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ARTICLES OF INCORPORATION
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OF
M. CYCLE GYM CORP.

Tho undorsignod subscribor Lo those Articlos of Incorporatlon is o natural person

compotont to contract and hereby form o Corporation for profit undor Choplar 807 of
tho Florida Stotulos.

ARTICLE 1 - NAME

Tho nama of the Corporation is M. CYCLE GYM CORP,, (horoinaftor,
“Corporation"}.

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permittod under the
laws of tho L.itod States and of the State of Florida,

ARTICLE 3_- PRINCIPAL OFFICE

The addross of tho principal offico of this Corporation is 13207 Southwaost 46
Lane, Miami, Florida 33175 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is Marco
A. Borges whose address shall be the same as the principal office of the Corporation.

ARTICLE 5 - OFFICERS
The officers of the Corporation shall be:
President: Marco A, Borges
Secretary: Marco A, Borges

Treasurer: Marco A. Borges

whose addresses shall be the same as the principal office of the Corporation.
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ABTICLE 0 - DIRECTOR(S)
Tha Dirvator(s} of the Corporation shall bo:

Muorco A, Borgjos

whoso addressos sholl be tho samo as tho prinetpol offico of tho Corporatlon.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tha moximum number of sharas that this Corporatlon is authorized 1o
have outstanding ot any Ume Is SEVEN THOUSAND FIVE HUNDRED (7,500) shuros
ol common stock, cach shato having the par value of ONE DOLLAR {$1.00),

7.2 No holder of sharos of stock of any class shall havo any proomptive right
to subscribo to or purchase ony additional sharos of any closs, or any bonds or
convortlble sacuritios of any naturo; providad, howevar, that the Board of Diraclor{s)
may, In authorizing tho issuonco of sharas of stock of any class, confor any
preemptivo right that the Board of Diroctor{s) may doom advisable in connection with
such issuenca,

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time 1o time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertibie into shares of its stock of any class, whether 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 Carporation 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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B9 Tho shareholdors of this Corporation may aloat and, il oluctoed, shall
continue such eloction 1o bo on § Corporution ns providoed in Sul-Chapler 8 of tho
Intornal Revonuo Codo of 1988, as amondod, unloss hg sharoholdors of tho
Corporution unanimously agrae othorwlao In writing,

8.2 Aftor Ihlu Corparation hos aloclod to bo on § Corporotlon, none of tho
sharnholdors of (hls Corporation, without the wrltton consont of all the sharoholdory
of thls Corporation shull tnko any action, or mako any transfor or othor dispusition of
tho sharoholdors’ shores of stock In (ho Corporution, which will rosult In the
tarmination or rovocation of such olaction to bo on S Corporatlon, as providod In Sub-
chaptor 8 of tho Internal Revenue Codo of 1986, as amandad,

8.3 Onco the Corporation has oloctod to bo an § Corporation, oach sharo of
stock Issuod by this Corporatlon shall contain tho following logond:

"The sharos of stock roprosentod by this cortificato cannot
bo transforrod If such transfor would void the aloction of
the Corporation to be taxed under Sub-Chaptor 8 of the
Internal 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
oftlce 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 fncorporation,

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ABTICLE_ 12 - REGISTERED_OWNER(s)

Thu Corporation, te thy oxtant parmittod by low, shall bo antitted Lo troot tia
porgon Ih whoso namo any sharo or Mghtis roglstored on tha books of 1ho Corporotion
ag tho ownor thorers, Tor ali purposes, and oxcopl as may he agroad In writing by the
Carporation, tha wurporation shall not be hound to recognize any aguitabloe or othor
clalm to, or intarast in, sueh sharg or tight on the part of any ather porson, whathor
or not the Corporotioh shall havo notir e thoroof,

ARTICLE 13 - REGISTERED OFFICE AND REGISTE D AGENT
The Initlal addross of registered office of this Corporotion Is Amoril.awyor®
Churtorod, located at 343 Almoria Aveonue, Coral Gablos, Flarlda 33134, Tho nomo

and addrass of tha rogistorod agont of thls Corporation is AmaoriLowyer® Chartored,
343 Almarla Avonuo, Corel Gablos, Floridn 33134,

ARTICLE 14 - BYLAWS

Tho Board of Director(s) of the Corporation shall haye powor, without the
assont or vote of the sharoholdors, to makae, alter, amend or repoal the Bylaws of tho
Corporation, but the affirmative vote of a number of Diroctors equal to o malority of
tho number who would constitute a full Board of Diroctor(s} at tho tima of such oclion
shall be nocessary Lo take any action for the making, alteration, amondment or repoal
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 hereaficr 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, | hhave horounto sot my hand and sool. acknowlodgod
@ Artislos of Ingorporation undor the laws of tho Stato of Florldu,

and fHlod the loregoln
this 11 Seplombor 1098,
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN_ARTICLES OF INCORPORATIO

Chartored, having a business office identical with tho rogistorod
lon namo above, and having beon designatod as the Ruglsterod
os of Incorporation, is familiar with and accopts

tored Agont under tho applicable provisions of

Amorll.awyor®

offfco of tho Corpornt
Agent In tho above and foragolng Artic!

the obligations of tho position of Rogls
the Florida Statutes,

AmaeriLawyer® Chartered

/}.

By:
Natalid INfdsa, Vice President
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