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SUBJECT: Axticles of Incorporation for Consultant Pharmacy Services Inc.
To Whom It May Concern:

Please find enclosed the Original and two copies of the Articles of Incorporation for
Consultant Pharmacy Services Inc.

‘We have enclosed a check in the amount of $122.50 to cover the cost of the filing fee and
the certification of one of the enclosed copies.

If you have an questions or require any additional information, please feel free to contact
us at the address and telephone numbers indicated abeve.
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CONSULTANT PHARMACY SERVICES INC. 4%

The nudersigned persons having the age of eighteenw or more; have associated themselves
for the purpose of forming a corporation under the Iaws of the State of Florida and hereby
adopt the following Certifieate and Articles of Incorporation.

ARTICLE 1 - CORFORATION NAME
The name of the corporation is CONSULTANT PHARMACY SERVICES INC.

ARTICLE H - PURPOSE AND POWERS

The corporation is organized for the transaction of any and 2l fawfuf business for whick
corporations may be incorporated under the laws of the State of Florida, as may be
amended from time to thme; and specifically but not in limitation thereof, the purpose ofi

CONSULTING SRVICES REGARDING FHARMACY OPERATIONS PERTAINING
TO- GOVERNMENT REGULATIONS, THE ESTABLISHMENT OF PHARMACY
OPERATIONS AND RISK MANAGEMENT SERVICES,

This corporation shall have the broad general powers set forth by regulation and statute in

this state,

ARTICLE HI - PURATION OF CORPORATION
The duration of this corporation shafl be for PERPETUITY.
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ARTICLE IV - STATUTORY AGENT

The corporation appoints EEF BERKOFSKY OF 2335 §,E, 27TH ST, CAPE CORAL, FL
who has been 2 bona fide resident of the State of FLORIDA for at feast FIVE {5) years.
This appoiniment may be revoked at any time in accordance with the rules of the State of
FLORIDA.

ARTICLEV-. ~ PLACE OF BUSINESS
Theinitial~ "~ place of busimess shalf bes

CONSULTANT PHARMACY SERVICES INC,
2335 S.E. 27TH STREET
CAPE CORAL, FLORIDA 33904

Theinitial = meailing address shall be:
CONSULTANT PHARMACY SERVICES INC.
2335 S.E. 2TIH STREET
CAPE CORAL, FEORIDA 33904

Copies of aft corporate records shall be kept at the registeved place of business.

ARTICLE VE- BOARD OF DIRECTORS

The wumber of directors of the corporation shall be fixed and may be altered from time fo
time as may be provided i the bylaws. In the case of any increase in the number of
dirvectors, the additional directors shall be efected by the shareholders at an ananal or
special meeting, as shall be provided forin the hylaws.

The initial Board of Directors shall consist of TWQ (2) persons, who shalf serve until their
suecessors are qualified according to the bylaws and whose names and address arer
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ARTICLE VI - BOARP OF BIRECTORS (cont.}

NAME ADDRESS
ELF BEROFSKY 2335 S.E. 27TH ST,, CAPE CORAE, FL.
ROSLYN BEROFSKY 2335 S.E. 27TH ST,, CAPE CORAL, FL.

ARTICLE VH - AMENDMENT OF BYLAWS
Bothr the shareholders and the Board of Directors shall have the pewer to amend the
bylaws as provided in the bylaws.

ARTICLE VHI - INCORPORATORS

The names and address of the wndersigned incorporators ave:

— NAMFE : ADDRESS
ELEF BEROFSKY 2335 S.E. 27TH 8T, CAPE COBAL, FL,
ROSLYN BEROFSKY 2335 8.E. 27TH S¥., CAPE CORAL, FL.

All powers, duties and respousibifities of the incorporaters shall cease at the time of
delivery of this Certificate and Articles of Incorporation to the person or department with
whom the Articles are filed.
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ARTICLE KX - COMMENCING BUSINESS
The minimum amount of capital with which the corporation shall commence business
s $200,00,

ARTICLE X - CAPITAL STOCK
The Aunthorized capitat stock of the corporation shalf be ay folfows:
t, The number of Class “A™ shares of common voting stock shatf be 200
Shares with a par value of § L.O& pershare:
2. The number of Class “B” shares of common non-voting steck shaff be: -0-

Shares with a parvalue of § -8~ pershare.

A)Y Al or any portion of the capital stock may be issued in consideration for cash,
reaf or personal property, services rendered, or any other thing of value for the uses and
purpeses of the corporation and, when so issued, will become and be fully paid, the same as
though paid for in cash at par: The Board of Directors will be the sole judge of the value of
any property, services, right or thing acquirved in exchange for capital stock. Payment for
the capitat stock will be made at such time or times and upon such conditions as the Board'
of Dirvectors may from iime to time designate.

