective Time shall bo converted into one share of
common stock, $.01 par value, of Biodynamics ("Biodynamics Common Stock"),

()  Each share of capital stock of Blodynamics outstanding immedistely prior 1o the
Effective Time shall be canceled and shall revert to the status of muthorized but unissued shares.

Section 2.2 Status of Securities After the Effective Time, No exchange of certificates
representing shares of American Common Stock converted shall be required; from and sfier the
Effective Time and until certificates representing such American Common Stock sre presented for
exchange or registration of transfer, all such certificates shall be deemed for all purposes to
represent  Biodynamics Common Stock into which they were so converted. After the Effective
Time, whenever certificates which formerly represented shares of American Common Stock are
presented for exchange or registration of transfer, there shall be issued in respect (hereof
certificates representing Biodynamics stock into which they were converted. If any certificate
representing  Blodynamics stock is to be issued in a name other than thet of the registered holder
of the certificate presenmted representing American Common Stock, it shall be a condition of
issuance that (i) the certificate 3o surrendered shall be properly endorsed or sccompanied by s stock

2




issuance shall pay any transfer o¢ other taxes
in a name other than that of the registered hol
such taxes have been paid or sre not applicable.

Section 2.3  Stock Option Plan . At the Effective Time, the American Blodynamics Inc,
1989 Stock Option Plan, (the "Stock Option Plan”) shail sutomatically, by operation of law, be
-continued as and become the Stock Option Plan of Blodynamics, At the Effective Time each
‘“‘unexercised option theretofore granted under the Stock Option Plan to purchase shares of
American Common Stock shall sutomatically, by opecation of law, become an option to purciase
the same number of shares of Bliodynamics Common Stock in lieu of shares of American Common
Stock on the same terms and conditions and at the same option exercise price, and Biodynamics
shall assume all of American's obligstions with respect to such option. Furthermore, at the Effective
Time, each share of restricted stock theretofore granted under the Stock Option Plan shall
automatically, by operation of law, become a share of Biodynamics Common Stock, subject to the
same restrictions and Biodynamics shall assume all of American’s obligations with respect to such
shares.

Section 2.4  Other Rights, At the Effective Time, and except ss otherwise provided in
(d) above, all rights to purchase, sell or receive American Common Stock shall sutomatically, by
operation of law, be converted into and shall become an identical right to purchase, sell or receive
Biodynamics Common Stock.

Section 2.5 Convertible Debentures snd Notes, At the Effective Time, Biodynamics shall
become a joining snd several obligor of all debentures end notes convertible Into shares of

American Common Stock. Such debentures and notes shall become convertible imto Blodynamics
Common Stock in liew of shares of American Comn.on Stock on the same terms and conditions
and at the same conversion price and Biodynamics shall assume all of American’s obligations with
respect to such conversion. The Board of Directors and officers of American and Blodynamics shall
take all action necessary or appropriste to reflect such changes, including without limitation the

execution of supplemental indentures.

Section 2.6  Reservation ot Issusnce of Common Stock, At the Effective Time, the
Board of Directors of Biodynamics shall be deemed to have reserved, or suthorized the issusance

of, as the case may be, an amount of shares of Biodynamics Common Stock, and such shares shall
sutomnstically be 30 reserved, or so authorized, as the case may be, in respect to the agreements,
plans, rights, convertible debentures, notes and options within foregoing paragraphs equal to the
amoumnt of shares of American Common Stock that American had reserved, or of which American
had authorized the Issuance, as the case may be, in respect of such plans, rights, convertible
debentures and notes and options.




ARTICLEII
Conditions Precedent f0 the Merger; Termination of Agreement

Section 3.1  Conditions to Each Party's Obligation, The obligation of each party to
consummate the Merger i3 subject to the satisfaction st or prior to the Effective Time of the
following conditions;

()] This Agreement shall have been approved by the requisite vote of the
shareholders of American and Bilodynamics in accordance with Wyoming and Florida Law,
respectively,

®) Any and all approvals or consents from any governmental agency having
jurisdiction and other third parties that are required for the lawful consummation of Merger and
the issuance and delivery of Biodynamics Common Stock as contemplated by this Agreement shall
have been obtained and shall not have been revoked.

Section 3.2 Termination of Agreement. This Agreemenmt may be terminated by action
of the Board of Directors of American st any time prior to the Effective Time (notwithstanding
any spproval of this Agreement by the shareholders of American).

Section 3.3  No Further Liability, In the event of the termination of this Agreement
pursuant to this Aeticle [TI, this Agreement shall be void and of no further force or effect, and
there shall be no further lisbility or obligation of any nature by reasons of this Agreement or the
termination hereof on the part of any of the parties hereto or their respective directors, officers,

employees, agents or shareholders.

Miscellancous

Section 4.1  Pinding Effect, This Agreement shall be binding upon and shall inure to the
benefit of the parties and their respective successors and assigns, provided that this Agreemenmt may
not be assigned by any party without the consemt of the other parties.

Section 4.2  Walver, Any of the terms or conditions of this Agreement which may legally
be waived may be waived at any time by any party hereto which is, or the sharcholders of which
are, entitled to the benefit thereof.

Section 4.3  Amendments, This Agreement may be amended, modified or supplemented
by written agreement of American and Biodynamics et any time prior to the Effective Time,
whether before or after the approvsl of this Agreement by the shareholders of American, but, after
any such vote, no amendment, modification or supplement shall be made if American’s Board of
Directors shall determine that such amendment, modification or supplement would have a material

4
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AMERICAN BIODYNAMICS INC.
8 Wycming corporation
V. Hugisn,
BIODYNAMICS INTERNATIONAL, INC.

By
By

8 of the day and year first above writen,

3

of such

Section 4.5 Covarning Law, This Agreement shall be governed by, and comstrued in
IN WITNESS WHERROF, the parties boreto have caused this Agresment o be duly

all of which shail be considersd one and the same Instrument.
sccordance with, the laws of the Stats of Florida.

adverse .
spproval
exscuted by their respective suthorized




STATE OF FLORIDA
COUNTY OF HILLEBOROUGH

On this o/ day of 1992, before me personally appeared John V. Hargiss, who
scknowledged to me that he is the’ President of Biodynamics International, Inc. (the *Corporation”),
a Florida corporation, and that he axecuted the foregoing Agresment and Plan of Reorganization

o Pregident of the corporstion,
IN WITNESS WHEREOF, | have hereunto mmyhudndndonmj__,.zjlm.

STATE OF FLORIDA
COUNTY OF HFLLSBOROUGH

On this /% day of 1992, before me personally appeared John V. Hargiss, who
scknowledged 0 me thet he 4o the President of American Biodynamics Industries Inc. (the

*Corporation”), a Wyoming corporation, and thet be executed the foregoing Agreement and Plan
Gf Reorganization as President of the corporation.

IN WITNESS WHEREOF, | have bereunto set my hand Indledonﬂv_ 29, 1992

; Notary Public

My commission expires: _t;,z:&é,&f___

153G OLLARIV
tate of Floridm
Cormm




or
AMERICAN BIODYNAMICS INC.
A meu'm)

BIODYNAMICS INTERNATIONAL, INC.
(a Merida corperation)

Bledynamics International Inc. was incorporated on December &, 1991, pursuast to the
Business Corporation Act,

The Articles of Incorporation of American Blodynamics Inc. were tranteferved from British Columbla
to the State of Wyoming on May 29, 1992 in accordance with the Wyoming Business Corporation Act.

Pursaant to the provisions of Sectioas 607.1108 and 607.1107, Florida Statutes and Sections 17-16
1101, 1102, 1103, 1103 and 1006, Wyoming Statutes, these Articles of Merger provide that:

1. American Blodynamics Imc, a Wyoming corporation, shafl be merged with and into
Biodynamics laternational, Inc, a Florida corporation, which shall be the surviving
corporation. Esch share of common stock, without par value, of American Blodmamics loc.
outstanding immediatcly prior to the Effective Time shall be converted into ome ssare of
common stock, $.01 par value, of Biodynamics International, Inc. Each share of capital stock
of Blodynamics International, Inc. outstanding Immediately prior to the Effective Time shall
be cancelled and shall revert to the status of suthorived but anissued shares.

The merger shall become effective on the day that these Articles of Merger have been filed
with the Secretary of States of Florida and Wyoming (the "Effective Time").

The Agreement and Plan of Merger dated May 29, 1992, pursuant ‘o which American
Blodynamics Inc. shall be merged with and into Biodynamics Iaternational, Ine. (the
*Merger®), was adopted by the sole director and sole sharcholder of Blodynsmics
International, Inc. by writtea consent dated May 28, 1992. At a sharcholders meeting of
American Biodynamics Inc, held on May 29, 1992, there was outstanding and entitled (o vote
at the meeting 7,396,729 shares of Common Stork. Of such number, holders of 3,828,770
shares vated in favor of the Merger and 4,600 voted sgainst. The votes cast in favor of the
merger represented 51.76% of the outstanding shares entitled to vote. The votes cast in favor
of the merger were sufficient for approval of the Merger.

IN WITNESS WHEREOF, these Articles of Merger have been exectted ou bebalf of the constituent
by their authorized officers as of May 29, 1992,

AMERICAN J10DYNAMICS INC,,
2 Wyoming corporation

C A g
Attested By: . By: N AN e
viha S. Bruce, Secretary ’Johu V. Hargiss, President

BIODYNAMICS INTERNATIONAL, INC.,
a Florida Corporation

Aftested By: )HUH. J. /&u—u By: a/"‘/f’ //-:L:{,{',;,.,

“Martha S. Brce, Secretary Tahn V. Hargiss, President




ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
BIODYNAMICS INTERNATIONAL, INC

) 13335
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Pursuant o the provisions of Section 607.181 of the Florida General Corporation Act, the
undersigned corporation does heredy adopt these Articies of Amendment to the Articles of Incorporation,
a follows:

and the undersigned officers do hereby certify individually and on behaif of the unbmlgned corporation
1.

