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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF

G0O0D BUDDY’S COFFEE EXPRESS, INC,

The undersigned hercby adopts the following AMENDED AND
RESTATED ARTICLES OF INCORPORATION pursuant to the provisions
of section 607.1003 of the Florida Business Corporation Act and docs
hereby certily as follows:

FIRST: That the Board of Directors of the Corporation by unanimous
_written consent duly adopted resolutions on July 2, 2008
proposing and declaring advisable that the Certificate of

Incorporation of the Corporation be amended and restated in its
cntircty, as follows:

ARTICLE 1, Name
The name of this Corporation is:
RegenoCELL Therapeutics, Inc,

ARTICLE 2. Purpose

The purpose for which this Corporation is formed is to conduct any
lawful business allowablc by the Business Corporation Act and Laws of the
State of Florida.
ARTICLE 3. Registered Office; Registered Agent

The address of the registered office of the Corporation is 5800 Hamilton
Way, Boca Raton, FL, 33496 and the name of its registered agent at such

address is the James G, Dodnll 1L

ARTICLE 4. Duration

MHolcootod 7785
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The Corporation is to commence its corporate existence on the date of
subscription and acknowledgement of these Articles of Incorporation and
shall cxist perpetually thereafler until dissolved according to law.

ARTICLE 5. Dircctors

5.1 Number: The number of directors of the Corporation shall be subject
to the Corporation's bylaws (the "Bylaws).

5.2 Term: Each dircctor shall hold office until his or her successor shall
be elected and shall qualify, or until he or she shall resign or be removed as
scl forth below.

5.3 Powcers of Dircctors: Subjcct to the linitations contained in the
Articles of incorporation and the Florida Business Corporation Act
concerning corporate action that must be authorized or approved by the .
sharcholders of the Corporation, all corporate powers shall be exercised by
or under the authority of the board of directors, and the business and affairs
of the Corporation shall be controlled by the board.

5.4 Removal of Directors: Any directors, any class of directors or the
entire Board of Directors may be removed from office by stockholder vote at
any time, without assigming any cause, but only if the holders of not less
than three-quarters (3/4) of the outstanding sharcs of capital stock of the
class of Common Stock which elected such director shall vote in favor of
such removal,

ARTICLE 6. Capitalization

6.1 Authorvized Shares: The total number of sharcs of capital stock that
tho Corporation has the authority to issue in six hundred million
(600,000,000). The total number of shares of common stock that the
Comporation is authorized to issue is five hundred twenty million
(520,000,000} and the par value of each share of such common stock is one-
hundredth of one cent (8.0001) for an aggregate par value of fifty-two
thousand dollars ($52,000). The total number of shares of prelerred stock
that the Corporation is authorized to issue is eighty million (80,000,000) and
the par value of each share of such preferred stock is onc-hundredth of onc
cent ($.0001) for an aggregate par value of eight thousand dollars ($8,000),
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6.2 Rights for Preforrcd Sharcs; The board of directors is expressly
authorized to adopt, from time to time, a resolution or resolutions providing
for the issue of preferred stock in one or more series, to fix the nwmber of
sharcs in cach such series and to fix the designations and thc powers,
preferences and relative, participating, oplional and other special rights and
the qualifications, limitations and restrictions of such shares, of each such
serics, The authority of the board of directors with respect to cach such
series shall include a detcrmination of the following, which may vary as
between the different series of preferred stock:

(a) The number of sharcs constituling the series and the distinctive
designation of the scrics;

(b) The dividend rate on the shares of the scries, the conditions and dates
upon which dividends on such shares shall be payable, the extent, il any, to

B oCe: )46 778 2
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which dividends on such shares shall be cumulative, and the relative rights
of preference, if any, of payment of dividends on such shares;

(c) Whether or not the shares of the scrics arc redcemable and, if
redeemable, the time or times during which they shall be redeemable and the
amount per sharc payable on redemption of such shares, which amount may,
but need not, vary according to thc timec and circumstanccs of such
redemption;

