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AMENDED AND RESTATED
CLES Co
0F
AXIUM AEALTHCARE PHARMACY, INC.

1, the nndersigned, for the porpose of organizing & corporation pursuent 1o the laws of the

Stare of Flotide, dp hersby ceriify as follows: o .‘%m
The vame of (his corporation 2hall be: _ L g%-;
AXTUM HEALTHCARE PHARMACY, INC. T 225
Lo
. The corporation msy conduct or engage in any acivity or business now or hercafftt g’”

pemmitied under the Jaws of the Unitcd States and of the State of Flarida,
ARTICLE 1t

The corporation may conduer its business or any part or parts thereof in the Unitad States
of America, ar either of them, n the territores and the Distriat of Columbia, and in uny a7 alf
dependanciss, colonies of possessions of the United Staters of Americs, and in foreign countries
or jurisdictions, withaat restriction ag to place and may have ons or mare oices ar agencies, and
kesp such books of the company cutgide of the Siate of Floridz a5 are not reqmited by law o be,
kept within chis state, '

, ARTICLE IV )

The corporation may do all and everything necessary and proger for fhe accomplishment
of the objects enumerated in these Articles of Incorporstion of any armendment thersto, or.
necRssary or inl:iﬂnsmul‘ to the profectian and benefit of this corporation,
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ARIICIEY

Ths authorizad capital stoek of this cosporetion shall consist of seven thousind (7,000)
shares of commen siock, with par valua of USH0.01 per share. Suth stork shall possess and
exercise exclusive voting rights. AY such stock shull be fiully paid and nonassessable.

Said common siock may bs issned for consideration couslsting of amy iangible or
intargibie property or benefit to the corpomtion, including cash, promissory notss, services
parformesd, promises to perform farvices evidenced by a wiitien contyact, or other securities of
the corporation.

The Board of Directors of the corporation may, from fime 1o tims, anthorizs shares o be
fssned opon determining that the considevation received o 10 he reccived for the simms o be
issued is adequate. The shares shall not be issued for less then the par vale thersof.

ARTICLE VY
Tiis corporation shall havs perpetual existence, unless gooner dissolvad according 10 Jaw.
ARTICLE VI

The principal office of this carporation akall be iocnted at 3002 Ash Payk Polint, Winter
Park, Florida 52792 but may bave such ather affices within or wihout fiw State of Florida and
within or without the United States of Americs as may be necessary or E:c;n{rcﬁlanh

ARTICLE VIll
The strect address of the Corporation’s initlal registered office shall be 3002 Ash Pérk

-

Point, Winter Park, Florids, 32792, and ifs initial registared agent at such office shall be Tames
Pets Sumnmepville, 1
ARTJCLE IX o
The business of the corparation shall he canducted and managed by a Board —af Direcinrs
consisting of not laas than opy (1) member, 28 fixed frow Yms to time by the By—uws of the
2
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corporation. ‘The Borrd of Directars shall be elecied by the Stockholders, bot it shall not be
nncassary thet such divectors be stockholders of the covporation.
ARTICLE X
The name end posf office address of the first Board of Directors of this corportion, who
shall hold office nufil their snccsssors are elected and quatified shall be:

Jaraes P, Summervilla 3002 Ash Park Point

; Wintes Park, Florids 32792
ARTICT.E XT

The name sud address of the incorporator is

MName Ackdrasg

James P. Summerviile 3002 Ash Park Poing

Winter Perk, Florids 32762

ABRTICLE XTY

-~ In fartherunce and not in lmitstion of the powers conferyed by stature, the corporation
shall huve and may sxerciss the fallowing powers: . )
<A Intbe purchase or acquisition of propenty, business, rights or fanchises, or for
paditiona) watking capltel, or for any ather objeet in of about it husiness or aifairs, and withont
it as to amouvnt. the sarporation shall bave the powser and anthorlty o ineur debts and to raise,
basrow and secure tha payment of mopey in lawfitl manner, inclnding the issne and sale ar gther
digposition of bonds, werrants, debentums, obligations, negolfable sod tranafersble inshumént;. '
and evidences of all kinds whether seouned by morigags, pledge, decd of trust, or atherwise,
B.  The corporation shall hava power 10 hold meetings, both of stockbolders and
Sirectors, sither within or without the State of Florids, af such places ss may be from time to tme
designated by the Board of Directors.

