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AmeriHealth & Nutrition Center, Inc.

The undorsignod subscribor to these Articloes of Incorporation ts a natural porson

compotont to contract and horeby form o Corporation for profit under Chapter 607 of
tho Floridn Statutos.

ARTICLE 1 - NAME

Tho namo of the Corporation Is AmariHealth & Nutrition Conter, Inc.

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business pormitted undor the
laws of tho United States and of the State of Florida.,

ARTICLE 3 - PRINCIPAL_OFFICE

The address of the principal office of this Corporation is 9450 Southwest 79
Street, Miami, Florida 33173 and the mailing address is the same.

ARTICLE 4 - INCORPQRATOR

The name and street address of the incorporator of this Corporation is:
Elsie Sanchez

343 Almeria Avenue
Coral Gables, Florida 33734

ARTICLE 5 - PRESIDENT

Theinitial President of the Corporation shall be Jorge Luis Mar in whose address
shall be the same as the principal office of the Corporation.
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ARTICLE 6 - CORPORATE CAPITALIZATION

8.1 Tho maximum numbor of shares thot this Carporation Is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED {7,500} shoros
ol common slock, each share hoving the por value of ONE DOLLAR {$1.00),

6.2 No holder of sharos of stock of any class shall havo any preomptivo right
to subscribo to or purchase any additional shares of ony class, or any bonds or
convartible securities of any naturo; provided, howover, that the board of directors
may, in authorizing the issuenco of sharos of stock of any class, confor any
proeempliva right that tho board of directors may daom advisablo in connection with

such issuanco.

6.3 The board of directors of tho Corporation may authorize the issuanca
from time to limo of sharos of its stock of any class, whether now or horoaftar
authorized, or securitios convortiblo Into shoros of its stock of ony class, whethor now
or horeaftor authorized, for such consideration as the board of directors may deom
advisable, subjact to such rostrictions or limitations, if any, as may be sat forth in tha

bylaws of the Corporation,

6.4  The board of directors of the Corporation may, by articles supplementary,
classify or raclassify any unissued stock from time te time by setting or changing tho
preferences, conversions or other rights, voting powers, restrictions, limitations as to
dividends, qualifications, or term or conditions of redemption of the stock.

ARTICLE 7 - SUB-CHAPTER S CORPORATION

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

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

7.2 After this Corporation has elected to be an S Corporation, none of the
shareholders of this Corporation, without the written consent of the other shareholders
of this Corporation shali 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 Co-poration, each share of
stock issued by this Corporation shall contain the following legend:
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“Tho shares of stock ropresonted by this certificate cannot
be transforrod if such transfar would vold tho election of
the Corporation to bo taxed undar Sub-chapter S of tho
Internal Rovenue Code of 1986, as amondoed, "

ARTICLE 8 - POWERS OF CORPORATION

Tha Corporation shall have tho samo powers as an individual to do all things
nocaLsary or convenient to carry out its business and affairs, subject to any limitations
or rastrictions imposed by applicable law or theso Articlos of Incarporation.

CLE 9 - TERM OF EXISTENC

This Corporation shall have porpotual existonce.

ARTICLE 10 - TITLE

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and shall not be bound to recognize any
equitable or other claim to, or interest in, such share or right on the part of any other
person, whether or not the Corporation shall have notice thereof.

ARTICLE 11 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Carporation is The Law Firm of
Lawrence J. Spiegel, Chartered doing business as AmeriLawyer®, located at 343
Almeria Avenue, Coral Gables, Florida 33134. The nams and address of the
registered agent of this Corporation is 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 vete 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 repeal

of the Bylaws.
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ARTICLE 13 - EFFECTIVE DATE

Theso Articles of Incorporation shall be ofloctive immuodintoly upon approval of
tho Secrotory of Stato, Stnte af Florida.

ARTICLE 14 - AMENDMENT

Tha Corporation roserves the right 1o amond, ulter, chango or repeal any
pravision contninad in thesa Articlos of Incorporation, or in any amoendmont horoto, or
to add any provision to thoso Articles of Incorporation or to any amendmant horato,
fn any mannor now or horcaltor proscribed or pormittod by the provisions of any
applicable statute of the State of Florida, and all rights confarrad upon sharoho.dors
in these Articles of Incorporation or any amendmont hareto are grantod subjoet to this

resarvation.

IN WITNESS WHEREQF, | have horounto sot my hand and seal, acknowlodged
and filed the foregoing Articles of incorporation under the laws of tho Stato of Florida,

this 1st day of March, 1995,

.

1

//’?“‘i"é"’; 'L'_ { i/ @t //

Elsie Sanchez, Inorporafor

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
Corporation name above, and having been designated as the Registered Agent in the
above and {oregoing Articles of Incorporation, is familiar with and accepts the
obligations of the position of Registered Agent under Cection 607.05085, Florida

Statutes.

The Law Firm Of Lawrence J. Spiegel,
Chartered doing business as
AmeriLawyer®
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By: : adf
Lawrence J. Saiegei, President
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