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May 31, 2006 : 2 .
FLORIDA DEPARTMENT OF STATE
HEALTHFAIR USA, INC. Division of Corporations

1890 SEMORAN BLVD.

SUITE 319

WINTER PARK, FL 32792

SUBJECT: HEALTHFAIR USBA, INC.
REF: P9900D026306

We recelved your electronically transmitted document. -Howaver, the.
dooument has not been filed. Pleasa make the following corrections and AR
refax the complate document, including the electronie filing cover sheet. . ... "

A certificate muat accompany the Restated Articles of Ineorporation .. ..zc. <. . .
setting forth either of the following statements: (1) The restatement waggﬁ . .
adopted by the board of directors and doas not ‘contain any amandment’
requiring shareholder approval, OR (2) If the restatement contains an -
amendment requiring shareholder approval, the daté of adoption of the® J»~1
amendmeant and a statement setting forth the following: {(a) the numbermﬁ:ﬁ;‘ :
votaa cast for the amendment by the shareholders was sufficlent for .. /m-—c.
approval (b) If more than one Voting group was entitled to vote on thé“rw
amendment, a3 Statement designating each voting group entitled to vnte*v
peparataely on the amendment and a statement that the mumber of votes.

for the amendment by the shareholdars in each voting grcup wag suffial.é‘nt .
for approval by that voting group. S AR 2 n”a"°

Please return your document, along with a copy of thig letter, within 60
days or your filing will be ponsidered abandconed.

If you have any questions concerning the filing of your doocument, please
call {850) 245-6515.

Carol Mustain FAX Aud. #: H06000132453
Document Bpeglalist Letter Numbsar: BO6ADCCG37755

P.O BOX 6327 - Tallahassee, Flonda 32314
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MORAN, " SHAMS, PA.

ATTORNEYS AT LAW
Respund, Advise and Serve,,
‘ WALTER G. BENjaMIN
! GARY M., BERKSON
|
ROBERT M. Cox
KETH C. DURKIN May 31, 2006
FRaxk GarCiA | Carol Mustain
' , Florida Department of State
C. JASON GRUNDORF Department of Corporations . |
MaRK H, JAMIESON P.O. Box 6327 ) _
Tallahassee, Florida 32314 G e
SCOTT E. JORINSON )
L., Re:  Letter Number: 806A0003775 S ' SRR
J"“R‘an crvat e :_ S DL T B A

" Cumiox C. l.m\s ja

“ Resolutions Adopted by: Shareholders and Directors, i Lien of Special Meeting of |

‘ BRIA J MO%\ * %1+ % Inresponse to your letter dated May 31, 2006, please find attached the Writen ™~ 2.0 o2

sohoz THO\MSPMORAN : ‘-._"__Hca.lﬂ'LFazI USA, Inc., dated May 11,,2006,  The Written Resolution was adopted’ by, g
rw_\'g Pl iiac|ncall the members of the Board-of Directors and Shareholders of Hcalthl’a:lr USA and
o SWH ® EINER: ,'approves the Amenclecl and Restated Arncles of Incorporation. = .- . "7, T

Dot e . R ' . - -
- 1

W\UMCES v:s v . o
’ HAMS, | If you have any qucsnons or comments, please do not hes1tate to contact mc . My

‘rr :‘A:" .‘ .- - ‘ o |

e SIDNEYH SH.AMS i Iegﬂrdmgthls mfmel' . o oo e L :':::-n. S LR M v‘
 KATHRYN C\.TF.RRY % ,:?'.':'.:‘f:-'-._, Thank yDll o ' . ; . BT L T T

|

Sincercly, ‘

z |

Keith C. Durkin |

PO Box 472, OrRLANDC, FL 52802-0472 = lfl N. ORANGE AVE., SUTTE 1200, ORLANDO, FL 52801-236?
PH. 407-841-4141 » FX. 407-841-4148 * www.rmoran-shams.com
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WRITTEN RESOLUTIONS ADOPTED BY SHAREHOLDERS
AND DIRECTORS IN LIEU OF SPECIAL MEETING
OF HEALTHFAIR USA, INC.
May i1 ,2006

The undersigned, being all the members of the Board of Directors (hereinafter
referred to as "Directors™) and all of the shareholders (hereinafter referred to as
*Sharcholders”) of HEALTHFAIR USA, INC, a Florida corporation (heremafier referred
to as "Corporation™), hereby consent to and take the following action in lieu of a special
meeting of the Directors and Shareholders of the Corporation and instruct the Secretary
of the Corperation to enter this Resolution in the minutes of the proceedings of the
Corporation: .

