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FLORIDA DEPARTMENT OF STATHE
Sandra B. Mortham

[ of State
March 26, 1897 Porstary

EMPIRE CORPORATE KIT COMPANY
’

SUBJECT: BW PUALISHING COMPANY
REF: W27000006969

We received your electrenically transmitted document. However, the
dogument has not been filad, Pleasoe make the following corxections and
refax the complete dooumant, including the electronie filing cover sheat.

The name designated in your documant s unavailable since it 1s the same
as, or it is not distinguishoble from the name of an existing entity.

Simply adding *of Florida” or "Florida’ to the end of an entity name DOES
g 24
a

NOT' constitute a difference. Please select = new name and make the

awbstitution in all appropriata placas. One or mora worda may be added to
make the name distinguishable from the one presently on file,

When the document is resubmitted, please return a copy of this letter to
ensura that your dooument ig properly handled.

If you have any questions about the availability of m partigular nama,
Pleasa nall (304) 488-8000.

Pleage return your document, along with a copy of thig letter, within 60
days or your filing will be conaidered abandohed.

If you have any questions concerning the f£iling of your doocument, pleage
call (904) 487-6876.

Terri Buckley FAX Aud. §: R97000005009
Corporate Spacizlizt Letter Nunber: 397A00015%240

Division of Corporations - P.0, BOX 6327 - Tallohnssee, Florida 32814
21/en d LI 3LUN0RI0D SMId3 STIAT  266T-1E-NUW




ARTICLE1
CORPORATE NAME

The name of this corporation is HEALTHY WOMAN PUBLISHING COMPANY,
INC.

ARTICLE 1
COMMENCEMENT OF THE CORPORATE EXISTENCE

The corporats existence commences on the 25%day of March, 1997,

ARTICLE I
PRINCIPAL OFFICE

The mailing address of this carporation HEALTHY WOMAN FPUBLISHING
COMPANY, INC., 3900 Cypress Lake Drive, Lake Worth, Flo;ida 33467.

ARTICLEIV
COMMON STOCK

The mumber of shares of common stock that this corporation is authorized to have
cutstanding at any one time is onc thousand (1,000) at 31,00 par value,

ARTICLE V
PREFERRED STOCK

(1) Designation.

The designation of the sezies of Preferred Stock created by this Article shall be "$1000
Cumulative Preferred Stock, Series A (Without Par Value)" (referred to below in these Articles
as the *Serles A Stock").

(2) Dividends.

(2) The holders of shaxes of the Serles A Stock shall be entitled to recelve, when
Patrdck S. Cousins, Raquire
Florida Bar Number 843469
Couzing & Mancuso, P.A.
330 Clomastls Street, Sulle 218
Went Palm Beach, Florida 33401
Telaphnne! 551/833-1727
Facsimile: 561/835-0766 HAT000D S04
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and as declared by the Board of Directors, dividends in cash in the amount of $100 per share per
year, payable quarterly on the fifteenth days of Jemuary, April, Tuly, and October in each year,
commencing April 15, 1997 (cach of the quarterly periods ending on the fifteenth days of such
months, respectively, being referred to below in these Auticles as a "dividend period™). Dividends
on shares of the Series A Stock shall be cumulative from the Date of Accrual with respect to
those shares (whether or not thero shall be net profits or net assets of the Company legally
aveilable for the payment of those dividends) so that, if et eny time Full Cumulstive Dividends
upon the Series A Stock to the end of the last completed dividend period shall not have been
paid, or declared and a sum sufficient for payment of those dividends set apart, the amount of the
deficiency In those dividends shall be fully paid, but without interest, before any dividend shall
be declared or paid or amy other distribution ordered or made upon, or any purchase or
redemption made of, any stock ranking as to dividends or upon liquidation junior to the Series A
Stock (other than a dividend payable in thet junior stock or a purchase or redemption made by
issug or delivery of that junior stock); provided, however, that any moneys deposited up to that
time In any sinking fund with respect to any preferred stock of the Coropany in compliance with
the provisions of that sinking fund may thereafter be applicd to the purchase or redemption of
that preferred stock in accordanco with the terms of the sinking find regardless of whether at the
time of that application Full Cumulative Dividends upon sharcs of the Series A Stock
outstanding to the end of the last completed dividend perlod ghall have been paid or declared and
get apart for payment. All dividends declared upon the shares of the Series A Stock and any other
preferred stock ranking on a parity as to dividends with the Serles A Stock shall be declared pro
rata, so that the amounts of dividends declared per share on the Series A Stock and that other
preferred stock shall in all cascs bear to each other the same ratio that accrued dividends per
<hare on the shares of the Series A Stock and that other preferred stock bear to each other.
Holders of shares of the Series A Stock shall not be entitied to any dividends, whether payable in
cash, property or stock, in excess of Full Cumulative Dividends.

