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ARTICLES OF INCORPORATION
oF

VETRIMAX LABS, INC.

The undersigned incorperator hereby executes and acknowledges these Articles of
Incorporation for the purpose of forming a corporation for profit in accordance with the laws of
the State of Florida.

ARTICLE I

o
L7
anie o
3
The name of this corporation shall be; &
Vetrimax Labs, Inc. az,
»
o

ARTICLE IT

Princtpal Office and Mailing Address
The address of the principal office and the mailing address of this corporation shall be:

2868 Deer Run
Tarpon Springs, Florida 34688

ARTICLE IIT
Business and Purposes

The general parpose for which this corporation is organized is the transaction of any and
all lawful business for which corporations may be incorporated under the Florida Business
Corporation Act, and sny amendments thereto, and in comnection therswith, this corporation
shall have and may exercise any and all powers conferred from time to time by law upon
corporations formed under such Act.
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ARTICLE IV

Capital Stock

6.1 General. The total number of shares of capital stock euthorized to be issued by
the Corporation shall be 100,000,000 shares of Common Stock (the “Common Stock™), par value
$.001 per share, and 5,000,000 shares of Preferred Stock (the “Preferred Stock™), par value $.001
per share.

(@)  Preferred Stocl. Shares of Preferxred Stock may be issued from time to
time i one or more series. The Board of Directors of the Corporation by resotution shall
establish each series of Preferred Stock and fix and determine the pumber of shares and
the designations, preferences, limitations and relative rights of each such series, provided
that all shares of the Preferred Stock shall be identical except as to the fbllowing relative
rights and preferences, as to which there may be variations fixed and determined by the
Board of Directors between different series:

@ the rate or manner of payment of dividends;

(i) whether the shares may be redeemed and, if so, the redemption
price and the terms and conditions of redemption;

(iif) the amount payable upon shares in the event of voluntary and
involuntary liquidation;

(iv}  sinking fund provisions, if any, for the redemption or purchase of
ghares;

4] the terms and conditions, if any, on which the shares may be
converted;

(vi)  voting rights, if any; and

(vil) any other rights or preferences now or hereafier permitted by the
laws of the State of Florida as variations beiween different series of preferred
stock.

(b} Copynon Stock, The rights, powers, preferences, privileges and
limitations of shares of Common Stock shall be identical in all respects.

) Every holder of Common Stock shall be entitled to one vote in
person or by proxy for each share of Common Stock standing in his or lter name
oh the transfer books of the Corporation, in connection with all other matters
submitted to a vote of shareholders, except matters to be voted on exclusively by
holders of Preferred Stock or any class of Praferred Stock.
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(iiy Provided that required dividends, if any, on the Preferred Stock
have been paid or provided for, holders of Common Stock shall be entitled to
receive such dividends and other distributions in ¢ash, stock of any corporation or
property of the Corporation if, when and as may be declared thercon by the Board
of Directors from time o tirne out of assets or finds of the Corporation legally
available therefor and shall share equally on a per share basis in all such dividends
end other distributions.

(iii} In the event of any dissolution, liquidation or winding up of the
affairg of the Corporation, whethet voluntary or involuntary, the assets and funda
of the Corporation, if any, available for distribution to shareholders, and
remaining after the payment to holders of Preferred Stock of the amounts to
which they are entitled, shail be distributed equally on & per share basis to the
heldees of Corumon Stock. For the purposes of this paragraph, the voluntary sale,
conveyance, lease, exchange or transfer (for cash, shares of stock, securities or
other consideration) of all or substantially all of the assets of the Corporation or a
consolidation or merger of the Corporation with one or more other corporations
{whether or not the Corporation is the corporation surviving such consolidation or
merger) shall not be deemed to be a liquidation, dissclution or winding up,
voluntary or inveluntary.

6.2  No Preemptive Rights. No helder of any share or shares of Common Stock and,
unless otherwise specifically provided for in the terms of the Preferred Stock, no holder of any
share or shares of Preferred Stock, shall have or be entitled to, as a matter of right solely by
reason of such holding, any preemptive ot other right to subscribe for or purchase any number of
such additiona] shares of Comumon Stozk or Preferred Stock (of the same class or otherwise), as
the case may be, (or any other class or series of capital stock now or hereafter authorized for
issvance by the Corporation) as may be issued by the Corporation from time to time, whether
such additional shares are issued for cash, property, services or any other consideration and
whether or not such chares are now authorized or are authorized by subsequent amendment to
these Axticles of Incorporation, nor shall any such holder have or be eatitled to, as a matter of
right solely by reason of such holding, any preemptive or other right to subscribe for or purchase
securities convertible into or exchangeable for shares of the Corporation or to which there shall
be attached or appertain amy werrants or rights enfitling the holders thercof to purchase or
subscribe for such shares,

