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ARTICLES OF INCORFORATION
OF
SWEAT BOY. FITNESS CENTER, ING. Sell
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We, the undersigned, de hereby associate ocurselves under the',
following Articles, for  the purpose of forming = ca:puratﬁij: o .
under the laws of the State of Florida. S @
ARTICLE T
NAME

Tne name of the coxpeoration shall bg: SERAT BOX FITNESS
CENTER, INC.

ARTICLE 1T
GENERAL NATURE OF BUSINESS

The genezal nature of the business To be transacted by this
corporation isg:

{1} To sngage in any activity or business permitted under
the laws of the United States and the State of Florida.

ARTICLE ITX
CORPORATE POWERY

Thig Corpeoration shall have all powers now and hereafter
granted corporatiops for profit under the laws of the State of
Florida, including, but not limited to, powar to:

{1} Elect or appeoint such officers and agents as its
affairs shall reguire, and allow them suitab.e= compensation,

{2) aAdopt, change, amend and repaul By-Laws, not
incensistent with law or itg Certificate of Incorporation, for
the ezercise of its corporale powers, the management, regulation
and goverrmment of its atocks or other evidence of interest, and
the calling and holding of meetings of its Stockhelders.

{3} Increase or diminish, by voie of its stockholders or

shareholders, change a% the By-Laws may direct, the number o
directors.

{4} Make and enter inte all contracts necessary and
proper for the tonduct of its business. .

{3) Conduct buginess, have one or more offivers, and buy,
hold, mortgage, sall, convey, lease or otherwise dispose of real
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and personal {tangible and intangible) groperty or any interest
thergin of any nature whatsvever, in thisz state and
in any of the sgeveral stataz, terrikories, possessions and
dependencies of the United States, the District of Columbija, and
foreign tountries,

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

(7} Aequire, take, hold, sell and dispose of patents, copy— -
rights, trade marks and any licensas or other interests
thereunder ox therein.

{8} Acguire, take, hold, sell and convey Such propezty as
may be necessary in order te obtsin or secure payment of any
indebtedness or liability teo iz, ’ .

(2 Guarantee, endorse, purchase, deal 4in, hold, sBell,
transfer, mortgage, exchange, pledge ¢r otherwise dispose of,
alone, in syndicate, or etherwipe in cpnjunction with others, the
shares of the capital stock of, or any bends, securlties or other
evidences of jindebtednegs created by any other corpoxation,
assecliation, partnercship, syndicate, entity, person  or
governmental, municipal or public authority in this state oxr any
other state or government and, while owner therecif, exercise all
the rights, powers and privilzges of ownership, including voting
rights.

{10) ©Purchase hold, =ell and trans¥er shares of its own
capitsl stock, provided that it shall not purchase any of its own
capital stock exXcept from the surplus of s assets over its
liabilities including capital. Shares .of its own capital stock
ownped by the Corporation sheall not be voted digectly ot
indirectly or &ounted as outstanding for the purpese of any
stockholders' guorum or vote.

{113 Contract delts and borrow money at such rates of
interest not te exceed the lawful interest rate and upen such
terns as it or its Boarxd of Directors may deen neceIsSary o
expedient and shall authorize and agree uwpon, issue and sell or
pledge bonds, debentures, notes and other evidences of
indgbtedness, whether secured or unsecured, including obligations
which are convertible into the caepital stock of the corporation,
and execute such mortgages and other Iinstruments upon or
encumbaring its property or credit to secure the payment of money
borrowed or owing by it, &% occasion may require and the Beard of
Director may deem expedient; and

fa) Provide in such ifastruments for transferring
Corporate proparty of every kind and nature
then kelenging te or thereafterxr acguired
by it, as security for any beonds, notes, debenture or
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other evidence of indsbtedness issued or debis
or sums of money owing by it: and

{by  Prowvide in case of the sale of any property
by virtue of any such instrument of or any
foreclosure, the party acgulring title ghall have
the same rights, privileges, grants, Franchises,
immunities and adyvaptages, in and by such
instruments enmumerated or conveyed, as belonged
te and were enjoyed by it.

T 12) Lend and advance money, extend credit, take notes and

any kind or nature of evidence of indebtedness thexefor.