‘The name of the corporation is Biodynamics International, Inc. (the "Corporation”). The
Articles of Incorporation of this Corpcration were filed by the Department of State of the
State of Florida and became effective on December 6, 1991. The document number of
this Corporation is 598512

Article IIT of the Articles of Incorporation of this Corporation shal! be deleted in its
entirety, and in its place and stead shall be substituted the following

ARTICLE Il - CAPITAL STOCK

The aggregate number of shares of stock which this corporation shall have
suthority to issue shall be twenty-one million (21,000,000) shares of which twenty million (20,000,000)

shares shall be of Common Stock (each with a par value of $.01) and one miltion (1,000,000) shares of
Preferred Stock (each with a par value of $.01)

A. Except as limited elsewhere in this Article 111, the rights, preferences
and privileges of the sharcs thereof shall be determined by the Board of Directors who shall have
the power to decide on the following terma:

@)

whether the shares of preferred stock shall be participating;
()

the dividend rate or rates, if any, on the shares of preferred stock and the relation

which dividends of preferred stock shall bear to the dividends payable on any other class or

classes or of any other series of any class or classes of capital stock of the corporation
)

the terms and conditions upon which and the periods in respect to which any such
dividends shall be payable;

whether and upon what conditions any dividends of preferred stock shall be
cumulative and, if cumulative the date or dates from which dividends shall accumulate
(e)

whether the shares shall be limited in dividends, if any or whether they shall
participate in dividends over and sbove the dividend rate, if any, provided for the shares;




() whether say such dividends shall be payable in cash, in shares of such series, In
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® whether the shares of oreferred stock shall be redeemable or callable, the
limitations and restrictions with respect to such redemption or call, the time or times of
redemption, and the price or prices (which may be greater than par value) at which and the
manner in which shares ahall be redesmable or callsble, including the manner of selecting shares
for redemption if less than all shares are to be redeemed or called;

()  whether the shares of preferred stock shall be subject to the operation of &
purchase, retirement or sinking fund, and, if 3o, whether and upon what conditions the purchase,
retirement or sinking fund shall be cumulative or non-cumulative, and the extent to which and
the mannet in which the fund shall be applied to the purchase or redemption of the shares for
retirement or to other corporate purposes and the terms and provisions relative to the operation
thereof,

@ the terms on which preferred stock shall be convertible into or exchangeable for
shares of any other class or classes of capital stock of the corporstion, and the price or prices or
the rate or rates of conversion or exchange and the method, if any, of adjusting the same, and
any other terms and conditions of such conversion or exchange;

®» the extont to which holders of preferred stock shall be entitled to vote generally
with respect to matters relating to the corporation and the matters on which the holders of
preferred stock shall be entitled to vote as a class;

&) the preferences in respect to the assets of the corporation upon liquidation or
winding up of the corporation including the amount (which may be greater than par value)
payeble to holders of preferred stock before any amount is payable to holdzrs of common stock;
and

o any other preferences, privileges and powers, and relative, participsting, optional
or other special rights and qualifications of or limitations or restrictions which the Board of
Directors may deem sdvisable, provided they are not inconsistent with the provisions of these
Articles of Incorporation.

Notwithstanding anything herein to the contrary, each share of preferred stock zhall stand on a
parity with each other share of preferred stock upon the voluntary or involuntary liquidation, dissolution
or distribution of assets, or winding up of the corporation.
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No dividend shall be paid, deciared or set apart for payment on any preferred stock in respect
of any period unless accumuisted dividends shall be or shall have been paid, or declared and set apart
for payment, pro ra*a on all shares of outstanding preferred stock.

B.  Commen Stock

(a) Whenever cash dividends upon ths preferred siock at the time outstanding. to the
extent of the preference to which such stock is entitied, shall have been paid in full for all past
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dividend periods or declared and set spart for payment, such dividemds, paysble in cash, stock
or otherwise, as may be determined by the Board of Directors, may ts declared by the Board of
Directors, and paid from time to time to the holders of commoa stock out of the remaining nes

profit or surplus of the corporation.

()] In the event of any liquidation, dissolution o winding up of e affairs of the
corporstion, whether voluntary or involuntary, all assets and funds of the cotparation remuining
after the payment to the holders of the preferred stock ot the full amounts 1o which they hal! be
entitled, a3 provided by the Board of Directors in the resclution sr resolutions by which it
suthorizes the issuance of such stock, shall be divided and distributed among the holders of we
common stock according to thelr respective shares,

(c) Except as may otherwise be required by law or by these Articles of Incorporation,
each holder of Common Stock shall have one vote in respect of eact share of such stock held by
him on all matters voted upon by the shareholder.

C.  Preomptive Rights

No holder of shares of this corporation of any class now or hereafter authorized shall have any
preferential or preemptive right to subscribe for, purchase or receive (i) any shares of stock of this
corporation of any class now or hereafter authorized; (ii) any options or warrants for such sharas; (iil)
any rights to subscribe to or purchase such shares; or (iv) any securities which may at any time or from
time to time be issued, sold ot offered for sale by this corporation,

3. This Amendment was recommended by the Board of Directors to the Corporation’s
shareholders on June 6, 1994,

On August 31, 1994, the holders of a majority of the outstanding shares of Common
Stock of the Corporation, the only class of securities outstanding, adopted this
amendment to the Corporation’s Articies of Incorporation at a special, duly called and
convened meeting of such shareholders. The number of votes cast for the amendment by
the shareholders was sufficient for approval.

IN WITNESS WHEREOF, the Comwy has caused these Articles of Amendment to the
Articles of Incorporation 10 be executed this (4 7A day of September, 1994.

BIODYNAMICS INTERNAT!ONAL. INC.

By:
%hn V. Harms. I@ﬁem




TO
ARTICLES OF INCORPORATION
OF
BIODYNAMICS INTERNATIONAL, INC.

Pursuant to the provisions of Section 607.1001 of the Florida General Corporation Act,
the undersigrod corporation does hereby adopt these Articles of Amendment to the Anticles of
Incorporation, and the undersigned director does herelyy certify on behalf of the undersigned

corporation as follows;

A. The name of the corporation is Biodynamics International, Inc. (the “Corporation"). The
Articles of Incorporation of this Corporation were filed with the Department of State of
the State of Florida and became effective on December 6, 1991, The document number
of this Corporation is S98512.

. Article Il of the Articles of Incorporation provides that the Board of Directors is
authorized to provide for the issuance of Preferred Stock in one or more series and, by
filing the appropriate Articles of Amendment with the Secretary of State of the State of
Florida, is authorized to establish the number of shares to be included in each series and
the preferences, limitations, and relative rights of each series.

. Article I of the Articics of Incorporation is hereby amended to adopt the following
series of Preferred Stock.

Designation of Series, The series established hereby shall be designated Series
A $.88 Cumulative Convertible Preferred Stock (the "Scries A Preferred Stock”).

Number of Shares; Par Value. The total number of shares of Series A Preferred
Stock available for issuance shall be 350,000 with a par value of $.01 per share.
The consideration for the issuance of shares of Series A Preferred Stock may be
paid in cash or, unless otherwise provided by law, in whole or in pan, in other
property (tangible or intangible) or in labor or services actually performed for the
Company, in all cases at a per share sales price and valuation of consideration to
be fixed by the Board of Directors.

Dividends. The holders of the Series A Preferred Stock (the "Ho'ders") shall be
entitled to receive, when and as deciared by the Board of Directors out of the
funds of the Company legally available therefor and in preference to the holders
of the common stock of the Company (the "Common Stock") and any other
capital stock of the Company ranking junior to the Series A Preferred Stock as
to dividends, cumulative preferential dividends per share of Series A Preferred
Stock at the rate of $.88 per annum and no more. Dividends on the Series A
Preferred Stock will be cumulative, will accrue from date of issuance, and will
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be paid annually, in shares of Common Stock of the Company, in arrears, on the
last day of December, commencing on December 31, 1994 until the date of
conversion of the Series A Preferred Stock. For the purpose of the Issuance of
Common Stock in lieu of & cash dividend, the shares of the Company’s Common
Stock shall be valued at $2.00 per share.

Each dividend on the Series A Preferred Stock shall be paid to the holders of
record of shares of the Series A Preferred Stock as they appear on the stock
register of the Company on such record date, not exceeding 30 days preceding
the payment date thereof, as shall be fixed by the Board of Directors of the

Company.
Conversion.

(a) Conversion Rate, The Series A Preferred Stock shall be convertible at any
time at the option of the Holde: thereof at the rate of 5.5 shares of the Common
Stock of the Company, as adjusted pursuant to Section 4(b) and 4(c) hereof, for
each share of Series A Preferred Stock (the "Conversion Rate"). Upon such
conversion, the Holder of Series A Preferred Stock shall surrender the certificate
evidencing such shares and receive, in lieu, and in conversion thereof, a
certificate evidencing shares of the Common Stock of the Company. At the time
of any such conversion, the Company shall pay all cumulated but unpaid
dividends on such shares of Series A Preferred Stock convened in shares of
Common Stock which shall be valued for such purpose a* the rate of $2.00 per
share.

(b) Recapitalizations, Rividends, Etc, If the Company shall, prior to conversion,

effect a reorganization or recapitalization of such character that the shares of
Common Stock receivable shall be changed into or become exchangeable for a
larger or smaller number of shares of Common Stock, upon the effectuation of
such reorganization or recapitalization, and/or, in connection therewith, securities
(other than shares of Common Stock) or other property then receivable by the
holders of shares of Common Stock, then (i) the number of shares of Common
Stock which the Holders shall be entitled to receive upon a conversion shall be
increascd or decreased, as the case may be, in direct proportion to the increase
or decrease in the number of shares of Common Stock resulting from such
reorganization or recapitalization, (ii) the Conversion Rate applicable upon a
conversion by the Holders for such reorganized or recapitalized shares of
Common Stock shall be proportionately increased in the case of an increase in the
number of such shares, and shall be proportionately decreased in the case of a
decrease in the number of such shares, and (iii) the Holders shall be entitled to
receive, upon consummation of a conversion, the other securities and property
which they would have received by reason of such reorganization or
recapitalization, had the Holders been the record holders, on the record date for
determining stockholders entitled to such other securitics and propenty, of the
shares then issuable upon such conversion and had the Holders thereafier retained
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reorgonization or recapitalization) and such securities and property.
*reorganization or recapitalization” slnllmnnnockorodmmn—ashdlvidmd
or distribution on the shares or a stock split or reverse stock split, or a
reclassification of, or other change in, the sharea, other than in connection with
a transaction referred to in 4 (d) below.

