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We, the undersigned, do kereby associate our&givéi
undex the following Articles, for the purppse of fot&ing_a
corporation under the laws of the State of Flcrmda hL
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The name of the corporation shall be: GENERAL HEALTH
INSTITUIE CORP. ?
i

ARTICLE II _

The genersl nature of the business to be transacted by
this corporation is: i

{1} To engage in any activity cr busihess permitted
under the laws of the United States and the State of
Florida. (

R WERS ,
This Corporation shall have all péwers now  and

hereaftar granted corporations for profit under the laws of
the State ¢f Plorida, including, but not limited te, powexr

La:

{1} Elect or appoint such ocfficers ané agents as ite
affairs shall require, and allow them suitable compensation.

{2) Adept, change, amend and repeal By-Laws, not
inconsistent with law or its Certificate of Incorporation,
for the exercise of its ¢orporate powers, the management,
regulation apd govermment of its stocks ox other evidence of
interest, and the calling and holding of meetlngs of its

Stockholders.

(3) IXIncrease or diminish, by vote of i:s stockhalders
or shareholders, c¢hange =5 the By-Laws nay direct, the
number of directors. :

I
{4) Make and enter intec all contracts neceszsary and

vy lm’ﬁﬂaurﬂl
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|
proper for the conduct of ity business. i
(5) Cenduct business, have one or more officers, and
buy. bheld, mortgage, sell, convey, lease or otherwize
dispose of real and personal (tangible and intangible)
Droperty or any interest therein of any nature whatsoesver,
in thig state and in any of the several states, territories,
possegsions and dependencies of tha Unlted States, the
District of Columbia, and foreign countrles.;
[
(&) Purchase the corporare agsets  of any other
corporation and engage in the same character bf business.

{7) Acquire, take, hold, zell and dlspose of patentas,
copyrights, trade wmaxkz and any llcenses oY other
interests thereundex or therein.

{B) Acquire, talke, hold, sell and convey such propexrty
2g may be necegsary im order to obtain or segure payment of
any indebtedness or liability te it. ;

{3) Guarantee, endorse, purchase, deal in, hold, sell,
transfer, mortgage, exchange, pledga or otherwise dispose
cf, aloune, in ayndicate, or otherwise in cédnjunctiocn with
others, the  shares of the capital stock of, or any bonds,
securities or other evidences of indsbtedness created by any
other corporaticon, asszogiation, partnership, syndicate,
entity, person or governmental, wmunicipml or public
auvthoriry in this state or any cther state or government
and, while opwner theresf, eXercise all the rights, powers
and privileges of ownership, including voting rights.

|

(10) Purchase hold, sell and transfer shares of its
own capital stock, provided that it shall not purchase any
of ies own capital stock except from the surplus of its
asgets overy its liabilities including capital. Shares of
its own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as sutstanding for
the purpose of any stockholdexrs' guorun or vote.

(11} Contract debts and borrow weney at such rates of
interest not to exceed the lawful interest rate and upon
such terms ag it or ite Becaxd of Directors wmay deem
necessary or expedient and shall authorize and agree upon,
isgue and sell or pledyge bonds, debenturss, notes and cther
avidences of indebtedness, whether secured or unsecured,
including obligations which ave convertible into the capital
stock of the corporation, and execute such mortgages and
other instruments upon or encumbexing its probe*ty or credic
te secure the payment of money borrowed ar owing by iz, as
cccagion may reguire and the Boaxd of Director wmay deam

expedient; and
|
|
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(2) Provide in such instruments fox transferrmng
Corporate property of every kind and nature
Chen belanging to or thereafter acquired by it,
a8 gecurity for any bonds, notes, debenbture or
octher evidence of indebtedness issuad or debts
or sums ©f money owing by it; and

