TRANSMITTAL LETTER

Subject: Liasion International Luboralories, lne,

{proposed corporate nume)

Linclosed is an original and one (1) copy of the Articles of Incorporation and our check

for $70.00.

From:  Linston Internoational Laboratories, ine,
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+Original and one copy of the drticles.
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I, the undersigned, hereby muke, subscribe, acknowledpe and file with the
Seerctary of the State of Florida these Articles of Incorporation for the purpose of

lorming a corporation lor profit in accordance with the laws of the State ol Floridu,

ARTICLE ]
Name
‘The name of this corporation shall be;
Liasion [nternational Laboralories, Inc,
The principal office and mailing address of this
corporation shall be :
2310 Curlew Avenue
Clearwater, Florida 34623
ARTICLE I1

EXISTENCE OF CORPORATION

This corporation shall have perpetual existence,
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ARTICLEI I
Puyposes
The corporation muy engage i the transaction of any or all awlud business for
which corporations may be incorporated under the laws of the State of Florida,
ARTICLE Y

senernl Powers

T'he corporation shall have power,

(n) Ta sue and be sued, complain, and defend in its corporate name,

(1) To have a corporate sea), which may be altered at will and to use it or a
facsimile or it, by impressing or alTixing it or in any other manner reproducing

it.

(¢) ‘l'o purchase, receive, lease of otherwise acquire, own, hold, improve, use,
' and otherwise deal with real or personal property or any legal or equitable
interest in property wherever located.

(d) To sell, convey, morlgage, pledge, create a security interest in, lease,
exchange, and otherwise dispose of all or any part of its property.

(¢) To lend money to, and use its credit to assist, its ofTicers and employees in
accordance with Section 607.0833, Florida Statutes.

() To purchase, receive, subscribe for, or otherwise acquire, own, hold, vote,
use, sell, mortgage, lend, pledge or otherwise dispose of; and deal in and with’
shares or other interest in, or obligations of, any other entity.

(g) To make contracts and guarantees, incur liabilities, borrow money, issue its

notes, bonds and other obligations (which may be convertible into or include




the aption to purchase other seeuritics of the corporation), nad secure uny off
its ablipations by moriguge or pledge of wny ol its property, franchises, and
income and make contraets of gunranty and surertyship which are necessary
ol convenient to the conduct, promotion, or atfainment of' the business ol a
corporution the majority of the outstanding stock of which is owned, direetly
or indircetly, by the contracting corporalion; a carporation which owns,
dircctly or indircetly, 1 majority ol the outstonding stock ol the contracting
corporation, which contract of gunranty and surertyship shall be deemed to be
neeessary or convenient to the condugt, promotion, or attainment ol the
business of the contracting corporntion, and muke other contract of puaranty
and surertyship which are necessary of convenienl fo the conduct, promotion
or attainment of the business of the contracting corporation,

() To lend money, invest and reinvest its funds, and receive and hold real and
personal property as security for repayment.

(i) To conduct its business, locate offices, and exercise the powers granted by
law within or without this state.

(5} To elect directors and appoint officers, employees, and agents of the
corporation and dcefine their dutics, fix their compensation, and lend them
money and credit,

(k) To make and amend bylaws, not consistent with its Articles of Incorporation
or with the laws of the Stale of Florida for managing the business and

regutating the afTairs of the corporation,




() To make donations for the public wellure of for charifable, scientilic, or
educativmul purposes,

(m) To transnet any [nwiul business that will wid povernmental policy.

{(n} To mnke payments of donations or do any other act not inconsistent with law
that furthers the business und aflitirs of the corporation.

(0) To pay pension and establish pension plans, pension frusts, profil-sharing
plans, share bonus plans, share option plans, and benefit or incentive plans for
any or ull ol its current or former direclars, officers, employees and ngents or
its subsidinrics.

(p) To provide insurance for its benelit on the life of any of its dircctors,
oflicers, or employees, or on the life or any sharchotder for the purpose of
acquiring at his or her death shares ol its stock owned by the sharcholder or by
the spouse or children of the sharcholders.

(q) Fo be a promoter, incorporator, partner, member, associnte, or manager or
any corporation, parinership, joint venture, trust, or other entity.

ARTICLE Y

Cupital Stock

(a) Common_Stock. The corporation is authorized to issue 2,000,000
shares of common stock, par value S1.00 per share (“Common

Stock™}. The common stock shall have the following rights attached

thereto:




(1) Yaung. Gach share of Common Stock shall entitle the holder
thereol to one vote on nll matters sabmitted to o vole of the
share holders. There is no camulative voting,

(2) Dividends, Holders of the Common Stock will be entitled to
receive any dividends declared by the corporation's Bonrd off
Directors out ol funds legaily availuble therelor.  Any such
dividends will be declared and awnrded in the sole discretion
ol'the corporation’s Board of Dircctors.

