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ARTICLES OF INCORPORATION

We, the undersigned, being persons legally competent to

enter into contracts, do hereby form this corporation under the

Georcia Business Corporation Code, and do hereby make, subscribe

ann acknowledge these Articles for that purpose, as follows:

1. NAME: The name of the Corporation is "EFFCON

Laboratories, Inc."

2. GOVERNING LAW: This Corporation is organized pursuant

to the provisions of 'the Georgia Business Corporation Code.

3. NATURE OF BUSINESS, PURPOSES AND OBJECTS: The purposes

for which trie Cornoration is organized is pecuniary gain to its

stockholders, and for the following purposes on its own account

and for others:

(a) To engage in every phase and aspect of the

nusiness of marketing, distributing anc) selling pharmaceutical

and medical products at wholesale and retail.

(b) To own stock of related companies which are

subsidiaries or otherwise; to own real and personal property

necessary or appropriate for the rendering of the stated

ourposes and services; and to invest the funds of the

Corooration in real estate, mortgages, stocks, bonds, or any

other type of investment whiatsoever.

(c) To do everything necessary and pro-er for Lhe

accomplishment of any of the purposes or the attaining of any of

the objects or the furtherance of the purposes and objects

enumerated in these Articles of Incorporation or any amendment

:1



tnereof, neces,·ary or incidental to the protection and benefit

of the Corporation; and, in general, either alone or in

association with other associations, corporations, firms, or

individuals, to carry on any lawful purpose permitted by law;

and to carry on any lawful pursuit necessary or incidental to

the accomplishment of the purposes or the attainment of thi

objects or the furtherance of such purposes or objects of the

Corporation.

The foregoing paragraphs shall be construed as enumerating

both purpOSes and objects of the Corporation; and it is hereby

expressly provided that the foregoing enumeration of specific

ourposes or objects shall not be held to limit or restrict in

any manner the purposes or objects of the Corporation otherwise

oermitted by law.

4. CAPITAL STOCK: The maximum number of shares of capital

stock that the Corporation is authorized to have outstanding at

any one time shall be 1,000,000 shares of stock of the par value

of $1.00 per share, all of which shall be common stock of the

same class.

The Corporation shall not begin business until it has

received at least $500.00 in oayment for 500 shares of its

common stock, with a par dalue of $1.00, fu ly paid for.

All common stock issued shall be fully paid and nonassess-

able. Each share of such stock shall be entitled to one vote.

The shareholders shall have no preemptive rights with

rescect to the stock of the Corporation, and the Corporation may

issue and sell its common stock from time to time without

-2-



offering such shares to the shareholders then holding its common

StOCk.

5. CONTINUITY: The Corporation shall not be dissolved or

in any similar manner affected by the death. insanity. incompe-

tency, conviction for felony, resignation, withdrawal, transfer

of ownershiD or shares, retirement, or expulsion of any one or

more of the shareholders or by a vacancy on the Board of

Directors or oy any changes in the staff of the Corporation or

Dy the happening of any other event which under the laws of the

State of Georgia woulo work a dissolution of a partnership. No

shareholder shall have the power to dissolve the Corporation by

his independent act of any kind.

6. DURATION: The duration of the Corporation shall be

Derpetual; provided, however, th,t the Corporation may be

dissolved ano terminated at any time by agreement of two-thirds

of the then-existing shareholders of the Corporation at any

renular meeting or at a special meeting of the shareholders

called for that purpose. In the event of dissolution, the Board

of Directors, as trustees of the property of the Corporation,

snall apply the Corporation's assets, first, to the paym,nt of

the debts of the Corporation, and. second, pro-rata to the

shareholders of the Corporation.

7. RIGHTS RELEASED AND RETAINED: Shareholders of the

Corporation may also be employees of the Corporation and subject

to its management and control in the same manier as other

employees, notwithstanding their ownership of a stock interest 1,

in the Corporation. All employees of the Corporation and those

-3- i



persons who may hereafter become employees shall forego all

claims for fees charged and collected for services rendered or

to De rendered Dy them on behalf of the Corporation and shall

accept in lieu thereof suck compensation as may be set from time

to time by the Board of Directors of the Corporation.

