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ARTICLES OF INCORPORATION i -
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AMA THERAPEUTICS, INC. -=

&

FUNMTY

The name of this corporation shall be;
AMA THERAPEUTICS, INC.

ARTICLE TWO
NATURE OF BUSINESS

The purpose of the corporation is to engage in any and 2lt trangactions permitted by law. The
corporation shalt have full power and authority to purchase, Jease and otherwise acguire, hold, morigage,
convey and otherwise dispose of all kinds of propesty, both real and persona$, necessary for its purposes.

ARTICLE THREE
JERM CE EXISTENCE

This corporation shail have perpetual sxistanca, unless sooner dissolved in accordance with the

laws of the State of Florida, The date on which corporate existence shall begin is the date of filing of
these Ardicles of Incorparation, '

ARYICLE FOUR
MINIVLIRE CARITAL

The aincunt of capital with which the Comporation shall begin business shall not be less than One
Hundred ($100.00) Doilars, or such graater amount as may be required by law. '

ARTICLE FIVE
. NUMBER OF DIREETORS

_ Thig corporation shall at alf times have one Diretfor. The stockholders of this corporation may
from time lo time, and at any time, increase or diminish the size of the Board of Direclors of this
Corporation, provided that the Corporation shall at all times have a minimum of one Director,

ARTICLE SIX
CLASSES OF BIRECTORS

The By-Laws of this corporation may provide that the Directors be divided inte twd or morp
tlasses whose terms of office shall respeciively expirg at diffesent times. |

ARTICLE SEVEN
AMENDMENT

These Asticles of Incorporation may be amenided in any manner consistent with Chapter 807 of
Florida Statutes.” '
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Ti EIGHT
CAPITAL STOCK
This Carporation is authorized to issue shares of stoek as follows:
A, DESIGNATION: The stack of this Comporation shall be known as Common Stock,

and it shalt be the only class of stock authorized for $his corporation.

B, VOTING STOCKHOLDERS: The officer having charge of the stock transfer books
shall make a compiote tecord of the stockhalders entitted to vote at such mesling or any adjournment
theresf, arranged in alphabetical arder, with the address of and the number of shares held by each. Buch
record shall be produced and kept open af the time and place of the meeting and shall be subject to {ha
inspection of any Stockholder during the whole ime of the meeting for the purposes thereof.

Failure to comply with the requiremments of these sections shall not affect the validity of any-action taken at
such meeting,

C, QUORUM; {8) A majority of the shares entltled o vote represented In person or by
proxy, shali constitute a quorum at a meeting of Stockholders, twt in no event shatl a querum consist of
{eas than one-thirg of the shares entitied to vole at the meeting. (D) If a quorum is present, the affirmative
vote of the majority of the shares represented at the meeting and entitied-to vote on the subject matter
shall be “.‘f act of the Stockhokiars, unfess the vole of a greater mmber of veling by classes Is required
by the By-Laws. .

B. AUTHORLZED: The maximum number of shares of Cominon Stock that this corporation
may issue is:  One Thousand (1000) shares,

E. PFAR VALUE: Fach share of Common Stock skalt have a par valua of: $30.00.

F, CONSIDERATION: Shares of Gamwnan Stock may he issued in exchange for cash, real |
property, fixtures and equipment, inventory, accounts receivable, labor or services rendered, or any
combination of the foragoing. In thie absence of fraud In the fransaction, the judgment of the Board of
Directors as to the value of any such consideration shall be conclusive.

G. NON-ASSESSABILITY: Each share of Common Stock shall be issued in exchange for
conskisration which Is at-least equal io the par value thereof, and shall ba fully pawi and non-assessable,

H. VOTING RIGHTS: Each shara 6f Common Stock ghall eatitie the record hokder thereof to
one yote upan each proposal presented at meetings of the stockholders of the Corporation, orless such
vating right has been limited or efiminated by the Board of Directors or through the Corptration’s By-Laws
10 a particular sharehalder(s). Agresments among Stockholders regarding the voting of their shargs shal
be value and enforceable in accordance with thej terms.

8 CUMULATIVE VOTING: No holder of Common Stock shall be entitied to any right of
cumulative voting,

I, DIVIDENDS: Record hoiders of Common Stock are entities 1o receive their pro-rata

share of any dividends that may be declared by the Board of Directors out of the assets legaily available
for such purposes.

HO 1 00002745,
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K !.IQUIDATlDN RIGHTS: Holders of Common Stoek are entitled, in the event of the
liquidation or dissolution of this Corporation, to receive their pro-rata shara of any assets of this
Corporation remaining after payment of alf comporaie debits and obligations.

be taxed as a Subchapter & Corporation, Furthermiore, no sharchoider shall sell, transfer. nor assign
their share(s) 1o anyone without writtan approval hy majorily vole of the Beard of Directars.

