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Mr. David Hall, Eq,
Faxi 831-3573
.|

To v?'rhom It oy concorm: .

|
| heteby relinquish all dghts and Interest In tho name "National Men's Hpalth
Cunltors. Ino." .

Signed:

@df«/ //d/!&/m 1-10-9 5

Dnvlld Scott Hardlsan

TOTAL F.81




ABTICLES QF INCORPORATION

OF
NATIONAL MENS HEALTH CENTERS, INC.
a for profit corporation formed undoer

Florida Statutes Chapter 607,
The Florlda Buslness Corporation Act




ARTICGLES OF INCORPORATION
OF
NATIONAL MENS HEALTH CENTERS, INC.
a for profit corporation formed under

Florida Statutes Chapter 607,
The Florida Businoss Corporation Act

ARTICLE | - NAME

The nama of this corporation is;

NATIONAL MENS HEALTH CENTERS, INC.

ARTICLE !l - PRINCIPAL OFFICE OR MAILING ADDRESS
The principal office, if known, or the malling address of the corporation, is as

follows:

124 Manatee Avenue E,
Bradenton, Florida 43208

ARTICLE lil - CAPITAL STOCK
JA. Number And Classes Of Shares
3A(1) Total Shares Issuable: Applicable Terms. The number of shares of capital

stock this corporation is authorized to issue and have outstanding at any one time is

TEN THOUSAND (10,000) shares, all with NO PAR OR STATED VALUE unless
otherwise _specified. If a par or stated value is specified, stock may not be originally
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ARTICLES OF INCORPORATION  SECRETARY 0F STATE
CALLAIRSEERE, FLORIDW

OF
NATIONAL MENS HEALTH CENTERS, INC.

a for prolit corporation formed under
Florida Statutes Chapter 607,
The Florida Susinass Corporation Act

EFFECTIVE DATE

bR oJAN 10 1995

p—

ARTICLE [ - NAME

The name of this corporation is:

NATIONAL MENS HEALTH CENTERS, INC.

ARTICLE [l - PRINCIPAL OFFICE OR MAILING ADDRESS
The principal office, if known, or the mailing address of the corporation, is as

follows:;

124 Manatee Avenue E,
Bradenton, Flerida

ARTICLE lIL - CAPITAL STOCK
JA. Number And Classes Of Shares
3A(1) Total Shares Issuable: Applicable Terms. The number of shares of capital

stock this corporation is authorized to issue and have outstanding at any one time is

TEN THOUSAND (10,000) shares, all. with NO PAR OR STATED VALUE upless
otherwise specified. If a par or stated value is specified, stock may not be originally




Issuad by the corporallon for a consideration of less than par or stated valuo. Stock
shall bo Issued only for consideration, as permitied by law, and the doltar value thereof
shall bo dotermined by the Board of Diroclors. For accounting and othor purposaes, any
roquired allocatlon of considaration for shares with no par or stated value shall ba $.01
por sharo for pald in capltal or as otherwlso logally determined by the Board of Diraclors
orils dolegates,

3A(2) Relative Rights. Preferences And Limitations. Varlations in the relative
rights, preferencas and limitations of varlous securities may be as stated under “Board

Powaor to Dosignale Socurities And Fix Terms", Soction 3C(1) harein, or elsewhere
in these Articles.

3A(3) S Corporation_Share Reslrictions And Tax Distdbutions. If and so long as
the corporation shall have in effact an S Corporation election under the Internal
Revenue Code for lax treatment as If it were a partnership, then no class or serles of
shares other than Common Stock, shall be fssuable, and no shares shall be Issuable or
fransferable except to an individual eligible to be an S Corporatinn shareholder, and
otherwise In accordanca with the requirements for an S Corporation. Also, the
corporatlon shall distribute thirty (30) days prior to the dates payable by the
shareholders, an amount equal to estimated Income taxes payable at the federal and

state lovels.

3B. Common Slock Serles: Voling And Dissolution Rights Of Commeon And Other
Stock.

