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ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT
OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

Election of Directors

At a meeting of the Board of Directors (the “Board”) of Repro Med Systems, Inc. dba RMS Medical Products (“RMS” or the
“Company”) held on December 5, 2018, the Board approved an increase in the size of the Board from seven to nine members. Upon
recommendation of the Board’s Governance and Nomination Committee, the Board appointed Robert Allen and James Beck as new
directors to fill the two resulting vacancies, effective immediately. Mr. Allen and Mr. Beck will serve as directors in accordance with
the Company’s Amended and Restated Bylaws.

Mr. Allen most recently served as President of Coram/CVS Infusion Services, a $1.4 billion infusion services business, and currently
sits on the board of Oceans Healthcare.

Mr. Beck most recently served as the Executive Chairman, President and Chief Executive Officer of Medical Specialties Distributors
(MSD), a significant customer of the Company, which was purchased by McKesson for $800 million in June 2018.

The press release dated December 6, 2018 announcing the events described in the foregoing paragraphs is attached hereto as Exhibit
99.1 and is incorporated herein by reference.

Appointment of Executive Officer

On December 5, 2018, RMS appointed Manuel (Manny) Marques, age 45, as its Chief Operating Officer, effective immediately. Mr.
Marques has served as the Company’s Vice President of Operations & Engineering since February 2016, and joined RMS as
Director of Manufacturing and Mfg. Engineering in July 2015. Prior to joining RMS, Mr. Marques Served as Lean Manufacturing
Champion at Nobel Biocare Procera LLC, a manufacturer of dental implants and CAD/CAM-based individualized prosthetics, from
February 2013 until joining RMS. Mr. Marques has over 23 years of experience within the dental, medical device, and automotive
industries, and holds two U.S. patents for cardiovascular medical devices. Mr. Marques obtained a BS in Mechanical Engineering
Technology and also an MS in Engineering Management from the New Jersey Institute of Technology.

The press release dated December 6, 2018 announcing the events described in the foregoing paragraphs is attached hereto as Exhibit
99.1 and is incorporated herein by reference.

ITEM 5.03 AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR.

Amendment to Bylaws

At a meeting of the Board held on December 5, 2018, the Board approved and adopted effective as of such date the Amended and
Restated Bylaws of the Company (the “Restated By-Laws”) which amend and restate the current By-laws of the Company. Among
other things, the amendments:

(i)    reduce the required ownership percentage for shareholders to call a special meeting of shareholders from 25% to 10%;

(ii)   require the vote of a majority of the shareholders present and voting at a shareholders’ meeting to approve the election
of directors in an uncontested election;

(iii)  details advance notice procedures for shareholder proposals and director nominations;

(iv)   permit the Board to determine the size of the Board, without shareholder approval, between five and nine members;
and

(v)    clarify the Company’s mandatory officer positions.

The foregoing description of the Restated By-Laws does not purport to be complete and is qualified in its entirety by reference to the
full text of the Restated By-Laws attached hereto as Exhibit 3(iii) and incorporated herein by reference.
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ITEM 8.01 OTHER EVENTS.

On December 5, 2018, the Board set April 22, 2018 as the date of the Company’s 2019 annual meeting of shareholders (the “Annual
Meeting”) and set the close of business on March 5, 2018 as the record date for the determination of shareholders entitled to notice
of, and to vote at, the Annual Meeting.

Shareholders who wish to bring other business before the Annual Meeting must provide notice to the Company in accordance with
the Company’s Amended and Restated By-Laws, no earlier than December 24, 2018 and no later than January 23, 2019.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits.

Exhibit No. Description
  
3(iii) Amended and Restated By-Laws dated December 5, 2018
  
99.1 Press release dated December 6, 2018 announcing new directors
  
99.2 Press release dated December 6, 2018 announcing Chief Operating Officer

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned hereunto duly authorized.

 REPRO MED SYSTEMS, INC.
(Registrant)

   
Date:  December 7, 2018 By: /s/ Karen Fisher
 Karen Fisher

Chief Financial Officer
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Exhibit 3(iii)

AMENDED AND RESTATED BY-LAWS

OF

REPRO MED SYSTEMS, INC.

ARTICLE I
OFFICES

SECTION 1.  PRINCIPAL OFFICE.  The principal office of the Corporation shall be
located in the County of Orange, State of New York or such other location as shall be determined
from time to time by the Board of Directors.

SECTION 2.  OTHER OFFICES.  The Corporation may have other offices, either in or
outside of the State of New York, as shall be designated from time to time by the Board of
Directors.