(¢) Certain Jsmuances. In the event that the Company shall {ssue any shares of
Common Stock for a price less than $2.00 per share of Common Stock, or a
Common Stock Bquivalert (as hereinafter defined) which is convertible into
Common Stock at a price less than $2.00 per share (each, an “Issuance”), then
in each such event the Conversion Rate shall be increased, but not reduced as
follows:

where:

S1 the number of fully diluted sharcs of Common Stock outstanding
immediately prior to such lssuance.

C the consideration, if any, received by the Company upon such
Tssuance.

s2 the number of fully diluted shares of Common Stock outstanding
immediately after such Issuance.

Rl $11.00 divided by the Conversion Rate immediately prior to such
Issuance

New Conversion
Rate -
SIxR)+C

Each such adjustment of 2 Conversion Rate shall result in a Conversion Rate per
share which will be calculated to the nearest whole share. No fractional shares
shall be issued, but any such fraction shall be carried forward and shall be given
effect in connection with the next subsequent adjustment,

In the event the Corporation issues or sells: (i) warrants to subscribe for Common
Stock (“Warmants"), or (ii) securities convertible into Common Stock
("Convertible Securities®), or (lil) options to purchase Common Stock ("Options")
other than Qualified Optic-s (as hereinafter defined), then, for the purposes of the
foregoing adjustment, the Corporation thall be deemed to have issued, on the date
of issuance of said Warnantz, Options and Convertible Securities, the Common
Stock issuable pursuant to such Warrants, Options, and Convertible Securities for
the consideration recelved or receivable by the Corporation for the issuance uf
shares of Common Stock pursuant to such Warrants, Options or Convertible
Securities. The term “Qualified Options® shall mean options granted by the
Corporation which is an "incentive stock option” as defined in Section 422A(b)
of the Internal Revenue Code of 1986, as amended. The term "Common Stock
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Equivalent” shall mean Options, Warrants and Convertible Securities, but shall
not include Qualified Options.

() Mergers. Consolidations, Eic, In the event of any consolidation of the
Company with, or merger of the Company with or into, any other entity, or in

the event of any sale or conveyance of all or substantially all of the assets of the
Company in connection with a plan of complete liquidation of the Company, as
a condition precedent thereto, the Company shall arrange for provision to he
made (which shall be reasonably satisfactory to the Holders) whereby the Holders
shall thereafter have the right to receive, upon the basis and upon the terms and
conditions specified herein and in lieuw of the shares of Common Stock
immediately theretofore issuable upon the exercise of the conversion rights
hereunder, such shares of stock or securities or other property which the Holders
would have received in connection with such consolidation, merger or sale or
conveyance with respect to or in exchange for the number of shares of Common
Stock immediately theretofore receivible upon the crercise of the conversion
rights hereunder, as if such conversion had already taken place at the time of such
consolidation, merger, sale or conveyance,

Liquidation Pref { Relative Pref I { Securities of i}
Company.

(a) Preference.  Upon the liquidation, dissolution, or winding up of the affairs of
the Company, whether voluntary or involuntary, Holders shall be entitled to
receive, before any distribution, payment, or dec.aration and se'ting apart for
payment to the holders of Common Stock or any other security of the Company
subordinate to the Series A Preferred Stock as to liquidation, a liquidaiion
preference, in cash or property, of $11.00 per share; provided, however, prior
1o such liquidation, dissolution or winding up of affairs the Company shall
provide each Holder of shares of Series A Preferr.xi Stock advance notice of such
action on the carliest date that any holder of any security of the Company is
provided such notice. After all shares of Scries A Preferred Stock then
outstanding receive the above described liquidation preference, such shares shall
have no right or claim whatsoever to any of the remaining assets of the Company.

(b) Payment. If the assets of the Company are insufficient to pay in full the
liquidaiion preference required by paragraph 5(a), the available assets shall be
distributed pro rata among the shares of Series A Preferred Stock and the shares
of any other claas of security of the Company ranking on a parity with the Series
A Preferred Stock as to liquidation preference.

(c) Merger, Btc, A consolidation, merger, or other similar reorganization of the
Company, or sale, lease or conveyance of all or substantially all of the
Company’s property or business with or to any other entity or entities, stall not
be deemed 1o be a liquidation, dissolution or winding up of aftairs of the

Company for purpose of this paragraph §.
4




No Sinking Fund. No sinking fund or other similar provision for the pur-hase
or redemption of Series A Preferred Stock shall be established.,

. The Holders shall not be entitled to preemptive rights
with respect to their shares or any other shares of the capital stock or securities
of the Company.

Yoting. The Holders shall not be entitled to any voting rights with respect to the
shares of Series A Preferred Stock.

Reservation of Common Shares. The Company shall at all times reserve and
keep available nut of its authorized but unissuea shares of Common Stock the full
number of shares of Common Stock deliverable upon the conversion of the then
outstanding shares of Series A Preferred Stock and shall take all such action as
may be necessary to emable the Company lawfully to issue such shares of
Common Siack upon the conversion of the shares of Series A Fwferred Stock,

The foregoing Amendment to the Articles of Incorporation was duly adopted by the
Board of Directors on September [ . 1994, Sha. 10lders approval was not required.

IN WITNESS WHEREOF, the undersigned Director of this Company has executed
these Articles of Amendment on September _§, 1994,

e ) Aotains

ylohn V. Hargiss, Birptor
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Pursuant to the provisions of Section 607.1001 of the Florida COeneral Corporation Act, the
undersigned corporation does hereby adopt these Articles of Amendment to the Articles of Incorporation,
and the undersigned director does hereby certify on hehalf of the undersigned corporation as follows:

A,

The name of the corporation is Biodynamics International, Inc. (the "Corporation”). The
Articles of Incorporation of this Corporation were filed with the Department of State of the

State of Florida and became effective on December 6, 199:. The document number of this
Corporation is 598512,

Article I of the Articles of Incorporation provides that the Board of Directors is authorized
to provide for the issuance of Preferred Stock in one or more series and, by filing the
appropriate Articles of Amendment with the Secretary of State of the State of Florida, is
authorized to establish the number of shares to be included in each series and the
preferences, limitations, and relative rights of each series.

Article IH of the Articles of Incorporation is hereby amended to adopt the following series
of Preferred Stock.

Designation of Series. The series established hereby shall be designated Series B $.93
Cumulative Convertible Preferred Stock (the "Series B Preferred Stock”).

Number of Shares; Par Value. The total number of shares of Series B Preferred Stock
available for issuance shall be 570,000 with a par value of $.01 per share. The

consideration for the issuance of shares of Series B Preferred Stock may be paid in cash or,
unless otherwise provided by law, in whole or in part, in other property (tangible or
intangible) or in labor or services actually performed for the Corporstion, in all cases at a
per share sales price and valuation of consideration to be fixed by the Board of Directors.

Rank. The Series B Preferred Stoch shall, with respect to dividend rights and rights upon
liquidation, winding up and dissolution rank (a) pari passu with the Series A Preferred
Stock previously designated and created by the Board of Directors; and shall rank senior
to (b) any other class of preferred “tock established by the Board of Directory after the date
hereof, the terms of which specifically shall provide that such shares rank junior to the
Serics B Preferred Stock; (c) all other classes of preferred stock established by the Board
of Directors, afier the date hereof unless the holders of the Series B Preferred Stock shall
agree pursuant to Section 9(b) hereof that such shares shall rank par passu with or senior
to the shares of Series B Preferred Stock; and (d) all other equity securities of the
Corporation, including the Common Stock, par value $.01 per share (the "Common
Stock "), of the Corporstion (all of the securities of the Corporation which rank junior to the
Senior Preferred are at times collectively referred to herein as the "Junior Securities®).




{a) The hclders of the Series B Preferred Stock (the "Holders") shall be entitiod to
receive, when and as declared by the Board of Directors out of the funds of the Corporation
legally available therefor and in preference to the holders of the common stock of the
Corporation (the "Common Stock™) and any other capital stock of the Corporation ranking
junior to the Series B Preferred Stock s to dividends, cumulative preferential dividends per
share of Series B Preferred Stock at the rate of $.93 per annum and no more. Dividends
on the Series B Preferrod Stock will be cumulative, will azcrue from date of issuance, and
will be paid quarterly, in arrears, commencing on December 31, 1994, until the date of
conversion or redemption of the Series B Preferred Stock. Each dividend on the Series B
Preferred Stock shall be paid to the holders of record of shares of the Series B Preferred
Stock as they appear on the stock register of the Corporation on such record date, not
exceeding 30 days preceding the payment date thereof, as shall be fixed by the Bnard of
Directors of the Corporation,

()  Notwithstanding anything contained herein to the contrary, no cash dividends on
shares of the Series B Preferred Stock shall be declared by the Board of Directors or paid
or set apart for payment by the Corporation at such time as the terms and provisions of any
agreement of the Corporation, including any agreement relating to its indebtedness,
prehibits £:.h declaration, payment or setting apart for payment or provides that such
declarstion, gayment or setting apart for payment would constitute a breach thereof or a
default thereunder, unless the Corporation has obtained the consent of the requisite holders
of such indebtedness to the payment or setting apart for payment of such dividends,
provided, however, that nothing herein conteined shall in any way or under any
circumstances be construed or deemed to require the Board of Dircctors to deciare or the
Corporation to pay or set apart for payment any dividends on shares of the Series B
Preferrcd Stock at any time, whether permitted by any of such agreements or not.

(c) If at any time the Corporation shall have failed to pay all dividends which have
accrued on any outstanding shares of any series or class of preferred stock having
cumulative dividend rights ranking pari passu with or senior (o the shares of the Series B
Preferred Stock at the times such dividends are payable, na cash dividend shall be declared
by the Board of Directors or paid or set apart for payment untit (i) all accrued and unpaid
dividends on all outstanding shares of any other series or class of preferred stock having
cumulative dividend rights ranking senior to the Series B Preferred Stock shall have been
or be declared, paid or set apart for payment without interest, and (ii) all accrued and
unpaid dividends on all outstanding shares of any other series of preferred stock having
cumulative dividend rights ranking pari passu with the Series B Preferred Stock shall have
been or be declared, paid or set apart for payment, without interest, pro rata with all
accrued and unpaid divide: s on all outstanding shares of the Series B Preferred Stock, so
that the amounts of any ca:.1 dividends declared, paid or set apart for payment on shares
of the Series B Preferred % :k and shares of such other series of preferred stock have
cumulative dividend rights rauking pari passu with the Series B Preferred Stock shall in all
cases bear 10 each other the same ratio that, at the time of such declaration, payment or
setting apart for payment, all accrued but unpaid cash dividends on shares of the Series B
Preferred Stock .ad shares of such other series of the preferred siock having cumulative
dividend rights ranking pari passu with the Series B Preferred Stiock bear to each other.

he § ‘2*-':
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(d) (i) Holders of shares of the Series B Preferred Siock shall be entitled to receive the
dividends provided for in paragraph 4(a) hereof in preference to and in priority over any
dividends upon any of the Junior Securities.

