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October 16, 2000

Division of Corporations
Secretary of State

BN D S ey
B Yt S
] FERETLL TS Webarg, 7o
P.O. Box 6327
Tallahassee, Florida 32314
RE:

ACTIVE LIFE, INC.; Our File No. Al159-11421
Dear Division of Corporations:

Enclosed herewith please find the original plus one (1) copy
of the Articles of Incorporation for the above-referenced corpora-
tion. R —

Additionally, please find enclosed a check in the amount of
seventy-eight dollars and 75/100 ($78.75), which covers
following costs for the corporation:

the
1. Filing Fee for Articles of Incorporation . . . $35.00
2. Certified Copy of Articles of Incorporation . . . 8.75
3. Filing Fee for Registered Agent e e e e 35.00
Total - -+ . - . . . . 878.75
regarding the above,

Should .you have any questions or need further clarification
please feel free to call ocur office collect.

EFFECTIVE DATE

Sincerely, Aﬁ,/%l-&qgigi 2
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BURKE & BLUE, P.A. e
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Edward A. Hutchlson,1%§bj - {:3
EAH/kDb . o5 ;;
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: ARTICLES OF INCORPORATION
OF

ACTIVE LIFE, INC..

The undersigmed hereby makes, subscribes, acknowledges, and files this
certificate for the purpose of becoming a corporation for profit under the laws

of the State of Floxrida.

1. . Name. The name of this corporation (the "Corporation") shall be:

ACTIVE LIFE, INC. LT

2. Purpose. This Corporation may engage in marketing and distributing

health care products or any activity or business permitted upnder the laws of the

United. States and of this State.

3. Stock. The capital stock of this gorgora}ionwshallrconsist of Four

Thousand (4,000) shares of common stock having a par value of One Dollar ($1.00)
per share. . No shareholder of the Corporation may trangfer his shares of stock
in the Corporation without first offering such shares of steck to the other
shareholders who shall have a first right of refusal Zor the same terms and

conditions as the prospective transfer to a prospective transferee.

4. Term. This Corporation shall have a perpetual existence.
5. Date of Exigtence. The date when the corporate existence of this

Corporation shall begin is at the time of subscription and acknowledgement of

these Articles of Incorporation, that is Octocber 16, 2000.
8. Address. The initial street address of the principal office and

initial registered office of this Corporation is located at 12806 Panama City

Beach Parkway, Panama City Beach, Florida 32413 with a mailing address of P.O..

Box 9073, Panama City Beach, Florida 32417, .and EDWARD A. HUTCHISON, JR.,. of 221
McKenzie Avenue, Panama City, Florida 32401 is hereby designated as resident
agent for this Corporation. ,

7. Number of Directors. This Corporation shall initially have two (2)
directors, but the By-Laws of this Corporation may provide for such increase or
decrease in the number thereof as is authorized by law. |

8. Directors. The name and street address of the first Board of

Directors is as follows:



MName ) Street Address

a.) EDWARD. MASHIK : 8018 Pebble Creek Lane, East
Ponte Vedra, FL 32082

b.) ANITA R. COLSON . s 19806 Panama City Beach Parkway
Panama City Beach, FL 32413

9. Subscriber. The name and street address of the
subscriber to this Certificate of Incorporation, ig as follows:

Name o Street Address

a.) EDWARD MASHIK 8018 Pebble Creek Lane, East
Ponte Vedra, FL 32082 °

b.) ANITA COLSON . 19806 Panama City Beach Parkway
Panama City Beach, FL 32413

i0. Officers. The Officers of this Corporation shall be a Bresident,
Vice-President, Secretary, and Treasurer and such other offices or _agents as may

be deemed necessary. _All officers, agents or-employees as may be necessary shall

be chosen in such a manner, hold offices for such time, and have such power and

duties as may be prescribed by the BEy-Laws or determined by the Board of
Directors. _BAny person may hold two (2) oxr more offices. .

