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Socraetary of State

Corporate Recgords Bureau Il!J BR49
Division of Corporations %ﬁ:@g&éﬁ %ék;f 150
Department of State ! *

Post Office Box 6327
Tallahassee, Florida 32301

Re: Articles of IVC Technologies, Ino.

gentlemen:

Enclosed please find an original and one copy for certification of
Articles of Incorporation for the above referenced new Florida
corporation to be formed. Also enclosed please f£ind a check in the
amount of $122.50 made payable to the Secretary of 8tate, saild
funds remitted as payment in full for filing fee, certified copy

fee, designation of resident agent fee, capitol stock tax fees,
etc,

Please file the Articles and return one certified copy thereof to
the undersigned at your earliest convenience.

Thank you for your cooperation in this matter.

Very truly yours,

Enclosure
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ARTICLES OF INCORPORATION
or
IVC TECHNOLOGIKS, INC.

The undersigned, aoting as lnoorporator of a corporation undar
the Florida General Corporation Act, adopts the following Articles
of Incorporation for such corporation:

ARTICLE 1
NAME

The name of the corporation is IVC TECHNOLOGIES, INC.

ARTICLE 11
GENERAL PURPOSE

The general purpose for,which the corporation le organized is
for the transaction of any or all lawful business for which
corporations may be incorporated under the Florida General
Corporation Act, '

ARTICLE III
CAPITAL STOCK

. The mazimum number of shares of  capital
stock that this corporation is authorized to have outstanding at
“any time iﬁall be 1,000 shares of common stock with a par value of
51.00 each. o ' L

ARTICLE IV
INITIAL CAPITAL.

5 uThié Corporation éhall begin“bﬁainess'wiﬁh'é.capitél'df'ndt
‘less.than $500,00. o e AR R S

PRVELE VY
THPH C¥ ©AISTENCE

. This Corporatis- skhnll hawe srerpetual existence.’

AT BVL
¥ el @AL OFPICE -

"':The pfiﬁ¢1pa1'placéIof;busihééa of Ehis CofporéEiohféh&llfbe‘ '

‘located at 14229 S;*Dixie“Hiéhway;“Miamii'FL”33061;[or*aﬁggﬁch;%Pﬁwm

- places within or without the State of’ Florida as the Board of .
Directors shall by appropriate action hereafter from time to time
determine. = . . 3 T o L o .

.. The mailing address of the business. of this Corporation:shall . ~
- be located at 14229 S. Dixie Highway, Miami, FL 33061, or at. such




plmcun'within or without the State of Florida as the Board of
Diruct?rﬂ ohall by appropriate actlon hereafter from time to Lime
daotormine, :

The principal addrens of the Cdrporution ond Reginterod Office
address aro tho same.

ARTICLE VII
DIRECTORS

L. 'The business of thie Corporation shall be conducted and
managed by lts Board of Directors, and such Board of Directors
phall conalst from one member and not more than elaven membexrs., A
majority of the filret Board of Directors named below shall have the
power to approve and adopt the By-laws of this Corporation until
thelr successorn are elected or appointed.

2. The qualifications, time and place of electlon and term of
office of each Director shall be as provided for in the By-laws of
the Corporation,

3, The officers of this Corporation may consist of a
President, Vice-Presldent, Secretary and Treasurer, and such other
officers and agent as may be provided for by the By-laws of this
Corperation, who shall be chosen, serve for such term, and have
such duties as may be prescribed by such By-laws.

ARTICLE VIII
INITIAL DIRECTORA

The names and street addresses of the members of the first
Board of Directors, who, unless otherwise provided by the By-laws
of this Corporation, shall hold office and manage the Corporation
for the first year of existence of the Corporation, or until their
guccessor or puccessors are elected or appointed and have
qualified, are as follows:

Ronald T. Pascale 14229 8. Dixle Highway
Miami, FL 33061

ARTICLE IX
SUBSCRIBERS

. The names and post office addresses of the subscribers to the
Articles of Incorporation are as follows:

‘Ronald T. Pascale L | 14229 8. Dixie Highway = .°

‘Miami, PL 33061

ARTICLE X
EFFECTIVE DATE

These Articles of Incorporation shall be effective upon
subscription and acknowledgment of these Articles, except that in




the ovent the Articles are not filed with the Dopartment of Btate
of Flovida within five (5) dayn, exeluplve of logal holidays, aftox
pitbpeription and acknowlodgment horoof, gorporate oxlotonce shall
bayin wﬁnn thopo Artlelen are flled with the Department of Btato.

