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RUBINSTEIN, KORNIK, BLOOM & MINSKER
A Professional Associalion
Attorneys and Couilselors at Law

KENNETH M. BLOOM¢
NINA ZUCKERMAN CHEPP
STACEY SCHRAGE GOLDSTEIN
GARY H KORNIK
SUITE {100, FIRST UNION BANK BUILDING JOEL N, MINSKER. PA.
800 BRICKELL AVENUE ROWENA D. REICH
MIAMI, FLORIDA 33131

JEFFREY D. RUBINSTEIN
TELEPHONE (305} 371 - 6800

OF COUNSEL
ROBERT A. SEGALL
PFACSIMILE (30S) 371 -5760 #Board Centified [n Tuxation
Ao Admiited io Pennsylvania end New Jarey
January 16, 1997

Bureau of Corporate Records
Division of Corporations
P. 0. Box 6327

Tallahassee, Florida 32314

EDDUDELE!LSBT 12——5
Attention: Tlorida Filing Section _Eéﬁ?églgﬁmggf;fgslsn
Re: RX 2000, Inc.

Firm File No. 60034.018

Dear Sir or Madam:

With reference to the above-captioned corporation, please f£ind

enclosed one criginal and one copy of the Articles of Incorporation

along with check, payable to the Secretary of State, in the amount
of $122.50, in payment of the following:

Filing Fee: 35.00
Certified Copy Fee:

52.50
Registered Agent Filing Fee: 35.00
Total:

$122.50

As time is of the essence we would appreciate it if you would
return the certified copy of the Articles of Incorporation to the

attention of the undersigned in the enclosed UPS Overnight
envelope.

Thank you for your usual prompt assistance in this regard.
Very truly yours,

BLOOM & MINSKER
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F I

OF
Rx 2 INC.

The undersigned, natural persons competent to contract, hereby

make, subscribe, acknowledge and adopt the following Articles of

Incorporation for the purpose of forming a corporation under the
laws of the State of Florida:

ARTICLE T - NAME
The name of this corporation is: Rx 2000, INC.

is:

ARTICLE IT CORPORATION

This corporation shall have perpetual existence commen
upon the filing of these Articles of Incorporation by
Department of State of Florida.

ARTICLE IJI - PURPOSE

This corporation is organized for the purpose of engaging in
any activity or transacting any business permitted under the laws
of the State of Florida and the laws of the United States of
America.

ARTICLE IV - CAPITAL STOCK

The aggregate number of shares which this corporation is
authorized to issue is 7,500. Such shares shall be of a single
class, and shall have a par value of $1.00 per share.

ARTICLE V -~ INITIAL. REGISTERED OFFICE AND AGENT
The street address of the initial registered office of this
corporation is 5400 Riviera Drive, Coral Gables, Florida 33146 and
the name of the initial registered agent at that address is
MORAIDA M. MACHADO.

ARTYCLE VI -~ BOARD DIRECT

This corporation shall have Two (2) directors constituting the
initial Board of Directorse. The number of directors may be either
increased or decreased from time to time by the bylaws. The names

and addresses of the initial members of the Board of Directors of
this corporation are:

JOSEPH A. MACHADO MORAIDA M. MACHADO
5400 Riviera Drive 5400 Riviera Drive

Coral Gables, Florida 33146 Coral Gables, Florida 33146




ARTICLE VIT - INCORPORATORS

The names and addresses of the Incorporators to these Articles
of Incorporation are:

JOSEPH A. MACHADO MORAIDA M. MACHADO
5400 Riviera Drive 5400 Riviera Drive

Coral Gables, Florida 33146 Coral Gables, Florida 33146
ARTICLE VIII - INDEMNIFICATION

A. Indemnity. The corporation shall indemnify any person who
was or is a party or is threatened to be made a party to any
threatened, pending or contemplated action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason
of the fact that he is or was a director, employee, officer or
agent of the Association, against all expenses (including
attorneys’ fees and appellate attorneys’ fees), Jjudgments, fines
and amounts paid in settlement actually and reasonably incurred by
him in connection with such action, suit or proceeding, unless (a)
a court of competent jurisdiction finally determines, after all
appeals have been exhausted or not pursued by the proposed
indemnitee, that he did not act in good faith or in a manner he
reasonably believed to be in or not opposed to the best interest of
the corporation, and, with respect to any criminal actien or
proceeding, that he had reasonable cause to believe his conduct was
unlawful, and (b) such court also determines specifically that
indemnification should be denied. The termination of any action,
suit or proceeding by judgment, order, settlement, conviction or
upon a plea of nolo contendere or its equivalent shall not, of
itself, create a presumption that the person did not act in good
faith and in a manner which he reasonably believed to be in or not
opposed to the best interest of the corporation, and with respect

to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

B. Expenses. To the extent that a director, officer, employee
or agent of the corporation has been successful on the merits or
otherwise in defense of any action, suit or proceeding referred to
in Section VIII A. above, or in defense of any claim, issue or
matter therein, he shall be indemnified against all expenses
(including attorneys’ fees and appellate attorneys’ fees) actually
and reasonably incurred by him in connection therewith.

