{ 1950000042951
¢ PIVISTION OF CORPORATIONS

DEPARTMENT OF STATE

STAVE OF FLOR!DA

408 EAST GAJNES STREET

TALLAHASSEE, bl 32399
FAX: 1904) 922-.4000

{LIHOB000004235) 1))

m"
ACC

ELECTHONIC FLLANU
FHOM ¢

NAME: JUST VLTAMINS 1II,

FAX AUDIT NUMBER! HD5000004235
DATE RERUESTEUL! 04/13/1805
CERTI\F1ED COVIEG: 1
NUMBER OF PAGES: 7
ESTIMATED CHARGE: £122.50
Note: Please print th
document.s wo t
without the inform
number on the top
t{{HRE00000423611)
s ENTER 'M' FOR MENU.
ENTER SLELECULON AND <CR>»:
Halp K1 OpLion Menu e

L ¥

-
~
-

CONTACT!
PHONE:

FAX:

DOCUNMENT TYPE!L

is page and nac it ag
he Division ef Corporations.
at.lon contained on thix page.

and bottom of all pagen of tLhe

CURRENT STATUB:
TIME REQUESTED:
CERTIFICATE OF STATUS:
METHOD OF DELIYERY:
ACCOUNT NUMHER:?
a covor sheet whean submitting
Your decument cannot be procennod
Remembar to type the Fax Audlt
document.

NUM CAPS Connocl:

ke

VIS es =

i

ERERS

1

FA
01

X
2450003265

EMPIRE CORPORATE KIT COMPANY
FLAGLER 8T
SUITE 200

MIAMl FL J3135-
STORMUNT
541-3894
Gd41=-3710
FLORIDA PROFIT CORPORATION OR P.A,

NEQUKSTED
16:11:398
0

¥L 3341R8-0000

000313




PER=TT=1O% 11321 FROM EMPIRE 10 19T TN

'*’;.s--'
FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Secrwtary of Sitie

April 14, 1995

EMPIRE CORPORATE KIT COMPRNY

MIAMI, FL

SURJECT: JUST VITAMINS III, INC. D/B/R SOUTH BERCH HEALTH FOOD
REF: WI5000008024

Ko rocalued your electronically transmitted document. Howovor, the
document has not been filed and noeds the followlng corractiona:

Corparations miy flle uning only the corporato name. Plaase delets any
reforence to the "doing business as name® in your document. If you wish
to registar your fictitious namu, you may do so by filing the enclosed
application and submitting the appropriate foos to this offics,

Tho document mist, contain written acceptance by the registered agent,
{i.e. "I hereby am familiar with and accapt the duties and
rosponsibilities as reglstared agent for said corporation“); and the
ragistared agert's signature.

Plcaso return Eur document, along with a capy of this lettar, within &0
days ar youx flling will be considered abandoned.

If you have any questions concorning the filing of your document, please
call (S04) 487-6934, g :

Loria Poole FAX Rud. #: H9500000423%5
Carporate Specialist Lottar Number: 795000012203
1 P

Division of Corporations - P.D. Box 6327 - Tallahasaes, Florida 32314
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JUST VITAMINS 111, Inc. '
NAME . o
Tha namo of this corporation shall bo:  JUBT VITAMING I, inc.
ARTICLE TWO
NATURE OF RUANIESS
Evroogs. The purpose of the corponsion is 10 engage In any snd all transsctions permittod by
law. The corporation abail have fuli power and authority to purchase, ass amt othnrwise ecnulre, hold,
morigage, oonvey and otherwisa clsposs of all kKinds of ioporty, both real and personal, nacesasary for ity
PUTPOSas,
ARDCLE THRRE
JERM OF EXRTENCE
This comoration shall huve perpetusl existencs, unless sooner dissohvexd (n accordance with ihe
laws of the Stute of Florkia, The dale on which anporsts existence shall bogin I8 the dste of fillng of
those Articles of Incorporation.
ARTICLE FOUR
MINISUM CAPTTAL,
The amoum of capital with which the Corporstion shal begin businens shalt not be less thun One
Thousend (81,000.00) Dallars, or such grester smount a8 may be ruguired by lew.
ARTICLE FIVE
NUNMIBER OF DIRECTORS
Thiy corpormtion shall ot e times havo at least one Dimctors. The stockhokiors of thix
corporation may from time to tUme, and at any tma, ncrease of dminish the size of the Board of
Directors of this Corporation, provided that the Comaration shall st si times have s minimum of two
Directom.
ARTICLE MX
™ SLASSER OF DIRECTORY
R mwm-mtlnmmrpomlonmmmmmmnwmhdwmdimotmormum
- tlasses whosae terms of office shall respoctively wpire at differant times.
(]
o
<
o ARTIOLE REVEN
g ANENOMENT
g aen Arlicles of Incorporation may be amonded i any manner consistent with Chapter 807 of
Florida 6imutes Annotated (1905). '
Prparedl oy

