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ARTICLES OF INCORPORATION

OF
EMPOWER TOTAL FITNESS CORP.

PREAMBLE

We, the undersigned, do hereby associate ourssives under the following Astictes, for the
purpose of forring a corporation under the laws of the State of Tloride.’

ARTICILE 1
NAME ,
The narme of the corporation shall be: EMPOWER TOTAL FITNESS CORP.
' ARTICLET]
G OF

The general nature of the business to be transacted by this corporation 1s:

(1)  To engage in any activity or business permitted under the faws of the United
States and the State af Florida.

ARTICLE TI¥ -
CORPORATE POWERS

This Corporation shall have all powers now and hereafter granted corporations for profit
under the laws of the State of Florida, including, but not himited to, power ta:

1. Elect or appoint such officers and agents as ity affairs shal require, and allow them
suitable compensation.

[
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5. Adopt, change, amend snd repeal By-Laws, not inconsistent with law or its
Certificate of Incorporation, for the exetcise of its corporate powers, the
management, regulation and govemment of its stocks or other evidence of interest,
and the calling and holding of meetings ofits Stockholders.

3. Incresse or diminish, by vote of its stockholders or shareholders, change as the By-
Laws may direct, the number of directors.

4. Migke and enter into all contracts necessary snd proper for the conduct of its
husiness.

5 Conduct business, have one or more officers, and buy hold, mortgage, sell, convey,
Jease or atherwise dispose of real and personal (tangible and ntangible) property or
any interest therein of any nature whatsoever, in this state and in any of the several
states, teritories, possessions and dependencies of the United States, the District of
Columbia, and foreign countries,

6. Purchase the corporate assets of any other corporation and engage in the same
character of business.

7. Acquire, take, hold, sell and dispose of patents, copyrights, trademarks and any
licenses or other interests thereunder o theren.

8. Acquire, take, hold, selt and convey such property as may be necessary in order 1o
obtain or secure payment of any indebtedness or lizbility to it.

9, Guarantee, endorse, purchase, deal in, hold, seli, transfer, mortgage, exchange,
pledge or otherwise dispose of, alone, in syndicate, or otherwise in conjunction with
others, the shares of the cupita) stock of, or any bonds, securities or other evidencas
of indebtedness created by any other corporation, association, partnership, syndicate,
entity, person or goveramental, smumicipal or public guthority in this state or any
other state ¢r govesmnent and, while owner thereof, exercise ali the rights, powers
and privileges of ownership, including voting rights.

10. Purchase hold, sell and transfer shares of its own. capital stock, provided that it shali
not purchase any of its own capital stock except from the surplus of its assets over ifs
Habilities including capital. Shares of its own eapital stock owned by the Corporation

. shall ot be voted directly or indirectly or counted as outstanding for the purpose of
any stockholders’ quorum or vote.

11. Contract debts and borrow money at such rates of interest nat to exceed the lawful
interest rate and upop such terms as it or its Board of Directors may deem necessary
or expedient and shall authorize and agtee upon, issue and sell or pledge bonds,
debentures, notes and other evidences of indebtedness, whether secured or
unsecured, including obligations which are convertible into the capital stock of the
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corporation, and execute such murtgaécs and other instruments upon or
encumbering its property or credit to secure the payment of money borrowed or
owing by it, 2s oceasion may require and the Board of Director may deem expedient,

and

a. Provide in such instruments for transferring Corporate property of every kind

and nature then befonging to or thereafter acquired by it, as security for any
bonds, notes, debenture or other evidence of indebtedness issued or debts or

sums of money owing by it; and

_ Provide in case of the sale of any property by virtue of any such instrument of

or any foreclosure, the party acquiring title shall have the same rights,
privileges, grants, franchises, imnunities and advantages, in and by such
{nstruments enymerated or conveyed, as belonged to and were enjoyed by it.

