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“The. und:mgned iwo or more persong desmnz to fumt 8 Lumicd anbshty
Company as authorjzed under the relevant Staeutes of the State of Florids and governed |
thereby, ‘herehy :mc,and adopt this insttument in its entirely as the initial Acticles of
Grganization and for such puipose hereby state and wdogt;
ARTICLEY
NAME CFe o)
T . ﬁg‘_‘. b -
This Limited Liability Company shalt presentiy be knows to sy and all pamax. T % M |
BRIC-MX, LLG ¢ here:.nafter the “Company®}. E;z T
- 4 .
ARTICLE I P
PERIOD OF BURATION ANR Tliw ¥
BIGHT TO CONTINUE S ESI
A : N LTI L
. CZR B
This Limited Lmh:hty Cnmpany shall be In existence pcrppmally‘ or dllrmg such "
leszer pcnnd of Hme 38 WAy ‘be aecessary [o Adequately complels Ui purposes ss
described in Asticle T of this instrument, except that the doath, retirement, retignation,
sxpuision, bankmiptey or dissolution of a member hall dizselve this Company unless afl
of lix remaining membera consent, in writing, 1o continue the businees of the Company,
" which cnns:nt may bo withheld wlﬁx or Without cause.
ARTICLETD - o ' -

This Limited Company i¢ being formed for the purposes of oﬁemliﬂg cestain

businesses in the U.S., Mexico, the Americas and internationnily, mc!uﬁmg, but aot
Hmited to:

*  dato pmcassmg and slechronic slorage s2rvices;

providing scrvices in the ficlds of electronicn, computess, mtt:met and e.darn;
sdvertizing andfor marketing bislogleat products;

advertising snd marketing of soflwere {for other companles},

pioviding human resources for other companies:

trangmission, sforage and communicatons of data and mforma:mn. and
any and all other lawful purposes.
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ARTICLE IV
EQWERS

This company ghall have all the powers enumerated in the Florida Smtutes,
ineluding without Hmitation the power 10 bomow maney at such rates of Intsrest as the
Company may determine. To evidenca or secure such bomowings this Company may
issue ity notes, bonds, debenture:, pledges, security intarests or oblipntions which may or
may not comply with the exemption for portfolio interest created under sectiong 871 (b}
and 881 {¢) and any other relevant sections of the applicable Internal Revenus Code for

other fax Jaws) as amended from time to tme.

ARTICLE Y
RIGKHT TO ARMIT NEW MEMBERS

Additional members may be edmived to this Company either (2} if such
prospective member contributes cash or other property to the Company and if the
represtntatives of 2 majority of panlcipation percentages of existing members shail

consent thercto in writing; or (b) if otherwise provided under the terms of the operating 4
agreement, No additional member thall participats inn the Company'y mansgement unless ﬂf% =
& majority of the existing members consents thereto in writing. oo o
- =
ARTICLE VI BiT
LA D
CONTRIBUTIONS AND e
ATIO 5=
o o®
NAME OF PERSON AMOUNT TYPEOF PARTICIPATION =0 &
CONTRIBUTION PERCENTAGE i::-—“ w
Biological Ressarch & . -
Investnent Corporation 5500 Cash NIBE
31000 Cash 66 213%

Christian Jensen

The undecsigned members agree to share all post-formation income, expenses,
deductons, tredits, and any surplus accounts of the Company according to the above
suied “Participation Percentages”, uniess modified by the opemting agresment duly

executed by each party.

tERIP
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ARTICLE VI

ARDITONAL CONTRIDUTIONS

Any member (gr sdditional member) may contribure additional cash or cther
propesty to this Company af such times and in such manner as provided in the Operating

Agreement,
ABRTICLE VI

MANAGEMENT

The initial managers of this Company, to serve unti} the first annual mecting of
members or until its successar (5} are clected and qualify shali be:

Dr. Chrigtan Jensen
Gardeschiitzenweg 68

1~12203 Berlin
Uermany
Hiological Resesrch snd Investment Corporation

# Floridz Corporation
Spite 51-246

444 Brickell Avenue
Miamj, FL 33131

to be represented hy Dr. Christian Jensen or such other of Biological Research and 10,
Investmenrs Corp.'s officers as may be desipnated or authorized in its mxpnrzte’“ e
recolution(s). This initial management authority shall antomatically expire oo Iater than b»

2SVHY

{‘H;-’_[ :

Dessppber 31, 2605,
The shove ietiporary, specific and general grant of management authority s
not preclude any member from participating in e management of this ctmnpunjp“et ]
Alternatively, each member may elect, gppoint, or designate an individual or corporanon
to represent it {n the management or daily operation of the Company whether or not mg;,
?:3 =

sppointee is 8 member of this Company at that fime.

No additional tiember shail parumpau in the Company's management unléss
each existing member consents thereto in writing, which consent shall pot be

unreasonably withheld.

