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ALPICLEY OF INOOHPORNTION
or
DERMACARE, 1NC. - L
The underaignix!, buing of legal aga, doos horeby form the
following corporation under the laws of tho State of Florida,

authorizing thu formatlon of corporat.ions.

ARTICLE I
NAME

The name of tic Corporation shall bes

DERMACARE, INC.

au(lICLE 11
NATURLE OF BUSINESS
The general nature of the business to be transacted by the
Corporation and its objects and powers shall be as followss:

A. To conduct the business of the sale of Medical Supplies,
and Equipment and related activities, and to engage in any other

lawful activities.

B. To engage in any activity or business permitted under the laws
of the United States and of the State of Florida.

ARTICLE III1

CAPITAL STOCK
The maximum number of shares of stock this Corporation is
authorized to have outstanding at any one time shall be 10,000
shares of common stock of the par value of $ 1.00 each. The
consideration to be paid for each share shall be fixed by the

Board of Directors.




ARIICLE 1Y
PREEMPILIVE 1IGHLS
vory sharcholdor, upon tha nalo for caushh of any now atock of
thlg Corporation of the sams kind, clans or sorion as that which
he already holdas, shall have the right to purchasa his prorata
phave thurcof (as nearly as may be done without lesuance of

fractional sharea) at tho price at which it is offered to others,

ARIICLE V
TERM OF EXTSTENCE
‘'his Corporation shall have perpetual existence, commenclng on

the date of executlon and acknowledgament of these Articles.

ARTICLE V1
INITIAL REGISTERED OFFICE AND AGENT
The street address of the initial registered office of this
Corporation is 2700 S.E. Market Place, Suit 10, Stuart, Florida
34997 and the name of the registered agent of this corporation at

that address is THOMAS A. CARTWRIGHT

ARTICLE VII
DIRECTORS AND OFFICERS
A. The business of thig Corporation shall be concluded and
managed by its Board of Directors, and such Board of Directors
shall consist of not less than one (1) and not more than five (5)
members. A majority of the first Board of Direstors named below
shall have the power to approve and adopt the By~laws of this

Corporation until their successors are elected or appointed,
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B, T qualificationo, timo wxd placo of electlon and torm of
offico of oach Director shall bo providid for in tho By=lawn of

the Corporation,

C. A Diroctor may be ramoved at any annual or speclal meoting of
Stockholders only upon there being presont a sufficient number of
Stockhelders to constitute tho ownership of a majority of the

astock of tho Corporation.

ARPICLE VIII
INI''IAL DIRECIORS
""he nanes and street addresses of the manbers of the first Board
of Directors, who, unless otherwise provided by the By-laws of
this Corporation, shall hold office and marage the Corporation
for the first year of existence of the Corporation, or until
their successors are elected or appointed and have qualified, are

as followa:

THOMAS A, CARIWRIGHT
10 Perriwinkle Circle
Stuart, Florida 34996

ANN C. CARTWRIGHT

10 Perriwinkle Circle
Stuart, Florida 34996




NCICLE IX
INQOHRPOINTOR
The pam and street addross of thu Incorporator to tho
hrticle of Inccuporation s as follown:
PHOMAS A, CARIWRIGIHT

10 Porriwinkle Cirelo
Stuart, Florida 3449¢

ARTICLE X

INTLER=-OOMPANY CONIWACTS
No contract or other transuction botween the Corporation and any
other corporation, and no act of tha Corporation shall be
offected in any way or invaliduted by the fact that any of the
Directors of the Corporation are pecuniary or otherwisa
interested in, or are Directors or Officers of, such other
corporation. Any Director individually, or any firm of which any
Director may be a manber, may be a party to, or may be
pecuniary or otherwise interested in, any contract or
transaction of the Corporation, provided that the fact he/she or
such firm is so intereated shall be disclosed or shall have been
known to the Hoard of Directors or such membwrs thereof as shall
be present at any meeting of the Board of Directors at which
action upon such contract or transaction shall be take; and any
Director of the Corporation who is also a Director or Officer of
such other corporation or who is so interested may be counted in
determining the existence of a quorum at any meeting of the Board
of Directors which shall authorize any such contract or
transaction, and may vote thereat to authorize any such contract
or transaction, with like force and effect as if he were not such
Director or Officer of such other corporation or not so

interested.