(i) So long as any shares of the Series B Preferred Stock are outstanding, the
Corporation shall not declare, pay or set apart for payment any dividend on any of the
Junior Securities or make any distribution in respect thereof, either directly or indirectly,
and whether In cash, obligations or shares of the Corporation or other property (other than
distributions or dividends in stock to the holders of such stock), unless prior to or
concutrently with such declaration, payment or setting apart for payment, as the case may
be, a!l accrued and unpaid cash divi.iends on shares of the Series Preferred Stock not paid
on the dates provided for in paragraph 4(a) hereof (including if not paid pursuant to
paragraph 4{b) or 4(c) hereof) shall have been or concurrently therewith, shall be paid.

Conversion.

() Conversion Rawe. The Series B Preferred Stock shall be convertible at any time at the
option of the Holder thereof at the rate of 10 shares of the Common Stock of the
Corporation, as adjusted pursuant to Section 5(b) and 5(c) hereof, for each share of Series
B Preferred Stock (the "Conversion Rate”). The Conversion price shall be $11.00 divided
by the Conversion Rate or $1.10 per share, as adjusted pursuant to Section 5(b) and 5(c)
hereof ("Conversion Price”). Upon such conversion, the Holder of Series B Preferred Stock
shall surrender the certificate evidencing such shares and receive, in lieu, and in conversion
thereof, a #~. 0.« - -videncing shares of the Common Stock of the Corporation. At the
time of ar. s . -c-sion, the Corporation shail pay all cumulated but unpaid dividends
onsuchs 4 ¢ - + B Preferred Stock.

)  Recap . z¢ . Dividends, Etc, If the Corporation shall, prior to conversion,
effect a reorgu. zm . or recapitalization of such character that the shares of Common Stock
receivable shall be changed into or become exchangeable for a larger or smaller number of
shares of Common Stock, upon the effectuation of such reorganization or recapitalization,
and/or, in connection therewith, securities (¢ ther than shares of Common Stock) or other
property then receivable by the holders of shares of Common Stock, then (i) the number
of shares of Common Stock which the Holders shall be entitled to receive upon a
conversion shall be increased or decreased, as the case may be, in direct proportion to the
increase or decrease in the number of shares of Common Stock resulting from such
reorganization or recapitalization, (ii) the Conversion Rate applicable upon a conversion by
the Holders for such reorganized or recapitalized shares of Common Stock shall be
proportionately increased in the case of an increase in the number of such shares, and shall
be proportionately decreased in the case of a decrease in the number of such shares, and
(iii) the Holders shall be entitled to receive, upon consummation of a conversion, the other
securities and property which they would have received by reason of such reorganization
or recapitalization, had the Holders been the record holders, on the record date for
determining stockholders entitled to such other securitics and property, of the shares then
issuable upon such conversion and had the Holders thereafier retained such shares (unless
they wou!d have been given up in connection with the reorganization or recapitalization) and
such securities and property. A “reorganizaticn or recapitalization” shal! mean a stock or
other non-cash dividend or distribution on the shares or a stock split or reverse stock split,
or a reclassification of, or other change in, the shares, other than in connection with a
transaction referred to in 4 (d) below.

A
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(¢) Cenain Issuances. In the event that the Corporation shafl issue any shares of
Common Stock for a price less than the Conversion Price per share of Common Stock then
in effect, or a Common Stock Equivalent (as hereinafter defined) which Is convertible into
Common Stock at & price less than the Conversion Price per share then in effect (each. an
“Issuance”), then in each such event the Conversion Rate shall be increased, but not reduced

as follows:
where:

S? the number of fully diluted shares of Common Stock outstanding
immediately prior to such [ssuance.

the consideration, if any, received by the Corporatica upon such
Issuance.

the number of fully diluted shares of Common Stock outstanding
immediately after such Izsuance.

R1 $11.00 divided by the Conversion Rate immediately prior to such
Issuance

New Conversion _$11.00x82
Rate = (SIxRD+C

Each such adjustment of a Conversion Rate shall result in a Convers on Rate per share
which will be calculated to the nearest whole share, No fractional she.es shall be issued,
but any such fraction shall be carried forward and shall be given cifect in connection with

the next subsequent adjustment.

In the event the Corporation issues or sells: (i) warrants to subscribe for Common Stock
("Warrants™), or (ii) securities convertibie into Common Stock ("Convertible Securities”),
or (iii) options to purchase Common Stock ("Optivis”) other than Qualified Options (as
hereinafter defined), then, for the purposes of the foregoing adjustment, the Corporation
shall be deemed to have issued, on the date of issuance of said Warrants, Options and
Convertible Securities, the Common Stock issuable pursuant to such Warrants, Options, and
Convertible Securities for the consideration received or receivable by the Corporation f .

the issuance of shares of Common Stock pursuant to such Warrants, Options or Convertibic
Securities. The term "Qualified Options” shall mean options granted by the Corporation
which is an “incentive stock option” as defined in Section 422A(L) of the Internal Revenue
Code uf 1986, as amended. The term "Comuon Stinck Equivalent” shail mean Options,
Warrants and Convertible Securities, but shall not include Qualified Options.

(@) Mergers, Consolidations, Etc, In the event of any consolidation of the Corporation

with, or merger of the Corporation with or into, any other entity, or in the event of any sale
or conveyance of all or substantially all of the assets of the Corporation in connection with
1 plan of complete liquidation of the Corporation, as a condition precedent thereto, the
Corporation shall arrange for provision to be made (which shall be reasonably satisfactory
to the Holders) whereby the Holders shall thereafter have the right to receive, upon the
basis and upon the terms and conditions specified herein and in lieu of the shares of
Conmimon Stock immediately theretofore issuable upon the exercise of the conversion rights
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hereunder, such shares of stock or securities of other property which the Holders would
have received in connection with such consolidation, merger or sale or conveyance with
respect to or in exchange for the nnmber of shares of Common Stock immediately
theretofore receivable upon the excrcise of the conversion rights hereunder, as if such
conversion had already taken place a1 the time of such consolidation, merger, sale or
conveyance.

Liquidation_ Preferences and Reistive Preferences of Clwses of Securities of the

Corpotation

() Preference. The Series B Preferred Stock shall rank on a parity with the
Corporation's Series A Preferred Stock, Upon the liquidation, dissolution, or winding up
of the affairs of the Corporation, whether voluntary or involuntary, Holders shall be entitled
to receive, before any distribution, payment, or declaration and setting apart for pay:1ent
to the holders of Common Stock or any other security of the Corporation subordinate to the
Series B Preferred Stock as to liquidation, a liquidation preference, in cash or property, of
$11.00 per share; provided, however, prior to such liquidation, dissolution or winding up
of affairs the Corporation shall provide each Holder of shares of Series B Preferred Stock
advance notice of such action on the earliest date that any holder of any security of the
Corporation Is provided such notice. After all shares of Serles B Preferred Stock then
outstanding receive the above described liquidation preference, such shares shall have no
right or claim whatsoever to any of the remaining assets of the Corporation.

()  Payment. If the assets of the Corporation are insufficient to pay in full the liquidation
preference required by paragraph 6(a), the available assets shall be distributed pro rata
among the shares of Series B Preferred Stock and the shares of any other class of security
of the Corporation ranking on s parity with the Series B Preferred Stock as to liquidation
preference.

(c) Merger, Etc. A consolidation, merger, or other similar reorganization of the
Corporation, or sale, lease or conveyance of all or substantially all of the Corporation’s
property or business with or to any other entity or entities, shall not be deemed to be a
liquidation, dissolution or winding up of affairs of the Corporation for purpose of this

paragraph 6.

Redemptions. The Series B Preferreu Stock shall not be redeemable for three years from
the date of issue, and thereafter may be called in whole ot in part for a cash redemption at
$13.20 per share provided that (i) the Corporation shall have achieved annualized earnings
for the preceding two quarters of no less than $.175 per share on a fully diluted basis, (ii)
the average market value for the common stock shall have exceeded the conversion price
of the Series B Preferred Shares by 3 times for the 30 business days immediately prior to
the call or redemption date and (iii) the Corporation give the Holders written notice no less
than 90 days prior to the call date for such redemption, during which time the Holders will
have the opportunity to convert their Series B Preferred Stock into shares of Common

Stock.

No Sinking Fund. No sinking fund or other similar provision for the purchase or
redemption of Series B Preferred Stock shall be established.




_. o “!““v ?,@mu" i

No Preemptive Rights. The Holders shall not be entitled to preemptive rights with respect
to their shares or any other shares of the capital stock or securities of the Corporation,

Voting Rights. The holders of Seriea B Preferred Stock shall not be entitled to any voting
tights with respect to the shares of Series B Preferred Stock except as et forth below.

(a) Electionof Directar. At any meeting of the shareholders of the Corporation at which
directors are elected to the Corporation's Board of Directors, the holders of shares of Series
B Preferred Stock shall have the right, voting separately as a class, to elect one director to
the Board of Directors. Such election by the holders of the Series B Preferred Stock shall
be effected by the vote of the holders of a majority of the then outstanding shares of Series
B Preferred Stock.

®) Amendments and Additional Capital Stock. The holders of Series B Preferred Stock
shall have the right to vote as a separate class on the following matiers: (i) the amendment
of any of the terms of the Series B Preferred Stock or (il) the suthorization, creation,
issuance or sale of any class or series of capital stock ranking senior to or on parity with
the Series B Preferred Stock as to dividends or liquidation preference. The affirmative vote
of the holders of not less than a majority of the outstanding shares of Series B Preferred
Stock shall be necessary to authorize any transaction referenced in subsection (b)(i) and (ii)
above.

