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FLORIDA DEPARTMENT OFF STAT
Sanden 3. Mortham
Sveretnry ol Stadoe

August 29, 1996

HERMAN LASKIN
1830 NW 18TH STREET
DEL RAY BEACH, FL 33445

SUBJECT: COMPUTER DIET FOR YQU, INC.
Ref, Number: W96000018202

Wa have raceived your document for COMPUTER DIET FOR YOU, INC, and
check(s) totaling $122.50. However, the enclosed documant has not been filed
and is being returned to you for the following reason(s):

The registered agent must sign accepting the designation.,

The document must contain written acceptance by the registered agent, (i.e. "I
hereby am famillar with and accept the duties and responsibilities as registered
agent for said corporation"); and the registered agent's signature.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6878.

Terri Buckley
Corporate Specialist Letter Number: 096A00040926

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORATION
OF
GCOMPUTER DIET FOR YQU, INC,

Tho undorsigned natural porson of lawlul ago, horeby ostablishas a corporalion pursuant lo the

stolules of Florkin and ndopts the following Articles of Incorporalion.

1.
The namo ol ho corperalion |s COMPUTER DIET FOR YOU, INC., a Florida Corporalion.

f.
Tha torm of oxislence of tho corporation shall be parpolual.

.
{(A) PURPOSES.

(1) To adverliso, promaote, and maintain a computar calculatod diot plan for cllents
who subscriba to the servico,

(2) To hold, have, purchase or mortgage and convey real and parsonal property of
any kind and character, both within and without tha state of Florida, and to carry on any other lawful
business whalsoaver which may scem to the corporation capable of belng carried on Iin connaction with
the above, or calculated directly or ndirectly, to promote the interest of the corporation or to enhance the
value of its property, and to have, enjoy and exercise all the rights, powers and privileges conferred upen
corporations organized under the Stale of Flarida.

{3) To contract for, and o purchase, sell, exchange, and transfer real and personal
property of any character, and to Issue stock of the corporation fn payment for any real or personal
property, Including rights and privileges purchased by the corporation, and generally to transact any and
all business, and do any and all things in a way necessary to, incident to, or pertinent to the powers,
purposes, and business of the corporation.

{4) To purchase, lease, or acquire by any proper means, In whole or in part, the
goods, chattels, business, goodwill, rights and franchises, and.to undertake, in whole or in part, the
liabilities of any persan, firm, corporation, or association engaged in any business similar to that of this
corporalion: to conduct any business so acquired either as a separate entily or to merge the same with
{his business.

(5) To conduct and engage in any business activity authorized or permitted for

Corporations in this State and anywhere in the world.




(0) Gonorally to trangact any and oll businoss, ond to do all things nocassary or

incldent o the noture, abjocts, ond purposos of tho sald corporolion. Tho foregaing onumeration of
purposes balng by way of dofinition, and the samo shall not bo held to limit, rostrlct or excludo any objoct

or purpose which s in ony way incidonl or nocassary to tho propor conduct of the businoss of tho
corporotion.

(8) POWERS. In lurthorance of the forogoing purposos, tho corperalion shall havo and may
axorcisa all of tho rights, powars and priviloges now of harealtar conforrad upon corperations organizod
undor tho laws ol Florda, (n oddlition, it may do overything nocossury, sultable, or proper for tho

accomplishmonl of any of ks corporato purposcs.

v,

The aggregoto number of sharos which the corporalion shall have authorily to Issuo is
500,000,000 common sharos ot no par value, The Board of Dlraclors may from time to time distribute
to the sharcholders in partlal liquidation, out of statod capltal or out of caplial surplus of the corporalion,
a portlon of ils assots, in cash or proporty, subjact to the limitations contalinod in the statutas ol Florida.

The corporation will have the authorily to Issuo proferred stock at such torms as may be sot by
the Board of Directors, Proferred stocks shall have a priority over common stock in the avent of liquidalion

of the corporation. Preferred stack shall not have any voto.