ARTICLE II
SHAREHOLDERS

SECTION 1.  LOCATION OF MEETINGS.  Shareholders’ meetings may be held at such
locations, either in or outside the State of New York, as shall be designated by the directors and set
forth in the notice of the meeting.

SECTION 2.  NOTICE OF ANNUAL MEETING.  Notice of the annual meeting shall be
given to each shareholder entitled to vote, at least ten days in advance of said meeting.

SECTION 3.  ANNUAL MEETINGS.  The annual shareholders’  meeting for the election
of directors and the transaction of other business as may properly come before the meeting shall
be held in each year subsequent to the year of incorporation.

SECTION 4.  NOTICE OF SPECIAL MEETING.  Notice of a special meeting, stating the
names of those calling the meeting, the time, place and purpose or purposes thereof, shall be given
to each shareholder entitled to vote, at least ten days in advance of said meeting.

SECTION 5.  SPECIAL MEETINGS.  Special shareholders’  meetings may be called by
the Chairman, Lead Director or Chief Executive Officer, and must be called by any of them upon
the written request of the holders of ten percent (10%) of the shares outstanding and entitled to
vote.

SECTION 6.  QUORUM.  The holders of a majority of shares entitled to vote at a meeting,
present in person or by proxy, shall constitute a quorum for all purposes, except as otherwise
provided by statute or the Certificate of Incorporation.



SECTION 7.  VOTING.

(a)    Every shareholder entitled to vote at a meeting of shareholders may vote in person
or by proxy, and shall have one vote for each share of stock registered in his/her name unless
otherwise provided in the Certificate of Incorporation.

(b)    All corporate action to be taken by vote of the shareholders other than the election
of directors shall, except as otherwise provided by law, the Certificate of Incorporation or these
By-laws, be authorized by a majority of the votes cast in favor or against such action.  At each
meeting of shareholders for the election of directors at which a quorum is present, the vote
required for election of a director by the shareholders shall, except in a contested election, be
the affirmative vote of a majority of the votes cast in favor of or against the election of a
nominee.  In a contested election, the persons receiving a plurality of the votes cast by the
shareholders entitled to vote thereat shall be the directors.  An election shall be deemed to be
contested if, as of the record date for such meeting, there are more nominees for election than
positions on the Board of Directors to be filled by election at the meeting.  The vote for
directors, or upon any question before a meeting of shareholders, shall not be by ballot unless
the person presiding at such meeting shall so direct or any shareholder, present in person or by
proxy and entitled to vote thereon, shall so demand.

(c)    In the event of an uncontested election of directors, any incumbent director who is
a nominee for election as a director and who is not elected by the shareholders shall
immediately tender his or her resignation to the Board of Directors, subject to acceptance or
rejection by the Board of Directors as provided in this Article II, Section 7(c) . The independent
members of the Board of Directors, in accordance with the procedures established by the Board
of Directors, shall decide whether or not to accept such resignation within ninety (90) days after
the date the results of the election are certified and the Corporation shall promptly disclose and
explain such decision in a document furnished or filed with the United States Securities and
Exchange Commission (“SEC”).  The independent members of the Board of Directors in
making their decision, may consider any factors or other information that they consider
appropriate and relevant, including the recommendation of a committee established for the
purposes thereof.  The director who tenders his or her resignation shall not participate in the
decision of the Board of Directors or the recommendation of any committee with respect to his
or her resignation.  If such director’s resignation is rejected by the Board of Directors, such
director shall continue to serve until the next annual meeting and until his or her successor is
duly elected, or his or her earlier resignation or removal.  If a director’s resignation is accepted
by the Board of Directors pursuant to this Article II, Section 7(c), then the Board of Directors,
in its sole discretion, may fill any resulting vacancy pursuant to the provisions of Article III,
Section 4 or may decrease the size of the Board of Directors pursuant to the provisions of
Article III, Section 1.
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SECTION 8.  ADJOURNED MEETINGS.  Shareholders’ meetings may be adjourned
to a designated time and place by a vote of a majority of the shareholders present.  Notice of such
an adjourned meeting need not be given, other than by announcement at the meeting, and any
business may be transacted which might have been transacted at the meeting as originally called.

SECTION 9.  ACTION BY WRITTEN CONSENT OF SHAREHOLDERS. Any action
that may be taken at a meeting of shareholders may be taken without a meeting by written
consent, setting forth the action so taken, signed by the holders of outstanding shares having not
less than the minimum number of votes that would be necessary to authorize or take such action at
a meeting at which all shares entitled to vote thereon were present and voted.