C. Advances. All expenses incurred in defending a civil or
criminal action, suit or proceeding shall be paid by the
corporation in advance of the final disposition of such action,
suit or proceeding upon receipt of an undertaking by or on behalf
of the affected director, officer, employee or agent to repay such
amount. unless it shall ultimately be determined that he is entitled

to be indemnified by the corporation as authorized in this Article
VIIT.

D. _Miscellaneous. The indemnification provided by this
Article shall not be deemed exclusive of any other rights to which
those seeking indemnification may be entitled under any by-law
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" agreement, vote of directors, shareholders or otherwise, and shall
continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the heirs and
persconal representatives of such person.

E. Insurance. The corporation shall have the power to
pﬁ‘rchaae and maintain insurance on behalf of any person who is or
was a director, officer, employee or agent of the corporation, or
is or wae serving, at the requeat of the corporation, as a
director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any
liability asserted against him and incurred by him in any such
capacity, or arising out of his status as such, whether or not the
corporation would have the power to indemnify him against such
liability under the provisions of this Article.

F. Amendment , Anything to the contrary herein
notwithstanding, the provisions of this Article VIII may not be
amended without the approval in writing of all persons whose
interest would be adversely affected by such amendment.

TNESS WHEREQOF, the undersigned subscribers have executed
th Artixles of Incorporation this ZQ day of January, 1997.

T Neer——— M@

JOSEPH"TH.—T}ACHADD MORAIDX M.—MACHADO
/i
STATE OF FLORIDA)

) 88.:
COUNTY OF DADE )

The foregoing instrument was acknowledged before me this LQ
day of January, 1997, by JQSEPH A. MAL 0. He_is personally known
ne QF Whe Sas@roduced, LA Dver s oensycas jidentification.

My Comm Exp. 8/14/98 ‘
. (2oTARY ) Bonded By Service Ins
,§ N, CC400202 ggigﬁ-e‘l Nane:_(9lad -

OF T Kamm  []OOwLD, Y PUBLIC
b’é My’ Commission Expires:
STATE OF FLORIDA)

) SS.:
COUNTY OF DADE )

The foregoing instrument was acknowledged before me this }_O
day of January, 1997, by MORAIDA M. MA 8 personally
known to me or who has prodice
identification.

GLADYS OTERO
My Camm Exp. 8/14/98
Bonded By Servios Ina
, CC400202
Keown ) OSrhD,

NOTARY PUBLIC
My, Commission Expires:
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CERTIFICATE DESIGNATING REGISTERED AGENT AND OFFICE

IN COMPLIANCE WITH SECTIONS 48.091 and 607.0501 FLORIDA

STATUTES, (1994, Supp.), as may be amended, the following is
submitted:

That, Rx 2000, INC., desiring to organize and qualify as a
corporation under the laws of the State of Florida, with its
initial registered office at 5400 Riviera Drive, Coral Gables,
Florida 33146 and the names of the initial registered agents at
that address are JOSEPH A. MACHADO and MORAIDA M. MACHADO, as its

Registered Agents to accept service of process within the State of
Florida; and

That, having been named to accept service of process for the
above-stated corporation, at the place designated in this
Certificate, MORAIDA M. MACHADQ, hereby agree
to act in this capacity, and further agree to comply with the

gione of all statutes relative to the proper performance of

SUBSCRIBER !

STATE OF FLORIDA

COUNTY OF DADE

The foregoing instrument was acknowledged before me this ;
day of January, 1997, by JQSEPH A. MAC} . He is personally known
omy{h@hmgp@roduced { ag identification.

My Comm Exp. 8/14/98
“‘“‘m Rondeg By Service [ns
<
@“ . CCA00202

i\ y¥aown | ]OOW LD

y Commission Expires:

STATE OF FLORIDA)

) SS.:
COUNTY OF DADE )

The foregoing inetrument was acknowledged before me this
day of January, 1997, by MORAIDA M. MACHA :
known to me or who has prod

identification,

GLADYS OTERO My Commission Expires:
My Comm Exp. 8/14/98
Bonded By Service Ins

Np, CC400202
IP}AWM () otk D,




