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AITICLES O INCORPORAT I ON
far

Mlotech Marked ing, 1no.

Artlicle | - Name

The name of thig corporstion Iy Bioloelh Marketing, Inc, with
Lt s principle and ol ling wildrosy bedng: 3300 Mnewaik Deive
North, Sulte 118, Cily of Margnte, County or Hroward, Staioe QL

Floectda, I'osial Z1p Code 32040, £ .
c o LY
LR
' ,
)
Article 11 - Duratton 5 i
e A
™ -1 ) [
hls corporalion shall extst perpetually, unlesy sonner gl ard

501 v according to law, ~
Ty

Artlele 114 - Purpose

This corporation iy arganized Tor Lhe Foltowlng purpose: 1o
buy., refurblsh and or sell technology: to buy nmd sgetl commercelal
Paper and collateral: consummate and coltlectl loang; owlnL,  manage
wd lease real estate and for the purpose of Lransucting any or
all other lawrul business peemitted under {he laws ol the United
States of Amerfcea amd {he State of Mlorida.

Article 1v - Capital Stock

This corporatlon s authorized to Issue 1,000 shares of $ 1,00
par value common stock, which shall be designated "Common
Sharces", anmd 1,000 shares of preferred stock of 3 1.00 par value,
which shall be designated "Preferred Sharoes".

ArtLicle v - Preferences, Limitations, and
Relative ights or Shares or Capital Stock

Section 1. Dividends

The holders of record of the Preferved shares shal | be entitied
Lo cash dividends when and as dectared by the Board of Dircclors
at the rate per share per annum and al the time and [n the manner
determined by the Board alf Directors in Lhe resolution authorfz-
Ing cach serics of Preferred Shares. Such cash dividends on
Preferred Shares shall be cumulative so Lhat ir for any dividend
period cash dividends al Lhe gpeciried pereentage rale per share
Per annum shall not have been declared and paid or scel apari Tor
payment on the preferred shares oulstanding, the deficiency shall
be declared and paid or set apart for payment prior Lo the making
of any dividend or other distribution of the Common Shares. Cash
dividends on Preferred Shares shall accrue from Lhe date of

issue,




Article v - Preferences, Llmltationy, and
Heloat ive Itighty of Shiures of Caplial StLock
{ contloged )

Seesd feon ). Dividemds ( cont fned )

Uiron 1 he payment of sebting apaet For pavment of ol dividends,
carrent  and accumulated, ato o he specified pereentage pate pc e
share per aonnam upen the outstanding Preferre) Shares, the direce-
tors may declare and Pay dividems upon the Common Sharey,

Seetfon 2. Rights Upon Liguidat feg or Dissolut fon

b the event of any voluntary or iovoluntary Liquidat fons, disso-
It lon, or windtng up o {his corporatton, the holders of cecnrd
of the ouvtstanding Proferred Shaves shall be entilled to bhe puid
S 1.00 ror cach of such Preferreed Shares, plus accumaloled divi-
dends thercon up to the date of such Hguidal fon, dissolution or
winding up of thig crorporalion, whelher or not Lhiy corporal {on
shall have a surplus or carnlogs avallahle ror dividends, and no
more, After payment to the holders of |he Proferred Sharcs of {he
amount payable to them as above set forth, the remaining assels
of this corporation shall pbe payuabile Lo and distribuatoed ratably
among the holders of record of the Common Sharey.,

Sect fon b, Voting Rights

Excopl as otherwise provided by law, 1he entire vot Ing power ror
the election of directors and for all other purposcs shall be
vesled exclusively in the holdery of the outstanding Common
Shares,

Article Vi Destgnation of Seriey

Additional Preferred Shares may be issued from time to time in
serfes. All Preferred Shares shall be of cqual rank and identi-
cal, excepl In respect to (he particulars thal may be ixed by
the Board of Directors, is authortzed and required to Fix, In the
manner and to the full extent provided and permittod by law, all
provisions of the shares of ecach geries set forth below:

The distinetl ive destgnation of all sories itnd Lhe number
of shares which shall constitule cach sericey:

The annual rate of dividends trayable  on the shares of
all series and the Lime and manner of payment :

The redemption price or prices. I any, for the shares
of cach, any or all series:

The obligation, ir any, of the corporation Lo maintain
a sinking fund Tor the periodic redemption of shares of
any secriecs and to apply the sinking fund to the redemp-
tion of such shares:




Article VI - Preemptive Righty

Every stockholder, upon the sale Cor cash of any new stock of
this corporation ol the Same kind, class or sories ay that whleh
he already holds, shall have the right to purchase hiy pra ratn
share thereofl, ( ay nearly as may be done wifhout Issuance ar

fractionn! shares ) oot | he price at whieh It Iy offered Lo oth-
s,

Article VI - Inltial Reglstered Offlee and Agoent

The street address of the [nltla) reglstored offlce of thiy
corporation 18 3300 Plnownlk Drive North, Sulte 1918, City of
Margale, County of Hroward, Stute of Florida, lMostal Zlp a306:
and the name of the inltigl reglatered agent or tt.s corporation
al that address |s Antta 1L, Hrandenburg,

