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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Secretary of State

February 10, 2004

NATURIZE BIOSCIENCES, INC.
11737 CENTRAL PKWY, STE A
JACKSONVILLE, FL 32224

SUBJECT: NATURIZE BIOSCIENCES, INC.
REF: FO00OOC006585

We received your electronically transmitted document. However, the
document has not been filed. FPlease make the following corrections and
refax the complete document, including the electroric f£iling cover sheet.

The date authorized to do business in Florida was November 29, 2000.
Please correct your document accordingly. Pleage remove the corporate
name from number six on the application. -

Please return your document, along with a copy of this 1ette.r, within 60.
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6869.

Teresa Brown FAX Aud. #: H04000028937
Document Specialist Letter Number: BO4A0Q0Q3022

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to 5. 607.1504, F.S.)

o
SECTION I S0 ¥ -\
{(1-3 MUOST BE COMPLETED} %“?}} @ -~
v o
7, ©
FOGOOO0OSSSS  _ . ‘{:}3:“?.:. 4—%’ )
(Document rmber of corporatan (if known) {“‘?ﬂ 5=
: o 2
%, %
1. Naturize BioSciences, Inc. «,:3;1?1
{Name of corporstion ds it appears on the records of the Depariment of State} o
5 Delawate 3. 1t/29face0
. {Incorparated under laws of) {Date anthorized o do business in Flonda)

L

SECTION II -
{4-7 COMYPLEYTE ONLY THE APFLICABLE CHA.NGES)

4. If the amendment changes the pame of the corparation, when was the change effected under the laws of
jts jurisdiction of incorporation? LT3N -

s, BioSciences Holdings, Ing. : -
{MName of w;g“?ﬂtinn affer the Tmendment, adding SUTTX ' corporation, “company, of 'incorporated,” or appropriste sbbraviation, if
not contuined it new name of the compontion} . .

6. If the amendment changes the period of duration, indicate new period of duration,

- {New duralion)
7. Jf the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

[Mew ursdiction)
N 33 -dor
(Signaturg’of a divectors prosident or otaer oftices - IT i the hands (Date]
of 3 receiver or other cowrt appeinted fduciary, by thar fiduciary)
Paul C. Porter , Chief Executive Officer
{I'yped or prinied name of persen signing) {Title of person gigning)

WRELY - I3/ 2000 © T Rywium Cruline



Delaware ...

The First State

w

I, EARRIET SMITH WINDSOR, SECRZTARY OF STATE OF THE STATE OF
DELAWARE, DO EBERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "NATURIZE BIOSCIENCES,
INC.", CHANGING ITS NAME FROM "NATURIZE BICSCIENCES, INC." 10
PRIOSCIENCES ROLDINGS, INC.9, FILED IN TEIS OFFICE ON THE
TRENTY-SEVENTE DAY OF OANUARY, A.D. 2004, AT 12:37 O/CLOCK P.M.

A FILED COFY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS,

Harriet Smith Windsor, Secremry of State

3302863 8100 AUTHENTICATION: 28938010

040055134 DATE: 01~29-04
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF NATURIZE BIOSCIENCES, INC.

The uodersigned, Paut C. Porter, cestifies that he is the Chairman and Chief Executive

Officer of NATURIZE BIOSCIENCES, INC.,, 8 corporation organized end existing under the
lawsg of the State of Delaware (the “Corporation”), and does hereby firther certify as followa:

1 The name of the Corporation is Naturize Biosciences, Inc,

2. The name under which the Corporation was odginally incorporated was
Naturize, Inc. and. the original Certificate of Inc¢rporation of the Corporation was filed
with the Sccretary of Stats of the State of Delaware on October 17, 2000,

3. This Amended and Reatated Certificate of Incorporation was duly adopted
by and In accordance with the provisions of Sections 228, 242 and 245 of the General

Corporation Law of the State of Delaware.

4, Thiz Amended and Restated Certificate of Incorporation pot only restates
and integratezs bt also amends the provisions of the Corporation’s Certificate: of
Incorporation.

5. The text of the Amended and Restated Certificate of Incorporation of the

ion ms amended or supplemented herctofor is herehy amended and restated to
read in its entirety as follows:

EIBST : The namo of the Corporation is BioSciences Holdings, Ino.

_ BECOND: Iis registared office is t be located at 1209 Orange Strest, in the city of
g’;lndngem. County of New Castle, Delaware. The registered agent is The Carporation Trust
mpany.

THIBD: The nature of business and purpose of the organization is to engage in any
lawful act or activity for which corporations may be organized under the Delaware General
Corporation Laws,

E_le: The total number of shares of capital stock which the CMon ahall have |
authority to isgue is nine million (9,000,000) shares whick shares shall be common stock at a par
value of ($0.001) per share,

) FIFYH: Each person who serves or who has served as & director shall not be pecsonally
lieble to the Corporation or its stockholders for monetary damages or for breach of fducfary duty
as a director, provided that this provision shall not eliminste or lmit the liability of a director: {{)
for any‘{_:-ruch of }oynlty to the Corporation of fts stockholders; (ii) for acts or omissions not in
good faith or which invalve intentional misconduct or 2 inowing violation of law; (ii{) for
valawful payment of dividend or unlawfil stock purchase or redemption ag such lisbifity is

ATLANTAA4S504030.]




imposed under Section 174 of the Generel Corporation Laws of Delawars; or (iv) for any

trangaction from which the director dexived an improper personal bepefit.

[signatures on the following page]
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