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ALEXANDER J. OMBRES

E-Mall ADDRESS DIRECT LINE
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June 11, 2012

Department of State
Division of Corporations
Corporate Filings

P.O. Box 6327
Tallahassee, FL 32314

Re: Parents Against Prescription Abuse, Inc.
Dear Sir or Madam:

Enclosed please find an original and a copy of the Articles of Incorporation for the
above-referenced corporation along with this firm’s check made payable to the Florida Division

of Corporations in the amount of $70.00 for the costs of the filing fee for the corporation.

Please return the file stamped copy of the Articles of Incorporation to the undersigned at
your carlicst convenience.

If you have any questions, please feel free to contact the undersign

AIO:bjw
Enclosures
cC: Mr. James Millar

Il Div of Corporation ltr 06.11.12.doc
BO120 553318
4847-6073-7551. v |

Two Landmark Center, Suite 600 ¢ 225 East Robinson Street e Post Office Box 2854 « Orlando, FL 32802-2854
Telephone (407) 425-9044 » Facsimile (407) 423-2016 » www.mateerharbert.com



ARTICLES OF INCORPORATION
OF
PARENTS AGAINST PRESCRIPTION ABUSE, INC,

THd SINar 2y
3714

ARTICLE 1. NAME AND STREET ADDRESS

Hi o
ol
The name of the corporation is PARENTS AGAINST PRESCRIPTION ABUSE, TWC. (the
“Corporation”). The street and mailing address of its initial principal office is 3600 Gatlin Place
Circle, Orlando, FL 32812. ‘

ARTICLE 2. DURATION and MEMBERS
The period of its duration is perpetual. The corporation shall not have members.
ARTICLE 3. PURPOSES

The Corporation is organized and shall operate exclusively for educational, charitable,
religious, scientific and/or literary purposes, including, for such purposes, the making of
distributions to organizations that qualify as exempt organizations under Section 501(c)(3) of the
Internal Revenue Code of 1986 (or the corresponding provision of any future United States Internal
Revenue Law), which purposes may include, but shall not be limited to: empowering urban youth to
lead successful lives emphasizing character, education and attitude. The mission and purpose of the
organization is to educate and provide resources to parents and their children of the dangers of
prescription drug abuse. The organization intends to conduct workshops to educate students and
their parents of the dangers of prescription drug abuse and solutions to avoid such abuse and to
provide resources for those dealing with addictions to prescription drugs. The organization intends
to be a resource to parents and their children in dealing with prescription drug abuse.

The corporation shall have all powers granted corporations not for profit under the laws of
the State of Florida. However, notwithstanding anything herein to the contrary, the corporation
shall exercise only such powers as are in furtherance of the exempt purposes of organizations set
forth in the subsection of Section 501(c)(3) of the Internal Revenue Code of 1986 under which the
corporation chooses to qualify for exemption, as the same now exists, or as it may be amended
from time to time.

ARTICLE 4. PROHIBITED ACTIVITY

Notwithstanding any of the provisions of these Articles, the Corporation shall not conduct or
carty on activities not permitted to be conducted or carried on by an organization exempt from
federal income tax under Section 501(c)(3) of the Code or by an organization, contributions to
which are deductible under Section 170(c)(2) of the Code. No part of the net earnings of the
Corporation shall inure to the benefit of any director, officer or private individual. No substantial
part of the activities of the Corporation shall be devoted to the carrying on of propaganda, or
otherwise attempting to influence legislation except as may be permitted to Section 501(c)(3)
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- organizations by the Code, and the Corporation shall not participate in, or intervene in (including
the publication or distribution of statements) any political campaign on behalf of or in opposition to
_any candidate for public office. The Corporation shall not have or issue shares of stock, shall not
make any disbursement of income to its directors or officers, and shall not make any disbursement
of income to its directors or officers; provided, that the Corporation shall be authorized to pay
reasonable compensation for services rendered and to make payments and distributions in
furtherance of its purposes as set forth in Article 3.

