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Division of Corporations
P.O. Box 6327 Wokk131,25  wwk]3], 25

Tallohasseo, Florida 32314
Rel  Incorporntion of Cing-Med, lue,

Scerotary:

Enclosed is an original and one (1) copy of incorporation and a check for $131,25 meant
to cover the filing feo, certified copy nnd certificate. Your prompt attention to this mater is

nppreciated,

/sz @, Lt

Tlmoihy A, Bullock
Incorporator & Prestdent
2400 N.W. 40th Circle

Boca Raton, Florida 33431

(407) 883-9367
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ARTICLE | S
Name AHASSE t H, UHHJA

The name of the Corporation shall be Cina-Med, Inc. (referred 1o herein as the

"Corporntion").

ARTICLE 11
Purpose

Tho nature of the business and the objects and purposes to be transacted, promoted or
carried on for which the Corporation is formed shall include all legal, moral and cthical activities
designed 1o promote the mutunl profit and benefit of its Sharcholders,

ARTICLE III
Mailing Address

The mailing address of the Corporation is 21218 St. Andrews Boulevard, Suite 414, Boca
Raton, Florida 33433,

ARTICLE 1V
Duration

The Corporanon shall exist in perpetuity from, and after, the date the Florida Secretary
of State recognizes the Corporation, unless otherwise dissolved according to law,

ARTICLE V
Authorized Shares

' s_e_qj;p_n_L Number. The Corporation shall have the authority to issue ten thousand
(10,000) shares of a single class of common stock w:th a par value of $0.01 per share.

Section 2:  Dividends. Dividends in cash, property or shares of the Corporation may
be paid upon the stock, as and when dectared by the Board of Directors, out of funds of the

Corporation to the extent and in the manner permitted by law,

Section 3:  Assessment. The capital stock of the Corporation shall not be subject to
assessment, but shall be issued as fully paid and non-Asséasable.




ARTICLE VI
Precmptive Rights

Except with respect o one or more classes of stock which may be hereafier suthorized
by amenclment of theso Articlos of [ncarporation which have no presmptive righls or with respect
to which no preemptive rights apply, the holders of the capital stock of this Corporation shall
have the preemptive right to acquire ndditional unissued shores of the capital stock of the
Corporation, or sccurities convertible into shares of capital stock or carrying capital purchase
warrants or privileges. Acquisition of these shares will be by purchase at such respectivo
cquitable prices terms and conditions, including adjustmonts of such cash for fractional shares
us 1o avoid the issuance of fractional shares, as shall be fixed by the Board of Directors, oxcept
that such preomptive rights shall not apply to:

n) initinl shares subscribed and paid for within thirty (30) days following the issuan.c
of the Certificate of Incorporation for this Corporation by the Flarida Sccretary of Stale;

b) stock sold or optioned to employces;
¢) stock which is sold through a public offering, or which is underwritten;

d) stock issucd in a corporate reorganization, mergér, consolidation or acquisition,
and;

L)) stock and securitics of any other class which are not convertible into capital stock
and do not carry capital stock purchase wareants or privileges. Such preemptive rights shall be
excrcised in the respective ratio which the number of shares held by each shareholder at the time
of such issue bears o the total number of shares outstanding in the names of all sharcholders at
such timo, nat including treasury shares. The foregoing preemptive rights shall not be exercisable
with respect to any bond, debenture or promissory note or other instrument of indebtedness unless
the same is convertible into shares of the Corporation of a class having preemptive rights under
the foregoing,

ARTICLE VI
Regulation of Internal Corporate Affairs

The following provisions are inserted for the management of the business and for the
regulation of the internal affairs of the Corporation. They are in furtherance, and not in limitation
or exclusion, of the powers conferred by law.

Section_1:  Bylaws. The Board of Directors shall have the power to adopt, alter, amend
or repeal, from time to time, such Bylaws as it deems proper for the management of the affairs
of the Corporation, according to these Articles and the laws in such cases made and provided.




Seclion_2: Executive Commitiee. The Bylaws may provide for the designation by the
Board of Directors of an Executive Committee and one or more other comumittees, the personnel
midl the nuthority of which and the other provisions relating to which shall be as may be set forth

in the Bylaws,

Section 3:  Place of Meetings, Both Sharehalders' and Directors' mectings may be held
either within or without the State of Florid, as mny be provided in the Bylaws.

Scction i Compensation of Directors, The Board of Dircctors is authorized to make
provisions for reasonable compensation to its membors for their services as Dircctors. Any
Director of the Corporation may also serve the Corporation in any other capacity and receivo
compensation thorefor in any form,

Scction 5. Conficts of Interest, No contract or other transaction of the Corporation
with any other porson, firm or company, in which this Corporation is interested, shall be affected

or invalidated solely by:

a) the fact that onc or more of the Directors or Officers of this Corporation is
interestod in, or is the dircctor or officer of another corporation, or;

b) the fact that any Director or Officer, individually or jointly with others, may be
a party to, or may bo interested in, any such contract or transaction,

Scction 6:  Registercd Owner of Stock, The Corporation shall be entitled to treat the
registered holder of any shares of the Corporation as the owner thercof for all purposes, including
all rights deriving from such shares, on the part of any other person, including, but not limited
to, a purchaser, assignee, transferee, or other person becomes the registered holder of such shares,
whether or not the Corporation shall have either actual or constructive notice of the interest of
such purchaser, assignee transferec or other person. The purchaser, assignee, transferce of any
of the shares of the Corporation shall pot be entitled to:

a) receive notice of the meetings of the Shareholders;
b) vote at such meetings;
c) examine a list of shareholders;

d) be paid dividends or other sums payable to shareholders, or;

e) own or exercise any other property or rights deriving from such shares against the
Corporation, until such purchaser, assignee or transferee has become the registered holder of such
shares, and is otherwise entitled to such pursuant to the Florida Corporation Code.