M. SHAREHOLDER MEETINGS: A Sharsholders meeting shall be held annually, or as
may be fixed in accordance with the By-Laws, in the registered agent's office stated herein.

A Special meeting may be called by the Boand of Directors of as ctherwise authorized by law. Written
notice stating the ptace, day and hour of the medting, and in case of a special meeting, the purpese ¢f
same shali be delivered not less than ten (10} days before the date of the mceting, either persorally or by
-mail.

ARTICLE NINE
OLD OTING

A. SHARES ENTITLED TO VOYE: Any individual fo whom shares have bsen ssued, and
who owns gt [east five (5) percent of sald shares Issuad, shall be entitied to one {1} vete per share; elther
in person or by proxy unlass such voting right has been limited or eliminated by the Board of Directoss or
through the Corporation’s By-Laws to a particular sharefiolder(s). .

B. CLOSE OF TRANSFER BOOKS: For the purpose of determining the Stockholders
entitled to notice of or 10 vote &t any mesting of Stockholders er any adjcurmmoit thereof, or entitfed {0
receive payment of any dividend, or in order to make a determination of Stockholders for any other proper .
purposs, the Board of Direclors of a Carporation may provide that the stoek transfor books shall be
closad for a stated pericd but ot to excaed, in any casa fifly days. if the stock transfer books ghall be
closed for the purpose of datermining stockhoiders entiled to notice of or to vote a meeting of
Stockholders, such books shall be closed for at least ten (10} days immediately preceding such megling.
In fieu of closing the stoek transfer books, the By.Laws or in the ahsence of an aptlicable By-Law the
Board of Direclors, may fix in advance 2 date as the record date for any such determination of
Stockholders, such date in any ¢ase 1o be not more than fiffy days and, In case of a meeting of
Stockhaoidars, not less than tan (10) days prior o tha date of which the particular actlon, requlring such
determination of Stockhiolders, is to be taken. if the stock fransfer books are net closed and no record
date is fixed for the determination of Stockhoiders entitied to reccive payment of a dividend, the date on
which notice of the mesting is mailed or the date on which the resolution of the Board of Directors
dedlaring such dividend is adopted, as the case may be, shall be the record date for such determination
of Stockholders. When a determination of Stockholders eniitied to vote gt any meeting of Stockholders
has been made as provided in this section, Such determination shal! apply to any adjoumment thereof,

ARTICLE TEN
B 0 OF ECTO D OFFICE

A. INITIAL DIRECTORS AND OFFICERS:

The shareholders, as outlined helow in subsection (b) of this Articls, shall be members of
the Board of Directors, with voling sights as cullined in Arflcles Eight and Nine above.

The Presidant of the Corporation shall be: Dr. Hesham M. Fayed
. 2818 N.WY, 79™ Avenue, Miami, FL 33122

HO1000027676
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(303)
The Vice-President of the Corporation shalt ba: Cesar D. Vasquez [i
; . 2818 N.W. 79" Avenve, Miami, FL 33122

The Secretary of the Corporation shall be; Benjamin A, Mortanes,
2518 NJW. 79* Avenue, Miami, FL 33122

The Treasurer of the Cosporation shall be: Cesarb. Vasgyez m
2818 N.W. 79" Avenue, Miaml, FL 33122

Any Diroclors, if any mote, shalf be added at the oranizational meeting of gireciars.
B, SHAREHOLDERS: The sharaholders of the stock of AMA THERAPEUTICS, ING. and

the amounts of shares awned by each shareholder as of the date of the incorporaon of AMA
THERAPEUTICS, ING. shall be as follows:
1

. Mr. Benjamin Benjamin A. Montansz Three Hundred (300) Shares
2, Dr.H M. Fayed . Three Hundred (300} 8hares
3, 41, Cesar D, Vasquez Hi Three Hundred (300) Shares
4. Mr. Cesar A. Vasquez One Hundred (100) Shares.

c. POWERS: All corporate powers shall be exercised by or under authority of. and the
business affairs of the Corporation shall be managed under the diregtion of the Boarg of Directors,
Direclors noed fiot be residents of this State or Stockholders of the comporation unless the By-Laws s0
require, The By-Laws may prescribe other quslifications for Directors.

D. TERM: The term of each diractor shal) be one (1} year beginning with the date that the
certificate of incorporation is issued.

E.  VOTING AND QUORUM: A majority of the Board of Diractors present af a meefing Is
required for & resolution to be adoptad. Moreover, a majority of existing dicactors constitutes the-quorum
necassary for any resolution 1o be voted on.

F. -REMOVAL AND VACANGY OF DIRECTORS: Any vacancy In the Board of Direclors
may be filled by the affirmative vote of a majostty of the remaining Directors. A Director elecied to fill a
vacancy shall be elected for the unexplred 1emm of his predecessor in office. Any directorship fo be filied
by reason of an increase in the number of Directors raay be filled by the Board of Directors for a term of
offica cantinuing only until the next election of Diteciors hy the Stuckholders.