B) The shares of capital stock of the corporation are to be non-assessable. The right
to notice of and to vote at any meeting of the shareholders of the corporation shafl be
vested i the bolders of Class “A™ voting stock, and every sharve of Class “A™ stock shalf
have equal voting rights, i.c., one vote per share, The Board of Birectors shall have the sole
authority to determine the manner and method of declaving dividends on the issued stock,
but must declare dividends equally on the Ciass “A™ and Class “B™ and common stock.

) In the event of any dissolition or'figuidﬁﬁun of the corporation, the assets and

fonds of the corporation shall be divided among and paid equally to the holders of the
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ARTICLE X - CAPITAL STOCK fcont,}

Class “A” and Class “B” Commuon Stock , voting and non-voting, according to the number
of shaves of common stock held by them respectively.

D) The Class “B™ non-voting shareholders shall be entitled to receive notice of and
to attend and participate iu the discussions at all shaveholders meetings,

E) The shareholders of the corporation are to be entitled to preemptive rights in the
event of the issuance and sale of stoek of the corporation or securities convertible into stock
of the corporation and each shareholder of the corporation will be entitled to purchase the
same proportion of such stock or securities to be sold by the corporation as the proportion
of the stock owned by such shareholder bears to the total outstanding stock of the
corporation at that time;

Fy'Fhe shareholders of the corporation at any duly constituted meeting may by
resolution having unanimous appreval of all holders of stock outstanding and issued and
recorded in writing in the minutes of 2 meeting, place such restrictions upon the transfer or
encumbrance of the capital stock of the corporation may theveafier be rescinded or
modified, and in the absence of such determination, such restrictions shalt be rescinded or
wradified only by vnanimous approval of il the sharcholders at a meeting caffed for such
purpose. Afl such restrictions on the transfer or encumbrance of a stock of this corporation
shall be recorded on ali certificates of stock in compliance with the Iaws of the State of
FLORIDA and shall be binding upon every shareholder, his heirs, assigas and personal
representatives.

G) The corporation mray isswe rights and aptiens to purchase shares of common
stock of the corparation to directors, officers or emplgyees of the corporation orof any
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ARTICLE X - CAPITAL STOCK {cont.)

affiliate thereof, and no sharehoider approval or ratification on any such issmance of vights

and options shall be required.

H) kn addition to commoen stock, the corporation may, for the purposes of financing.
from time to time issue bonds with such rights, interest rates, payment schedules, {ace

antounts and matnrity dates as the Beard of Directors may determine.

ARTICLE X¥ - PREEMPTIVE RIGHTS
Any preemptive rights that are to be granted to the stockholders ave as follows:
AYPREEMPTIVE AND FREFERENTIAL RIGHTS,
Each sharcholder or subscriber shall be entitled to fulf preemptive vights, as
such rights have heretofore beenr defined at common Iaw, to prrchase ami/or
subscribe for-his or her proportionate part of any shares which may be
issued at any time by this corporation,
BYSAEE OR TRANSFER,
Before there can be a valid safe or transfer of any of the shares of this
corporation by the holders thereof, the holder of the shares to be sold or
transferred shall first give notice in writing to the secretary of this
Corporation of his intention to seff v transfer such shares, Such notice shalf
specify the nnmber of shares to be sold or transferved, the priee pershare
and the terms npon which such holder intends to make such sale or transfers
The secretary shall, within five days thereafter, mail or deliver a copy of
such notice to each other shareholders of record of this corporation, Such
notice may be defivered to such sharcholder personally or may be maited to

the Iast known address of such shareholder or sharcholders as the samee may
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ARTICLE XTI - PREEMPTIVE RIGHTS SECTION “B” SALE OR TRANSFER {cont.}

appearou the books of the corporation, Within forty days aficr mailing or
delivering these notices to such shareholders, any such shareholders or
Sharchelder desiving to acguire any part or all of the shaves referred toin
That notice shalf deliver by mail orotherwise to the secretary of the
corporation g written offer or offers to purchase a specified number of such
Shaves at the price and upon the terms stated in that notice.

BI} If 3 total nmumber of sharves specified in such offers exceeds the number of
Shares referved to in the notice, each offering sharefiolder shalf be
entitled to purchase such proportion of the shares referred to in the
notice as the number of shares of this corporation which he holds bears
to the total number of shares hefd by all such shareholders desiving fo
purchase the shares referved to in the notice to the secretary,

B2} If alt the shares refereed to in the notice to secretary are not disposed of
nnder such appointment, each shareboider desiving to purchase shares
in a number in excess of his proportionate share as provided above, shail
be entitled to purchkase such proportion of those shares which remain’
thus undisposed of, as the total pumber of shares which he holds hears
to the total number of shares heid by all the sharehofders desiving to
purchase shares in excess of those to which they are entitfed under

such apportionment.

