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HOI00OL 1B
ARTICLES OF INCORPORATION
PHARMACY, INC.

FOY
The undersigned, (a) natural person(s) competent to contract and acribig as the Incorporator

of MAEPRIS INSTITUTIONAL PHARMACY, INC., a Florida corporation organized and made
existent pursuant to the Florida Business Corporation Act, hereby adopts the following Articles of

Incorporation:
ARTICLE |
CORPORATION'S NAME & STREET ADDRESS:

The name of this Corporation is MAEPRIS INSTITUTIONAL PHARMACY, INC. located

and opexating at the following address;
7421 N.W, 7% Street, Mismi, Florida 33126 Fo o
DURATION OF EXISTENCE: o= T oM
om0 erit el A2 b =
This corparation is to exist perpetually. - L=y = M

FUBPOSE:;

This Corporation mey engage in any activities or business permitted under the laws of the
United States of America or the State of Florida, and has the power to transact national and

international buginags.
ARTICLE IV
INCORPORATORS® NAME AND ADDRESS:

This Corporation's incorporator(s) name(s) and address(es) isfare as follows:
Craig A. Brand, Esquire, 2 NE. 40® Street, Suite 403, Miami, Florida 33137

ARTICLE V
REGISTERED AGENT'S NAME & ADDRESS:

This Corporation’s registered agent zad address are as follows:
Craig A. Brand, Esquire, 2 N.E, 40" Street, Suite 403, Miami, Florida 33137

Tkese articles of Incorporation were prepared by:
BRAND & FERNANDEZ, P.A.

CRAIG A. BRAND, ESQUIRE
Al OO0 VD A
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Florida Bar No.: 296111
Ocean Optique Building
2 N.E. 40* Street, Suite 403

Miami, FL 33137
Tel. (305) 539-3700
Fax, (305) 539-3750

ARTICLE VI
INITIAL BOARD OF DIRECTORS:

The number of directors may be either increased or decreased from time to time by
amendroent of the corporation's bylaws i the manner provided by law, but shall never be less than
ane (1).

The name(s) and address(es) of the initizt board of director(s) is/are as follows:

Marisela Delgado, President, 7421 NLW. 7* Street, Maami, Florida 33126
Jenevive Marie Perez, 7421 N.W. 7% Strest, Miami, Florida 33126

VH
PROVISIONS GOVERNING DIRECTORS:

A QUALIFICATIONS: Directors of this Corporation do have to be stockholders of
this Corporation, but do not have to be United States citizens,

B, RELOCATION OF OFFICES: Theboard of directors may move the corporate office
10 any other address, upon proper election and vote.

C. VOTING: Ore Hundred Percent {100%) of the directors shall constintte a quorum
for a meeting of the board of directors of this Corporation. If a quorum is present, the affirmative
vmeofama]nntyoftheduwors present, or if a director has abstained fmmvotmgbecauseofan
interest in the matter to be voted upon, the unanimots vote of the directors present and voting shall
be the act of the board of directors.

D. INFORMAL ACTION: If the required majority of the directors of shareholders
severally or collectively consent in writing to any action taken or to be taken by the corporation, and
the writings evidencing their consent are filed with the Secretary of the corporation, the action shall
be as valid as thovgh it bad been anhorized at a meeting of the Board of Directors or Shareholders.

E. INDEMNIFICATION: In order to induce officers or directors of the corporation to
sarve or continue to serve as such, the corporation shall indemnify and hold harmless each person
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wha shsll serve at any time as a director or officer of the corporation, and any person who serves at
the request of this corporation as 2 director or officer of any other corporation, from and against any
and all claims and Labilites to which such person shall become subject by reason of his having
heretofore or hereafter taken or omitted any legal action as director or officer, and shall reimburse
each such person for 2ll tegal and other expenses reasonably incurred by him in connection with any
such claim or liability; provided that no connection with any finding or judgment of pross negligence
or willful misconduct in the performance of his duties.

The rights accruing to any person under the foregoing provisions shall not exclude any other
right to which he may be lawfilly entitied, nor shall anything herein contained restrict the right of the
corporation to indernnify or reimburse such person in any proper case though not specifically
provided for herein.

E CONFLICT OF INTEREST:

(A)  No contract or other transaction shall be either void or voidable because it is between
a corporation and ane and more of its directors or officers, or between a corporation and any other
corporation, frms, entities, persons, individuals, partnerships, or associations in which one or more
of its directors or officers, are financially interested, or be reason alone that such directors and/or
officersis/are present at the meeting ofthe board of directors or of a commitiee or corporate meeting
which approves such contract or transaction, of that their vote is/are counted for such purpose:

1. If the fact of such commeon directorship, officership, or financial interest is disclosed or
known to the board of directors of committee, and the corporate board of committee approves such
contract of transaction by vote sufficient for such purpose without counting the vote or votes of such
interested party(s); or

2. If such directorship, officership or financial interest is disclosed or known to the
shareholders entitied to vote thereon and such contract or transaction is approved by vote of the
shareholders; or

3. Ifthe contract or transaction is fair and reasonable as to the corporation at the time it is
approved by the board of directors of corporate committee or shareholders.

(B) Common or interested directors may he counted in determining the existence of a quorum
at & meeting of the corporate board of commitiee which may ratify such contract or transaction.

