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ARIICLES QF INCORPORATION
or

HBALTH & TICWMKPNOTIC REJOURCRM, I¥C,

THE UNDERBIGNED, douiring Lo form a corporation undar and by
virtuo of tho lawa of Lhe State of [lorlda providing for tho
formation, 1iability, rights, privilogos and Lmnunition of a
gorporation for proftitL, statos as follows:

ARTICLE I %FE%' ,E 9/‘2,‘

Name of the Corporation

Tha name of the corporation shall be HEALT & THERAPEUTIC
RESOURCEY, INC,.

ARTICLE IIX
Purpose of the Corporation

The objeccts and purposes of the corporation and the general
nature of the business or businesses to be transferred shall be:

1. To engage in any lawful businesses permitted or allowed
under the Florida General Corporation Act.

2. To make and enter into all contracts necessary and proper
for the conduct of its business or businesses,.

3, To borrow money of any person, f£irm or corporation; to
issue bonds, debentures or obligations of this corporation from
time to time for any of the objects or purposes of the corporation;
and te secure same by mortgage, pledge or by any other lawful
means.

4. ' To have offices, conduct its business and promote its

. objects within or without the State of Florida, in other states,

the District of Columbia, the territories and possessions of the
United States, and in foreign countries without restriction as to
place or amount. : ' o

5. To do any and all things necessary, suitable and proper
for the accomplishment of any of its cbjects or for the exercise of
any of the powers set forth above, whether herein specified or not,
either alone or in connection with other firms, individuals or
corporations, whether in the State of Florida, or throughout the
United States, or elsewhere, and to do any other act or acts, thing
or things incidental or pertinent to or connected with the’




buninosnon horoinbatore doseribad, or any parl or partp Lhoroof, it
not lnconsistont with the lawn of Lho 8Btato of Ilorida.

G. In gonaral, thlp corporation nhall hava and oxorcline all
the powary conforrad by the laws of Lho 8Late of IFlorida upon
vorporations for profli, It 1o horoby exprapnly providod that Lha
forogodng onumoration of specitic powors phall not ho hold to Limit
or rastrlel in any mannor such gonaral powors,

ARTICLE III

Term of Existence
Thao corporatlon shall have parpotual oxistenco.

ARTICLE 1V
Initial Office and Regisntered Agqent

The street addresgs of the corporation’s princlpal office and
its malling addrecss is 1000 Steoeplechase Circle, Malabar, Florida
32950, The name of the initlal rogistered agent of Lhis
corporation at thalt addross is WILLIAM i, MORRISON, ESQUIRE,
Baldwin & Morrison, P,A,, 7100 South U.S8, llighway 17-92, Fern Park,
Florida 32730.

ARTICLE V
Amount and Value of Stock
The capital stock of the corporation shall consist of Seven

Thousand (7,000} shares of common stock with a par value of $1.00
per share,

ARTICLE VI

wisogyors of the Corporation

The business .-f {ne orporation shall be conducted by a board
of at least one dirt2(ay. The name and post cffice address of the
initial director <y (' corporation is GAIL MORRISON, 1000
Steeplechase Circle, wn.abar, Florida 32950.

The director named above shall hold coffice for the first year
of the existence of the corporation or until his or her successors
are elected and have qualified.




ARNICLYE VI
Initial Capltal

Thae amount of eaplial with whieh Lhe corporation shall bogin
busglinogs 1y rivo UHundrod ($500,00) Dollars,

ARTICLE VIII

Officors of tho Corporation

Tha officars of Lhe corporation gshall consist of tho
Prosident, one or more Vicoe bProsidents, a Sacrotary and a
Troaguror, The numbor of vice Prosidonts may bo fixed and
doterminad by the Board of Direoctors from time Lo time. Until the
tirst mocting of Lho Board of Diroectors, or unitlil thelr successors
aro gloctaed and have qualifiod, the followlng shall be the offlcers
of Lhe corporaltion:

President: GAIL MORRIBON, RN

Vice Presidont: KIM JONINZON, RN, BSN

Secreotary: JuolITil SIMPSON, RN, BS, HTP
ARTICLE IX

Indemnification of Officers and Directors

a) The corporation shall indemnify any director or officer
of the corporation who is made a party or is threatened to be made
a party te any threatened, pending or completed action, suit or
proceedings, whether  eivil, ¢riminal, administrative or
investigative, by reascn of the fact that he is or was a director
or officer of the corporation or as a director, officer, employee
or agent of another corporation, association, partnership, joint
venture, trust or other enterprise:

1. Against expenses {including reasonable attorneys’ fees),
judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with an action, suit
or proceeding (other Lthan one by or in the right of the
corporation) if he acted in good faith, and, with respecl to
any criminal action or proceeding, he had no reasonable cause
to believe his conduct was unlawful; and .

