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719 S.E. 12" Count
Suite 200
Fort Lauderdale, Flonda 33316

Telephone: B54-321-3540
Fax: 954-321-3542

February O, 2005

Florida Dept. of State
Tyivision of Corporations
Y0 Box 6327
Taltahnseee, FL 323714

Re:  ‘Latino RX Direct, Inc. (the “Company™}

Dear Sl or Madam;

On July 23, 2004 we entered into a Reorganization Agreement whereby the Company
acquired 100% of the stock of MED1reet Latino, Inc. We have completad this revarse-merger
iransaction and we need to re~name the ¢orporation to MEDirect Latino, Inc, Accordingly, we
are taking actions to complete a voluntary dissolution of the Company and will amend the
articles of incorporation of the Company to reflect the same name.

Basad on these corpotate actions, we herely represent that we will not tae any zctions to

reinstate the Company based on our need 10 use the same name for the above-refiirgsced
Company.

1If youy have any questions in this regard, please foel free to contact us.

Very tmly yours,

" DPebral. Towsley, Pres

Hospeoo34q4S 3
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AMENDED AND RESTATED P 3
ARTICLES OF INCORPORATION 74 [ E ,,? }, * 53
LATINO RX DIRECT, INC. FLop D A

Latino RX Direct Latino, Inc. (the “Cotporalion™), a corporation for profit organized and existing
under Chapter 607 of tho Florida Statutes, does hereby certily as followar

FIRST: That the Corporation is one of four stand-alone companies resuliing from 8 Second Joint
Plan of Reorganization f{iled under Chapter 11 by Interaxx Technologies, Inc. wnd Interaxx
Tetovision Nelwork. Tne.;

SBCOND: That the Board of Dircelors duly adopted resolutions proposing to amend and restale
the Auticles of Incotporation of the Corporation and agthorizing the appropriate officers of the
Cotporation to solicit the consent of the stockholders of the issued and outstanding capital stock
of the Corporation and was oblained in accordance willy the applicable provisions of Sections
G607.1003, 607.1006 and 607.1007 of Chapter 607 of the Fiorida Statuies;

TIIRD: That the rosolution sciting forth the proposced amendment and restatement is as follows:

RESOLVED, that the Articles of Incorporation of the Corporalion be amended and resiated as
foltows:

Article T: The name of the Corporation shall be
MP¥.Direct Latino Ine.

Artticle IT: The prineipal place of business and mailing address of the corporation shall be:
1551 N'W 65" Avenue, Suite 4, Plantation, Florida 33313

Article Iit:  This Corporation is orgamized for the purpose of (ransacting any and all lawlu)
business.

AnticlelV:  {a)  The total number of capital stock which this Corporation is authorized to
issue is 24,000,000 shares, ef which:

M 20,000,000 shares shall be designated as Common Stock, and shall
have a par value of 5.0001 per share; and

(i) 4,000,000 shares shall be designated as Preferred Stock, and shall
have a par value of $.0001 per share, which consists of 1,000,000
sharcs of Serics A Cummiative Preferred Stock (the “Scries A

Proferyed Stock™) and 3,000,000 shares of undesignated Prolereed
Stock.

WOS0000 3Uqyss -
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by  The preferences and relative, participating, optional or other special rights,
and guatifications, Umitations or rostrictions of (he Scries A Preferred Stock shall
be as follows.

1. Rank.

The Series & Prelerred Stock shall, with respeet to dividend rights, redemption
rights, conversion rights, voting rights and righits on liquidation, dissolution and
winding vp of the affairs of the Corporation, rank senior to the Common Stock
and to all other classes and serfes of equily securitics of the Corporation hercaficr
issued (the Common Stock and such other class or serics of equity securitics
being hereinaller referred to as “Junjor Stock™).

