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ARTICLES OF INCORPORATION
OF
HEALTH CHANNEL HOLDINGS, INC.

The undersigned subscriber to these Articles of Incorporation, a natural person competent
to contract, hereby forms a corporation under the laws of the State of Flerida.

ARTICLE I. NAME

The name of the corporation shall he HEALTH CHANNEL HOLDINGS. INC.

ARTICLE . ADDRESS

The principal place of business of the corporation is:
14901 NE 20" Avenue
Miami, Florida 33181-1121

The mailing address of the corporation is:

P.O. Box 610002
Miami, Flonda 33261-0002

ARTICLE II. TERM OF EXISTENCE

The effective dare of these Articles of Incorporation is January t, 2019, This corporation
is to exist perpetually.

ARTICLE IV, PURPOSE

This corpomtion may engage or transact in any or all lawful activities or business
permitted under the laws of the United States, the State of Florida or any other state, country,
termtory or nation.

ARTICLE V. CAPITAL STOCK

The total nurmber of shares of all classes, which the Corporation is authonzed to issue, is
1,500,000 shares (“Shares™), consisting of

I 1,000,000 shares of common stock, no par value per share (the “Common
Stock™); and
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2. 500,000 shares of prefemred stock, no par value per share (“Preferred Stock™), as
designated in Section A below.
3. Except as otherwise restricted by these Articles of Incorporation, the Corporation is
authorized to issue from fime t0 time all or any portion of the Shares of the Corporation that is
authorized but not issued to such person or persons and for such lawful consideration as it may
deemn appropriate, and generally in its absolute discretion to defermine the terms and manner of
any dispositon of such authorized but unissued Shares.

Any and all such shares issued for which the full consideration kas been paid or delivered shall
be deemed fully paid Shares, and the holder of such Shares shall not be liable for any ferther call
or assessment or any other payment thereon.

The voting powers, designations, preferences, privileges and relative, participating, optional or
other special rights, and the gualifications, limitations and restrictions of each class of Shares of
the Corporation shall be as hereafter provided in this Article V.

A. PREFERRED STOCK.

L. Geneml. Shares of Preferred Stock may be issued in one or more series at such
tine or times and for such consideration or considerations as the Corporation's Board of
Directors may determine. Each such series of Preferred Stock shall be so designated as to
distinguish the shares thereof from the shares of all other series and classes.

2. Designation, Voting Powers, Preferences, etc, Authorized and unissued shares of
Preferred Stock may be issued with such designations, voting powers (or no voting powers),
preferences and relative, participating, optional or other special rights, and qualifications,
limitations and restrictions on such rights, as the Board of Directors may authorize by resolutions
duly adopted prior to the issuance of any shares of any series of Preferred Stock, including, but
oot limited to: (1) the distinctive designation of each series and the number of shares that will
constitute such series; (ii) the voting rights, if any, of shares of such series and whether the shares
of any such series having voting rights shall have multiple or fractional voies per share; (iii) the
dividend rate on the shares of such scnes, any resuiction, limitation, or condition upon the
payment of such dividends, whether dividends shall be cumulative, and the dates on which
dividends are payable; (iv) the prices at which, and the terms and conditions on which, the shares
of such series may be redeemed, if such sharcs are redeemable; (v) the purchase or sinking fund
provisions, if any, for the purchase or redemption of shares of such series; (vi) any preferential
amount payable upon shares of such serics in the event of the liquidation, dissolution, or
winding-up of the Corporation, or the distribution of its assets; (vii) the prices or rates of
conversion at which, and the terms and conditions on which, the shares are convertible; and (visi)
such other preferences, powers, qualifications, rights and privileges, all as the Board of Directors
may deem advisable and as are not inconsistent with law and the provisions of this Articles of
Incorporation.

B. COMMON STOCK.
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1. General.  The rights of the holders of the Common Stock with respect to
dividends and upon the liquidation, dissolution and winding up of the Corporation’s affairs, are
subject to and qualified by the rights of the holders of Preferred Stock as specified herein and eny
other class of the Corporation’s capital stock or other equity securities that may hereafter be
issued and outstanding having rights upon the occunence of a liquidation, dissolution or winding
up of the Corporation (a “Liquidation™) senior o or pari passu with the nghts of holders of
Common Stock.

2, Voting, Each holder of shares of Common Stock is entitled to one vote for each
share thereof held by such holder at all meetings of shareholders (and written actions in lieu of
meetings). There shall be no cumulative voting,

3. Dividends. Dividends may be declared and paid on the Common Stock from
funds lawfully available therefor as and when determined by the Board of Dircctors and subject
to any preferential dividend rights of any then outstanding shares of Preferred Stock, and any
other classes or series of the Corporation’s capital siock that may hereafter be authorized and
issued having preferred dividend rights senior to or pari passu with the rights of holders of
Common Stock.

4, Liquidation. Upon the occurtence of a Liquidation, holders of Common Stock
will be entitled to receive all assets of the Corporation available for distibution io its
shareholders, subject 1o the rights and preferences of any then outstanding shares of Preferred
Stock and any other classes or series of the Corporation’s capital stock that are issued and
outstanding having rights upon the occurrence of a Liquidation semor to or pari passu with the
rights of holders of Common Stock.

