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January 7, 2008
FLORIDA DEPARTMENT OF STATE

LRE Tuvision of Comporations

L4

SURJECT: BIOEPINE US CORPQRATION
REF: W0B000000773

We received your electronically tranamitted document. However, the
dozument has not been filed. FPleage make the following corrections and
refax the complete document:, including the electronic filing cover sheet,

You failed to make the correction(s) requested in our previous letter.

The document submitted does not meet leqgibility regquirements for
electronic filing. Please do not attempt to refax this document until the

quality has been improved. .

If you have any further questions concerning your document, please call
{B50) 245-5962.

Valerie Harring FAX Aud. #: BO2D0O0DDDOD74E
Regulatory Specialist Il Letter Number: 508A00001158
New Filing Section

P.O BOX 6327 — Tallohassee, Flonda 32314
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ETADY 0 ¢
ARTICLES OF INCORFORATION T%ﬁitHTAASfSEEFF B%IT[SEA

OF

BIOEPINE US CORPORATION

The undersigned subscriber of these Articles of
Incorporation, & competent mnatural persorn, hereby forms a
corporation under the laws of the State of Florida.

ARTICLE T
The name ¢f the corporation shall be:

BIOEPINE US CCORPORATION
ARTI I

The purposes and general nature of the business or
businesses to be rransacted, conducted and carried on by this
Corpeoration shall be:

1. To acgquire, improve and develop real property; to
erect dwellings of all kinds and toc sell or rent the same; to lay
out, grade, pave and dedicate reoads, streets, avenues, highways,
alleys, courts, paths, walks, passes and playgrounds; to buy, sell,
mortgage, exchange, lease, hold for investment, or otherwise use
and operate real estate of all kinds, improved or unimproved, and
any interest or right therein.

2. Ta take, buy, exchange, lease or otherwise acquire
real estate and any interest or right therein, and to hold, ownm,
operate, contreol, maintain, manage and c¢ontrol, direectly cr through
ownership of stock in any other corporation, any and all kind of
buildings, storez, offices. warehouses, mills, shops, factories,
machinery and plants, and any and all other structures and
erectiong which may at any time be necessary, useful or
advantageous for the purposes of this corporation.

3. To sell, assign and transfer, conwvey, lease or
otherwise alienate or dispese of, and to mortgage or otherwise
encumber the lands, buildings, real and personal property of the
corporation wherever situated, and any and all legal and equitable
interests therein.

Urawart M. Nisoelli, Ewq,
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4, To purchase, sell, lease, manufacture, deal in and
deal with every kind of goods, wares and merchandise, rights,
chattels, easements, privileges and franchise which may lawfully be
purchased, sold, produced or dealt in by corporations in the State
of Fleorida, )

5. To purchase, acqguire, hold and dispose c¢f cthe
stocks, bonds and other evidences of indebtedness of any
corporation, domestic or foreign, and to issue in exchange therefor
its atocks, bonds or other obligations, and to exercise in respect
thereof all the right, powers and privileges of individual owners,
including the right to vote thereon; and te aid in any manner
permitted by law any corporation of which any bonds or other
sacurities or evidences of indebtedness or stocks are held by this
corpeoration, and to do any acts or things designed to protect,
preserve, improve or enhance the value of any such bonds or other
securities or evidences of indebtedness or stock.

_ 6. Any or all lawful business for which corporations
may be incorporated under the Florida General Corporation Act.

The purposes and powers specified in the foregoing
clauses of this article shall, except as otherwise expressly
provided, in no wise by limited or restricted by reference to or
inference from the terms of any other clause of this or any other
paragraph of this Certificate, but the purpcses and powsrs
specified in each of the clauses of this Article II shall be
construed as independent purposes and powers, and the foregoing
enumeration to spegific powers shall not be held, and is not
intended to limit or restrict in any manner the powers of the
Corporation, but is in furtherance and in addition to the general
powers conferred upon corporation organized under the Corporation
Law ¢©f the State of Florida.

ARTICLE TIT
This Corporation shall have an authorized capital stock
of 1000..gshares of common stock, each having a par value of $1.00,
said stock to be fully paid and non-assessable. There shall be no
pre-~emptive rights accruing to stockholders.

ARTICLE IV

This corporation shall hegin business with a capital of
nct less than Five Hundred (5500.00}) Dollars,

ABTICLE V

This corporation shall have perpetual existence.
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ARTICLE VI

The principle office of this corporation in the State of
Florida shall initially ke at 450% N. Michigan Avenue, Miami Beach,
Florida 33140.