2. Vorng

Gengral. Except as may be otherwise provided in these Articles of Incorporation

or by law, the Serics A Preferred Stock shall vote together with all other ¢lasses
and scries of slock of the Corporation as a single class on all actions to bo taken
by the stockhoiders of the Corporation, including, but not limited ta, actions
amendling these Articles of Incorporation of the Corporation to increase the
number of authorized shares of Comunon Stock. Each share of Scrics A Preferred
Stock shall enfitle the holder thercof to such tumber of voles per share on each
such action as shall equal the number of sharcs of Common Stock (including
fractions of a shace) inte which each share of Series A Preferved Stock is then

converiiblo,
3. Dividgnds.

3.A Dividends on the Serics A Preferred Stock shall accrue on each share of
Series A Preferred Stock, from the date of original issnance of such share of
Scries A Preferred Stock on a cumutative basis, at the rate of 12.5% per annum
($0.3125 per share per amom). Curmlative dividends will be payable twice each
calendar year only if, as and when determined and declared by the Board of
Dircctors of the Corporation. Such dividends on the Serics A Prelerred Stock
shall be cumulative so that if such dividends in respect of any previous or current
amual dividend period, at the annual rato specificd above, shall not have been
paid or declared and a sum sufficient for the payment thercof set apart, the
deficicncy shall first be fully paid before any dividend or olher distribution shatl
be padd or declared and get apart for any Junior Stack.

3B  No dividend shsll be paid on shares of the capital stock of the Corporation

i any fiscal year unless: €f) the prefcrential dividends of the Series A Preferrcd
Stock sct forth in Section 3.A sbove shall have been paid in full.

WO Soooe34qus 3 ’
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4. Liguidation.

Upon any Liguidation (as delined below), the holders of the shares of Series A
Preferred Stocic shall {irst be entitled, before any distribution or payment is made
upon Junior Slock, to be paid, in preference fo the Junior Stock, an amount por
share equat 10 $2.50 (as adjusted for stock splits, stock dividends and the Tike,
plus an amount equal {o all accrued and unpaid dividends thercon to the date of
such Ligquidation, if any, such amount payable with respect to one share of Serjes
A Preferred Slock being somellmes refened 1o as the “Liguidation Preference
Payment” and with rospect to all sharcs of Scries A Preferred Stock being
somclimes referrcd to as the “Liquidation Prefercnce Payments.” If upon such
Liquidation of the Corporation, the assets to be distributed among the holders of
Series A Preferrcd Stock shall be insufficient to permit payment in full 1o the
holders of Serics A Yreferred Stock of the Liguidation Preference Payments, then
the assels available for payment or distribution 1o such holders shall be allocated
among the holders of the Series A Preferred Stock, pro rala, in praportion to the
full respective preferential amounts to which {he Scries A Preferred Stock and
such Parity Preforred Stock are cach entitled. Upon any such Liguidation,
immediately alter the holders of Scries A Preferred Stock and the holders of
Parity Preferred Stock shall have been paid in full the Liguidation Preference
Payments, the remaining assels shall be distributed among the holders of
Common Steck on a pro-rata basis,

Writtcn notice of such Liguidation, sialing & payment date, the amount ol the
Liguidation Proference Paymonts and the place where said Liguidation Prefercnee
Paymoents shall be payable, shall be delivered in person, mailed by certified or
registered mail, relum receipt requesied, or sent by telecopier or telex, not less
than 20 days prior 1o the payment date stated therein, to the holders of recard of
Scries A Prelerred Siock, such notice to be addrossed to each such holder a1 its
adedress as shown by the records of the Corporation.

As used in ihis Cerlilicate of Tncorporafion, the torm “Liquidation™ shall be
deemed to consist of (x) any liquidation, dissolulion or winding up of the
Corporation, whether voluntary or involuntary, (¥} a consolidation or merger of
the Comporation into or with any other enllty or cntilics which resulls in the
exchange of owlstanding shares of the Corporation for securitics or other
consideration Issued or paid or caused to be issued or paid by any such oflwer
eniity or alfiliate thercof (other than a merger 1o reincorporate the Corporation in
a different jurisdiction} in which the sharcholders of the Corporation do not
continue to hold at least a 50% inlcrest in the successor entity, or a transaction or
a series of (ransactions that resulls in the transfer ol more than 50% of the voling
power of the Corporation, or (z) the sale, lease, abandonment, transfer or other
disposition by the Corporation of alt or substantially all its assels,

WoSoon03uqys?
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5. Clags Voting Restriclions.

