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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham

Secretary of State
November 18, 1998 earelary o

EMPIRE

SUBJECT: DOCTORS PEARMACEUTICAL CORPORATICON
REF: WH8000025953

We recelived your electronically transmitted document., However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronia filing cover sheet.

vou failed to make the correction(s) requaegted in our pravicus letter.

You must 1ist at least one incorperator with a complete business street
addrass.

If you have any further guestions conecerning your document, please call
{850) 487-€6067. . B

Neysa Culligan FAX Aud. §#: HI8000021478&
Document Specialist Tetter Number: 698A00055372
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STATE OF FLORIDA
SECRETARY OF STATE

ARTICLES OF INCORPORATION TALLAHASSEE, FLORIDA
OF
DOCTORS PHARMACEUTICAL CORPORATION

The nndetsigned, desiring to form, mgmizeandmwmomawrpomﬁonmderthe laws of
the State of Florida, hezeby adopts the following Asticles of Incorporation and certifies:

A B
The name of this corporation shall be:
Doctors Pharmacentical Corporation

The principat office of the corporation is located at:

16110 N.W. 13th Avenus
Miami, Florida 33169

ARTICLEX]

This corporation may engage in any'a::tivixy or business permitted under the laws of the State
of Florida, and shall enjoy all the rights and privileges ofa corporation granted by the laws of the
State of Florida.

ARTICLE ill

The aggregate number of shazes of stock which the corporation shalt have authority to issue
i Fifty Million (50,000,000) shares of capital stock, $.001 per valus, divided into 20,000,000
Preferred Shares and 30,049,000 Common Shares.

A statemnent of the preferences, privileges, and restrictions granted to or imposed upon the
respective classes of shaxes o the holders thereof is as follows:

A Common Shares. The terms of the Common Shares of the corporation shall be as

follows: .
(1)  Dividends. Whenever cash dividends uporn the Preferred Shares of 2l senes
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thereof at the time outstanding, to the extent of the prefersnce to which such shares are entitled, shall
have been paid in foll for all past dividend periods, or declared and set apart for payment, such
dividends, payable in cash, stock, or otherwise, as may be determined by the Board of Directors, may
be declared by the Board of Directors and paid from time to time to the holders of the Cornmon
Shares out of the remaining net profits or surplus of the corporation.

{(2)  Liquidation In the event of any liguidation, dissolution, or winding up of the
affairs of the corporation, whether voluntary or involuotary, all assets and funds of the corporation
remnaining after the payment to the holders of the Preferred Shares of all series thersof of the full
amounts to which they shall be entitled ag hereinafter provided, shall be divided and distributed
among the holders of the Common Shares according to their respective shares.

(3)  Voting rights. Each holder of 2 Common Share shall bave one voie in respect
of each share of such stock held by him. There shall not be curnudative voting.

B. Preferred Shares. Prior to the issusnce of any of the Preferred Shares, the Board of
Directors shall determine the number of Preferred Shares to then be issued from the Preferred Shares
then authorized but unissued, and such shares shall constitute a series of the Preferred Shares. Such
series shall have such preferences, limitations, and relative rights as the Board of Directors shall
datermine and such series shall be given a distinguishing designation. Each share of a series shall
have preferences, limitations, and relative rights identical with those of all other shares of the same
seties. Bxcept to the extent otherwise provided in the Board of Directors’ determination of a series,
the shares of such series chall have preferences, limitations, and relative rights identical with all other
series of the Preferred Shares. Preferred Shares may have dividend or liquidation rights which are
prior (superior or senior) to the dividend and liquidation rights and preferences of the Class B
Preferred Shares. Also, any series of the Preferred Shares may have voting rights.

ARTICLE IV
The corporation is to have perpetnal existence.
ARTICIEY

So long as all the shares of this corporation are owned beneficially and of record by only one
or two sharsholders, the business and property of the corporation shall be managed by a Board of
not fawer than the number of sharebolders. At such time as the shares are owned beneficially and
of record by more than thtee or mare shareholders, the business and property of the corporation shail
be managed by 2 Board of not fewer than three (3) nor more than twenty-one (21) directors, who
shall be natural persons of full age, and who shall be elected annually by the sharcholders having
voting rights, for the term of one year, and shall serve until the clection and acceptance of their duly
gualified successors. In the event of any delay in holding, or adjowrnmext of; or failure o hold an
annual mesting, the tarms of the sining directors shall be automatically continued indefinitely until
their successors are elected and qualified. Directors need not be residents of the State of Florida nor
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chareholders. Any vacancies, inchading vacancies resulting from an increase in the number of
directore, may be filled by the Board of Dircetors, though less than a quorum, for the upexpired texm.
The Board of Directors shall have full power, and it is hereby expressly authorized, 10 increase or
decrease the number of directors from time to time without requiring a vote of the shareholders.

