T G J )00 527

PPy & Soetone LA,
ATEQHMNY O AT LAWY

LU Kot H AVE Nt
TR LV XYE T (N T TR R AT
FIAHA A ERINY TELLIYHENE AFEPE PAeediaiy
LAKIY Y MCHOMI, FACHIMILL 402 P i ARD R
AT,
January 9, 1996 {ﬂ e .
O tes Y
VIA FEDERAL EXPRESS Bew o=
th o D ‘.,
%ha,.. ::j h 1
rnu_ ™ P
Florida Department of Stato - g
Division of Corporation g;!; on
403 E, Galnos St. WE -
P.O.DBox 6327 o
Tallahassea, FL 32314 ¥
Re:

Novatek International Holdings, Inc.

To Whom Lt may concern:

Enclosed herewith please find an original and one photocopy of the
Articles of Incorporation of Novatek International Holdings, Inc.

Also enclosed you will find or firm’s check in the amount of
$122.50 which represents:

$35.00 filing fee, $52.50 certified copy
fee, and $35.00 designation.

If everything is in order, please file the Articles and return a

certified copy to this office using the pre-addressed Federal
Express Airbill provided herein for your convenience. 'Thank you
for your assistance in this matter.

Very truly yours,
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Mireille M. Faris
Legal Assistant
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ARRLICLES OF I NCORPORANLION RO

QE
NOVATEK INTERNATIONAL_HOLDINGS, INC,

Wo, the undersligned, hereby assoclate ourselves togothor for
tho purposo of bacoming a corporation under the laws of the State
of Florida, by and under the provislons of the Statutes of the
State of Florlda, providing for the formntion, liability, rights,
privileges and Lmmunities of a coxrporation for profit.

ARTICLE 1
NAME OF CORPORATION

The name of this corporation shall be:

NOVATEK INTERNATIONAL HOLDINGS, INC.
ARTICLE TII
GENERAL_NATURE QF BUSINESS

The general nature of the business and the objects and
purposes proposed to be transacted, promoted and carried on are to
do any and all things hereinafter mentioned as fully and to the
same extent as natural persons might or could do, namely:

(A) To invest 1in, purchase the assets or stock of or
otherwise deal in mergers and acquisitions of companies deemed

appropriate to further the corporate purposes.

(B) All forms of business, relating to the operation of the
franchise including the buying, selling, leasing, improving and
dealing in lands and tenements, and the construction of buildings.
The corporation may take, acquire and hold stock in any other
corporation, as well as to purchase, acquire, hold, improve, sell,
convey, assign, release, mortgage, encumber, lease, hire and deal
in and with real and personal property of every name and nature,
including stocks and securities of other corporations, and to locan
money and take securities for the payment of all sums due the
corpora‘’ion, and to sell, assign and release such securities.

(C} To build upon or in any other manner improve real estate
in which this corporation has any interest whatsoever.




(D) To lond monoy socurod by mortgage or othor soecurity or
without socurity, for itsoelf or on a commisnion basls for othors)
to borrow monuy for tho purpose of investment or for any ol the
purposos of this corporatlion, and to issue bond, debentures, notaos
or othor obligations thorefor, and to socure the same by ploedgo or
mortgage of the whole or any part of the real estate or personal
propoexty of thlis corporatlon, or to issue bond, dobonture stocks,
notes or othor obligatlons wlthout any such security; to accept and
execute any and all agenclies with respect to investment of money,
tho sale of real and/or personal property, and the collection and
recelpts of the proceeds thereof and/or the income therefrom; to
buy and sell negotiable paper; to execute deeds, mortgages, lot
contracts, bonds for title, releases and such other instruments as
may be necessary for the carrying on of the business above
designated,.

({E) To buy, sell, trade or deal in any kind of goods, wares
and merchandise assoclated with the operation of the franchise.

(F} To organlze or cause to be organized under the laws of
the State of Florida or of any other state, district, territory,
province or government, a corporation or corporations for the
purpose of accomplishing any of or all of the objects for which
this corporation is organized, and to dissolve, wind up, liquidate,
merge or consolidate any such organization or corporation, or to
cause the same to be dissolved, wound up, liguidated, merged or
consolidated.

(G) To purchase, hold, sell, exchange or transfer, or
otherwise deal in shares of its own capital stock, bonds or other
obligations from time to time to such extent and in such mannexr and
upon such terms as its Board of Directors shall determine,
provided, however, that shares of its own capital stock belonging
to this corporation shall not be voted directly or indirectly.