B3) IFnone or onfy part of the shaves referved to in the notice to the
secretary ave purchased; as aforesaid, in accordance with offers made

within the forty-day period, the shaveholders desiring to sell or
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ARTICLE XTI - FREEMPTIVE RIGHTS, SECTION “B” SALE OR TRANSFER {cont.}

transfer may dispose of all shares of stock referved to in that notice not
so purchased by the other sharcholders to any person or-persons he may
s desive, provided however, that hie shall not sell or transfer such
shares at a fower price or-on terms more favorable to the purchaseror

transferee that those specified in the notice to the secretmry,

B4) Any sale or transfer; or purported sale or transfer; of the shares of this
corporation shall be null and void unfess the terms and conditions
prescribed by these bylaws or buy-and --gell agreements signed by the
shaveholders are strictly observed and folfowed.

Cy WRITTEN CONSENT
Na sale,, Iease, conveyance, transfer; exchange or other disposition of alf
substantially all, of the property and assets of this corparation, and no
morigage, deed, trust, pledge or-hypothecation of 2l or substantially alf
of the property, real or personal, of this corporation shalt be made unfess
approved by the vote or-written consent of the shareholders entitled to
exercise a majority of the voting pawer of this corporation,

DYNEW ISSUES OF STOCK
As long as the original incorporators own stock in the corporation, it

skall not issue new stock nnfess afl fncorporators approve that issne;

E) ENDORSEMENT OF STOCK CERTIFICATES
Upaon the issnance of shares, each certificate of capital stock in the
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ARTICLE XI - PREEMPTIVE RIGHTS, SECTION “E” ENDORSEMENT {cont,)
Corporation shall be endorsed as follows; -
NOTICE IS HEREBY GIVEN that the redemption, sale, assignment,
transfer, pledge or other disposition of the shares of capital stock represented
by this certificate ave subject to certain restrictions which are set forth in the
Articles of Incorporation and the Bylaws of this corporation, copies of
which are on file in the office of the secretary of the corporation, and the
corporation will furnisk npon request and without charge a list of
designations, preferences, imitations and refative rights,

FY RESTRICTIONS
Al stock of the corporation shall be subject to the restrictions indicated
above and have endorsed thereon the appropriate notice contained in this
paragraph.

G) OTHER PREEMPTIVE RIGHTS
Other preemptive rights adopted by this corporation are as follows:

e NONE wonmnen

ARTICLE XII - OTHER PROVISIONS

Any other provisions shaft be as follows:

S . o —

A) DEALINGS BY DIRECTORS

No contract or other transaction between the corporation and any other
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ARTICLE XH - OTHER PROVISIONS SECTION “&fcont.}

Corporation, whether or not & majority of the shares of the capitat stock

of such other corporation is owned by this corporation and no act of the
corperation shall be in any way affected or invalidated by the fact that any
of the directors of this corporation are pecnniarify or otherwise interesterd
i, ot are directors or officers of, such other corporation: any director
individually, or any firny of which such director may be a member, may bea
party to or-may be pecuniarily or otherwise interested in any contract or
transaction of this corporation, provided that the fact that ke orsuch fivra is
so intevested shall be disclosed or shaill have been known fo the Board of
Dirvectors ora majority thereof, and auy director of the corporation who is
also a director or officer of such other corporation, or who is so-interested,
may be cownted in determining the existence of o quornmy at any meeting of
the Board of Directors of this corporation which shalf authorize such
contract or transaction, any may vote thereat to authorize such contract or
transaction, with like force and effect as if’ ke were not such director-or

officer of such other corporation or not so interested.

B} INDEMNIFICATION OF DIRECTORS - LIMITATION
No director of the corporation shall be personaliy Kable te the corporation
or its shareholders for monetary dansages for breack of fiduciary duty as
a divector, previded however; that this Article shall not eliminate or mit
the liabifity of a director fors
a} any breach of the directors duty of foyalty to the corporation or
it's shareholders,
b} for acts or omissions net in good faith or whick involve intentional

misconduct or knowing violation of Iaw,
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ARTICLE XII - OTHER PROVISIONS, SECTION “B” (cont.}

¢} for authorizing the unlawful payment of a dividend or distribution
on the corporations capitaf stock or the unbawful purchase of its’
capital stock,
d} a violation of Conflict of Interest Laws,
e) for any transaction form which the divector derived an improper
Personal benefit.
This Article shalf not eliminate or limit the labiity of a director for any act
or omission sccurring priorto the date on which this Articles hecomes

effective.