(d) The amount payable in respect of the sharcs of tho scries, in the event
of any liquidation, dissolution or winding up of this Corporation, which
amount may, but nced not, vary according to the time or circumstances of
such action, and the relative rights of preference, if any, of payment of such
amound;

(c) Any requircment as to a sinking fund for the shares of the scries, or
any requircment as to the redemplion, purchase or other retircment by this
Corporation of the shares of the scrics;

(f) The right, if any, to exchange or convert sharcs of the series into other
scourities or property, and the rate or basis, time, mamer and condition of
cxchange or conversion;

(2) The voting rights, if any, to which the holders of shares of the scrics
shall be entitled in addition to the voting rights provided by law; and

() Any other terms, conditions or provisions with respect to the scrics
not inconsistent with the provisions of this ARTICLE or any resolution
adopted by the board of directors pursuant to this ARTICLE. The number of
authorized shares of preferred stock may be increased or deercascd by the
alfrmative vote of the holders of a majority of the stock of this Corporation
cntitled to vote at a meeting of sharcholders, No holder of shares of
preferred stock of this Corporation shall, by reason of such holding have any
preemplive right to subscribe to any additional issue of any stock of any
class or serics nor to any sccurity convertible into such stock,

6.3 Statement of Rights for Common Sharcs:

(a) Subject to any prior rights to receive dividends to which the holders
of shares of any scries of the preferred stock may be entitled, the holders of

Unp.oret s 7760 2
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shares ol common stock shall be entitled to receive dividends, if and when
declarod payable from time to time by the board of dircctors, from funds
legally available for payment of dividends.

(b) In the event of any dissolution, liquidation or winding up of this
Corporation, whether voluntary or involuntary, after there shall have been
paid to the holders of sharcs of preferred stock the full amounts to which

- they shall be entilled, the holders of the then outstanding shares of common
stock shall be cntitled to rcceive, pro rata, any remaining asscts of this
Corporation available for distribution to its shareholders. The board of
dircctors may distribute in kind to the holders of the shares of common stock
such remaining assels of this Corporation or may sell, transfer or otherwise
disposc of all or any part of such remaining asscts to any other Corporation,
trust or entity and rcceive payment in cash, stock or obligations of such other
Corporation, trust or entity or any combination of such cash, stock, or
obligations, and may scll all or any part of the consideration so received, and
may distributc the consideration so received or any balance or proceeds of it
to holders of the shares of common stock. The voluntary salc, conveyance,
lease, exchange or transfer of all or substantially all the property or assets of
this Corporation (unless in connection with that event the dissolulion,
liquidation or winding up of this Comporation is spccifically approved), or
the merger or consolidation of this Corporation into or with any other
Corporation, or the merger of any other Corporation into it, or any purchasc
or redemption of shares of stock of this Corporation of any class, shall not be
deemed to be a dissolution, liquidation or winding up of this Corporation for
the purpose of this paragraph (b).

(c) Except as provided by law or this certificate of incorporation with
respect to voting by class or scrics, cach outstanding share of common stock
of this Corporation shall entitle the holder of that sharc to onc votc on cach
matter submitled to a vote at & meeting of sharcholders.

(d) Such numbers of shares of common stock as may from time to time
be required for such purposc shall be reserved for issvance (i) upon
conversion of any sharcs of proferred stock or any obligation of this
Corporalion convertible into sharcs of common stock and (ii) upon exercise
‘of any options or warrants to purchase shares of common stock.

ARTICLE 7. Shareholders

Hogeoo lee ) 142
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7.1 Amendment of Bylaws: The board of dircctors has the power w0
make, repeal, amend and alter the bylaws of the Corporation, to the cxtent
provided in the bylaws, Iowever, the paramount power to repeal, amend
and alter the bylaws, or to adopt new bylaws, is vested in the shareholders,
This power may be exercised by a vote of a majority of sharcholders present
at any annual or special meeting of the shareholders. Moreover, the directors
have no power to suspend, repeal, amend or otherwise alter any bylaw or
portion of any bylaw so cnacted by the sharcholders, unless the sharcholders,
in enacting any bylaw or portion of any bylaw, otherwise provide.

