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Re: Quality HealthCare Assoclates, Inc.

Dear Sir or Madam:

Enclosed is an original and copy of Articles of
Incorporation for Quality HealthCare Associates, Inc. My check in
the amount of $122.50 is also enclosed to cover your fee for filing
this corporation as well as certifying the copy.

/
Tf the Artigtes of Tncorporation are satisfactory, please
return the proper Jfapers to my office.

Sincerely,

///// Glenn E. Browm——-———0w.___
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QUALITY HEALTHCARE ASSOCIATES, INC.

The undersigned subscribers hereby make, subscribe,
acknowledge and file with the Secretary of State of Florida, these
Articles of Incorporation, for the purpose of forming a corporation
for profit, in accordance with Chapter 607, Florida Statutes,
General Corporation Act of the State of Florida.

ITEM T.

NAME OF CORPORATION

The name of this corporation shall be QUALITY HEALTHCARE
ASSOCIATES, INC., located at 16906 Tobacco Road, Lutz, Florida
33549.

ITEM II.

GENERAL NATURE OF BUSINESS

Powers -- The general nature of the business is to
provide goods and services to the healthcare industry and to the
general public at large.

1. To sell, distribute, and administer products
relating to health of human beings.

2, To purchase, issue, own, hold, sell, draw, accept
and discount bonds, stocks of all kinds, including stock of this
corporation, promissory notes, bills of exchange, mortgages, liens,
leases, contracts in writing and other instruments evidencing any
and all rights and interests in and to any real estate, chattels,
or chooses in action, including the power to exercise all the
rights and privileges of owner and owners thereof.

3. To borrow or raise money for any of the purposes cf
this corporation, in such amounts as the Board of Directors may
from time to time determine; to issue bonds, debentures, notes or
other obligations of any nature, and in any manner for monies so
borrowed without limit as to amount, and if and to the extent so
determined, to secure the principal thereof, and the interest
thereon, by mortgage upon or pledge or conveyance or assignment in
trust of, the whole or any part of the property of the corporation,
real or personal, including contract rights, either at they time
owned or thereafter acquired or in any other manner.




4, To acquire all or any part of the goodwill, rights,
property and business of any person, firm, association or
corporation heretofore or hereafter engaged in any business similar
to any business which the corporation has the power to conduct; to
pay for the same in cash or stock or bonds of the corporation or
otherwise; to hold, utilize or in any manner dispose of the whole
or any part of the rights and properties so acquired and to assume
in connection therewith any liabilities of any such person, firm,
aggociation or corporation and conduct in any lawful manner the
whole or any part of the business thus acquired.

5. To lend money and negotiable loans, to draw, accept,
endorse, deposit, buy, sell and deliver bills of exchange,
promissory notes, bonds, debentures and other negotiable
instruments and securities generally to carry on and undertake any
business, undertake any transaction or operation commonly carried
on or undertaken by capitalists, promoters and financiers to

enhance the value of or render profitable any property or right of
the ccrporation.

6. To adopt, apply for, cbtain, register, purchase,
lease, take assignments of licenses of or otherwise to acquire, to
obtain the use of and to hold, protect, own, use, develop,
introduce, advertise and exploit, and to sell, assign, lease, grant
licenses or other rights in respect to, make contracts concerning

or otherwise deal with, dispose of, or turn to account any
copyrights, trademarks, trade names, labels, brands, patent rights,
letters patent and patent application of the United States of
America or for any other country, government or authority, and any
inventions, improvements, processes, formulae, mechanical and other
combinations, licenses and privileges, whether in connection with
or secured under letters patent or otherwisge, which are or shall be
necessary, convenient, adaptable for the utilization by the
corporation in any way, directly or indirectly, of such letters
patent and patent applications, trade names, trademarks, copyrights
and pending applications therefor, inventions, improvements,

processes, formulae, mechanical and other combinations of licenses
and privileges.

7. To purchase or acquire by gift, devise, bequest or
otherwise, and teo hold, own, lease, use, mortgage, pledge, sell,
convey, assign, transfer, exchange or otherwise dispose of property
of every nature and description, real, personal and mixed, or any
right or interest therein, without limit as to amount within or
without the State of Florida.