V1. DIRECTORS

Name and Address

Michele Kessler
P.O.Box 610002
Miami, Flonda 33261-0002

Laurie Silvers
P.O. Box 610002
Miami, Florida 33261-0002

Peter L. Bermont
P.O. Bax 610002
Miami, Florida 33261-0002
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ARTICLE VII. REGISTERED AGENT

The name and Fleaida street address of the registered agent 1is:
Haile, Shaw & Pfaffenberger, P.A.
660 U.S. Highway One — Third Floor
North Palm Beach, FL 33408
ARTICLE VIII INCORPORATOR
The name and address of the incorporator to these Articles of Incorporation is:
Haile, Shaw & Pfaffenberger, P.A.
660 U.S. Highway One — Third Floor
North Palm Beach, FL 33408

ARTICLE [X. INDEMNIFICATION

A. The Corporation shall to the fullest extent permitted by law indemnify any person
who was or is a party or 1s threatened to be made a party to any thrieatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of
the fact that he or she is or was a director, officer, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a direcior, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterpnise.

B. The Corporation may pay in arivance any expenses (including attorneys’ fees) that
may become subject to indemnification under paragraph A above if the person receiving the
advance payment of expenses undertakes in writing to repay such payment if it is ultimately
determined that such persont 15 not entitled to indemmfication by the Corporation under
paragraph A above,

C. The indemnification provided by paragraph A above shall not be exclusive of any
other rights to which a person may be entitled by law, ‘bylaw, agreement, vote or consent of
stockholders or directors, or otherwise,

D, The indemnification and advance payment provided by paragraphs A and B above
shall continue as to a person who has ceased to hold a position named in paragraph A above and
shall inure to such person’s heirs, executors, and administrators.

E. The Corporation may purchase and maintain insurance on bebalf of any person
who is or was a director, officer, employee or agent of the Corporation, or who serves or served
at the Corporation’s request as a director, officer, employee, agent, partner, or trustee of another
corporation or of a partnership, joint venture, trugt, or other enterprise, against any liability
asserted against such person and incurred by such person in any such capacity, or arising out of
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such person’s status as such, whether or not the Corporation would have power to indemnify
such person against such liability under paragraph A above,

F. If any provision in this Article shall be invalid, illegal, or unenforceable, the
validity, legality, and enforceability of the remaining provisions shall not in any way be affected
ot impaired therehy, and, to the extent possible, effect shall be given to the intent manifested by
the provision held invalid, illegal, or nnenforceable.

ARTICLE X, CERTAIN LIMITATIONS ON LIABILITY OF DIRECTORS

Except 10 the extent that the Business Corporation Act of the State of Florida prohibits
the climination or limitation of liability of directors for breach of the duties of a director, no
director of the Corporatton shall have any personal hability for monetary damages for any
statement, voie, decision, or failure to act, regarding corporate management or palicy. No
amcndment to or repeal of this provision shall apply to or have any effect on the liahlity or
alleged Hability of any dircctor of the Corporation for or with respect to any acts or omissions of
such director oceinring prior to such amendment.

ARTICLE XI. SHAREHOLDER QUORUM AND VOTING

The shareholders may adopt or amend a bylaw that fixes a greater quorum or voting
requircment for shareholders than is required by the Florida Business Corporation Act, provided,
however, that the adoption or amendment of a bylaw that adds, changes, or deletes a greater
quorum or voting requirement for sharehoiders rmust meet the same quorum requirement and be
adopted by the same vole and voting groups required to take action under the quorumn and voting
requirement then 1n effect or proposed to be adopted, whichever is greater.

ARTICLE XTI. MISCEL LANEOQUS

In furtherance and not in limitation of the powers conferred by the laws of the State of Florida:

A The Board of Directors of the Corporartion is expressly authorized to adopt, amend
or repeal the Bylaws of the Corporanon.

B. Elections of directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.

C. The books of the Corporation may be kept at such place within or without the
State of Florida as the Bylaws of the Corporation miay provide or as may be designated from time
to time by the Board of Directors of the Corporation.

D. Meetings of the shareholders may be held within or without the State of Florida,
as the Bylaws may provide.
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Having been named as regisrered agent and 10 accept service of process for the above stated
corporation at the place designated in this certificate, I am. familiar with and accept the
appointmenl as regisiered agent and agree 10° act.in this capaciiy:

HAILE, SHAW & PFAFFENBERGER, P.A.

oy T 1 S o

Phili M. DiConio, Esaq. Date: Dccember S, 2018

I submit this document and affirm that the facts stated herein are rrue. [ am aware that any false
information submitted in a docwment 1o the Department of State consiitutes a third degree felony
as provided for ins. 817.155, F.8.

HAILE, SHAW & PFAFEENBERGER, P.A.

B? 174/6/77/‘{% 4@

Philip M. DiComo, Esq. Date: December 5, 2018
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