3B(1) Common Stock Rights In_General. Common Shares shall have all of the
proprietary interests in the corporation, nonexclusively including all rights as to voting,

dividends, and assels, except as expressly provided to the contrary herein or by
operation of law, and subject only to any preferences and righis expressly granted to
any other class or series of securities.

3B(2) VYoling Rights. Commeon_Stock has unlimited voting rights, but
additional classes or series of voting shares of any nature may be established to the
extent permitied by law. References to “vote" or "voting" herein, in the Bylaws, or other
governing documents, shall be deemed 1o include action by written consent to the full

extent permitted by law.

3B(3) Rights To Assets Following Dissolution. Unless ctherwise specified,
2




holders of Common Shares are entitled to rocelve prorata sharo by sharo the not assots
of tho corporatlon following dissolution (and liquidation of assets and payment of
credltors), bul addillonal classas or sorlos of sharos or other sacurilies of any naluro
onlitled to receive tho not assets of the corporation following dissolution (and liquidatlon
of assols and payment of craditors) may bo established to the exlont pormitiad by law.

38(4) Othar Searles Of Commeon Steck. In particular, othar classes or series of
Common Shares may ba established by the Board of Direclors.

3C. Addltlonal Classes Or Serles; Redesignalion Of Securities.

3C(1) Board Power To Dasignate Securitlas And Fix Terms. The Board of
Directors shall have fuli authority to the extent parmitted by law to amend these articles
lo astablish one or more classes or serias of any common, preferred, special or other
class or series of stock or other sacuritles, to designate same, and to fix and determine
the varlations in the relative rights, preferences and limitations betwaen classes or
series. Also, the Board of Directors may radesignate the tille of any class or series of
any outstanding or unissued securities in a dislinguishable manner from every other
class or serles, by amendment hereto. The Board of Direclors may or may not require
or permit replacement of any securities certificates at any time other than upon transfer,
subdivision or consolidation of holdings, at which time replacement shall be required, to
show the new designation,

ARTICLE [V - REGISTERED QOFFICE AND AGENT APPOINTMENT

The stceet address of the registered office of this corporation shall be:

111 West Magnolia Avenue, Suite 105
Lngwood, Florida 32750

The name of the registered agent of this corporation at the registered office of this
corporation shall be:

David W. Hall




The written statoment of the simultancous acceptance of appointment of tho
reglstarad agont, requirod by Florlda Statutes Sectlons 607,0501(3) and 607.0505, Is

anclosod with this appolintmant,

ARTICLE V. - INCORPORATQR(S)

The namo and address of the incorporator of tha Company Is;
Nama Address

David W. Hail 111 W. Magnolla Avvenue, Suite 105
Longwood, Florida 32750

ARTICLE V| - DURATION; EFFECTIVE COMMENCEMENT DATE
This corporation shalt exist perpetually. Thig corporation shall commence at the
lime and on the date of filing of these Arficles, unless

(A) filed within five (5) business days after an earlier date stated herein, in which
case the earller date specified herein shall be the effective date, or

(B) a later date is stated herein which is within ninety (90} days after the date of
filing. In which casa such later date shall be the effective data.

Any such different commencement date and time shall be:

Date: January 10. 1995
Time: 9:00 A, M., Eastern Time.

If no time is specified on an effective date (different than the filing date), then the
Arlicles shall become effective as of the close of business on such different date.




ARTICLE VIi - CERTAIN STATUTORY EXCEPTIONS

This corporation heroby olecls to be oxcopted from the following provislons of law
or any comparablo replacement provisions:

Florida Statutes Section 607.0901 *Afflliated Transactions”, as permillad by
Subsaction (5) theraln.

Florlda Statutes Section 607.0902, "Control-Share Acquisitions”, as permitted by
Subsection (5) theraln.

ARTICLE Vill - AMENDMENT

8A. General Amendment Provislon. This corporation reserves the right to amend
or repeal any provisions contained in these Articles of Incorporalion or tha corporation's

Bylaws, or in any amendment hersto, and all rights conferrad upon the shareholders are
subject to this reservation.

