P1§ buwo Sl §4!

(Requestors Name)

(Address)

(Address)

(City/State/Zip/Phcne #)

[]rckur  [Jwar [] mar

(Business Entity Name)

(Document Number})

Certified Capies

Certificates of Status

Special Instructiens to Filing Officer:

Otfice Use Only

RN 272018
T. 8COTT

HINARD O

000314898830

(540518

—

T o5

|l —

—cy [— =] .
U L= ,
5=

ey o man e
(rJT?‘:'_‘,J w i
Mey Y
TR B
- - -
o4 B -
23

= ?

="




ARTICLES OF INCORPORATION
OF
VIOMED, INC.

The undersigned subscriber to these Articles of Incorporation, natural person competent
to contract, hereby forms a corporation under the laws of the State of Fiorida, by and under the
provision for the formation, liability, rights, privileges and immunities of a corporation for profit
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'The name of this corporation shall be: e = )
VIOMED. INC.. a Florida corporation @ e T
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The general nature of the business proposed to be transacted and carried on,:
objectives and purposes of the corporation, arc to do any and all of the things herein Mentioffed,

as fully and 10 the same extent as natural persons might or could do. viz:

(a) To acquire, maintain, operate, manage. sell or lease or otherwise deal in real or
personal property of every kind and nature, either at. retail. or wholesale, for the corporation’s

own account or for the account of others.
(b) To manufacture. purchase or otherwise acquire, and to own and mortgage, pledge.
sell, assign and transfer or otherwise dispose of. and to invent, trade, deal in and with goods,
wares, merchandise and other personal property of every class and description whatsoever. To
buy. sell, manufacture, repair, alter and exchange, let or hire, export and deal in all kinds of
articles and things which may be required for the purpose of any of the said businesses, or
commonly supplied or dealt in by persons engaged in any such businesses, or which may scem
capable of being profitably dealt with in connection with any of the said businesses.

(d) To operate, manage and maintain stores. buildings, warehouses or any other
real property for the carrving out of any of the foregoing businesses.

To lease, hire or otherwise acquire, to own. hold, maintain, improve, alter and to

()
sell, convey. mortgage or otherwise dispose of real and personal property and any interest

therein.
(f) To guarantee, acquire by purchase, subscription or otherwisc. hold for investment or

otherwise sell, assign, transfer, mortgage, pledge or otherwise dispose of the shares of the capital
stock of. or any bonds, securitics or any cvidences of indebtedness created by any other
corporation or corporations: and while the owner of any such stocks, bonds, sccurities or
evidences of indebtedness, to exercise all the rights. powers and privileges of ownership:
including the right to vote thereon for any and all purposes; to aid by Loan, subsidy, guaranty, or
in anv other manner whatsoever so far as the same may be permitied in the case of corporations



orpanized under the general corporation laws of the State of Florida. any corporation whose
stocks. bonds, securities or other obligations are or may be in any manner and at any time owned,
held or guaranteed, and to do any and all other acts or things for the preservation, protection,
improvement or enhancement in value of any such stocks, bonds, sccurities or other
obligations; and to do all and any such acts or things designed to accomplish any such purposes.

{g) To acquire, hold. own. dispose of and generally deal in grants. concessions,
franchises and contracts of every kind; or cause to be: formed, promote and to aid in any way in
the formation of any corporation. domestic or foreign.

(h) To act as financial, business and purchasing agent for domestic and foreign
corporations, individuals, partncrships, associations, state governments or other bodies.

(I) To acquire in any manner, enjoy. utilize. hold, sell, assign, lease, mortgage or
otherwise dispose of letters patent of the United States or of any foreign country, patents, patent
rights. licenses and privileges, inventions, improvement a and processes , copyrights,
trademarks and trade names or pending applications there for, relating to or uscful in connection
with the business of the corporation or any other corporation in which the corporation may have
an interest as a stockholder or otherwise.

(J) To borrow money and contract debts when necessary for the transaction of its
businesses or for the exercise of its corporate rights, privileges or franchises, or for any other
lawful purpose of its incorporation; to issue bonds, promissory notes, bills of exchange.
debentures and other obligations and evidences of indebtedness pavable at a specified time or
payable upon the happening of a specific event, whether secured by a mortgage, pledge or
otherwise, or unsecured. for money borrowed or in payment for property purchased or acquired,
or for any other lawful objects.

(k) To acquire by purchase, subscription or otherwise, and to hold for investment, and to
own, hold. sell, vote and handle shares of stock in other corporations.

