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ARTICLES OF INCORPORATION
OF '
RxFREEdom, In¢.

The undersigned incorporator, for the purpose of forming a corporarion under the Florida
Business Corporation Act, adopts the following Articles of Incorporation:

ARTICLE]
NAME

The name of the corporation is RxXFREEdom, Inc., (hereinatter called the "Corporation”).

ARTICLE I

PRINCIPAL OFFICE. AND MAILING ADDRESS

The principat office and mailing address of the Corporarion is:

¢/o The Care Group
903 S.E. Cenrral Patkway
Stuart, Florida 34994
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ARTICLE II | @
CAPITAL STOCK

1. Total Authorized Shares: The maximum number of shares of capital stock that
this Corporation is awthorized to have outstanding ar any time shall be 21,000,000 shares, conaisting
of 20,000,000 shares of common stock, $.001 par value per share (the “Common Srock”), and
1,000,000 shares of preferred stock, at no par value per share (the “Preferred Stock™).

2. i erences and Limirations. Statements of the relarive rights,
preferences and limitations of each class of capital stock are as follows:

()  Comrpon Stock. Each holder of Commeon Stock shall be entitied 10
one vote for each share of Common Steck held of record on all matters on which shareholders
generally are entitled to vote. Subject to the provisions of law and the rights of any other class or
series of stock having a preference as to dividends over the Common Stock then outstanding,
dividends may be paid on the Common Stock ar such times and in such amounts as the Board of
Directors shatl determine. Upon the dissolution, liquidation or winding up of the Corporation, after
any preferential amounts 1o be disibuted te the holders of any other class or series of stock having
a preference over the Commen Stock then outstanding having been paid or declared and set apart
for payment, the holders of the Common Stock shall be enrirled to receive all the remaining assets

of the Corporation available for distribution to its shareholders ratably in proportion 1o the number
of shares held by them, respectively.

1
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(b)  Prefemred Stock. Authority is hereby expressly granted to and vested
in the Board of Directors to authorize the issuance of the Preferred Srock from time to time, in one
or more classes or series, to determine and take necessary proceedings fully to effect the issnance,
conversion and redemption of any such Preferred Stock and, with respeet to each class or series of
the Preferred Stock, to fix and state by the resolution or resclutions from time to time adopred
providing for the issuance theraof the following:

(i) the number of shares to constitute the ciass or series and the
designations thereof;

(iiy  whether or not the class or series is to have voting rights, special or
eonditional, full or limited, or is to be without voting rights;

(iii the preferences and relative, participating, optional or other special
Tights, if any, and the yualifications, limitations or resmrictions thereof, if any, with respect
10 any class or serjes;

(ivy the dividend rate, whether dividends are payable in cash, stock or
other property of the Carporation, the conditions upon which and the times when such
dividends are payable, the preference 10 or the relation 1o the payment of the dividends
payable on any other class or classes or series of stock, whether or not such dividend shall
be cumulative or noncumulative, and if cumulative, the date or dates from which such
dividends shall accupmiate;

{v)  whether or not the shares of any class or series shall be redeemable
and, if redeemable, the redemption price or prices, and the time or times at which and the
terms and conditions upon which, such shares shall be redeemable and the manner of
redemprion;

(vi)  whether or not the shares of a class or series shall be subject to the
operation of retirement or sinking fimds to be applied 1o the purchase or redemption of such
shares for retirement, and if such retirement or sinking fund or funds be established, the
periodic amount thereof and the terms and provisions relative to the operation thereof;

(vii} thepreferences, if any, and the amounts thereof that the holders of any
class or series thereof shall be cnnitled 10 receive upon the voluntary or involuntary
dissolution of, or upon any dismbution of the assets of, the Corparation;

