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FLORIDA DEPARTMENT OF STATE
Sandra B, Morthan
Secretary of State

April 14, 1995

EMPIRE CORPURATE KIT COMPANY

MIAMI, FL

SUBJECT: JUST VITAMINS, INC. D/8/7a SOUTH DEACH HERLTH FOOD
REF+ WOSDOOOOBD2G

Ue received your electronically transmitted document. However, the
documant, has not boon filed and neods tha follouwing corrsctions:

Corporations may filo using only the corporate name. Please delete any
reference to the "doing business as name™ in your document. If you winh
to reglster your flctitious pame, you may do ao by filing the enclosed
application and cubmitting the appropriate fous to this office.

The document must ecohtain written acceptance by the registered agent,
¢i.e, "I hercky am familiar with and accept the duties and
responsibilities as registered agent for maid corporation); and the
registered agent's signature.

Plmase raturn your documant, along with a copy of this letter, within &0
days or your filing will ke congidered abandoned,

Lf you have any questions concerning the filing of your document, plsase
call (504) 4B7-6934,

Loria Poole FAX Aud. #: HI50000042326
Corparate Specialist Latter Huwber: 795A00017204

Division of Corporations - P.0, Box 6327 - Tallahassee, Florida 32314
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ARTICLES QF INCORPORATION :
QF r

JUST VITAMINS, inc. | E
NAME 0!

The name of this corparation shell be: JUAT VITAMING, Inc. U
. : =~ %
ARTICLE TWO i -

NATURE OF SURINESR <"

Bupose. The purposoe of the corpormtion is to engage In any and all transactions pormitted by
Isw, Thu corporation shail have ful) power and authortty 10 purchasae, leuso snd otherwise acquire, hokd,
morigage, convey and otharwisc dispose of all kinda of property, both real and personal, necessary for ity
purposes.

ARTICLE THREE
JERM QF EXWTENCE

This corporation shall have porpetus| existancs, unlaxs sooner dissolvod in BUCCIIEN0S with the
lews of the Stete of Floride. The data on which corporste existence shail bogin is the date of fling of
thess Articiea of Incorparation.

ARTICLE FOUR
MINIMUM CAPTTAL,

Tho amount of capital with which the Comporation shell begin buciness shall not bo keas than One
Thousand (81.000.00) Dollars, or such greater amount a8 may be roquired by law.

ABTICLE FIVE
NUMBER OF DINICTORD

This ocorporation shall st ol limes have m Mast one Dinciors, The stockholders of this
cofporation may from time to time, and at any Umae, increase or diminish the size of the Board of
mm of this Corpormtion, providod that the Corpuration shail et af times have & minimum of twa

' MO

ARTICLE SiX
CLASRED OF DIRECTQRY

Tho By-Laws of this corparation may pravide that the Directors be divided imto two of more
Uassas whose terms of office shall ruspectively sxpine ut difforent times,

These Articies of incorporation may be amended in any manner consistent withi Chapter 807 of
Florida Statutes Annotated (108S), :

Prepared by -

JAIFedo ote Armaos
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ARTICLE EGHY
CALITAL BTQCK

This Corporation ls sutho/ized to issue shares of stock as foliows:

A, DESIONATION: Tho 510ck of this Corpormtion shall bo known g3 Common Block,
and # shuli be the enty dlars of stock suthorlzod for this comoration.