-

(3) Rights of Redemption.
The shares of the Series A Stock shall be subject to redemption as follows:

(a) Optional Redemption.

Subject to the other provisions of this subparagraph () and to subparagraph (c) of this
paragraph (3), the shares of the Series A Stock may be redeemed at the option of the Company,
in whole or in part, at any time or from time to time on or afier January 1, 2000, upon not less
than 30 days prior notice to the holders of record of shares of the Serles A Stock to be so
redeemned, sent by first class mat), postage prepaid, to each registered holder of shares of the
Serles A Stock at his or her address appeating on the Serles A stock register maintained by the
Company, at the following redemption prices per share, plus in each case an amount equal to
Aceried Dividends to and including the date of redemption:

He 00000 5004
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If Redeemed during Period Redemption Price
ending January 14

2000 $1,100.00
2005 ' $1,200,00
2016 $1,300.00
2015 $1,400.00
3000 $1,500.00

(6) Pro Rata Redemption.

If less than all shares of the Scries A Stock are to bo redeemed pursuant to subparagraph
(8) of this paragraph (3), the shares to be redeemed shall be scleoted pro rata so that there shall be
redeemed from cach registered holder of such shares that pumber of whole ghares, as nearly as
ptacticzble to the ncarest shere, as bears the same ratio to the total number of shares of such
Series held by such holder as the total mumber of shares to be redeemed bears to the total mmber
of shares of the Series A Stock at the ime outstanding.

(4) Rights on Liquidation, Dissolution, Winding Up.

(2) In the cven of any involuntary liquidation, dissolution or winding up of the Company,
the holders of shares of the Serles A Stock then outstanding shall be entitled to bo paid out of the
assets of the Company available for distribution to its shareholders, before any payment shall bs
mads to the holders of any class of capitsl stock of the Company ranking junior upon Hquidation
to the Serles A Stock, an amount equal to $1000 per share plus en amount equel to all Accrued
Dividends on that share to and including the date of payment.

(b) In the event of any voluntary liquidation, dissolution or winding up of the Corapany,
the holders of shares of the Series A Stock then outstanding shall be entitled to be paid out of the
assets of the Company available for distribution to its shareholders, before any poyment shall be
made to the holders of any clasz of capital stock of the Company ranking junler upon liquidation
to the Scrics A Stack, an amount per share equal to $1000 per share if that payment is to be made
on or prior to Decomber 31, 1999, and, if that payment is to be made after that time, an amount
per share equal to the then applicable redemption price specified in subparagraph (8 of
paragraph (3) of this Article, plus in each case an emount cqual to all Accrued Dividends on that
ghare to and including the date of payment. Any merger or consolldation permitted under
paragraph 5(s) of this Article shall not in any event bo considered a dlssolution, liquidation or
winding up of the Company under this paragraph (4),

“HernooooDsOCA
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(¢) In the event the assets of the Company availeble for distribution to the hold.ers of
shares of Series A Stock upon any involuntery or voluntary liquidation, dissolution or winding
up of the Company shall be insufficlent to pay in full all amonnts to which those holders arc
entitled pursuant to subparagraph (a) or (0), as the case may be, of this paragraph (4), no such
distribution shall be mede on ascount of any shares of any other class or serles of preferred stack

. ranking on a parity with the shores of Scrics A Stock upon liquidation unless proportionate
distributive amounts shall be pald on eccount of the shares of Series A Stock, ratably, in
proportion to the full distributive amounts to which the holders of all such parity shares are
respectively entitled upon that liquidstion, dissolution or winding up.

(5) Voting.