7.2 Personal Liability of Sharcholders: The private property of the
sharcholders of this Corporation is not subject 1o the payment of corporate
debts, cxcept to the exient of any unpaid balance of subscription for shares.

7.3 Decuial of Preomptive Rights: No holder of any sharcs of the
Corporation of any class now or in the future authorized shall have any
preemptive right as such holder (other than such right, if any, as the board of
ditcctors in its discretion may deterniine) to purchasc or subscribe for any
additional issues of shares of the Corporation of any class now or in the
future authorized, nor any sharcs of the Corporation purchased and held as
treasury shares, or any part paid receipts or allotment certificates in respect
of any such shares, or any securities convertible inlo or exchangeable for any
such sharey, or any warrants or other instruments evidencing rights or
options to subscribc for, purchasc or othcrwisc acquire any such shares,
whether such shares, receipts, certificates, securitics, warrants or other
instruments bc unissued, or issucd and subsequently acquired by the
Corporation; and any such shares, receipts, certificates, sccuritics, warrants
or other instruments, in the discretion of the board of directors, may be
offcred from time to time to any holder or holders of shares of any class or
classes to the exclusion of all other holders of shares of the same or any
other class at the time outstanding.

7.4 Voting Rights: Except as otherwise expressly provided by the Florida
Business Corporation Act or this certificate of incorporation or the
resolution of the board of directors providing for the issuc of a scrics of
preferred stock, the holders of the common stock shall possess cxclusive
voting power for the election of directors and for all other purposes. Every
holder of record of common stock entitled to vote and, except as otherwise
expressly provided in the resolution or resolutions of the board of dircetors
providing for the issue ol a series of preferred stock, every holder of record

Hopeeol 6677153
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of any series of preferred stock at the time entitled to vote, shall be entitled
to one vote for each share held.

7.5 Actions By Written Consent: Whenever the vote of shareholders at a
meeting of shareholders is required or permitted to be taken for or in
connection with any corporate action by any provision ol the Florida
Business Corporation Act or of this certificatc of incorporation or of the
bylaws authorized or permitted by that law, the meeting and vote of
shareholders may be dispensed with if the proposcd corporate action is taken
with the written consent of the holders of stock having a majority of the total
number of votes which might have been cast for or in conmection with that
action il a meeling were held; provided that in no casc shall the written
consent be by the holders of stock having Iess than the minimum percentage
of the vote requircd by statute for that action, and provided that prompt
notice is given to all shareholders of the taking of corporate action without a
meeting and by less than unanimous wriiten consgent.

ARTICLE 8. Amendments

The Corporation shall be deemed, for all purposcs, to have reserved the
right to amend, alter, change or repeal any provision contained in its articles
of incorporation, as amended, to the extent and in the manncr now or in the
future permitted or prescribed by statute, and all rights conferred in these
Articles upon sharcholders are granted subject to that reservation.

ARTICLE 9. Regulation of Business and Affairs of Corporation
9.1 Powers of Board of Directors

(a) In furtherance and not in limitation of the powers conferred upon the
board of dircctors by statute, the board of directors is expressly authorized,
without any votoe or other action by shareholders other than such as at the
time shall be expressly required by statutc or by the provisions of these
Articles of Incorporation or of the bylaws, to exercise all of the powers,
rights and privileges of the Corporation (whether expressed or implied in
these Articles or conferred by statuie) and to do all acts and things which
may be done by the Corporation, including, without limiting the gencrality
of the above, the right-to:

Hopooo (¢4 776 3




JUL-07-2008 MON 11:11 AM BLACKSTONE LEGAL SUPP FAX NO. 8545834117 P, 09/15
HoBoeoléd 7783 '

(1) Pursuant to a provision of the bylaw, by resolulion adopted by a
majority of the actual number of directors elected and qualificd, to designale
from among its members an executive committee and one or more other
committees, cach of which, to the cxtent provided in-that resolution or in the
bylaw, shall have and ¢xcreise all the authority of the board of dircctors
except as otherwise provided by law;

