o

7 PALOOODDBLOT

' ’

Cta oy,

g i

AMERILAWYER®

{Hoqunstor's Naoin)

343 ALMERIA AVENUE
Coral GABLES, T1L 33134 — (305) 445-2700

ICly, Gintn, Zip) *hane )

OFFICE USE ONLY

SIS R
_ B T ) T L
FAAETOOLTI0 a0, L
CORPORATION NAME(S) & DOCUMENTNUMBER(S) (if known):

1. RX USA MARKETING, INC,

{Comortaton Noma!) [Documant ¥
2,
[Cotporation Narna) (Documant )
3.
ICarporaton Name) IDocumant #)
4.
([Curporation Nomo} {Document ¥}
Bﬁlk in Dpick up time ‘:] Certified Copy
I:]Mail out D Will wait Photocopy Certificate of Status
m (] .
~/ NEWFILINGS _ . - AMENDMENTS =l
o Profit Amendment !é
NonProfit _jResignation 'of R.A., Officer/Director =
Limited Liability Change of Registered Agent —
Domestication . Dissolution/Withdrawal “ '{
Other Merger
OTHER FILINGS - REGISTRATION/
: QUALIFICATION
Annual Report
- Foreign
Fictitious Name
- Limitec Partnership
Name Reservation
Reinstatement
Trademark { o- Q‘\_O'l
Examiner's Initials L L)
Other Q
CRIED1{10/97)




ARTICLES OF INCORPORATION
OF o

RX USA MARKETING, INC.

Tho undorsignod subscriber to thasa Articles of Incorporation Is 0 notural parson
compotent to controct and heroby form a Corporatlon for profit under Choptor 607 of
tho Florida Statutas,

ARTICLE 1 - NAME

The name of tho Corporation is RX USA MARKETING, INC., (hareinaftar,
"Corporation”}.

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
taws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

e e e .2 e e e e

The address of the principal office of this Corporation is 2751 Northeast 15
Street, Suite 302, Fort Lauderdale, Florida 33304 and the mailing address is the same,

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corparation is:
Elsie Sanchez
343 Almeria Avenue

Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corparation shall be:

President: Larry J. Merker
Vice-President: Michae! Breindel
Secretary: Larry J. Merker
Treasurer: Michael Breindel

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE G_- DIRECTOR(S)

The Diroctor{s) of tho Comoration shall ba:

Michaol Breindaol
Lorry J. Markor

whoso addressas shall be the samo as tho principal office of the Curporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number ot shares that this Torposation Is authorized to
have outstanding at any time Is SEVEN THOUSAND FIVF *{UNDRED (7,500) shares
of common stock, each share having the par value of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any presmptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, howaever, that the Board of Director(s)
may, Ih authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s}) may deem advisable in connection with
such issuance,

7.3 The Board of Director{s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4  The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tha shorcholdurs of this Corporation may glgg nnd, If glocted, shay
centinue such vlection to bo an $ Corporation as provided iy Suh-Chopt®” S ©f thy
Intornal Rovorwe Codu of 1986, os nmondod, unless )y ghargholde8 ©f the
Corporation unanimously agreo otherwlse in writing.

8.2  Altor this Corporation hos vluctod to bo an 5 Corporation, NON0 Ol thyg
shareholdors of this Corporation, without the writton congen of il the sh272N0ldorg
of this Corporation shall tako any action, or make any trangfor or other dIsPOBition of
the shareholders’ shares of stock in tho Corporation, which will rosult i yhg
tormination or revocation of such oloction to be an $ Corporation, as provided I Sup.
chaptor S of the Intornat Rovonuoe Codo of 1986, as amandad,

8.3 Once the Corporntion has elected 1o be an § Corporatlon, cach sharg of
stock issued by this Corporation shall contain the following legond:

"The shares of stock represented by this cortiticato gannot
be transferred if such transfer would void the gjgeton of
the Corporation to be taxed under Sub-Chaptor § of the
Internal Revenue Code of 1986, as amendaq,"

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a shareholdeg; g
Restrictive Agreaement containing numerous restrictions op the rights of 5ha"e|f'°|der5
of the Corporation and transferability of the shares of stock of the Corpof@tion, A
copy of the Shareholders’ Restrictive Agreement, if any, is on fila at th® Principa|
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do_al! things
necessary or convenient to carry out its business and affairs, sypjact 10 any 1M tationg
or restrictions imposed by applicable law or these Articles of Incorporatio-

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED_OWNER(S)

The Corporation, to the extent pormitted by law, shalt be emtitlod to trent the
porson in whoso namo any share or right is rogisterod on the books of the Corporation
as tho ownor theroto, for all purposos, and except as may bo agroed in writing by tho
Corporatian, the Corporation shall vat he bound to recognize any oquitablo or othor
claim to, or interost In, such share or right on tho part of any other porsan, whaothor
or not thae Corporation shall have notice theroof.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

e Tt e e

Tho initial addross of rogistored offine of this Corporation is AmariLawyar™
Chartered, locatod at 343 Almoria Avanue, Coral Gables, Florida 33134, The namo
and addross of the registered agent of this Corporation is AmeriLawyer® Chartered,
343 Almoerin Avenue, Coral Gables, Florida 33134.

ARTICLE 14 . BYLAWS

The Board of Director{s) of the Corporation shall have power, without the
assent or vote of tha shoraholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the aftirmative vole of a number of Directors equal to a majority of
the number who would constitute a full Board of Director(s} at the time of such action
shall be necessary ta take any action for the making, alteration, amendment or repeal
of the Bylaws,

ARTICLE 15 . EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of Siate, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, orin any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders

in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation,
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IN WITNESS WHEREOF. | hava liorpunto sot my hand and soal, ncknowlodged

and filod the iorupo ny Artictos ol Incorporation undor the laws of tho Stato of Flotida,
this ____

:

'( C/f {, o._ ? { .
OISunchoz lno rporntoz J

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

AmariLawyor® Chartered, having g businoss offico identical with tho rogisterod
offiro of the Corporation name above, and having boen dasignated as tho Registered
Agontin the above and foregolng Articlos of Incorporation, is familiar with and ncceps
tha obligations of the position of Registared Agont undor the applicablo provisions of
tho Florida Statutes.

Chartered

ra, Vice Pre-sident
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