6.3  Pavipsnt for Btock. The consideration for the issuance of shares of capital stock
may be paid, in whole or in part, in cash, in promissory notes, in other property (tangible or
intangible), in labor or services actually performed for the Corporation, in promises to perform
gervices in the future evidenced by a written contract, or in other benefits to the Corporation at a
fair valuation to be fixed by the Board of Directors. When issued, all shares of capital stock shall
be fully paid and nonassessable.

6.4  Treagury Stogk. The Board of Directors of the Corporation shall have the
authority to acquire by purchase and hold from time to time any shares of its issued and
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outstanding capital stock for such consideration and upon such terms and conditions as the Board
of Directors in its diseretion shall deem proper and reasonable in the interests of the Corporation.

ARTICLE Y

Existence of Corporation

This corporation shall have perpetual existence.

ARTICLE VI

Registered Office and Repistered Agent

The initial registered office of this corporation shall be located at 101 E. Kennedy
Boulevard, Suite 2700, Tampa, Florida 33602 and the initial registered agent of this corporation
at such office shall be Nelson T. Castellano. This corporation shall have the right to change such
registered office and such registered agent from time to tire, as provided by law.

ARTICLE VII

Board of Directors

The Board of Directors of this corporation shall consist of not less than one (1) nor more
than fifteen (15) members, the exact number of directors to be fixed from time fo time by the
stockhol@ers or the bylaws. The business and affairs of this corporation shall be managed by the
Board of Directors, which meay exercise all such powers of this corporation and do all such
lawful acts and things as are not by law direcied or required to be exercised or done only by the
stockholders. A quorum for the transaction of business at meetings of the directors shall be a
majority of the number of directors determined from time to time to comprise the Board of
Directors, and the act of a majority of the directors present at a meeting at which a quorum is
present shall be the act of the direstors, Subject to the bylaws of this corporation, meetings of
the directors may be held within or without the State of Florida. Directors need not be
stockholders. The stockholders of this corporation may remove any director from office at any
time with or without cause.

4 (((H05000236578 3)))
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ARTICLE VIII
orporator

The name and street address of the incorporator making these Articles of Incorpotation

Name Address

Nelson T, Castellano 101 E. Kennedy Boulevard
Suite 2700
Tampa, Florida 33602

ARTICL]}} X

Bylaws

(&)  The power to adopt the bylaws of this corporation, to alter, amend or repeal the
bylaws, or to adopt new bylaws, shall be vested in the Board of Directors of this corporation;
provided, however, that any bylaw or amendment thereto as adopted by the Board of Ditectors
may be altered, amended or repealed by vote of the stockholders entitled fo vote thereon, or a
new bylaw in lien thereof may be adopted by the stockholders, and the stockholders may
prescribe in any bylaw made by them that such bylaw shall not be altered, amended or répesled
by the Board of Directors.

{(b)  The bylaws of this corporation shall be for the government of this corporation and
may confain any provisions or requirements for the management or conduct of the affairs and
business of this corporation, provided the same are not inconsistent with the provisions of these
Articles of Incorporation, or contrary to the laws of the State of Florida or of the United States.

ARTICLE X
Amendment of Articles of Incorporation

This corporation reserves the right to amend, alter, change or repeal any provisions
confained in thege Articles of Incorporation in the manner now or hereafter prescribed by statute,
and all rights conferred upon the stockholders herain are subject to this reservation.

5 (((H05000236578 3)))
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ARTICLE XJ

Affliagted Trangactionsg

The provisions of Section 607.0901 of the Florida Business Corporation Act, relating to
affiliated transactions, shall be inapplicable to this corporation.

IN WITNESS WHERECQF, the undersigned incotporator has executed these Articles for
the uses and purposes therein stated.

Ngﬁoﬁ"f . Castellano

6 (((1105000236578 3)))
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VETRIMAX LABS, INC.
ACCEPTANCE OF SERVICE AS REGISTERED AGENT

The undersigned, having been named as registered agent 1o accept service of process for
the above-named corporation, at the registered office designated in the Articles of Incorporation,

hercby agrees and consents to act in that capacity. The undersigned is familiar with and accepts
the duties and obligations of Section 6070505, Florida Statutes.

DATED this 5th day of October, 2005,

elson T. (fastellano
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