NIPICLE X1

BIOCKHOIDERS Y AGREEMENTS
'I'ho Corporatlon and its camon Btockholders, or tho Stockholders
of tho Corporation among thawsclves, may enter into any agrcoment
restricting the transforability, assignent, encumbrance or
pladge of the stock of thin Corporatlion, whothor voluntarily or
involuntarily, or both, tho optlon of first refusal or mindatory
purchase in the cvent any Stockholder desires to transfor,
ansign, encumbar or pledge, his/her stock, with or without a
consideration. Any such agrewn:nt may lnelude such restrictions
during the life time of any Stockholder or upon tha death or
legal incanpetence of any Stockholder, Nothing contalned in theae
Articles of Incorporation or By-lLaws of the Corporation shall be
construed as authorizing a transfer of such stock upon the books

of the Corporation in viovlation of any such agreement.

ARTICLE XII

INDEMNIFICATIONS OF DIRECIORS
A. The Corporation shall indemnify any Director made a party to
any action, suit or proceeding by or in the right of the
Corporation to procure a judgment in its favor by reason of his
being or having beew. a Director or any officer of the
Corporation, or a Director or officer of any other corporation
which he served as such at the request of the Corporation,
against reasonable expenses, including but not limited to
attorneys' fees, actually and necessarily incurred by him in
connection with the defense or settlement of such action, suit or
proceeding, or in connection with an appeal therein, except in
relation teo matters as to which such Director may be adjudged to
have been guilty of negligence or misconduct in the performance
of his duty to the Corporation.
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B, Thu Corpuration shall indannify any Director made a party to
any action, suit or procoeding othor than ono by or in the right
of tho Corporation to procura a judgmnt in lts favor, whothar
clivil or criminal, brought to imposu a Liability or penalty on
such Director for an act allegod to have boon cawnitted by such
Director in hiy capacity au Director or ag an officer of the
Corporation, or in tha capacity of Director or officer of any
other corporation which he served as such at the regquest of the
Corporation, against judgments, fines, amounts paid in settlement
and reasonable expenses, including but not limited to attorneys'
fees actually and necessarily incurred ag a result of such
action, suit or proceeding, or any appeal thorein, 1f such
Director acted in good faith in the reasonable belief that such
action was in the best interests of the Corporation, and in
criminal actions or proceedings, without reasonable ground for
belief that such action was unlawful. The termination of any such
civil or criminal action, suit or proceeding by judgment,
settlement, conviction, or upon a plea of nolo contendire shall
not in itself create a presumption that any Director did not act
in good faith in the reasonable belief that such action was in
the best interest of the Corporation or that he had reasonable

ground for belief that such action was unlawful.
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ARTICLE XIII

DIRNCIONB' LIABILITY
No Director shall bo held liablo or responnible for actlon taken
by the Doard of Directors acting under tha provisions or in tho
manner authorized by these Articles of Incorpoaration or tho
By-Laws of thuo Corporatlon, nor for action taken by thae lBoard of
Directors in rellance on reasonable grounds or probable causu for
believing that tho Board is acting under proviaions or in the

manner authorized by the Articles of Incorporation or By-Lawa,

The defense of any legal, eguitable or other action, suit or
procecding brought against a Director, either individually or as
a Director, because or as a result of any actlion taken by the
Board of Directors, shall he conducted by counsel for the
Corporation, unless the action, sult or proceeding is brought by
or in behalf of the Corporaticn. All cost and expenses of a
Director in connec*ion with any such action, suit or proceading
not brought by or in behalf of the Corporation, including but not
limited to expenses incurred in the course of attending trials,
conferences, depositions, hearings and imeetings, shall be paid by
the Corporation,and in the event of a judgmen® or decree being
rendered against the Director, the Corporation shall indemnify

and save him harmless.