{13} Meke gifts for educatitnal, scientific or charitable

purposes-

{14} Indemnify any person mede a party, or threatened toc be

made a party, Lo any thresatetied, pending or completed action,
suit or proceeding:

rad

f{a) Whether civil criminal, adminiztrative, or
investigative, other than one by or irn he right of the
corporation ¢o procure a judgment in its faver, brought
to iwmpose a liabillity ox penalty on such person for an
act alleged to have been committed by such person in
his capacity of diregter, cfficer. employesz, ok

agent ¢f the corperation, e¢x of any other cvoxporation,
partnership, Joint venture, trust, ot other entarprise
which he served =as such at the reguest of The
corporation, against judgnents, fines, amounts paid in
settlement and r=asonable expsnses, including
attorneys"’ fees, aotually and necessarily
incurred as 5 Tesult of such action, suit, procesding,
or any appeal thsrein, if such person acted in good.
teith and im the reascnable belisf that such action was
in the best interest of the corperation, and in
criminal actions or proceedings, without

reasconable ground for belief that such action was
unlawful. The termination of any such action, sult, eor
procawding by judgitent, order, settlement, conviction.
OL wpon plea of nolo conbenders or its equivalent shall
not in itself create a presumption that any

such director or offigsr did net act in good faith in
the reasonabls bellef that such action was in the pest
interest of the corporstion or that he had reasonable
grounds for belief that such =ction was unlawful;

{(k} By or in the xight »f the corporation £¢ precure
a judgnent in its favor by reason of his being

or having been a director, officer, enployee or

agent of the corporation, or of any other corpura-
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tion, partnership, jeint venture, trust, or other
enterprise which he served as auch at the reguest

of the ceorporation, ageinst the resascnable egpenses,
ineluding attorney's fees, actually and necessarily
incurred by him in connection with the defense oc
settlement of such action, or in ceunnection an appeal
thexrein, if such person acted in goog faith and

in the reascmable belisf that such action wae in

the Lest interest of the corporatien- Such person
ghall nct be entitled to indemnification in relation
to matters as tu negligence or misconduct in the
rerformance of his ¢duty to the corporation unless, and
only to the extent that, the courr, administrative
agency, »r investigative body before which such
action, suit, or proceeding is held shall deterwmine
upon application that, despite the adjudication of
iiability but in view of all circumatances of the
case, such person iz fairly and reasonebly sntitled
te imdemnification for such expenses which such
tribunal shall deem proper.

{2} To the extent that a director, officer, employee
or agent of s corporation hes been successful on the
merits or otherwise in defenss of any action, suit,

or preceeding referred o in Paragraph (a) or (b}, or
in any defetwes of any claim, issle, or matter therein,
he shall be indemnified against the reasonable
expanses, including attorneys' fees, actually and
hecessarily incurred by him in copnection therewith.

(d} If a determination is made that indemnification
of the director, officer, employes, or agent is

preper Ln the circumstances because such perscn has

met the applicable standard of conduct set fecth

in Paragraph (a] or (b), unless indemnification is
ordered by the tribunal berers which such action,

sult, or proceeding is held. Such determination shall
be made either by the Bosrd of Directors by a majority
vote of a guorum consisting of directors who were g
net parties te .such actien, suit, or proceeding, or

by the shareholders who were not parties to such

action, suit or proceeding.

{13) Pay espenses incurred in defending any action, suit or
proceeding in advance of the final disposition of such sction,
suit, or proceeding as authorized in the manner provided in
Paragraph (d) of Subsection {14} apon receipt of an undertaking
by or on behalf of the dirscior, officer, wmployee, or agent +o
repay such amount unless it shall ultimstely be determined that
he is entitied to be indemnified by the corporation as authorized
by this section.
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{16} Indemnify any peracn, 4if the reguirements of
Subgectiong (14} and (15) are met, without affecting any other
rights to which those indemnified may be enzTitled under any By-
Law, agraement, wvote of shareholders or disinterested directors,
or otherwige, both as to action in anether capacity while holding
such office and shall continue as to a person who has cemsed to
be = dirscter, officer, employee, or agent of the corporation and
shall inure to 4%he benefit of the heirg, executors and
administrators of such a pexson.

{17} rurchase and maintain insurance on bBehalf of any
pargon whe is or was a director, officer, employee, or agent of
another corporation, partnership, joint venture, trwst or other
enterprise against liability asserted agaiunst him and lncurred by
him in any such capacity eor arising out of his status as such,
whather or not the corporation would have the power to indemnify
him against such liability under the provisions of 3Zubsection
(12} .

(18) Enter into general partnerships, limited partnsrcships
(whether the corporation be a limited or general partner), joint
vguntures, syndicatbes, pools, associations, and other arrangements
for carrying on one or more ¢Ff the purpeses set forth inm its
Articles of In¢orporatiocn, Jjolntly or in commen with others, so
long as the participating corporation, perscn, or aszociatlion
would have power to do so alone.

ARTICLE IV
CAPTTAL sTCCKR

{1) This corporation shall ke authorized o have
vutstanding at any time a maximum of 6,000 shares of stock of the
paxr valus of $1.00.

