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ARTICLES OF INCORPORATION 55 fep

J
OF '4/41"5‘117.3.:‘ o

OPTIMUM HEALTH RESEARCH, INC.

Tho undarsigned subscribors to those Articlos of Incorporation aro natural

porsons compotant to centract and horaby {orm a Corporation far proflt undor Chaptor
607 of tho Florida Statutes,

ARTICLE 1 - NAME
Thoe name of the Corporation is OPTIMUM HEALTH RESEARCH, INC.

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engago in any activity or business pormitted under the
laws of the United Statas and of the State of Florida.

ARTICLE 3 - PRINCIPAL QFFICE

The addross of the principal office of this Corparation is 1101 Ponce De Laon
Boulevard, Coral Gables, Florida 33134 and the mailing address is the same.

ARTICLE 4 - INCORPORATORS

The name and street addresses of the incorporators of this Corporation are:

Manuel E. Flores Manuel Quinoa
2333 Brickell Avenue, Unit 2610 14810 Southwest 74 Lane
Miami, Florida 33129 Miami, Florida 33193

ARTICLE 5 - PRESIDENT

The initial President of the Corporation shall be Manuel E. Flores whose address
shall be the same as the principal office of the Corporation.
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ARTICLE G - CORPORATE CAPITALIZATION

6.1  The maximum numbor of sharoes thot this Corporatlon is authorizod to
have outstanding ot any timo Is SEVEN THOUSAND FIVE HUNDRED (7,600} shares
of common stock, onch sharo having tho par value of ONE DOLLAR ({$1.00}.

6.2 No holdor of sharos of stock of any class shall have any preamptivao right
to subscribe to or purchaso any additional shares of any class, or apy bonds or
convorlible securlties of any nottro; provided, however, that the board of diroctors
may, in authorizing the issuance of sharas of stock of any class, confor ony
preomptivo right that tho board of diroctors may doom advisablo In connoction with
such issuancao,

li.\

6.3 Tho board of diroctors of the Corporation may authorize tho (ssuance
from time to timo of shoros of ils stock of any class, whothor now or horoaltor
authorized, or securitios convartible into sharos of its stock of any class, whather now
or heroafter authorizod, lTor such considoration as tho board of direclors may doom
advisable, subjoct to such rostrictions or limitations, if any, as may bo sot forth in the
bylaws of the Corporation.

6.4 Thaboard of directors of tho Corporation may, by articles supplomantary,
classify or reclassi{y any unissued stock from time to time by setting or changing the
preferences, convorsions or othor rights, voting powaors, rostrictions, {imitations s to
dividends, qualifications, or term or conditions of redemption of the stock.

ARTICLE 7 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-chapter
S of the Internal Revenue Code of 1986, as amended.

7.1 The shareholders of this Corporatiocn may elect and, if elected, shall
continue such election to be an S Carporation as provided in Sub-Chapter S of the
Internal Revenue Code of 1986, as amended, unless the sharsholders of the
Corporation unanimously agree otherwise in writing,

7.2  After this Corporation has eiected to be an S Corporation, none of the
shareholders of this Corporation, without the written consent of the other shareholders
of this Corporation shall take any action, or make any transfer or other disposition of
the shareholders’ shares of stock in the Corporation, which will result in the
termination or revocation of such election to be an S Corporation, as provided in Sub-
chapter S of the Internal Revenue Code of 1986, as amended.

7.3 Once the Corporation has elected to be an S Corporation, each share of
stock issued by this Corporation shali contain the following legend:
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“The shores of stock rapresontad by this cortificoto cannol
bo tronsferred il such transfor would vold the oloction of
tho Corporation to bo toxed undor Sub-chaplor S of the
Intarnal Revenuo Codo of 1986, an amondod."

CLE 8 - POWERS OF CORPO Q

Tho Corporation shall hove tho same powors as an individual 1o do all things
nocossary or convoniont to carry out its business and affairs, subjoct to any limltations
or rastrictions imposad by applicoblo law or thase Articlos of Incorperation.

ARTICLE 9 - TERM OF EXISTENCE

This Corporation shall have porpotual oxistonco.

CLE 10 - LE

Tho Corporation, to the extent pormitted by law, shall be ontitled to treat the
parson in whose namo any share or right is registered on the bool.s of the Corporation
as tho owner thereto, for all purposes, and shall not be bound to rocognize any
equitable or other cleim to, or interest in, such share or right on the part of any ather
person, whether or not the Corporation shall have notice thereof,

ARTICLE 11 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registerad office of this Corporation is The Law Firm of
Lawrence J. Spiegel, Chartered cuing business as AmariLawyer®, located at 343
Almeria Avenue, Coral Gables, Florida 33134, The name and address of the
registered agent of this Corporation s The Law Firm of Lawrence J. Spiegel, Chartered
doing business as AmeriLawyer®, 343 Almeria Avenue, Coral Gables, Florida 33134,

ARTICLE 12 - BYLAWS

The Board of Directors of the Corporation shall have power, without the assent
or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Directors at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeat

of the Bylaws.
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ARTICLE 13 - EEEECTIVE DATE

Thone Articlos of Incorporntion shall be offuctive immediately upon approval of
tho Socrotory of Statoe, State of Florida.

ARTICLE 14 - AMENDMENT

The Corporation roeserves tho right 1o amend, alter, change or ropoal any
provision containod in thoso Articlos of Incorporation, or in ony amendmaont horoto, or
1o add any provision to thesoe Articlos of Incorporation or to any amondmont horoto,
in any mannar now or harealter prascribod or parmittad by the provislons of any
applicable statute of tha Stato of Florida, and all rights conforred upon shareholdors
in theso Articlos of Incorporation or any amondmont horoto aro granted subjoct to this

rasarvation.

IN WITNESS WHEREOF, | have herounto set my hand and soal, acknowledged
and filod tho lorogoing Articios of Incarporation undor the laws of the State of Florida,

this 10th day of Fobruary, 1995,
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Manuel E. Flores, Incorporator
o

 formr=y S O g
Manuel Quinoa, Incorporator

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN_ ARTICLES OF INCORPORATION

The Law Firm of Lawrence J, Spiegel, Chartered doing business as
AmeriLawyer®, having a business office identical with the registered office of the
Caorporation name above, and having been designated as the Registered Agent in the
above and foregoing Articles of Incorporation, is familiar with and accepts the
obligations of the position of Registered Agent under Section 607.0505, Florida

* Statutes.
The Law Firm Gf Lawrence J, Spiegel,
Chartered doing busjness as
AmeriLawy/e &
/ (
, / 173 ’
¢ By: : AL / Ve
) Lawrence J. Spiegel,l President
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