(ii) To make, alter, amend or repeal bylaw for the Cotporation;

(iii) To authorize the issuance from time to time of all or any shares of
the Corporation, now or in the futurc authorized, part paid receipts or
allotment certificales in respect of any such sharcs, and any securities

" converlible into or exchangeable for any such sharcs (rcgardless of whether
those sharcs, rcceipts, certificates or securities be unissued or issucd and
subsequently acquired by the Corporation), in cach case o such
.Corporations, associations, partnerships, firms, individuals or others
(without offcring thosc shares or any part of them to the holders of any
shares of the Corporation of any class now or in the future authorized), and
for such consideration (regardless of whether more or less than the par value
of the shares), and on such terms as the board of directors from timc to time
in its discretion lawfully mmay dctermine;

(iv) From time to time to creale and issue rights or options to subscribe
for, purchase or othcrwisc acquire any shares of stock of the Corporation of
any class now or in the future authorized or any bonds or other obligations
or sceuritics of the Corporation (without offering the same or any part of

them to the holders of any shares of the Corporation of any class now or in
ihe future authorized);

(v) In furtherance and not in limitation of the provisions of the above
subdivisions (iii) and (iv), from time to timc to cstablish and amend plans for
. the distribution among or sale to any onc or more of the officers or
cmployces of the Corporation, or any subsidiary of the Corporation, of any
shares of stock or other securitics of the Corporation of any class, or for the
grant to any of such officers or employees of rights or options to subscribe
for, purchase or otherwise acquire any such sharcs or other sccurities,
without in any case offering those shares or any part of them to the holders
of any shates of the Corporation of any class now or in the futurc anthorized;
such distribution, sale or grant may be in addition to or partly in licu of the
compensation of any such officer or employee and may be made in

HoBoa la b7 7R %
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consideration for or in recognition of services rendered by the officer or
cmployee, or to provide him/her with an incentive to scrve or to agree to
serve the Corporation or any subsidiary of the Corporation, or otherwise as
the board of directors may determine; and -

(vi) To sell, lcase, exchange, mortgagg, pledge, or otherwise disposc of
or encimber all or any part of the assets of the Corporation unless and

except to the extent otherwise cxpressly required by statute.
(b) The board of directors, in its discretioﬁ, may from time to time:

(1) Declare and pay dividends upon the authorized sharcs of stock of the
Corporation out of any asscts of the Corporation available for dividends, but
“dividends may be declared and paid upon shares issued as partly paid only
upon the basis of the percentage of the consideration actually paid on those
shares at the time of the declaration and payment;

(ii) Use and apply any of its assels available for dividends, subject 1o the
provisions of these Articles, in purchasing or acquiring any of the shares of
stock of the Corporation; and

(iit) Sct apart out of its asscts available for dividends such sum or suns
as the board of dircctors may deem proper, as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for mamtaining or increasing
the properly or business of the Corporation, or for any other purpose it may
deem conducive to the best interests of the Corporation. The board of
directors in its discretion at any time may increase, diminish or abolish any
such reserve in the manner in which it was created,

9.2 Approval of Interested Director or Officer Transactions: No contract
or lransaclion between the Corporation and one or more of its direclors or
olTicers, or between the Corporation and any other Corporation, partnership,
association, or othor organization in which onc or more of its dircctors or
ofTicers are directors or officers, or have a [inancial interest, shall be void or
voidable solely for this reason, or solely because the director or oflicer is
present at or participates in the meeting of the board or committce thercof
which authorizes the contract or transaction, or solcly becausc his/her or
their votes are eounted for such purpose, ift

teporolece yrs:
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(a) The material facts as to his/her interest and as to the contract ot
transaction are disclosed or are known to the board of dircctors or the
commitiee, and the board or committee in good faith authorizes the contract
or transaction by a vote sufficient for such purpose without counting the votc
of the interested dircetor or directors; or

(b) The material facts as to his/her interest and as to the contract or
transaction arc discloscd or arc known to the sharcholders entitled to vote
{hereon, and the contract or transaction is specifically approved in good faith
by vote of the sharcholders; or

(c) The contract or transaction is fair as to the Corporation as of the time
it is authorized, approved or ratified, by the board of directors, a committce
thereof, or the shareholders.