(¢)  Voting Rights on Default. If the Corporation (1) fails to pay in whole or in part for
four (4) or more cumulative quarterly dividends on the Series B Preferred Stock as provided

for in paragraph 4 or (2) if a Default as defined in the Purchase Agreement by and between
the Corporation, Renaissance Capital Partners (1, Ltd. and Froley, Revy Investment Co.
remains uncured for twelve (12) months, the Series B Preferred Stock shall have the right
to elect the smallest number of directors constituting 2 majority of the authorized number
of directors of the Corporation, and the holders of the Common Stock shall have the right
to elect the remaining directors. Such right in the Series B Preferred Stock shall continue
until all cumulative dividends for all past dividend periods shall have been Jeclared and paid
or set apart and after all defaults have been cured in the Purchase Agreement, after which
the right to elect directors shall revert to the manner provided in paragraph 10(a), subject
to renewal of the voting right of the Series B Preferred Stock from time to tiine in the event
of nonpayment of dividends or Default as described above. At any time afier the right to
clect a majority of the directors Is vested in the Series B Preferred Stock, the holders of 5%
or more of the outstanding shares of Series B Preferred Stock or Common Stock, as the
case may be, have a right to call a special meeting of stockholders for the purpose of
electing all of the members of the Board of Directors, such right to be exercisable by
delivering a request in writing for the calling of the special meeting to the president or
secretary, or to the chairman of the board or a vice-president if there be such. The officer
receiving the request shall forthwith cause notice to be given to the stockholders entitled to
vote that a meeting will be held at a time requested by the person or persons calling the
meeting, not less than 35 or more than 90 days after the receipt of the request. Upon the
election i directors by the Series B Preferred Stock at a special meeting, the terms of all
persons who were directors immediately prior thereto shall terminate and the directors
elected by the Series B Preferred Stock, together with those elected at the special meeting
by the Common Stock shall constitute the directors of the Corporation until the next annual
meeting.




(@  Failure 10 Convert or Redeem If any of the Series B Preferred Stock remain
outstanding on or after October 31, 2000, then at any time thercafier during the period that

any shares of the Series B Preferred Stock remain outstanding, the remaining holders of the
Series B Preferred Stock shall have the right to elect the smallest number of di‘ectors
constituting 8 majority of the authorized number of directors of the Corporation, and the
holders of the Common Stock shall have the right to elect the remaining directors. At any
ti.ne afier the right to elect directors pursuant to this Paragraph 10(d) is vested in the Series
B Preferred Stock, the holders of $% or more of the outstanding shares of Series B
Preferred Stock shall have a right to call a special meeting of stockholders for the purpose
of electing all of the members of the hoard of directors, such right to be exercisable by
delivering a request in writing for the calling of the special meeting to the president or
secretary, or to the chairman of the board or & vice-president if there be such. The officer
receiving the request shall forthwith cause notice to be given to the stockholders entitled to
vote that a meeting will be held at a time requested hy the person or persons calling the
meeting, not less than 35 or more than 90 days afier the receipt of the request. Upon the
election of directors at any such special meeting, the terms of all persons who were
directors immediately prior thereto shall terminate and the directors elected by the Series
B Preferred Stock, together with those elected at the special meting by the Common Stock,
shall constitute the directors of the Corporation until the next annual meeting. The term of
office uf any director elected by the holders of the Series B Preferred Stock pursuant to this
Paragraph 10(d) shall terminate immediately upon the redemption or conversion of the last
remaining outstanding share of Series B Preferred Stock, and the Corporaticn’s Board of
Directors or shareholders shall be entitled to fill the vacancy on the Board crea*~A thereby
in a manner permitted by the Corporation's By-laws.

i Shargs. The Corporation shall at all times reserve a | koep
available out of its authorized but unissued shares of Common Stock the full number of
shares of Common Stock deliverable upon the conversion of the then outstanding sharcs of
Series B Preferred Stock and shall take all such action as may be necessary to enable the
Corporation lawfully to issue such shares of Common Stock upon the conversion of the
shares of Series B Preferred Stock.

The foregoing Amendment to the Articles of Incorporation was duly adopted by the Board of
Directors on November .3 . 1994. Shareholder approval was not required.

IN WITNESS WHEREOF, the undersigned Director of this Corporation has executed these
Articles of Amendment on November 4L, 1994,

: 2/¢n /\1%/\—qf,¢,w
WV. Hargiss, Directoy




ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
BIODYNAMICS INTERNATIONAL, INC.

Pursuant to the provisions of Section 607.1001 of the Florida General Corporation Act, the
undersigned corporation does hereby adopt these Articles of Amendment to the Articles of Incorporation,
and the undersigned director does hereby certify on behalf of the undersigned corporation as follows:

A

The name of the corporation is Biodynamics International, Inc. (the "Corporation”). The
Articles of Incorporation of this Corporation were filed with the Department of State of the
State of Florida and became effective on December 6, 1991, The document number of this
Corporation is 98512,

Article 11, Section 10 of the Articles of Incorporation is hereby amznded to read as folinws:

. The holders of Series B Preferred Stock shall not be entitled to any voting
rights with respect (0 the shares of Series B Preferred Stock except as set forth below.

(2)  Election of Director. At any meeting of the shareholders of the Corporation at which
directors are elected to the Corporation’s Board of Directors, the holders of shares of Series
B Preferred Stock shall have the right, voting separately as a class, to elect one director to
the Board of Directors. Such election by the holders of the Series B Preferred Stock shall
be effected by the vote of the holders of two-thirds (2/3) of the then outstanding shares of
Series B Preferred Stock.

®) Amendments and Additional Capital Stock. The holders of Series B Preferred Stock

shall have the right to vote as a separate class on the following matters: (i) the amendment
of any of the terms of the Series B Preferred Stock or (ii) the authorization, creation,
issuance or sale of any class or series of capital stock ranking senior to or on parity with
the Series B Preferred Stock as to dividends or liquidation preference. The affirmative vote
of the holders of not less than two-thirds (2/3) of the outstanding shares of Series B
Preferred Stock shall be necessary to authorize any transaction referenced in subsection
(bX(i) and (ii) above.

()  Yoting Rights on Default. If the Corporation (1) fails to pay in whole or in part for
four (4) or more cumulative quarterly dividends on the Series B Preferred Stock as provided
for in paragraph 4 or (2) if a Default as Jefined in the Purchase Agreement by and between
the Corporation, Renaissance Capital Partners II, Ltd. and Froley, Revy Investment Co.
remains uncured for twelve (12) months, the Series B Preferred Stock shall have the right
to elect the smaliest nuniber of directors constituting a majority of the authorized number
of directors of the Corporation, and the holders of the Commun Stock shall have the right
to elect the remaining directors. Such right in the Series B Preferred Stock shail continue
until all cumulative dividends for all past dividend periods shall have been declared and paid
or set apart and after all dcfaults have been cured in the Purchase Agreement, after which
the right to elect directors shall revert to the manner provided in paragraph 10(a), subject
1o renewal of the voting right of the Series B Preferred Stock from time to time in the event
of nonpayment of dividends or Default as described above. At any time after the right to
elect a majority of the directors is vested in the Series B Preferred Stock, the holders of 5%
or more of the outstanding shares of Serics B Preferred Stock or Common Stock, as the
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case may be, have a right to call a special meeting of stockholders for the purpose of
electing all of the members of the Board of Directors, such right to be exercisable by
delivering a request in writing for the calling of the special meeting to the president o1
secretary, ot to the chalrman of the board or a vice-president If there be such. The officer
receiving the request shall forthwith cause notice to be given to the stockholders entitled to
vote that a meeting will be held st a time requesied by the person or persons calling the
meeting, not less than 35 or mors than 20 days after the recelpt of ine request. Upon the
election of directors by the Series B Preferred Stack at a special meeting, the terms of all
persons who were directors immediately p-ior thereto shall terminete and the directors
elucted by the Series B Preferred Stock, togather with those elected at the apecial meeting
by the Common St~ck shall constitute the directors of the Corporation until the nex; annual
meeting.

(@ Failure to Convert or Redeemn. If any of the Series B Preferred Stock remain
outstanding on or after October 31, 2000, then at any time thereafter during the period that

any shares of the Series B Preferred Stock remain outstanding, the remaining holders of the
Series B Preferred Stock shall have the right to elect the smallest number of directors
constituting a majority of the authorized number of directors of the Corporation, and the
holders of the Common Stock shall have the right to elect the remaining directors. At any
time after the right to elect directors pursuant to this Paragraph 10(d) is vested in the Series
B Preferred Stock, the holders of 5% or more of the outstanding shares of Series B
Preferred Stock shall have a right to call a special meeting of stockholders for the purpose
of electing all of the members of the board of directors, such right to be exercissble by
delivering a request in writing for the calling of the special meeting to the president or
secretary, or to ihe chairman of the board or a vice-president if there be such. The officer
receiving the request shall forthwith cause notice to be given to the stockholders entitled to
vote that a meeting will be held at & time requested by the person or persons calling the
meeting, not less than 35 or more than 90 days after the receipt of the request. Upon the
election of directors at any such special meeting, the terms of all persons who were
directors immediately prior thereto shall terminzte and the directors elected 'y the Series
B Preferred Stock, together with those elected at the special meting by the Cominon Stock.
shall constitute the directors of the Corporation until the next annual meeting. The term of
office of any director elected by the holders of the Series B Preferred Stock pursuant tc this
Paragraph 10(d) shall terminate immediately upon the redemption or conversion of the last
remaining outstanding share of Series B Preferred Stock, and the Corporation’s Board of
Directors or shareholders shal! be entitled to fill the vacancy on the Board created thereby
in 2 manner permitted by the Corporation's By-laws,

et gt
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The foregoing Amendmem to the Articles of Incorporation was duly adopted by the Board of
Directors on November m T 1994, before the issuance of any shares of Series B Preferred Stock. No
shareholder approval was required
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IN WITNESS WHEREOF, the u ’ziersigned Director ol this Corporation has executed these
Articles of Amendment on November 407", 1994,




ARTICLES OF AMENDMENT
T0
ARTICLES OF INCORPORATION
OF
BIODYNAMICS INTERNMATICNAL, INC.

