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LAW QFFICES

SAPURSTEIN & BLOCH, PA.

8700 SOUTH DIXIE HIGHWAY
SUITE 1000
MIAMI, FLORIDA 33156
(305) 670-9500
FAX (305} 6§70-8300
SBLAWFIRM@ ADL.COM

BERTRAM A. SAPURSTEIN
BRUCE E. BLOCH

August 26, 2003

Secretary of State
Corporate Records Bureau
P.C. Box 6327
Tallahassee, Florida 32301

Re: SAMPSON FITNESS AND REHABILITATION, INC.
Articles of Incorporation

Dear Secretary of State:

Enclosed please find original and one copy of Articles of Incorporation for Sampson Fitness
and Rehabilitation, Inc., and Articles of Organization of Sampson Fitness and Rehabilitation, LLC,

together with a check in the amount of $160.00 for the filing of same, with the copy to be retumed
to our office for our records.

If there is any question or delay in transmitting these Articles back to us, kindly call the
undersigned as soon as possible.

Very truly yours,

SAPURSJTEIN & BLOCH, P.A.
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ARTICLES OF ORGANIZATION
OF
SAMPSON FITNESS AND REHABILITATION, LLC

The undersigned hereby executes these Articles for the purpose of forming a limited liability
company under the laws of the State of Florida, providing for the formation, rights, privileges, and
immunities of limited liability companies for profit. The undersigned further declares that the
following Articles shall be the Charter and authority for the conduct of business of such limited

liability company (the "Company").

ARTICLE | - NAME = |

The name of this Company shall be Sampson Fitness and Rehabilitation, LLC.

ARTICLE Il - PURPOSE AND POWERS

The purpose of the Company is to transact any and all lawful business for which companies
may be formed under the Florida Limited Liability Company Act, and all amendments and
supplements thereto, or any law enacted to take the place thereof (the "Act").

The Company shall have power to do everything necessary, proper, advisable, or
convenient for the accomplishment of its purpose, provided the same shall not be inconsistent with
the laws of the State of Florida.

ARTICL - IT I
Capital contributions will be made as required for business purposes, as determined by

unanimous consent of the members or as otherwise agreed to in the Regulations of the Company.

ARTICLE IV - PARTICIPATION

The participation ("Participation") of the initial members shall be as unanimously agreed to
by the initial members in the Company Regulations or other writing of those members. The
Participation of the members may be changed thereafter by unanimous agreement of the
members, provided that the interest of a person or entity that is not a member but has an interest
in the profits, losses, or assets of the Company by reason of a transfer of a member's interds} m-::

PREPARED BY:
BERTRAM A. SAPURSTEIN, ESQ.

SAPURTEIN & BLOCEH, P.A. B
9700 SOUTH DIXIE HIGHWAY, SUITE 1000 '
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the Company without the consent of the Company may not be reduced without the consent of such
person or entity. No amendment to these Articles shall be required by reason of a change in
Participation. Membership in the Company shall not be represented, determined, nor established
through the use of certificates except as may be expressly provided in the Company Regulations.

ARTICLE V - REGULATIONS

At the first meeting of the members after the execution of these Articles, the members shall
adopt regulations (the "Regulations") containing provisions for the regulation and management of
the affairs of the Company, not inconsistent with law or these Articles. The power to adopt, alter,
amend or repeal the Regulations shall be vested in the members and shall require their unanimous
consent and agreement in regard to any vested right of a member (which shall include any
provisions hereof requiring the unanimous approval of the members, any member rights to serve
as managet, or rights in the profits, losses, or assets of the Company), or otherwise by a majority
vote of the members by percentage Participation.

ARTICLE VI - DURATION AND DISSQLUTION

The Company shall continue until the first to occur of: (@) December 31, 2049, (b)
dissolution pursuant to the provisions of the Act or the Regulations of the Company, or (c) the
death, retirement, resignation, expulsion, bankruptcy, or dissolution of a member or any other event
which terminates the continued membership of a member in the Company (unless the business
of the Company shall be continued upon written consent of all remaining members).

ARTICLE VIl - PRINCIPA| A SINE
The mailing address and street address of the principal office of the Company is 2908 Royal
Palm Avenue, Apt. # 4, Miami Beach, FL 33140.
ARTICLE VIII - MANAGEMENT AND MEMBERS

The Company shall be managed by on or more managers and is therefore, a manager—
managed Company. The vote of each member shall be in proportion to the Parﬂcnpa’uon Qf;the-—

member unless otherwise provided in the Regulations. z,_ EH?'O% _

The initial manager of the Company, io serve until his successor is duly appomtedc‘-?andcpm
qualified is: o2
L=y
z 3R

Adam Sampson E S

T2

The initial manager of the Company may be removed and replaced only upormhe %‘”‘

affirmative vote of 75% or more of the Participation interests of the members eligible to vote.
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ARTICLE IX - REGISTEF EFl

AND REGISTERED AGENT &
REGISTERED NT'S SIGNATUR

The name and the Florida street address of the reqgistered agent are:

Adam Sampson
2902 Royal Palm Avenue
Apt. # 4
Miami Beach, FL 33140

Having been named as registered agent and to accept service of process for the above stated
limited liability company at the place designated in this certificate, [ hereby accept the
appointment as regisiered agent and agree to act in this capacity. | further agree to comply
with the provisions of all statutes relating to the proper and complete performance of my duties,
and | am familiar with and accept the cbligations of my position as registered agent as provided

for in Chapter 608, F.S.

S

Registered Agent's Signature

ARTICLE X - PROFITS. LOSSES AND DISTRIBUTION

Each member shall share in the net profits or losses from the operation of the business of the
Company and in the distribution of the property of the Company in the same proportion as the
member's Participation, or as may be adjusted from time to time by reason of additional
investments or agreement of the members as reflected in the Regulations.

ARTICLE XI - REST N: IP

Members shall have the right to admit new members by unanimous consent. Confributions
required of new members shall be determined as of the time of admission to the Company.

A member's interest in the Company may not be sold or otherwise transferred or assigned
except with unanimous written consent of all members. In the absence of such unanimous
written approval, the transferee of the interest of any member shall not become a member and

shall have no right to participate in the management of the business and affairs of th% f
Company, but shall be entitled to receive only the share of the profits or losses and retur,of @m
contribution to which the transferor member would be entitled except as otherwise agree {g in £
writing by all members or in the Regulations. Provisions can be made for transfers okro S35
assignments in the Regulations but such provisions shall not affect the foregoing requireni@nts ng
of unanimous written consent to sales, transfers, and assignments.
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ARTICLE Xl - AMENDMENT TO ARTICLES

These Articles may be amended at any fime by a majority vote of the members, except with
respect to the vested rights of the members (which shall include any provisions hereof requiring
the unanimous approval of the members, rights to remove and replace the initial manager, any
member rights to serve as manager, or rights in the profits, losses, or assets of the Company)
which shall require unanimous vote of the members for amendment, or as otherwise provided

by law.

Any amendment shall be signed by all members and an amendment adding a new member
shall be signed by the member to be added. As a condition of membership, all members agree
to execute such documents as may be required to effectuate duly authorized amendments to
these Articles.

ARTICLE XIII - INDEMNIFICATION
The Company hereby agrees to indemnify each manager, managing member, officer,
employee, and agent of the Company to the extent authorized by, and in accordance with the
provisions of, Fla.Stats. §608.4363.

The undersigned, being an original member cf the Company, hereby certifies that the foregoing
constituies the Arficles of Organization of Sampson Fitness and Rehabilitation, LLC.

Executed by the undersigned on August _// , 2003.

A <

" Adam Sampson
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