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FLORIDA DEPARTMENT OF STATE
X Ratherine i

Harria
Seeratary of Biate
February 23, 2000
CORPORATE & CRIMINAL
' BIMASION
SUBJECT: RXSD RECEIVABLES, INC & GIVE ORIGINAL 8U
REF: W00000004507 PLEAS OATE A8 FILE DATE.

We received your electronically transmitted document. Rowever, the
document has not been filed. Plazse make the following corrections and
refax the complete document, including the eleotronile filing covex sheat.

You must list the corporation’s principal office and/or a malling address
in the document.

The document submitted dees not meet legibility requirements for
electyonic £iling. FPlease do not attempt to refax this decumant until the
quality has been improved,

If you have any further gquestions concerning your document, please call
{850) 487-6067.

Neysa Culligan FAX Aud. #: HODOCOODDRO14
Doocument Specialist Letter Nunber: 40DAD0OOGI6BY

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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RXSD Receivahles, Ine. ?_;:1-} ";
' 2z Bl
FIRST: The name of this corporatian is RXSD Receivables, Inc. (hereinafter called the

“Corperation”), The principal office address shall bes 61 X
Parkway NorthWest Bogca Raton, .Floridta e3(134,&'?&'. ! Broken S?un’d
SECOND: The address of the Corporation’s regisiered otfied in the State of Florida is
103 North Mevidian Street, Lower Level, City of Tallahaazee, Florida 32315. The name of its .
regiatered agent at snch sddress is CorpDirect Agents, i

 THIRD: The nafure of the business or purposes to be conducted or promoted by the I
Corparation is 1o engage solely in the follawing activities:

(a) 1o acquire, own, hold, sell, service, transfer or pledgs, or otherwise dispose of,
interests in and servicing responsibilities with respect fo, accounts, chattal paper, general
intangibles, instruments and other fingncial asests (“Receivables™), and any related coniracts,
callateral er agreements ("Related Fraperty™;

(b) o purchase or otherwiss acquire obligations izaved or guaranteed by the United i
States QT any agency or instrumentality theceof, costificates of depoaits fsswed by commercial ;
banks, cosnmercial paper and simsilar instriments and ebligations,

(&) o enter inio agreoments and armngements with persens oF entities, or undertaking
such activities, as may be necsssary or convenient 1o acquire, awe, hold, sell, seyvice, ransfer or !
pledge, or ctherwise dispose of Receivables and Relased Property; and

(@) to engage in any lawfil act or activity and 1 exercise any powers permined o
corporations organized under the Florida Business Carporaticn Act that ave incidental to and i
necessary of convenient for the accamplishment of the foregoing purposes,

FOURTH: The toral number of shares of all classes of stack that the Corporation is
anthorized-fo issue is One Thousand (1,000) shares, all of which shares shall be commean stoek,

§.01 per value per share (“Common Stock”). All shares of Common Stock will bo identical and
will entitte the holders thereof to the same rights and priviloges.

(@)  Voting Rights. Except as otherwise requirad by law, sach outstanding share of
Common Stock shall be entitled to vote on each watter on which the sharcholders of the
Corporation shafl b entifled 10 vote, and each holder of Comman Stock shall be entitled o one
vote for aach shava of such stock standing i his or her name on the baoks af'the Corpomtian.

()  Dividends and Other Dismibutions. The Board of Divectors of the Corporation ‘
may cause dividends to be paid to holders of shares of Common Stock out of funds legally
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available for the paymens of dividends. Any dividend or distribution on the Commeon Stock shall
be payable to the holders of outstanding shares of Common.Stock ou & pre ruta basis,

vk - - et ———

(¢) Liguidation. Inthe event of any voluntary or inveluntary liquidation, disseiution
or winding wp of the Corparation, afier payment or provision for payment of the debts and other
Yiabilities of the Corporation, the holders of ehares of Common Stock shall be extitted tor shave
ratably, based on the number of shares held, in the temaining net assets of the Corpatalion.

FIFTH: In furtherance and aot in limitation of the powers conferred by statute, the
Corporation’s Roard of Diveciors Is expressly authotized to alter, amend, vepeal or adopt the By-
Laws of the Corporation; provided, however, that any such alteraion, amendment, repeal or
adoption that relates to ar affects in any way the critesia for, qualifications of, or requirement that
the Corporation maintain one “Indepesddent Disector” (as such term as defined in the Seventh
Article) must receive the prior affirmative vote or written consent of the Independsnt Dircctor.