8, To enter intc, make and perform contracts of every
sort and description, which may be necessary or convenient to the
carrying on of the busginess of the corporation, with any person,
firm, association, corporation, municipality, body politic, county,
state or government or colony or dependency cr agency thereof.
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9. To do all and everything necessary or proper for the
accomplishments of the objects enumerated or necessary or
incidental to the protection and benefit of the corporation and in
general to carry on any lawful business necessary or incidental to
the attainment of the objects set forth herein, provided the same

be not inconsistent with the laws under which the corporation is
organized.

10. In general, to carry on any business and to have and
exercise all of the powers conferred by the laws of the State of
Florida upon corporations formed hereunder, and to do any and all
of the things hereinbefore set forth as principal, agent or as a
member of a joint venture whether with an individual or corporation
or otherwise, either alone or in conjunction with others, and in
any part of the world.

11. The objects and purposes specified in the foregoing
clauses of this Item shall, except where otherwise expressed in
this Item, be in no wise limited or restricted by reference to, or
interference from the terms of any other clause of this or any
other Ttem of these Articles of Incorporation, but shall be
regarded as independent objects and purpcses and shall be construed
as powers as well as objects and purposes.

ITEM ITTI.
STOCK
Number -- The maximum number c¢f shares that this
corporation is authorized to have outstanding at any time is THIRTY
THOUSAND (30,000) shares having a nominal or par value of $1.00 per
share. Said stock shall be payable in cash, property, labor or
services at a just valuation to be fixed by the Board of Directors
at a meeting for that purpose.
ITEM 1V.

CORPORATE EXISTENCE

Duration - This corpocration shall exist perpetually
unless dissclved according to law.

ITEM V.
INITIAL REGISTERED OFFICE AND REGISTERED AGENT
Initial Regiptered Office - The address of the initial
registered office of the corporation in the State of Florida is
2529 West Busgch Boulevard, Suite 900, Tampa, Florida 33618, and the
initial Registered Agent is GLENN E. BROWN.
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ITEM VI.
NUMBER OF DIRECTORS

Number - The number of Directors of this corporation
shall not be less than two.

The number of Directors of this corporation may be
increased or diminished from time to time by the By-Laws adopted by
the Stockholders, but shall never be less than two.

ITEM VII.

NAMES AND ADDRESSES OF BOARD OF DIRECTORS

Designaticen - The name and post office addresses and
street addresses of the first Board of Directors who shall serve
until the first annual meeting, or until their successors shall
have been elected and qualified.

NAME ADDRESS

Emily Bauhof 16906 Tobacco Road

Intz, Florida 33549
Betty Jo Carter 16906 Tobacco Road
Lutz, Florida 33549
ITEM VIIT.

NAMES AND ADDRESSES OF INCORPORATORS

NAME ADDRESS

Emily Bauhof 16906 Tobacco Road
Lutz, Florida 33549

Betty Jo Carter 16906 Tobacco Road
Lutz, Florida 33549
ITEM IX,

SPECTAL PROVISIONS
Powers of Board of Directors - In furtherance, and not in
limitation of the powers conferred by statute, the Board of
Directors is expressly authorized:
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1. To make, amend and alter the By-Laws of this
corporation.
2. To fix the amount to be reserved as working capital

over and above its capital stock paid in.

3. From time to time to determine whether and to what
extent and at what time and place and under what conditions and
regulations the accounts of the corporation other than the stock
book or any of them shall be open to inspection of the
Stockholders; and no Stockholder shall have the right of inspection
of any account boock or documents of this corporation except as
conferred by statute unless authorized by resolution of the
Stockholders cor Directors.

Disposition of Assets - Pursuant to the affirmative vote
of the Stockholders of record, holding stock in the corporation
entitling them to exercise at least a majority of the voting power,
given at a Stockholders meeting duly called for that purpose, or
when authorized by written consent of the Stockholders of record
holding stock in the corporation entitling them to exercise at
least a majority of the voting power, the Board of Directors shall
have power and authority at any meeting to sell, lease or exchange
all of the property and assets of this corporation, including its
corporate franchises, or any property or assets essential to the
business of the corporation, upon such terms and conditions as its

Board of Directors deem expedient for the best interest of the
corporation.