8B. Amendment of Articles or Bylaws for Supermajorily Quorum or Vote
Requirement: Delayed Repeal of This Provislon. Any provision of these Articles of
Incorporation or the corporation's Bylaws requiring more than a majority quorum or vote
of directors or shareholders may be adupted and may be amended or repealed, in each
case, only by the percentage vote specified in such provision, so long as this
requirement Is in effect in this form.. This requirement shall remain in effect In this form
(A) until amended or repealed by unanimous vote(s), unless it is legally permissible for it
to remain in this form as follows, {B) for six (6) months after the taking of a vote or the
giving of all the necessary signalures on a consent, pursuant o which vote or consent
this requirement Is to be repealed or amended or replaced In any fashion {for example,
by merger with, or by sale of assels to, a commonly controlled entity) effectively lowering
or permilting fowering the vote so required. This provision may only be repealed or
amended by a majority vote of shareholders unless a different vole is required by
law, or these Articles of Incorporation. See Florida Statutes Sections 607.0725,
607.0726, 607.0727, 607.1020, 607.1021, 607.1022.



ARTICLE X - DIRECTORS ANQ.QFEICERS

9A. Number Of Diractors;_Bylaws Automalically. Amended Te Roflect Number of
Ritectors. Tho numbeor of directors of this corporatlon shall be FIVE (6). The number of
directors may be increasod or decreased from time to time by the Bylaws but shall never
be less than one, as required by Florida Statutes Seclion 607,0803. Any duly adopted
rasolution adding or romoving a Director, or setting forth the entire Board of Diractors,
shall be deemed to amend the Bylaws to the extent nacessary to reflect any chango In
thelr number, except o the extent a Jarger number is specifically provided.

9B. Presaeni 'reclors And Officers. The name and address of each director and
officer of this corporation are as follows:

Name Address Office
Phillip Nicotera 124 Manatee Ave., E. Presldent, Director
Bradenton, FI 34208

George Skala 124 Manatee Ave., E. Secretary, Treasurer
Bradenton, Fl 34208

John D'Angslo 124 Manatea Ave., E. Director
Bradenton, FI 34208

ARTICLE X - PURPOSE/BUSINESS

This corporation is organized for the purpose of transacting any and all lawful
business for which corporations may be incorporated under Florida Statutes Chapter
607, provided that it will not engage in any act or activity requiring the consent or
approval of any government official, department, board, agency or other body of any
local, state or federal government having jurisdiction over such act or activity, without
obtaining such consent or approvat.

ARTICLE X! - BYLAWS

6




shareholdars, In amending or ropoallng the Bylaws gonorally or a particular Bylaw
provislon, may provide expressly that the Board of Directors may nol amend or repoal

the Bylav/s or that Bylaw provision,

SIGNATURE OF INCOREORATOR(S)

IN WITNESS WHEREOF, the undorsignnd has exoecuted these Artlclas Of

Incorporation this January 10, 1995.

DAVID W. HALL
Incorparator

A

ACCEPTANCE OF REGISTERED AGENT

Pursuant to Florida Statutes Sections 607.0501(3) and 607,0505 | hereby accept
appointment as a registered agent of this corporation and will accept service of process
in legal proceedings as to the corporation, at the reglstered office stated hereln. | am
familiar with and | accept the obligations of that position, including Florida Statutes
Section 607.0505, and particularly Subsection (9} as to mailing to the corporation notice
of receipt of a Florida Department of Legal Affairs subpoena to produce testimony and
records. | shall comply with the provisions of all statutes relating to the proper and

complete performance of my duties.
/&/’/ /%’ o

DAVID W. HALL
Agent For Service
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National MensHealth Centers, Ine., I5FEB 2| A3
124 Munatee Avenue st
Bradenton, Florida 34208
[-813.345.1360

February 14, 1995

Florida Department of State.
Division of Corporntions,
".O. Dox 6327,

Tallnhassee, FI. 32314

Ret: Corporate Amendment

Denr Sir or Madnm:

As per FL Stale form CR2EO11(5/94). Please accept our amendment to National Mens Health
Centers, Inc.. Please provide one certified copy of the amendment for $52.50 , and n certificate of
status for $8.75. Enclosed please find our check for $96.25 which includes the $35.00 filing fee.