Article 11X - Initial Board of Dircctors

This corporation shall have wo dlercctory Inltially, The
mumber ol Jdlrectors may bhe efther inereased or diminished rrom
time 1o Lime by Lhe by-laws but shall never be less than one. The

names and addresses of the inltial directors ol this corporallon
fre

Anita L. Brandenburg JH00 Plnewalk Drive North
Suite 1918
Mirgatie, Florida 33063

Lloyd G. Henry 300 Pinewalk Drive North

Sulle 1918
Murgate, Florida 33003

Article X - Incorporalor
The name and address of the persen signing these articles is:

Anita l.. Brandenburyg 3300 Pinewalk Drive North
Suite 1918
Margate, Florida 33063

Article XI - By~ Laws

The power Lo adopt. alter, amend ar repeal by-laws shall be
vesled In the Board of Dircctors and the sharcholders.




Article X111 - Restrlellons on Transfer of Stock

Shares of capilital stock of this corporat lon shinll be {ygued
Inittully to the rollowlng persons and [ the amosnt s S0t oppo-
slite thelr names:

Anlta t., Hrandenbory GO Shnres

Lloyd G. Henry 400 Shares

Sharves held by the tnitinl sharcholders |sted above may Db
resold or otherwise transferrved (o other poersony tinless such
shures aee flest offered to the remalnlng sharcholders or lo thiy
corparat lon, The price amd terms of which, and the time within
which, sueh shares may be offered and sold shalil be furtlboer
speelflied by wedtten agreement among ntl of the sharcholdery and
ithis corpoent lon.,

Article X111 - Cumulalive Vollng

AL cach election for directors every sharcholder entitled (o
vote ot such clections shall have the elght to cumulate his voles
by giving one candldate as many voles as the number of directors
to be elected ot that time multiplied by the number of his
shares, or by distributing such voles on Lbe same principle among
any number of such candidates.

Article X1V - Calling of Speecial Mecllings

Speclal mecetings of sharcholders may be calloed by rorty per-
cent (40%) of the shares entfitled (o vote,

Arlicle Xv - Sharcholder Quorum and Voling

Firty One Percent {(51%) of Lhe shares entitled to vole, roepre-
sented in person or by prosy, shall constitute a quorum at a
meeling of sharcholders,

IT # quorum is present, the arfirmative vole of Fifty Onc
Percenl (51%) of the sharces represented al the meeting and entf-
tled to vote on the subject matter shall be the act of Lhe share-
haolders.

Article XVI - Approval of
Sharcholders Required For Merger

The approval  of  the sharcholders of this corporation tc any
Plan of merger shall be required in every casce, whether or nol
such approval is required by law,




Artloele XvIl itight of Sharchotders to Dissent

The sharcholders ol thily corporation shatll have the right to
tlssent From any corporate netlons rom which the share hoilders
are eotitled to dissent under the Florida General Corpuoration
Acl, even thaugh o the date flsed Lo deteraboe the shareholdery
catltled to vole on sach corporate netlons | he shares of this
corporat ton were registored on o natl lonng securflies exchange or
held of recoed by not Jess than 2,000 sharcholders.,

Artlele  Xviil - Munagement ol Corporation
Hy Sharcholdery

AT corporate powers shall be exerefsed by or under the nu-
thorlty of, and the business and affairs of Lhis corporat fon
shall e managed under the direction of, the sharcholders of this
corporation,

Article XIX - Powers
This corporation shall have the corporalce power:

(n} To have perpetual successlon by tts corporate name
unless o Himlted pertod of duratlon s Stated In jts
articles of fncorporation.

(b} To sue and be sued, complata, and defend in ity
corporate name, in all actions or procecdings,

{¢) To have a corporate seal, which may he aliered at
pleasure, and Lo use the same by causing it or racsimile
Lhereof, to be impressed, affixed,or in any other manner
reproduced.,

(d) To purchasce, take, receive, lease,or otherwlse acqulre,
own, hold, Improve, use and otherwise deg) [ and with real
ar personal propoerLy or any Inlerest Lherein, wherever
siluated.

() To scll, convey, mortgage, pledge, creale a securily
Interesl In, lease, exchange, transfer.  and clherwise
dispose of all or any part of Its property and asscls,

() To lend money to, and use ilg credlit Lo assist s
offfcers and employees in accordance with 607, 141,

(£) To purchase. take, receive, subseribe for,or otherwise
acquire, own, hold, vote, use, employ,  sell, mortgage,
lend, pledge or otherwise dispose of, and otherwise use
and deal in and with, shares or other interest in,
obllgations of, other domestic ar foreign corporations,
assoclatlons, partnerships, or individuals, or direct or
Indirect obligations of the United States o any other
govermment, state, territory, governmental disirict, or
municipality or of any instrumentalily thereof.




