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ARTICLES OF INCORPORATION
OF
OmniGene Development , Inc.

The undersigned for the purpose of forming o corporation under the laws of the State of
Florida, do hercby accept the following Articles of Incorporation; '-F:-_'_tff’, &
ARTICLE | r;:é‘:(rl‘
The name of the corporation shall be OmniGene Development, Inc. i) -C-:
ARTICLE 1l =

The general purpose for which the corporation is organized are:
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f. To transact any lawlul business for which corporations may engage in under the laws
of the State of Florida or the United States.

2. To do such things as are incidental or necessary to accomplish the foregoing,
ARTICLE HI

The maximum number of shares of stock that the corporation is suthorized to have outstanding at

any time is Fifty Million (50,000,000) shares of stock of a par value of One Mill {$0.001) per
share, and all of one class.

ARTICLE IV

The amount of capital with which this corporation shall begin business shall be the sum of One
Hundred and No/100 Dollars ($100.00).

ARTICLEV
The period of existence of this corporation shall be perpetual.
ARTICLE VI
The street address of the initial registered office of the corporation is 421 8. Olive Avenue, West
Palm Beach, Florida 33401 and the name of its initial registered agent at such address is
Dominic A. Scacci

The corporation shall have no less than one (1) director; the names and address of the directors
constituting the initial board of directors is as follows:




(1) Dominic A, Sencci, 421 S, Olive Avenuo, West Palm Beach, FI 33401
ARTICLE VIi
The name and address of the Incorporator is;

Dominic A, Scacci, 421 S. Olive Avenuc , West Palm Beach, F1,33401

IN WITNESS whereof | have subscribed my name to these Articles of Incorporation.

Exccuted by the undersigned at West Palm Beach , FIW on October 2, 1996,

Dominic A, Scacci & ~




| hereby am familiar with and accept the dutics and responsibilities as registered agent

' for said gorporation,
7/

Dominic A. Scacei
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ARTICLES OF MERGER
Merger Sheet

MERGING:

OMNIGENE DIAGNOSTICS, INC., a Massachusetts corporation not authorized
to transact business in Florida.

OMNI GENE DEVELOPMENT, INC.,, a Florida corporation, P96000084609

File date: November 20, 1896

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Ilorida 32314
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OmniGene Development, Inc.

421 South Olive Street

West Palm Beach, FL. 33401
561-833-1001  Fax: 561-833-9626

November 19, 1996

Secretary of State
Division of Corporations
Amendiments Section
409 E, Gains Street
Tallahassee, FL 32314
Attention: Anette

Document 1D # P96000084609

Dear Annette:

Enclosed please find the Plan and Agreement of Merger together with the Articles of -
Merger of Omnigene Diagnostics, Inc. with and into Omnigene Development, Inc. and the

Certificate as to Adoption of Plan of Merger by Directors.

As per our phone conversation, please, replace the documents you are in receipt of, with
the documents herein and apply the filing fee to facilitate the filing of the merger.

I appreciate your help in this matter, if any questions should result please call me at:
1-478-1053.




To: Secretary of State v \27}.«/‘ &5
Tallahassee, Florida 32304 Filing fee $122.50 S A og/é'/:o
¥ 0‘.}

ARTICLES OF MERGER OF OMNIGENE DIAGNOSTICS, INC.
WITH AND INTO
OMNIGENE DEVELOPMENT, INC.

Pursuant to the provisions of the Florida General Corporation Act, the foreign business
corporation and the domestic business corporation herein named do hereby submit the following
Articles of Merger:

. The attached Exhibit ‘A’ is annexed hereto and made a part hereof as the Plan of
Merger for merging Omnigene Diagnostics, Inc. With and into Omnigene Development, Inc,

2. The merger of Omnigene Diagnostics, Inc. With and into Omnigene Development,
Inc. Is permitted by the laws of the jurisdiction of organization of Omnigene Diagnostics, Inc. The
date of adoption of the Plan of Merger by the Shareholders of Omnigene Diagnostics, Inc was
October 21, 1996,

3. The Shareholders of Omnigene Development, Inc. Entitled to vote thereon
approved and adopted the aforesaid Plan of Merger in accordance with the provisions of the
Florida Business Corporation Act on October 21, 1996.