(b) Provide in case of the sale of any property
by virtue of any such instrument of or any
forsclosure, the party acguirxing title shall have
the game rights, privileges, grants, Iranchises,
immunicies and advantages, in and by such
instyuments enumerated or conveyed, as belonged
to and were enjoyed by it. \

{12) Lend and advance morey, extend credit, take notes

and any kind or nature of evidence of indebtrdness therefor,

(13} Make gifts for educatlonal, scientific oxr

charitable purposes. :
}

{14) Ipdemnify any person made a partf, or threatenad
to ke made a party. to any threatened, pending or coumpleted
action, sult or proceeding: , _
|

{a&}) Whether civil criminsal, administraﬁive, oxr
investigative, other than ome by or in he right of the
corporation to procure a judgment in its favor, brought
to impose a liability or penalty on such person for an
act alleged to have been committed by such person in
his capaclty of director, officer, employee, or

agent of the corporaticn, or of any other corporation,
partnership, joint venture, trust, or other entarprige
which he served ae such at the reguast of the
corporation, against judgments, fines. amounts paid in
settlement and reasonable expenses, including
attorneys' fees, actually and necessarily

incurred as 2 reawlt of such action, suwt, proceedLng,
or any appeal thersin, if such pexson acted in good
faith and in the reasonable belief that 'such action was
in ghe best interest of the corxporation, and in
eriminal actions or proceedings, without

reascnable ground for belief that such acktion was
unlawful. The termimation of any such action, suit, or
proceeding by judgment, order, sattlement, convichtion,
or upen plea of nola contendere or its equivalent shall
not in iteelf create a presumption rthat 'any

such director or officer did nok act in good faith in
the reasonable belief that such action wag in the best
interest of the corpaoraticn or that he had raascnable
grounds for belief that such action was unlawful;

21/+8 d
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(B} By or in the right of the corporation to procura
& judgment in its favor by reasom of his being

o having been a director, officar, erployee or
agent of the ccrpcratlnn, oxr of any other corpora-
tien, partoership, joint venture, trust, or other
enterprise which he serxved as such at the reguest

of the corporation, against the reasonable expenses,
including attorney's fees, actually and necessarily
incurred by him in connection with the dsfense or
gettlement of such action, or in connﬁctlon an appeal
therein, if such person acted in good zamth and

in the reasonable belief that such action was in

the best interest of the corporation. Such person
shall pot be entitled to indemnifigation in relaticn
to mattaekrs as to negligence or misconduct in the
yerformance of his duty to the corporation unless, and
only te the extent that, the court, administrative
agency, or investigative body befors which such
action, suit, or proceceding is held chall dekermins
npon applicltion that, despite the adjudication of
liabilicy but in view of all circumstances of the
case, such person ds fairly and reasnnably entitled
to indemnification for such expenses which such
tribupal shall deem proper.

i
(¢) To the extent that a director, officer, employee
or agent of a corporaticon has been successful on the
merits or ctherwise in defenge of any action, suig,
or proceeding referred to in Paragraph (a) or (b)), or
in any defense of any claim, issue, o matter therein,
he shall be indemnified against the reaﬁonabla
expenses, including attorneys' fees, acrually and
necesgarily incurryed by him in connection therewith.

{d) I a determination is wade that in&emnification
of the divegtor, officer, emplovee, or agent is

proper in the circumstances hecause such percon hag
met the applicable standard of conduct set forth

in Paragraph (a) or (b), unless indemnification is
orderad by the tribunal before= which such action,
suit, or proceeding is held. Such determination shall
be made either by the Board of Directers by a majority
vote of a gquorum consisting of direcLors who were

not parties to such action, suit, or proceeding, ox

by the shareholders who were not parties to such

action, suit or proceeding.
|

{15} Pay expenses incurred in defending any action,
suit or proceeding in advance of the final disposition of
such action, suit, or proceeding as authorized in the manner
provided in Paxagraph (d) of Subsection {(14) upon receipt of
an undertaking by or on behalf of the dlrector, cfficer,

—_ - ‘ LT:vT  PBOE-CT-NON



I
employee, or agent to repay such amcunt unless it ghall
ultimately bhe determined thar he is entitled to be
indemnified by the corporation as authokized by this
secrion.