SECTION 10. ADVANCE NOTICE OF SHAREHOLDER PROPOSALS.  At an annual
or special meeting of the shareholders, only such business shall be conducted as shall have been
properly brought before the meeting.

(a)     Matters Properly Brought.  To be properly brought before a meeting, business
must be: (i) specified in the notice of the meeting, (ii) brought by or at the direction of the
Board of Directors, or (iii) brought by a shareholder of the Corporation who was a shareholder
of record at the time the notice provided for in this Article II, Section 10 is delivered to the
Chairman of the Board, who is entitled to vote at the meeting and who complied with the notice
and other procedures set forth in this Article II, Section 10.

 
(b)     Advance Notice Requirements.  For business to be properly brought before a

meeting of shareholders pursuant to clause (iii) of Section 10(a) above, the shareholder must
have given timely notice of such business and provided timely updates and supplements to such
notice, in writing, to the Chairman of the Board and such business must be a proper matter for
shareholder action.

(i)      To be timely, a shareholder’s notice shall:

(A)  (1) with respect to the annual meeting of shareholders, be delivered
to the Chairman of the Board at the principal executive offices of the Corporation not
later than the close of business on the ninetieth (90th) day nor earlier than the one
hundred twentieth (120th) day prior to the one (1)-year anniversary of the preceding
year’s annual meeting of shareholders; provided, however, that if the date of the annual
meeting is more than thirty (30) days before or more than sixty (60) days after such
anniversary date, notice by the shareholder to be timely must be so delivered not earlier
than the close of business on the one hundred twentieth (120th) day prior to such annual
meeting and not later than the close of business on the ninetieth (90th) day prior to such
annual meeting or, if later, the tenth (10th) day following the day on which public
disclosure of the date of such annual meeting was first made; and (2) with respect to any
special meeting of shareholders, be delivered not later than the close of business on the
tenth (10th) day following the date such special meeting is first publicly announced or
disclosed.  In no event shall the announcement of an adjournment of an annual meeting
or special meeting of shareholders commence a new time period for the giving of a
shareholder’s notice as described above; and
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(B)  be further updated and supplemented, if necessary, so that the
information provided or required to be provided in such notice shall be true and correct
as of the record date for the meeting and as of the date that is ten (10) business days
prior to the meeting or any adjournment or postponement thereof.  The update and
supplement shall be delivered to the Chairman of the Board at the principal executive
offices of the Corporation not later than the following dates: (1) five (5) business days
after the record date for the meeting in the case of the update and supplement required
to be made as of the record date, and (2) eight (8) business days prior to the date for the
meeting or any adjournment or postponement thereof in the case of the update and
supplement to be made as of ten (10) business days prior to the meeting or any
adjournment or postponement thereof.

(ii)      To be in proper form, such shareholder’s notice must include the
following, as applicable:

(A)  As to the shareholder giving the notice, the notice shall set forth:

(1)     the name and business address of the shareholder;

(2)     the name and address of the shareholder, as they appear on
the Corporation’s books (if they so appear); and

(3)     the class and number of shares of the Corporation
beneficially owned by the shareholder; and

(4)     any other information relating to such shareholder and
beneficial owners, if any, that would be required to be disclosed in a proxy
statement or other filings required to be made in connection with solicitations of
proxies for, as applicable, the proposal and/or for the election of directors in a
contested election pursuant to Section 14 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”) and the rules and regulations
promulgated thereunder.

(B)  If the notice relates to any business other than a nomination of a
director or directors that the shareholder proposes to bring before the meeting, the notice
must, in addition to matters set forth in Section 10(b)(ii)(A) above, also set forth: (1) a
brief description of the business desired to be brought before the meeting; (2) the
reasons for conducting such business at the meeting; (3) any material interest of the
shareholder in such business; (4) the text of the proposal or business (including the text
of any resolutions proposed for consideration); (5) a description of all agreements,
arrangements and understandings between such shareholder and the beneficial owner, if
any, and any other person or persons (including their names) in connection with the
matters set forth in the notice by such shareholder; and (6) such other information as the
Board of Directors reasonably determines is necessary or appropriate to enable the
Board of Directors and shareholders of the Corporation to consider the proposal.
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(C)  As to each person whom the shareholder proposes to nominate for
election or reelection to the Board of Directors, a shareholder’s notice must, in addition
to the matters set forth in Section 10(b)(ii)(A) above, also set forth: (1) all information
relating to such nominee that would be required to be disclosed in a proxy statement or
other filings required to be made in connection with solicitations of proxies for the
election of directors in a contested election pursuant to Section 14 of the Exchange Act
and the rules and regulations promulgated thereunder (including the nominee’s written
consent to being named in the proxy statement as a nominee and to serving as a director
if elected) and (2) a description of all direct and indirect compensation and other
monetary agreements, arrangements and understandings during the past three (3) years,
and any other relationships, between or among such shareholder and beneficial owners,
if any, and their respective affiliates and associates, on the one hand, and each proposed
nominee, and his or her respective affiliates and associates, on the other hand, including,
without limitation all information that would be required to be disclosed pursuant to
Rule 404 (or any successor rule) promulgated under SEC Regulation S-K if the
shareholder making the nomination and any beneficial owner, if any, on whose behalf
the nomination is made, or any affiliate or associate thereof, were the “registrant” for
purposes of such rule and the nominee were a director or executive officer of such
registrant.