2. Against expenses (including reasonable attorneys’ fees)
actually and reasonably incurred by him in connection with the
defense or settlement of an action or suit by or in the right
of the corporation, if he acted in good faith.




) Tho termlnatlon of any acllon, psuil or proceooding by
judgmont, ordor, wsctllemanlL, convictlon, or upon a ploa of nolo
conlendore or ils equlvaleont, shall nob, of iipelf, croato a
prosumplion Lhat the porson did nol act in good Laith, and, with
rospoct Lo any ceriminal actlon or proccading, had roasonablo causo
Lo bellave that hlo conduct wan unlawful,

¢) No indemnitication shall bo made in reapect of any claim,
iosun or matter as to which such porson shall have boon adjudged Lo
be llable Eor neglligence or misconduclt in tho porformance of his
duty to Lho corporation,

d) Any indomnification undor secltion (&) (unloss ordorod by
a court) shall bo wmada by the corporation only as authorized Iin the
spoclfic case upon a determination that indemnification of Lhe
director or officer is propor in the clircumslancos becauso ha hap
malt tho applicable standard of conduct et forth in scction (a).
Such determination ghall be made (1) by the Board of Dircctors by
a majoriLy vobke of a quorum congisting of directors who worae not
partiocs to such action, suit or proceedings, or (2) if such quorum
is not obtainable, or oven 1f obtainable and a quorum of
diginterested directors so direccts, by a majority of members of the
corporation representing a majority of the total votes of the
memberahip.

e) Expensos incurred in defending a civil or criminal
action, suit, or proceeding shall be paid by the corporation from
time Lo time as incurred, rather Lhan only after the final
disposition of such actlon, suit or procceding. Payment of such
expenses ahall be authorized by Lhe Board cof Directors in each
gspecific case only after receipt by the corporation of an
undertaking by or on behalf of the director or officer to repay
such amounts if it shall later develeop that he is not entitled to
be indemnified by the corporation.

£) The indemnification provided by this resoclulion shall not
be deemed exclusive of any other rights to which the corporation’s
directors, officers, employees or agents may be entitled under the
corporation’s By-Laws, agreement, vote of members or disinterested
directors or otherwise, both as Lo actions in their official
capacities and as to actions in another capacity while holding such
offices or positions, and shall continue as to a person who has
ceased to be a director, officer or employee and shall inure to the
benefit of the heirs, executors and administrators of such a
person.

g) Notwithstanding the foregoing provisions, indemnification
provided under this resolution shall not include indemnification
for any action of a director, officer or employee of the
corporation for which indemnification is deemed to be against
public policy. In the event that indemnification provided under
this resolution is deemed to be against public policy, such an
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evonl aghall not invalldate or eaflect any othor right of
Indomnificalion harein provided.

h) The corporallon nhall have the power, but shall not bo
obligatod, Lo purchaso and maintaln lndomnification inpuprance to
provido covarago for any llabiliLy asgsorted agalnot any diroctor,
ofticor or amployce of Lhe corporation in any of his capacltios as
deveribed in paragraph {a), wholthor or nolL Lho corporation would
have tho powar Lo indemnify him or hor under this Articlae.

i) Any porson requosting Indomnificatcion shall firse look to
any inpsurance maintalned by the corporation for indomnificaltion
agalnsl cexpenses (including attorneys' fees), judgments, fines and
amounts paid in sottlemonb {ap described above). The corporation
shall bo obligated Lo indamnify such porson (if eniitled Lo
indoemnification by Lho corporation} only to the oxtent such
insurance does not indemnify such person., In the ovent that any
exponses, judgments, fines or amounts paid in sottlement are paid
purguant to insurance maintalned by such corporation, the
corporation shall have no obligation to reoimburse tha inguranco
company.

ARTICLE X

Transactiong in Which Directors or Officers are Interested

a) No contraclk or transaction between the corporation and
oneg or morce of its dircctors or officers, or betweon the
corporation and any other corporation, partnership, association, or
other organization in which one or more of ita directors or
officers are directors or officers, or have a financial interest,
shall be invalid, void, or voidable solely for such reason, or
solely because the director or officer 1s present at or
participates in the meeting of the Board or committee thereof which
authorized the contract or transaction, or solely because said
officer’'s or director’s vote is counted for such purpose. No
director or officer of that corporation shall incur liability by
reason of the fact that said director or cofficer may be interested
in any such contract or transaction.

b) Interested directors may be counted in determining the
presence of a quorum at a meeting of the Board of Directors or of
a commikttee which authorized the contrackt or transaction,

ARTICLE XTI
Name and Address of Incorporator
The name and address of the incorporator is WILLIAM H.

