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January 5, 1995

Corporate Records Bureau
Divigion of Corporatlions
Department of State
R TIB EAA F |

P,0, Box 6327 (TR ISR U N RN T T

s00c0b2267 |

409 East Galnes Stroaot NV N TERVTIR T

Tallahassec, Florida 32301

Ra: LIFEQUEST ENTERPRISES, INC.

Gentle(wo)man:

Enclosed 1s the original and one copy of the followling documents
which are submltted to you for the purpose of incorporating this

business: EFFECTIVEDATE

1, Articles of Incorporation -
2. Registered Agent Certlflcate -7 7D

!

Also enclosed is a check In the amount of $122.50 for the
following:

1. Corporate Flling Fee $ 35.00
2 Reglstered Agent Fllling Fee 35,00
K| Certified Copy 52.50

Pleagse return the certified copy of the Articles of Incorporation
to me after recording.

Please note that this Corporation commences business upon the 3RD
DAY OF JANUARY, 1995 as stated in Article XIX of the enclosed
Articles of Incorporation.

Thank you for your continued assistance. . ‘o

Sincerely,

o

es i.. AN AN , ,l -2

bard Certified Tax Attorney - 3 O ‘ >

Enclosures
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ARTICLES OF INCORPORATION

or
LIFEQUEST ENTERPRISLS, INC, ! )

- )

. 5. —
THE UNDERSIGNED, for theo purposeaes of boginning a Corporation
under tho laws of the Stato of Florida, Chapter 607, Genoeral
Corporation Act, providing for the formation, liabllltios, rights,
privilegos and immunities of a Corporatlon lor proflt gonerally,
hereby makes, subscrlbeos, acknowlodges and [llos those Articles for
the purpose of bocoming a Corporatlon undeor tho laws of the State

of Florida.

wercs = EFFECTIVE DATE

[

N f Corporation
ame_o orporation / ".\_f)’ — C/"\j

The name of this Corporatlon shall be:

LIFEQUEST ENTERPRISES, INC.

ARTICLE II
General Nature of Business

The general nature of the business to be transacted by this
Corporation shall be:

(1) To engage generally in every aspect of and associated
with the distributlon of health care products.

(2) To purchase, to receive by way of gift, subscribe for,
invest in, and in all other ways, import, lease, possess, maintain,
handle on consignment, own, hold for investment or otherwise use,
enjoy, exercise, operate, manage, conduct, perform, make, borrow,
guarantee, contract in respect of, trade, and deal in, sell,
exchange, let, lend, export, mortgage, pledge, deed in trust,
hypothecate, encumber, transfer, assign and in all other ways
dispose of, design, develop, invent, improve, equip, repair, alter,
fabricate, assemble, build, construct, operate, manufacture, plant,
cultivate, produce, market, and in all other ways (whether like or
unlike any of the foregoing) deal in and with property of every
kind and character, real, perscnal, or mixed, tangible, intangible,
wherever situated and however held, including but not limited to,
money, credits, cholces in action, securities, stocks, bonds,
warrants, script, certificates, debentures, mortgages, notes,
commercial paper and other obligations and evidences of interest
in or indebtedness of any person, firm, or corporation, foreign or
domestic, or of any government or subdivision or agency thereof,
documents of title, and accompanying rights, and every kind and
character of personal property, real property (improved or
unimproved), and the products and avalils therecf, and every




charactor of interest thoroln and appurtenance theroto, including,

but not llmlted to, mlnoral, oll, gas and water rightn, all or any
part of any going buslnoss and 1to  incidonts, franchinos,
subsidlion, chartoera, concosalony, grants, rights, powors or

priviloges granted or conforred by any governmont or subdlvicion
or aqgoncy thoreoof, and any Interest In or part of any ol tho
forocgoing and to oxorclde In respoct thereol all of the rights,
powars, privilogos, and immunitles of indlvidual ownors o. holdors

thoroof.