4, The effective time and date of the merger herein provided for in the State of
Florida shall be upon acceptance by the Secretary of State .

Dated @-rbat(! ﬂf_, 1996.

VAt
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PLAN AND AGREEMENT OF MERGER

THIS AGREEMENT is endered Into as of the ngay of October, 1996, by and among
OMNIGENE DIAGNOSTICS, INC., u Massachussets corporation (hereinafter referred to as
"MASSCORP") and CMNIGENE DEVELOPMENT, INC., a Florida corporation (horeinafier
referred to 83 "FLACORP"), MASSCORP and FLACORP being sometimes herelnafter
collectively referred to as the "Constituent Corporations”. ‘

WITNESSETH:

WHEREAS, FLACORP, a newly-formed corporation, has been organized for the purpose
of changing the suate of incorporation of MASSCORP from Massachusactis to Florida by means
of a statutory merger of MASSCORP into FLACORP as hereinafter provided; and

WHEREAS, the respective Boards of Directors of the Constitucnt Corporations deem it
advisable and in the best interest of the Constitiest Corporatons and their respective
sharcholders, that MASSCORP merge with and into FLACCP pursuant to this Agreement and
the applicable provisions of the laws of the State of Florkia snd the Commonwesalth of
Massachussetts, such transaction being hereinafier referred to as the "Merger”; and

WHEREAS, the Boards of Directors of MASSCORP and FLACORP, respectively, have
approved and adopted this Plan and Agreemcnt of Merger within the provisions of §368(a)(1(F)
of the Internal Revenue Code of 1986, as amended;

NOW, THEREFORE, MASSCORP and FLLACORP (ihc "Parties"), in conskicration of
the mucual covenants, underiakings, representations, wacranties and indempifications herein
contained, hereby sgree as follows:

IHE MERGER

1. The Mergat: MASSCORP shall merge into FLACORP on the Effective Date of
the Merger (as deflined herein) in accordance with the laws of the State of Florida and the
Commonwealth of Massachussetts, with FLACORYP being the corporation surviving the Merger
(the "Surviving Corporation®) as a corporation organized and existing under the laws of the State
of Florida.

ARTICLE H
CERTAIN RESULTS OF THE MERGER

2.1  Sucgession biy Surviving Corporation. Upon the Merger becoming effective and
by virtue thereof:




-y

a. MASSCORP shail become and be merged into FLACORP, which shall be
the Surviving Corporation and the separate corporate existence of MASSCORP shali coase.

b. FLACORP shall succeed to and possess all the rights, privileges, powers
and immunitles of MASSCORP, together with all property (real, pcrsonal and mixed) of
MASSCORP without funther act or decd and thereafter shall be effectively possessed of the
rights, privileges, puwers, immunities and property of MASSCORP.nt Corporations.

c. Al rights of creditors and all liens upon any property of MASSCONRE shall
be preserved unimpaired; FLACORP shall be subject to all the restrictions, disabilities and
duties of MASSCORP; and all debts, liabilities and obligations of MASSCORP shall thenceforth
attach to FLACORP and may be enforced sgainst it to the same extent as if sald debts, Habilities
and cbligations had been incurred or contracted by it; provided, however, that nothing herein
is intended to or shall exterwl or enjarge any obligation or the licn of any imlenture, agreement
or other instrumert executed or assumed by MASSCORP prior to the Merger.

d. Without limitation of the foregoing provisions of this Section 2.1, all
corporate acts, plans, policies, contracts, approvals and authorizations of the Constituent
Corporations, their shareholders, Boards of Directors, comumittees elected or appointed by the
Boards of Directors, officers and agents, which were valid and effective and which do not have
termns expressly requiring termination by virtue of the Merger, shall be taken for all purposes
as the acts, plans, policics, contracts, approvals and authorizations of the Surviving Corporation
as they were with respect to the Constituent Corporations.