ARTICLE 5. BYLAWS

Provisions for the regulation of the internal affairs of the Corporation shall be set forth in the
Bylaws of the Corporation, :

ARTICLE 6. DISTRIBUTIONS UPON DISSOLUTION

No director, trustee or officer of the Corporation, nor any private individual, shall be entitled
to share in the distribution of any of the corporate assets upon dissolution of the Corporation or the
winding up of its affairs. Upon dissolution or winding up of the Corporation, after paying or
making adequate provision for payment all of the liabilities, all remaining assets of the Corporation
shall be distributed by the board of directors to a not for profit fund, foundation, or Corporation
which is organized and duly operated exclusively for charitable, educational, religious and/or
scientific purposes, and which at that time qualifies for tax-exempt status under Section 501(c)(3) of
the Code. Any assets not so disposed of shall be disposed of by the Circuit Court of Orange
County, Florida, for the purposes set forth in Article 3 of these Articles or to such organization or
organizations as the Circuit Court of Orange County shall determine to be organized and operated
for similar purposes.

ARTICLE 7. REGISTERED AGENT

The address of the initial registered office of the Corporation is 3600 Gatlin Place Circle,
Orlando, Florida 32812, and the name of its initial registered agent at such address is James R.
Millar, Jr.

ARTICLE 8. DIRECTORS

The directors of the Corporation shall have all the powers conferred by the Florida Not for
profit Corporation Act, which powers are not inconsistent with the purposes of the Corporation.
The initial board of directors shall consist of three (3) directors. The method of appointing




* directions shall be as provided for the in By-Laws. The names and addresses of the persons who are
to serve as the initial directors are:

James R. Millar, Jr.
3600 Gatlin Place Circle
Orlando, FL 32812

Lendsey D. Phillips
2516 Kissam Ct.
Orlando, FL 32809

William S. Rennard
1409 Allison Ave.
Altamonte Sorings, FL 32701

ARTICLE 9. LIMITATION OF DIRECTOR LIABILITY

Except to the extent otherwise required by applicable law (as it exists on the date of the
adoption of this Article or may be amended from time tc time), a director of the Corporation shall
not be personally liable to the Corporation for monetary damages for conduct as a director, except
for liability of the director (i) for acts or omissions which involve intentional misconduct by the
director or a knowing violation of law by the director, or (ii) for any transaction from which the
director personally receives a benefit in money, property or services to which the director is not
legally entitled.

No amendment to or repeal of this Article shall adversely affect any right of protection of
any director of the Corporation occurring after the date of the adoption of this Article and prior to
such amendment or repeal.

ARTICLE 10. INDEMNIFICATION

The Corporation shall indemnify any director or officer of the Corporation, who is involved

" .in, any capacity-in 2 proceeding by reason of the. position held by such:-person or entity in.ihe

Corporatlon to the full extent allowed by applicable law, as presently in effect and as hereafter
amended; provided, however, that the Corporation shall only indemnify a director or officer seeking
indemnification in connection with a proceeding initiated by such person if such proceeding or part
of a proceeding was authorized by the Board of Directors or if such proceeding was brought by a
director or officer to enforce a claim for indemnification under this Article and a court or an
arbitrator determines that the director or officer is entitled to all of the relief claimed.

By means of a resolution or of a contract specifically approved by the Board of Directors,
the Corporation may indemnify an employee or agent to such degree as the Board of Directors
determines to be reasonable, appropriate, and consistent with applicable law and to be in the best
interests of the Corporation.




_ The Board ot Directors of the Corporation shall have the right to designate the counsel who
shall defend any person or entity that may be entitled to indemnification, to approve any seitlement,
. and to approve in advance any expense.

Reasonable expenses incurred by a director or officer, who is involved in any capacity in a
proceeding by reason of the position held in the Corporation, shall be advanced by the Corporation
to the full extent allowed by applicable law, as presently in effect and as hereafter amended.
Reasonable expenses incurred by an employee or agent who is involved in any capacity in a
proceeding by reason of the position held by such person or entity in the Corporation may be, but is
not required to be, advanced by the Corporation prior to the final disposition of such proceeding to
the full extent allowed by applicable law, as presently in effect and as hereafier amended. Expenses
shall not be advanced to any director, officer, employee or agent unless that person first promises in
a writing delivered to the Corporation to repay all amounts advanced by the Corporation in the
event that it is later determined that such persen is not entitied to be so indemnified.