(viii) whether or not the shares of any class or series shall pe convertible
into, or exchangeable for, the shares of any other class or classes or of any other series of the
same or any other ¢lass or classes of the Corporation or any other securities or property of
the Corporation or any other securities or property of the Corporation and the conversion
price or prices or Tatio or ratios or the rie ar rafes at which such conversion or exchange may
be made, with such adjustments, if any, as shall be stated and expressed or provided for in
such resolution or resolutions; and

(200000003235 9)

MIa66743:1 2



JAN-20-00 12:28PM  FROM-AKERMAN SENTERFITT & EIBSON +3053745005 T-347 P.04/05 F-889
{H30000003235 9)

(x}  such other special rights or protective or other provisions with respect
™ any ¢lass or series as the Board may deem advisable,

The shares or each class or series of the Preferred Stock may vary from the shares of
any other class or series thereof in any and all of the foregoing respects. The Board may increase
the number of shares of Preferred Stock designated for any existing class or series by a resolution
adding to such class or serjes authorized and unissued shares of the Preferred Stock not designated
for any other class or series. The Board may decrease the number of shares of the Preferred Stock
designed for any existing class or series by a resolutions, subtracting from such series unissued
shares of the Preferred Stock designated for such class, or series, and the shares so subtracted shal
become authorized, unissued and undesignated shares of the Preferred Stovk.

ARTICLEIV
ON i SEOFS %]

By action of its Board of Directars, without prior approval of the Shareholders, the
Corporation may purchase or redeem shares of any class issued by the Corporation, in accordance
with such terms and conditions as the Board of Directors may determine.

ARTICLEY
AFFILIATED TRANSACTIONS

No contract, act or transaction between the Corporation and any person, firm , association,
or corporation shall be affected or invalidated by the fact that any Officer or Director of the
Corporation either is a party 1o or interested in such contract, act or fransaction or is in any way
connécted with or interested in such person, firm, association, or corparation.  Each Qfficer or
Director of the Corporation is hereby relieved from any fiability thar might otherwise exist from
contracting or dealing with the Corporation for the benefit of himself or of any firm, association, or
corporation in which he may be interested, related or associales.

ARTICLE Y]
LGIS : G

The street address of the Corporation’s initial registered office is: One S.E. 3rd Avenue, 28th
Floor, Miami, Florida 33131, The name of the Corporation's initial registered agent at that office
is: American Informarion Services, Inc. - -

ARTICLEVID
INCORPORATOR

The name and street address of the incorporator of the Corparation is: Marshall R. Burack,
Esq., One 8. E. Third Avenue, 28th Floor, Miami, Florida 3313]. o
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ARTICLE VIII
INDEMNIFICATION

The Corporation shall indemnify any present or former officer or director, or person

exercising powers and duties of an ofticer or a director, to the full extent now or hereaiier permined
by law,

WITNESS WHEREOF, the undersigned has executed these Articles of Incorporation
this£2%8ay of Tanuary, 2000.

P rlett (€ e

MARSHALL R. BURACK, Incorporator

CERTIFICATE OF ACCEPTANCE BY
REGISTERED AGENT

Pursuant 1o the provisions of Section 607.0501 of the Florida Business Corporation Act, the
undersigned submits the following statement in accepting the designation as regisiered agent and
registered office of RxFREEdom., Inc, a Florida corporation (the "Corperation”), in the
Corporation's articles of incorporation:

Having been named as registered agent ang to accept service of pracess for

= =2
the Corporation at the registered office designated in the Corporation's E §§
articles of incorporation, the undersigned accepts the appointment as = ga
registered agent and agrees 10 act in this capacity. The undersigned further o SPm
agrees 1o comply with the provisions of all starutes relating to the proper and < T
complete performance of its duties, and the undersigned is familiar with and = 2D -
accepils the obligations of its positdon as registered agent, )

31ViS -

=

o
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IN WITNESS WHEREOF, the undersipned has execuzed this Certificare this. 2" Sy oF
January, 2000,

American {nformation Services, Inc.

By%ﬁﬁg&g [o”ﬁ

Neh Woledo Vice President
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