(D)  With respect to each person whom the shareholder proposes to
nominate for election or reelection to the Board of Directors, a shareholder’s notice
must, in addition to the matters set forth in Sections 10(b)(ii)(A) and (C) above, also
include a completed and signed questionnaire, representation and agreement required by
Section 10(b)(ii)(E) below. The Corporation may require any proposed nominee to
furnish such other information as may reasonably be required by the Corporation to
determine the eligibility of such proposed nominee to serve as an independent director
of the Corporation or that could be material to a reasonable shareholder’s understanding
of the independence, or lack thereof, of such nominee, or to determine whether any of
the matters contemplated by Section 12(e) of this Article II apply to such proposed
nominee.

(E)  To be eligible to be a nominee of any shareholder for election or
reelection as a director of the Corporation, a person must deliver (in accordance with the
time periods prescribed for delivery of notice under Article II, Section 10 of these By-
laws) to the Chairman of the Board at the principal executive offices of the Corporation
a written questionnaire with respect to the background and qualification of such
individual and the background of any other person or entity on whose behalf, directly or
indirectly, the nomination is being made (which questionnaire shall be provided by the
Chairman of the Board upon written request), and a written representation and
agreement (in the form provided by the Chairman of the Board upon written request)
that such individual (A) is not and will not become a party to (1) any agreement,
arrangement or understanding with, and has
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SECTION 11.

not given any commitment or assurance to, any person or entity as to how such person,
if elected as a director of the Corporation, will act or vote on any issue or question (a
“Voting Commitment”) that has not been disclosed to the Corporation and (2) any
Voting Commitment that could limit or interfere with such individual’s ability to
comply, if elected as a director of the Corporation, with such individual’s fiduciary
duties under applicable law, (B) is not and will not become a party to any agreement,
arrangement or understanding with any person or entity other than the Corporation with
respect to any direct or indirect compensation, reimbursement or indemnification in
connection with service or action as a director that has not been disclosed therein, (C) in
such individual’s personal capacity and on behalf of any person or entity on whose
behalf, directly or indirectly, the nomination is being made, would be in compliance, if
elected as a director of the Corporation, and will comply, with all applicable corporate
governance, conflict of interest, confidentiality and stock ownership and trading policies
and guidelines of the Corporation publicly disclosed from time to time, and (D) agrees
to serve if elected as a director.

The person presiding at the meeting shall, if the facts warrant, determine and declare to the
meeting that business was not properly brought before the meeting in accordance with the
provisions of this Article II, Section 10 and, he or she shall declare to the meeting that any
business not properly brought before the meeting shall not be transacted.

MEETING ORDER OF BUSINESS.  Except as otherwise provided by law,
the Certificate of Incorporation or these By-laws, the chairman of any annual or special meeting
shall have the power to determine whether a nomination or any other business proposed to be
brought before the meeting was made or proposed, as the case may be, in accordance with these
By-laws and, if any proposed nomination or other business is not in compliance with these By-
laws, to declare that no action shall be taken on such nomination or other proposal and such
nomination or other proposal shall be disregarded.

ARTICLE III
DIRECTORS

SECTION I.  NUMBER AND TERM.  The Board of Directors shall consist of at least five
(5) and no more than nine (9) members, as determined from time to time by vote of a majority of
the entire Board of Directors.  The number of directors may be increased to more than nine (9) or
decreased to less than five (5) only by action of the shareholders.  The directors shall be elected at
the annual meeting of the shareholders and each director shall be elected to serve until his or her
successor shall be elected and shall qualify.  A director need not be a shareholder.

