A PROFESSIONAL ASSOCIATION

TELEPHONE (305) 763-3301

DADE (105) 944-0134
TELEFAX (305) 514-7242
CHARLES RESTREPO 1327 SOUTHEAST SECOND AVENUE
WALTTITRETRO80. PA FORT LAUDERDALE, FLORIDA 13116
DAVID IVERSON, PA. August 2, 1995
OF COUNSEL N

Dcpartment of State o

Division of Corporations

Post Office Box 6327 '

Tallahassce, FL 32314 o Lo

RE: MACRONICS, INC.

Gentlemen:

Encloscd arc the original and once (1) copy of Articles of Incorporation for the above
name proposed Florida Corporation.

Also enclosed is my firm's check # =2\ XD in the amount of $70.00 representing
payment of the following: SOOO015SS85S89
=08/11/795--01053--014

shdea 70,00 sk 70, 00

Filling Fee $35.00
Registered Agent Designation $35.00
TOTAL $ 70.00

Plcasc file the encloscd Articles of Incorporation and return a certified copy to the
undersigned.

Thank you for your courtesy in this matter.
Very truly yours, C /
CHARLES RESTREPO, P.A, 5 / '

CHARLES RESTREPO

CHARLES RESTREPO, ESQ.
CR\cr
Encls.




ARTICLES OF INCORPORATION
OF |
MACRONICS, INC, _ o
The undersigned, for the purposc of forming a Corporation under Floridn.'Ccncrul
Corporation Act Chapter 607, does hereby adopt the following Articles of Incorporation:
ARTICLE I
The name of the Corporation shall be:
MACRONICS, INC.
The address of the principal office of this corporation shall be 8130 S.W. 86 Avenue,

Miami, FL. 33143, and the mailing address of the corporation shall be the same.

ARTICLE 11
The duration of the Corporation is puipctual.
ARTICLE I
The general purpose for which the Corporation is organized are:
I.  To transact any lawful business for which corporations may be incorporated
under Florida General Corporation Act.
2. To do such other things as are incidental to the foregoing or necessary or
desirable in order to accomplish the foregoing.
ARTICLE IV

The aggregate number of shares which the Corporation is authorized to issue is One
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Hundred (100). Such shares shall be of a single class, and shall have a par value of Onc
Dollar ($1.00) per share,
ARTICLEY
The street address of the initial registered office of the Corporation is 1327 S.E. 2nd
Avenue, Ft. Lauderdale, FL 33316, and the name of its initial Registered Agent at such
address is LAW OFFICES OF CHARLES RESTREPQ, P.A.,
ARTICLE VI
The busincess of the Corporation shall be conducted by a Board of Directors, the
number of members of which shall, except for the initial Board, be determined by the By-
Laws, but shall never be fewer than one (1),
ARTICLE VII
The initial Board of Directors shall consist of one (1) member. The name and strect
address of the initial Board of Dircctors, who shall hold office for the first year of the

Corporation's existence or until their successors are clected and have qualificd arc as follows:

NAME ADDRESS
CLAUDIA RESTREPO 1327 Southeast 2nd Avenue

Ft. Lauderdale, FL 33316
ARTICLE VIII

The name and address of the Incorporator of this Corporation
is as follows:

NAME ADDRESS
CLAUDIA RESTREPO 1327 Southeast 2nd Avenue

Ft. Lauderdale, FL 33316
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ARTICLE IX
Al The Corporation shall indemnify any person who was or is a panty or is
threatened to be made a party to any threatened, pending, or completed action, suit or
procceding, whether civil or criminal, administrative or investigative, by rcason of the fact
that he is or was a Director, Officer, employce or agent of the Corporation, or is or was
scrving at the request of the Corporation as a Dircctor, Officer, cmployee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise, against expensces (including
attorney's fees), judgments, fincs an amounts paid in settlement, actually and reasonably
incurrcd by him in connecting with such action, suit or proceeding, including any appeal
thercof, if he acted in good faith or in a manner he rcasonably believed to be in or not
opposed to the best interest of the Corporation, and with resect to any Criminal action or
procceding, if he has no reasonable causc to believe his conduct was unlawful. However,
with respect to any action by or in the right of the Corporation to procure a judgment in its
favor, no indemnification shall be made in respect of any c¢laim, issue or matter as to which
such person is adjudged liable for negligence or misconduct in the performance of his duty
to the Corporation unless, and only to the extent that, the Court in which such action or suit
was brought determines, on application, that, despite the adjudication of liability, such
person is fairly and reasonably entitled to indemnify in view of all the circumstances of the
case, Any indemnification hercunder shall be made only on a determination by a majority
of disinterested directors that indemnification is proper in the particular circumstances

because the party to be indemnified has met the applicable standard of conduct.
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Determination of any action, suit, or proceceding by judgment, order, scitlement, conviction,
or on a plea of nolo contendere or its cquivalent, shall not, of itsclf, create a presumption
that the party did not mect the applicable standard of conduct in advance of the final
disposition of any nction, suit or procceding, on a preliminary determination the Director,
Officer, cmployce, or agent met the applicable standard of conduct and in receipt of any
undertaking by or on behalf of the Director, Officer, employce, or agent to repay such
amount, unless it is ultimately determined that he is entitled to be indemmified by the
Corperation as authorized in this scction,