{16) Indennify any person, if the requizements of
Subgsections (14} and '(15) are met, without affacting any
other rights to which those indemnified may be entitled
under awry By-Law, agreement, vote of sharehelders or
disinterested directors, or otherwise, bhoth as to action in
another capacity while holding such office and shall contin-
ue ag ta a perscn wvho has ¢eagsed to be a dzrector, cfficer,
employee, or agent of the corporation and shall inure to the
benefit of the heirs, executors and administrators of such a
person. :

1

(17} Purchase and maintain insurance on behalf of any
pargon who is or was a director, cfficer, employee, or agent
of another corporation, partnership, jeing venture, trust or
cther entsrprise against liakility asserted againgt hiw and
incurred by him in any such capacity or axising ouvt of his
status as such, whether or not the corporation would have
the power to indemnify him against such liability undex tha
provigions of Subsection (12).

{1g) Enter dinte general partnerships, limited
paxtnerships (whether the corporation be a limited or
general partner), Joint ventures, syndicataes, pools,

associations, and other arrangements for carrying on one or
more of the purposes set forth in- its Articles of
Incorperation, jointly or in common with others, so long as
the participating corporaticn, psrson, or association would
have power to do a0 alone.

ARTICLE IV

STO

(1) This corporation shall be =authorized to have
outstanding at any time a2 maximum of 6,000 shares of stock

of the par value of $1.00.

|
(2) Shavres of stock may be issued in consideration of
the payment of the entire purchase price or only part of the
purchase price, as may be determined by the Board of
Directors which payment may be made in cash, property, 0¥ in
services. Shares issued in consideration of the payment of
only part of the purchase price:

{a) shall be subject to calls thereon, in amounts
and at such times aa the Bozrd of Directors may
determine vntil the whole thereof shall have been

RBT-92 4 -
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raid; and '

(b) shall participate in dividands upon the basis of
the amount actually paid on the respective shares; and

{¢) cCertificates isaued thewvefor shall hear endorse-

ment as toe the actual amount paid thereon,

(3) No stock in this corporation shall be sold ox
transferred other than by operaticon of law, unless and until
the record owner therecf shall have given writtem notice, by
certified mail, to the corporation at its primncipal «ffice,
getting forth a desire to sell such stock, togerher with the
price, terms and conditions upon which said@ stock shall be
offered for sale. The corporation, if it elects, or its
gtockbolders, if it shall not elect, shall have an exclusive
right to purchase said stogk at the price and upon the terms
and conditions set forth in said notice at any time within
thirty (30) days of the corxporaticn's receipt thersof. TUpon
failure of the corporation or its stockholders to exercige
such xights within such thirty {30} day pericd, said stock
may be offered for sala to othexs, hut only at the price and
upon the terms and conditions stated in said netice.

[
(4} Anything te the ceonbrary nOEW1thst&né;ng. the

original subscribers heretc shall, prior teo sgua of

certificates therefor, have the right o assign their stock
subscriptions without regard to tha limitatiens on stock

transfers contained in Section (3) abowve.
ARTICLE ¥
TERM OF EXISTENCE

This corporation shall exist perpetually.

ARTICLE VI

\
ORA |
[
(1) The business of this corporation shall be
conducted by a Board of Directors conslsting of one oxr more

Directors.
f

(2} Members of the Board of Diractors or an Exacutive
committee of such Board will be dJdeemed present and may
conduct business abt any meeting of such Board or Committee
by means of a conference telephone or similar communication
equipment if used so that 21l persons participating in the
meeting can hear each other.