(3) To hiro and omploy agents, sorvants and omployees, and
to oenter Lnto agroemonts of omployment and collectlve bargalnlng
agreements, and to act as agent, contractor, trustee factor or
othorwise, olthor alone or {n company wlth others.

(4) To promote or ald fn any manner, financially or
otherwlse, any person, [lrm, assoclation or corporation and to
guarantee contracts and other obligations.

(5) To let concaesslons to others to do any of the things that
thls Corporation is empowored to do and to onter Iinto, make,
perform and carry out, contracts and arrangements of every kind and
character with any person, flrm, assoclation or corporatlion, or any
government or authority or subdivision or agency thereof.

(6) To carry on any business whatsoever that this Corporation
may deem proper or convenient in connection with any of the
foregoing purposes or otherwise, or that it may deem calculated,
directly or indirectly, to Improve the interust of this
corporation, and to do all things specified in the Florida Statutes
and to have and exerclse all powers conferred by the laws of the
State of Florlda on corporations formed under the lawg pursuant to
which and under which this corporation is formed, as such laws are
now in effect or may at any time hereafter be amended, and to do
any and all things hereinabove set forth to the same extent and as
fully as natural persons might or could do, either alone or in
connection with other persons, firms, assoclations or corporations,
and in any part of the world.

The foregoing statement of purpeses shall be construed as a
statement of both purposes and powers, shall be liberally construed
in aid of the powers of this corporation, and the powers and
purposes gtated in each clause shall, except where otherwise
stated, be in nowise limited or restricted by any term or provision
of any other clause, and shall be regarded not only as independent
purposes, but the purposes and powers stated shall be construed
distributively as each object expressed, and the enumeration as to
specific powers shall not be construed as to limit in any manner
the aforesaid general powers, but are in furtherance of, and in
addition to and not in limitation of said general powers,




ARTICLE I11

Capital §te -,
{8} Tho total numbor of sharosn of capltal ntock authorlzod

Lo buo lesuod by the Corporatlon shall bo 10,000 saharos of No Par
Valuo Common Stock. Each of the sald shares of stock shall ontltle
tho holder therocof Lo one (1) voke at any moeeting of tho
pharoholders. All or any part of sald capltal stock may be pald
in monay or in proporty (othor than stock and socurities) at a falr
valuation to be fixod by tho Board of Direcctors at a meoting called
for such purpose. All stock, whon lssued, shall be fully paid and
ghall bo nonassessablo.

(b} In tha election of diroctors of this Corporatlon, thoro
shall bo no cumulative voting of the stock entitled to vobte at such

electlion,

(¢) The holders of the stock of the Corporation shall not
have the preemptive right to subscribe for and purchase any
proportionate share of any additional stock Issued by the
Corporation from and after lssuance of the shares origlinally
subscribed for by the shareholders of this Corporation, whether
such additional shares be issued for cash or property and whether
or not such shares be presently authorized or be authorlzed by
subsequent amendment of these Articles of Incorporation.

(d) No shareholder shall enter into & voting trust agreement
or any other type agreement vesting another person with the
authority to exercise the voting power of any or all of his stock,

ARTICLE 1V
Restraint on Alienation of Shares

The shareholders of this Corporation shall have the power to
include in the By-Laws of this Corporation or in a separate
agreement among the shareholders and/or the Corporation, any
requlatory or restrictive provisions regarding the propesed sale,
transfer, or other disposition of any of the cutstanding shares of
gtock of this Corporation by any of its sharehelders, or in the
event of the death, disability or retirement of any of its
shareholders, provided such provisiuns are adopted by a three-
fourths (3/4) majority of the shareholders. The manner and form,
as well as relevant terms, conditions, and details herecof, shall
be determined by the shareholders of this Corporation; provided,
however, that such regulatory or restrictive provisions shall not
affect the rights of third parties without actual notice thereof,
unless existence of such provision shall be plainly written upon
the certificate evidencing ownership of said stock.




