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FLORIDA DEPARTMENT OF STATE
Handra B. Mortham

Secretary of State
April 5, 1238

EMPIRE oo

¥

SUBJECT: OPUNTIA MANAGEMENT GROUP, INC.
REF: W9B000DC7896

We received your electronically transmitted document. EHowever, the
document has not been filed. Please make the following correctione and
refax the complete document, ineluding the eleetronic filing cover sheet.

The electronically submitted document must also include the preparer’s
telephone number in the lower left hand corner.

Article 8 states there will be 2 director(s), whereas 1 isfare listed,

If you have any furtherlquestinna concerning your document, please call
(850) 487-6931.

Becky McEnight FAX Aud. #: HO8000006758
Decument Specialiet Letter Number: S838A00018832

Division of Corporations - P.O, BOX 6327 - Tallzhassee, Florida 32314
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OPUNTIA MANAGEMENT GROUP, INC.
The undersigned Incorporator hereby files these Asticles of Incorporation in order to form

a corporation (the "Corporation™) under the laws of the State of Florida.
ARTICLE L
Name

The name of the Corporation shall be OPUNTIA MANAGEMENT GROUP, INC.

The principal place of business and business address is 2787 E. Oakland Park Boulevard, Suite

204, Fort Lauderdale, FL 33306.
ARTICLE 1,

Nature of Biusiness
The purposes for which the carporatiun'is organized are

I, To engage in any activity or business permitted under the laws of the United States

and the State of Florida,

2. To manage, promote, operate and own medical and dental biotechnological

COmpanies.
3. To do such other things as are incidental to the foregoing or necessary or desirable

in order to accomplish the foregoing.
ARTICLE IIL

Stock
The authorized capita! stock of the Corporation shall consist of ore thousand (1,000) shares

Prepared By: P. Tim Howard, Esq. FBN#655325
2787 E. Oakland Park Boulevard, Suite 204

Fort Lauderdale, FL 33306(@5'-{) S5~ 4138
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of Common Stock with 2 par value of $0.01 (one cent) per share. The gtock of the Corporation shall
be issued for such consideration as may be detenmined by the Board of Directors but not less than par
value. Shareholders may enter into sgreemems with the Corporation or with each other to contrel
or restrict the transfer of stock and mch agreements may take the form of optmns nghts nfﬁrst
refusal, buy and sell agresments or any other lawful form of agreements.
| ARTICLE IV.
Incorporator
The name and street address of the Incorporator of this Corparation is Michael D. Towner,
2787 E. Oakland Park Boulevard, Suite 204, Fort Lauderdale, FL 33306.
ARTICLE YV,
Term of Corporate Existence

The Corporation hall exist perpetually unless dissolved according to law. SR

ARTICLE VL

The address of the initial registered and principal office of the Corporation in the State of
Florida shall be 2787 E. Oakland Park Boulevard, Suite 204, Fort Lauderdale, FL 33306, The name
of the initial registered agent of the Corporation at the ahove address shall be Michael Towner The
Board of Directors nay from time to time change the registered office to any other address in the

State of Florida or change the registered agent.

H98000006768
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ARTICLE VIL
Number of Directors

The business of the Corporation shail be managed by a Board of Directors consisting of at
least one person, the exact mlmberlto be determined from time to time in accordance with the
By-Laws.

ARTICLE VIIL
Initial Board of Directors

The initial Board of Directors shall consist of one director. The name and street address of
the member of the initial Board of Ditectors of the Corporation, who shel! hold office until the first
annual meeting of the shareholders, and thereafter until his successor has been elected and qualified
is Michael Towner, 2787 E. Oakland Park Boulevard, Suite 204, Fort Lauderdale, FL. 33306

ARTICLE IX.
Officers

The Corporation shall have a President, a Secretary and a Treasurer and may have additional
and assistant officers, including, without limitation théreto, one or more Vice Presidents, Assistant
Secretaries and Assistant Treasurers. Any two or more offices may be held by the same person.

ARTICLE X,
Or Officers Are Interesied

(a) No contract or other transaction between the Corporation and one or more of its
Directors or any other corporation, firm association or entity in which one or mere of its Directors
or officers are financially interested, shall be either void or voidable because of such relationship or

interest, or solely because such Director(s) or officer(s) are present at or pariicipate in the meeting

A l"’lq%mfb QW/
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of'the Board of Directors or a committes thereof which authorizes, approves or ratifies such contract
or transaction, or solely because his or their votes are counted for such purpose, ift

(1)  The fact of such relationship or interest is disclosed or known to the Board of
Directors or the mnmnttee which authorizes, apm or rotifies the mnﬁ'act or transaction by & vote
or consent sufficient for the purpose, without counting the votes or consents of such interested

