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ARTICLES OF INCORPORATION

OF
8/0-BUDDY CORP.

The undorsignod subscribor to those Articlos of Incorporation is a natural parson
competant to contract and haroby form a Corparation for profit undor Chapter 807 of
the Florida Statutes,

CLE 1 -
The name of tho Corporation Is BIO-BUDDY CORP., (horeinafter, "Corporation”),
C . TIO

The Corparation shall engage In any activity or business permitted under the
laws of the Unitad States and of the Stote of Florida.

RTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 1865 Brickell Avenus,
Unit A-1807, Miami, Florida 33129 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE 5 - OFFICERS
The officers of the Corporation shall be:
President: Gerard Carciani
Vice-President: Jose R, Rivas
Secretary: Philippe Noris

Treasurer: Philippe Noaris

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE @ - DIRECTOR(S)
Tho Diroctor{s) of tho Corporation shall be:

Garard Carciani
Philippo Naoris
Jose R. Rlvas

whoso addresses shall bo the same as the principal offico of tho Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation Is authorized to
havo outstanding ot any time (s SEVEN THOUSAND FIVE HUNDRED (7,500) sharos
of common stock, esach share having the par value of ONE DOLLAR {$1.00).

7.2 No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertibla securities of any nature; provided, however, that the Board of Director{s}
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director(s) may deem advisable in cannaction with
such issuance,

7.3 The Board of Director(s} of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Beard of Director(s} of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.

@D AVERILAVYER

343 Atsmeria AVENUE « CoraL Ganves, Fi, 33134 - (305) 445-2700 » (R0{Y) 6033900 » FAcsiMILE (305) 447-8900
MAILING ADDRESS - POsT Orrice Box 144479, Cozal GanLes, FL, 33114-4479




8.1 The shoroholdors of this Corparation moy olect and, It oloctod, shall
cantinuo such oloction to bo an S Corporation ns provided In Sub-Chaptor S of tho
Intornai Revonue Codo of 1988, as amonded, unloss tho sharcholdors of tha
Corporation unanimously agreo otherwiso in writing.

8.2  Aftor this Corporation has oloctod to bo an S Corporation, none of tho
sharaholdors of this Carporation, without the writton consont of all tha sharcholders
of this Corporation shall take any actlon, or mako any transfor or othor disposition of
tho sharchcldors’ shares of stock In tho Corporation, which will result in tho
termination or revocation of such alection to be an § Corporation, as provided in Sub-
chapter S of the Intornal Revenue Codo of 1986, ns amended,

8.3 Once the Corporation has elected to be an S Corporation, oach share of
stock Issuad by this Corporation shal! contain the following legend:

"The shares of stock reprosented by this certificate cannot
be transferred if such transfer would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended.”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders'
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation,

ARTICLE 10 - POWERS OF CORPORATION
The Corporation shall have the same powers as an individual to do all things

necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNER(S)

Tho Caorporatlon, to tho oxtont pormitted by law, shall be ontltlod to troat the
porson In whose name any share or right Is registored on tho books of tho Corporation
as tho ownar theroto, for all purposes, and except ns may bo agroaod in writing by tho
Corporation, the Corporation shall not be bound to recognizo any equitable or othor
claim to, or interest in, such sharo or right on tho part of any othor porson, whothor
ot nhot the Corporation shall have notice thoroof,

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The initlal address of rogistored offico of this Corporation is AmariLawyor®
Chartered, locatod at 343 Almoria Avonue, Cornl Gables, Florida 33134, The name
and address of the registored agont of this Corporation is AmeriLawyer® Chartered,
343 Almeria Avenue, Coral Gablas, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Director(s} of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repoal the Bylaws of the
Corporation, but the affirmative vote of a numbaer of Directors equal to a majority of
the number who woultd constitute a full Board of Director{s} at the time of such action
shall be necessary to take any action for the making, alteration, amendmaent or repeal
of the Bylaws.

ARTICLE 15_- EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREQF, | havo horounto aot‘nw'hnnd and seal, acknowlodgod

and fllod tho forogoing Articlos of Incorporation under tho laws ol tho Stato of Florida,
this JUL 01w .

L//(—,)(//La_./@vﬂ M--“/,/'-
d

Elslo Shnchoz, Incotposator

D
Q

AmeriLawyor? Chartered, having a business office idontical with the registered
office of the Corporation name above, and having been designated as tho Rogistered
Agontin the above and faregoing Articles of Incorporatian, Is familiar with and aczepts
the obligations of the position of Registered Agent under the applicable provisions of
the Florida Statutes,
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@ AveriLavver

apa, IQV;

Divion r tions
P, Box 6327
Tallahassee, Florida 32314

BIO-BUDDY CORP,
DOCUMENT# P96000055977

Dear Sirs:
Please let this letter serve as authorization to change the the following relating to the

above captioned corporation:
New Corporate Address:

1. Current Corporate Address on File:
1865 Brickell Avenue, Unit A-1807 3025 Northeast 190 Street
Aventura, Florida 33180

Miami, Florida 33129

Thank you for your attention to this matter. Should you have any questions, please contact

the undersigned.
Sincerely,

m@&@%ﬁ@

Lawrence |, Spiegel ¢
Attorney at Law
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NOTICE OF RESIGNATION
OF
OFFICER AND DIRECTOR
FORM
BIO-BUDDY CORP.

Pursuant to Florida Statutes, Jose R. Rivas adopts and files with the Secretary
of State of Florida the following Notice of Resignation from BIO-BUDDY CORP., a
Florida corporation {hereinafter the "Corporation”) and states as follows:

FIRST: That Jose R, Rivas was the Director and Vice-President of the
Corporation.

SECOND: That Jose R. Rivas tendered to the Corporation his resignation as
Diractor and Vice-President of the Corporation, copies of which are

attached herewith.

That Jose R. Rivas wishes to have his name removed as Director and
Vice-President of the Corporation currently on file with the Secretary of
State of Florida.

Signed this 3 February 1997,

Gof'ﬂ/jﬁiva—s, Resignee

ARTRESIGN.SK
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