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ARTICLES OF INCORFORATION
OF
BIO-MECANICA, INC.

The undersigned, for the putposs of forming a corporation under the Flonida General Cerporation Act,
does kereby adopt the following Articles of Incorparaticn.
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The name of the Corperation iz Blo-Mecanica, Inc., 44 West Flagler Street, Suite 1700, Miami, Florida
33130,

Tha Corporation msy engage in any activity or business permitted under Laws of ths United States of
America snd/or the State of Florida.

ARTICLE IV,
CARITAL STOCK,

The aggregate nurrber of shares which the Corporation is authorized ro Issue is 750. Such shares shall
be Common Stock of & xingle class and shall have $0.01 par value,

The Shareholders of this Corporation shall havo preemptive rights to acquire umssued or treasury
shares of & Corporaon, of semuides of the Corporation, converiibls into o Grying 2 right to subsribate,
or acqulre shares, or to acquire shares issued, outstanding o sold by 2my Shareholder.,

Prepared By

Roberto Villasants, Eaq.
44 Weat Flagler Street, #1700

Miarni, Floride 33130 Haroooo nusy
(305)373-68%8 /RN, 43114

VaI¥014 33SSYHYIVL
31ViS 40 AUVLI¥A3S
fS:L RY YW1 L6




The Registered Agent and the street address of the Initis! Registered Office of this Corporation tn the
State of Florida shall be Roberto Villasants, Esq., 44 West Flagler Street, Suite 1700, Miami, Floride 33130,

The Corporation reteing the power of moving its office to any other address in Florida, any other
couantry, or any other State of tha United States, as may from tims to time be determined and authorized by its
Board of Directars, with Branch Offices in such other cities, or countries, as may from time to tims be
autharized by its Board of Direstors.

ARIICLE VI,
DIRECTORS

The number of Directors may be altered from time to time by By-Laws adopted by the Sharcholdera.
However, the Corporation shall have o less than onz (1) Director at any time. The name and address of exch
person who is to serve as member of the Initial Board of Directors is Roberto Villasante, Esq,, 44 West Flagler
Street, Suite 1700, Miami, Florida 33130,

Ths members of the First Boand of Directors shall hold offices for the first year of exstence of this
Corporation and/or until their successors are elected and quafified or appointed, or until their earlier
resignation, removal from office, or death, whichever occurs first.

ARTICLE VIIT,
INCORPORATOR

The name and address of each incorporator to these Articles of Incorporation is Roberto Villasante,
Esq,, 44 West Flapler Street, Suite 1700, Miami, Flerida 33130,

ARTICLEIX,

The By-Lawi of this Corporation may bs created, amended, changed or replaced by either the
Shareholders or the Directarn of the Corporation et any duly scheduled Special Meeting called for that
purpose.
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Thesa Articles of Incorporation msy bo emended in the manner provided by law, Every amendment
shall bz approved by tha Board of Directors, proposed by them to the Sharchalders end approved at a
Sharcholders' Mecting by st least a majority of the stock entitled to vote, tnless alf of the Directors and &ll of
the Shareholders sign a written statement manifesting their mtention that a certain amendment of thess Articles
of Incorporation be made.

1f all the Directors severally or collectively consent, in writing, to any action taken or to be taken by the
Corporation, and the writing evidencing their consest i filed with the Secretary of the Carporation, the action
shall be as valid as though it had been authorized at a mesting of the Board of Directors.

ARTICLE XTI,
: MEETINGS

The Corporation may hold its meetings of Shareholders and/or Directors, either within or without the
State of Florida

ABRTICLE X1,

the Corporation which fvolved the interests of ths Corporation, sich egreemext shall be binding upon the
Corporation. Such ngrezuent shafl be bindiog upon ths Corporation provided a copy of the same shall be filed
with Corporate Minutes Thereafter, said agreement shall be recognized and observed by the Officers,
Diirectors, and Agents of the Corporation, :

Agreements between Shareholders shall continue binding upon the Corporetion until there is filed with
he President and Secretary of the Corporation, & written instrument, signed by the pemons who originally
ereated such Sharcholders agreement for their puccessors in ownership, providing much succession shall have
bean accomplished &n nccordance with the terms of the Shareholders agresments consenting to tha revocation
and cancelntion of the agreements among the Shareholders, ‘
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ARTICLE 20V,

{2)  ‘'The Corpomtion sball indemnify any person who was or is a party or is threatened to ba made
8 party to any threatened, pending, or completed action, suit, or proceeding, whether ¢ivil or wiminal,
administrative of investigative, by reason of tha fact that he or she is or was a Director, Officer, employes, or
sgent of the Corporation, or is or won sarving at the request of the Corporation as a Director, Offlcer,
employee, or agent of another Corporation, Partnership, Joint Venture, Trust, er other enterprise, against
expenses (including attomeys' fees end costs), fudgments, fines, and emounts paid in settlement, actually and
mnnablyhumadbyhimorhﬂinmnccﬁnnmhmchammit,orpmmd‘mg.indmﬁngmyappeal
thereof, if he or she acted in good faith ar in a manner he or she reasonably belisved to be it or not apposed to
the best interests of the Corporation, and with respect to any criminal action, or proceeding, if he or she had no
reasonable cause to believe his or her conduct was unlawfil

()  Any indemnification hereunder shall be made only on a determination by a majority of
disinterested Directors subject to approval by & majosity of Shereholders, that indemnification is proper in the
particular clrcumstances, .

