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ARTICLES OF INCORPORATION S i
OF R

RALPH’S HEALTH FOODS, INC.

Tho undersignod subscribor to theso Articlos of Incorporation is o natural porson

compotant to contract and horeby form a Corporation for profit undor Chapter 807 of
tho Florlda Statutos.

ARTICLE 1 - NAME

The namao of tha Corporation Is RALPH'S HEALTH FOODS, INC., {horoinaftar,
"Corporation"),

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall ungago In any ectivity or business parmitted under tho
laws of the United Statos and of tho State of Florida,

ARTICLE 3 - PRINCIPAL _OFFICE

The address of the principal office of this Corporation is 12904 Pittsfield
Avenue, Tampa, Florida 33624 and the malling address is the same.

ARTICLE 4 - INCORPORATOR

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

Eisie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Ralph E. Fischer
Vice-President: Dallas McKee
Secretary: Joan E. Fischer
Treasurer: Dallas McKee

whose addresses shall be the same as the principal office of the Corr . -ation.

@D AMERILAWYER'

F3 ALMERIA AVENUE « CORAL GABLES, FL. 33134 - (305) 445-2700 + (R00) 603-3900 » FACSBMILLE (305) 4-47-8900
MarLing Anbiiss - Post OFFcE Box 144479, Coral, Ganies, FL 331 14-1470




ARTICLE 0 - DIRECTOR(S)
The Diroctor{s) of the Corporation shall be:

Joon E. Fischor
Ralph E. Fischor
Dalias MceKoo

whoso addrossos shall bo tho somo as the principol offico of tho Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,600) shoros
of common stock, cach share having the par value of ONE DOLLAR {$1.00).

7.2 No holdor of sharos of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convortible securities of any nature; provided, however, that the Board of Director|s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director(s) may deam advisable In connection with
such issuance.

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time toc time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s}) may deam
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4  The Board of Director{s) of the Corporation may, by Restated Articles of
Incarporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - 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.
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8.1 The sharoholdors of this Corporation may oloot and, If oloctod, shall
continuo such cloation to bo an S Corporation as providod in Sub-Chaptaer S of tho
Intornal Rovenue Code of 1988, as omandod, unlose tho sharoholdors of tho
Corporation unanimously agroo othorwlso in writing,

8.2 Aftor this Corporation has oloctod to bo an S Carporation, nono of tho
shareholdors of this Corporation, without the weittan consont of all the shareholdars
of this Corporatlon shall tuke any action, or make any transfor or othor disposition of
the sharoholdors’ sharos of stock in tho Corporation, whish will result In tho
tormiriation or rovocation of such oloction to bo an S Corporation, as providod in Sub-
chopter S of the Intornal Revenue Codo of 1988, as amendod.

8.3 Onco tho Corporation has olocted to bo an S Corporatlon, oach sharo of
stock issued by this Corporation shall contain the following legond:

"Tho sharos of stock ropresented by this cortificate cannot
be transferred if such transfor would void tho oloction of
the Corporation to be taxed undor Sub-Chaptor S of the
Internal Revenue Codo of 1986, as amonded."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNER(S)

The Corporatlon, to the extent pormitted by law, shall bo ontitiod to troat tho
porson In whoae nama any sharo or right is rogistorod on tho books of the Corporation
as tho owner thoroto, for all purposos, and oxcept os may be agreed In writing by tho
Corporation, tho Corporation shall not bo bound to recognizo any oqultablo or othor
alalm to, or interest in, such sharo or right on tho part of any othor porson, whothor
or not tho Corporation sholl havo notico thoroof.

ARTICLE 13 - REGISTERED QFFICE AND REGISTERED AGENT

Tho initinl addross of rogistered offico of this Corporation Is AmeoriLawyor®
Churtoraed, |ocatod at 343 Almeria Avonuo, Coral Gables, Florida 33134, The name
and address of tho registered agent of this Corporation is AmoriLawyer® Chartored,
343 Almarla Avonuo, Coral Gablos, Florida 33134,

ARTICLE 14 - BYLAWS

Tho Board of Director(s) of the Corporation shali have power, without the
assent or voto of the shareholders, to make, alter, amend or repeal tho Bylaws of tho
Corporation, but the affirmative vote of a number of Directors aqual to a majority of
the number who would constitute a full Board of Director{s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws. '

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provirians of any
applicable statute of the State of Florida, and all rights conferred upon « Aareholders

in these Articles of Incorporation or any amendment hereto are granted sulL_ -t to this
reservation,
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IN WITNESS WHEREOQF, | havo herounto sot my hand and soeal, acknowlodgod
ond filod the foregoing Articles of Incorporation undor tho laws of tho Stato of Florida,
this  MAR 20 g

) [;CM"“ /Q“--’[)

Elsle’Sanahoz “lncdrporatar O

acc o i
IN ARTICLES OF INCORPORATION :

i 'w S0
[one } Vo
AmeriLawyer® Chartered, having a business offico identical with the rogistered:
office of the Corporation name above, and having been designated as the Registered
Agent in the above and foregoing Articles of Incorporation, is familiar with and accopts

the obligations of the position of Registered Agent under Section 607.06085, Florida
Statutes.

AmeriLawyer® Chartered

(1L

Lawrence J. Spiegel, President

ARTESINC SUB
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ARTICLES OF DISSOLUTION

+

Pursuant to 607, 1401, Florida Statutes, this Florida profit corporation submits the following
articles of dissolutlon:

? - g
FIRST; The name of' the corporation is: K ALei'e Hien LT/ | Feod ¢, 2.

——

SECOND: The articles of incorporation were filed on: 2 ' Q‘M,zutc.p/t- / g cf'(a
THIRD:  (rilEcy, ONFY

=
5 E
; ; S
L3 None of the corporation's shares have been issued. = A
et
R
& The corporation has not commenced business, o it
= T
Al -
FOURTH: No debt of the corporation remains unpaid, W
g
e o
FIFTH:

The net assets of the corporation remaining after winding up have been distributed
to the shareholders, if shares were issued.

SIXTH: Adoption of Dissolution (CHECK ONE)

Q) A majority of the incorporators authorized the dissolution.

@/A majority of the directors authorized the dissolution.

Signedthis___ 5 dayof ___Nlade Qg\ 9 977

Signature P&Qﬁf« E @beﬁﬂkﬁ/‘\a

(By the chnirrﬂan or vice chairman of the boprd, president, or other officer - if there arc no officers or
directors, by an incorporator. )

Karprn E. Frsedep

(Typed or printed name)

PREs) benNT

(Title)