11. Indemnification- .

Section 1. Each person who was or is made a party or is threatened to be
made a party to or-is involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative {"proceeding"), by reason of the fact
that he or she, or a persomn or whom he or she is the legal ;gpresentative, is or
was a director or officer of this Corporation or is or was serving at the request
of the Corporaticn as a director, officer, employee or agent of another
corporaticon or of a partnership, joint wventure, trust or other enterprise,

inecluding service with respect to employee benefit plans, whether the basis of

such proceeding is alleged action in an official capacity as a director, officer, -

employee or agent or in any other capacity while serving as a directer, officer,
empioyee or agent, shall be indemnified and held harmless by the quporation ta
the fullest extent authorized by the Florida General Corporation Act as the same

exists or may hereafter be amended (but, in the case of any_such amendment, only

to the extent that such amendment permits the Corporation to provide broader

indemnificatiocn rights then said Law permitted the Corporation to provide prior
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to such amendment) against all expenses, 1:|.ab:|.l:.ty and loss (:anludmg attorneys’
fees, judgments, fines, ERISA excise taxes or penalties and amounts Pald or to
be paid in settlement) reasonably incurred or suffered by such person in
connection therewith and such indemnification gshall continue as to a.__person_.- wno
has ceased to be a director, officer, employee or agent and shall J.nure to the
benefits of his ox her heirs, executors and a_dm_:'___x_ni:._stra_toras. Such rlght shall be
a contract. right and shall include the right to be paid by the Corporatlon
expenses incurred in. defending any such proceeding in advance of its f:Lnal
disposition; provided, howgver, that the payment of such expenses incurred by a
director or officer in his or her capacity as a director or officer (and not :i.n
any other capacity in which gervice was or is rendered by euch person wh:i:-le a
director or officer, including, without _limitation, s_e_t_v;i_.ce to an employee
benefit plan) in.advance of the final disposition of such pnoceeding, shall be
made only upon delivery to the Corporation of an undertaking, by or on behalf of
such director or officer, to repay all e_mou,nts S0 advanced_. if _ it should be
determined ultimately that such director or officer is not entitled to be
indemnified undef this Article or otherwise. .

Section 2. If a claim under Section 1 is not paid by the Corporation
within 90 days after a written claim has been received by the Corporation, the
claimant may at any time thereafter bring suit against the Corgorration te necover
the unpaid amount of the claim, and if successful, in whole or in part, the
claimant shall be entitled to be paid also the expense of prosecuting such claim.
Tt shall be a defense to any such action {other than an action bnought to enforce
a claim for expenses incurred in defending any pr‘o__ceeding in agj:va.nce of its final
disposition where. the required undertaklng, if any . has been tendered to the
Corporation) that the claimant has not met the standards of conduct which maker
it permissible under the Florida General Co:;poret:i_.on Act fohr t}:u.s _Corporat:.on to
indemmify the_claimant for the amount claimed, but the burden of proving such
defense shall be on the Corporation. Neither the : fallure of the Corporation
{ineluding its Board of Directors, inde}gendent counsel, on :11:5 shareholders) to
have made =a determination prior to the commencement of such action that

indemnification of the claimant is proper in the c1rcmnstanges because he or she
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has met the 'applicable_ gtandard of  cenduct set forth :Ln the Florida Gent_:eral
Corporation Agct, nor an actual determination by thz_a quﬂpprat;iopr(including its
Board of Directors, ‘indep_epdent counsel or its s;‘t_l_a.rehqlderrs) that the claiﬁant
has not met such applicable standard of __congluct,:rshrali Ee;?“ defen_sé to }:he action

or create a presumption that claimant has not met the applicable standard of

conduct. . ____. ..

Section 3. The rights conferred on any Derson by Sections 1 and 2 shall

not be exclusive of any other rights which __such person may have or hereafter . .

acquire under any statute, provision of these Artigles of Incorperation, Bylaws
of the Corporation, agreement, vote of shareholders oL glisiqﬁerested directors
or otherwise.