The shares of the Scrles A Stock shall not have any voting powers, oither general or
special, except n3 required by applicable Iaw and as follows:

(a) Without the affirmative vote or consent of the holders of at ledst two-thirds of the
number of shares of Scries A Stock at the time outstanding, veting or consenting (as the case
may be) separately as a class, given in person or by proxy, elther In writing or by resolution
adopted at a apecial meeting called for the purpose, the Company ehall not

() creste eny preferred stock ranking prior to the Serles A Stock as to dividends
or upon liquidation, or scouritics convertible into stock renking prior to the Serles A Stock as to

dividends or upon liquidation (which conversion privilegs is exercisable prior 1o retirement of all
shares of the Series A Stock),

(i) amend, alter or repeal any of the preferences, special rights or powers of the
holders of the Series A Stock 8o as adversely to affect those preferences, speclal rights or powers,

(iil) merge or consolidate with or into any corporation if the surviving corporation
shell be other than a corporation organized under the laws of the United States of America or of
one of i3 states, or if the surviving corporation shall thereupon have outstanding any class of
stock ranking prior to the Series A Stock as to dividends or upon lquidation or if the merger or
consolidation shall amend, alter or repeal any of the proferences, special rights or powers of the
holders of the Series A Stock so as sdversely to affect those preferences, speciat rights or powers
o1

(iv) sell or otherwise disposs of all or substantially all its assets.

(b) Without the affirmative vote or consent of the holders of all of the shares of Series A
Stock at the time outstanding, voting or consenting (as the casa may be) ssparately es a class
given in person or by proxy, either in writing or by resolution adopted st a speclal mesting called
for the purpose, the Company shall not increase above 1000 the apgregeto number of shares
constituting tho Secrics A Stook or Iasue or reissus any shares of Serles A Stock (other than for
purposes of exchanges or transfers) in excess of the first 1000 shares,

HG 1000008004
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(c) Whenever dividends payable on any ecries of Preferred Stock shall be in defauit in an
aggrogate amount equivalent to cight full quarterly dividends on ail sharcs of that serics at the
time outstanding, the number of directors constituting the Board of Directors of the Company
shall be incrensed by two, and the holders of Preferred Stock shall have, in addition to any other
voting rights, the exclusive end special right, voting scparately as a class without regard to serics,
to elect two persons to fill those newly created dircctorships, Whenever this right of holders of
shares of Preferred Stock shall have vested, it may be exercised initinlly either at a special
meeting of the holders called as provided below, or at any annual meeting of shareholders, and
thereafter at annual meetings of shareholders. The right of holders of shares of Preferred Stock
voting separately as a class to ¢lect members of the Board of Directors as described above shall
continue until such time ns 2l dividends accumulated on all series of Preferred Stock shall have
been paid in full, at which time the special right of the holders of shares of Preferred Stock so to0
vote separately as a class for the clection of directors shall terminate, subject to revesting in the
event of each mnd every subsequent default in an sggregatc amount equivalent to six full
quarterly dividends.

At any time when the sbove-described special voting power shall have vested in the
holders of shares of Preferred Stock as provided in this subparsgraph (c), 8 proper officer of the
Company shall, wpon the written request of the holders of record of at least 10% of the number of
shares of Preferred Stock at the time outstanding, regardless of serics, addrcased to the Secretary
of the Company, call a special meeting of the holders of shares of Preferred Stock and of any
other class of stack having voting power, for the purpose of clecting directors, This mesting shall
be held at the earliest practicable dats at the principal office of the Company. If the mecting shall
not be called by a proper officer of the Company within 20 days afier personal sexvice of the
above-described written request upon the Secretary of the Company, or within 20 days after
mailing that request within the United States of America by registered mall addressed to the
Secretary of the Company at its principal office, then the holders of record of at least 10% of the
number of shares of Preforred Stock at the time outstanding, regardless of series, may designate
in writing one of their number to call thet meeting at the expense of the Company, and that
meeting may be called by the person 50 designated upon the notice required for annual meetings
of shareholders and shall be held at the principel office. Any holder of shares of Prefetred Stock
so designated shall have access to tha stock books of the Company for the purpose of causing
meetings of sharcholders to be called pursuant to these provisions, Notwithstanding the
provisions of this subparagraph (¢), no such special meeting shall be called during the 90 days
immediately preceding the date fixed for the next annual meeting of shareholdets.

At any meeting held for the purpose of electing directors at which the holders of shares of
Preferred Stock shall have the special right, voting scparately as a class, o elect dircctors as
provided in this subparagraph (c), the presence, in person or by proxy, of the holders of 51% of
the number of shares of Preferred Stock at the time outstanding shall be required to constituto a
quorum of that class for the election of any director by the holders of the Preferred Stock as a
class. At any such meeting or adjournment of the meeting,

' . (i) the sbsence of o quorum of Profered Stack shall not provent the election of
directors other than those to be elected by the holders of sheres of Preferred Stock voting s a
AHAOO0 5004
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class and the absence of a quorum for the elestion of the other directors shali not prevent the
clection of the directors to be elected by holders of shases of Preferred Stock voting os a class
and

(i) in the sbsence of cither or both such quorums, & majority of the holders
present in person or by proxy of the stock or stocks which lack a quorum shall have power to
adjourn the mesting for the election of directors which they are entitled to elect from time to
time, without notice other than ennouncement at tho meeting, until & quorum ghall be present.

