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October 3, 2011

Division of Corporations

JOEL BERNSTIRIN

/

SUBJECT: CLEARLY MEDICAL BCIBENCE, IRC.
RBF: W11000050808

We received your electronically transmitted document, However, the
document has not been filed. Please make the following correctiona and
refax the complete document, including the electronic f£iling cover sheet.

The completa documant wag not recsived. Please rafax the complata
document, including the electronie filing cover sheet.

Please return your dogument, along with a copy of this latter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6901.

Pamela Smith FAX Aud. #: H11000233303
Regulatory Specialist II Letter Number: 311200022673
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CLEARLY MEDICAL. SCIENCE, INC.
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ARTICLE 1
Name

The name of the corporation is CLEARLY MEDICAL SCIENCE, INC.

ARTICLE 2
Purpose

The purpase or purposes of the Corporation shall be to engage in any lawful act or
activity for which corporations may be organized under the Florida Business Corporation
Act.

ARTICLE 3
Capital Stock

Section 1. The total number of shares of stock which the Corporation shalf have the
authonty to issue shall be 180,000,000 shares of Common Stock with a par value of $.0001
per share and 60,000,000 shares of Preferred Stock with a par value of $.001 per share.

Section 2. The Preferred Stock may be issued from time to time in one or more
series. The Board of Directors of the Corporation (the “Board of Directors”) Is hereby
authorized to provide for the issuance of shares of Preferred Stock in series and to
establish from time to time the number of shares to be included in each such series, and to
fix the designation, powers, privileges, preferances and rights of the shares of sach such
saries and the qualifications, limitations and restrictions thereof. Thea authority of the Board
of Directors with respect {o each series shall include, but not be limited to, determination of
the following:

(a) thedesignation of the series, which may be by distinguishing number, letter or
title;

{b) the number of shares of the series, which number the Board of Directors may
thereafter (except where otherwise provided in the Preferred Stock Designation) increase
or decrease (but not below the number of shares thereof then outstanding);

(¢}  whether dividends, if any, shall be cumulative or noncumulative, and, in the
case of shares of any series having cumulative dividend rights, the date or dates or method
of determining the date or dates from which dividends on the shares of such series shallbe
cumulative;

H11000233303 3



SEVET L LT g H11000233303 3-

(d) therate of any dividends (or method of determining such dividends) payable
to the holders of the shares of such sefies, any conditions upon which such dividends shali
be paid and the date or dates or the mathod for determining the date or dafes upon which
such dividends shall be payable;

(&) the price or prices (or method of determining such price or prices) at which,
the form of payment of such price or prices (which may be cash, property or rights,
including securities of the game or another corporation or other entity) for which, the period
or periods within which and the terms and conditions upon which the shares of such series
may be redeemed, in whole or in part, at the option of the Corporation or at the option of
the holder or holders thereof or upon the happening of a specified event or events, if any;

4] the obligation, if any, of the Corporation to purchase or redeem shares of
such series pursuant to a sinking fund or otherwise and the price or prices at which, the
form of payment of such price or prices {(which may be cash, propeny or rights, inciuding
securities of the same or another corporation or other entity) for which, the period or
periods within which and the terms and conditions upon which the shares of such series
shall be redeemed or purchased, in whole or in part, pursuant to such obligation;

(@) the amount payable out of the assets of the Corporation to the hotders of
shares of the series in the event of any voluntary or involuntary liquidation, dissolution,
reorganization or winding up of the affairs of the Corporation;

(h)  provisions, if any, for the conversion or exchange of the shares of such
series, at any time or times at the option of the holder or holders theraof or at the option of
the Corporation or upon the happening of a specified event or events, into shares of any
other class or classes or any other series of the same or any other class or classes of
stock, or any other security, of the Corporation, or any other corporation or other entity, and
the price or prices or rate or rates of conversion or exchange and any adjustments
applicable thereto, and all other terms and conditions upon which such conversion or
exchange may be made;

) resirictions on the issuance of shares of the same series or of any other class
or series, if any; and

{ the voting rights, if any, of the holders of shares of the series.

ARTICLE 4
Right to Amend or Reneal Agticles

The Corporation neservaes the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation or any amendment hereto, in the manner now
or hereafter prescribed by statute, and all rights and powers herein conferred on
shareholders are granted subject to this reserved power.
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ARTICLE S
indemnification of Directors and Officers

Section 1. Indemnification. The Corporation shall indemnify its current and former
directors and officers against liabilities, damages, setilements and expenses {(including
reasonable attorneys’ fees) incurred in connection with or arising out of the Corporation's
affairs to the fullest extent aliowed by applicable jaw, and shall advance such expenses to
any such persons as incurred.

Section 2. Effect of Modification. Any repeal or modification of any provision of this
Articte 5 by the shareholders of the Corporation shall not adversely affect any right to
indemnification of a director or officer of the Corporation existing at the time of such repeal
or modification.

Section 3. Liability Insurance. The Corporation shall have the power to 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, employee or agent to another corporation, parthership, joint venture, trust or other
enterprise, against any liability asserted against him and incurred by him in any such
capacity or arising out of his status as such, whether or not the Corporation would have the
power ta indemnify him against liability under the provision of this Article 5.

Section 4. No Rights of Subrogation. !ndemnification hereunder and under the
Bylaws shall be a personal right and the Corporation shall have ne liability under this Article
6 to any insurer or any person, corporation, partnarship, association, trust or other entity
(other than the heirs, executors or administrators of such person) by reason of subrogation,
assignment or succession by any other means to the claim of any person to indemnification
hereunder or under the Corporation's Bylaws.

ARTICLE 6
Severability

In the event any provision {including any provision within a single article, section,
paragraph or sentenca) of these Articles should be determined by a court of competent
jurisdiction to be invalid, prohibited or unenforceable for any reason, the remaining
provisions and parts hereof shall not be in any way impaired and shall remain in full force
and effect and enforceable to the fullest extent permitted by law.

ARTICLE 7
Principal Office, Registered Office, Reqgistered Agent

The address of the principal office of this Corporation is 2666 Tigertail Avenue, Suite
104. Miami, FL 33133. The address of the initial registered office of this Corporation is
2666 Tigertail Avenue, Suile 104, Miami, FL 33133 and the name of the initial registered
agent of this Corporation at that address is Joel Bemstein.
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ARTICLE 8
incorporafor

The name and address of the person signing these Aricles is Bowiing Green

Ventures, LLC, a Florida limited liability company with an address of 2666 Tigertail Avenue,
Suite 104, Miami, FL 33133.

ARTICLE 8
Elections

"The corporation expressly elects not to be govermned by Section 607.0901 of the
Florida Business Corporation Act, as amended from time to time, related to affiliated
transactions. The corporstion expressly elects not 1o he governed by Section 607.0902 of

the Florida Business Corporation Act, as amended from time to time, related to control
share acquisitions.

INWITNESS WHEREOQF, the undersigned subscriber has executed these Articles of
incorporation this 23rd day of September 2011.

Bowling Green Ventures, LLC
inco

vitt, Manager ¢

process for this Corporation at the place designated herein, is famitiar with and acce
duties and obligations as registerad agent for this Comporation and agrees to act i )

Joe! Bemnstein
Repgistered Agent

The undersigned, having been named as registered agent to accept serv"ggd
e
s

YOS "33V
VIS 27
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