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- Holcoooaaen|
R W ARTICLES OF INCORPORATION
?) | , xmregﬂpf. Ve,
i the undersigned, hereby subscribe o, acknowledge and file the following Articles of
Incorperation, for the purpose of creating a corporation under the Laws of the State of Floriga,
ARTIGLE | - NAME
The name of this corporation is: XENIGEN, IVC. » & Floride corporation,
ARTICLE Il - PURPOSE
This corporation is organized for the pumpose o1"’ transacting any and afl fawiful business
Yor which a corporation may be incorporated under Chaprer 86G7 Florida Statutes.
ARTICLEJf - CAPITAL STOGK
This corporation s authorized fo issye 100 shares of no par value common stock,
which shall be designated as "Common Shares”. All of said stock shall be payable in cash,
property {real or personafj or labor ar services in liey thereof at the just valuation to be fixed
by the Board of Diractors,
ARTIGLE IV - VOTING
Except as otherwise provided By law, the entire voting power for the elaction of
directors and for all other purposes shall ke vestegd exclusively in the holders of the outstanding

Common Shares, with one vote 10 be cast per share,

ARTICLE V - TERM OF EXISTENCE

<
T
This Corporation shall have perpelual existence. S T
Lo e E; [4_
PAEPARED BY:  Nancy Terminells, Esq. o2
TERMINGLLD & YERMINELLD, F.A. —or =
2700 5.W. 37th Avenus =
Mismi, FL 33752 == 3
Tel: {308) 444-3002 Smoro —
Florids ar No. 87744 =
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7 ARTICLE Vi - STATUS
This corporation elects Sub-Chapter "S” status according to applicable State and
Foderal Laws and will file a Form 2553 with the Internsi Revenue Service.

ARTICLE Vif - TERMS

This corporation shalf commence at the time of filing of these articles and shaif have

perpetusl existence, |
ARTICLE Vi - REEMPTIVE RIGHTS

Every shareholder, upon the sale for cash of any new stock of this eorporation of the
same kind, class or series as that which he already holds, shall have the ngnt to purchase his
pro rata share thersof (as nearly as may be done without fssuance of fractional sharesj ar the
prices at which it is affered 1o others.

ARTICLE £X - PRINCIPAL OFFICE AND RESIDENT AGENT

The address of the principal office and the initial street address, in thie stgte, of this
Corporation is: 700 East Linton Blvd., Ste 1374, Deiray Beach, FL 33435, and tha address of
the initial registered agent of this corporavion is:

LOUIS J. TERIMINELLO, £50,
TERMINELLC & TERMINELL G, PA.

2700 S.W. 37th Avenus
Miami. FL 33135

ARHCLE X - JJHITIAL INCORPORATOR

The name and address of the initial incorporator who is signing these articles of this

comporation is as follows;
NAME . ADDRESS
LOWIS J. TERMINELLO, ESO. TERMINELLO & TERMINELLO, P.A.

2700 3.W. 37" Avenue
Miami, FL. 33133
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ARTICLE XT - INITIAL OFFICERS

This corporation shall have at least one {71 director initially with the exact number of
directors 1o be specified by the shareholders from vme 1o time uniess the shareholder shall by
@ majority vote, determine that the corporation be managed By the shareholders. The names
and post office address of*the first officers and directors of this corporation, all of whom shsi
consiitute the first Board of Directors, who shalf hold office for the first year of jts existence
or until thejr sugcessors are elected and qualified, are as folfows:

PRESIDENT/VICE PRESIDENT/SECRETA RY/TREASURER/MIRECTOR:

GUY DONATO SARAFD 100 East Linton Bivd., Ste 1374
Delray Beach, FL 33483

All of the said Diregtors and Officers are of full age and both ara citizens of the United
States.

ABTIGIE X{f - INDEMNIRICATION

Every person who now is or hereasier shall be 3 Director or Officer of the corporation
shall be indemnified by the corparation against sl costs and expenses (including counsel fees)
hereafter reasonably incurred by or imposed upon hirm in connection with, eor resulting from,
any actien, suit or proceedings of whatever nature, to which he /s 6r shalt be made 3 party by
reason of his being or having been a Director or Officer of the corporation (whether or not be
isa Dfrecro; or Officer of the corporation ar the time he ié made a party 1o such action, suit
or proceeding, or &t the time such cost or expense is inourred by or imposed upoen him) except
in refstion to matters as to which be shall he tinally adjudged in such action, suit orproceeding
10 have been derelict in the performance of his duties s such Director or Officer. The right
of Indemnification herein provided shail nor pe exciusive of other Yights to which any such

person may now or hereafter be entited 1o as a matter of law.
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- ARTICLE XJif - DISCLOSURE -