(3) Rights on Liquidation, Dissolution or Winding-Up, In the

event of liquidation, dissolution or winding-up of the

corporation's Preferred Stock (s defined below) shall receive
liquidation preference over the holders of the corporation’s
Common Stock, in an amount equal to that to which the

' Preferred Stockholders are entitled to in liquidation under
these Articles. After the preferred Stockholder(s), if any, have
received on a pro rata basis the remainder of the net assets of
the corporation available for distribution,

(4) Miscetlancous Provisions, Holder of the Common Stock shall
not have, under the terms of these Articles, preemptive,
conversion or other rights to subscribe for additional shares;
provided, however, that notwithstanding the foregoing, the
corporation and/or onc or more of its sharcholders may enter

into separale agreement themsclves with respect 1o the




existence nnd recognition of such rights ns between such

shorcholders in private  capacitics.  There shall be no
redemption or sinking (i provisions nssocinted with the
Common Stock issued o sharcholders shall not be so issued
undil Tully paid and shall, ot such time, not be subjeet 1o calls of
assessments.

(b) Preterred _Stock.  The corporation is authorized to issue of non-
convertible cumulative preferred stock, which shares shall have a par
vitlue of $1.00 and be issued in face umounts per share and in one or
more series as determined by the Board of Directors (“Preferred
Stock™). The Preferred Stock shall also have the lollowing rights,
privileges and preferences attached thereto:

(1) Voling, BExcept as otherwise by law or in these Articles of

‘ Incorporation, the holders of Preferred Stock shall have no
voling rights with respect 1o such shares of Prelerred Stock,

(2) Dividends, The holder of cach share of the Preferred Stock
shall be entitled be declared or paid upon or sel for any
Commeon Stock, when and as declared by the Board of
Directors, annual cash dividends cqual to 5% of the aggregate
face value of each share of Preferred Stockholder,  Such
dividends shall be payable quarterly in each year on such dates
shall be fixed by the Board of Directors. Dividends shall be

cumulative frem and afler such date or dales as shall be fixed
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by the Bonrd ol Directors and al dividends pro ratn per share,
No dividends shall be puid or sel apart for payment on the
Common Stock for adl past quarterly dividends on all Preferred
Stoek Tor all past quarterly dividends periods shall have been
declared and the corporntion shall huve paid such dividends or
shall have set aside o sum sufficient for the pavment thereof.
Any accumulation of dividends on the Preferred Stock shall not
entitled to receive any  dividend thereon other than the
dividends provided for in this Article V (b) (2).

Rights on_Liguidation, Dissolution or Winding-Up, In the
event of any liquidation, dissolution, or winding-up of the
corporation, either voluntarily or involuntarily, the holders of
shares of Preferred Stock then outstanding shall be entitled to
be paid out of the assels of the corporation available for
distribution it stockholders, whether from capital, surplus or
caming, before any payment shall be made to the holders of
shares of Common Stock. [ upen any liquidation, dissolulion
or winding-up of the corporation, the assets of the corporation
available for distribution to holders of the Preferred Stock the
full amounts to which they respectively shall be entitled, the
holders of Preferred Stock shall ratably in any distribution of
assets according 1o the respective amounts that would be

payable in respect of the shares of Preferred Stock held by




them apon such distribution it all amount payable on or wilh
respect 1o suid shares weee paid in full,

The consolidation or merger ol the corporation with or into

any other corporation or corporations, the sale of transfer by the

corporation of all or substantially ull or its properties and assels as

an entirely fo any other person, or any transaction, the result of
which is thut the holders of 100% of the issued und outstanding
Common Stock of the Corporntion immedintely prior fo such
fransaction do not own a majority in voling power ol the
corporation {ollowing such transaction, shall be deemed to be
liquidation, dissolution, or winding-up or the corporation for
purposes of this Articles V (b) (3).

(4) Redemption, ‘The corporation, at the option of the Board of

Dircetors, may at any time redeem all or any part of the
outstanding Preferred Stock at a per shares redemption price
equal to the face value of such shares; provided, however, that
if the Preferred Stock is redeemed on or before the end of the
initial twelve (12) months period afler the date of issuance
thereol, the Preferred Stockholders shall also be entitled to
entitled to receive an additional amount equal to the aggregate
dividends which cach such holders would have receive on
his/her shares for such initial twelve (12) months period but for

the redemption call. If the Preferred Stock is redeemed at any




time aller the initind twelve (12) months period following
issunnee, the Preferred Stoek will be redeemable ot fhee value,
plus all accumulated and unpaid dividends acerued thercon up
(o the dite of redemption,  In cose of only a partinl redemption
of the outstanding Preferred Stock, the corporation shall efTect
such redemption pro ratn amount the holders of’ the Preferred
Stock.