Pursuant to the provisions of Section 607.1001 of the Florida General Corporation Act, the
undersigned corporation does hereby adopt these Articles of Amendment to the Articles of Incorporation,
and the undersigned director does hereby certify on behalf of the undersigned corporation as follows:

A.

The neme of the corporation Is Biodynamics International, Inc. (the "Corporation”). The
Articl. . of Incorporation of this Corporation were filed with the Department of State of the
State of Florida and became effective on December 6, 1991, The document number of this

Corporstion is 98512,

Article 11, Sections 4 (a) and (c) of the Articles of Incorporation are hereby amended to
read as follcws:

» Conversion Rato, The Series A Preferred Stock shall be convertible at any time at
the option of the Holder thereof at the rate of 8.8 shares of the Common Stock of the
Company, as adjusted pursuant to Section 4(b) and 4(c) hereof, for each share of Series A
Preferred Stock (the "Conversion Rate”). Upon such conversion, the Holder of Series A
Preferred Stock shall surrender the certificate evidencing such shares and receive, in lieu,
and in conversion thereof, a certificate evidencing shares of the Common Stock of the
Company. At the time of any such conversion, the Company shall pay all cumulated but
unpaid dividends on such shares of Series A Preferred Stock converted in shares of
Common Stock which shall be valued for such purpose at the rate of $2.00 per share.

(c) Certain Issuances. In the event that the Compsray shali issue any shares of Common
Stock for a price less than $1.25 per share of Common Stock, or a Common Stock
Equivalent (as hereinafter defined) which is convertible into Common Stock at a price less
than $1.25 per share (each, an "Issuance™), then in each such event the Conversion Rate
shall be increased, but not reduced as follows.

where:

S1 the number of fully diluted shares of Common Stock outstanding
immediately prior to such Issuance.

Lod the consideration, if any, received by the Ccmpany upon suct
Issuance.

S2 the number of fully diluted shares of Common Stock outstanding
immediately after such Issuance.

Rl $11.00 divided by the Conversion Rate immediately prior to such
Issuance

New Conversion
Rate - $11,00 x §2
(S1 xR1)+ C

Each such adjustment of a Conversion Rate shall result in a Conversion Rate per share
which will be calculated to the nearest whole share. No fractional shares shall be issued,




but any such fraction shall be carried forward and shall be given effect in connection with
the next subsequent adjustment.

In the event the Corporation issues or sells: (1) warrants 1o subscribe for Common Stock
("Warrants”), or (ii) securities convertible into Common Stoch (“Convertible Securities™),
or (lii) options to purchase Common Stock (*Options®) other thun Quatified Options (as
hereinafter defined), then, for the purposes of 1 e foregoing adjusiment, the (o-naration
shall be deemed to have issued, on the date of issuance of said Warrants, Options and
Convertible Securities, the Common Stock issuable pursuant to such Warrants, Options,
and Convertible Securitics for the considerstion received or reccivable by the Corporation
for the issuance of shares of Common Stock pursuant to such Warrants, Options or
Convertible Securities. The term "Qualified Options” shall mean options granted by the
Corporation which is an "incentive stock option” as defined in Section 422A(b) of the
Internal Revenue Code of 1986, as amended. The term "Common Stock Equivalent” shall
nean Options Warrants and Convertible Securities, but shall not include Qualificd

Options.
All other information in this Section 4 remains unchanged.

The foregoing Amendment to the Articles of Incorporation was duly sdopted by the Board of
Directors on November 3, 1994, This Amendment was approved by the Shareholders by unanimons
consent on November 10, 1994,

IN WTINESS WHFREOF, this Corporation has caused these Articles of Amendment to he
executed on January /¢, 1995,

BIODYNAMICS INTERNATIONAL, INC

/

Jokn V. Hargiss, President




ARTICLES OF Amnm
TO
ARYTICLES OF INCOIPORAT““I'A/ L /"/é A
OF
BIODYNAMICS INTERNATIONAL, lﬁb

Pursuant to the provisions of Section 607.1001 of the Florida General Corporation Act, the
undersigned corporation does hereby adopt these Articles of Amendment 10 the Articles of Incorporation,
and the undersigned director does hereby certify on behalf of the undersigned corporation as follows:

A

The name of the corporation is Biodynamics Internstional, Inc. (the "Corporation®). The
Articles of Incorporation of this Corporation were filed with the Department of State of the
State of Florida and became effective on December 6, 1991. The document number of this
Corporation is §98512.

Article T1 of the Articles of Incorporation provides that the Board of Directors is suthorized
to provide for the Issuance of Preferred Stock in one or more series and, by filing the
appropriate Articles of Amendment with the Secretary of State of the State of Florida, is
suthorized to establish the number of shares to be included In each series and the
preferences, limitations, and relstive rights of each series.

Article HI of the Articles of Incorporation is hereby amended to adopt the following series
of Preferred Stock.

The series established hereby shall be designated Series C 8%

Designation of Series.
Cumulative Convertible Preferred Stock (the "Series C Preferred Stock™).

Number of Shares: Par Value. The total number of shares of Serles C Preferred Stock
available for issuance shall be 125,000 shares with & par value of $.01 per share. The
consideration for the issuance of shares of Series C Preferred Stock may be pald in cash or,
unless otherwise provided by law, in whole or in part, in other property (tangible or
intangible) or in labor or services actually performed for the Corporation, in all cases at a
per share sales price and valuation of consideration to be fixed by the Board of Directors.

Rank. The Series C Preferred Stock shall, with respect to dividend rights and rights upon
liquidation, winding up and dissolution, rank senior to (s) any other class of preferred stock
established by the Board of Directors after the date hereof, the terms of which specifically
shall provide that such shares rank junior to the Series C Preferred Stock; (b) all other
classes of preferred stock established by the Board of Directors after the date hereof unless
the holders of the Series C Preferred Stock shall agree pursuant to Section 10(b) hereof that
such shares shall rank parf passu with or senior to the shares of Series C Preferred Stock:
and (c) all other equity securities of the Corporation, including the Common Stock, par
value $.01 per share (the “Common Stock"), of the Corporation (all of the securities of the
Corporation which rank junior to Series C Preferred are at times collectively referred to
herein as the "Junior Securities™).




(a) 'The holders of the Sories C Preferrad Stock (the "Holders") shall be satitied to
receive, when and as declared by the Board of Directors out of the funds of the Corporation
legally available therefor and in preference to the holders of the Common Stock of the
Corporation and any other capital stock of the Corporation ranking junior to the Series C
Preferred Stock as to dividends, cumulative preferential dividends per share of Series C
Preforred Stock either in cash or In shares of Serles C Preferred Stock of the Company, at
the sole option of the Company, at the rate of $10.20 per annum and no more. Dividends
on the Series C Preferred Stock will be cumalative, will accrue from date of Issuance, and
will be paid quarterly, in arrears, commenciag on December 31, 1995, until the date of
conversion or redemption of the Series C Prefitred Stock, Each dividend on the Serles C
Preferred Stock shall be paid to the holders of record of shares of the Series C Preferred
Stock as they appear on the stock register of e Corporation on such record date, not
exceeding 30 days preceding the payment date tiereof, as shall be fixed by the Board of
Directors of the Corporation. Fractional shares will not be issued. In lieu thereof, the cash
value of the .ractional share, as determined below, will be paid to the holders.

If the Companry utilizes Series C Preferred Stock to pay any dividend, the value of the
Series C Preferre| Stock utilized 19 pay such dividend shall be equal to the average closing
bid and asked prices as quoted by Nasdaq (or the cloring price if the Series C Preferred
Stock is then listed on a national exchange) for the ten (1() trading day period ending one
day prior to the date on which the dividend is declared. If the Series C Preferred Stock is
not quoted by Nasdr,, the bid and ask prices will be obtained from any membcr of the
National Associstion of Securities Dealers, Inc. If none of these alternatives are available,
the value of the Series 1" Preferred Stock will be deemed to be $127.50.

(d)  Notwithstanding anything contained herein to the contrary, no cash dividends on

shares of the Series C Preferred Stock shall be declared by the Board of Directors or paid
or set apart for payment by the Corporation at such time as the terms and provisions of any
agreement of the Corporaticn, including any agreement relating to its indebtedness,
prohibits such declaration, psyment or setting apart for payment or provides that such
declaration, payment or setting .ipart for payment would constitute a breach thereof or a
default therounder, unlass the Coiporation has obtained the consent of the requisite holders
of such indebtedness to the payient or setting apart for payment of such dividends,
provided, however, that nothing herein contained shall in sny way or under any
circumstances be construed or deend to require the Board of Directors to declare or the
Corporation to pay or set apart for yayment any dividends on shares of the Series C
Preferred Stock st any time, whether p:rmitted by any of such agreements or not.

(c) If at any time the Corporation shall have falled to pay all dividends which have
accrued on any outstanding shares of :ny series or class of preferred stock having
cumulative dividend rights ranking pari passu with or senior to the shares of the Series C
Preferred Stock at the times such dividends are payable, no cash dividend shall be declared
by the Board of Directors or paid or set apart for payment until (i} all accrued and unpaid
dividends cn all outstanding shares of any otlier series or class of preferred stock having
cumulative dividend rights ranking senior to the Series C Preferred Stock shall have been
or be declared, paid or set apart for payment without interest, and (ii) all accrued and
unpaid dividends on all outstanding shares of any other series of preferred stock having
evnsulative dividend rights ranking parf passu with the Series C Preferred Stock shal! have
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been or be declared, paid or sst spart for payment, without interest, pro rasa with all
sccrued and unpaid dividends on all outstanding shares of the Series C Preferred Stock, so
that the amounts of any cash dividends declared, pald or set spart for payment on shares
of the Serles C Preferred Stock and shares of such owner se-les of preferred stock h. -
cumulative dividend rights ranking pari passu with the Series C Preferred Stock shall in alt
cases bear t0 each other the same ratio that, at the time of such declaration, payment or
setting apart for payment, all accrusd but unpaid cash dividends on shares of the Serles C
Preferred Stock and shares of such other series of the prefarred stock having cumulative
dividend rights ranking pari passu with tb- Series q Proferted Stock bear to each other,

() (i) Holders of shares of the Series C Preferrﬂl Stock shall be entitled to receive the
dividends provided for in paragraph 4(s) herenf in preierence to and in priority over any
dividends upon any of the Junior Snurmu ; b
(i) So long as any rhares of !ht Series d owe!red Stock are outstanding, the
Corporation shall not declare, pay or ot apart fof payment any dividend on any of the
Junior Securities or make any distribution In respect thereof, either directly or indirectly,
and whether in cash, obligations or shares of the Corpuration or other property (other than
distributions or dividends in stock to the holders of such stock), unless prior to or
concurrently with such declaration, payment or setting apart for payment, as the case may
be, all accrued and unpaid cash dividends on shares of the Series Preferred Stock not paid
on the dates provided for in paragraph 4(a) hereof (including If not paid pursuant to
paragraph 4(b) or 4(c) hereof) shall have been or concurrently therewith, shall be paid.

