Corp. LD. &

State of Rhode Islamd and Proovideure Plantations
‘ BUSINESS CORPORATION

ORIGINAL ARTICLES OF INCORPORATION

The undersigned acting as incorporator(s) of a corporation under Chapter 7-1.1 of
the General Laws, 1956, as amended, adopt(s) the following Articles of Incorporation
for such eorporation:

Firsr. The name of the corporation is . Medco DistributorSs oL .o

Seconn.  The period of its duration is (if perpetual, so state) .Perpetual
Trirp.  The purpose or purposes for which the corporation is organized are:

To engage in the business of the wholesale and retalfl distribution
and sale of first aid and safety supplies, and for any other
lawful purpose or purposes for which a corporations may be formed
under Title 7, Chapter 1.1 of the Rhode Island General Laws (1956)
as amended.

The corporation shall have power: (See §7-1.14 of the General [aws, 1956, as
amended.)

{a) To have perpetual succession by Hs corporate name unless & limited perlod of duration is stated in Hs
articles of Incorporation,
{b} To sue and be sued, complain and defend, in its corporale name.

(¢} To have a corporate scal which may be altered at pleasure, und to use the same by causlng it, or a fac-
simlle thereof, to be impressed or affixed or in any other manner reproduced.

{d) To purchase, take, receive, lease, or otherwise acquire, own, hold, tmprove, use and otherwize deal In and
with, real or personal pruperty, or any interest thereln, wherever situated.

(e} To sell, convey, mortgage, pledge, lease, pxchange, transfer and otherwise dispose of all or any part of its
property and assets,

() To lend money and to use its credit to assist its employees.

(g) To purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, use, employ, sell, mortgage,
lend, pledge or otherwise dispose of, and otherwise use and deal in and with, shares or other interests in, or ob-
ligatlons of, other domestic or foreign corporations, astnciations, partnerships or individuals, or direct or indirect
abligations of the United States or of any other government, state, territory, povernmental district or municl-
pality or of any instrumentality thereof.

(h) To make contracts and guarantees and incur llabilities, borrow money at such rates of Interest ag the
corporation may determine, igsue its notes, bonds, and other obligztlons, and secure any of its obligations by
mortgage or pledge of all or any of its property, franchises, and income,

(i} To lend money for ita corporate purpeses, invest and reinvest its funds, and take and hold real and per-
sanal pruperty es security [or the payment of funds so loaned or invested.

(§} To conduct Its business, carty on its operations, and have offices and exercise the powers granted by thls
chapter, within or without this state.

(k) To clect or appoint ofticers and agents of the corporation, and define their duties and {ix their compensatlon.

() To make and alter hy-laws, not inconsistent with its articles of incorporation or with the laws of thls
state, for tlw administration and regulation of the affairs of the corporation.

{m} To make donations for the public welfare or for charitable, sclentlfle or educational purposes,

{n)} To transact any lawful business which the board of directers shall find wil] be 1n aid of governmental
authority.

(o) To pay pensions and establish pension plans, pension trusts, profit-sharing plans, stock bonus plans, stock
option plang and other incentive plans for any or all of its directors, ofllcers and employees.

(p} To provide insurance [cr its benellt on the life of any of its directors, officers, or employces, or on the
life of any stockholder for the purpote of acquiring at his death shares of {ts stock owned by such stockholder.

(q) To be a promoter, partner, member, associate, or manager of any partnership, enterprise or venture,

(r} To have and exerelse all powers necessary or convenient to effcet 1ts purposes.
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Fourrn. The aggregate number of shares which the corporation shall have
authority to issue is:

(8) It only one class: Total number of shares . 8,000 with par value of $1.00 per share.
(I? the authorized shares are to consist of one class only, state the par value of such shares cor a
statement that all of such shares are to be without par value.}

or
1} more than one class: 'Total number of shares e e -

(State (A) the number of shares of cach class thereof that are to have a par value and the par value
of each ghare of each such class, and/or (B) the number of such shurcs that are to be without par value,
and (C} a statement of all or any of the designations and the powers, preferences and rights, including
voung rights, and the qualiflications, limitations or restrictions thereof, which are permitted by the
provisions of title T of the General Laws in respect of any class or classes of stock of the corporation and
the fixing of which by the articles of association is deslred, and an express grant of such authorlty as it
may then be desired to grant to the boar of directors to fix by vote or votes any thereof that may be
desired but which shatl not be fixed by the articles)

(b

FieTH, Provisions (if any) dealing with the preemptive right of shareholders
pursuant to §7-1.1-24 of the General Laws, 1956, as amended:

See EXHIBIT A attached hereto and made a part hereof.