V.,
The Board shall consist of the (ollowing:

Herman Laskin
1830 N.W. 18th Street
Del Ray Beach, Florlda 33445

Carol Laskin
1830 N.W., 18th Street
Del Ray Beach, Florida 33445

Declan J. O'Donnell
6841 South Yosemite, Suite 3-C
Englewood, Colorado 80112

This is the address of the principal office of the corporation: 1830 N.W. 18lh Street, Del Ray

Beach, Florida 33445.
Subsequent to the Initial meeting of the Board of Directors, the number of Directors may from time
to time be increased in such manner as shall be provided by the By-Laws of this corporation: in no event

shall the number of Directors be less than one.




vl
Tho eddross of the initinf reglstorod olfice of tho corporatlan Is localod ol 16830 N.W. 18th Streal,
Dol RRay Boach, Florida 33445. Tho name of its Inflisl roglstorad npent ol such addross ls Horman Losakin,
The corporation mny conduct all or part ol tho buslnoss, other than ot tho abova address, ot such othor
placo of placos within or withoul tho Stato ol Florida as the Diractors may from timo 1o tima spocify, and
tho corporation may held, purchaso, morigago, lpnse und convey roal and porsonal proparty In any auch

placo.

Vi,
Cumulalive voling and preemptive rights sholl not bo allowed.

Viil,

Tho following provisions are Insorted for the managemont of the business and for tho conducl ol
the affairs of the corporation, and tho same arg in [urtherance of, and nol In limitation or oxcluslon of, the
powers conferred by law:

(A) CONTRACTS WITH DIRECTORS. No contract or olher iransaction of tho corperation with
any olhar parson, firm or corporation, of in which this corporatlon Is Interested, shall be affected or
Invatidated by: (i) the fact that any ono or more of the Diroctors or officers of this corporation Is Interested
in, or Is Director or officer of another corporation; or {li) the fact that any Director or officer, indlvidualiy or
Jointly with others, may be a party to or interested in any such contract or transaction. Each parson who
may become a Director or officer of the corporation Is hereby refieved from any liabliity that might
otherwise arise by reason of his contracting with the corporation for the benefit of himself or any firm or
corporation In which he may be In any way interested,

(B) CORPORATION NOT BOUND BY EQUITABLE INTEREST IN SHARES. The corporation
shall ba entitled to treat the reglstered holder of any shares of the corporation as the owner thereof for
any purpose, including all rights derived from such sharas, and shall not be bound to racognize any
equitable or other claim to, or Interest in, such shares or rights derived from such shares, on the part of

any other person, including 8 purchaser, assignes, transferee or creditor of the shareholder, unless and

until such person shall become the registered owner of such share or shares. The holder or claimant to
any equitable interest in any share of stock, other than registered owner thereof, regardless of any notice
of meetings; examine a list of shareholders; receive dividends 6r other payments due to shareholders;
exercise zny other right or function conferred by the certificate evidencing the shares in question, article

herein, the By-Laws of the carporation, until said person becomes the registered owner of said shares.




IX.
The name and oddross ol the incorporator I8: Hurman Loskin, 1630 N.W. 18th Stroul, Dol Ray

Boach, Florida 33445,

X
In furthoranco and nol in lmitatlon of tho powurs conferrod by statulo, ho Bouord of Directors Is
oxprossly authorizod lo:
A Manago and govern tho corporation by majorily volo ol any ragular or spaclol mooling at

which a quorum shall be prasont;
(B) Mako, alter or amond By-Laws of the corporation or os may be dalerminod from timo 1o

time by rosalulion adoptad by tho Board of Directors.
{C) Fix tha amount to be roservod as working capltal over and above Its copltal slock pald in,
to aulhorlze and cause lo bo oxecuted morigages and ligns upon tho real and personal proparty of this

corporation;
(D) Dasignato ona or more commiltaes, oach commitloe to consist of two or mora of tho

diraclors of tha corporation, which to the extent provided in the resalution or In tho By-Laws of tha

corporation, shall have and may oxorcise lhe powers of the Board of Diroclors In the managamant of tho

businass and affairs of the corporation as to s commiltae business:

(E) The Board of Directors shall have powor and authorily to sell. lease, axchange or
otherwise disposa of all or substantially all of the property and assets of the corporation, if in the usual
and regular course of ils business, upon such terms and conditions as the Board of Directors deems
expedient and for the bast interests of the corporation without vote or consent of the sharaholdars.

(F) The Board of Directors shall have the power and authority to merge or consolidate the
corporalion upon such terms and conditions as ihe Board of Directors deems expedient and in the best
interests of the corporation, provided that such merger or consolidation is approved or ratified by the
affirmative vote or concurrence of the shareholders of at least a majority of the shares entitled to be voted
thereon at a shareholders meeting called for that purpose.