[ VOTING STCCKHOLDERE: The ofticer having champe of the stock benafer books
shall make 8 complutu record of the Mockholders entitiod to volo st such meeting or any mijoumment
ihereof, atrunged in alphabetical ordar, with tho oddrass of and tha number of shares held by vach.
Such teoord shall ba producnd and kept open ot tha time and place of the mesting and shail ba subject
to the inspection of any Elockhoider during the whale time of the mewting for the purposes thoreof,

Faiuro to comply with Ihe requiromants of thesa sections shutl not affect the validity of any actlon takon
At uch meoling,

c QUORUM: (0) A majority of {ne shares entitied 10 vote represanted in person or
by proxy, shsll constituto 8 quarum nt o mesting of Btockhokiars, but [n na avant shall a quorum conkist
af Inss 1han one-thind of the shares entitted to vota «t the mocting. (b) If & Guonmn Is present, the
afirmative vote of the majority of the shares repressrtod st the mocting and entitied to vute an the
subject matter whail bo the sct of the Stockhoikderm, unless tho vote of m grester number or voting by
classes (o requirvy by the Dy-Laws,

0. AUTHORLZED: The muwdimium number of shares af Comman Stock that this corporution
may (ssue is:  One Hundred (100) rhares,

E PAR VALUE: Each share of Common Stock shall have a par value of: $1.00.

K CONDIDERATION: Shares of Common Stock may be issued in axchange for cash,
real proparty, fixturss and oquipmont, Inventory, acoounts recaivablo, labor or services renderad, or any
combination of the forugoing. In the absonca of fraud in the transaction, the jwigment of the Bosnd of
Directors as 1o Ihe vaiue of any such considnratien shall be conclusive,

g, NCN-ASSESSABILITY: Each sharo of Common Btock shall be Istued in

exohange for considerstion which Is sl least equal 1o the par vaiue tharect, and shall be fully paid snd
f1on-agsossable,

H. VOTING RIGHTS: Each share of Common Block shail snitle the record holder
Ihereaf to one vole upon pach propasal prosentod st mestings of the stockhoiders of the Cotporation.

Agreements amorng stockholdors regarding tho vting of their shuros, shall be value and enforceatie in
uccordence with their terms.

L CUMULATIVE VOTING: No holder of Cornmon Stock shall be emitied to any
fight of cumulative voting,

J PIVIDENDS: Racord holdsrs of Common Siock are entitied to receive their pro-rata
share of any dividends that may be declared by the Board of Directors out of the axsots legally availabie
for Buch purmoges.,




H9500000 423 €

49500000 4236

et s R TTR o [N SNEL N W

AR HARY L) .13

K. LIQUIDATION RIGHTS! Holders of Common Block ure entitled, In the cvamt of
the figuidation or dissolution of thisa Corporution, to recutve tholr pro-rate share of any maoots of thiy
Carmporation renudning aRer payment of all vorpcrute dabits axd obligations

L SHAREHOLOER RIGKTS AND DUTIES: No Sharshoider ahwil do &Ny agt, inciuding
e asle or transfar of such Shamhokdors stock which will conttavene of revoke the Corporstion's
election la bo taxed as 4 Subchapinrs Cuorparation,

Futthermaore, no sharehoider shadl sof, transter, nor anvign thelr share(s) 1o enyone without written
approval by majortty vote of the Bogrd of Dirmcion,

M, SHAREHOLDER MEETINSS: A Bharshokiers meeling shell be heid annually, or as
My ba fixed in secordanco with the By-L aws. in the reg!stered agemt's office ctated hersin,

A Epecial mosting muy be called by the Boand of Directors or as otherwise authorized by Iew. Written
notice stating thy place, day wnd hour of the mesting, and in case of a spocinl meating, the purpose of
Ane ahall be deitvared not less than ton (10) diys bafors tho dete of tha meeting, sither porsorully et
by matl,

BHAREHOLDER YOTING

A SHARES ENTITLED TO VOTE: Any Individusl 1o whom shares have basn
iwsued, and who owris st least five (5) percont of caid shares issued, shail bo entitlod 1o ane (1} vote per
share; sithor in person or by pruxy.