SECTION 2.  POWERS.  The Board of Directors may, in accordance with the laws of the
State of New York, the Certificate of Incorporation and these By-laws, adopt such rules and
regulations for the conduct of its meetings, the exercise of its powers and the management of the
business of the Corporation as it may deem proper.  In addition, the directors may exercise all
powers of the Corporation and carry out all lawful acts, which are not required to be exercised or
done by the shareholders as provided by statute, the Certificate of Incorporation or these By-laws.
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SECTION 3.  MEETINGS AND QUORUM.  Meetings of the Board of Directors may be
held, either in or outside the State of New York, provided a quorum be in attendance.  Unless
otherwise provided by the Certificate of Incorporation or the laws of the State of New York, a
majority of the entire board of directors shall constitute a quorum at any meeting of the Board of
Directors and the vote of a majority of a quorum shall constitute the act of the Board of Directors.

Unless restricted by the Certificate of Incorporation or elsewhere in these By-laws,
members of the Board of Directors or any committee designated by such Board may participate in
a meeting of such Board or committee by means of conference telephone or similar
communications equipment allowing all persons participating in the meeting to hear each other at
the same time.  Participation by such means shall constitute presence in person at such meeting.

Regular meetings of the Board of Directors may be scheduled by a resolution adopted by
the Board.  The Chairman of the Board, Lead Director or Chief Executive Officer may call, and if
requested by any two directors, must call, a special meeting of the Board and give five days’
notice by mail, or two days’ notice personally or by email or facsimile to each director.  The Board
of Directors may hold an annual meeting, without notice, immediately after the annual meeting of
shareholders.

SECTION 4.  VACANCIES AND REMOVAL.  Unless otherwise provided in the
Certificate of Incorporation or in the following paragraph, vacancies occurring in the membership
of the Board of Directors, from whatever cause arising (including vacancies occurring by reason
of the removal of directors without cause and newly created directorships resulting from any
increase in the authorized number of directors), may be filled by a majority vote of the remaining
directors, though less than a quorum, or such vacancies may be filled by the shareholders.

Unless the Certificate of Incorporation provides for cumulative voting or the election of
one or more directors by class or their election by holders of bonds, or requires all action by
shareholders to be by a greater vote, any one or more of the directors may be removed, (a) with or
without cause, at any time, by vote of the shareholders holding a majority of the outstanding
shares entitled to vote at any special meeting of the shareholders, present in person or by proxy,
or, (b) for cause, by action of the Board of Directors at any regular or special meeting of the
Board.  A vacancy or vacancies occurring from such removal may be filled at the special meeting
of shareholders or at a regular or special meeting of the Board of Directors.

SECTION 5.  COMMITTEES.  The Board of Directors, by resolution adopted by a
majority of the entire Board, may designate from its members an Executive Committee or other
committees, each consisting of three or more members, with such powers and authority (as are
permitted by law) as may be provided in said resolution.
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SECTION 6.  DIRECTOR ACTION WITHOUT MEETING.  Any action required or
permitted to be taken by the Board of Directors or any committee thereof may be taken without a
meeting if all members of the Board of Directors or the committee, as the case may be, consent in
writing to the adoption of a resolution authorizing the action, and the resolution and written
consents thereto are filed with the minutes of the proceedings of the Board of Directors or
committee.

SECTION 7.  LEAD DIRECTOR.  If the offices of the Chief Executive Officer and
Chairman of the Board are not separate, or if the Chairman of the Board is not considered by the
Board of Directors to be an independent director, the independent directors will elect one of their
number to serve as Lead Director.  The Lead Director, if any, will chair meetings of independent
directors, will facilitate communications between other members of the Board of Directors and the
Chief Executive Officer and the Chairman of the Board, and will assume other duties which the
independent directors as a whole may designate from time to time.

ARTICLE IV
OFFICERS

SECTION 1.  PRIMARY OFFICERS.  The primary officers of the Corporation shall be a
Chairman of the Board, Chief Executive Officer and a Treasurer, each of whom shall be appointed
by the Board of Directors and have such powers and duties as provided herein or as the Board
otherwise deems appropriate.  The Board of Directors may appoint such other officers and agents
with such powers and duties as it shall deem appropriate.  Any two offices or more may be held by
one person.  Officers shall serve until their resignation or earlier removal.  Any officer may be
removed at any time by the affirmative vote of a majority (unless the Certificate of Incorporation
provides otherwise) of the directors present at a regular meeting of directors or at a special
meeting of directors called for that purpose.  Vacancies occurring among any of the offices shall
be filled by the Board of Directors.  