At any time when shaves of Serics A Preferred Stock are outstanding, except
whcre the vate or wrilten consent of the holders of a greater humber of shares of
Scrics A Preferred Stock and Common Stock are required by law, and in addition
o any ofher vete required by law or these Articles of Incorporation, without the
approvat of the holders of at least fifty-one percent (51%) of the then outstanding
shares of the Sedes A Preferred Stock and Common Stock, given in welting or by
vole at a meeling, consenting or voting (as the case may be) separately as a class,
the Corperation will not (i) amend, alter or repeal these Articles of Incorporation
or the Bylaws of the Corporation in a manacer thal would adversely alfect the
preferences, rights of the Scrics A Preferred Stock;

6. Conversions,

Subject to the provisions of Clause 5 of Article IV, the holders of shares of Serics
A Preferred Stock shall have the (ollowing conversion rights:

G.A  Right to Copvert. Subject to the \erms and conditions of this paragraph 6,
the holder of any share or shares of Series A Preferred Stock shall have the right,
at ils option at any lhme, to convert any such shares of Series A Prefamged Stock
(cxcept (hat upon any Tiguidation of the Corporation, the righi of conversion shall
terminate ai the close of business on the business day fixed for payment of the
amount dis(ribuiable on the Serica A Preferred Stock upon such Liguidation) into
such number of fully paid and nonassessable sharcs of Cormumon Slock as is
obiained by (1) multiplying the namber of shares of Series A Preferred Stock so to
be sonverled by $2.50 and (ii) dividing the result by the conversion price of $2.50
per share, or, in case an adjustmcut of such price has taken place pursuant to the
turther provisions of iths Clanse 6, then by the conversion price as last adjusted
and in cffect at the datc any sharc or sharcs of Series A Treferred Stock are
surendered for couversion (such price, or such price as last adjustzd, being
referred to as the “Conversion Price™).  Such rights of conversion shall be
axercised by the holder thereof by giving written notice thal the holder elects to
convert a stated nwber of shaves of Series A Preferred Stock into Comman Stock
and by sumrender of a certificaie or cerlificates for the shares so to be convorted to
the Corporation st i(s principal office {(or such othor office or agency of the
Corporation as the Corporation may designate by notice in writing to the holders
of the Scries A Preferred Stock) at any time during 3ts usuat busincss hours on the
daie sct forth in such notice, together with a statecment of the name or names (with
address) in which the certificale or certificates for shares of Common Stock shall
be {ssued. All classes of the Corporation’s capilal stock shalt vote in conneclion
with oy eonversion rights and terms of the Series A Preferred Stock.

HOSOO00DHGUSS 4
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618  Jssuance of Cerlificatgs; Time Conversion Effected. Promptly afer the
receipt of the wrilten notice referred to in subparagraph 6A and surrender of the
cerlificate or corlificates for the share or shares of Scries A Preferred Stock to be
converted, the Corporation shall jssue and deliver, or cause 1o be issued and
delivered, 1o the holder, registered in such name or names as such holder may
direct, a cedilicale or ceriificates for the number of whole shares of Common
Slpck issuablc upon the conversion of such share or shares of Series A Preferred
Stock. To ilic extent permitted by law, such conversion shall be deemed to have
been cffected and the Conversion Price shall be determined as of the ¢losc of
business on the date on which such writlen notice shall have been reccived by the
Comoration aud the certificate or cortificales for such share or shares shall have
been surrendercd as aforesaid, and at sueh time the rghts of the holder of such
sharc or shares of Serics A Preferred Stock shall cease, and the person or persons
in whose name or names any corlificate or cerlificates for shares of Conumon
Stock shall be issuable upon such conversion shail be decocmed o have become the
holder or holders of record of the shares of Cominon Stock represented thereby.