(H) No contract or other transaction entered into by the
corporation shall be affected by the fact that any Director of the
corporation in any way is interested in or connected with any party
to such contract or transaction, or himself is a party to such
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contract or transactlon, provided sald contract or transactlion
shall bo approvod by a majority of the diroctors progsont at tho
mooting of the board of Directors or of the Conmittoo authorlzing
or confirming sald contract or transaction.

(I) '"To carry on any othor lawful business whatsoovar which
may #seum to the corporatlon capable of being carried on Ain
connection with the above, or calculatod directly or indirectly to
promote the Interests of the corporation, or to enhance the value
of its propertlies and bulldings, and to have, enjoy and exercise
all of the rights, powers and privileges which are now, or which
may herecafter be conferred upon corporatlons organized under the
same statutes as this corporation.

(J) To engage ln or conduct any lawful business permitted by
the laws and statutes of the State of Florida or the Unlted States.

The foregoing clauses shall be construed as objects and
powers; and the foregolng enumeration of specific powers shall not
be held to 1limit or restrict In any manner the powers of the
corporation, and it is the intention that the purposes, objects and
powers specified in each of the paragraphs of this Article 1I of
these Articles of Incorpeoration shall, except as otherwise
expressly provided, in no wise be limited or restricted by
reference to or inference under the terms of any other clauses or
paragraphs of this Article, or of any other Articles of these
Articles of Incorporation, but that each of the purposes, objects
and powers specified in this Article, and each of the Articles or
paragraphs of these Articles of Incorporation shall be regarded as
independent purposes, objects and powers.

ARTICLE III
CAPITAL STOCK

The authorized capital stock of the corporation shall be:

7,500 shares at $1.00 par value.

All of said stock shall be payable in cash, property, labor or
services at a just valuation to be fixed by the Board of Directors
at a meeting called for that purpose; labor or services may be
purchased or paid for with the capital stock at a just valuation to
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be fixced by tho Board of Directors at o meoting callod for that
purpono,
AR G LBV
INLULIAL PRINGIPAL. QFFICE
Tho stroet address of the initial principal office of tho
corporation lst 1340 Neptuno Drivo, Boynton Beach, FL 33426.
ARYLICLE_V
CORPORATYE EXTHTENCE
This corporation shall have a perpetual exlstence unloss
sooner dissolved according to law.
ARTICLE VI
PRINCIPAL PLACE O BUSINESS
The corporation shall have a principal place of business and
shall have the privilege of having branch offices within the State
of Florida, and within or without the United States of America.
Initially, the principal place of business of the corporation shall
be 1340 Neptune Drive, Boynton Beach, FL 33426. The name of the
initial registered agent of the corporation is Larry Schone whose
address is 50 S,E. 4th Avenue, Delray Beach, Fl. 33483,
ARTICLE VII
BOARD QF DIRECTORS
The business of the corporation shall be managed, and 1its
corporate powers exercised, by a Board of not less than 1 nor more
than 5 directors. The exact number shall be established by the By-
Laws, provided that the initial Board of Directors shall consist of
5 members. The acts of the majority of the Directors at a meeting
where a quorum is present shall be the act of the Board of

Directors. Directors’ Meeting may be held within or without the
state. The Directors may, by resolution, designate an Executive
Committee, and members of the Board of Directors or an Executive
Committee, shall be deemed present at a meeting of such Board or
Committee if a telephone conference, or similar communication
equipment, by means of which all persons participating in the
meeting can hear each other is used.




AR ICLE. VIU
QEFICERS

Tho oftleors of this corporatlon shall consist of a Prasldont,
Vico pProsidont, Socretary and Treasurer, and such other offlcors
and agents oas may bo provided for by the By-Laws of this
corporation who shall be chosen, sorve for such torm and have such
duties as may be prescribed by such By-Laws., Any of said offlcos
may bo combined,

ARTICILE IX
INII'IAL _OFFICERS AND DIRECTORS
The names and street addresses of the first Board of Directors
and Officers of the corporation who shall hold office for the first
Year or until thelr successors are chosen shall be:
FRANK J. COONEY Presldent/Director

THEODORE THOMAS Vice President/ Director
BRIGITTE U. COONEY Secretary/Treasurw:/Director
HOWARD KORER Director

Richard Ernest Director

ARTICLE Xx

SUBSCRIBERS
The names and street addresses of each subscribed and the
number of shares of stock which each agrees to take, and the
consideration therecf, is as follows:

LARRY SCHONE 100 shares
50 S.E. 4th Avenue
Delray Beach, FL 33483

ARTICLE XI
RESTRICTIONS ON SALE OR TRANSFER OF STOCK
The corporation and/or shareholders of the corporation may
enter into any agreement restricting the sale or transfer of shares
of stock in this corporation which is authorized under the laws of

Florida. The By-Laws of the corporation may contain any
restrictions on the sale or transfer of shares of stock in this
corporation which are authorized under the laws of Florida.




