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TIFICATE OF INCORPORATION  _«orafe (r §1 5‘}{’;55
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AUTOVAXID, INC,

In compliance with Chapter 607 and/or Chapter §21, T.5. {Profit)

ARTICLE 1 - NAME
Tha name of the corporation is: AUTOVAXID, INC.
ARTICLE 2 - FRINCIPAL OFFICE
The address of the corporation's principal office in the State of Florids i
324 South Hydle Park Avenue, Suite 350, Tampa, Florida 33806
ARTICLE 3 — PURPOSE

The pmpose of the corporation is to cogage in soy lawiil act or activity for which
corporations may be crganized under the Florida Corporation Law.

ARTICLE 4 - AUTHORIZED CAPITAL
The varporation shall be anthorized fo issue the followng shayes:

a Aggregﬁeﬁhme&?hemmumnﬁmbarofshmdmckwmchm
corporation shall have ihe mnthouty to issue B TWENTY-FIVE MILLION
(25,600,000), of which TWENTY MILLION (20,000,000} shares, $.01 par velue

per share, shall be common stock ("Commpn Stock™), and FIVE MILLIGN
iﬁﬂﬁf}{}ﬁi}} shares, $.01 par valoe per share, shall bo preferred stock ("Preforred
Stock™)

b Rights and Prefercnces. A statement of the designations, powers, preferences and
tights, and the guelificetions and restrictions thereof, in respect of each class of
capitdl stock is as Hollows:

1. Common Stock

143) Presyoptive Tights, Sbhares of Common Stock shall oot bave sny
precmoptive rights, unless ofherwise granted pursuant ta & written
agreement of the corporation;
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(ii} Dividends snd Disipbutinos. No psyment of dividends or
distributiops shall be made to the bolders of shares of Conmmon
Stock uwnless and until the bolders of shares of Preferred Stock
receive any preferential smpunts to which they ara entitled under
this Article or In the resolution or resohutions providing for the
izaue of shares of prefired stock, Subject o the Umitetion sef forth
in the preceding semtence of this subparsgraph and excopt es
otherwiss provided hy this Cegtificste of Incorporstion or in the
resolution or resohitions providing fbr the issve of shares of
Preferved Stock, the holders of shares of Coromon Stock shall be
gatitled o receive such dividends and distriiotions 2s may be
declared upon much shares of Common Stock, fom time to tme by
a recolution or resalutions adopted by the Board of Diraciurs;

(i} Voting Rights. Al holders of Commmon Stock ghall be cxtitled to
notice of any stockholders' meeting. Subject o the provisions of
eny gppliceble law and except as ofherwise provided in this
Certificate of Incorporation or by the resolution or resohstions
providing for the iasue of shares of Preferred Stock, all voting
rights shall be vested solely in the Common Stock. The halders of
shares of Commuon Stock shall be entitled to voie upon the slection
of directors and wpon any other matter submitted o the
stockhnlders ®7 2 vote. Tach share of Conmnn Stock issued and
ouistanding shall be entitled to ops noncuowiative vote. A fiaction
of a share of Conunon Stock shall not be entitled o any voting
rights whatspever; and

(iv) Liquidation, Dissolution or Winding Up. Except e« otherwise
provided i this Certificate of Incorparation and subject to the
rights of holders, if any, of Preferred Stock to regeive preferentizl
Hyuidetion disiributions to which they are entitled onder ihis
Article or under the resolstion or resplutions providing for the
issug of sharez of preferred stock, in the event of any liguidation,
dizsalution or winding up of the corporation, whether voluntaty or
inveluntary, after payment or provision Br payment of the debls
and Hahilities of the corporation, all assets of the corporation shall
be shared pro rate among the hoklers of the Commoan, Stock.

Breferred Siock The Board of Directors of the Corporabion is hereby
expressly authorized st spy time, and form time to tas, to provide fr the
igsuance of shares of praferred stock I one or more sedies, with sach
voting powers, 4l or Hmited, or no vorng powers, and with such
designations, preferences and reletive perticipating, optional or other
rights, and quaiifications or restrictions thereof, as shall be stated and
exyressed in the ragolution or resolutions providing for the issue thereof
adopted by & majority of the Board of Directors then in office.
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3. Consideration. Except 85 otherwise provided in fhis Cortificste of
Ingorporation or by applicable law, the Corporstion's cepitsl stock,
regardless of class, may ba izsued for such copsiderstion and for such
corporste purposes as the Board of Directors mey ffom time to time
deternzine by & resolbtion or resgiutions adopted by 2 majoscity of the
Board of Directors then in office,

