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ARTICLES OF.INCORPORATION ,,. ‘(‘? -
. : OF - - P \D _':-.._”
Q-MED HOLDINGS, INC. __“? A5
. . T vy
The undersign_ed,' acting as mcorporalor of. Q MED HOL DINGS INC., a Florida .
corporation (the “Corporation’ ) under the 1Morida Busitiess. Curpomuon Act (the “EBCA™), -
Chapter 607 of the Honda Statutes hereby ddOpIS the. follnmng Articles’ ot Incm porauon for thc
Corpomuon o . R

ARTICLEI
-NAME . L
The name of the corbdration is: Q—Med Hnldmos Inc

ARTICLELI R -
R]:GIS I‘FRED OFFICE AND AG}:,NT AND PRINCIPA! or FICE
m)

The address of its initial rcglstcred ofﬂcc in the Slale of Florida is: 728[ anﬁn
Road Fort Lduqlerdale Flonda 33312 The namne of its mmal reglstcred agent. aI such address is
Joaqum Lorle :

(b}. .

The street adderS of the nnual prlnLlpdl ofﬁce of the Corporauon is 228[ Grzfl"n
Road, I"ort Laudcldalc Honda 32,

AR;I‘I(.LE - .
_ CAPI I‘AL bTOCK
(a) -

' The total number of sh'lres ot slock which the Corporauon ;ha]l have authority 10
1>sue 15 One Mllllon (1,000 000) shares of common ':tnc;k with a par. vatue of $0.001 | per share._
o ' '(b)

Shareholders shall have no prccmptne ri ghts
“{e) . No ulmuhme vonng shall be pcrm:tted

" ARTICLETV |
. ‘-[NCORPORATOR» SR S
_ The name and address of the. mcorporato: is: Joaqum A. LOnc 2281 Gnﬂ"n Road Fort
Lauderdale, Florida 33’%12 - :

ARTICLE_V
. . I)IRECTORQ
(@

"The propuly and business of the Corporatlon shall be contro]icd and’ managed by
the Board of Directors. The number of dlru,tors wluch ehalf commule the Board ot Dlreuors shall

Error! Unknown docoment property wime
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be med by, arin lhe manner- prov:ded in, the Bvlaws Directors need not be qharchofdcrs of the
CUFP{JI‘dIIOIl unless the Bylaws requlre them to be sharcholdem :

- (b} The ininal directors of the Corpomtlon shali be M'mue] Aguero whose address i is
"+, “2281 Griffin Road, Fort Laudcrda!c Florida 33312, and J. Carlos Rodnvuez ‘whose addre% is "
2281 anfn Road, Fon Laudcrda]e Flo: 1da 33312

. ARTICLE VI -
EXEHLHQE

The Corporaucm is to h.ne purpctual ::Justcncc

. o ARHCIEVH
- -_f_ h PURPOSF

" The nature of the business or purposcs 10 bc conductcd tramactcd , promoted or carned on
- bv the Corporation is engage in any. busmess that may lawfully be: conducu,d by a corporauon
‘ :ncorpuralcd under the FBCA ' : . Do

ARTTCLEVWH
'BYLAWS

_ TllL oncmal Bylaws-of the Corpomnou shall’ be adopled in any manner- prowded b) law -
Thercafter, the Bylaws of the Corporauon may {rom ume 10 ime: be amended orrepealed, or new
- Bylaws may be adopted, in: ‘any of the following ways: (|) by the holders of a majority of the
. outstanding shares of stock of the Corporauon entitled io vote thereon (or, if applicable, such larﬂer
percentage of the- outemndmu shares of stock enmled 0 vote thereon as may be spccmed in the‘
" Bylaws), or (ii) by a majorlty of the fuli. Board ‘of” D:rcctors Any chanﬂe so-made by the
sharehotders may thereafter be further- changed by a-majority of the full Board of' Directors;
-provided, however, that the power.of the, Board of. Directors to amend or repeal the Bylaws, or to -
adopt new Bylawq {(A) may be denicd as 10°any thws or portion thereof by the sharcholders if .
. at the time of enactment, the sharehc}ldt.rq shail so expressly. prowde and (B) shall not divest the
-shareholders of theu" puwer nor limit lhur power [s] amund or repcal Lhc Bylaws or to adopt new;
. Bylaws. - : - : S