Section / Comduct of Business. The Corporation may conduct its business, in whole
or in part, in Florida or in every ollier state, district, territory or place, foreign or domestic. ‘The
Corporation may quatify to do business in any of such locations and appoint an agent for service
of process therein. Tho Corporation may hold, purchase, mortgage lease and convey real and
personal property in any of the foregoing locations. Part or all of the business may bo carried on
beyond the limits of the State of Florida, and the Corporation may have one or more offices out

of tho State of Florin.

Scclion 8:  Amendment of the Articles of Incorporation. The Corporation resorves the
right, from time to time, to amend, alter or repeal, or ndd any provisions to its Articles of
Incorporation in the mnaner preseribed by the laws of the state of Floridn.

Section 9:  Restrictions on Stock, The Directors shall have the right from time to time,
to impose resirictions or to enter into ngrecments on behalf of the Corporatioti imposing
restrictions on the transfer of all or a postion of tho Corporations shares, provided that no
restrictions shall be imposcd on the transfer of shares outstanding at the time the restrictions are
adopted unless the holder of such shares consents to the restrictions.

Scction 0:  Transfer of Interest, I, for any renson, a Sharcholder desires to transfer his
or her interest, the Corporation shall be given the first right of refusal to purchnse the transferring
Shareholders interest, Existing Shareholders shall be given the second right of refusal to purchase
the existing Sharcholders interost. Purchase of a Shareholders' interests shall be shall be by vote
of the remaining Sharcholders, Tho provisions hierein are subject to the limitations imposed by
Section 16 of Exhibit B to the Franchise Offering Circular of Nu-Best Franchising, Inc., a Florida
Corporation, effective March 1, 1996, together with its accompanying addendum(s) and
clarifying memos and/or letters, if any,

Scction_ L1:  Valuation. In all matiers respecting the transfer of the ownership interest
of any Shareholder, a Sharcholder shall have the right to request independent, expert evaluation
of the value of his or her interest, subject to advance Corporation approval of the appraising
authority. Expense of appraisal shall be equally split between the Corporation and the selling
Shareholder, their heirs, assigns, representatives or estate.

Scction 12:  Foting, All Shareholders shall have a vote in proportion to their capital
contribution. Al voting shall be by simple majority, except where otherwise stated in these

Articles,




ARTICLE VIl
Registered Agent

Tho name of the Corporation's initial registered agent shatl bo ‘Timothy A, Bullock with
a street and mailing nddress nt 2400 N.W, 40th Circle, Boca Raton, Florida 33431, Books of
accotinls, records, documents and other papers mny be kept at the registered office of the
Corporation or at such other place as may be determined by or under the dircction of the Bonard

of Directors.

ARTICLE 1X
Board of Directors

Section 11 Data Respecting Dircctors, Tho initial Board of Directors shall consist of
seven (7) membors, and the following shall be directors unti) the first annunl meeting of
Sharehiolders or until their successors are elected and qualify:

Ken Dalton
26 Tamarac Drive
Littleton, Colorado 80127

Michael Kolovos
1400 Grove Street
Denver, Colorado 80204

Grant Bacon
1400 Grove Street
Denver, Colorado 80204

Jerry Carlson
1400 Grove Street
Denver, Colorado 80204

Bob Dallas
1400 Grove Street
Denver, Colorado 80204

Andrew Medvec
4722 South Xenia Street
Denver, Colorado 80237

Timothy A. Bullock
2400 N.W, 40th Circle
Boca Raton, Florida 33433




Section_2: Number of Directors, Except as to the number constituting the initial Board
of Directors, the number of Directars may bo increased or decreased from time to time, according
to nppropriate provisions in the Bylaws. There shall be at lenst threo (3) members on the Board
of Direclors. Vacancios on the Board of Dircectors may bo filled by majority vote of the then
sitting Directors Bven though such numbor may be less than n quorum,

Seelion 3:  Limdtation on Directors Liabilly, No Dircctor shall be personally liable to

tho Corporation or (o its Sharcholders for monetary damnges for breach of fiduciary dutics as a
Director; except that this section shall not eliminate the liability of n Dircctor to the Corporation

or to its sharcholders for monetary damages for:

n) ay breach of the Directors duty of loyalty to the Corporation or to ils
sharcholders;

b) acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of tho lnw;

c) those provisions respecting directors conduct contained in the Florida Corporation
Code;

d) any transaction from which 2 Director derives an improper personal benefit,

Section_4: Disputes, Disputes between Shareholder-Directors, if not resolved intemally,
shall be submitted to a single arbitrator at the closest office of the American Association of
Arbitrators and in conformance with AAA rules, Either party may initiate arbitration. Cost of
arbitration will be equally divided between the partic. or, at Board discretion, paid for by the

Corporation.