Artlele XI1X - Powe rs
{ contlinned )

(h) To make contreact and guinrantecs and Incur labliitiey,
burrow maney at yuch rotes of Interest as the corporal lon
may determine, Tssue Lty notes, bonds,  and olher obllga-
Llong, amd seewre any of (s ab gt fons by mortgage or
pledge of ol or aay of It propeely, franchlses and {ncome,
(1) To Tend moucy  ror bts corporale purposes, Inves! and
relovest Tts funds,mmd take amd hotd renl and persannl
praperty a8 security for the payment of funds so loaned or
Investied,

(4) To conduet fts business, carry on ILts operations,  and
have ofrlees aml excrelse {he powers grantoed by Lhily et
wilhln or withouwl this stale,

(k) To elecl or appolst offleers and agents of Lhe corpor-
allon and derine their duties and fix thefr compongation,
1) To make and ol tler by-laws, nol lnconsistent with [ty
articles of Incorporatton or within the |aws of Lhis statoe,
Ffor Lthe adminlstrat fon and regulation of the arfalrs of the
corporate,

(m) To make donatlons for  the public welfare or ror
charlitable, sclentiIrie, or educat lonal purposes.,

{n) To transacl any lawrful business which the board of
dircetors shall find to be (n atd or gavermmential polfey.
(o} To pay penston  amd  establish pension plans, prorit
sharing plans, stock bonus plans, siock optlon plans, and
other fncentive plans ror any or all of its directors and
employees of ity subsidiaries.

(pr) To be a promoler, Incorporator, partner, memboer,
assdociale, or manager of any corporation, partnership,
Jolnt venture, trust or other enterprise,

(q) To have and exercise alt POwWersS necessary  or con-
venient to effect Its purposcs.

ArlLicle XX Directors Compensalion

The sharcholders of this corporalion shall have the exclusive
authorily to rix the compensation of direclors of this corpora-

tion,

Article XXI Reduclien in StLated Capital

The stated capilal of this corporaltion shall not be reduced by
actlon of the Board of Direclors where such reductlion i1s not
accompanied by an action requiring or conslituting an amendment
of the articles of incorporation,

Article XXII Indemnification

The corporation shall indemnify any officer or direcctor. or
any former officer or director, to the full extent permitted by
law.  The private properly of the stackholders shall not be




Article XX11 - indemanl f{oat fon
{ continued )

subjoect to the payment of (he corporate debt o any extent what
ever. The corporatlon yhatl have a flest Ten on the shares of
Ity members  and  upon (he dividends due them rorp uny indebted-
ness of such members ol the corporation,

Artlcle XXI1T11 - Amendmoent

This corporatton reserves Lhe right to amend or repeal any provi-
slans contained In these articles of [ncorporation, or any amend-
ment hereto, and any Light conferred upon Lthe sharcholders s
siebjeect to this reservatlion.

IN WITNKSS WHEREOF, {he undersigned subscriber has oxeculed
these articles of Incorporatton this GLh day of Felbiruary, 1995

S /
okl ‘i'\{{"‘—"{'/fzr/’/
Anita L. Brandenbufg .




"STATH OF HMLORIDA

COUNTY O NIOWARD

Before me, o notary public authorized to Luke acknowledgment s
fn the State and County  sel rorth #hove,  personally appeared
Anila L. Brandeaburg, known to me Lo be the person who excoeuted
Lthe Toregolng articles of tucorporation, and ghe ncknow!ledgoed
before me that she executed Lhose artlcles of Incorporatlon.

[N WITNESS WHEREOF, | have hercunto set my hand and arfixed my
offielfal seal, in the State and County aroresald, thisg _j:zr“"duy
of Felrruary, 1995,

Wiy o

NOTARY I’DT]IQ STATE OF FLOKkIDA

(MY "oﬁ( OFFIGIAL NOTARY gnpag
\F": 1%y PICHARD © AmaNy
Conumpion HUMNER
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) CUCRHTIFICATIE DESTGNATING PLACK OF NUSINESS Ot DOMICILE PORR THE
SERVICH OFF PROCHSS WITHIN TIHES STATE, NAMING AGENT UPON WHOM
PROCKSS MAY BT SErvin,

In pursuance with chapter 48,091, Florlda Statutes, the followlng
be submitted, o compliance with sotd net:

Pirst - Thnt NioTech Marketing, Ine.

desiring to organize under the laws of the State of Florlda, wlth
its' principte office, as Indicated in the articles of Incorponca-
Lion al the Cily orf Margate, o the Counly of lroward, and State
of Florlda, has aamed Anlta L. Brandenburyg located at: 3300
Ploewalk Drive, Suile 1918, County of Broward and State of Florl-
da as Its agent Lo accept service of nrocess within Lhis state.

ACKNOWLEDGMENT ;

Having bLeen named to aceept service of process for the above
stated corporation, at place designated in thisg certtficate, 1
herchy accept Lo act in thig capacity, amd agree Lo comply with
the provision of said Act relative Lo kecpling open suld ofrice.

ln .
[y ] '.'.:'
/ G WA
. .
o S5 A
- r )T
Anita L. Brandénbur S
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