12. Lend and advance mongy, extend credit, take notes and any kind or nature of
evidence of indebtedness therefore.

13. Make gifts for educational, scientific or chatitable purposes.

14. Indemnify any person made a party, or threatened to be made a party, to any
threatened, pending or completed action, suit or proceeding:

4. Whether civil criminal, administrative, or investigative, other than one by or

in he right of the corporation to procure a judgment in its favor, brought 1o
impose a Hability or penalty on such person for an act alleged to have been
committed by such person in his capacity of director, officer, employee, or
agent of the corporation, or of any other corporation, partacrship, joint
venture, trust, or other enterprise which he served as such at the request of
the corporation, against judgmients, fines, amounts paid in sextlencent and
reasonable expenses, including:attorneys' fees, actually and necessarily
incurced as a result of such action, suit, proceeding, ot any appeal therein, if
such person acted in good faith and in the reasonabie belief that such action
was in the best interest of the corporation, and in crindnal actions or
proceedings, without reasonable ground for belief that such action was
unlawfil. The termination of any such action, suit, or proceeding by
judgment, order, seftlement, conviction, or upon plea of nolo contenders or
fts equivalent shall not in itself create a presumption that any such director or
officer did not act in good faith in the reasonable belief that such action was
in the best imerest of the corporation or that he had reasonable grounds for

'ﬁ‘ﬁ'ba!ief that such action was unlawful;
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b. By or in the right of the corporation to procure a judgment in its favor by

reason of hiz being or having been a director, officer, employee or agent of
the corporation, or of any other corporation, partnership, joint veature, trust,
or other enterprise which he served as such at the request of the corporation,
against the reasonable expenses, including attorney's fees, actually and
necessarily incurred by him in connection with the defense or settlement of
such action, or in connection an appeal therein, if such person acted in good
faith and in the reasonable belief that such action was in the best interest of
the corporation. Such-person ¢hall not be entitled to indemnification in
relation to matters as to negligence or misconduct in the performance of his
duty to the corporation unless, and only to the extent that, the court,

- administrative agency, or investigative body before which such action, suit, or

proceeding is held shall detecmine upon application that, despite the
adjudication of liability but in view of alt circumstances of the case, such
person is fairly and reasonably entitled to indenmification for such expenses
which such tribunal shall deem proper.

. To the extent that a dicector, officer, employee or agent of a corporation has

been successfil on the merits or otherwise in defense of any action, suit, or
proceeding refesred to in Paragraph (a) or (b), or in any defense of any claim, .
issue, or tmatter therein, he shall be indemnified against the reasonable
expenses, including attomeys' fees, actually and necessarily incurred by him in
connection therewth.

. Tf a deterrination is made that indemnification of the director, officer,

employee, or agent is proper in the circumstances because such person bas
met the applicable standard of conduct set forth in Paragraph () or (b),
unless indemnification is ordered by the tribunal before which such action,
suit, or proceeding is held. Such determination shall be made either by the
Board of Directors by a majocity vote of a quorum consisting of directors
who were not parties to such action, suit, or proceeding, or by the
shareholders who were rot parties to such action, suit or proceeding

15. Pay expenses incurred in defending any action, suit or proceeding in advance of the
final disposition of such action, suit, or proceeding as authonzed in the manner
provided in Pavagraph (d) of Subsection (14) upon receipt of ap undertaking by or on
behalf of the director, officer, employee, or agent to repay such amount unless it shall
ultitnately be determined that he is entitied to be indemnified by the corporation as
authorized by this section.
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16. Indemnify any person, if the requirements of Subsections {14) and (13) are met,
without affecting any other rights to which those indemnified may be entitled under
any ByLaw, agreement, vote of sharcholders or disinterested directors, or
ctherwise, both as to action in another capacity while holding such office and shall
contimie 23 to 3 person who has ceased to be a director, officer, employee, or agent
of the corporation and shall inure to the benefic of the heirs, executors and
adirdnistrators of such a person. .

17. Purchase and maintain insurance on behalf of any person who is or was a director,
officer, employes, or agent of another corporation, partnership, jeint ventuse, trust or
other enterprise against liability asserted against him and incurred by him in any such
capacity or arising cut of his status as such, whether or ot the corporation would
have the power to indemmify him against such liability under the provisions of
Subsection (12).

13, Entter into general partnerships, limited partnerships (whether the cosporation be 2
limited or general paruer), joint ventures, syndicates, pools, associations, and other
arrangements for carrying on one or more of the purposes set forth in ite Articles of
Tncorporation, jointly or in common with others, so long as the participating
corporation, person, oF association would have power to do so alone.

ARTICLE IV
CAPYTAL STOCK

(1)  This corporation shall be authorized to have outstanding at any time a maximum
of 6,000 shares of stock of the par value of $1.00.