- B CLOAE OF TRANSFER BOOKS: For the purpose of detormining the Stocsholgers
crtitiod to notioe of or 10 vote st eny mesting of Biockhoidery or any sdjounriont tharecf, or enthied to
recaive payment of any dividend, or in ordor fo make & delermination of Glockholders ror any other
proper purposs, tha Bosrd of Disectors of & Corporation may provide that the a{ook transter books shan
be clozed for & steted pericd tant not 1o exceed, it a1y osee fifty days. If the slock transter books ahail be
closed for the purpose of determining stockhoiders eatilied 16 notics of or tn vols & meeling of
Stockhoiders, such books shall be closed for ot least ten {10) days immediatety praceding suon Mewting.
In lieu of closing the stock tranefer books, the By-Lnws or in the abeence of an applicable By-Law the
Board of Directors, may fix in savance » dsie aa the record dsie for any such detsrmination aof
Blocthobm.wondmhlnymlnmnmmmmfmuyﬁm.lncuoofnmwllngof
Stockhoiders, not less than ten (10) days prior to the cate of which, the panicular action, requiring suoch

of Stockhoiders. Whun a determination of Etocknolders enthind o vota ot any mesting of Stockhoiders
has baen made as providod in this section, such detomminstion shatl apply o any sdjoumment theneof,

ARTICLE TEN
BOARD OF QIRECTORS

A INITIAL DIRECTORS: The direciors shall be: Mmny Ayoub, Jorge de Coopedes, Charles J.
Sanchez, Carles do Cespedan and Williarn A, Baktwin.

Presidsnt: Hany Ayoub
Exec, Vice President: Jorge de Cesapodea
Treasurer; Caros da Cespades
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VP. Beoriary Chartes J. Canchar
v.p. Wiiliam A, Bakpwin

whosa ndgrosess is JO75 N.W. 107th Avenuo, Mism, L 33172
Any Directors, If sny more, ehall be added at the oryanirationu maeting of directors.

[ POWERS: All corpocsia powars shell De exercised by or under suthority of, snd the
business affeirs of the Corporation ahall be mansged undar the diruction of the Board of Cirectors,
Oimciors need not be residants of this Staiw or Btockhokiory of the curporaiion unless the By-Laws 3o
require. The By-Lows may prescribe other qualifications for Dirselom.

HE500000 6234

C. TERAM: The term of much director shall bo ono (1) yasr beginnlng with the date thal the
ceriifioato of incorporation is kasued.

D. VOTING AND QUDRUM: A majority of tho Board of Direclora present st » moating is
taquired for & resnlution ta be adopted, Moreover, & maljority of axisting directurs constitutes the quorum
necassary for any resolution 10 be voisd on,

E. REMOVAL AND YACANCY OF DIRECTOHS: Any vacancy in the Bosrd of Dimctors may be
filled by tha nfirmstive vote af @ majority of the remalning Directoms. A Dirsclor alacted to fill w vacancy
shall be slocted for the unexpired temn of his pradecessor In office. Any directorship 1o be Mied by
rescon of an Increase in the number of Directors may be filled by the Boand of Directors for n torm of
oftica continulng only until the naxt slection of Directors by the Biackiukdnm.

By consent or &  mowting of Stockhulders calied exprussiy for that purpese, Dirdctors may be remaoved
try vole of the Gtockholder. Any Directir of the entire Board of Dirsntons may be removed, with or
without cause, by 8 vute o the hokiers of # majortty of the shares then entitied to vote at o0 shaction of

Qirsctors.
ARTICLE ELEVEN
AMENDMENTS TO ARTICLED OF INGORPORATION

That Articies of Incorporation cen be and shall onty be amendod by & majority of the Board of
Directors and coisistort with (ho laws of the Staie of Florida for Profescionsi Associstion of

