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ARTICLES OF INCORPORATION
or
BIOFLEX INTERNATIONAL, INC,

ARTICLE | - NAME AND ADDRESS
The name of this corporation is BIOFLEX INTERNATIONAL, INC. The

address of the principal office and the mailing address of this corporation is ¢/o Antonio R.

Mencndez, 150 West Flagler Street, Suite 2200-ARM, Miami, Florida 33130,

This corporation is organized for the purpose of transacting any and all lawful

business.

ARTICLE 11l - CAPITAL STOCK

The aggregate number of shares which this corporation shall have authority to
issue is One Thousand (1,000) shares of common stock, all of which are to have a par value of
One Dollar ($1.00) per sharc. The Board of Directors shall fix the consideration to be received
for each share. Such consideration shall consist of any tangible or intangible property or benefit
to this corporation, including cash, promissory notes, services performed or written promises
to perform services and shall have a value, in the judgment of the directors, equivalent to or

greater than the full par value of the shares,




The street nddress of the indtlal registered office of this corporation and the name
of the initinl registered agent of this corpuration at such office Is:

Antonio R, Menendez 150 West Flagler St,
Museum Tower, Suite 2200-ARM

Minmi, Florida 33130

-v_ 4 4

This corporation shall commence on the date on which these Articles of

Incorporation are filed with the Secretary of State,

TICLE VI - INITIAI
BQARD_OF DIRECTORS
The initial Board of Directors of this corporation shall be comprised of two
persons. The number of directors may be either increased or decreased from time to time as
provided for in the Bylaws of this corporation, but shall never be less than one, The names and
addresses of the members of the initial Board of Directors of this corporation are:

Name Address

Steven Ezekiel c¢/o Antonio R, Menendez
150 W. Flagler Street, Suvite 2200
Miami, FL 33130

Michael Ezekiel c/o Antonio R. Menendez

150 W. Flagler Street, Suite 2200
Miami, FL 33130

2-




The name nnd nddress of the person signing these Articles of Incorporntion us
incorporator Is:
N Address
Antonio R. Menendez 150 West Flagler St.
Muscum Tower, Suite 2200-ARM
Miami, Fioridn 33130
- BYI
The power to alter, amend or repeal the Bylaws shall be vested in each of the

Board of Directors and the sharcholders of this corporation.

= IC4HTION

This corporation shall indemnify any officer or director, or any former officer or

director of this corporation, to the fullest extent permitted by law.

ARTICLE X - AMENDMENT

This corporation reserves to its shareholders the right to amend or repeal any
provisions now or hereafter contained in these Articles of Incorporation. Any rights which these

Articles may confer upon this corporation may be nodified or cancelled by a vote of the

shareholders to amend or repeal said Articles.




IN WITNESS WHEREOF, the undersigned has executed these Articles of

Incorporation this day of December, 1995,

<~ Antonio'R. Menendez,
Incorportor

Mﬁfﬁ_ﬁég

ACCEPTANCE OF APPOINTMENT
OF
REGISTERED AGENT

I hereby accept the appointment as registered agent contained in the foregoing
Articles of Incorporation and state that I am familiar with and accept the obligations of Section

607.0501 of the Florida Statutes.

/ Antorfio R. Menendez /
Registered Agent

IAW-COV496\000MART-INC
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FLORIDA DEPARTMENT CF STATI
Sandra B, Mortham

January 1‘6. 1996 Secrvtary ol Stale
o

CSC.Naetworke -
1201 Hays Strest

Tallahasses, FL 32301

SUBJECT: BIOFLEX INTERNATIONAL, INC,
Ref, Number: PS6000000190

We have received your document for BIOFLEX INTERNATIONAL, INC. and your
the enclosed document has not bean filed

check(s) totallng $87.50. However,
and is being returned for the following correction(s):

The document needs to bg signed by a diractor since there are directors listed on

the corporation,
It you have any questions concerning the filing of your document, please call

(904) 487-6907.