The Corporation may purchase and maintain insurance on behalf of any person who is a
director, officer, employee, or agent of the Corporation or is serving at the request or consent of the
Corporation as an officer, employee, or agent of another corporation, partnership, joint venture,
trust, other enterprise, or employee benefit plan against any liability incurred by such person
because of such person’s status, whether or not the Corporation would have the power to indemnify
such person against such liability under the provisions of this Article. In addition, the Corporation
may enter into contracts with any director or officer of the Corporation in furtherance of the
provisions of this Article and may create a trust fund, grant a security interest, or use other means
(including without limitation a letter of credit) to ensure the payment of such amounts as may be
necessary or desirable to effect the indemnification and advances contemplated in this Article.

The right to indemnification conferred by this Article shall be interpreted to conform with,
and shall not create any right that is inconsistent with, applicable law, as presently in effect and as
hereafter amended. To the full extent allowed by applicable law (as presently in effect and as
hereafler amended), the right to indemnification conferred by this Article shall continue as to a
person who has ceased to be a director or officer and shall inure to the benefit of the heirs,
executors, and administrators of such a person. The rights conferred in this Article shall not be
exclusive of any other rights which any person may have or acquire under any applicable law (as

... presently.in effect.and as hereafter amended), these Anticles, the-bylaws of the Corporation, a vote

of the Board of Directors of the Corporation, or otherwise.

If the Florida Not for profit Corporation provisions are amended to expand or increase the
power of the Corporation to indemnify, to pay expenses in advance of final disposition, to enter into
contracts, or to expand or increase any similar or related power, then, without any further
requirement of action by the directors of this Corporation, the powers described in this Article shall
be expanded and increased to the fullest extent permitted by law.

Notwithstanding any other provision of this Article, no indemnification shall be provided to
any person if in the opinion of counsel payment of such indemnification would cause the
Corporation to lose its tax-exempt status, if any, from federal income taxation.




No amendment to or repeal of this Article shall adversely affect any right of protection of
any director, officer, employee or agent for events occurring after the date of the adoption of this
. Article and prior to such amendment or repeal.

ARTICLE 11. GENERAL PROVISIONS

11.1 Amendment. The Corporation reserves the right to amend, alter, change or
repeal any provision contained in its Articles in any manner now or hereafter prescribed by
statute. All rights of the directors and officers of the Corporation are granted subject to this
reservation,

11.2  Savings Clause; Governing Law. These Articles shall be governed by the laws
of the State of Florida. Any provision prohibited by law or unenforceable shall not affect the
remaining provisions of these Articles. However, in any conflict with Section 501(c) (3), 509(a)
(1) or (2) of the Code and the Regulations thereunder, those Code Sections and Regulations shall
govern,

ARTICLE 12. INCORPORATOR

The incorporator is James R. Millar, Jr., whose address is 3600 Gatlin Place Circle, Orlando,
FL 32812

* ok %k

IN WlTNESfS_Y)I{[EREOF,I_ﬂ_l(f undersigned subscribing incorporator have hereunto set my
hand and seal, this day of \)(ew?&= 2012, for the purposes of forming this not for profit
Corporation under the laws of the State of Florida.

Q&, )Z%% Q\
/IAMES R. MILLAR, JR., Incgtﬁdrator

-5-



CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 617.0202, FLORIDA STATUTES, THE
UNDERSIGNED NOT FOR PROFIT CORPORATION SUBMITS THE FOLLOWING
STATEMENT TO DESIGNATE A REGISTERED OFFICE AND REGISTERED AGENT IN
THE STATE OF FLORIDA.

L. The name of the not for profit corporation is PARENTS AGAINST PRESCRIPTION
ABUSE, INC.

2. The name and the Florida street address of the registered agent are:

James R. Millar, Jr.
3600 Gatlin Place Circle
Orlando, FL 32812

Having been named as registered agent and 1o accept service of process for the above stated not for
profit corporation at the place designated in this certificate, I hereby accept the appointment as
registered agent and agree to act in this capacity. 1 further agree to comply with the provisions of
all statutes relating to the proper and complete performance of my duties, and I am familiar with
and accept the obligations of my position as registered agent.
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