R
ATROYV T
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Meetings of directors and steekhnlders wmay be held upog such notice thereof as
may be set forth in the By-Laws of the corporaticn, subject to any statutory restrictions relstive
thereof, but sny requirement 28 ¢ nofice of such meatings that may be ser forth in the By-Laws
of the corporation soall not proven, snd noding herein shall ba constued as preventing, any
stackhalder or director From waiving notiee of apy mesting in such munmer a8 may bs prowided
by the Statstes of the State of Forida, or the teking of sciion withovt & mectivg a8 gy be
provided by the Statutes of the State of Florlda, and by the B;f-uws of this corpotation
consistont heyewith.

C.  The sumbsr of direciors of the corporrtion aheil be fixod from tims 10 fime by the
By-Laws aud may De increassd or decregsed as shali be provided by the By-Laws, subject t0any . ‘
tumitations impesed by these Anticles of tncaq;amﬁdh ;:r sy amendment thersto. Any vageney. |
in the Board of Diractors caused by a8 incresss in the nomber of the directors, or by deaih,
sesignation oy otier canse, may be filled by the direciors in offics, by the affizmative \-'Dtﬁ‘n-f;n -
majority thercof, and {ho pérsan Ao chossn to il apy such vassney shall hold office wtlt e next
anmual meeting o the stockholders and wniil his sucesstor shel have. been clecied ant sholl higve

| qualified. -‘ : | ' - =

D.  The corporation, in it By-Laws, tay confar upon the diteciors powers edditional
1o the foregoing and ta the powers and apthoritivs expraasly conferrad upon thewy by the stafuiss.

E It shall net be necessery for any officer of the corparation to be a director ar for
any uificer to be » stockholder. ’

F. The apoual meatiag of the stockholders shali be jteld on such du.v 28 iy be ﬁx;d
by the By-Laws of e corpoyation, a::d ':hu date nf such mmtmgs may be nhmgﬂi Frogn fimne o
time as ths By-Laws provide; md tl;«: manner of celling meeting of stackhaldm and directors

4

may be fixed by the By-Lavs,
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G,  Menbers of the Board of Directors or any executive commmities shall be deemed
present at a mesting of any such board or commiiiee if n confersnce telephone or similar
commmunications equipment by mesns of which all persons pasticipating in the mesting can hear
each other, {5 basd.

ARYICLE XTH

Each diyactor and officer, in cansideration of his services, shall be ipdemmnified, whether
then in office of not, for the reasonable costs and expenses incymred by him ia connection with
the defense of or for advice conceming any claim assiqted oy praceeding brought against him by

© rsason of his being or having becn & divector or officer aof the corporation or of any sabsidiary of
the corporation, whether ar ot wholly awned, or by reason of any act or amission 10 set =% spch .
) director arafficsr, provided that he shall nor have bean derelics in the pesformance of this dpjy as -
to e matier oy matiers in zespect of which such claim js-assertad ar praceeding brought The .
{oregoing fign of indemnification shall not be exelusive of any rights to which any divector ar
officer may be entitled a8 g mattav of faw. ..
- ARTIQLEXIV -
No ocomtract ar ather traneaction between the corporation and smy ether finn -nr

e . “

corpaeation shall he affected o invalideizd by rassan of the fact that avy one oF mors of tha
directors or officers of thic corporstion is or me intercsted in or IS a momper, stackholder,
director or officar, or are members, stotkholder, dicectors or officers of such other finn or
corporation; and any directar o directors, individually or jﬁinﬁy, mayb& ] partyﬂﬂr parties in, or
may bs interssted in, any coniract or transaction of this mmnﬁﬁbn :é in which this corporation
e intersstad, apd no conract, sct o tapsaction of this corporation shall be affecizd or
invalidated by reason of the fact that any dirscior or directors or officer or offfcarg of this
eorporation iS a party or sse pasties 1o or imerested in such conlract, act or essociation or

S
244801 v
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corposation, and each and svery persdbn Who may berome a director or officer of this corpomtion
is herehy refieved from uny liabity that might atherwise oxist from this contracting with this
corpargtion for the benefit of himself oF any firm association, or corporation in which he may be
i anywise interested.
ABTICLE XV
The dais of corporaie existance shall be the dsle of acknowledgmoent of these Articies
pmvidsei the game s filed with the Depastment of State within five (5) days of tho dato of
ecknowledgment, exclusive of Jegal bolidays, and if not so filed, then the date of corporate
- existenes shall be the date of such fling.
- IN WITNESS WHEREOE, he undersigned, being a Dirsctor of the Compeny, has
. txecoted these Amended amd Restated Asticles of jncosporadion this 26® day of Sepromber,

2005, The ausaded and resteved articles were adpoted purspant no unamimous
snareholder consant vis~a-vis & shareholder sgTeemont signed on September 29,
2005. ' ’

By
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