During any period the holders.of shares of Preferred Stock have the ﬁght to vote a8 a
¢lass for directors as provided in this subparagraph (c),

(i) the directors so elected by the holders of the Preferred Stock shall continue in
office until termination of the right of the holders of the Prefemed Stock to vote asa class for
directors, end

(i) any vacancles in the Board of Dircctors shall be filied only by vote of a
majority {which majority may consist of only a single dircctor) of the remaining directors elected
up 1o that tme by the holders of tho class or classes of stock which ¢lccted the director whose
office shall have becoms vacant.

(6) Restrictions on Payments on Common Stock.

So long as any shares of the Serles A Stock are outsianding, the Company shall not
declare, order, pay or mske or set apart any sum or properiy for any dividend or other
distribution, direct or Indirect, on account of any sheres of the Common Stock of the Company,
except a dividend payable solely in shares of stock of the Company.

The amount of any dividend or other distribution or payment in property shall be deemed
10 be the falr market value of the distribution or payment (as determined by the Board of
Directors of the Company) at the time of distribution or payment.

(7) Definitions.

(&) The term “Accrued Dividends" shall mean Full Cumulative Dividends to the date as

of which Accrued Dividends are to be computed, less the amount of all dividends pald, upon the
relevant shares of Serles A Stock.

(b) Tho term "Consolidated Net Income” shall mean the income or loss of the Company
and its consolidated subsidiaries for the period in question (taken ns a cumulative whole), after
deducting all operating expenscs, provision for all taxes and reserves (inoluding reserves for
deferred income taxes established in connectlon with accelerated depreciation or amortization
claimed for Income tax purposes) and all other proper deductions, all determined in nccordance
with generally acceped accounting principles on.a consolidated basis.

700005007
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(c) The term "Date of Accrual” ghall mean, as to any shares of the Serles A Stock, the
date on which those shares shall be izsued (other than for purposes of exchanges or transfers).

(d) The wrm “Full Cumulative Dividends" shall mean (whether or not in any dividend
period, or any pat of B dividend period, in respest of which that term is used there shall have
been net profits or net assets of the Compasy legally avalisble for the payment of such
dividends) that emount which shall be equel to dividends at the full rate fixed for ths Serics A
Stock provided in paragraph (2) of this Article for the period of time elapsed from the Date of
Acerual to the date es of which Full Cumulstive Dividends are to be computed (ncluding an
amount equal to the dividend at the above-desoibed rate for any fraction of a dividend period
included in that perlod of time caleulated o the basis of & 360-day year of twelve 30-day
months); provided, however, that Full Cumulstive Dividends shall, with respect to any period
during which the Adjusted Dividend Rate shall be in effest as provided in subparagraph (b) of
such paragtaph (2), mean dividsnds et that adjusted rate.

(¢) The term "Preferred Stock” shall mean aay Preforred Stock creatsd and issucd under
the Amended Certificate of Incorporation of the Compeny as in offect on the date of this Article.
The term "preferred stock” shall mean shares of any class of stock (including Preferred Stock) if
the holders of that class shall be ectited to the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding up, in preference or priority to the holders of shares of
Common Stock. '

(f) For the purposes of this Articls any stock of any class or classes of the Company shall
be deemed to rank.

() prior to shares of the Gedes A Stock, cither as to dividends or upon
lquldation, if the holders of such class or classes shall be entited to the reccipt of dividends or of
amounts distributable upen lquidstion, dissolution or winding up, as the case may be, in
preference of pricrity to the holders of shares of the Series A Stock;

() on a parity with shaxcs of the Serics A Stock, either 23 to dividends or upon
liquidation, whether or mot the dividend mates, dividend payment daws, or redemption or
liquidation prices per sharo of that stock be differeat from those of the Scries A Stock, if the
holders of that stock shall ba entitled to the recaipt of dividends or of amounts distriburable upon
liquidation, dissolution or winding up, es the casc may be, in proportion to their respective
dividend rates or liquidation prices, without preference or priorlty of ene over the other a5
between the holdess of that stock and the holders of sharos of Series A Stack; and

(i) junior to shares of the Series A Stock, either as to dividends or upon
liquidation, If that class shall bs Common Stock or if the holders of the Berics A Stock shall be
cutitied to the receipt of dividends or of amounts distributable upon liquidation, dissohition or

v.lrindlng up, 83 tho case may be, In proference or priority 10 the holders of ghares of such olass or
classes.