At least 30 days previous notice by certified or registered
muil, postage, prepaid, shall be given to the holders of record of
the Preferred Stoek 1o be redeemed, such netice 1o be addressed to
each such stockholder at the address given to the corparation by
such holder for the purpose of nolice, or if no such address appears
or is so given, at the place where the principal office of the
corporation is located,  Such notice shall state the date fixed for
redemption and the redemption price and shall call upon such
holder to surrender to the corporation on said date as the place
designated in the notice such holder’s certificate or certiftcated
representing the shares 1o be redeemed. On or after the daled fixed
for redemption shail surrender the certificale evidencing such
shares to the corparation at the place designaled in such notice and
shall thercupon be entitled to receive payment of the redemption
price.  If less than all the shares represented by any such

surrendered certificate are redeemed, a new certilicate shall be




issues representing the unredeemed shares, I such notice of
redemption shall have been duly given and, i on the date fixed for
redemption, Tunds necessary for the redemption shall be available
therelor, then, as 1o any cedilicates evidencing any Preferred Stock
so etlled Tor redemption und not surrendered, all rights of the
holders of such shares so called lor redemplion and  not
surrendered shall cense with respeet 1o such shares, exeept only the
right ol the holders to receive the redemption price without interest
upon surrender of their certificated therefor,
ARTICLE VI

INDEMNIFICATION BY COURT ORDER

No dircutor, officer, employee, or agent of the corporation who is or was a party to o
proceeding may apply to the court conducting the proceeding, the circuit cour, or to
another court or competent jurisdiction, seeking indemnification or advancement of
expenses, or both, pursuani to Section 607.0850(9), Florida Statutes, without the

permission, by a majority vote of the disinterested direclors, of the i3oard of Dircctors.

ARTICLE Vi

Registered Office and Registered Agent

‘The street address of the corporation initial registered offices is ¢/o Liasion International

Laboratories, Inc. 2310 Curlew Avenue, Clearwater, Florida 34623 and the name of the

corporation’s initial registered agent at such address is James F, Brown, The Corporation




nuty change ns repstered ngent of both by iling with the Department of State of the

state of Floridn o statement complying with Scetion 607.0502, Florida Statutes.

ARTICLE VIII

Initinl Bosed of Divectors

The number ol dircetors constituting the initial Boned ol Directors shall be eight (8),

and the name and address of cach person who is 10 serve as o member thercol” is a8

follows:

Namge
Katherine L. Hugill
President

Juanitn Brown
Senior Vice President

Elizabeth J. Ward
Vice President

Saundra Roberson
Vice President

Deborah Ferreira
Vice President

John F, Brown
Treasurer

Robert McEwan
Assistant Treasurer

Anthony J. Laughlin
Secretary

Address
2310 Curlew Avenue
Clearwater, Floridu 34623

439 Juckson Streel
Dunedin, Florida 34698

1907 Scifent Drive
Poplar BlulT, Missouri 63901

20601 Oraunge Lawn
Detroit, Michigan 48228

476 Read Street
Somerset, Massachusetts 02726

439 Jackson Strect
Dunedin, Florida 34698

531 Wayfare Drive
Tarpon Springs, Florida 34687

6291 92" Place North
Pinellas Park, Florida 34666




ARTICLE IX

Incorporafors

The nume nnd address of the incorporators of this corporation is ts {ollows:

Ninig Adldress
Jumes 15 3rown 439 Jackson Street

Dunedin, Floridn 34698

ARTICLEX

Initinl Excentive Officer Board

vy
"

The number of ofTicers constituting the initial Executive OfTicers shall be two (2),

and the name and address of cach person who is to serve as a member thereof is as

follows:

Name Address

James I, Brown 439 Jackson Street

Chief lixecutive Officer Dunedin, Florida 34698

Jay Passer 4100 West Kennedy Boulevard
Chief Operations Officer Suite 322

Tampa, Florida 33609




CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of seclions 607,501 or 61720501, Florda Statutes, 1he
undezsipgned corporation, organized under the faws of the State of Florida, submits the
lollowing statemes ¢ in designating the registered oftiee/registered agest, in the State of

Florida.

I The name of the cosporastion is:_ Linsion Internmtionnl . pborntories,  Ine,

2. ‘The name and uddress of the registered agent und ofTice is:
James I Brown
(NAME)
2310 Curlew Avenug .
{ADDRISS 1 - PO BOX NOT ACCLEPTABLE)
Clearwater, Floridn 34623
(CITYISTATIZZIP)

HAVING BEEN NAMED AS REGISTERED AGENT AND TO /+ "CEPT SERVICES
OF PROCESS FOR THE ABOVE STATLED CORPORATION /A THE PLACE OF
DESIGNATED [N THIS CERTIFICATE, T HEREBY ACCEPT 'L € APPOINTMENT
AS REGISTERD AGENT AND AGREE TO ACT IN THIS CAPA CITY. | FURTHER
AGREE TO COMPLY WITH 'THE PROVISIONS OF ALL STATI "ES RELATING TO
THE PROPER AND COMPLETE PERFORMANCE OF MY DJTIES, AND | AM
FAMILIAR WITH AND ACCEPT THE OBLIGATIONS OF AY POSITION AS
REGISTERIED AGENT,
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