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Puzsuant 1o the Florida Business Corpotation Act the undersigned, acting as Incorporator of
a corporation, hereby adopts the following Articles of Incorporation for such Corporation:

The undersigned incorporators, for the parpose of fonning a corperaiion under the Flonida
Business Corporation Act, hereby adopts the following Articles of incorporation,

Articie I
Name

The name of the Corporation, iy Health & Wealth Global Group, Inc.

Ayxticle I
ate {4

The Cormporation's existence shall be perpetual and effective upon the filing of these articles.

Article ITX
Steck
Section 4. Authorized Common Votine Shares. The aggregate number of common

" voting shares which the Corporation is authorized to issue is 10,000 shares common voting stock
with no par vajue.

1. Voting Rights and Notice, At all meetings of Shareholders, each Shareholder shall
be entitled 1o one voie for each share of comimon voting stock held by him. which may be cast by
the Sharcholder in person or by proxy. The holders of common voting shaies issued and
outstanding, except where otherwise provided by law or by thiese Anticles of Incorporation, shall -
have and possess the exclusive right to notice of Shareholders' meetings and the exclusive voting
right and power.

2.  Dividends. Except where otherwise provided by law or by these Articles of
Incorporation, dividends may be paid on the common voting shares out of any assets at the time
legally available therefor, Any dividend so declared shall be distributed among and paid to the
holders of the outstanding common voting shares without distinction according to their respective
shares.

3. Liguidaton Except where otherwise provided by law or by these Articles of
Incorporation, I the event of the voluntary or involuntary liquidation, dissolution, or winding up of
this Corperation, subject to all of the preferential rights of the holders of any preferred shazes on
distributions or otherwise, the holders of the common voting shares shall be entitled 1o receive all
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of the refaining assets of the Corporation and such assets shall be distributed to the holders of the
gurstanding common voting shares without distinction according 1o theiy respective shares.

Section B.  Cumulative Voling. There shall be no cumulative voting.
SectionC. Pre-smptive Rights of Shargholders. The Corporation elects to have full pre-

_ emplive rights applicable to its shazes in the manner and 1o the exient set forth below. The
Shareholders of the Corporation shall bave the right to acguire proportional. amounts of e
Corporation's unissued shares upon the decision of the Corporation's Board of Directars to issue
them, as wel} as for any newly avthonzed shares of the same or different class of stock and shail be
provided a fair and reasonable opportundy to exercise such right on wniforrn terms and conditions
prescribed by the Board of Directoss. :

SectionD.  * Eirst Licn. The Corporation shall have a fisst lien upon the shares of any
Shareholder for any debt or liability owing by such Shareholder to the Corporation.

SectionE. ebted 1der. Ifa Shareholder shall be indsbted

to the Corporation, 1he Directors may refuse to consent to atransfer of his or her shares unti] such
indebtedness is paid, provided a copy of this Section or the subsstance thereof is written or printed

upon the share certificates.
Article IV

Registered Agent And Office

The address of the initial Registered Office of the Corporation is 2701 §. Laleune Road,
Suite 401, Coral Gables, Florida 33134, and the name of its initial Registered Agent at such address

is Jose R. Pujols, Esq.
Anrticle 'V

Brincipal Office

The address of the principal office of the Corporation is 15540 Palmetto Lake Drive, Miami,
Florida 33157.
Artiele VI
Incorporator

The name apd address of the Incorporator is:

Jose R. Pujols, Esqg,

2701 8.W, Lejeune Rgad, Suite 401

Coral Gables, Florida 33134

The Incorparator is a natural person over the age of twenty-one years.
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Axticle VI
ur y

The Corporation shall be formed for any lawful purposes and shall have unlimited power o
engage in and to do any lawful act concerning avy and all Jawful businesses for which corporations
- may be organized under the Florida Business Corporation Act.

. Inconnection with the above-mentioned purposes, the Corporation shall have the power to
invest its funds in real property and securities, to acquire, own, and dispose of yea] and personal
property, and to do all other acts incidental and necessary to the accomplishment of the foregoing
purposes, o the extent permitted vnder the Florida Business Corporation Act.

Article VIIY
Directors

The initia] Board of Directors shall consist of two (2) member whose name and address is

as follows: .

Lissa Nirenberg - 15540 Palmetto Lake Drive, Miami, Florida 33157
Claudiz Roach- 17850 8.'W, 152" Avenuwe, Miami, Florida 33187

After the initial Board of Directors, the Boatd shall consist of such number of Directors as
shall be fixed by the Bylaws of the Corporation.

Each Director shall hold office for the tegm for which he or she is elected and untii his or her

successor shall have been ¢lected and qualified, unless removed Fom office by & majority vote of

. the Sharebolders represented at a special meeting of Shareholders properly called aud held in
accordance with the Articles of Incorporation and Bylaws of the Corporation,

Arxticle IX
Commitiess

The Board of Directors may désignate fram its number an Executive Committee and one or
more other committees, sach to consist of at least one Divector, which shall in the intervals between,
its meetings and to the extent provided by the Bylaws exercise ali the powers of the Board of
Directors so far as it may lawfully do so in the management of the business and affajrs of the
Corporation.

Article X

Offteery

The Officers of the Corporation may consist of a President, ons or more Vice Presidents, 2
Secretary, a Treasurer, and such other Officers and assistant Officers as shall be named by the Board
of Directors pursuant to the Bylaws of the Corporation. The initjal officers of the Corporation are

-
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as follows;

Clandia Roach {President / Secretary)
15540 Palmcttjp Laje Drive
Miawmi, Floxida 33157

Lissa Nirenberg (Vice-President / Treasurer)
17850 8. W, 152™ Avenue
Miami, Florids 33187

Axticle XJ
Real Estate Documents

All conveyances and mortgages of and leases relating to real property made by the
Corporation shall be executed by the President and Vice President, and ail releases of morigages,
lens, judaments, ot other ¢laims that sre required by law 10 be made of recoid may be executed by
the President and Vice President.