SECTION 2.  CHAIRMAN OF THE BOARD.  The Chairman of the Board shall preside
at all meetings of the Board of Directors and shareholders, when present, and perform other such
duties as the Board may designate.  In the absence or inability to act of the Chief Executive
Officer, the Chairman of the Board shall perform the duties and may exercise the powers of the
Chief Executive Officer.

SECTION 3. CHIEF EXECUTIVE OFFICER.  The Chief Executive Officer shall be the
chief executive officer of the Corporation and shall have general direction of its business, affairs
and property and over its several officers.  He shall see that all orders and resolutions of the Board
of Directors are carried into effect, and he shall have the power to execute in the name of the
Corporation all authorized deeds, mortgages, bonds, contracts or other instruments, except in cases
in which the signing and execution thereof shall have been expressly delegated to some other
officer or agent of the Corporation; and in general, he shall perform all duties incident to the office
of a  chief executive officer of a Corporation, and such other duties as from time to time may be
assigned to the Chief Executive Officer by the Board of Directors. He/she shall report to the Board
of Directors all matters within his/her knowledge which the interest of the Corporation may
require be brought to their notice.
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SECTION 4.  TREASURER.  The Treasurer shall have the custody of the corporate funds
and securities and shall keep full and accurate account of receipts and disbursements in books
belonging to the Corporation.  He/she shall deposit all monies and other valuables in the name and
to the credit of the Corporation in such depositaries as may be designated by the Board of
Directors.  The Treasurer shall disburse the funds of the Corporation as may be ordered by the
Board of Directors, taking proper vouchers for such disbursements. He/she shall report to the
Board of Directors and shall render to the Board of Directors at the regular meetings of the Board
of Directors, or whenever they may request it, an account of all his/her transactions as Treasurer
and of the financial condition of the Corporation.  If required by the Board of Directors, he/she
shall give the Corporation a bond for the faithful discharge of his/her duties in such amount and
with such surety as the Board shall prescribe.

SECTION 5.  SALARIES.- The salaries of all officers shall be fixed by the Board of
Directors, and the fact that any officer is a director shall not preclude him/her from receiving a
salary as an officer, or from voting upon the resolution so providing.

ARTICLEV
CAPITAL STOCK

SECTION 1.  FORM AND EXECUTION OF CERTIFICATES.- Certificates of stock
shall be in such form as required by the laws of the State of New York and as shall be adopted by
the Board of Directors.  They shall be numbered and registered in the order issued; shall be signed
by the Chairman or a Vice-Chairman of the Board or by the President or a Vice-President, and by
the Secretary or an Assistant Secretary or the Treasurer or an Assistant Treasurer and may be
sealed with the corporate seal or a facsimile thereof.  When such a certificate is countersigned by a
transfer agent or registered by a registrar, the signatures of any such officers may be facsimile.

SECTION 2.  TRANSFER.  Shares of the Corporation shall be transferable only upon its
books by the registered holder thereof in person or by their duly authorized attorneys  or legal
representatives,  and upon such surrender of the certificate or certificates for such shares properly
assigned for transfer.

SECTION 3.  LOST OR DESTROYED CERTIFICATES.  The holder of any certificate
representing shares of stock of the Corporation, may notify the Corporation of any loss, theft or
destruction thereof, and the Board of Directors may thereupon, in its discretion, cause a new
certificate for the same number of shares, to be issued to such holder upon satisfactory proof of
such loss, theft or destruction, and the deposit of indemnity by way of bond or otherwise, in such
form and amount and with such surety or sureties as the Board of Directors may require, to
indemnify the Corporation against loss or liability by reason of the issuance of such new
certificate.
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SECTION 4.  RECORD DATE.  In lieu of closing the books of the Corporation, the Board
of Directors may fix, in advance, a date, not exceeding sixty days, no less than ten days, as the
record date for the determination of shareholders entitled to receive notice of, or to vote, at any
meeting of shareholders, or to consent to any proposal without a meeting, or for the purpose of
determining shareholders entitled to receive payments of any dividends, or allotment of any rights,
or for the purpose of any other action.

ARTICLE VI
MISCELLANEOUS

SECTION 1.  DIVIDENDS.  The directors may declare dividends from time to time upon
the capital stock of the Corporation from the surplus or net profits available therefor.

SECTION 2.  SEAL.  The directors shall provide a suitable corporate seal, which shall be
in the charge of the Chairman of the Board and shall be used as authorized by the By laws.

SECTION 3.  FISCAL YEAR.  The fiscal year of the Corporation shall be determined by
resolution duly adopted by the Board of Directors.