ARTICLE XIV

REIMBUNSIMENL OF DIRECTORS
1f any logal, equitable or other action, suit or proceoding
brought by or in bohulf of tha Corporation against a Director,
elither individually or us Director, shall result in a
judgment, decree or declsion in favor of tha Director, tho
Corporation shall be liable to and shall reimburse the Director
for all costs and expenscs of the Director in connection with
such action, sult or proceeding, including but not limited to
reasonable attorneys' feos, court costs and expenses incurred in
the course of attending trials, conferences, depositions,

hearings and meetings.

ARTICLE XV
A Director shall not be liable for dividends illegally declared,
distributions illegally made to stockholders, or any other action
taken by reliance in good faith upon the financial statements of
the Corporation represented to him to be correct by an officer
having charge of its books of account or a financial statement
reviewed by a Certified Public Accountant to fairly reflect the
financial condition of the Corporation; nor shall he be liable
if, in good faith determining the amount available for dividends
or distribution, he considers the assets to be of their book

values.




ATLICLE XVI

AMENDMINTS
Thesa Articles of lIncorporation may be amnded in the mannc.
provided Ly law. Bvery amondment shall bo approved by the Board
of Directors, proposed by thom to the Stockholdors, and approved

at a Stockholders' weeting by a majority of the stock entitled to

vote theroon, unless all the Directors and all the Stockholders
slgn a written statement manifesting their intention that a

cartain amendment of these Articles of Incorporation be made,

ARTICLE XVII
CONSEND WLTHOOT MEEIING
Any action that may be taken at a mecting of the Shareholders of
his Corporation may be taken without a meeting, if consent in
writing setting forth the action shall be signed by all, but not
less than all, of the Sharcholders of the Corporation entitled to

vote on the action and shall be Filled by the Secretary of the
Corporation. This consent shall have the same effect as a
unanimous vote at a Shareholders' meeting. If all of the

Directors, severally or collectively, likewise, consent in

writing or writings evidencing their consent are filed with the
Secretary of the Corporation, the action shall be as valid as
though it had been authorized at a meeting of the Board.
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I, the undorsigned, baing the original pubscriber and
incorporator of tho forcgoing Corporation, have exccuted thesa

Articles of Incorporatlon this 22ndday of March, 1996 .,

THOMAS A, @uﬂ'

L]

STATE GF FLORIDA

COUNLY OF MARTIN

I HEREBY CERTIFY that on this day before me, a Notary Public duly
authorized to take acknowledgeaments in the State and County
aforesaid, personally appeared THOMAS A, CARTWRIGHT to 2 well
known to be the person who executed the foregoing Articles of
Incorporation and acknowledge before me that he executed these
Articles of Incorporation.

WITNESS my hand and official seal in the County and State

aforesaid, this 22ndday of March, 1996.
(\_j / ‘C-A'?"

/yé.ry Public™

My Commission Expires: (notary seal)
//« e gwww “,,,.mq OFFICIAL SEAL

JAN M. LECLAIR
'7//1),65/ ﬂy%a Gjrl—“ﬂ.e_

rMy Commission Explres
'Oo.ll'

Jan. 6, 1997
Comm. No. CC 250683
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR poMICILE FOR THE
SERVICE OFF PROCESS WITHIN THIS STATE, NAMING AGENT UPON  WHOM
PROCESS MAY DBE MADE.

In pursuance v” Thapter 408.091, Florida Statutes, the

followlng is submicted in compliance with oaid pct,

That DERMACARE, INC, desiring to organize under the Lows of the
S5tato of Florida with ito principal office as indicated in the

Articles of Incorporation, at 2700 SE Market Pluce, Suite 10,

Stuart, I'l. 34997, has named THOMAS A. CARTWRIGHT located at 2700
SE Market Place,Suite 10, Stuart, Florida 34997, as ite Registered

Agent to accept service of process within this State.

Having been named t> accept service of proceas of the above
Btated corporation, at the place designated in the certificate, 1
hereby accept to act in this capacity, and agree to comply with the
provisions of said Act, relating to keeping open said office.

i O
Thomas A. CartWright
Registered Agent