No contract or ether transaction between thiz corposation and any other corporation,
and no oct of this corparation shalf in no way be affectad or invalidated by the fact that any
of the Directors of this corporation are pecuniarily or otherwise interested In, or are directors,
or officers of, such corporation. Any director ndividually, or any firm of which any dfrector
may be a member, may be a Rarty to, or may be pecuniarily or otherwise interested in, any
conlrect or transaction of this corporation, provided that the fact that he or such firm is 5o
interested shall be disclosed or shall have been known 10 the Board of Directors or a majority
thereof. Any director of this corporation who is alse & director or officer of sueh corpora tion,
who it is $o Interested may be counted in determining the existence of a quorum at any
meeting of the Board of Directors of this corpRration,

ARTICLE X}/ - BY.rqws

The Board of Dirsctors of this corporation may provide such By-Laws for the conduvct
of the business of the corporation and the carrying out of fts purposes as such Directors may
deem necessary from time to time. Upon notice property given, the By-Laws may be amended,
altered or rescinded by majonty vote of the shareholders prasent ot any regular or special
meeting called for that purpose, subject to any limitations ser forth in the laws of Floriga
conceming corporate aclion thar must be authorized or approved by members of the
corporation,

ARTICLE XV - AMENDIENTS

An amendment to these Articles of incorporation may be proposed b y any sharcholder

of the carporation, buf such amendment ma y be adogted oniy after recefiving an afffrmative

voze of the majority of the shareholdors,
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- e, Vi - INDEBTEDNESS

The private property of the stockholders shall not pe subject to the payment of the
Carporate debts to any exteni whatsoever. The corporation shall have @ first fien on the
shares of its stockholders and upon the dividands dye them for any indebtedness of such
stockholders to the corporation.

IN VHTNESS WHEREOF, the undersigned subscriber has made, exectited, subscripeg
and acknowledged these Articles of lncorporation on the _fifh day of August, 2001, for the
purpose of forming this, a Sub-Chaprer *$* corporation under the faws of the State of Florids.
Name: Louis J. Terminello, Fsg.

Address: Terminello & Terminello, P.A.

2700 S.W. 37* Avenue
Miami, FL 32733

@__,,——

Louis J. Terminello

STATE OF FLORIDA ?
COUNTY OF MIAMI-DADE J

FERSONALLY APPEARED BEFORE ME, and perscnally known to me, the undersignad
avthority, duly authorized to asdminister oaths and ke ackno wledgrents, Lows .
TERMINELLO 19 me known fo be the Incorporator described in the foregaing Articles of
Incorporation, and he sckno wledged the same and after being first duly sworn, upon his oath,
deposes and says that it is intended in goad f3ith to carry out the burpases and ofjects set

forth thereln.

G

Louwjs J. Terminelln

e
SWORN TO AND SUBSCRIBED BEFORE ME this L day of August. 2007,

Ye-,

NOTARY FIYBLIC. Stats of Florida NANCY TERMI

at Large Notary Public, Statp of Flod,
L My comm, exp, Fen. & mff
ke o . =) 98:1T  TEEc—¥ T-Ony
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STATE OF FLORIDA
DEPARTMENT OF THE SECRETARY OF STATE
CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT
UPON VWHOM PROCESS MAY BE SERVED

Louis J. Terminelfa, Esg.
TERMINELLO & TERMINELLC, P.A.
2700 5.W. 37th Avenue
Miami, FL 33733

The following is submitted, in compliance
with Chapter 48,091, Florida Statutes:

FIRST THAT XENIGAN, INC., desiring o organize or qualify under the Laws of the State
of Florida, with its principal plage of business at the County of Dada, State of Florida, has
named LOUIS J. TERMINELLO, E5G., jocated af: TERMINELLO & TERMINELLD, P.A., 2700
S.W. 37th Avenue, Miami, FL 33133, County of Miami-Dade, State of Florida, as its agent to

accept service of process within Florida,

DATED: Ekday of August, 20017,

7o T

Louis J. Terminalo
lncorporarer
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ACCEPTANCE OF BEGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED
CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE (X OF THESE ARTICLES OF
INCORPORATION, THE UNDERSIGNED AGREES TO ACT IN THIS CAPACITY, AND FURTHER

AGREES TO COMPLY WITH THESE PROVISIONS OF ALL STATUTES RELATIVE TO THE
PROPER AND COMPLETE PERFORMANCE OF iTS DUTIES.

fydn —
DATELD this day of August. 2007, =z <
o =
GRr—" =0 s 1
0% = o
LOWIS J. TERMINELLD i T
Registered Agent g 2O
STATE OF FLORIDA J 22 o
gm ™o
COUNTY OF MIANI-DADE )

T HEREERY CERTIFY that on this fj_ J;ay of August, 2001,, personally appeared before
me, an officer duly authorized to administer vaths and take acknowledgments, LOUIS J.
TERMINELLO, acknowledged to and before me that he signed and executed the foregoing
instrument as Incorparator of the Ariicles of Incorporation of XENIGEN, INC., for the uses and

purposes therein stated.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal, at
Miami, Florida, the day any vear last above wiritten, C#l>
NO mfy PUBLIC, State of Florida
ar Large

My Commission Expires
WADan G QIMISCORENIGEN aretar of Ing wid

HOIOOOOBART) o P Sl

Somm. exp, Feb, 6, 2004
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