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ARTICLES OF INCORPORATION
OF

Q HOLDINGS, ING.

The undersigned incorporator, being compeient to contract, subacribes (o these Artigles

of Incorporation to form a corperation for profit under the laws of the State of Fiorida

_ Lo |

T 0
TICLE | - Name o
The name of this Corporation shatl be: e <«
Tl o

Q Holdings, Inc. Y s
ARTICLE ! - Pringcipal Qffice Dol g
-y I ==

e

The address of the principal office and the mailing address of the Corporatidrt &fe
E. Lake Brantiey Drive, Longwaod, Florida 32778,

ARTICLE Hi = Business and Activitias

This Corperation may, and is authorized to, engage in any activity or business parmitted
under the laws of the United States and of the State of Florida,

ARTICLE IV - Canita! Stock

A,

The authorized capital stock of this Gorporation and the maximum number of
shares of stogk that this Corparation is authorized to issue and have outstanding ai any ohe
fime is 1,000,000 shares of common stock having a par value of 5.01 per share.

B. All or any portion of the capital stock may he issued in payment for reat or
personal property, past or fulure services, or any other right or thing having a value, in the
judgment of the Board of Directors, at legst equivalent to the full value of the stock so to be
issued as hareinabove set forth, and when so issued, shall become and be fully paid and
nonassessaple, the same as though paid for in cash, and the Direciors shaill be the scle judgesa

of the value of any property, services, right or thing acquired i exchange for capital stock, and
thelr judgment of such value shall be conclusive.

ARTICLE V - Term of Existence

The sffective date upon which this Corporation shall come into existence shall be the
date of filing of these Articles, and it shall exist perpetuaily thereafter unless dissalved
according o law,

o — .

{{(r104000035883 3))

F-321

ERIE

d



02-18-04  03:08pm  From-KATZ,XUTTER T-810 P.03/05 F-BR1

RTICLE Vi - initiat Registered Agent and Stres dres

The street address of the intial registered office of this Corperation is Oriando Fashion
Square, 3201 E. Colonlal Drive, Space F2, Orlando, Fiorida 32803 and the name of the initial
registerad agent of this Corporation at that address is Jack Chan.

ARTICLE V! - Diraciors

A The initial number of Directors of this Corporation shall be twao.

B The number of Direciors may be either increased or diminished from fime to iime
by the Board of Direciors or the Shareholders in accordance with the Bylaws of this
Corporation, but there shall ahwvays be at least one Dirsctor.

C. Directors, as such, shall receive such compensation for their services, if any, as
may be set by the Board of Directors at any annual ar special meeting thereof. The Board of
Directors may authorize and reguire the payment of reasonable sxpenses incurred by Directors
in attending maetings of the Board of Directors.

D. Nothing in this Articte shali be construed o preciude the Directors fram serving
ihe Comoration in any other capacity and receiving compensation therefor.

E. The name and streat address of the initial members of the Board of Diractors, to
hold offica unt the first annual mesting of the Shareholders of thia Corporation, or until their
successors are elected or appointed and have gualified, ars: .

Narme ' ' - Street Address

Jack Chan - "~ Orlando Fashion Squaré
3201 E. Colonial Drive
Space F2
Orlgndo, FL. 32803

Kelih King 18 Jainay Place
Toronto, Ontario, Canada
Mavass

F. Any Director may be removed from office only by the holders of all of the stock

enfitted to vote thereon at any annual or special meeting of the Sharehelders of this
Comporation, for any cause deemed sufficient by sush Sharsholders or for no causa.

G, In case one ar more vacancias shall ocour in the Board of Directors by reason of
death, resignation or otherwise, the vacangies shaff be filled by the Shareholders of this
Corporation at their next annual meeting or at a special meeting called for the purpose of filling
such vacancies, provided, howeaver, any vacancy may be filled by the remaining Directors until
the Shareholders have acted to fill the vacancy.
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ARTICLE Vil - incornerator

The name and streei address of the incorporator signing these Articles is:

Name Street Address
Jack Chan Orlando Fashion SBquare
3201 E. Colonial Drive
Space F2

Criando, FL 32803

The Incorperator of this Corporation assigns to this Corparation his rights under Section
607.0201, Florida Siatutes, o constiute a corporation, and he assigns io those perasons
designated by the board of directors any rights he may have as incarporator to acguire any of
the capial stock of the Corporation, this assignment becoming effective on the date corporate
exigience bhegins. .

ARTICLE !);I - Lost or Dgs'troged Certificates

Stock cerificates fo replace logt or destroyed cerlificates shall be issued on such basis
and according to such procedures as are from time to time provided for in the Bylaws of this
Corporation,

ARTICLE X - Amendment io Articles

These Articles of Incorporation may be amended only by the affirmative vate of the
holders of all of the stock entitiad to vote thereon.

ARTICLE X! - Bylaws

The power to adopt, aller, amend of repeal Bylaws shall be vested in the Board of
Directors. Any Bylaws adopted by the Board of Directors may be repealed, changed, or new
8ylaws may be adopted only by the affirmative vote of the holders of all of the stock entitied to
vote thereon, and the Sharehelders may prescribe in any Bylaw made by them that such Bylaw
shall not be altared, amended or repealed by the Board of Directors,

ARTICLE Xit - Affillated Transaclions

This Corperation expressly alects not io be governed by the provisions of Florida Statute
Section 607.0901 deaiing with affiliated transactions.

IN WITNESS WHEREOF, the untersigned incorporator has executed these Articles of
Incorporation this 18" day of February, 2004,

Jack GHan

/
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ACCEPTANCE QF APPOINTMENT AS REGISTERED AGENT

The undersigned having been named as registered agent and lo accept setvice of
process for the above stated corporation at the place desighated in this certificate, hereby
accepts the appointment as registered agent and agrees to act in this capacity.

The
undersigned further agrees to comply with the provisions of all statuies relating to the proper
and compiete performance of his duties. The undersigned is tamiilar with the abligations of the
registered agent and hereby accepts the appoiniment to serve ae the initial Registerad Agent of
G Heldings, Inc.

DAL~

Jack Chain

Date: Z / 5 /o
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