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ARTICLES OF INCORPORATION
OF
. BocaCeuticals, [ne.

Article 1. The name of this Corporation is: BocaCeutficals, Inc.

Adticle 2. This Corporation shall have perpelual existence commencing upon the filing
of thase Articles of incorporation by tha Florida Secratary of Stafe.

Artlcla 3. This Corpotation may engage in any Jawful business activity peimitied undar
the Genaral Corporation Act of the State of Florida and In addition to those powers
granted pursuant to said statute, the Corporation shall have such other powers, a8
desemed necessary, to conduct iis business acfivitiss.

Arilcle 4. This Carporation Is authorizad to issus FIFTY MILLION (50,000,000} sheres
of Capltal Stock as foliows:

44 Common Stock. Forty-Flve Million (45,000,000} shares of which ehell he
dasignated as Common Stock, having the par valua of $0.001 per shaw.
4.2 Preferved Stock.  Five Million (8,000,000) shares of Preferred Stock, a3 follows:

4.2-1  One Willion (1,000,000) shares are herehy designaled as:

Setlas I Cenvertible Participating Redeemable Preferved Stock ($0.001 par vaiug),
aach zhara of which shalt enfitle holders to recelve a portion of the annual revenues gensrated
by the Cormoradsn, in an amount to be determined by the Board of Directors at the time of
igsuance; such shares shall alao be exchangeabls for two {2) shares of $0.001 par value
Common Stock, without any further cansideration required and vpon such other terms ard
conditions as may be designated by the Bosrd of Directors &t of prior to thelr lssuance, without
turihar notics %o, or action of, the Shareholders. With the written authorization of the Beard of
Directors, the Corporation may eall for redemption all, o on a pro rata bagis, of the then issued
and outstanding Series ¥ shares at the price of $1.00 per share, payabie in cash or shares of
the Corporation’s Common Stock, as the Board shall $hen datarmine.

422  Ona Millon {1,000,000) shares are heraby designated as:

Saries Ji Convertible Prefarred Btock ($0.001 par valus),
each chare of which shall be axchangeable for three (3) sharas of $0.001 par valua Commoen
Stock, without any further consideration raguired and upon such other termns and conditions a8
may ba dasignated by the Board of Directors at or prior to their isswancs, without futther notice
to, or action of, tha Bhareholdars.

423 Threa Mililon (3,000,000) shares of no par value Prefarmed Siock shal
remaint without designation untd such time as fhe Baard of Directors shall, in their discretion,
determine 1o issun part or all of sush shares, and upon such terms and condlions as they
designate, wilhout further notice to, or aclion of, the Sharsholders.

4.3 Votlng Rights, All shares of Capital Stock Issusd by this Comporation shall have
one vola in every matter submiited to the Shareholders. In its discration, the Board of Directars
may authorize the issuance of Shares of Convertible Prefarred with voting righls commiensurate
with the number of shares of Common Stock that are fsguable upan such conversion,

frficla 5. Tha name and address of the Registered Agent Is: Faut M. Galant

Articla 8. The Inltlal addrass of the Corporation is)
1450 Seuth Dixie Highway, Suite 101, Boca Raton, Florida 33432
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Ariicle 7.

7.4 The iitial Board of Directors shall consist of at least one membar. The
fnurber of Directors may ba ingreased or decreased from time fo tirna by the majonty
vote, or wiitten consent of the members of the Board of Directors, or by tha vota or

wrilten consent of the holders of 2 majority of the issued and outstanding gharas then
eniitied to vote, but in no casa shall the number of directors ba less than one.

7.2 A majarity of the Board of Directors voling in person at a meeting duly called
and held, or by their written cohgent taken in lisu of such a meeting, May remove a
metmber of the Board for cause, and may elect a replacement to serve until the next

meeting of Shasaholders.

Articie 8. Notwithstanding any provisions in the Florida Statutes 1o the contrary, tha by~
lsws of this Corporation may be adopted, altered, amended or repealed by the
affirmative vole of a majority of aither the Board of Directors or of the Shareholders.

Arlicle 8. The Board of Directors is hereby authorized (o declare and issue as a share
dividend, sharas of another olass or series of the Corporation witheut the prior consent
of those entitlad to vota in & sharsholder vota of thaf class or setles to be iasued.

Artiets 10. This Corporation may indemnify any Officer or Direclor. or any former
Officer or Diredtor, the full extent perritted by law.

Article 11. The Corporation shall not be subject to cither the ‘Affiliated Transactions’
provisions of Florida Slatutes Saection 607.0801; or the ‘Confrol Shares’ provisions of

Fiorlda Statutes Section 807.0802.

Article 12. The name and address of the person signing these Arliclas as Incorporator
1s: Paul M. Galant, A70 NE 25" Terrace, Boca Raton, Florida 33432,

Article 1. This Corporation reserves the right to amend or repeal any provisions
contained in these Articlag of Incorporation, in full actord with the provisions of the

3eneral Corporation Act of the State of Florida.

N WITNESS WHEREOF. the undarsigned has executed these Artictes of Incorporation
this 8" day of May 2002,

lant, Incprporator

ACGEFTANCE BY REGISTERED AGENT
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Having been namad to aceapt setvics of process for tha shave stated Garporation, at the placs__
dusignated in Ariicle & of thase Articlas of [ncorporation, the Undersigned hereby agrees to acts

in thiz capacity; and further, agress to comply with the provisions of Sections 48.091 andy,

[¥%]

607.0501, Florida Sletutes.
O

Dated tha 8™ day of May 2002, Z g P —

ul M, Gajatt, Registersd Agam
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