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ARTICLES OF INCORPORATION
O
INTERNATIONAL HOLOGICAL RESOURCIS, INC,

* W L)

ARTICLE |
Nang

The name o the corporation Is INTERNATIONAL IHOLOGICAL RESOURCES, INC.

ARTICLE 2

The purpose or purposes of the Corporation shall be o engage in any lawlul act or
activity for which corporations may be organtzed under the Florida Business Corporation Act,

ARTICLE 3

Capit Stock

The total amount of capital stock which this Corporation has the authority w issue is g
lollows:

29,000,000 shares of Class A Common Stock, $.001 par value ner share; and
1,000,000 shares of Class B Common Stock, $.001 par valte per share,

The dividends, distributions and relutive rights, privileges and limitations of Class A
Common Stock and Class B Common Stock shall be in all respects identical, share for share,
except that the entire voting power for the election of the smallest number of persons which will
constitute a majortiy of the entire board of directors shill be vested exclusively in the holders
of the Class B Common Stock and the entire voting power for the election of the remaining
directors shall be vested exclusively in the holders of the Class A Common Stock. Except as
set forth in Article 4 herein, in all other matters the holders of the Class A Common Stock and
the Class B Common Stock shall have one vote per share and shall vote together as a single
class.

Subject to the provisions for adjustment hercinafier set forth, shares of Class B Common
Stock shall be convertible at any time at the option of the holder thereof, upon surrender to the
transfer agent for the Class B Common Stock of the certificate or certificates evidencing the
shares so to be converted, into fully paid and nonassessable shares of Class A Common Stack
of the Corporation at the rate of one share of Class A Common Stock for cach share of Class
B Common Stock so surrendered for conversion,




I the event of any change in e oulstanding shares of Common Stoek of the Compauny
by reason of any stock dividend, stoek split, combimion or exchange of shares, recapitalization,
reclassitication, merger, consolidition, reorgunization, or other simitar nnnsuctions, npproprisle
aljustments in the number of shares of Class A Comnmon Stock 1o be issued upon conversion
of stwres of Cliss 3 Common Stock shall be e,

ARTICLE 4

Righu to Amend_or Repeal Articles

The Corporation reserves the right o nmend, alter, chunge or repend any pravision
contiined in these Artieles of Incorporation or any amendment hereto, in the manner now or
herealler preseribed by statuwte, and afl rights and powers herein conlersed on sharcholders are
granted subject to this reserved power, provided, however, that uny change in the relative rights,
privileges und limitations of the Class A Common Stock or Class Common Stock shall require
the alfirmative vole of the holders of a majority of the ouistanding Class A Common Stock
voling as 4 single elass and of the holders of a mafority of the outstanding Class B Common
Stack vating as o single class.

ARTICLIE 5
Indemwification of Directors, Officers and

Other Authorized Representatives

Section 1. Indemnitication in Aggordance with Bylaws. The Corporation shall indemnily
its officers, directors, employees and agents against liabilities, dumages, scttdements and
expenses (including attorneys® fees) incurred in connection with the Corporation's affairs, and
shall advance such expenses 10 any such officers, directors, employees and agents, to the full
extent permitted by faw, and as more particularly set forth in the Corporation's Bylaws. Such
indemnification provisions of the Corporation's Bylaws may be enacted and modified from time
to time by resolution of the Corporation’s Board of Dircctors,

Scction 2. Effect of Modilication. Any repeal or medification of any provision of this
Articie 5 by the sharcholders of the Corporation shall not adversely affect any right to protection
ol it dircctor, officer, employee or agent of the Corporation existing at the time of such repead
or medification.

Scetion 3. Liability Insurance. The Corporation shall have the power o purchase and
maintain insurance on behalf of any person who is or was a director, officer, employee or agent
of the Corporation or is or was serving at the request of the Corporation as a director, officer,
cmployee or agent to another corporation, partnership, joint venture, trust or other enterprise,
against any lizhility usserted against him and incurred by him in any such capacity or arising out
of his status as such, whether or not (he Corporation would have the power (o indemnify him
against liability under the provision of this Article 5.