(G) The Board of Directors may, from time to time, distribute to Its stockholders, without
approval of the stockholders, in partial liquidation, out of stated capital or capital surpius of the corporation,
a portion of its assets, In cash or in property, s0 long as the partial fiquidation is In compliance with Florida
slatutes.

(H) These Articles of Incorporation may be amended by resolution of the Board of Diractors,
and if shares have been issued, by affirmative vole or concurrence of the shareholders of a least a

maijority of the shares entitled to be voted thereon at a meeling called for that purpose.




{n The corporotion may bo votunlarlly dissolved by resolution of the Board of Dlrectors und
upon allicmative voto or concurrances of tho gharoholdors botding at loast a majority of the shargs antltlod
to bo volud thoroon at & mooting callod for he purposu ond at any time prior to the tssuance of o
cortllicala of dissolutlon by thu Sccrolary of Stalo, may rovoke such voluntary dissolulion proceodings
upon lhe alfirmative volu or concurronco of tho shargholdors holding ot least o mpjorily of the sharos

ontitted 10 bo voled ol a maootlng callod for that purposo.

X,

Ench diraclor ond oach olficor of the corporation shall be indemnilied by tha corporallon as
lollows:

(A) The corporation shall indomnly any person who was of is o party or is throatoned to bo mado
a parly, lo any throuloned, pending or comploted action, sull or proceeding, whalher civil, criminal,
administrative or investigative {olher than an acilon by or in tho right of tho corporation), by reason of the
fact that he is or was a diractor, officer, employeo or agent of the corporation, or is or was sarving at lhe
roquost of the corporalion, parinorship, jolnt veniura, irust or othar enterprise, agalnst expensos (Including
altorneys' foes), judgments, fines and amounts paid In sottlemant, aclually and reasonably incurred by him
in connaction with such action, suit or procecding, If he acted in good faith and in @ manner he reascnably
baliaved 1o ba not opposed to the best Interest of the corporatlon, and, with respect to any criminal action
or proceeding, had no reasonable cause to beliave his conduct was unlawful, Tho termination of any
action, suil or proceeding by judgment, order, settiemant, conviction or upon a plea of nole contendere
or lts equivalent, shall not of ilsell create a presumption that the person did not acl in good falth and In
a manner he reasonably belisved to be not opposed to the best interests of the corporation, and wilh

respect to any criminal action or proceeding, had reasonable cause lo believe that his conduct was

unlawful.
(B) The corporation shall indemnify any person who was or is a party, or is threatened to be

mada a party, to any right of the corporation, to procure a judgment in its favor by reason of the fact that
he is or was a director, officer, employee or agent of the corporation, or is or was serving at the request
of the corporation, partnership, joint venture, trust or other enterprise against expenses (including
attorneys' fees) actually and reasonably incurred by him in conneclion with the defense or sottlement of
such action or suit, if he acted in good faith and In a manner he reasonably belleved to be not opposed
to the best interests of the corporation, except that no indemnification shall be made in respect of any
claim, issue, or matter as to which such person shall have been adjudged to be liable for negligence or
misconduct In the performance of his duty to the corporation, unless, and only to the extent that, the Court
in which such action or suil was brought shall determine upon application that, despite the adjudication




of labibty, nrd in viow ol all clrcumstances of the cuse, such porson is tallly and ronsonably onlitiod to
Indammnilication for such oxpanses which such Court dooms propof.

(C) To lhe oxtent that 8 diroctor, ollicer, omployva or aganl ol the corporation hig boon
succasstul on he morits or otherwiso In dotonso of any uctlon, sult, or proceoding rolortad o in soctlons
{0) ond (b) of this Articlo, or in dulonso of ony claim, Issuo, or maotlot thorein, ha sholl bo indomnillod
ngoinst oxponsos (including uttortoys’ foes} actuolly and roasonably incurred by him in connotlion
thorowith.

({0) Any indomnllication undor Soctions (o) or (b} of this Arliclo (unlass ordorod by o Courl) shall
be mado by the corporalion only os authorlzod in the spocific cuso upon dotormination thot indomnification
of iha officor, diroctor and omployca or agant is propor In the clrcumstances, bocouso ho has mel tho
applicable standard of conduct sat forth in Section (a) or (b} of this Arliclo. Such dolonmination shall bo
mado by (1) the Board of Directors by a majorily vole of a quorum, consisting of diraclors who woro ot
guilty or llable parlies to such action, sult or proceading, or (fil) by tho affirmativa voto of tho holdoers of
a majorily of the shares of slock ontilled 1o vola and reprosanlod ot @ meoting called for such purpose.