8. RESTRAINTS ON ALIENATION OF STOCK AND CONDITIONS OF

OWNERSHIP:

(a) The shareholders of the Corporation shall have the

power to incluoe in the By-Laws, adopted b. • majority of the

shareholders of the Corporation or by other agreement, any

regulatory or restrictive pro6islons regareing the sale,

assignment, pledge, transfer, or other disposition (whether by

operation of law or otherwise) of any of the outstanding stock

of the Corporation by any of its shareholders. Such regulatory

or restrictive provisions shall not affect the rights of third

parties without actual knowledge thereof, unless existence of

such provisions shall be noted conspicuously on the certificate

evidencinq the ownership of such stock.

(b) No shareholder may sell, assign, pledge, transfer,

or otherwise dispose of (whether by operation of law or other-

wise) his stock in this Corporation to another individual

without having first complied with the regulatory and restric-

tive provisions referred to in subparagraph (a) and set forth in

the By-Laws of this Corporation or such other agreements.
·4

9. ADDITIONAL POWERS: In furtherance, and not in ,@

limitation, of the general powers conferred by the laws of the -1

State of Georgia, and of the purposes and objects stated in

-4-



oaraorach 3, tne Corporation shall have the following additional

00'.rs:

(a) To enter into any general or limited nertnership

or loint venture with any individual, firm, association, or

cortjoration for the ouroose of carrying on any business which

the Corporation has thE· direct or incidental authority to

Dursue.

(n) To purchase and acquire any or all of its stock

owned ane held by any shareholder who should desire to sell,

assign, Dledge, transfer, or otherwise dispose of (whether by

ooeration of law or otherwise) his stock, in accordince with the

Bv-Laws or other agreement adooteu Dy the shareholders of the

Corocration setting forth the terms and conditions of such

ourchase.

(c) To purchase and acquire the stock owned and held

ov anv shareholder who may die, or retire, in accordance with

tne orovisions of Article 8, Subdivision (b) and By-Laws adopted

Dy the shareholders of the Corporation, setting forth the term
s

conditions Of such purchase.

(d) To enter into, for the benefit of its employees,

one or more of the following: (1) a pension plan; (2) a profit

sharing plan; (3) a sick-Day olan; (4) a thrift plan and savings

Dlan; (5) a medical expense plan; or (6) other fringe benefits

or incentive compensation plans.

10. BY-LAWS: The dates on which the shareholders' annual -2
meetings shall bo held, the number of members of the Board of

Directors, and their terms of office, and the terms of office

-5-



and powers and duties of the officers shall be fixeo by the Gy-

Laws of the Corporation. The shareholders shall have power to

make By-Laws for the regulation and government of the Corpora-

tion, its Board of Directors, officers, employees, agents,

Cervants, and for all other purposes not in conflict with the

laws of the State of Georgia and to further amend or alter such

By-Laws at any time Dy the agreement of two-thirds of the

shareholders prpsent at any regular meeting or at a special

meeting of the shareholders called for that purpose.

11. GENERAL MANAGEMENT AND CONTROL: Subject. to such

restrictions, if any, as may be set forth in the By-Laws, the

Board ot Directors shall exercise general management and control

of the business and may exercise all of the powers of the

Corporation except such as may be by statute, or by the Article
s

of Incorporation or amendment thereto, or by the By-Laws as

constituted from time to time, expressly conferred upon or

reserved to the shareholders.

12. DIVIDENDS: The Board of Directors may from time to

time declare dividends upon the common stock of the Corporation

from the earned surplus arising from the business of the

Corporation and from the current year's earnings of the

Corooration determined in accordance with generally accepted

accounting principles.

13. CONTRACTS: No contract or other transaction between

the Corporation and any other firm, association, or corporat
ion,

shall be affected or invalidated by the fact that any of the

members of the Board of Directors of the Corporation are

-6-



interested in or are members, shareholders, governors, directors

or officers of such firm, association, or corporation; and no

contract, act, or transaction of the Corporation with any

individual, firm, association, or corporation shall be affected

or invalidated by the fact that any of the members of the Board

of Directors of the Corporation are parties to or interested in

such contract, act, or transaction or gre in any way connected

with such individual, firm, association, or corporation. Each

and every individual who may become a member of the Board of

Directors of the Corporation is hereby relieved from any

liability that might otherwise exist by reason Of contracting

with the Corporation for the benefit of himself or any firm,

association, or corporation in which he may in any way be

interested.

14. INITIAL REGISTERED OFFICE: The initial registered

office of the corporation will be 1240 Johnson Ferry Place,
( 00661

Suite C-20, Marietta, Georgia. The initial registered agent of

the Corporation will be Robert Gibbons at this address.