ARTICLE XI
HTOCKHOLDERS’ AGREEMENTS

e Corporation and idtpm common stookholders, or the
Stockholdern of the Corporation among thempalven, may enter lnto
any agreoment restrloting the transforabllity, apslgnment,
encumbrance or pledge of the ptook of this Corporation, whether
voluntarily or nvoluntarilﬁ. Any such agreemont wmay confer upon
the Corporation or tho Stockholdors, or both, the option . of first
rafuoal or mandatory purchase in the event any 8Stockholder desires
to transfer, asgign, encumber or pledge, his ptock, with or without
o conplderation. Any such agreement may include such restrictions
during the lifetime of any Stockholder or upon the death or legal
incompetence of any Stockholder, Nothing contained in these
Articles of Incorporation or By-laws of the Corporation shall be
conetrued ag authorizing a transfex of such stock upon the books of
the Corporation in vieclation of any such agreement,

ARTICLE XIX
INDEMNIFICATION OF DIRECTORS

1. The Corporation shall indemnify any Director made a party
to any action, sult or proceeding by or in the right of the
Corporation to procure a judgment in its favor by reason of his
being or having been a Director or any officer of the Corporation,
or a Director or officer of any other corporation which he servad
as such at the request of the Corporation, agalnst the reasonable
expenses, request of the Corporation, against the reasonable
expenses, including but not limited to attorneys’ fees, actually
and necespsarilly incurred by him in connection with the defense or
gettlement of such action, suit or proceeding, or in connection
with an appeal therein, except in relation to matters as to which
such Director may be adjudged to have been guilty of negligence of
misconduct, in the performance of his duty to the Corporation.

2. The Corporation shall indemnify any Director made a party
to any action, sult or proceeding other than cne by or in his right
of the Corporation to procure a judgment in ite favor, whether
civil or ecriminal, brought to impose a liability or penalty on such
Director for an act alleged to have been committed by such
Director in his capacity as Director or as an officer of the
Corporation, or officer of any other corporation which he served as
such at the request of the Corporation, against judgments, fines,
amounts paid in settlement and reasonable expenses, including but
not limited to attorneys’ fees actually and necessarily incurred as
a result of such action, suit or proceedings, or any appeal
therein, if 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




)

reagonablo grownl for ballef that ouch action was unlawful, The
tormination of any ouch eivil or eriminal action, woult or
procecding by judgmont, pottlowent, conviation, or upon o plea of
nolo contendora ohall not in itpelf oroato a prosumptilon that any
Diroctor did not act in good faith in the reasonable beliaef that
pugh action wap in the bost interests of the Corporation or that he
had roamonuble ground for bellef that such action waso unlawful,

ARTICLE XIXII
DIRECTORS’ LIABILITY

No Diractor shall be held liable or responsible for action
tnken by the Board of Directors acting under the provipions or in
the manner authorized by these Articles of Incorporation or by the
By-laws of the Corporation, nor for action taken by the Board of
Diractors in reliance on reaponable grounds or probable cauge for
believing that the Board 1s acting under the provieions or in the
mahner authorized by the Articles of Incorporation or By-laws. The
defense of any legal, equitable or other action, suit or proceeding
brought against a Director, either individually or as Director,
because or as a result of,  any action taken by the Board of
Directors, shall be conducted by counsel for the Corporation,
unlesse the actlon, suit or proceeding is brought by or in behalf of
the Corporation, All costs and expenses of a Director in
connection with any such action, suit or proceeding not brought by
or in behalf of the Corporation, including but not limited to
expenses incurred in the course of attending trials, conferences,
depositiens, hearings and meetings, shall be paid by the
Corporation, and in the event of a judgment or decree being
rendered against the Director, the Corporation shall indemnify and
save him harmless.