(E) Expensas incurrod In dofending a civil or eriminal action, suil or procooding may ba pald by
the corporation in advanco of tho fInal disposltion of such action, suil or procecding &8s aulhorizad in
Sgction (d) of this Ariclo, upen racelpt of an understanding by or on bohalf of the director, offlcar,
cmployee or agenl to repay such amount, unloss it shall ullimately be dotermined that he |s entitled to bo
indemnifiad by the corporation as aulhorized in this Article.

(F) The Board of Directors may axorclse the corporation's power 1o purchase and malntaln
Insurance on behalf of any person who s or was serving at tha request of the corporation, partnarship,
Joint venture, trust or other enlerprise agalnst liabllity assoried against him and incurred by him in any such
capacity, or arising out of his status as such, whether or nol the corporalion would have {he power 10
indemnify him against such liabllity hereunder or otherwise.

(G) The indemnification provided by this Article shali not be deamed exclusive of any ather rights
1o which lhosa seeking indemnification may be entitled under these Articles of Incorporation, the By-Laws,
agreements, vote of the shareholders or disinterested directors, the Florida Corporation Code or otherwise,
both as to action in his official capacity and as to action in another capacity while holding such office, and
shail continue as to a person who has ceased o be a director, officer, employee or agent and shall inure
to the benefit of the heirs and personal representative of such a parson.

(H) To assure indemnification under the provision of the foregoing sections of this Article Xl, of
all such persons who are or were “fiduciaries® of an employee benefit plan subject to the “Employee
Relirement Income Security Act of 1974, as amended (ERISA) from time to time, this Atlicle shall, for the
purposes be deemed to include employee benefit plan; the corporation shall be deemed (o have requested

a person lo serve an employee benefit plan where the performance by such a person of his duties to the

-G-




gorporslion also imposas dutloy on, of othorwise Involvod sorvicos by, such porson to the plan or
parliciponts or bonoliciarles of tho plan; oxclsu Laxes nssossed on o porson wilh respect to an employou
benotit plan pursunnt to sald act of Congross shall bo doomod *iinos®; and aclion teken or omitted by o
porson wilh rospuct o an omployee benalil plan and tho porfermance of such porson's dutios for o
purposo reasonably bellevod by such porson lo bo In the Intorost of tha participants and benaliclarios of
ho plan, shall be desmad to bo for o purposc which Is nol opposod lo tho best Intorosts of the

corporalion.

Xl
Maalings ol stockholdors may bo held at such lime and placo as the By-Laws shall provide or as
logally called by tho Board of Diraclors. Al oll meolings of the sharaholdars, a majority of all sharaholdars

ontltlad to vola shall constitule o quorum.

X,

Theso Arlclas of Incorporation may bo amended by resolution of lho Board of Direclors if no
shares have boen Issued, and If shares have been issued, by affirmative voto of the shareholders of at
least a majorily of the shares onlitied to vote theraon at a moeling called for thal purpose, or, when
authorized, when such action Is ratlflod by the writton consent of afl the sharcholders of the sharos entitled

to vota tharoon.

XV,
Whanaver the sharcholders must approve or authorize any matter, whether now or hereinafter

required by the laws of the State of Florida, the affirmative vole of a majority of the shares enitled to vote

thereon shall be necessary to constitute such approval or authorization.




IN TESTIMONY WHEREOF, | have sot my hand and sual this v _Z 7 doyol ’l"-ii
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STATE OF FLORIDA
155.

CITY AND COUNTY OF /J ctt Beacy

| AQ2[A N _FuTcueti-a Notary Public In and for tho City ond Counly of
/fhu; BEACY , State of Flarida, do horoby cerlify that /'"{7 {’\"!&f}}?)z/ nZﬂC&c( Known

to mo to bo tho porson whose namo Is subscribed to the annexed ond foregoing Articles of Incorporalion,
appoared before mo this day in porson and acknowlodgad thal ho signed, sealod and delivared the sald

instrumant 1n wriling as his free and voluntary act, for tho purposed horein sot forth,

Givon undor by hand and olficial seal this 22“day of

Aqusr . 1996,
o

AN
S M0, ADRIAY MITCHELL
a5 My Comavavion GC437802

My commission expires: * W Expleoa Fobn. o 10e0
-

K o
tgp 6% IO0-HE-EATO

Tl e T Thrlbenis

Notary Public