CYINDEMNIFHCATION OF OFFICERS, EMPLOYEES, AGENTS
Subject to the provisions of this Article, the corporation shail indemuify any
and alf of its existing and former officers, emplovees and agents against all
expenses incurred by them and each of them, including but not imited to
fegat fees, judgements, penalties and amounts paid in seitlernent or
compromise, Which may arise or be incwrred, rendered or fevied in any
fegal action brought or threatened agatnst any of them for gr-on gecount of
any action or-omission alleged to have been committed while acting within
the scope of employment as officer, employee or-agent of the corporation;
whether or not any settfement or compromise is approved by a court,
Indemnification shall be made by the corporation whether the fegal action
brought or threatened is by or in the right of the corporation or by any
other person. Whenever any existing or former officer, employee or agent
shall report to the president of the corporation er the Chairman of the Board
of Directors that he or she has incmred or may inenr expenses, including but
not limited to legal fees, judgements, penalties and amonnts paid in
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ARTICLE XIT - OTHER PFROVISIONS, SECTION “C” (cont.)

a legal action brought or threatened against him or her for or on accomnt
of any action or omission alleged to have been commiited by kim or her
while acting within the scope of his or her employment as an officer,
emplayee or agent of the corporation, the Board of Bivectors shali, at its
uext reguiar meeting or at a special meeting held within a veasonable time
thereafter, determine in good faith whether or not, in regard to the matter
involved in the action or contemplated action, such person acted, failed to
act, or refused to act willfully or with gross negligence or with frandufent
or criminal intent, I the Board of Directors determines in good faith that
such person did not act, fadl to act, or refuse to act willfully or with gross
negligence or with frandulent or criminaf intent in regard to the matter
imvolved in the action or contemplated action, indewnification shalf be
mandatory and shalf be antomatically extended as specified herein: provided
however; that no such indemnification shalf be available with respect to
lizbilities under the Securities Act of 1933 and provided farther that the
corporaiion shall kave the right to refuse indemnification in any instance
in which the person to whom indemmification wounid atherwise have been
applicable shall have unreasonably refused to permit the corporation; at its
own expense and through counsel of its own choesing, to defend him or her
. in the action;
D)y MISCELEANEQUS PROVISIONS

e NONE-mm
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ARTICLE XIH - ADINTIONAL ARTICLES

The corporation adopts the following additional articles as vequired by the Iaws;gg.th@ Fra
J%:jg .

* -
IR

Z
state: Z
>

ATy
e NONE - %2 £
™
ARTICLE XIV - STATUTORY AGENT VERIFICATION

Having been designated to act as Statutory Agent, I heveby consent to act in that capacity

until removed or until my resignation is submitted in accordance with the laws of this state.

The Statatory Agent can be reached at the following addresss

ELEBEROFSKY
1335 S.E, 27TH STREET
CAPE CORAL, FLORIDA 33904

Dated:__(Y/ 35/ % W

Statutory Agent ELIB Y
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IN WITNESS WHEREQF, the folfowing incorporators have signed these Article of

Incorporation, have read the foregoing, affirm and believe alf statements to be true and

subscribe and swear to this before the below notaries.

NAME SIGNATURE
ELI BEROFSKY
ROSLEYN BEROFSKY /24 ;’23 Z i/é%i f
4
STATE OF Acknowledgment, On this date; hefore m NO"};ARY u v
- "V OF A WY Py SUSAN M. STORR
COUNTY OF I;Y"’M”. mb S; P % ‘;0 S A & commssIoN # CC 691642
Wilose nante 15 subscri 18 Liigiiaid @ g EXPIRES OCT 26, 2001
. ted fthe same personally before me. BONDED THRU
R Q.. INC.
STATE OF Acknowledpment, On this date, beiore me MNOTARY
COUNTY OF
STATE OF Aclmowledgment. On this date; beforeme MNOTARY
COUNTY OF
whose name is subscribed te this document
Executed the same, pe ] -me:
STATE OF Acknowiedgment. On this date, before me- NOTAERY
COUNTY OF
whose name is subscribed o this document
Executed the &
STATE OF Acknowledgment. On this date, beforeme NOTARY
COUNTY OF
whose name is subscribed to-this document
Execnied the same personally hefore me.
STATE OF Acknowledgmend. Omn this date, before me NOTARY
COUNTY OF

whose name is subscribed to this document

Execufed the same. personafly before me.