ARYICLE 5 - DIRECTORS

The nuher of directors of the corporation shall be such as fom time to time shall be
fixed by resolution of the board of directors or as otherwise provided in the by-laws of the
corporation. Election of directors need nof be by written ballot unless the by-laws so provide.
The corporation's boad of directors iz zuthorized fo adopt, smend or repeal the corporsation’s by-
laws. Directors shall be clected {0 one-yesr termw. At each annoal mesting of stockholders, all
directors shall be chogen for & one-year term to sticosed those whose tevms expire, Any vacancy
i the board resulting from the death, resignetion or retirement of a director, or any other cause
shall be flled by 2 majority vote of the remaining dizectory, though less then a quorum, Hr 2
term corresponding to the unexpired term of his predecessor in office. Any or all of the directors
af the corporation may be removed fom offce at 2oy {ime, ot only fior cavse, Bach director
shall hold office until the expiration of the tepm fr which be iz elected sud watil his successor is
elected and qualtified, or until hls earlier regignetion or removal

The corporations initisl Board of Directors shall be ss follows:

Steven Arikian, MDD,

PFrancis E. OFDogniel], 3r, MLD.
Martin Baum

Nichplas Leb

Robert Weiss

Raphse! Mangino, Ph.D.

Peter Pappas, S

Chrig Chepman, M.D.

Jeffzey Gooth, MLI

Jobhn Siflides

The address of all Directors sheil be oo AntovexID Toe., 324 Soufh Hyde Park Averue,
Suite 350, Tempa, Florida 33608,

ARTICLE 6 - REGISTERED AGENT
The navge aud Florida street address of the gorperation”s registered agent is:

James A. MoNolty, CPA
oo AUTOVAXID, Inc.
334 South Hyds Park Avenus
Suite 33¢
Tamps, Florida 33506
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"The name and addrass of the Incorporator is: Jumes A MoNult €P4, 32486 vde
Park Avenue, Suite 350, Tampa, Floride 33606,

ARTICLE. 7 - INCORPORATOR

ARTICLE 8 ~ INDEMNIFICATION

To the flllest extent permitied by the Corpotation Law of the State of Florids, as the
same may be amended or supplemented, or by any successor thereto, fudemnify, the corporation
shall indemnify, reimbuorse end advanes to any and 8T persong whom i shafl have the power to
indemnify nnder such Sections from and againgt any and all of the expenses, Yabilities or other
matters refarred o in or covered by said Sections, Notwithstanding the foregoing, the
indemnification provided for in this Article shall not be deemed exclusive of any other nghts o
which those entitled to receive indsmpification or reiwbursement hereunder may be eniftied
under auy by-laws of the corporation, agreement, vote of stockholders or disintersated directors
or gtherwise,

ARTICLE 9 ~ LIABILITY OF DIRECTORS

No director of the corporation shall be personally lizble to the corporation or any of #s
stockholders for monetary damages for breach of Hduciary duty as a directar, except Tor liability
(§ f&or any breach of the director's duty of loyaity to the corporation or its stockbnlders, (i) for
acts of omissions not in good fuith or which involve intenticnal misconduct or & koowing
violation of luw, (i) for any transaction from wiich the director derived ap improper personsl
henefit, i being the intention of the fbregoing provision to climinste the Hability of the

ion's directors to the corporstion or its sipckholders to the fillest extent permitted by
Florida law. If the Florida Corporation Iaw hereafier is amended to authorize the further
elimination or Hiiation of the Uability of directors, then the lability of a director of the
corporation, in sddition to the limjtetion on personsl Liability provided herein, shall be lmited to
the follest extent pemmitted by the amended Florida Corporation Law. Auy repeal or modification
of this paragraph by the stockbolders of the corporation shall be prospective only, and shall not
adversely affect any Bmifation on the personal lisbility of a director of the corporation existing at
the Hrmoz of such repes! or modification.

IN WITNESS WHEREOF, T have execnied this Certificate of Incorporation on thig

4% day of Angust, 2006, E @

I Mcliulty, CPA
ator

Having been named as registered agent fo accept service of mocess for the shove stated
corporation at the place designated in this certificate, I sm fwmilisr with and accept the
appoiutment us registered agent and agree to act in this capacity.

C—

I McNulty, CPA
R ed Agent
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