(1) To have one or more offices, conduct its business and promote its objects within and
without the State of Florida. in other -states, the District of Columbia, and the territories,
possessions and dependencies of the United States, and in foreign countries. without restriction
as to place or amount,

(m) To do all and everything necessary and proper for the accomplishment of any of the
purposes or the attaining of any of the objects or the furtherance of any of the powers
enumerated in these Articles of Incorporation, or any amendment thereof. necessary or
incidental to the protection and benelit of the corporation, as principal agent, dircctor, trustee or
otherwise,
and in general, cither alone or in association with other corporations, {irms or individuals. to
carry on any lawful business necessary or incidental to the accomplishment of the purpose or the
attainment ofthe objects or the furtherance of such purposes or objects of the corporation,

' e e e ey ey o] Aahtarte cot (et v thaoe



The foregoing paragraphs shall be construed as enumerating both objects and power of
the corporation it is hereby expressly provided that the foregoing enumeration of specific power
shall not be held to limit or restrict in any manner the powers of this corporation.

ARTICLEL Il

The total number of shares, without par value, that the Corporation shall have authority to 1ssue
is sixty thousand (60,000). of which fifty thousand (50,000) shares shall be Common Shares and
ten thousand (10,000) shares shall be Preferred Shares.

(1) Provisions Relating to Common Shares

(a) Each Common Share shall have one vote, and, except as provided by resolution or resolutions
adopted by the Board of Directors providing for the issue of any series of Preferred Shares, the
exclusive voting power for all purposes shall be vested in the holders of the Common Shares.

(b) No holder of Common Shares as such shall have any preemptive right to subscribe to or
acquire (i) unissued or treasury shares of the Corporation of any class, (ii) securitics of the
Corporation convertible into or carrying a right to acquire or subscribe 1o shares of any class or
(iii) any other obligations, warrants, rights to subscribe to shares or other securities of the
Corporation of any class, in cach case whether now or hereafter authorized.

(c) Subject to the provisions of law and to the provisions of any Preferred Shares that may be
outstanding from time to time, dividends may be paid on the Common Sharcs at such times and
in such amounts as the Board of Directors may deem advisable.

(d) In the event of any liquidation, dissolution or winding up of the Corporation. whether
voluntary or involuntary. the holders of Commen Shares shall be entitled, after payment or
provision for payment of the debts and other liabilities of the Corporation and the amounts to
which holders of Preferred Shares shall be entitled. to the remaining net assets of the
Corporation.

(2) Provisions Relating to Preferred Shares



(a) The Preferred Shares may be issued from time to time in one or more series, each of such
series to have such designations, preferences, limitations and special rights as are stated and
expressed herein and in the resolution or resolutions providing {or the issue of such scries
adopted by the Board of Directors as hereinafter provided.

(b) Authority is hereby expressly granted to the Board of Directors, subject to the provisions of
this Article 111 to divide the Preferred Shares into one or more scrics and with respect io each
series to fix and determine by resolution or resolutions providing for the issue of such seres:

(i) The number of shares lo constitute such scries and the distinctive designation thereof;

(ii) The dividend rate or rates to which shares of such series shall be catitled and the restrictions,
limitations and conditions upon the payment of such dividends. the date or dates from which
dividends shall accumnulate and the quarterly dates on which dividends, if declared, shall be
payable;

(iii) Whether or not the shares of such series shall be redeemable. the limitations and restrictions
with respect to such redemptions, the manner of selecting shares of such series for redemption 1f’
less than all shares are to be redeemed, and the amount, it any, in addition to any accrued
dividends thercon which the holder of shares of such series shall be entitled to receive upon the
redemption thereof, which amount may vary at different redemption dates and may be different
with respect to shares redeemed through the operation of any retirement or sinking fund and with
respect 1o shares otherwise redeemed:

(iv) The amount in addition to any accrued dividends thereon which the holders of shares of such
series shall be entitled to receive upon the voluntary or involuntary liquidation, dissolution or
winding up of the Corporation. which amount may vary depending on whether such liquidation,
dissolution or winding up is voluntary or involuntary and. if voluntary. may vary at different
dates (the amount so pavable upon such involuntary liquidation, dissolution or winding up,
exclusive of accrued dividends. being hereinafter sometimes called the “involuntary liquidation
value™);

(v) Whether or not the shares of such scries shall be subject to the operation of a purchase,
retirement or sinking fund. and, if so, whether such purchasc, retirement or sinking fund shali be
cumulative or non-cumulative, the extent to and the manner in which such fund shall be applied
to the purchase or redemption of the shares of such series for retirement or to other corporate
purposes and the terms and provisions relative to the operation thereof;

(vi) Whether or not the shares of such scries shall be convertible into, or exchangeable for, sharcs
of any other class or classes, or of any other series of the same class and, 1t so convertible or
exchangeable, the price or prices or the rate or rates of conversion or exchange and the method,
if any, of adjusting the same;

(vii) The voting powers, if any, of such series; and
(vii) Any other preferences and relative, participating. optional or other special rights, and
qualifications, limitations or restrictions thereof as shall not be inconsistent with this Section (2).