B.  The Corporation shall also indemnify any Director, Officer, employee or agent
who has been suceessful on the merits or otherwise, in defense of any action, suit, or
proceeding, or in defense of any claiin, issue, or matter therein, against all expenses,
including attorney's fees, actually and recasonably incurred by him in conncection thercwith,
without the necessity of an independent determination that such Dircctor, Offtcer, employee,
or agent met any appropriate standard of conduct.

C.  The indcmnification provided for herein shall continue as to any person who
has ceased to be a Director, Officer, employee, or agent, and shall inurc to the benefit of the
heirs, executors, and administrators of such person.

D.  Inaddition to the indemnification provided for herein, the Corporation shall
have power to make any other or future indemnification, except an indemnification against
gross negligence or willful misconduet, under any resoluiion or agreement duly adopted a

majority of disinterested directors, or duly authorized by a majority of stockholders.
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L. If any expenscs or other amounts arc paid by way of indemnification, other
than by cout order or action by the stockholders, the corporation shall not later than the time
of delivery to the stockholders of wriflen notice of the next annual mecting, tnless such
mcecting is held within three (3) months from the date of such payment, and, in any cvent,
within fiftcen (15) months from the date of such payment, deliver by mail to each
stockholder of record at the time entitled to vote for the clection of Directors, a statement
specifying the persons paid, the amount paid, and the nature and status at the time of such
payment of the litigation or threatened litigation.

ARTICLE X

The corporation shall have the power to purchase and maintain insurance on behalf
of any person who is or was a Director, Officer, employce, or agent of the Corporation, or
who is or was serving at the request of the Corporation as a Director, Officer, employcc, or
agent, of another corporation, partnership, joint venture, trust, or other enterprisc, against any
liability asserted against him and incurred by him in any such capacity, or arising out of his
status as such, whether or not the corporation would have authority to indemnify him against
such liability under the provisions under these Articles, or under law.

ARTICLE X1

No contract or other transaction between the corporation and one or more of its
Directors of any other corporation, firm, association, or entity in which ene or more of its
Directors or Officers arc financially interested, shall be either void or voidable because of

such relationship or interest or because such Director or Directors are present at the meeting
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of the Board of Dircctors or a Committee thercof which authorizes, npproves, or ratifies such

contract or transaction or because his or their votes are counted for such purpose, if:
(n) The fact of such relntionship or interest is disclosed or known to the Board of
Directors or Commilttce which authorizes, approves, or rectifics the contract or transaction

by u vote or consent sufficient for the purpose without counting the votes or consents of such

interested Directors; or

(b) The fact of such relationship or interest is disclosed or known to the stockholders
entitled to vote and they authorize, approve, or rectify such contract or transaction by vote

or written consent; or

(¢}  The contract or transaction is fair and reasonable, as to the Corporation at the
time it is authorized by the Board, n Committee, or the stockhelders.

IN WITNESS WHEREOF, thc Incorporator hercto has hercunto affixed his hand

and scal this the _7th_ day of __July . 1995,

CLAUDIA RESTREPO, President

STATE OF FLORIDA
SS
COUNTY OF BROWARD
BEFORE ME, thc undersigned authority, personally appecared CLAUDIA

RESTREPO, to me well known to be the person described in and who exccuted the

foregoing Articles of Incorporation, and he acknowledged before me that he signed same for



the uses and purposcs therein expressed, CLAUDIA RESTREPO s personally known to

e or has produced ———— __as identification.

WITNESS my hand and official seal at Fort Lauderdale, Florida, this the 1 day of

July , 1995, W
/ f/ap '

Notary Pybfic/Stale ofFlérida

S ASSUARCEGREEREALERARSE ERRURETL L TR
R say, CHARLLES RESTRE K
"m  Notary Public, State of Florida
1+ 2 Commission No. CC 200364 5

g ornb” My Commission {ixpinoy 2697 2
Tomdlrd Thrrmgh Hia Motary Servise & Donding € 3
FOCLLLOCNACLNONCEML LRI R,

My commission cxpires:



ACCEPTANCE OF REGISTERED AGENT DESIGNATED

IN ARTICLES OF INCORPORATION

)

LAW OFFICES OF CHIARLES RESTREPO, P.A., a Florida cbﬁmrnlion
authorized (o teansact business in this State, having a business office identical with the
registered office of the corporation nnmed above, and having been designated as the
Repgistered Agent in the above and forcgoing Articles, is familiar with and accepts the
obligations of the position of Registered Agent under Section 607,0505, Florida Statutes.

LAV OFFICES OF
CHARLES RESTREPO, DA,

irepo, Es