15. BOARD OF DIRECTORS: The initial Board of Directors

shall consist of one (1):

DAVID R. TRIPPE Suite 620
161 Spring Street, N.W.
Atlanta, Georgia 30303

5
-7-
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16. INCORPORATOR: The incorporator is:

DAVID R. TRIPPE Suite 620
161 Spring Street, N.W.
Atlanta, Georgia 30303

The incorporator is a natural person over 21 years of age.

17. AMENDMENTS: The Corporation reserves the right to

amend, alter, change, or repeal any provision contained in these

Articles of Incorporation at any time Dy the agreement of two-

thirds of the then-existing shareholders Ht any regular meeting

or at a special meeting of the shareholders called for that

purpose, and all rights conferred on sh*reholders rerein are

granted subject to this reservation.

18. SEVERANCE: If any phrase, clause, sentence. paragraph.

or provisions of these Articles of Incorporation is held void

or illegal, it shill not impair nor affect the rest of these

Articles or Incorporation and the associates do hereby declare

that they would have signed ard executed the remainder of these

Articles without such void or illegal provision.

IN WITNESS WHEREOF, the undersigned attorney for the

incorporator has executed these Articles of Incorporation this

204 day Of t#Al. , 1987.k//1 0 telfikivTRI
Attorney for :coarporator

Suite 620
161 Spring Street, N.W.
Atlanta, Georgia 30303404/577-5244 1! KIS JOAN,1380* 31419 3 3 19Ylly?39

18. Wd 95 1 E 00, Le, lid 92 I M on, < 1. 1

03Ald:
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PETTIGREW & TRIPPL P.C.
ATTORNEYS AT LAW

WARRE¥ * PE-r,GREW
I~TE *20

DAV,D I TAI//E LL M
I Ol I/IIIIO ITRUT N W
ATLANTA. OIC)*GIA $0IOI

July 13, 1987 14011 977 6244

Secretary of State
Ex Officio Corporation Commissioner
State of Georote

Re: EFFCON Laboratories, Inc.
Consent to Appointment as Registered Agent

I, Robert Gibbons, do hereby consent to serve as registered

agent for the corporation, EFFCON Laboratories, Inc.

ThiS day of :Pe,·6, . 1987.

4,11 -r
*66ert Gibboors
1240 Johnsoh Ferry Place
Suite C-20
Marietta, Georgia 30068



5,cretarg of *tate
Nu,in,0, *truicm and lt,jiulation

*uit, 306, 301•t Eolver
2 b,•• I•14•r linG lr· Bi CER IFICATE DATE 1 07/23/87

DOCKET NUMBER : 87229426
Atia.i• 0.0,;,• ]03]4 TY-'E OF CERTIFICATE: DP

E <AMINER : L.E. SULLIVAN
-ELEPHONE 1 404 656-1772

REQUESTED BY:

PElrIGREW & TRIPPE, P.C.
161 SPRING ST NW STE 620
ATLANTA. GA. 30303.

CORPORATE NAME CERTIFICATE

THE RECORDS OF THE SECRETARY OF STATE HAVE BEEN REVIEWED

AND THE FOL,-OWING NAME IS NOT IDENTICAL CO. AND APPEARS TO BE 013-
TINGUISHABLE FROM, THE NAME OF ANY OTHER EXISTING CORPORATION OR

PROFESSIONAL ASSOCIATION ON FILE PURSUANT TO THE APPLICABLE PRO-

LISIONS OF THE GEORGIA LAWS RELATING TO CORPORATIONS AND PROFESS-
IONAl ASSOCIATIONS (TITLE 14 OF THE OFFICIAL CODE OF GEORGIA

ANNOTATED).

"EFFCON LABORATORIES. INC. "

THIS CERTIFICATE SHALL BE VALID FOR A PERIOD OF TWO CALENDAR

MOYTHS FOR PROFIT AND NONPROF I T CORPORAT I ONS AND PROFESS IONAL

ASSOCIAl IONS (DP, FP, DN. FN. 1 PA> AND SIX CALENDAR MONTHS FOR

BANKS (Bk ) FROM THE DATE OF THIS CERTIFICATE. PLEASE SUBMIT THE

ORIGINA; CERTIFICATE (WHITE COPY) WITH THE ARTICLES OF

INFORPORATION.