6.C. TFractional Shares: Dividends Partigl Conversion. No {ractional shares
shall be Issued upon conversion of Serics A Preferred Stock into Common Stock
and 1o payment or adjustment shall be made upon any conversion on account of
any cash dividends on the Common Stock issued upon such conversion. At the
time af cach, the Corporation shall pay, to the exlent permitted by law, in cash an
aniount cqual (o atl dividends declared and unpaid on {he shares of Series A
Preferred Stock surrerddercd for conversion to ihe dale upon which such
conversion is decmed {o take place as provided in subparagraplh 6B. In case the
number of shares of Series A Preforred Stock represenied by the certificate or
certificates surrctidered pursuant to subparagruph 6A excoeds the nomber of
shares converled, the Corporation shall, upon such conversion, exccute and
dcliver 1o the holder, at the cxpense of the Corporation, a now certificats or
certificates for the mumber of sharcs of Series A Preferred Stock represented by
the certificate or certificates surrendered which are not to be converted, If any
fractional share of Common Stock would, except for the provisions of the firsl
sentence of this subparagraph 6C, be deliversd upon such conversion, the
Corporaiion, in leu of delivering such fractional share, shall pay, {0 the exient
permitled by law, to the holder surrendering the Scries A Preferred Stock for
conversion au amount in cash equal to the current fair market value of such

fractional share as delermined in good faith by the Board of Directors of {he
Corporalion,

6.D.  Subdivision or Combination of Common Siock. In casc the Corporation
shall at any time subdivide (by any stock splil, stock dividend or otherwise) its
outstanding sharcs of Commmen Stock into a greater number of shares, the
Conversion Price in cffeet immediately prior 1o such subdivision shall be
proportionately reduced, and, converscly, in casec the outsianding sharcs of
Common Stock shall be combined into a smailer number of shares, the
Conyersion Price in effect immediately prior to such combination shall be
proportionately increased.

W oS 000039449 S3



FEB-10-2005 THU Gli11 PY BLACKSTONE LEGAL SUPP FAX NO. 9b45834117

QoS o000349 453

6.5 Rgorsanization or Reclassification. 1 any capital reorganization or
reclassilication of the capila) stock of the Corporation (other than in conncetion
willh & merger or ofhcr regrganiration in which the Corporation is not the
surviving cntity) shall be effected in such 2 way that holders of Common Stock
shall be cntilled te reccive stork, sccurities or assets with respect to or in
exchange for Common Stock, then, as a condition of such recrganization or
reclassification, lawful and adequate provisions shall be madc whercby each
holdar of a share or sharcs of Scries A Preferred Siock shall iiersupon have the
right 1o receive upon the conversion of such share or shares of ihe Scries A
Preferved Stock, upon the basis and upen the terms and conditions specified
hoereine and in lieu of the sharcs of Common Stock immediately therctofore
recelvable upon the conversion of such share or shares of Series A Proforred
Stock, such shares of slock, securities or assots as may be issued or payable with
respecl to or in exchange for a number of cuistanding sharcs of such Common
Stock equal to the number of shares of such Comumon Stock immediately
therelofore recoivable upon such conversion had such reorganization or
reclassification vot taken place, and in 2ny such casc appropriate provisions shall
be made with respeet 10 the rights and interests of such holder to the cnd that the
provisions hereof (including without limitation provisions for adjustments of the
Conversion Priec) shall thereaficr be applicable, as nearly as may be, in relation to

any sharcs ol stock, securitics or assets thereafler deliverable upon the exercisc of
sucht conversion rights,

6.F. Notice pf Adjusimeni. Upon any adjustment of the Conversion Price, then
and in ecach such casc the Corporation shall give wrilten notice thercof, by
delivery fn person, cerlified or xegisiered mail, roturn reccipt requesied, telecopier
or tclex, addressed to cach holder of shares of Series A Preferred Stock at the
address of such holder as shown on the books of the Corporation, which notice
shall stale the Conversion Price resndiing from such adjustment, setting forih in
reasonabie detail the method upon which such ealculation is based.

