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AlifiTlCl.{ES OF INCORPORATION
00000004791 or
ADVENT Ei0 RESEARCH, ;rncr:

The undersigned lncorpo:rator to these :Artigles of,lnéorporaﬁon, of ADVENT BIO
RESEARCH, INC., a Florida corporation, hereby forms a corporation uider the laws
of the State of Florida.

ARTICLE 1
CORPORATE _NAME
; . : on
Fhe name of this orporation is: : == 8
ADVENT BIO RESEARCH, INC. =0 Z T
Having it's initial offices at: m; o T
13488 8W 26 TERRACE o =
MiAMI, FL 33175 =3 N
=T -

" ARTICLE 1
NATURE: OF BUSINESS AND POWERS

The gensral nature  of thej husiness to be transactod by this Corporation is to
engage i any and all business permitted under the laws of the State of Florida.

ARTICLE i
CAPITAlL, STOCK

_ The maximum number of sharss of stock that this Cérporation is authorized
to issue and'have outstanding at;any one time is B0 shares of common stock having
NONE ('$ 0.00) Dollars PAR VALUE, :

Thiz inwtrment vras preparixd by: JORGE L GONzALEZ,
' Florida  Bar Number 237711
2801 Ponce Da Leon’ Bouleesrnd Sulte 270
Garal Gables, Floridd 33134
Fhone: (A05) 445-t4s7
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JAN-31-2808 12:91 EMPIRE CORP

H 00 Q\peam%aql such gonsideration asjs determined from time to time

by the stockholders.

. This power which is hereby reservad unito the stockhelders by right, may, and
it is hereby delegated, unto the Board of Directors. The Board may issue the shares
of this corparation for sueh consideration as is determined: from tima to time by the
Board, uriless and until ‘the stockholders by affirmative action communicate 10 the
Board, in writing, their :dacision to determine the consideration for the issuance of
non-issued or sale of treasury share. This action by stockholders will not affect prior
action by the Board. .

. The consideration for the issuance of shares or for the disposal of treasury
shares may be paid, in whole or in patt, in cash or in other property, tangible or
intangible, or in labor or services actually performed for the corporation.  Shares may

ARTICLE v

PREEMPTIVE RIGHTS

‘Every shareholders, upon thie saléfor cash of any new stock of this corporation
of the; same kind, classor series as that which he already hoids, shall have the right
to purthase his pro rata share thereof (as nearly asmay be!done without issuance of
fractional shares) at the price at which it is offered to. others.

ARTICLE V

TERM OF EXISTENCE

This corporation shall have perpetual existance.

H0000000479;
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Thie Instrument  ws frapered By: JORGE L GONZALEZ, Exg,
Florlda Bar: Number
2801 Ponce e Leon Boukevard %ﬂh 240
Coral Goblog, Florida 33134
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HOO@OQOW;&??I ARTICLE i
:  REGISTERED

The Registared N;_:;ent and the strest address of the initial Registered Oifice of
this Corporation in the State of Florida shail be:

ROBERT F. GONZALEY
13488 SW 26 TERRACE
MIAMI, FL 33175

Thé Board of Direttors may, from time to time. movie the Registered Office to
any other address in the: State of Florida.

ARTICLE Vi

BOARD OF DIRECTORS

This Corperation shall have 1 direstors initially. The number of directors may
beincreased or diminishecj frem time to time by By-laws adopted by the stockholders,
but shall never he less than 1,

ARTICLE v

INITIAL__DIRECTORS

The names of the injtial diractors of this Corporation and their slreet addresses
are: :

. NAME ; ADDRESS
" ROBERT F. GONZALEZ 13486 8W 26 TERRACE, MIAMI, FL 33175

_ The person named. as initial directar shall hold office for the first yoar of
existence of this Corporation or until his Successoris elected or appointed and has
qualified, whichever oceurs first,

ARTICLE Ix

INDEMNIFICATION

This corporation shaﬁ indemrify and hold hamless eachperson who shall serve
at any time hereafter as g Uirectar or officer of the Corporation, and any person who

3
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- Serves-at the request of this comoration, from and against any and alt claims and
liabilities o which such person shall become subject By reason of his having

- herstofore.or hereafter taken or omitted: by him as such director or officer, and shall
reimburse each such person for all legal and other expensesreasonable incurred by
him in connection with any claim or liability asio which it shall be adjudged that such
officer of director is liable for negligence or willful miscondict in the porformance of

- his dufies. "

The rights accruing to any person under the foregding provisions shall rot
exelude any other right to:which he may be lawiufly entitled hor shall anything herein
confainad restrict the right of the corporation to indemhify or reimburse such person
in any proper caseeven though not specifically herein _provided for.