ARTICL K __XIX
INDEMNIEACALION
Each Director and officar of the corporation, whnthor or not
then In office, shall bo Indomnifiod by the cocporation againnt all
costs and oxpensos roasonably lncurrod upen him In connection with
or arising out of any claim, demand, actlon, sult or proceoedings in
which he may be Involved or to whilch he may be made a part by
reason of his being or having boon made a director or officor of
the corporation (said expenses to include attorneys’ feoes and costs
or reasonable settlements made with a view of curtaillment of costs
of litigatlon), except in relation to matters as to which he
finally shall be adjudged in any such actlion, suit or procacdings
to have been derelict in the performance of his duty, as such
officer or director. Such right of indemnification shall be
exclusive of any other rights to which a director or officer may be
entitled under any requlations, agreements, vote of stockholders,
or to which he may be entitled as a matter of law, and the rights
of indemnifjication shall inure to the benefit of the heirs,
executors and the administrators of any such director or officer.
ARTICTILE XII1T1
AMENDMENT TO ARTICLES

The corpora* --rarves the right to amend, alter or repeal
any provision cc¢ © 'n the Articles of Incorporation in the
manner now or her - - . - rescribed by the Statutes of the State of

Florida, and all rigu.s and powers conferred on directors, officers
and stockholders herein are granted subject to this reservation:;
provided, however, that no amendment, alteration or repeal of these
Articles of Incorporation shall be valid unless consented by a
majority of the stockholders of the corporation entitled to vote
thereon present at any stockholders’ meeting concerning the same,
if the notice of the proposed action was included in the notice of
the meeting or if such notice is waived in writing by all of the
stockholders entitled to vote thereon.




DALL._OF BEGINNING OF CORPORALION
This corporation shall bogin oxistoncoe as of January _Jp ,
19496.
IN WITNESS OF 'W'HE PFOHEGOING, we have horounto salt our hands
and peals this Z7¥ day of January, 1996.

LARRY T? SCHONE

STATE OF FLORIDA }
COUNTY OF PALM BEACH }

The foregoing instrument was acknowledged before me this
day of January, 1996, by LARRY T, SCHONE who is personally known_to
me or who has produced (type of identification)
as ldentification and who (did} (did not) take an oath.

PRl At

flgnature of Notary Public

Marelte. m¥eieoy
{typed or Printod Namo of Hotary)

OFFICIAL NOTARY SEAL
...._Amnmxsmuwgp
NOTARNWCOMAC STATE OF FLORIDA
COMMRMIAN NG, CCASTIES
WFARNAMBION RN, SULY 1Y, 19%
Jor—GOMMIEION-NOr e o]
MY COALY)*STON EXP. JULY I3 I




CERTIFICATE DESIGNATING PLACE OF DBUSINESS OR DOMICILE PFOR 'THI
HERVICE OF PROCESH WITHIN THIS STATE, NAMING AGENT UPON WHO PROCESS
MAY BE HERVED,

In pursuance of Chapter 48.091, Florida Statutes, the
following Is submitted, in compliance with sald Act:

First, thet NOVATEK INVTERNATIONAL HOLDINGS, INC., desiring to

organize under the laws of the State of Florida, wilth its principal
offico as indicated in tho Articlos of Incorporation at City of
Delray Beach, County of Palm Beach, State of Florida, has named
LARRY SCHONE, located at 50 8.E. Fourth Avenuse, Delray Beach,
F%oridn 33483, as 1its agent to accept sorvice of process within
thle State.

ACKNOWLEDGEMENT t

Having been named to accept service of process for the above
stated corporation,

at place designated In this certificate,

I
hereby accept to act in this capacity and agree to comply with the
provision of sald Act relative to keeping open said office.