6.6, Othor Noticeg. Tn case af any time:
L4} the Corporalion shall doclare any dividend wpon its Common Stock
payable in cagh or stock or make any other distributien to the holders of its

Common Stock;

2) the Corporation shall offer for subseription pro rata to the holdors of is
Common Stock any additional shares of stock of any class or other righls;

(3) there shall be any capilal reorganization or reclassification of the capital
gtock of the Corporation; or

{4} there shall be a Figuidation.

flien, in any one or mote of said caszes, the Corporation shall give, by delivery in
person, federal express or other nationally recognized couder, certified or

WOo500002444<3
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registered madl, relum receipt requested, telecopier or telex, addressed to each
holder of any shares of Serjes A Preforred Stock at the address of such holder as
showin on the books of the Corporation {2) at least 20 business days® prior writlen
nolice of the date on which the books of the Corporation shall close or a record
shat! be taken for such dividend, disribution or subscription rights or for
delermining rights {o vole in respect of any such reorganization, reclassification or
Liguidation and (o) in the case of any such rcorganization, reclassification or
Liquidation, at least 20 business days® prior written notice of the date when the
samie shall 1ake place, Buch notice in accordance with the foregoing clayse (a)
shall also specify, 1 known, in the case of any such dividend, distribution or
subseription rights, the dale e which the holders of Common Stock shall be
cntitled thereto and such notice in accordance with the loregaing clause (b} shall
also specify the date on which the holders of Common Stock shall e entitled to
exchange their Common Stock for securities or other property deliverable upon
such reorganization, reclassification or Liquidation, as the case may be.

6.H. Stock to be Reserved. The Corporation will at all times reserve and keep
available out of its authorized Commion Stock, solely for the purpose of isguance
upon the conversion of Series A Preferred Slock as herein provided, such number
of shares of Common Stock as ghall then be issnable upon the conversion of all
oulsianding shares of Series A Preferred Stack. The Cotporation covenants that
zll shares of Common Stock which shall be so issued shall bo duly and validly
issued and fully paid and nonassessable (except for taxes which are not payable
by ihe Corporation pursuant to Section 61, hereof) and free from all {axes, licns
and charges with respect to the issuc thereof, and, without limiiing the gencralily
of the foregoing, the Corporation cavenants {hat, to the extent peninitied by law, it
will from lime to lime take 21l such action as may be requisife fo asswe that the
par value per share of the Coramon Stock is at all times cqual 10 or less than the
Convorsion Price in cffect al the time. The Corporation will not takc any action
which resulis in any adjusiment of the Conversion Pries if the iotal number of
shates of Common Stock issucd and issuable alficr such action upon conversion of
the Sexies A Preforred Stock would exceed the total number of shates of Common
Stock then authorized by this Certificate of Incorporation.

6.1.  Ne Reissuangs of Sgries A Preferved Stock, Shares of Series A Prefewred
Stock which are converied into shares of Common Stock as provided herefn shall
autonmatically be retired and shall not be reissued as sliares of Scries A Preferred
Stock; upon such conversion and the filing of any certificate required by the
Florida Statutes, such shares shall be resiored to the stalus of guthocized bui
unissucd shares of Preferred Stock; and the Corporation may from time o time
lake such appropriate cotporate action as may be necessary to reduce accordingly
the nunber of authorized shares of Scries A Preferred Stock.

6.J.  Issue Tax. The issuance of cerlificates for shares of Commmoen Stock upen
conversion of Scries A Preferred Stock shall be made without charge io the
holders thereof for any issuancc tax in respect thercof, provided that the
Corporation shall not be required 1o pay any tax which may be payable in respect

oSoooo 244 4<3
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of any transfer involved in the issuance and delivery of any certificate in 2 name
other than that of thc holder of the Series A Preferred Stock which is being
couverted,

6.K. Clogineg of Books. The Corporation will at no time close its transfer books
against the transfer of any Series A Preferred Stock or of any shares of Commen
Stock issued or issuable upon the conversion of any shares of Series A Preferred
Stack in any manuer which inlerferes with the timely converslon of such Series A

Preforved Stock, cxcept as may otherwise be required to comply with applicable
securiiics laws.

