SHERMAN LAW OFFICES
CHARTERED

SUuITeE 310
1000 CORPORATE DRIVE

FT. LAUDERDALE, FLORIDA 33334

DADE COUNTY OFFICE N - - -+ PALM BEACH COUNTY QFFICE
TELEPHONE {954) 483-950C
ONE SEQUTHEAST THIRD AVENUE 6971 N, FEDERAL HIGHWAY, # 105
YOLL FREE IN FL (877 8082500
SUITE 14350 . BOCA RATON, FLORIDA 33487
TELEFAX (954) 4850531 -
MIAMI, FLORIDA 33131
: WEBSITE! SHERMANLEGAL GoM REPLY TO FT. LAUDERDALE
August 5, 2002 )
VIA FEDERAL EXPRESS

Division of Corporations
409 East Gaines Street iy e—— 1
oonsgl4d cad
Tallahassee, FL 32399 i S —-i}:_.y%‘g':if’u *-ﬁiﬂhvl-“ﬂgi‘; o
' wessan? 50 sesslT, 50 ,
Re: (1) Fit Smart MD, Inc.
(2) Byron D, Inc.
(3) DebiD, Inc.

Dear Sir/Madam:

Enclosed please find an original and one copy of the Articles of Incorporation for each of
the above-referenced three (3) corporations. Piease file each original and return a copy

of the Articles for each corporation to this office in the pre-addressed, stamped envelope
provided.

| have also enclosed three (3) separate checks in the amount of $87.50 each representing
the filing fees.

Thank you for your consideration.

— [
Sincerely, %‘-& “;
. 2 B 0
SHERMAN LAW OFFICES, CHARTERED %f:::* é\ .
52 7 m
me = O
HELENE HANDIN AN
ASSISTANT TO CRAIG B. SHERMAN, ESQUIRE
Encls.
cC: Debi Davis
S\Diew Docs\Fit America\FIT SMART MD - GENERAL\Secretary of State - Letter to File Atticles.wpd
_ 2
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ARTICLES QF INCORPORATION
QF

BYRONM D, ING,

FILED

02MU6 -5 py . 55
SECRETARY -

o

ALLARASSEE £ paing

0y -

BYRON DAVIS, a natural person competent to contract does hereby make,

subscribe, acknowledge and file in the affice of the Secretary of State of t
of Florida for the purposs of forming a corporation for profit in accordance

he State
with the

laws of the State of Florida, these Articles of Incorparation, as by law provided.

ARTICLE |
NAME

The nama of this corporation shall be as stated above as BYRON D,

ARTICLE 1l
GENERAL NATURE OF BUSINESS

This corporation may engage In any activity or business permitted u
laws of the Untied States of America and the State of Florida.

ARTICLE 1l
CAPITAL STQCK

The maximum number of shares of capital stock authorized to be issus

corporation shall be QNE THOUSAND {1,000} shares having a par value
DOLLAR ($1.00} per share,
thereof to one {1) vote at any meeting of the Stockholders. All or any par

NC.

nder the

d by this
of ONE

tach of said sharses of stock shall entitle the holder

t of said

capital stock may be pald for in cash, in property (other than stock or securities), or

in labor or services at a fair valuation to be fixed by the Incorporators, or by t
of Directars, at a meeting called for such purpose. All stock when issued
fully paid for and shall be nonassessable,

ARTIGLE IV
INITIAL CAPITAL

ng Board
shall ba

Thea amount of capital with which this corporation shall begin business shall be

no less than Qne Thousand Dollars ($7,000.00).
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ARTICLE V

TEBM QF EXISTENCE

This corporation shall have perpetual existencs.

ARTICLE VI

ERINGIPAL QFFICE

The following shall be the strest address and the pringipa! officd of this
corporation, hut the corporation shall have the power to move the principal pffice 1o
any other address In the State of Florida, and to establish branch offices and other
places of business at any such other piaces within or without the State of Florida that
may he deemed expedient:

401 Fairway Drive
Suite 200
Deerfiald Beach, Florida 33441

ARTICLE vII
DIRECTORS

Thera shall be a Board of Directors for this corparation which shall ¢onsist of
not less than one (1) and not more than nine {9}, the number of the same tolbe fixed
by the corporate By-Laws. Each of said Directors shall be of full age and at least one
of them shall be a citizen of the United States. Any director may be removed without
cause at any annual or special meeting of the Stockholders where s gurorym is
present, in person or by proxy, By the affirmative vote of a majority of the
outstanding stock of the corporation entitled to vote at said meeting, Any Qfficer of
the corporation may he removaed without cause at any annual or special meeting of
the Board of Directors, where & quorum is present in person or by proxy, by the
affirmative vote of a majority of the Directors present at said meeting,

ARTICLE VRI

INITIAL BOARD QF DIRECTORS

The name and address of the first Board of Directors is:

EYRON DAVIS

401 Fairway Drive

Suite 200

Deerfield Beach, Florida 33441
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 Their successors are elected and appeinted and have qualified.