Conversion.

(») Conversion Date. The Series C Preferred Stock shall be convertible into shares of
Common Stock of the Corporation at any time subsequent to the date of issuance.

() Conversion Rate, For the purposes of conversion, the Common Stock shall be
valued st $.85 per share as adjusted pursuant to Section 5(c) and S(d) hereof (the
"Conversion Price”) and the Series C Preferred Stock shall be valued st $127.50 per share
resulting in an initial conversion rate of 150 shares of the Common Stock of the Cerporation
for each share of Series C Preferred Stock (the "Conversion Rate™). Upon such conversion,
the Holder of Series C Preferred Stock shall surrender the certificate evidencing such shares
and receive, in lieu, and in conversion thereof, a certificate evidencing shares of the
Common Stock of the Corporation. At the time of any such conversion, the Corporation
shall pay all cumulated but unpaid dividends on such shares of Series C Preferred Stock.

(¢)  Recapitalizations, Dividends, Etc, If the Corporation shall, prior to conversion,
effect a reorganization or recapitalization of such character that the shares of Common Stock
receivable shall be changed into or become exchangesble for a larger or smaller number of
shares of Common Stock, upon the effectuation of such reorganization or recapitalization,
and/or, in connection therewith, securities (other than shares of Common Stock) or other
property then receivable by the holders of shares of Common Stock, then (i) the uumher
of shares of Common Stock which the Holders sha!l be entitled to recelve upon a
conversion shall be increased or decreased, as the case niay be, in direct preportion to the
increase or decrease in the number of shares of Common Stock resulting from such
reorganization or recapitalization, (ii) the Conversion Rate spplicable upon a conversion by
the Holders for such reorganized or recapitalized shares of Common Stock shall be




proportionately increased in the case of an increase in the number of such shares, and shall
be proportionately decreased in the case of s decrease in the number of such shares, and
(ili) the Holders shall be entitled to receive, upon consummation of a conversion, the other
securities and property which they would have recelved by reason of such reorgsnization
or recapitalization, had the Holders been the record holders, on the record date for
determining stockholders entitied to such other securities and property, of the sharvs then
issuable upon such conversion and had the Holders thereaftor retained such shares (unless
they would have been given up in connection with the reorganization or recapitalization) ard
such securities and property. A “reorganization or recapitalization” shall mean s stock or
other non-cash dividend or distribution on the shares or a stock split or reverse stock split,
or a reclassification of, or other change in, the shares, other than in connection with &
transaction referred to in 4 (d) below.

(d) Ceruain Issuances. In the event that the Corporation shall issue any chares of
Common Stock in excess of 100,000 during any twelve consscutive month period for a
price less than the Conversion Price per share of Common Stock then in effect, or 8
Common Stock Equivalent (as hereinafter defined) which is convertible into Common Stock
st 3 price leas than the Conversion Price per share then in effect (each, an "Issuance”), then
in each such event the Conversion Price shall be reduced to such lower lssuance price.

In the event the Corporation issues or sells: (I) warrants to subscribe for Common Stock
("Warrants"), or (ii) securities convertible into Common Stock ("Convertible Securities”),
or (lit) options to purchase Common Stock ("Options”) other than Qualified Options (as
hereinafter defined), then, for the purposes of the foregoing adjustment, the Corporation
shall be deemed to have issued, on the date of issuance of said Warrants, Options and
Convertible Securities, the Common Stock issuable pursuant to such Warrants, Options, and
Convertible Securities for the consideration received or receivable by the Corporation for
the issuance of shares of Common Stock pursuant to such Warrants, Options or Convertible
Securities. The term “Qualified Options” shall mean options granted by the Corporation
which is an “incentive stock option” as defined in Section 422A(b) of the Internal Revenue
Code of 1986, as amended. The term "Common Stock Equivalent” shall mean Options,
Warrants and Convertible Securities, but shall not include Qualified Ovtions.

(¢) Mergers, Consolidations, Etc, in the event of any consolidation of the Corporation
with, or merger of the Corporation with or into, any other entity, or in the event of any sale
or conveyance of all or substantially all of the assets of the Corporstion In connection with
a plan of complete liquidation of the Curpurs v.i.. 13 & condition preccdent thereto, the
Corporation shall arrange for provision to be made (which shall be reasonably satisfactory
to the Holders) whereby the Holders shall thereafter have the right to receive, upon the
basis and upon the terms and conditions specified herein and in lieu of the shares of
Common Stock immediately theretofore issuable upon the exercise of the conversion rights
hereunder, such shares of stock or securities or other property which the Holders would
have received in connection with such consolidation, merger or sale ir conveyance with
respect to or in exchange for the number of shares of Common Stock immediately
theretofore receivable upon the exercise of the conversion rights hereunder, as if such
conversion had already taken place at the time of such consolidation, merger, sale or




() Preference. Upon the liquidstion, dissolution, or winding up of the affairs of the
Cerporation, whether voluntary or involuntary, Holders shall be entltled to receive, before
any distribution, payment, or declaration and setting apart for paymen: to the holders of
Common Stock or anmy other security of the Corporstion subordinate to the Series C
Preferrexd Stock as to liquidation, a liquidation preference, in cash or property, of $127.50
per share; provided, however, prior to such liguidstion, dissclution or winding up of affairs
the Corporation shall provide each Holder of shares of Series C Preferred Stock advance
notice of such action on the eartiest date that any holder of sny security of the Corporation
is provided such notice. After all shares of Series C Preferred Stock then outstanding
receive the above described liquidstion preference, such shares shall have no right or claim
whatsoever to any of the remaining asset. of the Corporation.

(b)  Payment. If the assets of the Corporation are insufficient to pay in full the liquidation
preference required by paragraph 6(a), the available assets shall be distributed pro rata
among the shares of Series C Preferred Stock and the shares of any other class of security
of the Corporation ranking on a parity with the Series C Preferred Stock as to liquidation
preference.

(c) Merger, Etc. A consolidation, merger, or other similar reorganization of the
Corporation, or sale, lease or conveyance of all or substantially all of the Corporation’s
property or business with or to any other entity or entiiies, shall not be deemed 1o be 8
liquidation, dissolution or winding up of affairs of the Corporation for purpose of this

paragraph 6.

Redemptions. The Series C Preferred Stock shall not be redeemable for three years from
the date of issue, and thereafter may be called in whole or in past for a cash redemption at
$127.50 per share provided that (1) the Corporation shall have achieved annualized earnings

for the preceding two quarters of no less than $.05 per share on a fully diluted basis, (i)
the average market value for the common stock shall have exceeded the conversion price
of the Series C Preferred Shares by 2 times for the 30 business days immediately prior to
the call or redemption date and (iii) the Corporation give the Holders written notice no less
than 90 days prior to the call date for such redemption, during which time the Holders will
have the opportunity to convert their Series C Preferred Stock into shares of Common
Stock.

If less than all of the outstanding shares of Series C Preferred Stock are to be redeemed,
the Company will select those to be redeemed pro rata or by lot or in such other manner
as the Board of Directors may determine. There is no mandatory redemption or sinking
fund obligation with respect to the Series C Preferred Stock. In the event that the Company
has failed to pay accrued and unpaid dividends on the Series C Preferred Stock, it may not
redeem any of the then outstanding shares of the Series C Preferred Stock, uniess all the
then outstanding shares are redeemed, until all such accrued and unpaid dividends and
(except with respect to shares to be redeemed) the then-current annuat dividend have been
paid in full,

i . No sinking fund or other similar provision for the purchase or
redemption of Series C Preferred Stock shall be established,




No_Precemptive Rights. The Holders of the Series C Preforred Stock shall not be entitied
to preemptive rights with respect to their shares or any other shares of the capital stock or
securities of the Corporation.

VYoting Rights. The holders of Series C Preferred Stock shall aot be entitled to any voting
rights with respect to the shares of Series C Preferred Stock except as set forth below.

(a) Election of Director. At any meeting of the shareholders of the Corporation at which
directors are elected to the Corporation’s Board of Directors, the holders of shares of Series
C Preferred Stock shall have the right, voting separately as a class, to elect two directors
to the Board of Directors, Such election by the holders of the Secies C Preferred Stock shall
be effected by the vote of the holders of two-thirds (2/3) of the then outstanding shares of
Series C Proferred Stock.

®  Amcndments and Additional Capital Stack. The holders of Series C Preferred Stock
shall have the right to vote as a separste class on the following matters: (i) the amendment
of any of the terms of the Series C Preferred Stock or (ii) the authorization, crestion,
issuance or sale of any class or series of capital stock ranking senlor to or on parity with
the Series C Preferred Stock as to dividends or liquidation preference. The affirmative vote
of the holders of not less than two-thirds (2/3) of the outstanding shares of Scries C
Preferred Stock shall be necessary to mithorize any transaction referenced in subsection
(®X(i) and (ii) above.