Corporstions,
ARTICLE TWELYE
INOEMNIFICATION

A INDEMNITY: The corporation shall ndemnify any parson who wes or is a party or i threalanod
to be made 8 party fo any threatenad, pending or comtomplated action, suk or proceeding, whothar chvil,
criminal, edministrative or Invostigative, by reason of the fact thas ho is or was 8 diroctor, employes,
nfricer or ment of the Corporation, against oxpenses (including attorney’s fess and appeliate attomey's
fesy). judgments, fines wnd amoumts paid In settloment actually and reasonebly Incurred by him In
connaction with such action, suit or procasding o the full exters permitiad by taw,

n. ENPENBES: The cxtont thet a diredtor, officer, empicyse or agerd of the Association hag
been successtyl on the merits or otherwise in dafense of a1y action, sult or proceeding roferred 1o in
Section A sbave, or in defense of any clalm, isaus or matter therein, he shail be indemnified egainst
expensas (including attomey's fees and appeliate allomey's fees) actually and ressonably Incurred by
him in conneation therewith,

C. INBURANCE: The Corpormtion shel have the POWar (0 purchana and maimaln ingurence on
bahalf of sny person who is or was a director, officer, smiployee of sgem of iha Corporation, or is of was

49500000 4236




HI5@0G000 4236

H95000n0 4238

AN P15
SeM=1T-1s5 11120 FHOM LMPIRE 10 1904

serving, s the request of the Corporstion, sa & director, offioer, smployos
corporetion, pertnorship, |oinl venture trust or othar enismprise against n
wmwwmmm-nymum.wammumu

Corgomicn would have Um power to indemnify him sgelnst euch f[a
Aritle,

or sgent of snother
vy Halility asserted sgainat hiin
US 83 such, whather ar not the
bitity urmlor tho provisions of this

ARTICLE THIRTEEN
REGISTARED QEFICH AND AEQUATERED AGENT

The reglatersd agent shail by Jorge Celestino Bomron st 2151 9. Ladeune Road, Suite 202, Caral
Gabies, Fiorida 33134 ;

ARTICLE FOURTREN
ERINCIFPAL PLACE OF BUNNESS
The principal place of business of the corporation shak be 83 N.W. 1at Streot, Miami, FL
33132,
ARTICLE FIFTREN
OEfFICENRS
The officers of the carporation shali by ss folivwe:
a) Hany Ayoub : Fmﬂdmt
b) Jorge deCespodes . éxo,o_. Vice Presidant
<) Chartes J. Sanchaz ! Secretary & Vice President
c) Canlos de H Treasurer
Willlam A. Bakiwin :

Vios-Pregiden

| HEREBY AGREE 10 nct a8 Ragistored Agent for JUST VITAMINS, INC. wih the provisions of

1] Fiorda Siatutes relative 1o the proper and compiets performancs of my duties,

S —— ——
‘ﬁﬁ ON - ,
Régiatered Age: -

HCORPORATORS
The undersigned Individusl, competent 1o sontract, executod these Articles of Incorporation as

Registereg Agent for the Incorporatom.

IN WITNESS WHEREOF, the un:hnlgmd comorslon gose meke, incorporas, acknowiedge
a:\:t:lourummlnmwm tor the putpose of forming & 60 rpuration for profit undler the laws
-] ¢ of Fioriia, U

Pt

Hany Ayoud

President/in or r é Vios PresidentIncorporator
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Bo Presidant/Incarponitar Treasuret/incorpg
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| : =
wols
Williarlt A, Balawin T
Vios-Prasidont/incorporatior AT R
L
1 - 7
) . 3

' oo
DATED this_"] Myuf-ﬂpﬁ&_dws. s

STATE OF FLORIRA )
COUNTY OF DADE )

BRFORE ME, tha undersignsd authority personally sppesred,
10 Me wel known and

kitown 0 me to be the inuividuals doscribed innmmmumommmmol incurporation,
and who ucknowledged before me that tho same way exsmuied for tha purpose therein sixted and

expraased,
IN WITNERS WHEREOF, | have hereunio affixsd my hand and official sea! st Mlam!, Dade
County, Florida.

CATED this z day of

C, State of Flariia al Largn

My Commission Expires:
- |GG ESCOBAR'

STATE CF FLC
My Corme e Lot
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