By: m
LARRY? SCHONE
hi\mmf\corpynovatuk,. holvarticlon
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Februarvy 28, 1996
Division of Corporations
The Capital D DTl W o Pt oo
20th Floor ~HE3U5 3 ==13] 1 12 ~=1)71]
North Monroe Street BERE 20 50 wes]d o))

Tallahassee, Florida 32301

Re: Merger of Medical Preoducts, Inc., a Florida corporation
with and into Novatek International Holdings, Inc.

Dear Sir or Madam:

Enclosed are the original and two (2) copies of Articles of Merger
relating to the merger o©f Medical Products, Inc., a Florida
corporation with and into Novatek International Holdings, Inc. The
surviving corporation of this merger will be Novatek International
Holdings, Inc. Please note that the effective date of the nerger
is February 29, 1996. A check for $122.50 is enclosed, which
represents the $70.00 £iling fee, and $52.50 for two (2) certified
copies of the Articles of Merger,

Please return the certified copies to the attention of the
undersigned at this office.

If you have any questions with reference to the filing of “thege
Articles of Merger, please call me before returning the encloﬁurg_s- e

.',CL/QV [ A era({%/

5S¢l =300
Encs. € QL.})M'GCU\

N HENDRIes MAR - ¢ 1994

o

0O N.E. THIRD AVENUE SUITE 400 FORT LAUDERDALE, FLORIDA 3330} TELEPHONE (954) 825.0900 FACSIMILE {954)523.2872

FORT LAUDERDALE » TALLAHASSEE
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FLORIDA DEPARTMENT OF STATI
Sondra B3 Mortham
Socndary of Stade

ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

MEDICAL PRODUCTS, INC., A FLORIDA CORPORATION, P95000085089

INTO

NOVATEK INTERNATIONAL HOLDINGS, INC., a Florida corporation,
P96000004329

File date: March §, 1996
Corporate Specialist: Nancy Hendricks

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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MEDICAL PRODUCTS, INC. > Mg 35
WITH AND INTO SECRETARY (1 movy
NOVATER INTERNATIONAL HOLDINGS, INC., TALLAHA;.'.::31,',‘,-,“MTE

NARIT
Pursuant to Bectlon 607.1105 of tho Plorida Business
Corporation Act (tha "Act"), tho merger of MEDICAL PRODUCTS, INC.,
a Plorida corporatlon (Y"MPI"), with and into NOVATEK INTERNATIONAL
HOLDINGS, INC., a Florida corporation ("NIH")} (the "Merger"), is
hereby offocted in compliance with Section 607.1105 of the Act.

1. The Marger is effocted pursuant to an Agreement and Plan
of Merger dated as of December 29, 1995, as amended by an Amendment
to Agreement and Plan of Merger dated February 28, 1996 (the
"Amendment") by and between, among other parties, MPI and NIH (am
amanded, the "Plan").

2. The Merger is effective upon the f£iling of these Articles
of Merger by the Secretary of State of the State of Florida
("Effective Date®).

3. The names of the constituent corporations now and under
which each was formed i3 as follows:

(a) Novatek International Holdings, Inc., a Florida
corporation

(b) Medical Products, Inc., a Florida corporation

4. Novatek International, Inc. owns 100 shares of Common
Stock of NIH, par value $1.00 per share, issued and entitled to
vote; there is no other class of capital stock of NIH; the number
of shares of Common Stock of NIH is not subject to change prior to
the Effective Date of the Merger.

5. Celentano Limited Partnership owns 3750 shares of Common
Stock of MPI, par value $1.00 per share, issued and entitled to
vote, and Pickering Cove Trust owns 3750 shares of Common Stock of
MPI, par value $1.00 per share, issued and entitled to vote; there
is no other class of capital stock of MPI; the number of shares of
Common Stock of MPI is not subject to change prior to the Effective
Date of the Merger.

6. The Merger was authorized by the Board of Directors of
NIH by unanimous action on February 13, 1996, and by unanimous
action on February 27, 1996 approving the Amendment pursuant to
Section 607.0821 of the Act, and was unanimously approved by the
shareholder of NIH on February 13, 1996 by a vote of 100 For and 0
Opposed, and the Amendment was unamimously approved by the
shareholder on February 27, 1996 by a vote of 100 for and 0
opposed, pursuant to Section 607.0704 of the Act.

