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JOHN J. GIORDANO HOLISTIC COUNSELING '
SERVICES, INC.

Tho undaersigned subscriber to these Articles of Incorporation Is a natural porson

competont to contraot and hereby form a Corporatlon for profit under Chapter 807 of
the Florlda Statutes,

ARTICLE 1 - NAML

The namo of the Corporatlon is JOHN J. GIORDANO HOLISTIC COUNSELING
SERVICES, INC,, (hereinafter, "Corporation").

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage In any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL_OFFICE

The address of the principal office of this Corporation is 16103 Northeast 11
Court, North Miami Beach, Florida 33162 and the malling address is the same.

ARTICLE 4 - INCORPORATOR

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

Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: John J. Giordano
Secretary: John J. Giordano
Treasurer: John J. Giordano '

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S)

Tha Diroctor{s) of tho Corpuration shall be:

John J. Glordano

whose addrosses sholl bo the same os the principal office of the Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorlzed to
have outstanding at any time la SEVEN THOUSAND FIVE HUNDRED (7,500) sharos
of common stock, each share having the par value of ONE DOLLAR (81.00),

7.2 No holder of shares of stock of any class shall have any preemptlve right
to subscribe to or purchase any additlonal shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director(s)
may, Iin authorizing the Issuance of shares of stock of any class, confer any
Preemptive right that the Board of Director(s} may deem advisable in connectlon with
such issuance.

7.3  The Board of Director(s) of the Corporation may authorize the issuance
from time to 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, whather now
or hereafter authorized, for such consideration as the Board of Director{s) may deem
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
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powars, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock,

ARTICLE 8 - SUR-CHAPTER S. CORPORATION

<he 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 Tho sharcholders of this Corporation moy eloat and, If olected, shall
continuo such eleotion to be an S Corporation as provided in Sub-Chapter 8 of the
Internal Revonue Codo of 19886, ns amonded, uniess tho sharcholders of tho
Corporation unanimously agree otherwise In writing.

8.2  Aftor thls Corporation has olocted to bo an S Corporatlon, nona of the
shareholdory of this Corporation, without the writton consent of all tho shareholders
of this Corporatlon shall take any agtion, or make any transfer or other disposition of
the shareholders’ shares of stock in tho Corporation, which will result in the
termination or revocation of such oleatlon to bo an S Crrporation, as provided in Sub-
chaptor S of the Intornal Revenus Code of 1986, as amunded,

8.3 Onco the Corporation has elected to bo an S Corporation, each share of
stock Issued by this Corporation shall contaln the following tegend:

"The shares of 8tock represented by this certiticate cannot
be transferred if such transfor would void the election of
the Corporation 10 be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended. "

TICLE 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

e o W RN AN M

The Corporation shall have the same powers as an individual to do all things
Necessary or convenient 1o carry out its business and atfairs, 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)

Tha Corpotation, 10 the oxtont pormitted by law, shall bo ontitled to troat tho
person In whose name ahy share or right Is rogistored on tho books of the Corporation
a8 the ownar theroto, for all purpoges, and oxcopt as may bo agroed in writing by the
Corporation, the Cotporation shall not be bound to recognize any oqultablo of othor
claim to, or Intarost In, 8Uch share or right on the part of any other porson, whother
or not the Corporation shall have notice thereof.

ARTICLE 13 - BEGISTERED QFFICE AND REGISTERED AGENT

Tha initlal addross of rogistared office of this Corporation Is AmeriLawyeor®
Chartared, located at 343 Almeria Avenue, Coral Gables, Florlda 33134, The name
and address of the registered agent of this Corporation is AmeriLawyer® Chartered,
343 Almarla Avonue, Coral Gablag, florida 33134.

ARTYICL, - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the
assent or vota 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 Director{s) at the tims of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DAT

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

ARTICLE 16 - AMENDMENT

The Corporation feserves the right to amend, alter, change or repeal any
Provision contained in these Articles of Incorporation, orin 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 provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject t0 this
reservation,

A0 AMERILAWYER’

343 ALMERIA AvEnue / CoRAL GABLES, FL 33134 1T ponong (305) 445-2700 / (800) 603-3900 / FacsiMiLE (305) 447-8900
MalLING ADDRESS: POST Oprice Box 144479 / CORAL GABLES, FL 33114-4479




IN WiTNESS WHEREOF, | haye horounto sot my hand anu sool, noknowledged
and filed tha foragolng Articlas of Incorporntion under tho laws of the State of Florida,

this 4 Jyne 1980,
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PESIGNATED

ACCEPTANCE OF REGISTERED AGENT D
IN ARTICLES OF INCORPORATION

AmeriLawyer® Charterad, 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 foregaing Articles of Incorporation, is familiar with and accepts
the o' i1ations of the position of Registered Agent under the applicable provisions of

the F -, iia Statutes.

AmeriLawyer® Chartered

Natalla’Utfera-Vice President
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