Intercsted dircetors may be counted in determining the presence of a quorum
at a meeting of the board of directors or of a commiltee that authorizes the
conlract or transaction,

9.3 Indemnification:

(a) The Corporation shall indemnify any person who was or is a party or
is threatened to be made a party to any ihreatened, pending or completed
action, suit or proceeding, whether civil, eriminal, administralive or
invostigative (other than an action by or in the right of the Corporation) by
reason of the fact that he/she is or was a director, officer, employee or agent
of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employce or agent of another Corporation, partnership,
joint venture, trust or other cnterprise, against expenses (including attorneys'
fee), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him/her in conncction with such action, suit or
proceeding it he/she acted in good faith and in a manncr he/she rcasonably
believed to be in or not opposed to the best inlerests of the Corporation, and,
with respect to any criminal action or procecding, had no rcasonable causc to
belicve his/her conduct was unlawful, The termination of any action, suit or
pracecding by judgment, order, scttlement, conviction, or upon a plea of
nolo contendere or its cquivalent, shall not, of itsclf, creatc a presumption
that the person did not act in good faith and in a manncr which he/she
rcasonably belicved to be in or not opposed to the best intcrests of the
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Corporation, and, with respect to any criminal action or proceeding, had
reasonable causc to belicve that his/her conduct was unlaw{ul.

(b) The Corporation shall indemnify any person who was or is a party or
i threatened to be made a party to any threatened pending or complcted
action or suit by or in the right of the Corporation to procure a judgiment in
its favor by reason of the fact that he/she is or was a dircctor, officer,
employce or agent of the Corporation, or is or was serving at the request of
the Corporation as a director, officer, employce, or agent of another
Corporation, partnership, joint venture, trust or other enterprisc against
expenses (including atiorneys' fees) actually and reasonably incurred by
him/her in connection with the defense or settlement of such action or suit if
he/she acted in good faith and in a manner he/she rcasonably belicved to be
in or not opposed to the best interests of the Corporation and except that no
indcmnification shall be made in respect of any claim, issue or matter as to
which such person shall have been adjudged to be liable for negligence or
misconduct in the performance of his/her duty to the Corporation unless and
only to the extent that the court in which such action or suit was brought
ghall deiermine upon application that, despite the adjudication of liability but
in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnily for such expenses which such other courl
shall deem proper,

(¢) To the extent that any person referred to in paragraphs (a) and (b) of
this Articlc has been successful on the merits or otherwise in defense of any
action, suit or proceeding referred to therein or in defense of any claim, issue
or matter therein, he/she shall be indemnificd against expenscs (including
attorneys’ fees) aciually and reasonably incurred by him/her in connection
therewith, ‘

(d) Any indemnification under paragraphs (a) and (b) of this Arlicle
(unless ordered by a court) shall be made by the Corporation only as
authorized in the spocific caso upon a detormination that indomnification of
the director, officer, employee or agent is proper in the circumstances
because he/she has met the applicable sltandard of conduct set forth in
paragraphs (a) and (b) of this Article. Such determination shall be made (a)
by the board of dircctors by a majorily vole of a quorum consisling of
dircclors who were not parties 1o such action, suit or proceeding, or (b) if
such quorum is not obtainable, or, even if oblainable a quorum of
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disinterested dircctors so dircets, by independent legal counsel in a written
opinion, or (¢) by the sharcholders.

(e) Bxpenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding as authorizcd by the board of
directors in the specific case upon receipt of an undertaking by or on behalf
of the dircetor, officer, employce or agent to repay such amount unless it
shall ultimately be determined that he/she is entitled to be indemnificd by
the Corporation as provided in this Article.