(¢) All shares of any one serics of Preferred Shares shall be identical with each other 1n all
respects, except that shares of any one series issued at different times may differ as to the dates
from which dividends thereon shall be cumulative; and all series of Preferred Shares shall rank
cqually and be identical in all respects, except as permitted by the foregoing provisions of
Scction (2)(b) of this Article III.

(d) No holder of Preferred Shares as such shall have any preemptive right to subscribe to or
acquire (i) unissued or treasury shares of the Corporation of any class, (ii) securities of the
Corporation convertible into or carrying a right to acquire or subscribe to shares of any class or
(iii) any other obligations, warrants. rights to subscribe to shares or other securities of the
Corporation of any class, in each case whether now or hereafter authorized.

(3) Provisions Relating to All Classes of Shares

The Preferred Shares and Common Shares may be issued by the Corporation from time to time
for such consideration as may be determined from time to time by the Board of Directors subject
to, and in accordance with the full discretion conferred upon the Board of Directors by. Florida
L.aw. Any and all shares 3

for which the consideration so determined shall have been paid or delivered shall be deemed
fully paid shares and shall not be liable for any further call or assessment thereon; and the
holders of such shares shall not be liable for any further payments in respect of such shares.

ARTICLE IV

This corporation is to have perpetual existence.

ARTICLE YV
The street address of the initial registered oftice of this corporation is:
1451 W Cypress Creck Rd. #312, Ft. Lauderdale, FL. 33309
and the mailing address is the same; and the principal office shall be the same.

The name of the initial registered agent of this corporation at that address is
Accurate Concepts Consulting Services, Inc

The Board of Directors may. from time to time, move the registered office to any other address
within or without the State of Flerida.

ARTICLE VI
This corporation shall at all times have at least one (1) director, The number of directors may he
increased or decreased from time to time in the manner set forth in the By-Laws adopted by the



stockholders, but shall never be less than one (1) not more than five (5). Iniually the
Corporation shall have one (1} director.

ARTICLE Vi
The name and address of the member of the first Board of Directors is as follows:
Name: Dov Wysocki

Address: 1451 W Cypress Creek Rd. #312
Fi. L.auderdale, F1. 33309

ARTICLE VIl

The names and addresses of the subscribers of these Articles of Incorporation are as
follows:
Name: Dov Wysocki

Address: 1451 W Cypress Creek Rd. #312
Ft. Lauderdale, Fi. 33309

ARTICLE IX

The following additional provisions: for the regulation of the business and for the
conduct of the affairs of the corporation and creating, dividing. limiting and regulating the
powers of the corporation, is stockholders and directors, arc hercby adopted as part of these
Articles of Incorporation:

(2) The Board of Directors .from time to time shall determine whether, and to what
extent. and at what times and places, and under what conditions and regulations, the accounts
and books of the corporation, or any of them, shall be open tot he inspection of
the stockholders.

(b) The directors may prescribe a method or methods for replacement of lost stock
certificates, and prescribe reasonable conditions by way of security, upon the 1ssuc of new
certificates therefore.

Unless otherwise determined by the Board of Directors, no holder of stock of the
corporation shall be entitled as such, as a matter of right, to purchase or subscribe for any stock
of any class which the corporation may issue or sell, whether or not cxchangeable for any stock
of the corporation of any class or classes, and whether out of unissued shares authorized by the
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for cash or otherwise, nor shall he be entitled to any right of subscription to any thereof’ nor,
unless otherwise determined by the Board of Directoers, shall any holder of any share of the
capital stock of the corporation be cntitled as such, as a matter of right, to purchase or subscribe
for any obligations which the corporation may issue or sell that may be convertible into or
exchangeable for any shares of the stock of: the corporation or any class or classes, or to which
shall be attached or appurtenant any warrant or warrants, or any instruments or instrument that
shall confer upon the holder or holders of such obligations the right to subscribe for or purchasc
from the corporation any share of its capital stock of any class or classes.

(d) No contract or other transaction between the corporation and any other corporation.
in the absence of fraud, shall be affected or invatidated by the fact that any onc or more of the
directors of the corporation is or are interested in. or is a director officer, or are directors or
officers of such other corporation, and any director or directors. individually or jointly. may be
a party or parties 10, or may be interested in any such contract or transaction of the corporation.
or in which the corporation is interested, and no contract, act or transaction of the corporation
with any person or persons, firm or corporation, shall be invalidated by reason of such
relationship. and each and every person who may become a director of the corporation is hereby
relieved from any: liability that may otherwise exist from thus contracting with the corporation
for the benefit of himself or any firm. association or corporation in which he may be in any wisc
interested. Any director of the corporation may vote upon any contract or other transaction
between the corporation and any subsidiary or controlled company without regard to the fact that
he is also a director of such. subsidiary or controlled company.