2181 SwLegewne Rd. o 340
C.gebies £ »3 a3y
305-Yol-sic »
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ARJICLE ENOHT
CAPITAL ATOCK
This Corporation Iy authorizod 10 i&sue shares of stock as follows.

A DESIGNATION: The stock of this Corporution shall o known g Common fAtock,
atdd ft shalt be 1ho only ciess of stock authorlzod for this comporation,

| N VOTING STOCKHOLDERS: Tha officer having chamo of the stock transfer books
shall make & compiete recond of the stockhokdors enthled (o vote at such moating or any sdjoumment
thereof, anunged in siphabelical order, with tho address of and tha number of shares heks by each,
Such rucord shall be produced and kept opan at the time and place of the mnesting aixf shail be subjact
1o 1hy inspecilon of uny Stockhetder during the whoic time of tho mesting for the purposas thereof,

Failure to comply wih the requirements of theso sections shall nat wticet the validity of any action teken
@t such meating.

c. QUORLUM: {n) A majortly of tho shams oniitled to vole representod in person or
by proxy, ahall constitito 8 quorum at @ meeting of Stockhokiers, bt in no event shail a quorum cansist
of in33 than one-third of the sharos ontltind to vota st the theoting, () IF & quorum i presont, the
aHimialive vale of thu majortty of the shares represenied at the maeling and enthied 10 vote on tha
Lubjoct smutler shall ba tho act of the Stockhokiors, unless the voie of s grester number or voting by
classos I8 required by the By-Livws.

D. AUTHORIZED: The maximum number of sharos of Common Gtock that this corporstion
may issue is:  One Hundred {100) sharvs.

E PAR VALUE: Esch share of Common 8tock shaft have 8 par valun of: $1.00,

[ CONBIDERATION: Sheros of Common Stock may be Issusd in sxchanga for cash,
1eal property, fixturcs and equipmont, inventory, accounts Tecaivibio, labor ur services rendered, or any
tombination of the furegoing. In the absence of fraud In the transaction, tha judgment of tho Board of
Directors as 10 the value of any such oonsideration shall ba conciusive.

Q. NOMN-ASBESSARIITY: Eech share of Common Siock shall be issued 10
exchange lor consideration which Is at least cqual 1o the par valuo thermof, and shali be fully paid and
non-ussessabe,

H. VOTING RIGHTS: Each xhare of Common Stock shali entitle the recornd hoider
ihereuf to ane vote upon each proposal pressntad gt meetings of the stockholders of the Corporation,
Agreements among stockholdors regardlng the voting of their shares, shall be value and enfarceabla In
accordance with their terrns, !