SECTION 4.  CHECKS, NOTES, ETC.  Checks, notes, drafts, bills of exchange and
orders for the payment of money, notes or other evidences of indebtedness issued in the name of
the Corporation shall be signed or endorsed in such manner as shall be determined from time to
time by resolution of the Board of Directors.

The funds of the Corporation shall be deposited in such bank or trust company, and checks
drawn against such funds shall be signed or endorsed in such manner as determined by the Board
of Directors.

SECTION 5.   NOTICE AND WAIVER OF NOTICE.  Whenever any notice is required
by these By-laws to be given, personal notice is not meant unless expressly so stated, and any
notice so required shall be deemed to be sufficient if given by depositing the same in the United
States mail, postage, prepaid, addressed to the person entitled thereto at his/her address as it
appears on the records of the Corporation, and such notice shall be deemed to have been given on
the day of such mailing.  Shareholders not entitled to vote shall not be entitled to receive notice of
any meetings except as otherwise provided by statute.

Whenever any notice whatsoever is required to be given under the provisions of any law,
or under the provisions of the Certificate of Incorporation of the Corporation or these By-laws, a
waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or
after the time stated therein, shall be deemed equivalent thereto.
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ARTICLE VII
AMENDMENTS

SECTION 1.  BY SHAREHOLDERS.  These By-laws may be amended at any
shareholders’ meeting by vote of the shareholders holding a majority (unless the Certificate of
Incorporation requires a larger vote) of the outstanding shares entitled to vote thereat, present
either in person or by proxy, provided notice of the amendment is included in the notice or waiver
of notice of such meeting.  

SECTION 2.  BY DIRECTORS.  The Board of Directors may also amend these By-laws
at any regular or special meeting of the Board by a majority (unless the Certificate of
Incorporation requires a larger vote) vote of the entire Board, but any By-laws so made by the
Board may be altered or repealed by the shareholders.

ARTICLE VIII
INDEMNIFICATION

No director shall be personally liable to the Corporation or its shareholders for damages for
any breach of duty in such capacity, except that the foregoing shall not eliminate or limit liability
where such liability is imposed under the New York Business Corporation Law.

To the maximum extent permitted by the laws of the State of New York and the federal
securities laws, the Corporation shall indemnify and, upon request, shall advance expenses to any
director or officer made, or threatened to be made, a party to an action or proceeding (other than
one by or in the right of the Corporation), by reason of the fact that he or she was a director or
officer of the Corporation, against judgments, fines, amounts paid in settlement and reasonable
expenses, including attorneys’ fees actually and necessarily incurred as a result of such action or
proceeding, or any appeal therein, if such director or officer acted in good faith for a purpose
which he or she reasonably believed to be in, or not opposed to, the best interests of the
Corporation and, in criminal actions or proceedings, in addition, had no reasonable cause to
believe that his or her conduct was unlawful.

Amended and Restated by the Board of Directors on December 5, 2018.
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Exhibit 99.1
 

 
 
RMS Medical Products Announces New Board Members
 
Chester, NY / December 6, 2018 / Repro Med Systems, Inc. dba RMS Medical Products (OTCQX: REPR) today announced the
addition of two new independent members to the Board of Directors and changes to its bylaws. Effective December 5, 2018, well-
regarded infusion therapy executives Rob Allen and Jim Beck have joined the RMS Medical Products Board of Directors.
 
“We are thrilled to announce the addition of these high caliber executives to the Board” said Dan Goldberger, Chairman and interim
Chief Executive Officer of RMS. “We think Rob and Jim will be invaluable to RMS as we grow the home infusion therapy business
through both existing market share gains and application expansion.”
 
“I am excited to help RMS in its pursuit of improving the quality of life for chronically-ill patients around the globe,” said Jim Beck.
 
Rob Allen added, “I look forward to working with the RMS management team, which is well suited to meet the needs of a growing
segment in home healthcare.”
 
In addition to appointing two new members, the RMS Board voted to adopt improvements to its bylaws in order to better align with
general public company practices and ISS recommendations. RMS intends to ask its shareholders to ratify the changes at its next
annual meeting.
 
About Rob Allen
 
Rob Allen, CPA, is a seasoned executive with 38 years of operating and financial experience focused on the healthcare services
sector. Rob most recently served as President of Coram/CVS Infusion Services, a $1.4 billion Infusion Services business with 4,500
employees and operating in 42 states. Prior to serving as President, Rob held positions of COO and CFO during his 8 years at Coram.
Prior to Coram, Rob held leadership roles at Titan Health Corporation and American Medical Response driving operational,
financial, revenue cycle and strategic growth. Rob also currently sits on the board of Oceans Healthcare, an operator of hospitals in
the Southeast.
 