(2} Shares of stock may be issued in consideration of the payment of the entire
purchase price or only part of the purchase price, as may be determined by the Board of
Directors which payment may be made in cash, propesty, or in services. Shares issued in
consideration of the payment of only part of the purchase price: '

(a)  shall be subject to calls thereon, in amounts and at such times as the
Board of Directors may determine until the whole thereof shail have been
paid; and

(6)  shall participate in dividends upon the basis of the amount actually paid
on the respective shares; and

{c) Certificates issued therefore shall bear eudorsément as to the actual
. amount paid thereon
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(3)  No stock in this corporation shall be sold or transfesred other than by operation
of taw, unless and wttil the record owner thereof shall have given written notice, by certified
mail, to the corporation at its principal office, setting forth a desire to sell such stock, together
with the price, terms and conditions upon which said stack shall be offered for sale. The
corporation, if it elects, or its stockholders, if it shall not elect, shall have an exclusive right to
purchase said stock at the price and upon the terms and conditions set forth in said notice at any
time within thirty (30) days of the corporation's receipt thereof, Upon failure of the corporation
or its stockbiolders to exercise such tights within such thirty (30) day period, said stock may be
offored for sele to others, but only at the price and upon the terms and conditions stated said
notice, ~

{4y  Anything to the contrary notwithstanding, the original subscribers hereto shall,
prior to issue of certificates therefore, have the right to assign their stock subscriptions without
regard to the limitations on stock transfers contained in Section {3) above.

ARTICLE V
OF EXISTENCE )
This corporation shall exist perpetually.
ARTICLE VI
DIRECTOR.

(1)  Thebusiness of this corporation shall be conducted by a Board of Directors
consisting of one or more Directors.

(3)  Members of the Board of Directors or an Executive Committee of such Board
will be deemed present and may conduct business st any meeting of such Board or Committee
Yy means of a conference telephons or similar communication equipment if used so that all
persons participating in the meeting can bear each other. -

(3)  'The names and street addresses of the members of the first Board of Directors of

this corporation, who shall hold office for the first year of its existence or unti their successors
are elected and quatified are as follows:

NAME " ADDRES!

Pamela Luciani ' $283 NW 110" Avenne
Parklnnd, FL 33441

Daniel Martinez Hixson 10811 SW 145* Place
Miami, FL. 33186

BOl000077991 7
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ARTICLE VI
5T ggg.,g ADDRESS AND DESIGNATION OF REGISTERED AGENT

EMPOWER TOTAL FITNESS CORP, desiring to organize under the laws of the State
of Florida, has designated it principal office at 10011 SW 145* Place, Miami, Florida 33186,
and has named as its initial Registered Agent, Danlel Martinez Hixson, 10011 SW 145" Place,

Miami, Florida 33186,
ARTICLE VIIL .

SUBSCRIBERS

The name and address of the Subscriber to these Articles of Incorporation is as
follows: ) |

NAME , DDRESS

Pamela Luciani 6283 NW 110'." Avenue

Parkland, FL 33441

BO1000077991 7
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ARTICLY IX
COMMENCEMENT QF CORPORATE EXISTENCE

In accordance with the provisions of Section 607,167, the effective date of
incorporation is specified to be the day of [Ty 32 s o 0 ) , which is the date
ot which these Articles have been subscribed and acknowledged.

WITNESS my b and official sel this LAz A Ao )
. ’ e
4G Y,

STATE OF FLORIDA IV
8s.

Subscriber  Pamela Luciani

COUNTY OF DADE

Pl

BEFORE ME, the undersigned authority. this _J A i i DI o N
personally appeared, Pamela Luciani, to me well tmawn to be the persons who executed the
above and foregoing Articles of Incorporation of EMPOWER TOTAL FITNESS CORP.,
and who state that They executed the sarae for the purposes therein expressed.

Sr=Suky, FISTAAY SR,
ALERINOATTE Rl

' CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant 1o the provisions of section 607.0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Florida. submits the following statement in
designating the registered office/registered agen in the state of Florida.

I.  The name of the corporation is EMPOWER TOTAL FITNESS CORF.
. The name and address of the registerad agent and office is: Daniel Martinez
) Hixson, 10011 YW 145 Place, Miami. Florida 33186.
|

Pamela Luciani 7 °

‘—JI" ! a](:‘\ Date
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ACKNOWLEDGMENT OF REGISTERED AG
1, Daniel Martines Hixson, having been named to accept 8

arvice of Process for
EMPOWER TOTAL FITNESS CORP., a Florida covporation, at the place designated in

Article VI of the attached Articles of tncorporation, 1 hereby accept to act in t‘tns capacity, an

agres to comply with the provisions of said act relative to keeping open said office.
o
DATED i€~ day of Ty, G L

Daniel Martigez Hixson
Registered Agent

g

335 .
V%&%%i;lg L BRNERS
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