5 CUMULATIVE VOTING: No hoider of Common Biock shad be entitied to any
right of cumulativo vating. !

4. DIVIDRNDS: Recom holders of Common Stock are entiled to recalve thedr pro.rata
share of any dividends that may De declared Ly the Board of Directoss owt of the assols imgally availtie
for such purposes.
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K. LQUIDATION RIQHTS: Hotders of Common Block are entitled, in (he everi of
the llquidation or dismiution of thia Comporatian, o receive thair pro~fmia shnie of any sssets of ihis
Curporation remalning sfter peyment of wil Cporeta dabite and obligations,

L EHAREHOLDER RIGHTS AND DUTIER: No 8harsholder shall do any act, Including
1he sais or transfer of such Sharchokdars Hock which will conirmveno or revoke the Corporstion's
elsction to be tmxed ny § Subthapters Corporation

Furthermors, no sharsholder shall soll, transfar, nor assign their share(s) to snyons withoul written
=ppruval by majority vute of the Board of Dirvctors,

M, SHARRMOLDER MEETINGS: A Charvholders masting chak ba heid annually, or as
may be fixed in accomtance with the Dy-Liws, In the registorod agent's office stated herwin.

A Bpooial meeting muy be called by the Bourd of Directors or &9 clherwiso authorlzsd by law, Writton
nution stating the place, day und hour of the meeting, and in casa of & spocis! meeting, the purposae of
Samo shal! be delivered mot less than ten (10) dayn bafore tha date of tho mesting, either psrsonally or

by mail.

HI588QC. - ;35

ARTICLE NiNE

A AHARES ENTITLED TO VOTE: Any Individus 1o whom shAarms have been
Inzuod, and who owns st least frve (3) percent of said shares issuod, shall be ant'tied to one {1) vole por

Share; ellher in psrson or by proxy,

| B CLOSE OF TRANSFER BOOKS: For the purpase of determining the Stockhokiers

enihied {o notice of or to vota at any maeting of Stockholders or sny adjoumment thereof, or entiled to
recelve payment of any dividend, or in order fo make @ determinstion of Stockholders for any other
proper purposa, tha Board of Directors of s Corporation may provide that the stock tranefer books shall
be closod for a stated pariod but nod to exceed, in any anse fifty days. If the stock tranefer books sha!f be
tlosed fur the purpese of determining stookholkders entitied 1o natice of or o vole & meoling of
oy, such books shell bo closed for st least ten (1U) days immeciataty preasding such mesting.

In lisy of chosing the stock Uransfer books, the By-Laws o in the abence of an applicable By-Law the
Bonrdofnimn.mqﬂuhmlnmumunmrmorudd- for any such dstermingtion of
mmhomm.nmhdmlulnymlomﬂutmumﬁ&ydanm,inumdnmuungor
Stockhoiders, not loss than ton (10) days prior to the dste of which the perticular sation, requiring such
determination of Stockhokdnrs, is 1o De taken, if 1ho sock transfer books are not closed and no record
dats ia fixed for the detenmination of Stockholdois &'iRled tc receiva payment of a dividend, the dale on

|
ROARD OF DIRECTOF,

A, INITIAL DIRECTORS: The dirctors shal be: Hany Ayoub, Jorge ce Cozpadus, Charles J.
Sanchoz, Carlas ge Cespedes snd Wiillam A, Bakiwin,

President; Harry Ayoub :
Exec, Vioe President: Jorge ds Cagpedes
Tressurer: Carios de Canpexics

H9500000 4235
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VP Beawiary: Charles J. Cancher
ve Wiilem A. Bakiwin

whose sddressos is 3075 N.W, 107th Avanue, Miami, FL 33172
Any Directors, it eny moro, shal bo aduded st the organizstionst moeting of indors.

B, POWERS, All oorporate powers shall be sxwroised by or under euthoiity of, and the
businass sffaire of the Corporation shall be managad under the direction of 1he Bosrd of Dirociors.
Qlrectors nesd nol be rusidants of this Stuts or Riockhokisrs of tho corporation uniass the 8y-Laws wo

mquite. The By-Laws may prescribe other quaslifications for Dheciors,

H9500000 - ;35

c. TERM: The lorm of ssch director shall be uno {1) yoar beginning with the dele thet 1he
certificate of Incorporution i iasued,