APPROVAL OF AMENDED AND RESTATED ARTICLES OF
INCORPORATION

RESDLVED that the Directors and Shareholders hereby approve the Amended -

and Restated Articles of Organization: dated even datc herewith and attached hereto By K.

“""l’"‘?

Exhibit "A“ (thc "Articles"). . P =

' FURTHER RESOLVED, that the D:rectors and Shareholders of the Corpé@ﬁbn .

- hereby authorize Terrence Diaz to exccute the Articles and to file the Artlcles with‘ihe
: StateﬂfFloﬂdﬂ- SN '”.""' Pl TR e T . ,-q-” 'Zﬂ )

L0

Bxecutlun of t]ns Resolunon by the tmderslgned bemg all of the mbem‘o@u

- _'-"B'oard of Directors and all the Sharcholders, pursuant to Sections 607.0821 and 6072670452, -+ -
_of the Florida Statutes, and the subsequent insertion of this Resolution in the minute book -~ ‘
. of the Corportation, waives any requirement of a formal meeungoftheBoardofDuectorsz :

orofthe Share&holdersto mnductthe business referred to herein,

Terrence DiazyShareholder

. 7 .
Nazila TaiebZ Shareholder
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AMENDED AND RESTATED

<2

ol &

ARTICLES OF INCORPORATION Y =

OF =0 2

HEALTHFAIR USA, INC. DL -

-

The undersigned subscriber to these Amended and Restated Articles of Inoorﬁ&aﬁom’

belng a natural person competent to contract as such under the laws of the State of Flonﬁag@nd\’

being a Shareholder and Director of this Corporation, hereby smends the Articles of’

Incorporation filed with the Secretary of State on March 22, 1999 in their entirety, pursuant to

Section 607.1007, Florida Statutes, as follows:

ARTICLE I - NAME
The name of the corporation shall be:
I-[EALTHFAR USA, INC,
ARTICLE 0 - PRINC[PAL OFFICE
'The address of the principal office and the mailing address of the Corporatlon is 1890

Semoran Boulevard, Suite 319, Winter Park, Florida 32792.
' ARTICLE m- BUS]NESS AND ACI’IVI’!'IES

> :
The Corporauon may, and is amhonmd to engage m any act:wty or busmess permnmd
" under the laws of the Umted States and of the State of Florida. -

ARTICLEIV- CAPITAL STOCK

There shall be one class of authorized capital stock in the Corporation. The authorized:
capital stock of the Corporation is 2,000,000 shares of commeon stock having a par value of $.01
per ghare,

ARTICLE V - TERM OF EXISTENCE

The effective date of this Corporation is March 22, 1999 and the Corporation will exist
perpetually unless dissolved according to law.
ARTICLE VI - REGISTERED AGENT

The street address of the registered agent for this Corporation is Moran & Shams P.A.,
111 North Orange Avenue, Suite 1200, Orlando, Florida 32802 and the name of the registered
agent is Scott E. Johnson.

{(((H06000132453 3)))
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ARTICLE VII - DIRECTORS

The Board of Directors of the Corporation shall consist of one or more directors, the
exact number of which shall be the number of directors from time to time fixed by the Board of
Directors or the shareholders in accordance with the Bylaws of the Corporation. Directors, as
such, shall receive such compensation for their services, if any, as may be set by the Board of
Directors at an annual or special meeting. The directors may authorize and require the payment
of the reasonable expenses incurred by directors in attending meetings of the directors. Nothing
in this Article shall be construed to preclude a director from serving the Corporation in any other
capacity and receiving compensation therefor. The name of the initial Director is Terrence Diaz.

ARTICLE VIIT - LOST OR DESTROYED CERTIFICATES

Stock certificates to replace lost or destroyed certificates shall be issued on such basis and
according to such procedures as are from time to time provided for in the Bylaws of the

Corporation.
ARTICLE IX AMENDMENT

The Corporation reserves the nght to amend or repeal any provisions contained in these
Articles or any amendment hereto, and any rlght confemd upon the sharcholders is subject to
this rescrvat:on , P : :

IN WITNESS WHEREOF the undemgned Incorporators have executed these Amanded T

. and Rmtated Articles of Incorpomnon tlns S day of "ﬁao\ , 2006,

w"ferrence Dii-zz —r

{ ((HOBD00132453 3)))