N ART]CLE IX .
VO SHAREHOLDER I IABILITY

] “The sharehoidcrs of. thc Curporanon shall not be pc.,rwndlly hdble for the payxmn[ or -
perform.mce of the dLth or other obh ganons of the Corporauon

AR’l ICLE X
INDE MNIF!CAT!ON

(@), TheC nrpnnnon may mdemmf} 1o the fullest extent penmtted by the FBCA, any

~ .person (an “Indemnified Person™) who was or is a party or is ‘threatened to be made a party to any
threalenccl pending or complcted actlon suit or proceeding, whether. civil, criminat . administrative
OF !!].VVSH"JLI\C (a “Proceeding™ by reason of the fact that he or she is or was a director, officer.

2
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employee or agent of the Corporauon Or is or-was servm;, at the rcquest of [he Corpor‘ltlon asa.

* director, officer, employee oragent of dﬂO[hCl’ corporation, partnership, joint venture, trust or other

" enterprise; including service with rcspccl to employee, bcncﬁt plans, -against expenses (inciuding -

. attomeys’ fees), judgments, fines and amounts paid in settlgment actually and-rcasonably incurred

. by such person in.connection.with any. such Proceeding; provided, that if, Ihﬁ‘ Indemnified Person -
is a dircctor or officer of the Corporauon the Corporation shalt mdemmfy such Indemmfed Person -

. in the, Proceedmo to the fullest extent perrmtrcd by thc FBCA . -

() - Thc Corporauon may (and in thc case of a dlrector or off:cer of the Corporauon o
shall) pay the expenses (including attorneys’ fees) mcurrcd by an ludcmmﬁed Person in defending .
" any.Proceeding in advance of its final dlSpOblllOﬂ provided. however, that. to the extent required -

- by law, such payment of expenses in.advance-of the final disposition 'of the Proceeding shait be -
" made. only upon receipt of an undertakmg by the - Indemnified Person 1o repay all amounts- - ~
~advanced if it should be ultimately determlned that thc Indemmf’ed Per';on is.not enmled to. bn -

: mdcmmf‘;d undcr thxs ARTICLE )\ or olhcrwm : . '

E (c) ‘Neither-any amcndment nor- repeal of tlus ARTICLE X, nor lhe adoptlon of any
. provision of the Corporation’s Articles'of Incorporation inconsistent with this ARTICLE X, shall
- eliminate or reduce the effcct of this ARTICLE X in respect of any maticr occurring, or any action -
or proceeding accruing or arising or that, but for this ARTICLEX, would accrue or arise pnor to ’
quch amendmcnr repeal or adoption of an maonsmtent prowsmn

o -'.ARTICLE'XT' _
?'AMENDMFINTS '

(a)  The Corporauon shall, hzm, lhe authonty 10 amend these Articles of Incorporation,
atany U me or from nme 10 time, as permllted by the pronsmns of I-CBA as amended from time -
10 time. SR

“(b) Anv person, upon br:commg the owner or holder of any shares of stock or other .
securities issucd by the Corporation, does thereby consent and agree that (i). all rights, powers,
privileges, obligations or restriclions. pertaining to- such person or such shares or securities in any

" way ‘may be altered, amenaded, restricted, enlarn:.d or repealed by legislative cnactments of the
State of ‘Florida-or of the United- States ‘hereinafter adopted which have reference o or-affect
corporations, such sharcs, sccurities, or pcrqons and (ii) the Co:poranon reserves-the right to
transact any business of the Corporanon to alter, amend or repeal these Articles of Incorporation.

Cortodo any other acts or things as author:zcd permmed or allowed by such lg.glslauvc enactments.

In aﬂmnauon thereof, the facrc sta:ed dbove are true and correct
Datcd:Oct.ober_f_é,.?OEO ST _ T SR A

Joac}uin_‘f‘}\\\.LQrie,]ncorpoi_uto'r i
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-~ Having been’ named as reglstt.rf.d agent to accept service of process for the above statcd

. corporation at the place designated.in this certificate; | am familiar: wnh and acccpt the
1ppomtmcnt as l‘C"IS&.er agent an(l agree 10 act m this’ LdpdClty

. . . - ‘.- o -
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quum fﬂborlc Rcalstcrcd Avent