QYKTH: Elections of directors need not be by wriien ballos unless, and the only to the
extent, 5o pravided in the Corporation®s By-Laws.

SEVENTH: The number of directors comprising the board of directors of the
Cotporation (the “Board of Divectars”) shall be determined, from time to time, in accordance
with the terms of the hy-laws of the Corporation; provided, hapever, the Corporation shall &t all
times have at lerst one director {each, an “Independent Director™) who is not and, for the
immediately precading two year perlod, was not () a direcior (other than an Independeri
Divestor), officsr or employee of the Corporatian; (i) a director, officar or cmployee of Rexall
Sundown e, (the “Parent”) or any of ita affiliates; (iif) a supplier, independent contractor ar any
ather persan who derives more than 15% of iis pross revenues fram its activitics with the
Corporavion, the Parent snd/or any affillate of the forepning; (iv) a holder (directly or indirectly)
of move than 5% of any valing securities of the Corporatios, the Parent or any affiliate of the
foregeing: (v} 8 person controlling any sucls ditector, officer, employes, supplicr, independent
contractor, holder or any other persen meeting the criteria set forth in clavses (3), (B, (D) or (iv)
of this Attlcle Seventh; oF (vi) & member of the immediste family of any persan meeting the
eriferie set Tousth in elavsss (), (15), (L), Gv) or (v} of this Asticle Seventh.

EIGHTH: A director of the Corporation shall not be peesonally lable to the Corporalion :
or its shareholders for monetary damages for hreach of fiduciary duty us & divector, cxeept for :
linbility (i) for any breach of the director’s duty of Jayalty to the Corporation or its shareholders,
(i) for 5eis or omissions pot in good faith or which invalve intentional misconduet or 8 knowing
violation of law, Gil) under Section of the Florida Buslness Corporation Act, or {iv) for
gny transaction from which the director derived any improper persanal benefit, If the Florida
Business Corporation Act is amended after the date of lncorporation of the Corporation 10
authosize carporate action fiuther eliminating or Nmiting the personal liabllity of directars, then
the liability of 8 director of the Corporution shall he eliminated or limited to the fllest extent
permitted by the Florida Business Corporation Act, as 20 amended.

- g ————
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Any repeal or modification of the foregoing paragraph by the shareholders of the
Corporation shall not adversely affect any right or protection of a direcior of the Corporation
existing at the time of such repeal or modification.

NINTH: Subject to the limitations for. an Independens Director in ihe Seventh Article,
except to the extent expressly prahibited by the Flerida Business Corporation Act, any person .
(including, but not limited to, shareholders, divectors, officers and employees of the Corparation 3 !
or any affiliste of the Corporation) may engage in or possess an interest in other business ! :
ventures of svery nahue and description, indepeadanitly or with others, whether such ventures are I
campetitive with the Corporation or otherwise, and neither the Corparation nor its shareholders :
shall have any right in or to such independent ventures ov $o the income or profits dervived
tharefrom.

TENTH: Notwithstanding any other provision of these Articles of Incorporation and any
provision of law, without the affirmative vote of all of the members of the Board of Directors
(which must include the affirmativs vote of all duly elected and qualified Independent Directors),
the Corporation shall not () dissclve ar liguidate, in whole ar in patt, ar institute procesdings 1o
be adjudicated bankrupt or insalvent, (ii} consent 1o the institution of banlauptey o insolvency
proceedings agatnst it, (1) file a petition secking or consent to reorganization or relicf under any
applicable federal or state law velating to bankruptoy; (iv) consent to the appointment of &
receiver, liquidator, assignee, trustee, sequestrator (or other stmilar pfficial) of the Corporation or
a substantial part of its property, (v) make a general assigoment for the benefit of creditors, (vi)
sdmit in writing its inability 1o pay its debts generally as they become due, (vii) take any
corpevate achon in furtherance of the actions sét forth in clauses (i) through {vi) of this
paragraph, provided, however, that no director may be zequired by any shascholders of the
Corparation 1o consent to the instintion of banksuptcy or insalvency proceedings against the
Corporation so long as it is solvent.