2.2 A ' g NCOIDO 1|,| Hy-1 aws
Corporatipn. Upon the Merger becoming effective:
o Articies of Incorporation of FLACORP in cffect immediately prior

to the Merger .bccoming cffective shall be the Articlea of Incorporation of the Surviving
Corporation.

b The By-Laws of FLACORP in effect immsadiately prior to the Merger
becoming effcciive shall be the By-Laws of the Surviving Corporstion unti! amended in the
marner provided by law, the Articles of Corporation of the Surviving corporstion and said By-
Laws.

c. The directors and officers of MASSCORP imumedistely prior to the Merger
becoming effective shatl be the directors and officers of the Surviving Corporation until changed
in the manner provided by law, the Articles of lncorporation of the Surviving Corporation and
its By-Laws.

2.3  Funher Assurance. From time to time, 2s and when requested by the Surviving
Corporation or ita successors or assigns, FLACORP and MASSCORP or any ot of them, shall
cxecute and deliver ail such deeds and other instruments and shall tak. or cause to taken such
further or other action as the Surviving Corporation may deem necessary or desirabie in order
to further assure that there has bsen vzsteo or perfected in, or to confirm of record or otherwise




ta, the Surviving Corporation, its title to and possession of all of the property, rights, privileges,
powers and immunities intended herein to be obtained by the Surviving Corporation by virtue
of the Merger and otherwisc to carry out the purposes of this Agreement.

ARTICLE 11
EFFECT OF MERGER UPON [SSUED

3.1 Copvemion_of MASSCORP Shares. Each share of Common Stock of
MASSCORP which is outstanding immediately prior to the Etfective Date of the Merger shall
be converted into one fully paid and nonasscssable shares of FLACORP Common Stock
(*FLACORP Stock™) upon the Effective Date of the Merger and by virtue thereof, without any
action on the part of the holders thereof,

3.2 Solc Rights. From and after the effective date of the Merger, the holders of
Certificates for shares of MASSCORP Common Stock outstanding imrnediately prior thereto
shall cease to have any rights with respect to such stock (except as otherwise provided by law
or as herein sct forth) and (except as aforesaid) their sole rights shall be with respect o the
FLACORP Stock for which their shares of Stock are converted pursuant to the Merger.

ARTICLE IV
REQUIRED ACTIONS

4.1  Stockbolders’ Action. MASSCORP shall cause this Agreement to be submitted
to its stockholders in a manner prescribed by iaw as promptly as is practicable after the date of
this Agrecment, and shall use its best efforts to obtain the necessary affirmative vote or consent
of their stockholders in favor of this Agreement as may be required to authorize this Agree-
ment and the Merger pirsuant hereto. .

4.2 Qther Action. The parties hereto shall exchange applicable documents pursuant to
the terms of this Agreement and shall causc all other acts to be done, as shall be required o
make the Merger effective under the laws of thc State of Florida and Commonwealth of
Massachussetts, The Merger shall thereupon become effective as of the close of business on the
date when ihc last sieps to make the Merger cffective under the aforesaid laws shall be

3
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cumpleted (the “Effective Date of the Merger™). Thereafter, the Constituent Corporations shall
promptly notify all stockholders of record in accordance with applicable law and effect any
further actions which may he appropriatc at such time.

4.3 Closing Documents. On or before the Closing Date. cach of the parties hereto
shall deliver to the other such instruments and documents as may be reasonably requesied by
counsel to the others in order to carry out the purposes of this Agreement, such instruments and
documents to be in form and substatice satlsfactory to such counsel,

4.4 Expenszs. Upon the Effective Date of the Merger, FLACORP shall become
obligated for and shall pay all expenses of the partizs hereto, including, without limiting the
gencrality of the foregoing, the fecs and expenses of the partics’ agents, represen-tatives, counset
and eccountants, incidental to the preparation of this Agreement and the consummation of the
tcansactions provided herein,

MISCELLANEQUS

5.1 _Counterparis. For the convenience of the parties and to facilitate the filing hereof
with appropriate governmental authorities, this Agreement may be executed in one or more
counterparts, cach of which shall b: deemed to be an original.