ARTICLE X

_REMOVAL_OF DIRECTORS

Any director of the entire’ Board of Directors ma{r be removed, with or without
cause,by & vote of the holders of a majority of the shares thien entitied to vote at an
election of Directors, at a special meeting of shareholders, called expressly for that

puipoge.

ARTICLE Xi

BY-LAWS

_ The power to adopt, alter, amend or repeal By-Jaws shall be vested in the Board
of Dirattors. By-laws adopted by the Board of Directers may ba repealed or changed
and new By-Laws may be adopted by the sharsholders, and the sharsholders may
prescribe in any By-laws made by them that such By-law shall not be aitered,

amendad, or repealed by the Bbard of Direciors.

H00000004791

ADVENT B0 RESEAACH, ING.
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NEQRPOR
: Thp name and ‘street address of the

Incorporation as the Incorporator is:

305 541 3778 P.8c-89

ARTICLE XHi
' ‘OR

Person signing these Aricles of

ROBERT F. GONZALEZ
13488 SW 26 TERRACE

MIAMI, FL 331

ARTICLE xmi

75 -

CONFLICT . OF INTEREST

:No contract or
Corpotation, and no act
by the: fact that
interested in, o
individually,
Or may be p

of this ¢orporation shali
any of the direcfors of the e

r are di

AMENDMEN;

H00000004791
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other transaction between this corporation and any other
M any way be affectad or invalidated
rporation are: i

Pecuniarily or otherwise

INC.
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HUUOOOOO"'}.?gl ' ARTICLE XV ‘
T ﬁssmlg_'rlgﬂ _ON TRANSFER OF SHARES

;' Every shareholder, prior to selling, transferring o In; any manner divesting titla
to or.intefest in any share of this corparation, shall offer inder the same terms and
conditions any such share to the existing registered shareholder for a period of twa
weeks for purchase or refusal and thereafter to the corporation for a period of one
week for repurchase of any remaining share. The existing sharsholders have a right
to at least a proporiionate share of the offered shares and any shares that remain
unpurchasad by other shareholders.

: In the avent that a sharetiolder dies, whether testate or intestate, the existing
registered shareholders and the corporation shall have dn option to purchase said
shares in the manner asproviged for hetein. The puréhasé price shaill be detarmined
by mulual agreement of the exscutor or devisee and. a representative for the
corporation, the ‘“parties" or, if no agreement can be reached within 15 days of the
appointment of the executor of the estate, each party shall appoint an arbitrator
which will in turn appoint athird arbitrator, to jointly dstermine the purchase price.
The purchase price shall be detennined by a majority vote of the arbitrators. Oncethe
purchase price is determined, the existing registered ghareholders shall have a period
of two weeks for purchase or refusal and thereafter the corporation for a period of
ane week for repurchase of any remaining share. The existing shareholders have a
night ! to at least a proportiongte share of the oftered shares and any shares that
remain unpurchased by other’ shareholders.
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P IN er‘NESS WHEREOF ' the ‘undersigned, asithe !ncorputator has executed
the foregomg Atticles of Incorporation asof the X& dayof <fowvasy 2000,

s e A sl

ROBERT F. GONZAEZ ¢/

STATE OF FLORIDA )ss
) .-
COLNTY OF MIAMI-DADE - )

,3 BEFORE ME, 2 Notary Fiblic, peysonally appeared} ROBERT F. GONZALEZ,

personally known to me, or who provided {3
as identification, who dndid:d not takeian oath and who executed the foregoing

Arh”éle’ 5 of Incorporation.

. TNESS my hand andoﬂicrai sealat , DADE C JNTY, FLORIDA, this;"?_-g_
day aaf‘%m&w\ﬁ;__zm
' ‘ ‘ il
BL

Prapared by:

Jurgoil. Gonzalez, Esg.

2801 Ponce De Leon Blvd, Sulte 220 -
Cural Gables, Florida 33134 :

Fla. Bar No. 237711 My Commission Expires:

Ralulﬂ-Hdnllm

'@*@Wm GoBTLoR
Eipuns Novembat 21 2003

10000000479
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OF DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT WPON WHOM

PROGESS MAY BE SERVED,

In pursuance of Chapter 48.091, Florida Statutes, the foliowing is submitted,

in compliance with Said Act
That ADVENT BIO RESEARCH, INC. desiring to organize under the laws of

the State of Florida with its principal office, as inditated in the Articles of
Incorporation at the City as hereto before stated, County of DADE, State of Florida

has named ROBERT F. GONZALEZ, located at 13488 SW 26 TERRACE, MIAMI, FL
33175, as ifs agent fo accept services of processwithin thié State.

ACKNOWLEDGEMENTS:

Having been named to accept service of procéss for the above stated
corporation, at place designated in this certificats, |, ROBERT F. GONZALEZ, hereby

accept to act in this capacily, and agree to comply with the provision of said Act
relative 1o keeping open said office.

5o 2 e,

ROBERT F. GONZA
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