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Articles of Jucorporation .
95 FCB 12 I 232

" SLOPTIA L 4]
TALLS 0 L1

Bespivatory B Solutions, Iuc,

The undersigned, for the purpose of forming a corporation under the Floridu Gen-
eral Corporation Acl, and who is o natural person competent to contract, does hereby
adopt the following Articles of Incorporation:

Article_1

The name of this corporation shall be RESPIRATORY R SOLUTFIONS, INC.
Where the "R" symbol cannot be conveniently vsed, the niue RESPIRATORY Rx SOLU-
TIONS, INC,, shall be deemed equivalent.

Arficle 2

This corporation shall have perpetual existence.

Acticte 3

The general purposes for which the corporation is organized is to conduct business
in the ficld of Distribution of Respiratory Pharmaceutacals and Equipmeni, and for ail
other lawful purposes lor which a corporation may be formed under the laws of the United
States and of the State of Florida.

Article 4

The aggregate number ol shares which the corporation is authorized to issue is
0,000 shares. Such shares shall be of & single class, and shall have a par value of $1.00
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Artlele_5

‘The street address of the infuinl registered und principal office of the corporation s
Jo81 East Commercial Boulevard, Fort Lauderdale, Florida 33308, and the name of its ini-
tind registered agent at such nddress is M. ROSS SIHTULMISTER,

Acceptinge of nitinl Registered Agent
[ herely aecept this designation as reg-
istered agent, and 1 agree to comply
with the provisions of the Florida

General Corporation Act, with respect
to keeping open said office.

Acticle G

The initial Board of Directors shall consist of two (2} directors. The names and
addresses of the persons who will serve us members of the initial Board of Directors are as

follows:

Howard Rich Leo Noboa

5009 NW 97 Drive 25 Edmund Road
Coral Springs, FL. 33067 Hollywoad, FL 33023

Article 7

A. The business of the corporation shall be conducted and managed by its Board
of Directors, which shall consist of not fewer than ong (1) nor mare than five (5) directors.
A majority of the first Board of Directors, named above, shall have the power to approve
and adopt By-Laws of the corporation until their successors are duly elected or appointed.

B. The qualifications, time and place of clection, and term of office of each diree-
tor shall be as pro.i-ed in the By-Laws,
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C. Phe afficers of the carporation may consist of o President, Vice-President, See-
retary, Treusurer, and such other officers and agents as may be speeified in (he By-Laws,
These officers shall be chosen, shal serve for soch term, and shall have such duties as may

be prescribed in the By-Laws,

Article_0

Na contract or other transiction between this corparation and any ather corpora-
tion, and no act of this corporation shall be affected in any way or invalidated by the fact
that any of the directors of this corporation are pecuniarily or otherwise interested in, or
are directors or officers of, such other corporation. Any director individually, or any firm
ol which any director may be a member, may be o party to, or miy be pecuniarily or other-
wise interested in, any contract or transaction of this corporation, provided that the fact
that he or such firm is so inlerested shall be disclosed or shall have been known 1o the
Board of Directors or such members thereof as shall be present at any meeting of the
Board of Dircctors ut which action upon such contraet or transaction shall be tuken; and
any director of this corparation who is so interestedl may be counted in determining the ex-
istence of a quorun at any meeting of the Board of Directors which shall authorize any
such contract or transaction, and may vote thereat to authorize any such contract or trans-
action, with like force and effect as if he were not a director or officer of such other corpo-

ration or as il he were not so interesied,

Article 8

A. Cwekholders Agreements.  The corporation and its stockhalders, or the stock-
holders among themselves, may enter into agreements, voluntarily or involuntarily, restriet-
ing the transferability or encumbrance of the stock of the corporation, Such agreements
may confer upon the corporation or the stackholders or both an option of first refusal or
mundatory purchase in the event of such transfer or encumbrance. Such agreements may
include such restrictions during the lifetime or upon the death or legal incompetence of any
stockholder. Nathing in the Articles of Incorporation or in the By-Laws shall be construed
to-authorize a transfer of such stock upon the hbooks of the corporation in violation of such

agreements,

B. Indemnification of Directors, The corporation snall indemnify any director
who, hy virtue of his being an officer or director of this corporation, is made a party to any
action or proceeding, except when such director is adjudged guiity of malfeasance in the

Page Yol 5




shsehiarge of his ditics W the corporation. Indemnification shatl be for all reasonable ex-

penses ineurred as a reasult of such action or proceeding,

C. Direetors' Linbitity,  No director shall be Hable 1o the corporation lor any loss
or dumage sulfered an aeeount of any action taken or omitted in good faith, provided such
director exercised the same degree of care that a prudent man would have exercised in the
conduct of his own alfuirs,

1. Reimbursement of Direetors.  In any action or praceeding brought by or on
behall of the corporation against o director, if the action or proceeding results in a deeision
in favor of the director, the corporition shall reimburse the Jirector Tor all reasonable ex-
penses incurred by him in the course of the action or procecding.

Article_ 11

The directors shall not be liable for illegal dividends or distributions made by the
corporation, unless willlul or negligent, if based on good faith reliance on representations
male by officers or agents, or on records, as to the fingncial condition of the corparation,

Article 11

A. These Articles of Incorporation shall be amended upon approval by the Board
of Directors and subsequent ratification by stockhalders at a stockholders meeting,  Ratifi-
cation shall require an affirmative vote of not less than majority of the stock entitled to

vote at such meeting.

B. The amending pracess sct forth above need not be followed if amendments are
ratificd by all the stockholders affixing their signatures thereto,

The name and address of the incorporator of this corporation is:

M. ROSS SHULMISTER
308 Last Commercial Boulevard
Fort Lauderdale, Florida 33308
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An witnenw whereal [ have set my i and seal 1o these Arteles of Incorpora-
tion this 9th day of Febroary, 1998,

STATE OF FLORIDA
COUNTY OF BROWARD

¥ fjerehy cectify that on this day before me, an officer duly authorized to lake
acknowledgments in the State and County aforesaid, personally appeared M, ROSS
SHULMISTER, to me well known ta be the person described as the incorporator in, and
who exeented, the foregoing  Articles of Incorporation, and acknowledged subseribing to
the foregoing Articles of Incorporation,

Mitness my hand and official seal in the County and State aforesaid this 9th day

of Fehruary, 1995,

s o-
NOTARY PL e ST FLOKIDA
COMMISSION 0 ¢ 738
MY COMMISSIO)N EXP\ MAR. 31,1991
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