S WINIRINE AL iz
1 h—-lrmh.--—im -

%'A LR T X 2 TP AR LY E NS

8¢
Drrcctor
VNat:onnl Mens Health Center, Inc.

Sincerely,

(emiclie
o~
VRIENES




ARBECES OF AMENDAENT FItEn
SECRCTARY OF STA
DIWSIO OFCOHPUHRTI;SNS

FED 21 AMINe 3

11y
AICTTCLES OFF INCORPORATION
O

NATTONAL MENS BEALTI CLENTERS , IN(.

ST

SECONT:

“{imosunt name)

Purspant to the provisfons of vection 607, HXX, Florida .'\'mum:.t. this corporation adopts
the folliving articles of amendment ar is avidcles of incorporation.

Amcodmentis) adapted: gisdicate article numbee(s) being amended,
telded or deleted)

Article | - Name Delolod: (Nat bonnl Mena Wealeh Centera, lnc,)
Adided ¢ (Mens Medieal Conters, lne.)

[

Arclcle 317 Deleted: (Capltnl Stock 1,000, ALl With o
Par Or Stated Value) t

Added @ (Capleal Stock 1,200,000 wich .01
'ar Value)

Article [V Deleted: 111 Went Magnolin Avenue, Sulte 105
Longwoad, L, 32750

Added 1 6510 1nt Avenue South
St. Petersburg, Fl1. 33707

Deleted: David laldi
Added  : John D'Angelo

Artlicle 13X Deleted: John B'Angelo, Director
Added ¢ Joln B'Ango Lo, Chalrman, Vice-President, F
Chiel Exccutlve Offficor

ICan amendment provedes foran exchanpe, reclassification or cancella-
thon o issumed slenes, povisions h,rilnph%lnﬂﬂrng the amendment if not

cemtbaened wa the semdbimeat asell, are as follows:




THIRD:  The disde oF eacl amendment’s adoption: ___{_If‘ th day od r""“"""-"L_lq(‘l5'

POUICTH: Adoption of Amendment(s) (e wned

b Y "
) e amendinent () wastaere napprosved by the shageholdess, 3he number of voley
citst fot the wmendinent{s) was/were sutheient for npprowval,

(21 e smendment(s) washwere approved by the shaueioldery through voting proups,

The following sttement ot be sepamiely provvided for each
vorng grovg entitled w vote aepanately on e emdmens(s):

“T'he number of votes cast for e mnendoient(s) was/we-¢ solticient lor
approval by "

.
e ——

S(voling proup)

(7 rhe amendmentes) wasiwene adopied by the boand of direetors withoul
shareholder action and shareholder action was nl teduired,

L) e amendmeni(s) washvere sdopled by the incerpotators w

ithout shareholder
action and sharcholder action was not required,

Signed this Lhth dayol Febrouory

T VO
Signature (a-ﬂ.v%_ﬂ_ Skala

——a— - —

iy ll_u,--EIl.‘uﬁr?:"l [ m!'r'.al:lifflm;l[ 1 |!'|'|,v-lhj;;_1;til'nl IJirTJt?—ft;us.
Prasidont ur ather otheer i adopted Lv the sharvholdwrs)
0On
{ly & cwection if adopted by the directors)
on

{By anincorporator it adopted by the Incorporatars)

Georpe Shala

Typed o printed namo

Secretary/Treanurer

Tite




Mens Medical Centers, Ing,
124 Muonatec Avenue
Bradenton, Florida 34208

February 14, 1995

Reference: Acccpting nppointment.

(‘\I\//"/ R ey, UL l’?ﬂ {

accept the appointment of being the register agent for

(] Mt.dlcnl Centers, In;.,/ Lam familinr with and nceept the obligations of the position,

o el

K/I hn D'Angelo
Vice President, Chairman, & CEO




