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ARTICLES OF INCORPORATION it

[F4]
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OF o

HEALTHY NUTRITION INC.

—
Il

o
2

e}
Tho undersigned subscriber to those Articles of Incorporation Is a natural porson

compotont to contract and horoby form a Corporation for profit under Chapter 807 of
the Florida Statutos.

ICLE 1 - NA

Tho namo of the Corporation is HEALTHY NUTRITION INC., (hercinaftar,
"Corporation"),

ARTICLE 2 - PURPOSE OF CORPORATION

Tho 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 10611 North Tamiami
Trail, Unit 1-A, Naples, Florida 34108 and the mailing 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 otficers of the Corporation shall be:

President: John B. Dale
Secretary: Karen A. Bailey
Treasurer: Karen A. Bailey

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

Tha Dlroctor{s) of the Corporation shull bo:

John B. Dalo
Karan A. Bailoy

whose addrossos shall bo the samae as the principal office of tho Corparatlon.

c - CORPO E CAPITALIZAT|O

7.1 The maximum number of sharas that this Corporation is authorlzed to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED {7,500) sharcs
of common stock, each share having the par value of ONE DOLLAR {$1.00).

7.2 No holdor of shares of stock of any class shall have any proemptivae right
ta subscribe to or purchase any additional shares of any class, or any bonds or
convertible securitios of ony 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 deem advisable in connaction 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, whether now
or hereafter authorized, for such consideration as the Board of Directar(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 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 Tho shoreholders ol this Corporatlon may clect and, If olocted, shaoll
continuo such aloction to bo an S Corporation as provided In Sub-Chaptor S of the
Internol Revenue Codo of 1986, as omendod, unloss tho shareholdors of tha
Corporation unanimously agroo otharwise In writing.

8.2  Altor this Corporation has olocted to be an S Corparation, none of tho
sharcholders of this Corporation, without the wrltton consont of all the sharcholdors
of this Corporatlon shall tako any action, or moke any transfer or other disposition of
the sharoholders’ shares of stock in the Corporation, which will result in tho
termination or revocation of such oloction to be an S Corporation, as providad in Sub-
chaptor S of tho Internal Revenue Code of 1986, ns amended.

8.3 Onco tho Corporation has olected to be an S Corparation, each share of
stock issued by this Corporation shall contaln tha following legend:

"The sharos of stock representad by this cortificate cannot
be transfarred if such transfer would veid the eloction of
the Corporation to be taxed under Sub-Chapter S of the
Internel Revenue Code of 1986, as amended."

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 QWNER(S)

The Corporation, to the extent parmitted by law, shall be entitled to troot tho
parsan in whosa namo any sharo or right Is rogistered on the books of the Corporation
as tho ownor thoroto, for all purposaes, and excapt as moy be agrooed in writing by the
Corporation, tho Corporation shall not be bound to rocognlize nny equitablo or othor
claim to, or interost in, such sharo or right on the part of any othar person, whethor
or not tha Corporation shall hove notica thereof.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

Tha initial oddross of rogistored office of this Corporation is AmoriLawyeor®
Charterod, located ot 343 Almoria Avenue, Coral Gables, Florida 33134. Tho noma
and addross of the rogistered agent of this Corporation is AmeriLawyor® Chartered,
343 Almeris Avenue, Coral Gables, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Director(s) of the Corporation shall have powaor, without the
assent or vote of the shareholders, to make, slter, amend or repeal the Bylaws of tho
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 time of such action
shall be nacessary 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 Fiorida.

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 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 to this

reservation.
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IN WITNESS WHEREOF, | have horounto sot my hand and soal, ocknowledgod
tnd filod tho lorqg%ghmtlclos of Incorparation undor tho laws of tho State of Florida,

this _ AUGQG
. /9)6’“ s /’@“ ‘*;ﬂ

Elsid Sanchez, Incorporatorl/

CCEPTANCE OF REGISTERED _AGENT DESIGNATED

IN ARTICLES OF INCORPORATION

AmeriLawyer® Chartered, 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 foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under the applicable provisians of
the Florida Statutes.

Ame Zvyer@ Chartered

By: |
Nath%‘\k\tera, Vice President
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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF

HeALTHY NutTreI TIoN T

(present name)

Pursiiant to the provisions of section 607, 1006, Florida Statutes, this Florida profit corporation adopts the
SJollowing articles of amendment 1o its articles of incorporation:

FIRST: Amendment(s) adopted: (indicate article mimber(s) being amended, added or defeted)
New Name,
DrR. VITAMIN oF HeaLTHY

NuU TrE Tron, INC,

SECOND:  If an amendment provides for an exchange, reclassification or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself, are as follows:




AuG . 8, 1997

'ﬁllRD: The date of cach amendment's adoption:
FOURTH: Adoption of Amendment(s) (CHECK ONE)

d/ The amendment(s) was/were approved by the shareholders. The number of votes cast
for the amendmen(s) was/were sufficient for approval.

O The amendment(s) wasAvere approved by the shureholders through voting groups.
The following statement must be separately provided for each voting group entitled to voie
separately on the anendment(s):

“The number of votes cast for the amendment(s) was/were sufficient
for approval by

vollng grotup

The amendment(s) wav/were adopted by the board of directors without shareholder
action and shareholder action was not réquired.

The amendm was/were adopted by the incorporators without sharcholder ection and
sharr.-hoe?derac:‘:ltti((!;l%\&ras"r‘:"olrtaqui‘:rnlgg‘.1 ¥ fhe Incorporstors Wi Shareliolder action an

-
[]

i -
Signed this 8 day of AlbyS 19_97

Signature De PN

{ Ch ; or Vice Chairman of the Board of Direclors, President ar other officer if adopted by
shareho )

OR
(By a director if adopted by the directors)

OR
(By an incorporator if adopted by the incorporators)

DR Jodnu Rermnc)N Dace

Typed or printed name

PRESCDEN T
Title




