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Certificate of Conversive ¥ g “"J;,;"
for - Fe
CHS RESOURCES, L1LC ‘P)
into

CHS PHARMA INC,

This Certificate of Conversion and the gtiachod Artiglcs of locorporation are submitted 1o com
vert CHS RESOURCES, LLC, & Flonds lirsited habnhty comparny, o a wwly-u’eated Floridy
profit oorporasion named CHS PHARMA INC,, in secordance with. :sﬂctmn 807.1115 of the
Florids Statutes:

I The name of the converiing limited Hability company is CHS RE SOURCES,
LLC, | \ 05 ovo(vg1 49

2 CHS RESOURCES, LLC was furmed as a Florida lingited liobility cotnpany on
February 14, 2005,

3 The name of the Florida profit corporation into which CHS RESOURCHES, LLC is
being convertad is CHS PHARMA INC,, as reflected on the attached Articléa of Inmtpomim. -
gl

IN WTTNESS WHEREQF, the undernignod hus oxecuted this Gertifieate of Conversion this
day of March, 2011, ) e
< O )

Stephen H, Chokoff, Managing Memb

194054
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ARTICLES OF INCORPORATION . AL
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CHS PHARMA INC., v ER
=

The undersigned, for the purposes of incorporating and (rganizing a carporation umier the Flori-
ds Businoss Corporation Act, does hereby executo those Articles of Incorporation and does here-
by vertify as follows:

FIRST: " The name.af the corporatinn (bereinafier called the “Corporation™) is CHS
Pharma Ing. The principal place of business ia'S00 Maplewood Drive, Suite SA, Jupiter, Flosdda
33438,

SECOND: Tt address of the mg:stcred office of the (xwparatkm inthe Smte of Flor-
ida is 500 Maptowood Drive, Suite SA, J u;ntcr. Paim Beach County, Florida 33458 and the name
of the: rogistored agens of the Corporztion in the State of Florida at such address is Stephcn 1.
ChakofY,

THRRP: The purpase bf the Corporation is Lo engage in any lawiul act or sctiviry
for which corporarions may be orgenized under the Florido Business Corporalion Act.

EQURTH:  The Corporation is suthorized 1o issue lwenty miflion {20 000, DO shares
of capital stock in two (2) clatses 1o be deutgnatod ay Preferred Stock (“Preferrod Stock'™ and
Common Stock {"Cammon Smck"‘) Ths total pumber of shares of Prefetred Stock which the
Corporation shall have suthority to.issuc is two million (2,000, 000). The total mimber of shures
of Common Stack sehich the Curparation shall have authority to issue is cighteen million
(18,000,000}, The Preferred Stwck and the Cammon Stock shall have & pur value of 80, 01 per
share.

The Board of Dircctors of the Corporation (the “Board of Durectors”) is gxpressly muthorized to
provide for the issuance of the Preferrod Stack tn . singje or-multiple series, and to fix the num-
et of shures and o tlmrminu or nlte-,r “for each smb series, mich voting powers, full.of limited,
or no voting powers; and such deezgminns, prdm and relative, panicipating, options!; ar
other rights and such qualifications, limitations, or restricsions theroof, as shalt be stated and ox.
pressed in resolutions adopted by the Boand of Directors providing for the Lssusnce of such
shares (it "Preferred Stock Dmgnamm“} arud g5 mray be permitted by the Plorida Busineas Cor.
porntion Act. The Board of Directors is also expressly authorized 10 incrense or decréase (but
not betow the number of shares of such series then cirstanding) the mumber of shares of any se-
ries of Preferred Stock subsequent 1o the tssuance of shares of that series. 1n case the nomber of
shares of any such series yhall be wo de::mscd the shares constiruting such decreako skalk
resumme the status that :hey had prior to the adoprion of the resslution originally fixing the mm-
her of shares of such series:



FIFTH: The Corporation shall continue in existence perpetually.

SIXTH: Elections of directors need not be by written ballot unless the Bylaws of
the Corporation shall so provide, Meetings of shareholders may be held within or outside the
State of Florida, as the Bylaws may provide. The books of the Corporation may be kept (subject
{o any provision contained in the statutes) outside the State of Florida at such place or places as
might be designated from time to time by the Board of Directors or in the Bylaws of the Corpo-
ration.

SEVENTH: The Corporation has two directors initially. The names and addresses of
the initial directors are: Stephen H, Chakoff, 500 Maplewood Drive, Jupiter, Florida 33458 and
Elliot F, Hahn, 500 Maplewood Drive, Jupiter, Florida 33458.

EIGHTH: A director of the Corporation shall, to the full extent permitted by the Flor-
ida Business Corporation Act as it now exists or as it may hereafter be amended, not be liable to
the Corporation or its shareholders for monetary damages for breach of fiduciary duty as a direc-
tor. Neither any amendment nor repeal of this Article EIGHTH, nor the adoption of any provi-
sion of these Articles of Incorporation inconsistent with this Article EIGHTH, shall eliminate or
reduce the effect of this Article EIGHTH in respect of any matter occurring, or any cause of ac-
tion, suit or claim that, but for this Article EIGHTH, would accrue or arise prior to such amend-
ment, repeal or adoption of an inconsistent provision.

NINTH: The Corporation shall, to the fullest extent permitted by the Florida Business
Corporation Act, as amended from time to time, indemnify all persons whom it may indemnify
pursuant thereto. '

TENTH: The incorporator of the Corporation is Mark H. Mirkin, Esq., whose mail-
ing address is ¢/o Carlton Fields, P.A., CityPlace Tower, 525 Okeechobee Boulevard, Suite
1200, West Palm Beach, Florida 33401,

I, the undersigned, being the incorporator hereinabove named, for the purpose of forming a cor-

poration pursuant to the Florida Business Corporation Act, do execute these Articles of Incorpo-
ration, hereby declaring and certifying that this is my act agd deed and the facts herein stated are
true, and accordingly have hereunto set my hand this _// "™“day of March, 2011.

ettt

Mark H. Mirkin, Esq., Incorporator
Florida Bar No. 464694
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CERTIFICATE DESIGNATING PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS
WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED

The tisllowing is submitted in accordance with the requirements of Chapter 48091 of the
Florsda Statutes. '

CHS Pharma Inc., dasmng to ergam:.c uider the taws of the State of Florida with its reg-
istered office as indicated in the Articles of Incorporation a5 SO0 Muplewood Dyive, Jupiter,
Palm Beach County, Flarida 33458, has named Stephien H. ClurkofY s is Sfent to acoen! service
of procesy within this 'iulm

~ ACKNOWLEDGEMENT

Hiving boen named o sevept service of process:for the above-stated Corpomtlon at the
ptnw designated in this Certificate, 1 hereby agree 10 oct in this cnpncny and 10 comp!y with the
provisions of Chapier 48 o9k of the Finrida Statures relotive o keepi en said office.

“Stephon A, Chakoff
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