{3} The names and atreet addresses offthe members of

h - BT:P1
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the first Board of Directora of this corporat‘iicn. who shall
held office for the f£irst vear of its existence or until
their successors are elected and qualified aré as follows:

|

HAME ADDRESS
YANNICK RAULT 1200 Brickell Avenue
Suite 1420 |
Miami, Florida 331371
ARTICLE VII f
QETICERS ;

The name and address of the initial cfticers of this
corporation is as follows:

President: YAWHTICE RAULT |
1200 Brickell Avenue
Suite 1a40
Miami, Florida 33131

1

Becretary/Treasurex: YANNICK RAULT
1280 Brickell Avenue

Suite 1440 .
Miami, Florida 33131

|

ARTICLE VITI

2T NATION O ENT
GENERAL HEALTH INSTITUTE CORP., desiring te organize
under the laws ¢f the State of Florida, has designated itas
principal office at 1200 Brickell Avenue, Suite 1440, Miami,
PL 33131, and has named as its initial Registered Agent,
Ramirez, whose address is 1200 Brickell Avenue,

Marmel A.

Sulte 1440, Miawmi, Florida 33131.
ARTICLE IX
SUBSCRIBERS: 5

The name and address of the Subscxiber to these
Artigles of Incorporation 1s s follows:

HAME ADDRESE
MANUEL h. RAMIREZ 1200 Brickell Avenue
i

BI- B4 - :
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Suite 1440

Miami, Plor‘llda 33131
ARTICLE X
o; 0 PORATE EXTISTENCE

In accordance with the provisions of S:ez:t:i.on. 607.167,
the effective date of ilncorporation is specified to be the
the 19 &b day of _ U ., 2004, which |is the data on
which these Articles have been subscribed and acknowledged.

Wnﬁss my hand and official seal th:La 3 th day of
N , 2004.

MAWUEL A. RAMIREZ,
Subscriber !

STATE OF FIORIDR }
) 88.: :
COUNTY OF DADE ) f

BEFORE ME, the undersigned authority, 'this 19 day of
MO\I ., 2004, persomally appeared, MANUEL A. RAMIREZ,
to me well known to be tha person who executed the above and
foragoing Articles of Incorporation of - GENMERAL HEATH
INSTITUTE CORFP. and who states that he executed the sams for
the purpeses therein expressed.

| .
SWORN TO. AND SURSCRIRED kefore me this !ﬂ_ day of
m{)\nm@p( 2004,

Nota: ‘{"é}blﬂ.c
My Commisaion Expires: ? t’t‘LCla Mr}{l
““\nu.,"‘ N #“n
SR ey, et
EE R ETpUth s ThoY
Tty fr ponted; o, doc

WG | qunde B0t
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Fursuant to the provigions of saction 60'3 0501, Florida
Statures, the undersigned corporation, orgm:.zed under the
state of Florida, submite 'the following

laws o©of the
statement in designating the registered offlce;’registered

agent in the state of Florida.
The name of the gorporaticon is GENERAL HEALTH

L.
THNSTITUTE CORP.
i
2. The name and address of the registered agent and
office ig: MANUBL A. RAMIREZ, 1200 Brickell Avenue, Suite

1440, Miami, Florida 33031.

MANUEL A .\ RAMIREZ,
Subseriher '

Hjlﬂaw'-!

Date

MW@M_&QETM

having been named to accept

I, MANURL A. RAMIREZ,

!
for GENERAL HEALTH TINSTITUTLE CORP., a

gervice of Process

Florida corporaticn, at the place designa.teci in Article VII
of the attached Art‘icles of Incorporation, 'I heraby accept
and agree Eto comply —ws.th the

fﬁce.

to act in this capacity,

provigions of said act relative to keeping open sa.i:a.d,go
™
19 en day of o S 3
DATED this th day o nx =
m-: D 3
DAL
MANUNL A. RAMIREEY S0 oo S
Registered Agent gr‘; )

!‘ .

HOUCED23W T
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