THE SECRETARY OF STATE MAY ExTEND THE CERTIFICATE FOR ONE

PERIOD 1 F THE APPLICANT SUBMITS A 020.00 FEE AND A WRITTEN

REDLIEST EXPLAINING WHY THE EXTENSION IS REQUESTED. r·-

We* tle\ob
\1\\ 4.1,0.A~1)
ME.C.RET~H) OF STATE

ki·-) AA»~
11.u,Al .~Ell OWELL
1)#:PI'n SECRETAIn OF STATE

SEC[ RITIES C.nIETERIES (:1)Ill'I)H \110\< CORPORATIONS HOT·LINE

656-2894 651,-'10'.9 656·2817 404-656.2222
0.1.ide Me-Allit.



7/ aa/97
PET ric]REW & TRIPPE. P.C. /4-, 4ATTORNEYS AT LAW

HARRY W PIFT,GR,W July 13, 1987DAVID ~ TAIPPE LL. 61 .UITE '20
1.1 0/"1.0 STREET N •

ATL#NTA GEOROLA DOIOI
14041 877 -44

Secretary of State
Coroorations Division
Suite 315 West Tower
2 M.L.K., Jr. Drive, S.E.
Atlanta, Georgia 30334

Re: EFFCON Lahor,tories, Inc. 192 9#49 GDear Deputy Secretary of State:

In accordance •ith O.C.G.A. 514-2-172, and BSR Form A-100,you will find enclosed the following documents:
1. Form A-100 Corporate Information Form with Secretary ofState Fee (check) attached.

2. Original Articles of Incorporation.

3. Consent to service form, Iith two copies attiched.
4. The original name certificate previously Issued by youroffice. The fee of $10.00 has been p,id.

5. Cobb County Clerk's conforied copy of orticles ofincorporation with fee (chock) attached.
6. •arlette Daily Journal letter with fle (check)attached.

7. Incorgorators' conformed copy of articles ofincorporation.

If after receipt ind review of these dccuments, you findany omissions, please cell me at 577-52•4. If the documentsare in order, please return the certificate and filed articlesto me It the address listed on this lotterread.
Thank you for your assistance.

Sincerely,

P~TIGREW & TRIPPE, P.C.

W 11(4 A?f*
ORT/Os

vi R~ Trippe
Attorney for IncorporatorsEnclosures ·a

OP# 14

.U



BUSINESS SERVICES AND REGULATION
ARTICLES OF INCORPORATION DATA ENTRY FORM

FOR GEORGIA CORPORATIONS
MAX CLELAND H. WAYNE HOWELL
Secretary of State Deputy Socritary of State

1 . Filing Date : £14 · © r... A) R.}V n......10 .
Al••r." 8.-' 96 Aint.:t:2 0. '12 By:
Ch.li, Number:

DO NOT WRITE AIOVE ™11 LINE - SOI USE ONLY
NOTICE TO APPLICANT: PRINT PLAINLY OR TYPE THE REMAINDER OF THIS FORM.

11- Corporate Name: O ik 114,1.1-A lt--1 £x-.a„Ii.,--inr.
Mailing Addmt: a-=56
Clt¥: County: St-: Zip Ced•:

Ill F- Submittod By:

Sec•t•o of St,•: $ Chick No.:

Clirk of Court: $ Chtic No. County:

Publisher: $ Check No.: Ninw:

tv. Incomor•tor:

Address:

City: St,t•: Zip COCI:

V. Algisterld AgenUOffic•

Addr*ss:

City: State: Zip rod•:

VI. ARTICLES OF INCORPORATION FILING CHECKOFF LIST Agglicant Examiner
1. Original Ind two conformid coele, of Articies of Incomoration
2. Comoriti name cirtif,cationclo- ind vlrifld
3. Publiaher: ind Clork'i check, Inclo- ind virifild
4. Con,Int lorm inclosid Ind virified
5. Coroorati duration Ind sultorv Iuthorirv it.tod

--

6. Numbershim. 0/ viiui. minimum c-tal itat•d
7, Number of dirictors Ind thilr nemel and addr,sm

VII. ApplicarIVAttorney· Telephone:

Addross

City. St'te: Zip Codi:

KOTICE: A-ch Anid- of Im n-bon, liliillq *f *Ill f»*0 *I, I Iilll.il, .....t ~,.....lil.d
410, Wil /0-r. A...45:'./. 30-. F.W .4..11'" 111Lm-**17· I'll•--d- I."il.'8' Arti~".1

S.,rid: 4-·

Foim A·100
2-1 47

127 0011



BUSINESS SERVICES AND REGULATIONARTICLES OF INCORPORATION DATA ENTRY FORM
MAX CLELAND

;OR GEORGIA CORPORATIONS
Secretary of State H. WAYNE HOWELL

Diputy Seentary of Stiti
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