In conmeetion with any vote by the Board of Divectors with reapect to any of the actions
described ia the immediately preceding paragraph, the Hoard of Directors shall owe 8 duty to the
gyaditors of the Corporasion, as well as to the shareholders of the Carporation.

ELEVENTH: The Corporation shall |

Gy  pay. out of its funds, fees for its divectors and salaries of its afficers |

and employess, and shal) promptly reimburse any affiliate of the Corporation for
any servioe provided to the Comoration by anch affiliate. Liabiliies of the ’
Corparation shall be separstely managed from those of any affiliste of the ! ‘
Carporation, and.the Corporation shall pay ita own liabilities, including all ]
adminisirative expanses, from its own separate assets! ,
|
|

Gi)  at all times hold itself out to the public (including any creditors of
any of its affiliates) vunder the Corporation's own name and as a separate and
distinet corporate entity.  All customary formalities regarding the corporate
existence of the Carperation, including holding regular mestings of its board of

HO00060008014
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divectors and its shareholders and maintenance of currens minute books, shell bs
vhserved; .

G maintsin its financial statements, accownting records sng other
corporate documents ssparate from those of, and shall not commingle its assets
with those of, any affiliate of the Corporation ar any other entity. The
Carporation shall prepare unsudited quarterly and annuai financial statements, and
the Corporation’s financial statements shall camply in all material respests with
generally accepted accounting principles, consistently applied. The Corporation
shall maintain its own bank sccounts, pavioll and sepagate books of account. The
Corporation shell remain as its auditors independent certified acoountants,
provided that such rocountanis may also serve as auditors of any of its affiliates;
and

{iv) act solely in its own corporate name and through its own
authorized officers and agents.  Investments shall be made divectly by the
Corporation or by brokers sngaged and paid by the Corporation ar its agents.

. Assgats of the Corparation shall be separately identificd and segregated. All of the
Corporation’s aasets shall at all times be feld by or on behalf of the Corporation
and, if held on behalf of the Corporation by another entity, shall at all times be
kept identifiable (in accordance with cusiomary useges) a8 assots owned by the
Corporation. In no svent shall any of the Corporation’s assets be held on its
behalf by any affiliste of the Carpuration.

Al business transactions entered into by the Corporation with any of its affiliates shall be
an terms and conditions that are no less favorable to the Corporation than terms and conditions
available at the time o the Corparation for comparable transactions with unaffiliated persons and
must be approved by the Hoard of Directors. The Carporation shall net make any loans to, or
goarantee of aasmne any lisbilities or obligations of, sny of its affiliates.

TWELFTH; These Asticles of Incorporation or any provisiona hereof may be amended,
altered or repealed in any particalar ouly pursuant to. o unanimons vote of all of the members of
the Board of Directors, and all duly appointed Independent Dirscicrs mnst specifically approve,
authorize and vote for snch amendment, slteration or repeal.

THIRTEENTH: In addifion to the powers and authorty hereinshove or by statute
expressly confepred wpon them, the diteciors of the Corporation ave hessby empowered to
exereise all such powers and 10 do all such acts and things as may be exercised or done by the
Cosporation, subject nevertheless to the pravisions of the Flovida Business Corparation Act,
those Articles of Insarporation Gineluding, without limitation, Articles SEVENTH, TENTH and
ELEVENTH) and the By-Laws of the Carporation; rovided howover, that no By.Laws
hereinafier adopied by the shatchelders shall invalidate any prior act of the directors which
would have been valid had queh By-Law not been adopted.

FOURTEENTH: The name and mailing address of the incorporator are as follows:
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Randelph A. Bullard :
1221 Brickell Avenus - :
Miami, Florida 33131

THE UNDERSIGNED, being the sole incorporator hereinhefore named, for the purpose |

of forming & corpatation pursuant ta the Florida Business Carporation Act, makes these, hereby
declaring and certifying that the facta herein stated are tue, and accordingly has hereunto sct his

hand this 22nd day of February 2000.
%Mdcﬁé v Ao of
Randalph A. Bullard
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The undersigned, having been mamed the Registered Agent of RXSD
RECEIVABLES, INC. hereby accepts such designarion and is familiar with, and acoepts, the
ehligations of such pasition, af provi

ed in Florida Statutes §607.0505.
Corpbirect Agents

¢

Cyfhia A. Hicks

Agent for the Registered Ageni
Dated: Februaryeg'&, 2000
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