- ,ARTICLE XIV
REIMBURSEMENT OF DIRECTORS

If a legal, equitable or other actien, suit or proceeding
brought by or in behalf of the Corporation against a Director,
either individually or as Director, shall result in a judgment,
decree or decision in favor of the Director, the Corporation shall
be liable to and shall reimburge the Director for all costs and
expenses of the Director in connection with such action, suit or
proceedings, including but not limited to reascnable attorney’s
feeg, court costs and expenses incurred in the course of attending
trials, conferences, depositions, hearings and meetings.

ARTICLE XV
.. DIVIDENDS

A Director shall not be 1liable 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 certified by a Certified Public Accountant in to fairly




rofloct the £inancial condition of the Corporation; nor shall ha bo
lioble if, in goed faith in dotermining the amount available for

gividondn or dintribution, he considere the apoets to be of thoir
ook valua.

ARTICLE XVI
AMENDMENTS

These Articles of Incorporatlon may be amended in the mannor
provided by law. Evary amendmont phall bo approved by the Board of
Directors, propooed by thom to the Stockholdors, and approved at a
8tockholders' meeting by 51% of the stock entitled to a vote
thereon, unless all the directors and all the Stockholders sign a
written statement manifesting thelr intentions that a certain
amendmant of these Articles of Incorporation be made,

ARTICLE XVII
CONPENT WITHOUT MEETING

Any action that may be taken at a meeting of the Stockholders
of this Corpecration may be taken without a formal meeting, 4if
consent in writing setting forth the action shall be signed by all,
but not less than all, of the Shareholders of the Corporation
entitled to vote on the action and shall be filed 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, likewige consent in writing
to any action taken or to be taken by the Corporation, and the
writing or writings evidencing their consent are filed with the
Secretary of the Corporation, the actlon shall be as valid as
though it has been authorized at a meeting of the Board.

I, the wundersigned, being the original subscriber and
incorporate of this foregoing Corporation, do hereby cerxtify that
the foregoing constitutes the Charter of the above Corporation.

. =
WITNESS my hand and seal this 2£"“'dr=v.y of July, 199%¢.

Forated F%fzé

RONALD T. PASCALE

STATE OF FLORIDA

)58S.
COUNTY OF DADE ).

I HEREBY CERTIFY that on this day before me, a Notary Public,
duly authorized in the State and County named above to take
acknowledgments, personally appeared RONALD T. PASCALE to me known
to be the person described in and who executed the foregoing

Articles of Incorporation, and acknowledged before me that he
subscribed to ) '
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thope Articles of Incorporation for thoe purpooes therein
denignated,

WITNESS my hand and soal this __2U  day of July, 1996,

<Q| oL (b
NOTARY PUBLIC

nNjtme. &, atn [,
PRINL QF NOTARY PUBRLIC
M“' Pod, OFFICIAL NOTARY BRAL

}, DARIEL ¥ MAKDEL
4 COMMIBOION HUMDRR
ccatin060

¥ COMM _NRp
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! .:;' !'I'H S
CERTIFICATE DESIGNATING {OR CHANGING) PLACE ¥ BUSINESS OR Mmdxﬂw'i
FOR THE SERVICE OF PROCESS WITHIN 'THIS STATL. NAMISI&! AGENT UPON
WIOM PROCESS MAY BE SERVED. J0AG=8 M1 2:pg

SEUne ALY G ST
TALLASASSEE, FLONTEA

IN PURSUANCE OF CHAPTER 48.08%1 OF THE FLORIDA STATUTES, THE
FOLLOWING IS BUBMITTED IN COMPLIANCE WITI SAID ACT:

FIRST that IVC TECHNOLOGIES, INC, depiring to organize under
the laws of the State of Floridm with its principal office, as
indicated in the Articles of Incorporation at the Clty of
Miami, County of Dade and State of Florida, has named Ronald T,
Pagcale, located at 14229 8. Dixie Highway, Miami, FL 33061, a=s
ite agent to accept service of process within this state.

ACKNOWLEDGMENT :

Having been named to accept ‘service of process for the above
stated corporation, atr place designated in this Certificate, I
HEREBY ACCEPT to act in this capacity, and agree to comply with the
provision of said Act relative to keeping open said office,

Pated: 7"‘3&*?5 By ﬁg@y’fﬁ@&.

Ronald T. Paecale,
Registered Agent