Annette Hogan
Corporate Specialist

Letter Number: 596 A00001909
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" ARTICLES OF AMENDMENT

ARTICLES OF INCORPORATION 4‘5' e O gy .

or . LY o e o

BIOPLEX INTERNATIONAL, INC, HVEH' 7 4
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The Articles of Incorporation of Bioflex International, Inc.

a Florida corporation (the "Corporation"), are hereby amended

pursuant to the provisions of Section €07.1005 of the Florida
Businees Corporation Act as follows:

Article I chall be deleted in its entirety and amended to read
as follows:

ARTICLE I - NAME AND ADDRESS
The name of this corporation is BIO-FLEX INTERNATIONAL,
INC. The address of the principal office and the mailing

address of this corporation is c/o Antonic R. Menendez,
150 West Flagler Street, Suite 2200-ARM, Miami, Florida

33130,

The undersigned incorporator hexeby states that no shares of

the Corporation have been issued. This amendmeut was adopted
by the incorporator on Janvary 17, 1996

IN WITNESS WHEREOF, the undersigned has executed these

Articles of Amendment as of the 17th day of January, 1996.

Antonio R. Menendez,
Incorporator

I:\W-00434436\000\ARTS-AMD




FLORIDA DEPARTMENT OI S’I'J\'I'l'
Sandra 3. Mortham
Sccretary of State

ARTICLES OF MERGER
Marger Shaet

MERGING:

BIO-FLEX INTERNATIONAL, INC., a California corporation not qualified in the
State of Florida,

BIO-FLEX INTERNATIONAL, INC., a Florida corporation, P96000000190

File date: February 23, 1996

Corporate Specialist: Darlene Connell

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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A FLORIDA CORP.
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BIO-FLEX IMTERNATIONAL, INMC.
A CALIF CORPORATION
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FLORIDA DEPARTMENT OF STATE
Satdra B Moelbam
Seeretary of Stale

54

bruary 23, 19@
N
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CSC NETWORKS

TALLAHASSEE, FL

SUBJECT: BIO-FLEX INTERNATIONAL, INC.
Ref, Number: P96000000180

We have received your document for BIO-FLEX INTERNATIONAL, INC. and the
authorization to debit your account In the amount of $122,50. However, the

document has not been filed and is being returned for the following:
The Articles of Merger must be signed by both of the merging corporations.

The Plan of merger must be attached to the Articles.

Please return your document, along with a copy of this letter, within 60 days or
yaur filing will be considered abandoned.
ou have any questions concerning the filing of your document, please call

If g
(904) 487-6803.

Nancy Hendricks
Corporate Specialist

Letter Number: 436A00007995

N‘.’Iiﬁir’b’?:‘-‘f-’)ﬁ A0

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES (}I-‘ MERGER
or
BIO-FLEX INTERNATIONAL, INC,,
o Culifornin Corporation
BIO-FLEX INTERNATIONAL, INC,,
# Florida corporation

ey :
-

Vo e
Pursuant to the provisions of Section 607, 1105 of the Florida Business Cnrpurﬁbﬁ'&i\ 2
the undersigned BIO-FLEX INTERNATIONAL. INC., a Culifornia corporation ("BIOSRLEX-
CA"), and BIO-FLEX INTERNATIONAL, INC., a Florida corporation ("BIO-FLEX-FL"),
adopt the followlng Articles of Merger,

l. The name of the surviving corporation of the merger is  BIO-FLEX
INTERNATIONAL, INC., a Ulorida corporation, 'The name of the merging corporation is B10-
FLEX INTERNATIONAL, INC., u California corporation.

2, A copy of the Plan and Agreement of Merger etfective as ol December 31, 1995,
by and among BIO-FLEX-CA and BIO-FLEX-FL is attached hereto and incorporated herein by
reference.

3. The merger shall become effective on the later of the date and time these Articles
of Merger are filed with the Secretary of State ol the State of Florida and the Certificate of
Merger is filed with the Sceretary of State of the Stawe of Florida,

4, The Plan of Merger was adopted by all of the sharcholders of BIQ-FLEX-FL

entitled to vote thercon by unanimous written consent without a mecting in the manner
prescribed by Florida law on December 31, 1995,

The Plan of Merger was adopted by all of the sharcholders of BIO-FLEX-CA entitled

to vote thereon by unanimous written consent without a meeting in the manner preseribed by
California law on December 31, 1995,

IN WITNESS WHEREOF, these Articles of Merger have been executed as of the 31st
day of December, 1995,

ATTEST: B!O-FLEX INTERNAT[ONAL. INC., a
BIO-FLEX INTERNATIONAL, INC., A Florida corporation

California Corpprition .
q & B},S%eum Ereleel

1. Gregory Pak, Steven Ezekiel, Président
Secretary

FAW.COMIHMXMBART-MERG




FHIS PLAN AND AGREEMENT OF MERGER effective s of the 24 day ol
December, 1995, by and between BIO-FLEX INTERNATIONAL, INC., o Callforsis corporation
("S{SLF;IEITS\XE([:A"). and BIOFLEX INTERNATIONAL., INC., a  Florida corperation
(" . . 3 l_ "‘ Il}.