ARTICLE ¥
pividends

Dividaonds may bo pald to wsharcholders only out of tho
unrogorvad and unrostricted carnod surplus of the Corporation.

Dividends payable in shares of any class may bo paid to the
holders of shares of any othor claus.

ARTICLE VI
Sharcholder's Action

Any actlon permitted or required to be taken by the
shareholders of this Corporation may be taken at a meetlng of the
sharcholders duly called as provided by law or without a moeting
1f consent In wrlting, setting forth the actlon taken, shall be
signed by all porsons who would be entitled to vote upon such
actlon at a meetlng and filed with the Secrctary of the Corporatlon
as a part of the corporate records. Such consent shall have the
same force and effect as unanimous vote cof the sharcholders, and
may be stated as such in any certificate or document.

ARTICLE VII
Capital to Begin Businesds

The amount of capltal with which this Corporatlon will begin
business will be a minimum of One Thousand ($1,000.00) Dollars.

ARTICLE VIII
Reduction in Stated Capital

The stated capital of this corporation shall n t be reduced
by actlon of the Board of Directors where such reduc.’'on is not
accompanied by any action requiring or constituting an amendment
of the Articles of Incorporation.

ARTICLE IX
Board of Directors

The number of directors of this corporation shall not be less
than one {1). From time to time, the number of directors may be
increased or diminished by resolutions adopted by the shareholders,
but shall never be less than one (l). Subject to the By-Laws of
the Corporation, meetings of the directors may be held within or
without the State of Florida.




ARTICLE X
Firut Donrd of Directors

Tho name and stroot addross of tho momber of the Flrel Board
of Diraoctors of this Corporation, who, subjoct te thase Articlos
of Incorporation, tha By-Laws of this Corporation and the laws of
tho State of Florida, shall hold offlce for the [lrast year of
exlatence of thls Corporation, or untll an olectien Is hold by theo
gsharcholdors for the cloction of a poermanent dlrector or until his
puccossor have been duly elected and quallfiod is:

Name ddroan

RHONDA H. BERNSTEIN 1599 Willow Brook Drive
Palm Harbor, FL 34603

ARTICLE XI
Management

The business of the Corporation shall be managed by its Board
of Directors.

ARTICLE XII
Removal of Directors

Any director of the Corporation may be removed at any annual
or speclal meeting of the shareholders by the game vote as that
required to elect a director.

ARTICLE XIIIX
Director's Compensation

The shareholders of this Corporation shall have the exclusive
authority to fix the compensation of directors of this Corporation.

ARTICLE XIV
Director's Action

Any action permitted or required to be taken by the directors
of this Corporation may be taken at a meeting of the directors duly
called as provided by law or without a meeting if written consent
to the action in question is signed by all the directors and filed
with the Minutes of the proceedings of the Board, whether done
before or after the action so taken.




ANTICLE XV
pAdditional Proviylonn
In furtheranco and not in limltation ol the powoers conlorroed
by Statuto, the followlng npoclilc provisions ara made for tho
rogulation of the business and tho conduct of Lho affalra of Lhls
Corporation:

{a) The Board of Direcctors, from Llme Lo time, shall
dotarmino whother and to what oxtent and at what times and placos,
and under what conditlons and rogulations tho accounts and books
of thls Corporation, or any of them, shall bo oponod to the
inspoction of tha sharoholders, and no sharcholder shall havo any
right to inspect any account or document of the Corporation, except
as conferred by Statute or authorlzed by the Board of Directors.

(b) The Board of Directors may prescribe a mothod or methods
for roplacement of lost certificates and may proscribe roasonable
conditions by way of securlity upon the issue of new certlflcates
herofor.

(c) The offlcers of thls Corporctlon shall be a Presldent,
Treasurer and Secretary, and such other offlcers, agents and
factors as may be deemed necessary, shall be chosen in such manner
and hold thefir offices for such terms and have such powers and
duties as may be prescribed by the By-Laws or determined by the
Board of Directors.