Powers - The corporation may in its By-Laws confexr powers
upon its Directors in addition to the foregoing and in addition to
the powers and authorities expressly conferred upon it by statutes.

Pre-Emptive Rights - No holder of stock of the
corporation of any class shall have any preferential, pre-emptive
or other rights to subscribe for or to purchase from the
corporation any stock of the corporation of any class whether or
not now authorized, or to purchase any bonds, certificates of
indebtedness, debentures, notes, obligations, or other securities,
which the corporation may at any time issue, whether or not the
pame shall be convertible into stock of the corporaticn of any
classe or shall entitle the owner or holder to purchase stock of the
corporation of any class.

Self-Dealing - No contract or other transaction between
the corporation and any other corporation, in the absence of fraud,
shall be affected or invalidated by the fact that any Director or
Directors of the corporation is or are not interested in, or a
director or directors or officers of such other corporation, and
any Director or Directors, individually or jointly, may be a party
or parties to or may be interested in any such contract or
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transaction of the corporation, or in which the corporation is
interested, and no contract, act or transaction, in the absence of
fraud, shall be affected or invalidated by the fact that any
Director or Directors of the corporation is a party or the parties
to or interested in such contract, act or transaction, or in any
way connected with such person or persons, firm or corporation and
each and every person who may become a Director of the corporation
is hereby relieved from any liability that might otherwise exist
from this contracting with the corporation for the benefit of
himself or any firm, association or corporation in which he may be
otherwise interested. Any Director of the corporation may vote
upon any contract or other transaction between the corporation and
any subsidiary or controlled corporation.

Meeting - Both Stockholders and Directors shall have the
powers, if the By-Laws so provide, to hold their meetings within or
without the State of Florida, and to keep the books of the
corporation (subject to the provisions of the applicable statutes)
outside of the State of Florida at such places as may from time to
time be designated by the Board of Directors.

Action of Directors and Stockholders Without a Meeting --

1. Action taken by Directors of this corporation or by
members of an executive committee of the Directors of this
corporation without a meeting shall nevertheless be Board or
Committee acticn if written consent tc the action in question is
signed by all the Directors or members of the Committee, as the
case may be, and filed with the minutes of the proceedings of the

Board or Committee, whether done before or after the action sc
taken.

2. Bny action of the Stockholders of this corporation
may be taken without a meeting if consent in writing, setting forth
the action so taken, shall be signed by all of the persons who
would be entitled to vote upon such action at a meeting and filed
with the Secretary of the Corporation as part of the corporate
records. Such consent shall have the same force and effect as the
unanimous vote of the Stockholders and may be stated as such in any
Certificate or document.

Amendment - This corporation reserves the right to amend,
alter, change or repeal any provision contained in these Articlesg
of Incorporation in manner now or hereafter prescribed by statute,
and all rights conferred upon Stockholders herein are granted
subject to this reservation.

Stock Transfer Restrictions - The Board of Directors or
the Stockholders of this corporation may, not in contravention with
the statutes of the State of Florida, under which this corporation
is organized, authorize whatever reasonable transfer restrictions
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on the transfer of the capital stock of this corpor%ﬂ:dgn2§s Ptljx‘
shall deem appropriate. , : :,”,Tr,
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ol c. FLORIDA
WITNESS WHEREOF, I have hereunto set nmﬁﬁkhﬁf SS seal,
thisg M_

day of July, 1997

[get]

EMILY _BRUHOF

2 E‘.TT CARTER ’

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

A The foregoing instrument was acknowledged before me this
éfé day of July, 1997, by EMILY BAUHOF and BETTY JO CARTER, who
are personally known to me and who did take an oath.

EMILY BAUHOF

MARGARETLOWENS, NOTARY PUBLIC
My Commission Expires:

ACCEPTANCE OF RESIDENT AGENT:

Pursuant to Florida Statutes 607.164, having been named
to accept process for the above stated corporation, at the place
designated in these Articles of Incorporation, I hereby accept and
agree to act in this capacity ' gomply with the
provisions of said act relative . pefi-Baid office.