About Jim Beck
 
Jim Beck has more than 30 years of healthcare services and distribution general management experience. Jim most recently served as
Executive Chairman of Medical Specialties Distributors, a leading service solution provider serving the home infusion, home
medical equipment, and oncology markets. He previously served as President and Chief Executive Officer of MSD. McKesson
recently acquired medical Specialty Distributors (MSD) for $800 million. Prior to joining MSD, Jim held various executive and
management positions with leading healthcare companies such as American Hospital Supply/Baxter Healthcare, AMSCO
International, Spectrum Healthcare, and SHPS Health Management Solutions.
 
About RMS Medical Products
 
The Company develops, manufactures and commercializes medical products used for home infusions and suctioning. The
FREEDOM Syringe Infusion System currently includes the FREEDOM60® and FreedomEdge® Syringe Infusion Drivers, RMS
Precision Flow Rate Tubing™ and RMS HIgHFlo Subcutaneous Safety Needle Sets™. These devices are used for infusions
administered in professional healthcare settings as well as at home. The Company’s RESQVAC® line of medical suctioning
products is used by emergency medical service providers in addition to a variety of other healthcare providers. For more information
about RMS Medical Products, please visit www.rmsmedicalproducts.com.
 
Contact
CG Capital
Rich Cockrell
877.889.1972
investorrelations@cg.capital
www.cg.capital
 



Exhibit 99.2
 

 
 
RMS Medical Products Announces Promotion of Manny Marques to Chief Operating Officer
 
Chester, NY / December 6, 2018 / Repro Med Systems, Inc. dba RMS Medical Products (OTCQX: REPR) today announced that
Manuel “Manny” Marques has been promoted to the position of Chief Operating Officer. Manny joined the Company in July, 2015
and was previously the Vice President of Operations.
 
“Manny has shown proven leadership ability during his time at RMS” said Don Pettigrew, President and Chief Commercial Officer.
“In his new position with expanded responsibilities, his ability to manage day-to-day operations will have significant impact on the
growth of the Company.”
 
About Manuel “Manny” Marques
 
Manuel (Manny) Marques currently holds the position of Vice President of Operations, a position he has held since February 2016.
 In this role, he is responsible for Manufacturing, Supply Chain, Distribution, and Engineering.  Mr. Marques joined RMS Medical
Products back in July 2015 as Director of Manufacturing and Mfg. Engineering to lead the company’s efforts to improve gross
margins by reducing operating and manufacturing costs.  Prior to joining RMS Medical Products, Mr. Marques was assigned the role
of Lean Manufacturing Champion leading the implementation of Lean 6-Sigma Manufacturing techniques at Nobel Biocare Procera
LLC.; company acquired by Danaher Corporation on December 2014. 
 
Mr. Marques has over 23 year years of experience within the dental, medical device, and automotive industries. Most of his
experience has been in engineering and manufacturing of FDA Class II & III medical devices for Datascope Corporation; company
acquired by Getinge Group on September 2008. While at Datascope, he had a proven history of effectively transferring new products
from R&D into manufacturing, while also reducing operating and manufacturing costs of existing products.  Mr. Marques had a P&L
responsibility to reduce manufacturing costs $1Million year over year. He accomplished this by redesigning products for improved
Design For Manufacturability, enhancing supply chain via selective outsourcing and contract manufacturer management, and
eliminating non-value added processes.  He holds two U.S. patents for cardiovascular medical devices.  Mr. Marques obtained a BS
in Mechanical Engineering Technology and also an MS in Engineering Management from the New Jersey Institute of Technology
(NJIT).
 
About RMS Medical Products
 
The Company develops, manufactures and commercializes medical products used for home infusions and suctioning. The
FREEDOM Syringe Infusion System currently includes the FREEDOM60® and FreedomEdge® Syringe Infusion Drivers, RMS
Precision Flow Rate Tubing™ and RMS HIgHFlo Subcutaneous Safety Needle Sets™. These devices are used for infusions
administered in professional healthcare settings as well as at home. The Company’s RESQVAC® line of medical suctioning
products is used by emergency medical service providers in addition to a variety of other healthcare providers. For more information
about RMS Medical Products, please visit www.rmsmedicalproducts.com.
 
Contact
CG Capital
Rich Cockrell
877.889.1972
investorrelations@cg.capital
www.cg.capital
 