WHEREAS, the respective Boards of Directors of BIO-FLEX-CA und BIOFLEX.
IL deem it udvisuble and in the best Interests of their respective corporations und stockholders
1o have BIO-FLEX-CA merge with and into BIOFLEX-FL pursuant to this Agreement and the
applicable provisions of the laws of the States of California and Florida (such transaction being
hereinafier referred to as the "Merger'); and the Boord of Directors and stockholders of cach of
lBIO'-JFLEX-CJ'\ and BIOFLEX-FL have approved this Agreement and the Merger contemplated
1ereby:

NOW, THEREFORE, the partics hereta, in consideration of the premises, mutunl
covenants and ugreements herein contained, hereby ugree as fallows:

ARTICLE )

On the Effective Date of the Merger (as hereafler defined) and in sccordance with
the laws of the States of California and Florida, BIO-FLEX-CA shall mcrge with and into
BIOFLEX-FL. with BIOFLEX-FL being thc corporation surviving the Merger (hereefler
sometimes referred to s the "Surviving Corporation") as a corporation organized and existing
under the laws of the State of Florida.

ARTICLE 2
E IVE DATE

Articles of Merger, substantially in the form attached as Appendix "A" hereto,
executed in accordance with the laws of the State of Florida shall be filed with the Secretary of
State of the State of Florido, The Merger shall become effective on the later of the date and time
the Articles of Merger are filed with the Secretary of State of the State of Florida, or midnight
on December 31, 1995, herein sumetimes referred to as the "Effective Date of the Merger.”

ARTICLE 3
CERTAIN RESULTS OF THE MERGER

3.1 Succession by Surviving Corporation. Upon the Merger becoming effective
and by virtue thereof:

3.1.1 BIO-FLEX-CA und BIOFLEX-FL shall become and be a single
corporation, with BIOFLEX-FL as the Surviving Corporation, and the separate corporate
existence of BIO-FLEX-CA shall cease.

3.1.2 Except as herein specifically set forth, the identity, existence,
. purposes, rights, privileges, immunitics, powers and authority of BIOQFLLEX-FL shall continue in
effect and be unimpaired by the Merger.

9/2 abeqlioggey XN ndi1€:81 96/8E/20 ‘96ER 68, SO tAg 1ues
SECL BBL S0E
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3.1.3 BIOFLEX-FL shall, in addition to all rights, privileges, powers,
immunities and properties vested In it prior to the Merger, succeed to and poascas as a result of
the Mcrser all rights, privileges, powers, Immunities, franchises, properties (whether renl, personnl
or mixed, tungible or intangible) and ussets, of o public ns well as of o private noture, of each of
BIO-FLEX-CA und such rights, grivllcucs. Wwwers, immunitics, franchises, properties and assels
shall be vested in it without further act or deed.

J3,1.4  All rights of creditors und all licns upon, or security interests in, uny
property of BIO-FLEX-CA shall be preserved unimpaired: BIOFLEX-FL us the Surviving
Corporation shall be subject to all of the restrictions, disabilliies and dutics existing prior to the
Merger with respect either to it or BIO-FLEX-CA, and all of the debts, Habilities and obligations
of cuch of BIO-FLEX-CA shall thereafler attach to and be assumed by the Surviving Corporation
to the same cxtent as if said debts, l{abilitics und obligations had uriginall{y been incurred or
contracted by it; provided, however, that nothing herein is intended o or shafl extend or enlurge
any obligation ar the lien of any indenture, ngreement or other instrument executed or assumed

prior to the Merger,

3.2 Cedificate of Incorporation, Bylaws and Qfticers und Directors of Surviving
Corporation. Upon the Merger becoming cffective:

3.2.1 The Centificate ol Incorporation of BIOFLEX-FL as in effect
immediately prior 10 the Merger becoming cffective, shall be the Certificate of Incorporation of
the Surviving Corporation until amended in the manner provided by law and said Certificate of

Incorporation,

3.2.2 ‘The Bylaws of BIOFLEX-FL in effect immediately prior to the
Merger becoming effective shall be the Bylaws of the Surviving Corporation until amended in

the manner provided by law, the Centificate of Incorporation of the Surviving Corporation and
soid Bylaws,