=
—
E T

t LR

(S
z rn
(g ]

[P ]

(¥l



JUN-@59-2B84 16821 CT CORPORATION £.ag5-e3

ARTICLEIX
QFFICERS
‘The Officers of the Company shall be as follows:
Bresident: Dr. Christisn Jensen
Vice Presidant: Stefan Wicsner
Secretary: Dr. Christian Jensen
Agsisrant Secreary: Geraeg Perez
ARTICIEX
CONTRACTUAL OBLIGATIONS

No member may obligate, contract for, not bind, the Company by its 2ciions or in any
other woanner uniess ortherwise exposssly provided under the terms of the operating

agreement,

e

ARTE X —

™3

el

LIABLTTY OF MEMRBERS TO THIRD PARTIES >
o
e

No member of this Limied Liability Company nor its designated agent orm—
manager shall be liabls to third parties under any judgment, decres, court order, noT mmi
sny vther manner for a debt, obligation, or lubsiny of this Ccmpany except 1o the extent— c
such member or designated manager consents in writing to waive ite gight to limit isC25
Hiability under the Florida Statutes or as may be otherwise permitted under the tamms E
the operating agreement.

CENIE

0h:8 HY 6~ NAM 40
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ARTICLE XTI
DISTRIBUTIONS AND WITHDRAWALS -

The Company may make distributions of income, cash, or property to any of the
membert from time O ime according to each member’s proportionate interest in its
capital account or otherwise at such time and in such manner as provided In the terms of
the operating agreement.

The Company may also distribate property other than cash o a member apon the
voluntary or involintary dissolution of this Company 25 stated in Florida Suanstes.

No member may withdraw e portion of or all of his contributions to the Company
before the completion of its stated purpose without the consent of all remaining members
which consent may be withheld with or without cause or a8 otherwise provided under the
terms of the operating agreement.
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ARTICLE XIIT
SUBSTIFUTION OF MEMBERS .

No member shall have the fght to assign, transfer, convey, encumber or pledge its
interest without obiaining the consent which consent shall not be unreasonably withhald
of = majority of the iniercsts In the capital sccount of all members Any sttempt to

otherwisc assign, transfer convey or encumber such intevest shall bo void and without

effect.
ARTICLE XIV
AREITRATION

Any and all disputes among members, their principals and/or this Company shall
be ssttled by arhitration before a single arbitrator in accordance with the Commercial

Rules of the American Arbitration Association in Miami, Flordda. Snch arbitzation shall
extend to all makiers, including but no! Hmited to jurisdiction, payments, valuations,
accounting, reimbursements, etc. The parties shall proceed with the most expaditions

arbitration possible.

The initial plage of business of this Limited Liability Company shall be Suite [

1008 - Cyberex, Washington Mutual Bank Building, 150 S.E. 2% Ave., Miami, Florida = ~> -
E

33131, and such othey place or places a3 the members from time to time may detarmine.

The initial Registered Agent of the Limited Liability Company shall be: CTSS S

Corpamtion System, 1200 South Pine Island Road, Plantation, Florida 33324,

P.es-88
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ARTICLE XVI
CAPITAL STRUCTURE

The total number of shares of stock authorized that may be Issued by the
Company is One Million (3,000,000} shares with a par value of One Dollar (¥1.00) each,

including:

{A)One Hundred Thousand (100,000) shares of voting commen stock;
(B} Three Hundred Thousand (300,000) shares of non-voting commen stack; and
£C) 8ix Hundred Thousand (600,000) shares of preferred stock

Said shares may be issued by the company, from time to time, for such
considerations and including such rights, privileges and limitations, as may be fixed by

the Members or in the Operating Agreement.
ARTICLE XV]
RDEMNIFICATION -

{1}  The Company shall indemnify an individual or corporation made 4 party to &,
proceeding bscause he/it or was 8 menager, officer, employes or agent of tb;e; o

Company against Hability intured in the proceeding ift — ; =
> G
{2} He /it conducted himself / itself in good faith, and g’; =
it
() He / it reasonably believed that his / its comduct was in or at least nd3..
opposed 1o the Company’s best interest; and LI =
71 .
(c) In the case of any criminal proceeding, he had no reasonablc cause :{;‘ ®
believe hig conduct was unlawful, & =2 g
- ]

{2}  The Company shall pay for or reimbarse the rsasonablie expenses incurred b;‘
a manager, officer, employes or agent of the Company who I5 2 party 10 2
proceeding in advance of final digposition of the proceeding ifs

{&) such person fumished the Company a written affirmation of his / its good
faith belief that he / jt has met the standard of ronduct described herein:

(b} such person furmishes the Company 2 written underteking executed
personally or on his / its behalf to repay the advance if it i3 allimately
determined that ke / i did not mest the standard of conduet; and

F.a788
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3 The indermification and advance of exponses authorizad hersin shall not ba
cxclugive i any other righis 1o which apy manager, officer, employes or agent
winy be entitied uader any AylLaw, Opomting Agreement, vote of the members
ar disinterested Managers ot atherwise, The Articles of Organization shnll not

be jatsrpreted to Heml in any wmnaer the mdemnification .op ght fo
advancaanent for oxpenses of a poson who would othenwise be entitled
theroto, These Argticies of Orgatiization shall be interpreted ss wmndating

{edemnification and advascement of expenses 1o the woent permitnd by law,
IN WITNESS WHEREQF, THE PARTIES HERETO HAVE EXECUTED THESE

ARTICLES OF ORGANIZATION,
Biclegics] Research and Investment
Comporntion

Dr, Cheistian JENSEN

Mﬁ:_

8y: £
. Roman, Vice-Prasident
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