7 Redemption. The shares of Scrics A Preferred Stock shall be redeemed as
follows:

7.A. Redemption. At any time or from time {o time the Corporation may, {o the

extent permiiled by Jaw, redeem any or all of the shares of Series A Preferrcd
Stoclk (the “Redemption™).

7.1. Redempiion Pricg and Payment. The Serics A Preferred Stock 1o be
redeciued upon Redemption shall be redecmed (i) by paying cash in an amount
equal to $2.50 per share of Serics A Preferred Stock (appropriately adjusted to
reflect the occurrence of any event described in subparagraph 68 or 60), plus any
gdeclared and unpaid dividends (hereon to the date of Redemption and (ii) onc
quartcr (1/4) of & share of Common Stock for cach share of Series A Preforred
Stock g0 redecmed; items (1) and (i) ahove being collectively referred to as the
“Redemption Payments.” Such Redewption Payments shall be made in full on
the Redemplion dale to the holders entitled thereto.

7.C.  Redemplion Mechanigg. At least 10 bot not more than 20 days prior fo the
Reodemption date, writlen notice (the “Redemption Notlee”) shall be given by the
Corparation by delivery it person, cerliffied or registered mail, retwm receipt
requesicd, iclecopicr or telex, 1o cach holder of record (at the close of business on
the busincss day next preeeding the day on which the Redemption Notice is
given) of shares of Serics A Proferred Stock notifying such holder of ihe
Redemptlion and specifying the Redemptiion Payments, the Redemption date mnd
the place where gaid Redemption Payinents shall be payable. The Redemption
Notice shall be addressed to each holder at his address 2s shown by the records of
ihe Corporation. From and after the close of business on the Redemption date,
unlezs thete shall bave heen a default in the payment of the Redemption
Payments, all rights of holders of shares of Scries A Preferved Stock (except tho
right to reoeive the Redeniption Paymentis) shall ccase with respect 1o those shares
that have been redeemed, and such shares shall not thereaficr be transferved on the

books of the Corporation or be dcomed to be ocuistanding for any purpose
whatsoever.

7.D. Redeemed or Otherwise Acquired Sha o gtired. Any shares of
Series A Preferred Stock redeemed pursuant to this paragraph 7 or otherwisc

YOS 3INIYS D
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acquired by the Comporation in any manner whatscever shall bo retired and shall
nol be reissucd as shares of Scrics A Preferred Stock; upon such redemption and
the filing of any certificate required by the Florida Staluics, such shares shall be
restored to the status of authorized but unissued shares of Preferred Stock; and the
Corporation may from time to 1imo take such appropriate corporaie action as may
be necessary to reduce ascordingly the number of authorized shares of Series A
Preferred Stock,

(c) Subject to the restrictions of Clause 5 of Article IV, Section (b) (Class
Voling Restrictions), the Board of Directors is cxpressly authorized at any time,
and from thne to time, to provide for the issuance of sharcs of Preferred Stock of
one or more scries, with such desipnations, preferences and relative, participating,
opticnal or other special righls, and gualifications, limitations or restriclions
thereof, as shall be staled and expressed in the resolution or resolutions providing
for the issue thercof alopted by the Board of Directors, and as are not staled and
expressed in these Arlicles of Incorporation, or any amendment thereto, including
(but without Himiting the generality ol the foregoing) the following:

(i} the number of shares constituting such series and the distinciive
designation of such series;

(i} the dividend rale of such series, the coandilions and daies upon
which such dividends shall be payable, the preference or relation which
such dividends shall bear to the dividends payable on any other class or
classes or of auy other scrics of capital stock, and whelher such dividends
shall be cumulative or noncumnlative;

(iii)  whether the shares or such series shall be subject to redemption by
the Corporation, and, if made subjcct 10 such redemiption, the times, priccs
and other terms and conditions of such redemplion;