(8) Retirement of Redeemed Shares, etc,

7000005009
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Shares of the Series A Stock which have been redeemed (whether through the operativn
of the sinking fund provided for that sexics or ottserwise) shall have the status of authorized and
unissued Preferred Stock tut shall not be relssued as Serics A Stock.

ARTICLE V1
INITIAL REGISTERED AGENT AND OFFICE

The name and address of the initlal registered agent are Patrick S, Cousins, Bsquire,
Cousins & Mancuso, P.A., 330 Clematls Street, Suite 218, West Palm Beach, Florida 33401,

' ARTICLE VII
MANAGEMENT OF CORPORATE AFFAIRS

(1)  Board of Directoss.

The powers of this cosporation shall be excrcised, its properties controlled, and its
affairs conducted by a Board of Directors, consisting of not less than one (1) persons. The
mumber of Directors of the corporation shall be three (3) provided however, that such oomber
may be changed by a By-Law duly adopted by the shareholders.

The Dircctors named herein gs the first Board of Directors shall hotd office until the
first meeting of shareholders at which time an election of Directors shall be held.

Any action required or permitted to be taken by ons Board of Directors under any
provision of law may be taken without a moeting, if all members of the Board shall
individually or collectively consent in writing to such action. Such written consent or ¢onsents
shall be filed with the mimites of the procecdings of the Board, and any such action by written
consent shall have the smme force and effect as if taken by unanimous vote of the Directors.
Any cemificate or othier document filed under any provision of law which relates to action 80
taken shall state that the action was taken by unanimous written consent of ths Board of
Directors without a meeting, and that the Articles of Incorporation and the By-Laws of this

Corporation suthorize the Directors to so act. Such a statement shall be prima facle evidenca
of such authority. '

y Ths names and addresses of such inital members of the Board of Dircctors are a8
follows:

Audearme Donaldson 3900 Cypress Laks Drive
Lake Worth, Florlda 33467

Darwent Donaldson 3900 Cypress Lake Drive
Lake Worth, Florida 33467

1147000805009
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Dr. Prederick V. Miller 800 Meadows Road
Boca Ramn, Florida 33434

‘(%  Corporate Officers,

The Board of Dircctars shall clect the followlng officers: President, Vice President,
Secretary, and Treasurer, and such other officers as the By-Laws of this corporation may
quthorize the Ditectors to elect from time to time. Initinily, such officers shall be elected at the
first annual meeting of the Board of Directors.

ARTICLE VI
INCORPORATORS

The names end street address of the Incorporator to these articles of incorporation are
Derwent Donaldson, 3900 Cypress Lako Drive, Lake Worth, Florida 33467.

ARTICLE IX
PURPOSE

The purpose or purposes for which the corporation is organized are: To engage in the
transzction of any or all awful business for which corporations may be incorporated under the
provisions of the Florida General Corporation Act.

The undersigned, for the purpose of forming this corporation under the laws of the
State of Florida, has executed these Articles of Incorporation this 21%day of March, 1997,

%c rw g %onnldson
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REGISTERED AGENT AND OFFICE
Purzuant t the provisiang of F.8. 607.0501, the undssigned corporetion otganized under
the laws of the State of Florida, submits the following staternent in designating the registered
office/registered agent in the Sate of Florida,
L. Thonamoof tho comporation is HW MEDLA & PUBLISHING GROUP, INC.
Z, The name of the registered agent is Patrick 8. Cousins,

3. The'address of the registered agent/registered office is Patrick S. Cousins,
Esquire, 330 Clematis Street, Sults 218, West Palm Beach, Florids 33401.

Having been named as registored egent and destgnated to gceept sarvice of progess for the
abgve eorporation, T hersby acospt the appointuent as registered agent and agrec 10 act in this
capacity, 1further agree to comply with the provisions of all statutes relating to the propec and
complete performance of my duties, end [ am familiar with and accept the obligations of my
position as registered agent, :

Patrick S. Cousing, Bsquive
Dats: March 31, 1997

A4 7000005007
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