TICLE VII

The management and control of the business of this
corporation shall initially ke managed by its stockholders, rather
than by a Board of Directors, under and in accord with Chapter 607
of the Florida Statutes, It is the intention of the subscriber and
incorporator that this corporation shall be a corporation, as
defined by the Florida Statutes. However, a majority of the
stockholders, in accordance with resolutions properly passed in
acrordance with the By-Laws of this corporation, may decide that
this corporation may be managed by a Board of Directors; and, in
the event aof such adopticn of such By-Laws and/oxr such resclutions,
the corporation shall have not less than one {1) Director, which
number may be increased or diminished from time to time by By-Laws
and/or resolutions adepted by the Stockholders, but shall never be
legs than one (1),

ARTICLE VITT

This Certificate of Incorporation may be amended in the
manner provided by law. Every amendment shall be approved by the
stockholders and approved at a stockholders meeting by a majority
of the stock enticled to vote thereon, unless all of the
stockholders sign a written statement signifying that a certa;n
amendment of this Certificate of Incorperation be made.

ARTICLE IX

Ingofar as the same is not contrary to the laws of the
State of Florida, ne contract or cther transaction between the
Coyxporation and any other firm or corporation shall bs affected or
invalidated by reascon of the fact that any one or more cf its
dirsctors, officers or stockholders is or are interested in or is a
member, stockholder, director or officer, or are members,
stockholders, directors or officers, individually jointly, may be a
part or parties to or may be interssted in any contracr.

ARTICLE X

Every director and every officexr of the corporation shall
be indemnified by the corporation against all expenses and
liabilities, including counsel fees reasonably incurred by or
imposed upon him, in connection with any proceeding to which he may
be a party, or which he may be inveolved by reason or his being or
having been a director or an officer of the corporation, or any
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séttlement, thereof, whether or not he is a director or officer at
the time such expenses are incurred, &xcept in such cases wherein
the director or officer is adjudged guilty of willful misfeasance
or malfeasance in the performance of his duties, provided that in
the event of a sectlement, the indemnification herein shall apply
only when the stockholders aporove such settlement and
reimbursement as being for the best interest of the corporation.
The foregoing right of indemnification shall be in addition to, and
not exclusive of, all other rights to which such director or
officer or stockholder may be entitled,

ARTICLE XT

It is the intention and purpose of the subscriber to
these Articles of Incorporation that che stock of this corporation
be qualified and subscribed to and sold all in aceordance with the
provisions of Section 1244 of the Intermal Revenue Code, and it is
contemplated that the stockholders and officers of this corporation
shall adopt such resolutions as are appropriate. in order to
effectuate the treating of the stock of this Corporation under
Section 1244 of the Internal Revenue Code.

ARTICLE XTI

The names and street addresses of the first officers and
directors of the corporation, who shall hold office until their
successors are elected and have gualified, are as follows:

NAME TITLE
Philippe amsellem Pres/Sec'y-Director

4505 N. Michigan Avenue
Miami Beach, Florida 33140

ARTICLE XTIIT

In addition to the purposes and powers granted to the
corporation wunder the provisions of Article II hereocf, the
corporation shall have the express right, power and authority to
become a joint venturer, a general partner and/or limited partner,
and may enter into general partnership, limited partnership and/or
joint wventure agreements with any other persons, firms or
corporations inveolving any proper and lawful business purposes.

ARTICLE XTIV

The sctreet address of the initial registered office of
this Corporation is 4505 N. Michigan Avenue, Miami Beach, Florida
33140, and the name of the initial registered agent of this
corporation is Sarah Singer, who, by her signature, hereafter
accepts sald appointment,
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ARTICLE XV
This Corporaticn reserves the right to amend or repeal

any provisions contained in cthese &articles of Incorporation.
Corporate existence shall begin on the 1*° day of January, 2008,

TICLE XVI

The name and address of the scle incorporator signing
these Axrticles is:

Philippe Amsellem

4505 N. Michigan Avenue
Miami Beach, Florida 33140

IN WITNESS. WNHEREQF, the subscriber has hereunto affixed
his signature this . R0y

ALY

Fhilifpe Amsellem - SUSSCRIBER

STATE OF FLORIDA )

COUNTY OF MIAMI-DADE )

BEFORE ME, the undersigned authority, authorized to
administer ocaths and take acknowledgments, peérsonally appeared
PHILIPPE AMSELLEM, to me well known to be the person who executed
the foregoing Articles of Incorporation, and he acknowledged before
me that he signed the same for the purposes therein expressed.

WITHESS my hazd and official seal at Miami, said County

and State, this 1 ¢ , 7, 2 Z
Ny——— k]

D prme e NCTARY PUBLIC
Y grate of Florida at Large

My commisasion expires:

Having been named to accept service of process for the
stated corporation, at the place designated in these Articles of
Incorporation, I hereby agree to act in this capacity, and I
further agree to comply with the provisions of all statutes
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relative to the proper and complete perfomaxgga.)of my ties.

DATE ; 12 feefo7 . /'7/lﬂ M

SAREH SINGER /&
Rev&ered Agent,—

B /-'
4/"
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