(iv)  the toms and emount of any sinking fund provided for the
purchase or redemption ol the shares of such seties;

82 whether 1he shares of such scries shall be convertible into or
exchangeable for sharos of any other ¢lass or classes of capilal stock of the
Corporation, and, if provisiont be made for conversion or exchange, the
times, prices, rates, adjustments, and other terms and conditions of such
canversion or exchange;

(viy  whether such scries shall have voling rights, in addition to the
voting righis provided by law, and if so, the terms of such voting rights;

{vii} the restrictions, il any, on the issuc or rcissue of any additional
Preferred Stock;

K 0So00039 4SS ’
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Article V:

Atticle Tv:

Ariicle Vi

Article TX:

Anticle X

WK OS00003ANAUS 3

(vili) the riphts of the sharcs ol such scries in the event of volunfary or
involuntary Yiquidation, dissoluiion or winding up of the Corporation, and
(he relative rights of priotity, il any, of payment ol shares of such scries.

(@)  Subject to the restriclions sei forih in this Article IV, the board of directors
is authorized to implement a corporate defensive strategy or plan through the
authorization of a stock purchase rights plan which shall scrve as an impediment
{o anty person sceking to acquire substantial shareholdings Irom the Corporation’s
ghageholders withoul {irst obtaining the approval of the Comoralion’s board.

Quorym  for Stockholders Meetings; Unless oiherwise provided for in the

Corporation's Bylaws, a majority of the shares entitled (o vote, represented In

person or by proxy, shall be required to constituie a quorum at a meeting of
sharcholders.

The name and address of the Registercd Agent of this Corporation is:

Richard B, Groene
2455 Liast Sunrise Boulevard, Suite 905, Fort Laudcerdale, Florida 33304,

This Corporation shall have {he following dircctors, The number of dircclors may
be ejther increased or diminished from time 1o time in the manner provided in the
Bylaws, bul shall never be less {han one. The names and addresses ol the
Dirociors of the Corporation are as follows;

Ravmond . Talarico, Debia L. Towsley, Danice]l Martinez and
Mark A. Wood

c/o 1551 NW 65" Avenue, Suite 4, Plantation, F1. 33313

Indemnification: The Corporation shall indemmily its officers, dircclors and
authorized agents for all labilities incurred directlly, indivectly or incidentally to
scrvices performed for the Corporalion, 1o the fullest exicnt permiited under
Florida law exisling now or hercinafler chacted.

Linitation on Shareholder Sultg: Sharcholders shall not have a cause of action
against the Company's officers, directors or agents as a result of any action taken,
or a3 a result of their failure 1o take any action, unless deprivation of such right is
deemed a noellity bocause, in the specifie case, deprivation of a right of aciion
would be impemissibly in conflict with the public policy of the State of Florida.
The fact that this Article shall be inapplicable in cerlain eivcumstances shall not
reader it inapplicable in any other circumsiances and the Courts of the Stale of
Florida are hercby granted the specific authority to restruciure this Article, on a

case by case basig or generally, as roquired to most fully give legal offest (o its
inteunt,
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Axticle XI:  This Corporation shall have perpetual existence commencing eh the date of the
filing of these Articles of Ingorporation with the Department of State of Florida,

IN WITNESS WHEREOF, the Corporation has caused these Amended amd Regtaied Articles of
Incorporation to be signed as of the £ day of Febmary 2005, by its Prosident, who heraby
acknowledges, under the penalties of perjury that these Amended and Restated Articles of
Incorporation are the act and deed of the Corporation and the facts stated hevein are trae,

LATING RX DIRECT, INC

gt

Atne: Debra L. Towsley ¢
Title: President

MName:

Title: CE>

Having been name as megistered agent 1o accept service of process for the above stared
corporation at the place designated Ia thiy certificate. T am familiar with and accept the

app ent ag registered agent and apree to act in this capacity.

Date: February __2 , 2003

HOSOO0O3IYGUST