(©)  Voting Rights on Default. If the Corporation fails to pay in whole or in part for four
(4) or more cumulative quarterly dividends on the Series C Preferred Stock, the Series C
Proferred Stock shall have the right to elect the smallest number of directors constituting
a majority of the suthorized number of directors of the Corporation, and the holders of the
Common Stock shall have the right to elect the remaining directors. Such right in the Serles
C Preferred Stock shall continue until all cumulxtive dividends for all past dividend periods
shall have been declared and paid or set apart and after all defaults have been cured in the
Purchase Agreement, after which the right to elect directors shall revert to the manner
provided in paragraph 10(a), subject to renewal of the voting right of the Series C Preferred
Stock from time to time in the event of nonpayment of dividends or Default as described
sbove. At any time after the right to elect a majority of the directors is vested in the Series
C Preferred Stock, the holders of 5% or more of the outstanding shares of Series C
Preferred Stock or Common Stock, as the case may be, have a right to cdl a special
meeting of stockholders for the purpose of electing all of the members of the Board of
Directors, such right to be exercisable by delivering & request in writing for the calling of
the special meeting to the president or secretary, or to the chairman of the board or a vice-
president if there be such. The officer receiving the request shall forthwith cause notice to
be givea to the stockholders entitled to vote tha: 3 meeting will be held at & time requested
by the person or persons calling the meeting, not less than 35 or more than 90 days after
the receipt of the request. Upon the election of directors by the Series C Preferred Stock
at & special meeting, the terms of all persons who were directors immediately prior thereto
shall terminate and the directors elected by the Series C Preferred Stock, together with those
elected at the special meeting by the Common Stock shall constitute the directors of the
Corporation until the next annual meeting.

()  Failure to Convert or Redeem. If any of the Series C Preferred Stock remain
outstanding on or after October 31, 2000, then at any time thereafter during the period that




any shares of the Series C Preferred Stock remain outstanding, the remaining holders of the
Series C Preferred Stock shall have the right to elect the smallest aumber of directors
constituting a majority of the authorized sumber of directors of the Corporation, and the
holders of the Common Stock shall have the right to elect the remaining directors. At any
time after the right to elect directors pursuant to this Paragraph 10(d) is vested in the Series
C Preferred Stock, the holders of 5% or more of the outstanding shares of Series C
Preferved Stock shall have a right to call a special meeting of stockholders tor the purpose
of electing all of the members of the board of directors, such right to be cxercisable by
d=livering a request in writing for the calling of the special meeting to the president or
secretary, or to the chairman of the board or a vice-president if there be such. The officer
receiving the r-quest shall forthwith cause notice to be given to the stockholders entitled to
vote that a n.eeting will be held at a time requested by the person or persons calling the
meeting, not leas than 35 or more than 90 days after the recelpt of the request. Upon the
election of directors at any such special meeting, the terms of all persons who were
directors immediately prior thereto shail terminate and the directors elected by the Series
C Preferred Stock, together with those elected at the special meting by the Common Stock,
shall constitute the directors of the Corporation until the next annual meeting. The term of
office of any director elected by the holders of the Series (" Preferred Stock pursuant to this
Paragraph 10(d) shall terminate immediately upcn the redemption or conversion of the last
remaining outstanding share of Series C Preferred Stock, aid the Corporation’s Board of
Directors or shareholders shall be entitied to £ill the vacancy on the Board crested thereby
in a manner permitted by the Corporation’s By-lawa.

The foregoing Amendment to the Articles of Incorporation was duly adopted by the Board of
Directors on Deeemberazz. 1995, Shareholder spproval was not required.

IN WITNESS WHEREORF, the ignod Director of this Corporation has executed these
Articles of Amendment on December » 1993,

N\

)

L
Charles C. Dragone, Director




ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF BIODYNAMICS INTERNATIONAL, INC.
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Biodynamics International, Inc. (the "Company"), is a corporation which has beeri-duly
incorporated and organized wnder the Florida Business Corporations Act ("FBCA"). The articlce
of incorporation of the Company (the "Articles of Zz-2:poraticn”), were filed by the Department
of State of the State of Florida and became effective on December 6, 1991. The document
number of the Company is $98512. The Cunpany hereby amerds its Articles of Incorporation
pursuant to the provisions of Sections 607.1001 - 607.1006 of the FBCA. The undertigned

director does hereby certify individually and on behalf of the Company as follows:

At the August 29, 1997 meeting of the board of directors of the Company (the "Bour2"),
the following amendments to Asticle Il of the Articles of Incorporation (the "Amendments”) were
proposed and recommended by the Board for submission to the shareholders of the Company's
Series C Preferred Stock (the “Serier C Shareholders,” and the “Series C Shares,” respectively).
On September 16, 1997, a special meeting of the Series C Shareholders (the "Special Meeting"),
was held to consider and vote upon the Amendments. All of the outstanding Series C Shares were
present by proxy and voted at the Special Meeting. The Amendments were approved and adopted
at the Special Meeting by a vote of 86% of the Series C Shares cast in favor, and 14% of the
Series C Shares cast in opposition to the Amendments. The number of votes cast for the
Amendments by the Series C Shareholders was sufficient for approval of the Amendments.
Approval by the holders of the Company's Common Stock was not required.

Set forth below is the text of cach Amendment adopt=d at the Special Meeting:

L Section 5(a) of Article III shall be deleted in its entirety, and in its place and sicad
shall be substituted the following:

"(a)Conversion Date. The Series C Shares shail be convertible into shares of
Common Stock of the Corporation at any time subsequent to September 1, 1996
by action of the Board of Directors of the Corporation. *

The last sentence of Section 5(b) of Article ITI shall be deleted and in its place and
stead shall be substituted the following:

(b)"...At the time of any such conversion, the Corporation shall pay all cumulated
but unpaid dividends on such shares of the Series C Preferred Stock by issuance
of additional shares of such Preferred Stock which shall be valued at $127.50 per
share, which such shares shall therewith be converted into Common Stock at the
stated Conversion Rate.”

Section 5(d) of Article III chall be deleted in its entirety.




IN WITNESS WHEREOF, the Company has caused theso Articles of Amendment to the
Articles of Incorporation to be executed this 17* day of September, 1997,

BIODYNAMICS INTERNATIONAL, INC.

Charles Dragune, Chairman of the Board
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Pursuant to the provisions of Section 607.181 of the Florida General Corporation Act, the undersigned
corporation does hercby adopt these Articles of Amendment to the Articles of Incorporation, and the
undertigned officers do hereby certify individually and on behalf of the undersigned corporation as follows:

B The name of the corporation is Biodynamics International, Inc. (the "Corporation”). The
Articles of Incorporation of this Corporation were filed by the Department of State of the
State of Florida and became effective on Decembe: 6, 1991. The document number of this
Corporssion is $98512

Article {11 of the Articles of Incorporation of this Corporation shall be amended as follcws:
ARTICLE 111 - CAPITAL STOCK

Shares Authorized. The aggregate number of shares of stock which this corporation shall have
authority to issuc shall be thirty-one million (31,000,000) shares of which thirty million (30,000,000) shares
shall be of Common Stock (each with a par value of $.01) and one million (1,000,000) shares of Preferred
Stock (cach with a par value of $.01).

The terms of the Preferred Stock and Common Stock were not changed.

3. This Amendment was recommended by the Board of Directors tc the Torporation's
sharchoiders on December 29, 1995

On June 13, 1996, the holders of a majority of the outstanding shares of Common Steck of
the Corporation, the only class of securitics outstanding, sdopted this amendment to the
Corporation's Articies of Incorporation at a special, duly called and convened meeting of such
sharcholders. {.x2 number of votes cam for the amendment by the shareholders was sufficient
for approval.

of Incorporation to be executed this

IN WITNESS muor.yzfmmymmmmmumwmmm

day of September, 1997,

BIODYNAMICS INTERNATIONAL, INC,

By: 11/’1’/1/ lﬁ"’{

Karl Meister, Presidont
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undersigned officer does hereby certify individually and on behalf of the undersigned corporation 2, s._‘%
22
1. The name of the corporation is Biodynamics International, Inc. (the “Company"f9 The

Articles of Incorporation of this Corporation were filed by the Department of State of the
State of Florida and became effective on December 6, 199]1. The document number of this
Corporation is S98512.

2. A new Article VII to the Articles of Incorporation of this Corporation shall be as follow:
ARTICLE VII

The 26,875,090 shares of common stock of the Corporation, par value $0.01 per share, either issued and
outstanding or held by the Corporation as treasury stock, immediately prior to the time this amendment
becomes effective shall be and are automatically reclassified and changed (without any further act) into
2,687,509 fully-paid and nonassessable shares of the common stock of the Corporation, par value $0.01 per
share (subject to adjustment due to rounding of fractional shares), without increasing or decreasing the amount
of stated capital or paid-in surplus of the Corporation, provided that no fractional shares shall be issued. The
fractional share shall be rounded up to the next whole number,

3. This Amendment was recommended by the Board of Directors to the Corporation’s
shareholders on September 22, 1997

4, On November 10, 1997, the holders of a majority of the outstanding shares of Common Stock
of the Corporation, the only class of securities outstanding, adopted this amendment to the
Corporation’s Articles of Incorporation at a special, duly called and convened meeting of such
sharcholders. The number of votes cast for the amendment by the sharebolders was sufficient
for approval. v

IN WITNESS WHEREOQOF, the Company has caused these Articles of Amendment to the Axticles of
Incorporation to be executed this 10* day of November, 1997.

BIODYNAMICS INTERNATIONAL, INC.

/7y 73

" Karl Meister, President

Y/ 24
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Pursuant to the provisions of Section 607.181 of the Florida General Corporation Act, the undersngne§4
corporation does hereby adopt these Articles of Amendment to the Articles of Incorporation, and the
undersigned officer does hereby certify individually and on behalf of the undersigned corporation as follows:

1. The name of the corporation is Biodynamics International, Inc. (the "Corporatoin”). The
Articles of Incorporation of the Corporation were filed by the Department of State of the State
of Florida and became effective on December 6, 1991. The document number of the
Corporation is §98512.

2. A new Article I to the Asticles of Incorporation of the Corporation shall be as fbllows:
ARTICLE I - CORPORATE NAME
The name of this corporation shall be: Tutogen Medical,inc.

3. . This Amendment was recommended by the Board of Directors to the Corporation's
shareholders on January 12, 1998,

4. At the Annual Meeting of Shareholders held on March 30, 1998, duly called and convened,
the holders of a majority of the outstanding shares of Common_Stock of the Corporation
adopted this amendment to the Articles of Incorporation. The number of votes cast for the
amendment by the shareholders was sufficient for approval,

IN WITNESS WHEREOF, the Corporation has caused these Am::les of Amendment to the Articles
of Incorporation to be executed this 6™ day of April, 1998. .

BIODYNAMICS INTERNATIONAL, INC.

Karl Meister, President

TRADEMARK
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