Section 4. The Corporation may maintain insurance, at its expense, to
protect itself and any such _director, officer,. e@plogee or agent of the
Corporaticn or another corporation, partnership, Jjoint venture, trust or oth;ar
enterprise against any such expense, liability or loss, 7whe7ther or not the
Corporation would have the power to indemnify such person agains_t such expense,
liability ox. loss under the Florida Generala__go:porationrAqt. _

Section 5. A director of the Corporation shall not ‘be personally lia.ble_
to the Corporation or its shareholders for monetary _damages for breach of
fiduciary duty as a director, except for. liability (i} for amy breach of
director’s duty of loyalty to the Corporation or :i:ts;shag;;gholders ; (ii) for acts .,
or cmissions not in good faith or which involve intentj.qnal 7miscg_n_duct; (iii) a
knowing viclation of law; or (iv) foxr any traz_lsa.ct;'.on from which the directeor
derived an improper personal benefit. If the Florida Geperal Corporation Act is
amended after apuroval by the shareholders of th}g Article to authorize corporate
action further eliminating or limiting the personal liability of dirggtqrs, the:_r_lr_
the liability of a_director of the Corporation shall be el:i,min_ate,@ or l:_i.m:i.t_ed to
the fullest extent permitted by the Florida General Corg_o:ai;iqn Act, as— so
amended. . :

Any repeal or modification of the foregoing paragraph by t_l':l_e sh_areholdersr
of the Corporation shall not adversely affect the right or protection of a

director of the Corporaticn existing at the time of such repeal or modification.
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12. Regqulation of Internal Affairs. The provisions for the reguiation

of the internal affairs of the Corporation are governed by duly adopted By-Laws.

13. Contracts. .No contract or other transaction between this Corporation
and any other corporation shall be affected by the fact that any Director of this
Corporation is interested in, or is a director ox ‘officer of, such other
corporation; and any Director, individually or jointly, may be a party to, or may
be interested in, any contract or transaction of this Corporation or in which
this Corporation is interested; and no contract or other transaction of this
Corporation with any person, firm, or corporation shall be affected by the fact
that any Director of this Corporation is:aparty in any way connected with such
person, firm, or corporation; and every perscrn who may become a Director of this
Corporation is hereby relieved from any liability that might otherwise exist from
contracting with this Corporation for the benefit of himself or any f£irm,
association, or corporation in which he may be in any way interested.

IN WITNESS WHEREOF, I, the undersigned subscribing incorporator, have
hereunto set my hand and seal this 16th day of October, 2000, for the purpose of
forming this corporation under the laws of tHe State of Florida, and I hereby
make and file in the office of the Secretary of State of the State of Florida

this Certificate of Incorporation and ‘certify that the facts herein stated are

e e ]

EDWARD A. HUTCHISON, JR.

STATE OF FLORIDA
COUNTY OF BAY

The foregoing instrument was acknowledged before me this léth day of
October, 2000, by EDWARD A. HUTCHISON, JR., who is persconally known to me and who
did take an oath.

4 .
My Commission Expires: = - \T{QQA,U,i MUJV\—/
Notary Public

(Notary Seal) : KELLIE J. BROWN

Printed Name of Notary

= KELLE J. BROWN
MY COMMISSION & CC 761463

: Septerber 17, 2002
BEnﬁz}iF}IEE Nolagy Public Undefwr_l_lsrai i}
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. CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICTLE. /
FOR WHE SERVICE PROCESS WITHTN THIS STATE 1% Ay
NAMTNG AGENT UDON WHOM PROCESS MAY BE SERVED AR f&;;}, /2
e s, <@
‘*J
In pursuance of Chapter 48.901, who Florida Statutes, the ;Eollqwingﬁ.zﬁgggf
2L , Vg

submitted, in compliance_with said Act:

FIRST, that ACTIVE LIFE, INC., “desiring to organize pnderlrtl}e law; of the
State of Florida,. with its principal office as. indicated in the Articles of
Incorporation at City of Panama City Beaclh, County 7of. Bay, State of Florida, has
named. EDWARD Z. HUTCHLSON, JR.__loca_.ted at 221 McKenzie Avem;e,; Pa;nama City,
County of Bay, State of Florida, as its agent to accept servicer-of_ process within

this State. _

ACKNOWLEDGEMENT :

Having been .named to acgept service of process for the above-gtated

corporation, at the place designated in this Certificate, I hereby accept the Act

in this capacity, and agree to comply with the provisicn of said Act relative to

EDWARD A.[EUTCHISCN, JR.

keeping open said office.

(Resident Agent)