MORRISON, ESQUIRE, 7100 South U.S5. Highway 17-92, Fern Park,
Florida 32730.




ARTICLYE XII

Proemptive Rightsn of Bharcholders

Evory sharcholder of theo corporatlon, upon the sale for cash
of any now stock of Lhig corporation of Lho pamo kind, clasp or
parics as Lhat which ho alrecady holds, shall have the right to
purchase his preo ratu nhare thoreoof (as noarly as may be dono
without lessuanceo of fractional shares) aL the price abL which it is
offored to othorso.

ARTICLE XIIT
Annual Meotings of the Corporation

1, The annual meeting of the sharcholders shall be held on
tho first Monday of January of each yoar, or at such othar Lime as
may be fixed by the By Laws, at which Lime tho Board of Diroctors
shall bao alectad and such othor business as may proporly como
before the meeting may bo considored and transactod.

2, The of ficers of tho corporation shall be clected annually
by tho Board of Directors aL a mocting of the Board to bo held
annually following the annual sharcholderse’ meclLing.

3, The time, place and manner of calling meetings of the
sharcholderg or diroctors shall he £ixed by the By Laws of the
corporation. The Board of Directors may provide for the election
of and prescribe the duties of such other officers and agents as
the Board may deem advisable and proper, and may take such action
not inconsistent with the Articles of Incorporation, and the By
Laws of the corporation and the laws of the State of Florida, as
such Board may deem advisable for the conducL and operation of the
business of the corporation.

4. The Board of Directors shall appoint a resident agent as
required by the State of Florida,

ARTICLE XIV

Commencement

In accordance with Section 607.0123, Florida Statutes, the
date when corporate existence shall commence is the date of
subscription and acknowledgment of these Articles of Incorporation,




ARTICLE XV
Mincellanoous

Tho highest amount of LiabiliLy Lo which this corporation can,
al any timo, subjoct itsolf, shall bo unlimitod.

“ A ppoelal meoling of the incorporator and his or hor assigno
shall bo held, upon thae call of Lhe Prosidont, for Lha purposo of
completing Lhe organizatlon of tha corporalion and adoption of the
By ir..awﬁ;: and Ltho transactlon of such olhaor busincap as may be
deplirod,

IN WITNESS WHEREOF, I haveo horounto sel my hand and scal at
Forn Park, Florida, this _ﬂ_ daoy of Auqgusi, 1996,

_/7f%é:274;ﬁ'/~\‘*’”‘““\.
“WILLIAM ., MORRISON, EIQUIRE

STATE OF FLORIDA
COUNTY OF SEMINOLE

BEFORE ME, tho undersigned authority, persgsonally appoared , to
me well known to be the person described in and who signed the
foregoing Articles of Incorporation, and who acknowledged before me
that he signed the same EFreely and voluntarily for tho usce and
purposcs therein expressed.

WITNESS my hand and scal at Fern Park, Florida, thia_ggi__
day of August, 199%6.

ary public Signature

Printed Name: SO,
My Commission
*
il

. Expires Jul. 20, 2000
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ACCEPTANCE O% REGISTERED AGENT
llaving been named an Roginlerod Agont Lo accopt vorvice of
procenss for HEALTH & TUERAPEUTIC REBOURCEB, INC., as designated in
theso Articlos of Incorporation, I horaby accopt and agrec Lo act
in this capacity and to comply wiLh Lho provislons of said act

ralativo to keoping said officoe opon,

parens__ (ot 211996 Ao B R
J J .};(-'\".‘I 7:: ",l-‘"’
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STATE OF FLORIDA
COUNTY OF SEMINOLE

I HEREBY CERTIFY Lhat on this day, before me, an officor duly
authorized in the state aforcsald and in the county aforesald to
take acknowlcdgments, personally appecarced WILLIAM II. MORRISON, to
me personally known or who produced . as
identification and who exccuted the foregoing instrument and who
did (did not) take an ocath and he acknowledged before me that he
executed the same for the purposes therein expressed.

WITNESS my h.:}nd and official seal in the county and state
aforesaid this _o/ day of August, 1996,

Priht Name: Sl

Notary Public W* LAlmIENEMm
3 1 J My Cormmissicn

My Commission Exp:l.) & Evpies Jut 20,2000
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