ARTICLE XVI
General Powers

I furtherance and not in limitatlon of the general powers
conferred by the laws of the State of Florida and of the purposes
and objects hereinabovu stated, the corporation shall have all the

following powers:

(a} To enter into, or become a partner in, any arrangement
for sharing profits, union of interest, or cooperatlon, jolnt
venture or otherwise, with any person, firm, or corporation,

(b) "To enter into, for the benefit of its employees, one or
more of the following:

pension plan,

profit sharing plan,

stock bonus plan,

thrift and savings plan,

a restricted stock option plan,

medical reimbursement plan,

insurance programs, or

other fringe benefit or incentive compensation plans.

oo

(1)
(2)
(3)
(4)
(3)
(6)
{7)
(8)

6




ARTICLE XVII
Amendment

Thoasoe Artleles of Incorporation may be amendod in tho mannar
provlided by law. Every amendment shall bo approvoed by Lhe Board
of Diroctors, proposod by thom to the sharchelders, and approvod
4t a sharoholdors mooting by o majority of tho sLock ontitled to
voto thoreon, unloss all the directors and all the gharcholdeors
sign a wrlitton statement manifoating thelr intontjon that a cortain
amondmont of those Articles of Incorporatlon be made. All righte
of shareholdors are subject to this resorvation.

ARTICLE XVIII

Principal Offico, Mailing Address and Reglstered Agent

Princlipal ffice =~ Tho Initlal princlpal offlce of the
Corporation will be located at:

1599 Willow Brook Drlve
Palm Harbor, Florida 34683

Mailing Address - The malling address of the Corporation in
the State of Florida 1s:

1599 Willow Brook Drive
Palm Harbor, Florida 346813

Inltia) Registered Agent - The initial reglstered agent of the
Corporation at the principal office of the Corporation is:

RHONDA H. BERNSTEIN

ARTICLE XIX
Existence of Corporation

This Corporation shall commence business on January 3, 1993,
and shall exist perpetually thereafter unless dissolved according

to law.

ARTICLE XX
Subscriber

The name and post office address of the Subscriber to these
Articles of Incorporaticn is as follows:

RHONDA H. BERNSTEIN
1599 Willow Brook Drive
Palm Harbor, Florida 34683




IN WITNESS WHEREOF, tho subscribling

Incorporator has
horounto sat hoyr hand and Bonl hla 3rd Qy
~ L7

[ January, 1995,

—. { SEAL)

l. BhRNSquN N—"

STATE OF FLORIDA
COUNTY GF PINELLAS

I HEREBY CERTIFY that on the Jrd day of January, 1995, the
foregolng was acknowladqgud before me by RHONDA H. BERNSTEIN,
(25 ) who ls personally known Lo me or { } who produced

as ldentification and who (___} did
or (~_) did not take an oath. //
Mig? U{:é

/’/’

N targ/Publii44s e of\Florida
JAES M)
({Printed Name) -

,

/""

My Commlssion Explres:
commission No,

EXPIRES: March 8, 1680

w ;,--.“"' " JAMES M. SHUTA ‘
TS nonded Thre Nolary Pobic Indarvetl.

( ﬁ Y COMMISSION # CC 354083




CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of soctlon 607,0501, Florida Stalutos,

the undorsigned corporatlion, organizod undor the laws of the State

of Florida, s8submits the following statement in designating tho

rogistored office/reglstored agent, in tho stato of Florlda.

1. The name of tho corporatlon s LIFEQUEST ENTERPRISES, INC.

2. '"The name and address of the roglstored agont and office ls:
RHONDA H. BERNSTEIN

1599 Willow Brook Drive
Palm Harbor, Florida 34683

U WU’ \ 7>

RHONDA H. BERNSTEIN
Incorporator
Date: January 3, 1995

()
.l—. [y |

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE*OF j
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED »
IN THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS NFGISTERED ;
AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREEjTO CGMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND

ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

RHONDA H. BERNSTEIN
Registered Agent
Date: January 3, 1995