(f) The indemnification provided by this Articlc shall not be deemed
cxclusive of any other rights to which those seeking indemnification may be
enlitled under any statute, bylaw, agreement, vote of shareholders or
disinterested directors or otherwisc, both as to action in his/her official
capacity and as to action in another capacity while holding such office, and
shall continue as to a person who has ceased to be a director, officer,
cmployee or agent and shall inure 1o the benefit of the heirs, execuiors and
administrators of such a person,

{g) The Corporation shall have power to purchasc and maintain
insurance on behalf of any person who is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request ol
the Corporation as a director, officer, cmployce or agent of another
Corporation, partnership, joint venture, trust or other onterprise, against any
liability asscrted against him/her and incurred by him/her in any such
capacity, or arising out of his/her status as such, whether or not the
Corporation would have the power to indermnify him/her against such
lability undcr the provisions of this Article 11.

(h) For the purposes of this Article, references to "the Corporation”
include all constituent Corporations absorbed in a consolidation or merger as
well as thé resulting or surviving Corporation so that any person who is or
was a director, officer, employee or agent of such a constiluent Corporation
or is or was serving at the request of such constituent Corporation as a
director, officer, employee or agent of another Corporation, partnership,
joint venture, trust or other cnterprisc shall stand in the same position under
the provisions of this scction with respect to the rcsulting or surviving
Caorporation as he/she would if he/she had served the resulting or surviving
Corporation in the same capacity.
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SECONIDD: The date of adoption of these Amended and Restated Articles of
. Incorporation was July 2, 2008,

THIRD:  These Amended and Restated Articles of Incorporation were
authorized by the vote of the board of directors followed by the
consent of a majority of all outstanding shares entitled to vote
thereon. The number of votes ¢ast by the shareholders was
sufficient for approval.

IN WITNESS WHEREOF, the undcrsignpﬁ director, hereby executes
these Articles of Incorporation this 2nd day of Tuly 2008,

Scott Massey
President and Chief Executive
Officer
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ARTICLE OF AMENDMNENT . -
. TO A
ARTICLES OF INCORFORATION 2y
OF S,
e
ZIAD E. BAWATMEH, M.D, P.A. %
(Present Name)
- POBOOOYOSSAS

* (Document Number of Corporation(If known)

Pursuant to the provisions of section 607,1006, Florida .S‘taltutes, _this Flo'rida pr?‘ﬁ:_ "
corporation adopts the following articles of amendment to its articles of incorporation.

FIRST: Amendment(s) adopted. fndiete articie mmberfs} being omended, ecded or deleted)

DELETE: ARTICLE VIIL: BOARD OF DIRECTORS AND OFFICERS.

MARITZA PINTON VICE-PRESIDENT, TREAS & DIRECTOR
1035 NW 126™ COURT
MIAMI, FL 33182

ADD: ZIADE. HAWATMEH PRESIDENT, SEC. TREAS & DIRECTOR
1035 NW 126™ COURT
MIAMI, FL 33182

SECOND: If an amendment provides for an exchange, reclassification or cancellation of

izsuied shares, provisions for implementing the amendment if zot contained in the
amendment itself, are as follows: o

THIRD: The dais of cach amendﬁmnt’s adoption: July 7, 2008.
FOURTH: Adoption of Amendment(s) (CHECK ONE)

X The amendment(s) was/were approved by the sharcholders. The number of votes
cast for the amendment(s) was/wer suffiefent for approvat.

~ew The amendment(s) was/were approved by the sharcholders through voting groups.

The following statement must be separately provided for each voting group entitled
to vote separately on the amendment(s):

“The number of votea cast fur the amendment(s) was/were sufficient
for approval by
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(voing group)

The amendment(s) was/were adopted by the board of directors without sharsholder
action and shareholder action was not tequited.

The amcndment(s) was/were adopted by the incotporatars without sharchmlder
action and shareholder action was not required.

Signed this 7th dayof July 2008,

. -f \
Signature_ r 1

(By the Chairman or Vice Chairman of the Board of Directors, Pregident or other ufﬁcers
if adopted by the shareholders)y ,

CR
(Bya director if adopted by the directors)
- OR
(By an incorporator of adopted by the incorporators)

ZIAD E. HAWATMEH
{Typed or print name)

PRESIDENT
(Title)
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