(©)  Determination of any action, suit, or proceeding by judgmeat, order, gettlement, conviction, of
on a plea of nolo contendere, ar its equivalent shall not, of itself, ciezte o presumption that the party did not
meet the applicable standard of conduct. Indemmification hereunder may be paid by the Corporation in
advance of the fal disposition of any action, suit, or proceeding, on a preliminary determination that the
Director, Officer, emnployes, or agent, to repay such amount, unless it is ultimately determined that be of she is
cutitled to be indemnified by ths Corporation as authorized in this action

(@ The Corporation shall alco indemnify any Director, Officer, employee, or sgent, who Lz been
successful on the merits or otheraise, in defenso of my action, suit, proceeding, or in defense of any claim,
issue, or matter therein, against oll expenses, including attorneys' fees and costs, actually and reasonsbly
incurred by he or she in connection therein, without the necessity of an independent determination that such
Director, Officer, esmployee, or agent, met any appropriate standard of conduct.

(6)  Theindemnification provided for herein shall contimue es to any person who has ceased to be s
Director, Officer, employee, or agent, and shali inure i the benefit of the heirs, executos, ahd administrators
of such person,

() In addition to the indesmification provided for herein, the Corporation shall have power to
mzke any other or further indemnification, except a3 indemnification apaingt gross negligence or willful
misconduct, under apy Resolution or Agreement duly adopted by a mojority of disinterested Directors, or duly
mithorized by & majority of Sharcholders.
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ARTICLE XV,
JERMINATION OF STOCK,

All Shares of Stock in the Corporation are assignable, and any Shareholder may sell, assipn and transfer
lis or her Shares and Certificats of Stock ot pleasure, provided, however, thar he or she first offers his or her
Stock for wle to the remaining Sharebolders, It being the intention hereof to give them the preference in the
purchase of said Shares, and any atiernpted sale is violation of this provision shall be null and vold.

The Shareholder desiring to sell his or her Stock shall file Notice, in writing, of his er her intention to
do 30 with the Secretary of the Corporation stating the terms of sale, and urless his or her tems are accepted
by eny and all of ths Shareholders within ten (10) days thereafter, they shall be deemed to have waived their
privilege of purchasing and he or shs ahall ba at liberty ta sell to any one else upon these terma.,

In the event =aid Sharcholder shzll at any time in the fiture desire to sell kis or her Stock upon less
favorable terms to himselF or herself than thaze contained in the foregoing Notice, he or she shall be required to
file 2 new Notice, as aforesaid, stating the new terms which must be accepted within ten (10) days thereafter,
however, if there is a fallute to exerclse sald option to purchase, the Shareholder may sell at more favorable
terms 2o himself,

Tt is Rarther a condition of the transfer of any of the Stock of this Corporation, to any person other than
thnCorpnmﬁon,tobeheldasummrySto:k,thstnndebtsnndobligaﬁomofsaidShmholdermthn
Corporation shall have been pald in advance of sald transfer.

Wi OF athe undersimex, as Incorporater, have executed the foregoing Asticles of
N dey of 1997,

INCORPORATOR

STATE OF FLORIDA)
8S
COUNTYOFDADE )

IHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and County
afaresaid to take acknowledgments, personally appeared Roberto Villasante, Esq., who is known to me 10 be
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the Presidert of the Comomation nsmed s Tncompartor who, cxeouted thi foregoing |
INCORPORATION, and that bo acmowledgss executing the sama freely and voluntarily under the authority
duly vested in him by mid Cormporation and ths seal affixed thereto is the true Corporate Seal of said
Corporation.

WWTDIESSnwhnndmdoﬁdnlwxlinthaCmmzynnd State last aforessid this l“:" day of

NOTARY PUBLIC - STATE OFFLORIDA

In complinnce with Section 48.091, FLLORIDA STATUTES, the following is submitted:
Rip-Meranica, Int., desifng to organize under tha laws of the State of Florida, with its principal offics, as
indicated in the ARTICLES OF INCORPORATION, Mismi, Florida, County of Dade, State of Florids, has
pamed Roberto Villssante, Bsq., 03 its agent to accept searvics of process within this State,
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- #0000 1451

ACKNOWL EDGMENT

Hgving been named to accept service of process for the above named Corporation, at the place
designated in this Certificate, the underzsigned agrecs to act in this capacity, and agrees to comply with the
provisions of Florida Lxw velative to kecpiag-the designated offica open.
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