ARTICLE IX
SUBSCRIRERS

The name and address of the sole subscriber to these Articles of Incoqporation
is as Tollows:

BYRON DAVIS

401 Fairway Drive

Suite 200

Deaerfield Beach, Florida 33441

ARTICLE X
CONFLICT OF INTEREST

No contract or other transaction between this corporation and any other
corporation, and no act of this corporation shalil in any way be affected or invyalidated
by the fact that any of ths officers of this carporation are peguniarily or otherwise
intsrested in, or are Directors or Officers of, such other corporation; any |Rirector
individually or any firm of which any Director may be a member may be a party 1o,
or may be pecuniarily or otherwise interested in any contract or transaction of this
corporation, provided that the fact that he or such firm so Interest shall be disclosed
thereof, and any Director of this corporation who Is also a Director or Qfficen of such
other corporation or who is so Interested may be counted in determining the gxistance
of a quorum at any such meeting of the board of Directors, and may vote at any such
meating of the Board of Directors of this corporation which shall authorize any such
contract ar transaction, with like force and effect as if he were not such a(Director
or Dfficer of such other corporation or not so interested.

ARTICLE XI
INDEMNIFICATION

Every Director and every Officer of this corporation shall be indemnifiet by this
corporation against all expenses and liabilities, inciuding counsel fees, regsonably
incurred by or imposed upon him in connection with any proceedings to which he
may be a party or to which he may become tnvolved, or any appeal therein, by reason
of his being or having been a Director or Officer of this corporation, wheth?r Qr nat
he is a Director or Officer at the time such expenses are incurred, except{in such
cases wherein the Director or Officer is adjudged guilty of willful misfeagance or

3
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malfeasance in the performance of his dutles; provided that, in the event of apy claim
for reimbursement or indemnification hereunder based upon a settlement by the
Director or Officer seeking such relmbursement or indsmnification, the indemnification
herein shail only apply if the Board of Directors approves such settlsment or
reimbursament as being in the best interests of this corporation. The forego ng right
of indemnification shall be in addition to, and not exclusive of, sii other rights to
which such Director or Officer may be entitled as a matter of law of otherwise,

ARTICLE X1l
ASSIGNMENT OF SUBSCRIPTIONS

The original Subscriber to these Articles of Incorporation shall have the right,
upon incorporation, to assign and deliver his subscription to any other pergon, firm
or corporation who may thereafter become Subscribers to the capital stocﬁ of this

corporation, who, upon acceptance of such assignment, shall stand in lieu of the
original Subscriber, and assume and carry out all the rights, liabilities and duties
entailed by such subscriptions, subject to the laws of the state of Florida,/and the
execution of the necessary Instruments of assignment.

ARTICLE X
AMENDWMENT

The corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation in the manner now or Kereafter
prescribed in the laws of the state of Florida, and all rights conferred Jpon the
Stockholders herein are subject to this reservation.

IN WITNESS WHEREOF, We have executed these Articles of Ineorporation for
the uses and purposes herein stated.

BYRON DAVIS
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STATE OF FLORIDA
COUNTY OF BROWARD

o

I HEREBY CERTIFY that on this day, before me, a Notary Public duty aythorized
in the State and County named above to take acknowledgments, personally gppeared

BYRON DAVIS, to me known to be the person described as Subscribsf

to the

foregoing Articles of Incorporation, in and who executed the same, and

acknowledged before me that he execuied the same fraely and voluntarily
uses and purposas therein expressed,

z’dda

for the

Y

NESS my hangd and official seal at Broward County, Florida, this
of L, 2002, ,

My Commission Expiras: M ,2004/ 2003

. Stella Romero
2 Comriaaion & GO 856576

-5 Expirg:niu 20, 2003 :
Aot Do M‘m&_l Ine. L Notary Public
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CERTIFICATE DESIGNATING AGENT UPON WHOM PROCESS

MAY BE SERVED AND THE PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN
THE STATE OF FLORIDA

Pursuant to Sections 48,091 and 607.0501, Florida Statutes, the fall
submitted:

yvwing is

BYRON D, ING., desiring to organize under the laws of the State of Flor

ida with
its initial registered office as indicated in the Articles of Incorporation, at 401

Fairway
Drive, Suita 200, Deerfisld Beach, Florida 33441, has named BYRON DAVI

S, as its
registered agent 1o accept service of process within this stats.

Having been named as the reglstered agent for the above corporation

for the
purpose of accepting service of process at the registered office designate% in this

certificate, | hereby accept such appointment and acknowledge that | amn fami

iar with
and accept the obligations and responsibifities of such office as provided for in Florida
Statutes, Section 607.0505.
Reglstarad Agent for
BYRON B, (NG,
BYRON DAVIS
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