C\I7EI\MXITEI03 . A0M
1/17/96




7. Tha Merger (as amonded by the Amondment) was authorized
by thoe Board of Directors of MPI by unanimous action on Fabruary
28, 1996 purouant to Soctlon 607.0821 of the Act, and was
unanlmously approved by the sharcholdars of MPI on February 28,
1996 by a vote of 7500 For and 0 Opposed, pursuant to Seotion
607.0704 of theo Act,

. 8. The Morger is pormittod by Bection 607.1101 of the
Aat,

9. After the Effective Date of the Merger, Novatek
International, Inc., the sole shareholder of NIH, shall be the sole
shareholder of the surviving corporation, and shall retain 100
issued and outstanding shares of cCommon Stock of NIH held
immediately prior to the filing of the Articles of Merger. All
outstanding shares of capital stock of MPI shall, on the Effective
Date of the Merger, become null and vold and shall no longer be
deer.ed issuaed and outstanding.

10. Shareholders of MPI shall receive an aggregate of
534.03667 shares of Common Stock, no par value, of Novatek
International, Inc., a Colorado coyporation, for each share of MPI
held by them at the time of Merger, in addition to certain other
considerat.ion,

IN WITNESS WHEREOF, each of the undersigned corporations has
caused these Articles of Merger to be executed in its name by its
duly authorized President as of the 28th day of February, 1996.

Witnesses: NOVATEK INTERNATIONAL HOLDINGS,
INZ., a Florida ‘poration

(o

MEDICAL»PRODUCTS, INC.,
‘ a Florida“corperation
Wj« p /- "/'/" ' g /(Dr %‘/L-/
[__Aoutliu LAl By:’&%ﬁi?”uﬁ/>ﬁé/ 2
—

’ -~ ZINCENT D. CELENTANO
yd President
V- en L. 6‘/\
~J L
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Pursuant to the provisions of sectiony 607.0502(2), 617.0502(2), 607.1509, or 617,1509,
Florida Statutes, the undersigned, LARRY SCHONE, hereby resigny as Repistered Agent for
NOVATEK INTERNATIONAL HOLDINGS, INC.

A copy of this resignation was muailed to the above listed corporation at its last known

address, The agency is terminated and the office discontinued on the 31st day after the date on
which this statement is filed,

LARRY SCHONE, ESQ.
Perry & Schone, P.A.

50 S.E. 4th Avenue
Delray Beach, FL 33483
Tel: (561)276-4146
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NOVATEK INTERNATIONAL HOLDINGS, INC.
1340 NEPTUNE DRIVE
BOYNTON BEACH, FL 33426

SUBJECT: NOVATEK INTERNATIONAL HOLDINGS, INC.
Ref. Number: P86000004329

Our records Indicate the re_?istered agent for the above named corporation
resigned on January 21, 1997 and that the corporation currently does not have
a registered agent designated.

Chapter 607, Florida Statutes, requires this office to giva 60 days notice of our
Intent to dissolve a corporation for failure to appoint and maintain a registered
agent,

This letter is our notice of intent to dissolve the above named corporation 60 days
from the date of this letter if a registered agent is not prcperly designated.

Enclosed is registered agent designation application for you to complete and
return with a filing fee of $35.

It you should need any further information, please contact our office at (904)-
487-6050.

Carol Mustain
Corporate Specialist

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




Sandra B, Mortham
Socrotary of Btnto

April 2, 1997

NOVATEK INTERNATIONAL HOLDINGS, ING,
1340 NEPTUNE DRIVE
BOYNTON BEACH, FL 33426

SUBJECT: NOVATEK INTERNATIONAL HOLDINGS, INC.
Document #: PE6000004329

to our letter advising you of your corporation not
T S G S e S
A Certificate af Digsolution Is enclosed.
It you have any questions conceming this mattar, please call (804) 487-69186.
83:85?2?3‘32'“1;;"3:

Amendment Section
Division of Corporations Letter Number: 797A00016555

Division of Corporations - P.O. BOX 6327 .Tallahassee, Florida 32314
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Department of State

CERTIFICATE OF ADMINISTRATIVE DISSOLUTION

The provisions of section 607.1421 or 617,1421, Florida Statutes, which requires
60 days notice of a proposed dissolution, have been met for NOVATEK
INTERNATIONAL HOLDINGS, INC., a corporation organized under the laws of
the State of Florida, This corporation is hereby administratively dissolved as of
April 2, 1997 for failure to designate and maintain a registered agent, as
required by law,

The document number of this corporation is P96000004329,

Given under my fand and the
Great Scal of the State of Hloriya,
at Wallahassce, the Qapitol, this the

Second 2t of April, 1997

Sandra . Mortham

Secretary of State
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