Article XXY
Nos-Liability Of Dige

A Director of this Corporation shall not be personally Jiable to the Corporation or its
stockholders for monetary damages for breach of fduciary duty 2sa Divecior, except for Hability (1)
for any breach of the Director’s duty of Ioyalty to the Corporation or it¢ Shareholders, (if) for acts or
omissions not in good faith or which irvolve intentional misconduct or knowing violation ofthe law,
(iif) for any transaction from which the Dircctor derived an improper personel benefit, or (v} acts
or omissions for which non-liability is prohibited under the Florida Business Corporation Act. No
amendment to or repeal of this Article shall apply 10 or have any effect on the lability or alleged
ijabiltty of any Director of the Corporation for or with respect to any acts or omissions of such
Director occurring prior 1o such amendment or repeal, If the Florida Business Corporation Act is
hereafter changed to permit further elimination or lunitation of the Hiability of Directors for monetary
damages to the Corporation or its Shareholders, then. the liability of a Director of this Corperation
shall be eltminated or limited to the full extent then permitted. ' '

Axticle XI1T

ndemnificati f Direcio

This Corporation shall indemnify a Director of this Corporation, and each Director of this
Corporation who is serving or who has served, at the request of this Corporation, as a director, |
officer, parter, trustee, employee or agent of another corporation, partnership, joint venture, trust,
other enterprise or employee benefit plan to the fullest extent possible against expenses, mcluding
attorneys' fees, judgments, penalties, fines, settlements and reasonable expenses, actually ipcurred
by such Director or person relating to his or her conduct as 2 Direcior of this Corporation or a5 2

1
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director, officer, partner, vustee, employee or agest of avother corporation, partnership, joint
vepnture, trust, other enterprise or employees benefit plan, except that the mandatory indemnification
required by this sentence shall not apply (i) to a breach of 2 Director's duty of layalty to the
Corporation or its Shareholders, (i1} for acts or omissions not in good faith or which involve
intentional misconduct or knowing viefation of the law, (iii) for a transaction from which 2 Director
derived an improper persona] benefif, (v} acts or omissions. for which indemnification is prohibited
under the Florida Business Corperabon Act, or (V) apainst judgments, penalties, fines, and
setilements arising from any proceeding by or in the right of the Corporation, or against expenses
n any such case where such Director shall be adjudged Jiable to the Corporation.

The indemnification provided ip this Asticle shall notbe deemed exclusive of any othervights
1o which a person indemnified may be entitled under any Bylaw, agreement, vote of Shareholders,
or disinterested Diteclors or otherwise, koth as 1o action in the official capacity of such. person and
as to action in another capacity while liolding such office, and shall continue as to a pegson who has
ceased to be a Director and shall inure to the bepefit of the heirs, exetutors, and administrators of
such pezson.

Arxticle XIV
Indemuificatio fficer-Direct

This Corporation shall inderoniify an Qfffcer-Director of this Corporation, and each Officer-
Director of this Corporation who is serving or who has served, at the request of this Corporation, as
a director, officer, partmer, trustes, employee or agent of another corporation, partnership, joint
venture, trust, other enterprise or employer benefit plan to the fullest extent possible against
expenses, includjpg attorneys’ fees, judgments, penaities, fines, settlersents and reasonable expenses,
actually incurred by such Officer-Director or person refating to his or her conduet as an Ofifcer-
Director of this Corporation or as a director, officer, partner, trustee, ¢mployee ot agent of anothe:
corporation, partnership, joint venture, trust, other enterprise or employce benefit plan, except that
the mandatory indermnification required by this sentence shall not apply (i) to a breach of an Officer-
Director's duty of loyalty to the Corporation or its Shareholders, (if) for acts or omissions notin good
faith or which involve intentional misconduct or knowing viclation of the law, (iil) for a transaction
from which an Officer-Director derived an Improper personal benefit, (iv) acts or omissions for
which indempification is prohibited under the Florida Business Corporation Act, or (v) agains:
judgments, penalties, fines and settlements arising from any proceeding by or in the right of the
Corporation, or agafust expenses in any such case where such Officer-Director shall be adjudged
liable to the Corporatiox.

The mdemnification provided in this Article shell not be deemed exclusive ofany other rights
to which a person indemnified may be entitled under any Bylaw, agreement, vote of Shareholders,
or disinterested Directors or otherwise, both as o action in the official capacity of such person and
as t¢ zction in another capaciy while holding such office, and shail continue 25 to a person who has
ceased to be an Officer-Director and shall inure to the benefit of the heirs, execwtors, snd

administeators of such person.
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Article XV

e ent ic

The Corporation reserves :hr: nght 1o ampend, alter, change, or repeal apy provisions contained
anner now or hereafter pregerbed by statite and all rights

in these Amdes of Incorpora
; 1 c granted subject to this reservation.

Dated: May 22, 2606

Fose R. Pu_;ols Esq, V

Incorporator

Asceptance

Having been named as registered agent and to accept service of process for the above stated

corporation at the place désignated in this certificate, L hereby accept the appointment as registered

agent and agree to act in tlus capam I further agree to comply with the provisions of 2] statutes
6] . &2 of my duties, and I am familiax with and accept the

Date: May 22, 2006 _,
o

. [

Jase R. Pujols, Esq. (/ . ZL 2
i r-l"'} g
Registered Agent 22 = ??
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