The name(s) and address(es) of the member(s) of the first Board of Directors, who, subject
10 the provisions of the Arficles of Incorporation, the By-Laws, and the corporation Jaws of the State
of Florida, shall hold office for the first year ofthewmaraﬁon'sbusimssande:dstmae,ormﬁlmeh‘
qupcessors are elected and have qualified ase:

NAME ADDRESS
ALEXANDER ROSENBLUM 16110 N.W. 13th Avenue
Miami, Florida 33169
MARCOS DROBINER 16110 N.W. 13th Avenue
Miami, Florida 33169
ARTICLE. VI

Thisoorpomﬁon,andworaﬂofﬂ:eshmho}dasofthism ion, may from time to im?
enter into such agrecmnents as they deem expedient relating to the chares of stock held by them and
limiting the transfexability thereof; and thercafter may transfer of such shares shall be made in
accordance with the provisions of such agreement, provided that before the actual transfer of such
shares on the books of the corperation, ritten notice of such agreexpent shall be given to this
curporation by filing a copy thereof with the secretary of the corporation and a raference to such

shall b= swmgciwﬂtmorpﬁnteduponthemﬁﬁcaterepmsemingmhshate&andthe
By-Laws of this corporation may likewise include provisions for the making of such agreement, 25

aforesaid.
ARTICLE VII

The private property of the shareholders of the carporation shall not be subject to the payment
of the corporation’s debts to any extent whatever.

ARTICLE VI

The cotporation hereby designates, as its Registered Agent, and as its Resident Agent 10
accept service of process withiz the State:

Stewart Mezkin, Esq.

444 Prickell Avenue, Suite 300
Miami, Florida 33131
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ARTICLE IX

The following indemnification provisions shall be deemed to be contractual in nature and not
subject to retroactive removal or seduction by 2mendment.

(@)  This corporation chall indemnify any director who was or is a party ox is threatened
to be made a party to any threatened, pending or completed action, suit or praceeding, whether otvil
or criminal, judicial, administrative or investigative, by reason of the fact that he/she is or was
serving of the request of this corporation as 2 Jirector or officer or member of another corporation,
parinership, joint venture, trust, or other enterprise, against eXpenses (inciuding attorneys' fees),
judgments, fines, and amounts paid in settlement, actnally and Teasonably incurred by him/her in
cormection with such action, suit or proceeding, including any appeal thereof, if'he/she acted in good
ﬁithorinamznnerhdshemsomhlybelievedtobein,or not opposed 1o, the best jnterests of this
corporation, and with respect to any criminal action or proceeding, if he/she had no reasonable cause
1o believe his/her conduct was unlawful. However, with respect o any action by or in the tight of
this corporation to procure a judgment in jts favor, no indemnification shall be made in respect of
any claim, issue, or matter as to which such petson is adjudged liable for negligencs or misconduct
in the performance of his/her duty to the corporation unless, and oaly 10 the extent that, the court in
which such action ox suit was brought determines, on application, that despite the adjudication of
Jiability, such person is fairly and reasonably entitled to indemnity in view of all the circurmstances
of the case. Termination of any action, suit or ptoceeding by judgment, order, settlement, conviction,
or in & plea of nolo contenders or its equivalent, shall not, of itself, create a presumption that the
party did not meet the applicable standard of conduct. Jndemnification herexmder may be paid by
the corporation in advance of the final disposition of any action, suit or proceeding, on a imi
determination that the director, officer, employee or agent et the applicable standard of condust.

®) The corporation shall also indesmmify any director or officer who has been successfl
on the imerits or otherwise, in defense af any action, suit, or praceeding, or in defense of any claim,
jssue, or matter therein, against all expenses, including attorneys’ fees, actually and reasonably
incurred by hir/her in connection therewith, without the pecessity of an independent determination
that such director or officer met any approptiate standard of conduct.

) The indemnification provided for herein shall continue as to any person who has
c:asedtobeadix:ctororofﬁcer,andshaﬁinu:etotheheneﬁtofﬂaeheirs; execitors, and
administrators of such persons.