ARTICLE X1l
Cumulative Voting

Cumulative voting of shares of stock in the Corporation shall be allowed or authorized
in the election of the Board of Directors of the Corporation.

ARTICLE XIII
Governing Law

This Agreement and all questions arising hereunder shall be governed by the laws of the
State of Florida.




ARTICLE Xi
Data Respeetiny the Incorporator
The Name and address of the incorporator of this Corporation is s follows:

Timothy A. Bullock
2400 N.W. 40th Circle
Boca Raton, Floridn 33431




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE ,//
-
4

Pursuant 1o the provisions of section 608,415 or 608,507, Fln. Stat., the 11:1dorsf£|{u8?}/i"
corporation submits the following statement in designating the registered office and rogistered
agent, in the Siate of Florida,

[, The ttame of the corporation is Cina-Med, Ine.
2, The name md address of the rogistered agent is:

Timothy A, Buliock
2400 N.W. 401h Circle
Bocu Ruton, Florida 33431

Having been named as rogistered agent to nceept servico of process for the above stated
timited linbility company at tho place designated in this certificate, 1 hercby accept the
appointment as registered agent and agree to act in this capacity. I further agree to comply with
the provisions of all statutes relating to the proper snd the complete performance of my dutics,
and 1 am Familinr with, and accepl, the obligations of my position as registered agent,

+
Dated this _ﬁ day of May, 1996,

Timothy A. Bullock
Incorporator
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September Y, 1006

Seeretury ol State

Aty Corporgtions/ Amendment o Articles of Incorpor. tion
PO Box 130

Tullahassee, Flonda 32302-1100

RE AMENDMENT TO ARTICLES OF INCORPORATION
CINA-MED, INC, Onginally meorporaied 5-10-090

)
20

34

Madam Secretmy

This letter and the accompanying docaments are mtended to sansly Florndn Sintuie
G607 1006 respecting articles of amendment o incorporation

The name of the corporation 15 Cina-Med, Ine,
The wext of the amendment accompames this letter,
The amendment was adopted 8-8-96

The amendment was approved by unanimous consenl of all shareholders and
directors

Acknowledgement of the foregomg would be appreciated Thank you lor your prompl

attenhon

Sincerely,
D000 18955 1 a0
-09/25/35--01044--15
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'i‘uno'ihy A, /{%ullnck
Prestdént—€ina-Med. Inc.
21218 St. Andrews Boulevard, Suite 414
Boca Raton, Flonda 33433
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AMENDNIENT TO ARTICLES GF INCORPORATION
Qr
CINAMED, INC

Ineotparated S-10.436

From the consent ninutes of the Bonrd of’ Durectors and Shareholders of Cia=NMed, Ing
adopted 8-9-96

BE I'T RESOLVED, that Secuon 10 off ARTICLE VI of the Articles of Orgnnizntion
which now reads

Seetjen Franvfor of terest 11 Tor ooy reason, o Sharelolder desives o iansict
his o1 et amterest, the Corporation sha'l be given the st ot of sefusal o pirchase the
transfennmg Shiehalders imierest Fxstmg Shivehoddurs shall he geves the second nght ol relusai
(o purchase the exisig Sheholders mterest Parchase of a Shareholders” mterests shall fe shull
be v vole of the remammg Shareholders The provesons hetem me sulyeet 1o e hinutntions
unposed by Section 16 of Exhint 11w the Franchise Offenng Caeular of No-Best Frinchising,
Tne L o Flonda Corportion, efeetive Mareh 1. 1996, wgether wathots aeeompanying addendumnsy
ned elandying nwenmos nadfor Tetters, i wm

shall be amended to read

Segton 10 Framsfer of terost 1F Jor oy reason, o Shineholber desues w sl
has aor her mterest, the Comporation shnll be given the Dest night of setusal oo puechase the
tansfernmg Sharcholders interest Lvsting Sharehokders shull be grven e seeond rght of refusal
1o purchase the existng Shatelolders werest Parchase ol s Shageholders’ mterests shall e shali
be By vele of the qemoning Shuareholders

Approved by consent and unamimily of all sharcholders and directors and dated this 7th
day of August, 1996.

/, /
By _ _ .r (YHEK -
~ -
Timothy A. Bullock
Presidetit, Cina-Med, Inc

21218 St. Andrews Boulevard, Suite 414
Boea Raton, Florida 13433




ARTICLE VI

Section 10 Transter of haerest 15, for any renson, a Sharcholder desires o transfer s
or her interest, the Corporntion shall be given the first night of refusal to purchase the transferring
Sharcholders interest Existing Shareholders shall be given the second right of refusal to purchase
the existing Shareholders interest. Purchase of o Sharcholders' mterests shall be shall be by vole

of the remaiming Sharcholders