D. VOTING AND QUORUM: A majority of the Boad of Direclors presert at a mewting o
required for & resaiution 1o b sdopled. Maorsover, & majority of existing directors conatitutes the quorum
nacassary for any recolution 10 be voted on,

£ REMOVAL AND VACANCY QF DIRECTORS: Any vacanty in tha Boand of Directors may be
filad by the sMrmative vole of 8 majority uf (he remaining Directors. A Director skectod 10 fl] & vacancy
shall be elscted for the unexpired tenn of hin pradecessor in office. Any dkectorship to be fitted by
reason of an increuse in 1hn number of Directomn may ba filed by the Board of Directurs for & 1eam of

By consent or &1 & mewting of Stockhokiers ostied txprunsly for thet purpose, Dirsclons mey be removed
by vote of the Stockholder. Any Director or the anfim Roard of Dirscion may be removed, with or

without cause, by a vule of 1he hokiers of 8 majority of the shares ihan antiiad to vola at un etoclion of

Directors,
ABTICLE RLEVEN
AMENOMENTE TO ARTICLES OF INCORPORATION
ThmAmcmmmoorpomoncnnmmd“mlyumndadby o majority of the Board of
Directors snd consistet with the laws of the Siste of Florkin for Professions! Associstion of

Corpormtions.

A, INDEMNTY: The corporation shall indamnify SITY DOrsoN who was or iy & party or is threslensd
‘o he Made a party to any threstened, pending or comtempinted sction, sult or procesding, whether civil,
criminal, adminiatrative or investigetive, by magon of the fect that he is - was u direator, smployee,
officar or agent of the Gorporatiun, egainst xpenses {including attomey’s fees and eppatiate atlomay's
fees), judgments, fines and umounts Paid In settlemen actualy and reasonably incurved by him in
connection with ayoh ection, sult o prooseding to the full axtent permitted by law.

a8, EXPENSES: The extent thet a dimctor, officer, smployed or sgent of the Associstion has
anwmmunMsorolmmwmdunymm.muur;mnaedu-nqnmrmtoln
Seclion A sbove, or In defense of any claim, issue or matier thavoin, he shail be indemnified sgeinst
&xpanses (incluting sttomay's fess and appolimle oftormney’s fees) actually anx reavonably incumed by
Mt in connedtion thecewith,

H9500000 4235
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. (] lkm.mwnhdp.jwm mure trusl or other entempriseg againet a Nadblity assoriad sgainst hiin
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. Corporation would hve the POWSY 1o Indomnify him against auch lebility under the provisiona of this

H9500000 4

ARTICLE FOURTREN
The principsl plsco of tusiness of the oorporl!on shali be 1821 Collina Avanue, Miami
Beach, FL 33139,

The officers of the corporation shall be 8 follows:
8) Hany Ayoub !+ Presidem
) UeCagpades ! :
¢) Chartes J, Sanchaz ! Secratary & Vice President

The undersigned incividual, 0Ompetent to contrmct, exocuied these Anicies of MGorportion ag
Regintered Agent for the Incorporstors. - _

H9500000 4235
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b= Charley de Cctpaden
S Sacretary corponator Treasurerfincorporator
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Wiltllam &, Baidwih
Vice- nAincorporatior . TSN T.
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DATED this,_ 7 day of-@d&:‘&_. 1085, e 2 .
T LY L.
g:;f_ I.‘-)
STATE OF FLORIDA ) 20
a8 oW
COLINTY OF DADE )
BEFORE ME, the undemigned autharity porsonaily sppeared, h!_m_m__m
known ¢ 1o be the Indivigy is dexcribed in in and who the .tnn:'mltnmm
o me I Sxscuted the foregoing Articies noorpotation,
and who octmmodmdbuommulhulhuwmmummrwimmmtmm
Sxpresced,
IN WITNEBS WHEREOF
County, Florida.
DATED mlu_l_ day
My Commigs on Expites:
815 ESF‘OBAR
o (T3] l:‘- .E .l' r
: @i
-
] .
- lSlS
g TARN o ESCOBAR
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