By consent or at a meeting of Stoukholder':-‘"} calleq expressly for that purpose, Directers may be removed
by vote of the Stockholder. Any Direclor orthe entire Board of Directors may be removed, with or without
tause, by a vote of the holders of a majorly of the shares then entitled to vote at an slection of Directors,

ARTICLE ELEVEN
NTS 16 GLES OF IN ORATION

) The Articles of Incorporation ¢an be and shalj only be amended by a majority of the Board of
Directors and consistent with the laws of the State of Florida for Professional Association of Corporations.

A VE

e L

A INDEMNITY: Yhe esiporalion shall indesnnify any person who was of is a parly or is
threatened o he made a pany to any threatened, pending or conternplated action, sult or proceeding,
whether civil, ciminal, adwinistrative or investigative, by reason of the fact that he is or was z director,
emplayee, officer or agent of the Corporation, against expenses {including attormey's fees and appeliate
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atlamey's fees), judgments, fines srd amounts paid in sattlement aczually and reasbiably incurred by him
in connection with such action, suit or proceeding to the full extent permitied by law.

B, EXPENSES: The extent that & director, officer, employee or agent of the Association
has been successful on the merits or otharwise in defense of any action, sult or proceeding refemed to in
Seclion A abave, or in defense of any claim, lasue or matier therein, he shall be indemnified against

expenses (including attomey's feas and appeliate aftomey's fees) actually and reasonably incusred by
hirn in connection therewiti:. .

G. INSURANCE: The Coiporation shail have the power tp purchase and malntain insurance
on behalf of any person who is orwas a directar, ofiicer, employee or agent of the Corparation, or is or
Was Serving, at the request of the Gorporation, as a direclor, officer, employee or agent of anocther
corporation, partnership, joint venture trust or other enterprise against any liabilky asserted against him
and incarred by him in any such capacity, or arising out of his status as such, whether or not fhe

Corporation wotld have the power 1o indemnify hirn against such Hability under the provisions of this
Article. _

ARTICLE THIRTEEN
GISYERET) GEFIGE GISTERED AGENT

The registersd agent shal! be Arturo Alvarez a Armas, Alvarez & Borron, P, A., 255 University
Dive, Coral Gables, F, 33134, '

AR FOu

ARTICLE FOURTEEN
PRINGIPAL P) ACE OF BIISINESS

The principal place of business of the tomoration shall be 2848 N. W. 79™ Avenue, Miami.
Florida 83122 | .

REGISYERED AGENT

to act a5 Registered Agent for AMA THERAPEUTICS, INC with the provisions
igtive to the proper and complete performance of my duties,

. E - . <
X yd N B
Registered Agant-..... M ' = B
- T T

DATED this _{S day of ZM ,200 ], o
STATEQFFLORIDA . =
C-DUNTYOF_MM’}W - Iyani. ; . =

BEFORE ME, the undersigned authority personally appeared, , [v{to me well Rojayand =

krown 0 me to be the individual(s) described In and who exetuted the foregioing Articles of Incorporation
or [ ] who proguce the following form of identification . and who

acknowledged befare me that the same was executed for e purpose hereln stated and expressed.

HO 1000027676
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iN WITNESS WHEREOF, | have hereunto affixed my hand and official seal al

@_Amds__,____ County, Flotida.

DATED this __g{_ day of _M__. 200_f_. '

S, Jorge L Peta
E@wmm

My Ceomumission : Expiea Saphinbier 30, 2003
IN EQEEGRATQB

The underslgned individual, compstent to contract, executed these Articles of Incorporation as
the incorporator on behalf of the disclosed principals outiined above in Atticle Ten above,

N WIFNESS WHEREOF, the undersigned incorporator does make, incorporate, scknowledge
AArticles ofincorporation for the purpese of foring a corparation for profit under the laws of
a

tnoorpor{t@_f;,’ e V
DATED this _igfﬁ-ay nf,[ﬂ@&’;&._. 200 .

STATE OF FLORIDA
COUNTY OF _m {dedl o R&DE- )

BEFORE ME, the undersigtied authority personaily appeared, \ to me well known and
known to me 1o be the individual(s) described in and who execuled the foregoing Atticles of Incorporation
or [ ] whe produce the following forrn of identification , and who

acknowledged before ma that the same was executed for the purposs therein statedd and expressed.
TNESS WHEREOF, 1 have hercunto affixed my hand and official seal al

..M.Ld@iﬂ cuumv, Florida,

My Commission Expires:

ST, g L Pareky
R REN AWy Corenlasion GCOTSINE
NA Ephos Seommbor 22,3004
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