() In addition to the indemnification provided for herein, the carporation shall bave
power to make any other or further indemnification, cxeept an indemnification against gross
peglipence or willfl misconduct, under any resohntion or agreement duly adopted by the Board of
Dirsctors, ot duly authorized by 2 majority of the sharcholders.
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ARTICLE X

No ditector of the corporation shall be personally liable to the corporation or its shareholders
for paonetary damages for breach of fidueiary duty as a director; provided, that the foregoing clause
shall not apply to arty Hability of a director for any action. for which the Florida Generat Corporation
Act Pmbig.nbﬁ this limitation and then only to the extent that this limitation is specifically
proscri

ARTICLE X1

In:ﬁ:rtherance,andmtinlimitaﬁon.ofthcpowersconfmed by the laws of the State of
Florida, the Board of Dircctors Is expressly @ ized:

(a) To make, alter, amend, and yepeal the By-Laws of the corporation, subject ta the
of the holders of stock having voting power (0 alter, amend, or repeal the By-Laws made by

()] Todetmnincandﬁxmevalueofanypmpe:tytob: acquired by the corporation and
10 issue and pay in exchange therefore, stock of the corporation; and the judgment of the direstors
in determining such value shall be conclusive.

() To set apart out of any funds of the corporation available for dividends, a reserve or
resarves for working capital o for any other lawful purposes, and also to abolish any such reserve
inﬁmsamsmanncrinwhichitwasmted.

@ To determine from tizee to tizne whether and 2% what extent, and at what time and
places, and vnder what conditions and regulations the accounts and books of the corporation, or any
of the books, shall be open for inspectionbytheshareholdus and no shareholder shall have apy right
toinspma;yaccoantorbook or document of the corporation eXcept 25 conferved by the laws of the
State of Florida, onless and until anthorized to do so by resolution of the Board of Directors or of

the sharghalders.

()  The Board of Directors may, by resolution, provide for the issuance of stock
certificates to replace lost or destroyed certificates,

ARTICLE X11

If the By-Laws so provide, the shareholders and the Board of Directors of the corporation
shall have the power 1o holdtheirmeeﬁ:@,tohaveanoﬁoeorof&ces.andm keep the books of the
jon, subject to the provisions of the laws of the State of Florida, outside of szid state at such

place or places a5 may be designatedﬂ-amtimetotimebythcaoudothWrs.

Theco:poraﬁonmzy,initsﬂy-ms,conﬁtpcwmupmtheBoardothccms in addition,
10 those granted by these ‘Articles of Incorporation, and in. addition to the powers and aunthority
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expressly conferred upon them by the laws of the State of Florida,
Election of directors need not be by hallot unless the By-Laws so provide.

Directors shall be entitled to reasonable fees for their attendance at meetings of the Board of
Directors.

ARTICLE XTI

In case the corporation enters into contracts or transacts business with one or more of its
directors, or with any firm of which one or more of its directors are members, or with any other
corporation or association of which ene or more of its directors are shareholders, directors, or
officers, such contracts or transactions shall not be invalidated or in any way affected by the fact that
such director or directors have or may have an interest therein which is or ight be adverse to the
1i;rcerest of this corporation, provided that such contracts or transactions are in the usual ¢ourse of

uSiness.

In the absence of fraud, no contract or other transaction between this corporation and any
other corporation or any individual or firm, shall in any way be affocted or invalidated by the fact
that any of the directors of this corporation is interestad in such contract or transaction, provided that
such interest shall be fully disclosed or otherwise known to the Board of Directors in the mecting
of such Board at which time such contract or transaction Was authorized or confirmed, and provided,
however, that any such directors of this corporation who are so interested may be counted in
determining the existence of a quorum at any mecting of the Board of Directors of this corporation
which shall authorize or confirp such contract or transaction, and any such director may vote thereon
to anthorize any such contract or transaction with the like force and effect as if he were not such
director or officer of such other cotporation or not so interested.

ARTICLE X1V

The sorporation resexves the right to amend, zlter, change or zepeal any provision contained
in these Axticles of Incorporation in the mapner now or hereafter prescribed by law, and all rights
and powers conferred herein upon shaveholders, directors and officers are subject to this reserved
powELe.

IN WITNESS WHEREOF, I, the undersigned, for the purpose of forming a corporation
pursuant to the Jaws of the State of Florida, have hereunto duly executed the foregoing Articles of
Incorporation to;e filed in the Office of the Secretary of the State of Florida for the purposes therein
set forth this /7 day of November, 1998.

tewart A Merkin
Incorporator / FBN 153444
Rivergate Plaza, Suite 300
444 Brigkell Avenue

g Miami, FL 33131
Tel. (305)358~5800
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ACCEPTANCE OF DESIGNATION

*ner beer named to acoept service of process for the above stated cmpo:a.tion, at the place
desigtmd,Havinghereby accept to act in this capacity, and agree to comply with the provisions of Section
43,091, Florida Statutes, relative to keeping open said office.

Z Stewart Merﬁ
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