Section . No Rights of Subrogaton. Inclenmitiention hereunder wand under the Bylaws

Shall be o personal elght and the Corporation shall lwve no linbility wndder this Artigle § to fny
insurer o any person, corporation, partnership, assoclation, trust or other entity (other than the
heirs, exeeutors or admintsizators of such Person) by reason of subrogation, ussignment or
suceession by any other menns (¢ the eladm off tny person 1o indemntfication hereunder or under
the Corporation's Bylaws,

ARTICLE 6
Severabilily

In the event any provision (including dny provision within o siogle article, section,
paragraph or sentence) of these Arteles should be determined by a0 cowrt of competent
Jurisdietion to be invalid, prohibited or unenforcealsle for any reason, the remaining provisions
and parts hereot shall not be in any way impaired and shall remain in full Toree and effect and
enforceable to the fullest extent permitted by law.

ARTICLE 7
Principal Office, Registered Office, Registered Avent

The uddress of the principal oftice of this Corporation is 614 N. 32nd Court, Hollywoaod,
FL 33021, The address of the initial registered office of this Corporation is 614 N, 32ud Court,
Hollywood, FL 33021 and the name of the initial registered agent of this Corporation at that
address is Bruce Kaplan, ‘The undersigned is familiar with and dceepts the duties and obligations
ds registered agent for this Corporation,

RTICLE §
Incorporator

The name and address of the person signing these Articles is Bruce Kaplan, 614 N. 32nd
Court, Hollywood, FL 33021,

IN WITNESS WHEREOF, the undersigned subscriber has exceuted these Articles of
Incorporation this 12th day of August, 1996,
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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
INTERNATIONAL BIOLOGICAL RESOURCES, INC.,

L » L
The undersigned corporation adopts the following Articles of Amendment to its Acticles

of Incorporation!

1. The name of the corporation is; INTERNATIONAL BIOLOGICAL RESOURCES,

Article III of the Articles of Incorporation is hereby amended to read as follows:

Article Ill. The total number of shares of stock which the Corporation shall have
the authority to issuc shall be 30,000,000 shares of Common Stock of the par value
of $.001 per share and 6,000,000 shares of Preferred Stock of the par value of
$.001 per share,

The Preferred Stock may be issued from time to time in series. All Preferred Stock

shall be of equal rank and identical, except in respect to the particulars that may be

fixed by the board of directors. The board of directors is authorized to fix, in the

manner and to the full extent provided and permitted by law, all provisions of the
~ shares of each series of Preferred Stock set forth below:

1. The distinctive designation of all series and the number of shams that shall ‘
constitute those scries; L o

The annual rate of dw:dends payable on the shares of all series and the -
~ time, condmons and manner. of payment; R

The redemption pnce or prlces if any, for the shares of each any and all '_
-~ series. _ o

The amount payable upon shai‘es of each series in the eﬁem of voluntary or =
- involuntary liquidation and the relatwe pnonty of each series in the event. -
of l:qutdallon o o S o

The rlghts i any, of the holders of shares of each series to convert those

shares into Common Stock and the terms and condmons of that conversion.




6. The voting rights, if nny, of the holders of shares of each series,

Ench share of the Corporation's outstanding Class A Common Stock and Cluss B Common
Stock shall be and they are hereby nutomatleally changed (without any further act) into
one-sixth of' u share of Common Stock, $.001 par value per share (the “New Common
Stock”), Any [Factional share interests that oceur ns o result of the foregoing changes shall
be incrensed to the next whole share,

The foregoing changes shall be accomplished in the following manner:

(1) All certificates representing issued and outstanding shares of Class A Common
Stock and Cluss B Common Steck which are in existence ns of the close of business on the
Record Date of September 30, 1997 (the "Old Common Stock") shall thereafter, without
any further action being taken, represent onc-sixth the number of shares of the
Corporation's New Common as they theretofore represented of the Old Commeon Stock,

(2) The npproprinte officers of the Corporation are authorized and directed, as
soon as practicable after the close of business on the Record Date, to request the
shareholders to deliver their Old Common Stock certificates to the Corporation in exchange
for stock certificates representing the appropriate number of shares of New Common Stock
to which they shail be entitled pursunnt to the foregoing change.

(3) The Board of Directors of the Corporation or any executive committee thercof
is empowered to adopt further rules and regulations concerning the foregoing change and
to agpropriately adjust any outstanding options, warrants, stock subscriptions or other
securities which are convertible into shares of the Corporation's common stock.

3. The foregoing amendments were duly adopted by the directors of the Corporation
on September 27, 1997, The foregoing amendments were duly adopted by the shareholders of the

Corporation by written consent of the holders a number of shares of the Old Common Stock, the

only group entitled to vote, sufficient for approval on Septcmbeaz: 1997,

Dated: Septembe) 7 1997
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