EXHIBIT A

The shareholders of the corporation shall be entitled
to a pre-emptive right, for a period of thirty (30) days
following the notice referred to below, to subscribe for,
purchase or otherwise acquire, in the proportions which their
holdings of the shares of common stock of the corporation bear
to all of the issued and outstanding shares of common stock of
the corporation, any shares of the same class of the
corporation, any equity shares and/or any voting shares of any
class of the corporation which the corporation proposes to issue
or any rights or options which the corporation proposes to grant
for the purchase of shares of the same class of the corporation,
any equity shares, and/or any voting shares of any class of the
corporation or for the purchase of any shares, bonds, securities
or obligations of the corporation which are convertible into, or
exchangeable for, or which carry any rights to subscribe for,
purchase or otherwise acquire shares of the same class of the
corporation, any equity shares and/or any voting shares of any
class of the corporation, whether now or hereafter authorized or
created, whether having unissued or treasury status, and whether
the proposed issue, reissue, transfer or grant is for cash,
property or any other lawful consideration. The pre-emptive
right granted herein shall be deemed waived by any shareholder
who does not so exercise it and pay for shares, rights, options,
bonds, securities or obligations within said thirty (30) days of
receipt of notice in writing from the corporation stating the
price, terms and conditions of the offering. After the
expiration of said thirty (30) days, any and all of such shares,
rights, options, bonds, securities or obligations of the
corporation may be issued, reissued, transferred or granted by
the corporation, as the case may be, to such persons, firms,
corporations and associations, and for such lawful
consideration, and on such terms as the corporation in its
discretion may determine. As used herein, the terms "equity
shares"” and "voting shares” shall mean, respectively, shares
which confer unlimited dividend rights and shares which confer
unlimited voting rights.

The provisions contained herein are in lieu of the
provisions regarding pre-emptive rights contained in Section

7-1.1-24 of the Rhode Island Business Corporation Act.
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EXHIBIT B

1. The corporation may, from time to time, and in
conformity with the provisions of the Rhode Island Business
Corporation Act, distribute to its shareholders, directly or by
the purchase of its own shares, a portion of its assets, in cash
or property, out of the unreserved and unrestricted capital
surplus of the corporation.

2. Except for those actions excluded by Section
7-1.1-30.3(b) of the Rhode Island Business Corporation Act, any
action required or permitted to be taken at a meeting of
shareholders may be taken without a meeting upon the written
consent of less than all the shareholders entitled to vote
thereon if the shareholders who so consent would be entitled to
cast at least the minimum number of votes which would be
required to take such action at a meeting at which all
shareholders entitled to vote thereon were present. In the
event of such written action, prompt notice of such action shall
be given to all shareholders who would have been entitled to
vote upon the action if such meeting were held.

_ 3. No Director shall have personal liability to the
corporation or to its stockholders for monetary damages for
breach of such director’'s duty as a director provided that this
provision shall not eliminate or limit the liability of such
director: (i) for any breach of the director's duty of loyalty
to the corporation or to its stockholders; (ii) for acts or
omissions not in good faith or which involve intentional
misconduct or a knowing violation of law; (iii) the liability
imposed pursuant to the provisions of §7-1.1-43; or (iv) for any
transaction from which the director derived an improper personal
benefit (unless such transaction is permitted by §7-1.1-37.1}.

4. The stock of the corporation is subject to transfer
restrictions contained in its Bylaws and copies thereof are on
file at the registered office of the corporation. Certificates
of stock of the corporation are transferable only upon
compliance with the provisions of said transfer restrictions.
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SixTH. Provisions (if any) for the regulation of the internal affairs of the
corporation:

See EXHIBIT B attached heretoc and made a part hereof.

SevenTH. The address of the initial registered office of the corporation is
-.0ne.0ld. Stone-Squarg,.Providence,-RI - 02903 . S (add Zip Code)

and the name of its initial registered agent at such address is:
o d ARAE - Ho HahD,  EBEQUATE o e i

Figutu. The n%mherl of gil"fctors constituting the initial board of directors of the
to be clecte

corporation is . . and the names and addresses of the persons who are
to serve as directors until the first annual meeting of sharecholders or until their
successors are elected and shall qualify are:

(If this is a cluse corporation pursuant 1o §7-1.1-31 of the General Laws, 1436, ag amended, state the name(s)
and address(es) of the officers of the corparatlon.)

Name ) Address

NintH. The name and address of each incorporator is:
Name Address

Daniel R. Browm. ... . One 0ld Stone Square, Providence RI 02903

TentH.  Date when corporate existence to begin (not more than 30 days after
filing of these articles of incorporation):

Trmoddarelyv annan filine



STATE OF RHODE IsLaNy City
In the
CouNTy OF Providence

} of ] Providente oo,

in said county this ...l le ... day of ... SePTeERer. oo ,AD, 1989,

then personally appeared before me .. Dan lel B. BXOWD. . .

each and all known to me and known by me to he the parties executing the foregoing

instrument, and they severally acknowledged said instrument by them subscribed to be
their free act and deed.

,,,,,,,,,,,,, bebe 22t ol (Rt
Pubhc
My Comm)ymion Expires
Juneg/ 30, 199%
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