Director or Directors; or
(2) The fact of such relationship or imterest is disclosed or known to the

shareholders entitled to vote thereon, and they authorize, approve, or ratify such contrsct or
transaction by vote or written consent; or
(3)  The contract or transaction is fuir and reasonable as to the Corporation at the
time it is authorized.
(b) Common or interested Directors may be counted in determining the presence of a quorum
at 2 meeting of the Board of Directors or of a committee thereof which authorizes, apptoves, or

ratifies such contract or transaction.
ARTICLE X1

Indemnification of i { O

(#) The Corporation hereby indemnifies and agrees to hold harmless from claim, liabifity, loss
or judgment any Director or officer made a party or tiwrcatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative, or
investipative (other than an action, suit or proceeding by or on behalf of the Corporation to procure
a judgment in jts favor), brought to impose a liability or penalty on such person for an act alleged to
have been committed by such person in his capacity as Director, officer, employee or agent of the
Corporation or any other corporation, partnership, joint venture, trust or other enterprise in which

4
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he served at the request of the Corporation, against judgments, fines, amounts paid in settlement and

reasonable expenses, including attorneys' fees actually and reaso}:ahly incusred as a result of such

action, suit or proceeding or any appeal theteaf, if such person acted in good faith in the reasonable

| belief that such action was in, or not opposed to, thr.beét interests of tlu; Curporati&n, anrcriiin crimigal
actions or proceedings, without reasonzble ground for belief that such action was unlawful. The
termination of any such action, suit or proceeding by judgment, order, settlement, conviction or npon
& plea of nolo contendere or its equivalent shall not ereate a presumption that any such Director or
officer did not act in pood faith in the reagsonable belief that such action was in, or not opposed to,
the best interests of the Corporation. Such person shall not be entitled to indemnification in. relation
to matters as to which such perzon has been adjudged to have been guilty of gross negligence or
witlful misconduct in the performance of his duties to the Corporation,

(d) Any indemnification under paregraph (a) shall be made by the Corporation only as
authorized in the specific case upon a determination that amounts for which a Director or officer
secks indemniﬁcﬁﬁonwa'e propesly incurred and that such Director or officer acted in good faith and
in 2 marmer he reasonably believed to be in, or not opposed to, the best interests of the Corporation,
ant that, ‘with respect to any criminat action or proceeding, ke ha§i no reasonable ground for belief
that such action was unlawful. Such determination shall be made either (1) by the Board of Directors
by & majority vote of a quonun consisting of Directors who were not parties to such action, suit or
proceeding, or (2) by & majority vote of a quornm consisting of shareholders who were not parties
to such action, suit or proceeding.

(¢) The Corporation thall be entitled to assume the defense of any person seeking
indemnification pursuant to the provisions of paragraph (a) above upon a preliminary determination
by the Board of Directors that such person has met the applicable standards of conduct set forth in

Ho8000006768
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paragraph (a) above, and upon receipt of an undertaking by such person to repay all amounts
expeaded by the Corporation in such defense, unless it shall ultimately be determined that such person
is e:mtlnd to be mdu‘muﬁed by the Carporatmn as anr.honzed in this article. If the Curporaunn elects
to assumcthe defense, such defense shall be conductcd by r:uunsel chosen by it and not Objﬂﬂted to .
in writing for valid reasons by such person. In the event that the Corporation clects to assume the
defense of any such person and retains such counsel, such person shall bear the fees and expenses of
any additional counsel retaitied by him, unless there are conflicting interests between or among such
person and other parties represented in the same action, suit or proceeding by the counsel reteined
by the Corporation, that are, for valid reasons, objected to in writing by such person, in which case
the reasonable expenses of such additional representation shall be within the scope of the
indemnification intended if such person is ultimately determined to be entitled thereto as authorized
in this article,

(d) The foregoing rights of indemnification shall not be deemed to limit in any way the power
of the Corporation to indemnify under any applicable law.

ARTICLE XIL

The Corporation shall not be required to prepare and provide a balance sheet ora profit and
loss statement to its shareholders, nor shall the Corporation be required to file a balance sheet or
profit and loss statement in its registered office. This provision shall be deemed to have been ratified

by the shareholders each year hereafter unless a resolution to the contrary has been adopted by the

shareholdets.
- ARTICLE XIIL
Amendment
uqqf\f\(\{}g o7 68 .



H98000006768

These Articles of Incorporation may be amended in any manner now or hereafter provided
for by law and all rights conferred upon shareholders hereunder are granted subject to this
reservation

In compliance with Florida Statutes Section 48091 and 607.0501, OPUNTIA
MANAGEMENT GROUP, INC. desiring to organize as a corporation under the laws of the State

of Florida, has designated 2787 E. Oakland Park Boulevard, Suite 204, Fort Lauderdale, FL 33306,
as its initial Registered Office and hag named Michael Towner at said address, as its initial Registered
Apent.
Having been named Registered Agent for the above stated corporation, at the designated
Registered Office, the undersigned hereby accepts said appointment, and agrees to comply with the

provisions of Florida Statutes Section 48.091 relative to keeping the office open.

Incorporator/Registered Agent

TV

I3

i
H

4 3ISGVHY
0 AUVL
GLEIHY 6~ 4dV 86

a3d

~
3

014 23

il

-