G. GROUNDS FORREMOVAIL OF OFFICE: At a meeting of the shareholders, called
expressly for this purpose, any and all directors or officers may be removed with or without cause by
a majority vote of the sharcholders entitled to vote at an election of the board.
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CLE:
ELECTION OF A TRUSTEE:

A majority of directors of shareholders severally or collectively may appoint a blaok trust at
their discretion, at any time, if a conflict of ownership arises. The named trustes will have the
managing and decision making power and all other powers otherwise ivherent in the corporate board
of directors. The trust will serve until such time that there is no longer a conflict of ownership and/or
until the appointing board of directors elects to relieve the trustee of his duties or a court order, at
which such time the appointing board will resume power end duties.

ARTICLE: IX
CAPITAL STOCK:

The maximum number of shares of common stock that this corporation is initially allowed to
issu¢ is One Hundred shares, Said sbares shall be of single class and shall have a par value of One
Dollar ($1.00) per share.

CUMULATIVE VOTING:

In any election of directors by the shareholders, each shareholder of record shall have the right
to cummlate their shares and to give ane candidate as many votes as the pumber of ditectors to be
elected multiplied by the number of their shares, or to distribute thern on the same principle among
as any candidates as they see fit, provided however, that notice shall be given by any shareholder to
the President or Board of Corporation not less than 48 hours befare the time fixed for the holding of
the meeting for the election of directors that he/she intends to cumulate their votes at such election,
This right to vote cumulatively shall oot be further restticted or qualified by aay provision in the
bylaws of the corporation.

ARTICLE: XT
PRE-EMPIIVE RIGHTS:

Each shareholder of this corporation shall have the first right to purchase shares {(and any
securities and/or bonds convertible into shares) of any class, issued (whether or not presemly
authorized), including but not limited to shares from the treasury of this corporation or shares issued
in exchange for services rendered, in the ratio that the number of shares they hold at the time of issue
bears 10 the total number of shares outstanding exclusive of treasury shares. This right shall be
deemed waived by any shareholder who does not exercise it and pay for the shares preempted within
thirty (30) days of recsipt of a notice in writing from the corporation, stating the prices, terms, and
conditions of the issue of shares, and inviting him/her to exercise their preemptive rights. This right
may also be waived by affirmative written waiver submitted by the shareholder to the corporation
within thirty (30) days of receipt of notice from the corporation or as soon as said shareholder is on
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reasomable notice of his‘her preemptive right's issnance effect.

ARYICLFE: XTI
SUBSCRIBERS:

The name(s) and address(¢s) of each and every subscriber hereto, is/are as follows:

Craig A. Brand, Esquire, 2 N.E. 40* Street, Suite 403, Miami, Florida 33137

ARTICLE: XTI¥

SG NG SHAREHOLDERS:

A SPECIAL MEETINGS: Special meetings of stockholders may be called uponby a
majority of the existing shareholders.

B. QUORUM AND VOTING: A majority of the shares entitled to vote, represented in
person or by proxy, shall constitute a quorum at & meeting of the stockholders.

If a quorum is present, the affirmative vote of a majority of the shares represented at the
meeting and entitled 1o vote on the subject matter ghall be the act of the stockholders,

If a quorum of the board of directors, are present, the effirmative vote of majority of said
board of directors, represented at the meeting and entitled 10 vote, on the subject matter shall be the
act of the board of directors, only when a board vote is applicable; however, a shareholders' vote shall

always be controlling and dominating.
ARTICLE XTV
RESTRICTION ON DIRECTORS' AUTHORITY
TO MORTGAGE OR PLEDGE ASSETS:
The Corporate Board of Directors may not authorize the mortgaging, pledge or creation of
a security interest in any and all of the corporate property or assets for the purpose of securing the
payment of performance of any obligation of the corporation, without prior shareholder approval of
each such transaction by the vote or written consent of the halders of a majority of the shares of the
corporation entitled to vote thereon and not otherwise.
ARTICLE XV
AMENDMENT OF ARTICLES AND BYLAWS:

A, ARTICLES OF INCORPORATION: The power to adopt, alter, amend, or repeal
the Articles of Incorporation of this Corporation shall be vested in the Shareholders by a majority
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vote of the stock.

B, BYLAWS: The power to adopt, alter, amend or repeal the Bylaws of this
Corporation shall be vested in the Shareholders by a majority vote of the stock.

IN WITNESS WHEREOF, the Subscriber(s) of these Articles of Incorporation has hereunto
set his/their hand and seal on this 7 day of _ it dus , 2001

CERTIFICATE
DESIGNATION PLACE OF BUSINESS OF DOMICILE FOR
SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM SERVICE OF PROCESS MAY BE.
SERVED IN COMPLIANCE WITH SECTIONS 48.091, 607-0501
AND 607.0505, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED:

FIRST, that MAEPRIS INSTITUTIONAL PHARMACY, INC. desiring to organize under
the laws of the State of Florida, with its principal office, as indicated in the Articles of Incorporation,
at the City of Miami, County of Dade, State of Florida, hay named Crai Brand, Esquire zs its agent
to accept service of process within this State.

A OWLEDGMENT:

Having been named to accept service of process for the above stated corporation, at the place
designated in this Certificate, I hereby accept to act in the capacity, and agres to comply with the
pravisions of the aforementioned Florida Statutes relative to keeping open said office, I am fumilisr

By: = el

CRAIG BRAND, Registered Agent
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88°d TH10L _

SUBSCRIBER #]; Yo LOOD 11T
CRAIG BRAND

STATE OF FLORIDA )

COUNTY OF DADE 3“’

The foregoing ARTICLES OF INCORPORATION were hereby acknowledsed before me on this :Z
day of _Aipyombper 2001, by whom did take an oath.

WITNESS my hand and official scal i the and state above on this Z day of
No vember 2001, X .
—_—
NgTAgYPUBLIC
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