52 Notices. Any notices or other communjcations required or petmitted under this
Agreement shall be sufficlently given if delivered or sent by first class certified mail, return
recelpt requested, or by telegrim, sddressed sr follows:

In the case of FLACORP: —
OHUIGESS. DENElopmnT,+re
qrl S.ofrve Ave
EST ol PPRAcK, FL 33%8/
In the case of MASSCORP: —
COHMIGBNTL. DI 9GroSTIcs, 4o
411 5. ofrve AT
wIEsT Palm Pdeocs, B 3345/
53 Waiver of Compliance. Any failure of any party bereto to comply with any
oblixation, covenant, agreement or condition hercin may be expresaly waived in writing by the
Chzirman of the Board or President of the other parties, but such waiver or failure to insist upon

strict compliance with such obligation, covenant, agreement or condition shall not operate as a
waiver of or estoppel with respect to any subsequent or other failure.




5.4  Ameogment and Modification. Subject to applicable law, this Agreement may
be amended, modificd and supplemented by mutual conscnt of the respective Boards of Direclors
of the Constituent Corporations or by their respective officers authorized by such Boards of
Directors at any time prior to the Effective Date of the Merger with respect 10 any of the ternns
contained herein, in such manner as may be agreed upon in writing by such Boards of Directors
or such officers.

53 Assigmnent. This Agreemzia and all of the provisions hereof shall be binding
upon and ipurc to the benefit of the puucs hereto and their respective successors and permitied
assigns, but neither this Agreement nor any of the rights, inter-ests or obligations hereunder shall
be assigned by ecither of the parties hereto witbout the prior written consent of the other party.

5.6 Governing Law. This Agreement and the legsl relations between the parties shall
be governed by and construed in sccord-ance with the laws of the State of Florida, both
substantive and remedial.

5.7 Headlogs. The headings of the sections and articles of this Agreement arc
inserted for convenlence only and sball not constitute a part hercof,

5.8 Entire Agroement. This Agreement, includivg any documents referred to herein
which form a part hereof, contain the entire understanding of the parties hereto in respect of the
subject matter contained herein, There are no restrictions, promics, warrantics, covenands or
undertakings other (han those expressly st forth berein or therein. This Agreement supcraedes
all prior agreements and understandings among the partics with respect to such subject matter.

IN WITNESS WHEREOF, each of the partics hereto hzs caused this Plan and Agreemont
of Merger to be signed in its corporate name by its President or a Vice President and attested
by lts Secretary or Assistant Sccretary, all as of the date first above written.

OMNIGENE DIAGNOSTICS, INC.
(a Massachusactts corporation}

/7
By: /

OMNIGENE DEVELOPMENT, INC.

(a ﬂuﬁh%
By: /
’Pﬁ{%ﬁ




OMNIGENE DEVELOPMENT, INC.
CERTIFICATE AS TO ADOPTION OF PLAN OF MERGER BY DIRECTORS

This is to certify that the attached plan of merger has been adopted by the directors of the
corporation pursuant to Section 607.221(4) of the Florida Statutes, and that, as of the date hereof,
the outstanding shares of the corporation were such that the number of authorized bus unissued
shares of common stock of the corporation to be delivered under the plan of merger does not exceed
20 percent (20%) of such outstanding shares of the corporation.

Dated (EroEA 7/’:';1
ZAV%
ecrelé/ /

CloBeg. 21
I, EtenA Stacc, a notary public, do hereby certify that on Adatmes 20 | 1976, personally
appeared before me 7Aommg Crasiwho, being by me first duly swom, declared that he is the
secretary of Omnigene Development, Inc., that he signed the foregoing document as secretary of the
corporation, and that the statements therein contained are true, o

i

\ —,
e g, G D
SIUIXD CHOBLSD 4 MOSSWAOD AN Lo J '

Rt Notary public ~

State of Florida
County of Palm Beach

[Nozarial Seal}

2o
My commission expires &3 = 2} 72 ,EZE