(e) Cach and every director and officer of the Corporation shall be indemnified by the
Corporation against all costs, expenses and liabilities, including atiorneys™ fees at all trial and
appellate levels reasonably incurred or imposed upon him in connection with any action. suit or
proceeding in which he becomes involved by reason of his being or having been a Dircctor or
officer of the Corporation. The foregoing provision for indemnification shall apply whether or
not such person is a Director officer at the time such cost, expense or liability is incurred.

[ To the extent that a Director or officer of the Corporation has been successful on
the merits or otherwise in the defense of any such action. suit or proceeding. such Director or
officer shall have an automatic right of indemnity under this Article.

2. In all cases other than those set forth in the foregoing Paragraph (¢) (1),
indemnification of a Director or officer shall be only upon a determination that such
indemnification is proper in the circumstancces as the Director or officer acted in good faith and
in a manner he reasonably believed to be in or not opposed to the best interest of the
Corporation. With respect o any criminal action or proceeding. indemntification shall be had
only upon the additional determination that such Dircctor officer had no reasonable cause 10
believe his conduct was unlawful.

3. In the event any such action, suit or proceeding is resolved by settlement, the
indemnification. provided for in this Article shall not be automatic and shall apply only when
such settlement has been properly approved and a determination as sct forth in foregoing
Paragraph {¢) (2} has been made.



4. No indemnification shall be madc in respect of any claim, issue or matter as to which
a Director or officer shall or has been adjudged to be liable for nepligence or misconduct in
performance of his duty to the Corporation uniess, and only to the extent, that the Court in which
such action or suit was brought shall determine upon application that despite adjudication of
liability, but in view of all circumstances of the case. such Director or officer 15 fairly and
reasonably entitled 1o indemnity for such expenses which the Court shall deem proper . No
indemnification shall be made in respect of any claim, issue or matter as to which a Director or
officer shall have admitted to liability for negligence or misconduct in performance of his duty to
the Corporation.

5. The determination required under Paragraph (¢) (2) above shall be made:

(I) By the Board of Dircctors, by a majority vote of a quorum consisting of
Directors who were not parties to such action, suite or proceeding:

(i1) If such quorum is not obtainable, or even if obtainable a quorum of
disinterested Directors so directs by independent legal counsel in a written opinion; or

(iii) By the sharcholders, by a majority vote of a quorum consisting of
shareholders who were not parties to such action, suit or procceding.

6. The foregoing right of indemnification provided in this Article shall be in addition to
and not exclusive of any and all right of indemnification 1o which a Director officer of the
Corporation may be entitled under statute or Common law or under any policy of insurance.

(D) Directors may set salaries or other compensation of officers without. prior
stockholder consent or subsequent stockholder ratification. including setting salaries or other
compensation, for members of the Board who may also from time to time serve as officers of the
corporation.

ARTICLE X

These Articles of incorporation may be amended in the manner provided. by law. Every
amendment shall be approved by the Board of Directors. proposed by them to the stockholders
having the right to vote on any such amendment, and approved at a stockholders’ mecting by a
majority of the stock entitled to vote thereon, unless all the directors and all the stockholders
entitled to vote thereon sign a written statement manifesting their intention that a certain
amendment to these Articles of [ncorporation be made.



IN WITNESS WHEREOQF, the undersigned has made and subscribed these Articles of
Incorporation at City of Ft. Lauderdale, Broward County, Florida. for the uses and purposes

aforesaid. this 20th dav of Junc, 2018.
—— u\QMZQ

Viomed, Inc.
Dov Wysocki, Pres.

STATE OF FLORIDA
COUNTY OF BROWARD

The foregoing Articles of Incorporation were acknowledged before me this 20th day of
June, 2018, by Viomed, Inc.. Dov Wysocki, President, the subscriber to said Articles of

Incorporation. who 1s personally known to me.

Notar_v’f’ublic

Notary Public Stats of Flonda
Cynthia Barr

§ My Commssion GG 139385
Expires 00/29/2021

My Commission expires:

o894 [0 ¢



Having been named initial registered agent for the above-stated corporation at the initial
registered office designated, | hereby accept 1o act in this capacity and agree to comply with the
provisions of chapter 607, Florida Statutes, relative to keeping open said office.

= QM

Accurate Concepts Consull\ﬁg Services, Llnc
By: Dov Wysocki. Pres.

1451 W Cypress Creek Rd. #312

Ft. L.auderdale, Fl. 33309

REGISTERED AGENT