3.2.3 The officers and directors of BIOFLEX-FL immediutely prior to the
Merger becoming effective shall continue as the officers and directors of the Surviving
Corporation for the full unexpired terms of theit respective offices or until their respective
successors have been duly elected or appointed and qualified,

ARTICLE 4
USONVERSION AND EXCHANGE OF SHARES

4.1 BIOFLEX-FL Shares. Fach share of Common Stock, no par value, of
BIOFLEX-FL issued and outstandilg nprior to the Effective Date of the Merger, shali continue
to be outstanding at and after the Effective Date of the Merger as shares of the Surviving

Corporation.

4.2 Cancellation of BIO-FLEX-CA Shares. Upon the Effective Date of the
Merger, each share of Common Stock of BIO-FLEX-CA issued and outstanding prior to the
Effective Date of the Merger, shall, by virtue of the Merger and without further act by the holder
thereof, be automatically canceled.

a/e obed!pzsd XBMNOf!NdIE:21 D6/RZ/20 {56Ee 60 SOE VIR ET
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ARTICLE §

5.1 Ammghi] < Thix Agreement shall not be modificd or amended except by
an instrument in writing signed by or on behall' of the parties hereto,

5.2 gigyPu‘mﬂm This Agreement may be executed in any number of

counterparts, cach of which shall be deemed an originul but ull of which together shull conatitute
one and the same instrument,

53  Governing Law. This Agrcement shall be governed in ol respects,
including validity, interpretation and effect, by the laws of the State of Florida.

54 Aﬂh{#n;é]e] This Agreement and all of the provisions hercof shatl be
binding upon und inure to the benefit of the parties hereto and their reapective suvcessors and

Ecrmittcd assigns, but neither this Agreement nor any of the rights, interests or ubligations
ereunder shall be ussigned by any of the parties hereto without the prior written consent of the

other parties.

5.5 ]:Iﬁ;uf;u The headingy of the sections und urticles of this Agreement are
Inserted for convenience only and shall not constitute u part hereof.

5.6 Eer_:_AF.mgmgm This Agrecment, including any documents referred to
herein which form a part hereof, contains the entire understanding of the parties hereto in respect
of the subject matter contained herein, There are no restrictions, promises, warranties, covenants

or undertakings other than those expressiy set forth herein, This Agreement supersedes all prior
agreements and understandings between the parties with respect to such subject matier.

IN WITNESS WHEREOF, the parties hereto have caused this Plan and Agreement
of Merger to be duly executed on their behalf as of the date first above written.

ATTEST: BIOFLEX INTERNATIONAL, INC., a California
g Corporation,

By: S*um £ Exkuﬁ

gecre;rg; ‘ - President \

ATTEST: BIOFLEX INTERNATIONAL, INC,, a Florida
Comporation.

g/ 7 % By: Sﬁum EK&&/Q
aal

President 1)

!
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CERTIFICATE OF THE SECRETARY

OF
BIOFLEX INTERNATIONAL, INC,,
a Florida corporation

I, I. Gregory Pak, the Secretary of BIOFLEX INTERNA'I'IONAL, INC.,
Florida corporation, hereby certify that the lilan and Agreement of Merger to which this
Certificate _is attached, after having been first duly signed on behalf of BIOFLEX
INTERNATIONAL, INC. by the President amd Secretary of suid corporation, was duly

approved and adopted on F""ﬂh F. 1991 by the unanimous written consent of the
sﬁrreholders of said corporation e to voie thercon.

. WITNESS my hand and seal of sald corporation this %1 day of _g_m_g',,_e._
19 .

-7
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CERTIFICATE Ol(‘)g'llli SHCRETARY

BIOFLEX INTERNATIONAL, INC.,
u California carporation

I, L Grcggry Pak, the Secretary of BIOFLEX INTERNATIONAL, INC., a
California corporation, hereby certify that the Plan and Agreement of Merger to which this
Certificate is attached, after having been first duly signed on behurf of BIOFLEX
INTERNATIONAL, INC. by the President and Secretary of sald co ration, was duly

agfroved and adopted on W 199 by the unanimous written consent of the
sharcholders of said corporation entitled to vote thercon.

o WITNESS my hand and seal of said corporation this 2, day of _ eu-_aa.

>
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