{2) Shares of stock may be issved in consideration of the
payment of the entire purchase price or only part of the purchase
Price, as may be determined by the Bearxd f Directors whic¢h
paynent m2y b= made in cash, property, or in services. Bhares
issued in considevation of the payment of only par:t of the
purchase price:

{a} shall be subject to calls thereon, in amounts
and at such times as the Bpard of Directors may
determine until the whele thersef shall have baen
paid; and

[b) shall participate in dividends upon the basis of
the ameunt actually paid op the respective shares; and

{c} Certificates issued therefor shall besr endorse-
ment as to the actual amount paid thereon.
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(3] No stock in this corporation shall be scld or
transfurred other than by operation of law, unless and until the
receord cwner thereof shall have given written notice, by
certified mail, +t¢ the corporation at its principal office,
getting forth a desire to s5ell such stock, tegether with the
price, terms and conditions upon which zaid stock shall be
offered for sale. The corporation, if 1t slects, or ats
stockhelders, if it shall not eleck, shall have an sxclusive
right to purchase said stock at the price and uvpon the terms and
conditions set forth in said notice at any time within thirty
130) days of the corporation’'s receipt thereof. Upon fallure of
the corporation or iis stockbholders o axgrcise such rights
within such thirty {30} day peried, said steck may be offered for
sale to others, but only at thes price - -and upon the terms angd
conditions stated in soaid notice,

(4} Bnything to the contrary notwithstanding, the orxiginal
subscribers hereto shall, prior to issue of certificates
therefor, have the right te assign their stock subscriptions
without regard to the limitations on stock transfers comtained in
section {3} above.

ARTICIE V
TERM OF EXISTENCE

This corporation shall exist perpetually.

- ARTICLE VI
DIMGCTORS

{1) zThe businass of this corporation shall be conducted by
a Beoard of Directors consisting of one or more Directors.

{2} Members of the Board of Directors or an Executive
Committee of such Board will be deemed present and may conduct
businesgs at any meeting of such Board or Commitiee by means of a
cenference telephone or similar communicafion equipment if used
so that all perseons participating in Lhe mesting can hear sach
gther. , } :

(3) The names and street addresses of the members of the
first Board of Directors of this corporation, whe shall heold
office For the first vyear of its existence or until their
successors ars elected and qgualified are as follows:

MAME , ADDRESS
MARIA GUTIERREZ g588 N.W. 2™ Tarrace

Miami, Florlda 33i2¢

ipbT

a°d

FERE-FZ-MNT



ARTICLE ¥IX
OCFFICERE

Thg pame and address of the iritial officers of this
corporation is as follows:

President/Treasurer: MARIA GUTIBREREZ
85588 N.W. 2° Terrace
Miami, Florida 33126

Vice President/Secretary: ROBERTO RLMIRAEZ
8588 N.wW. 2™ Terrace
Migmi, Florida 33126

ARTICLE VIIX
STREET ADDHEZSS AND DYRSIGHATION OF RI&ISTEIID DCENT

SWEATY BOX FITHESS CENTER, INC., desizing to organize under
the laws of the State of Florida, has designated its principal
office at 8388 N._W. 2™ Terrace, Miam!, Fldrida 33126 and has
named ag its injitial Reglstered Agent, MARIA GUTIERREZ, B583 N.W.
2™ Terrace, Miami, Florida 33126.

ARTICLE IX : e
BUBSCRIBERS

The name and address of the Subscriber #o these Articles of
Incorporation is as follows: MARIA GUTIERREZ, 8588 N.w, 2™
Terrace, Miami, Plorida 323126.

ARTICLE X
COMMEIRCEMANT OF CORPORATE EXIITENCE

In accordance with the provxﬁlona aof Section 607. 167 the

effective date of incorporation is specified to be the 24™ day of

. June, 2004, which 4z the date on which these Articles have bean
subscribed and acknowledged.

WITNESS my hand and official sgeal Ws '.2?”&&134- of Junes, 2004,

Presldent and Treasurer
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COUNTY OF MIAMI-DADE )

STATE OF FLORIDA

The foregoing instrument was acknowledged before me, on this

2cay of June, 2004, by MARIA GUTIERREZ, whe is personally
known %o mg or who .

has produle - ., @B
identitication and who did er N did not take and oath.

EE;ARY PUBLIC

¥y Commisgion Expire

CERTIFICATE OF DESIGNATION
REGIETRERD 'mﬂmxsm OYFICE

Pursuant to the provislions of sechicon
Statutes, the undersigned corporatien,

807.0501, Florida
organized under the

iaws of the Starte of Florida, submits the frllowing statemoent in
degignating the registered effice/regiztsred agent in the state
of Florida.

1. 7he nawe of the corporation is BWEAT BOX FITNESS CENIER,
IRC. .

2. The name and address of the resgistered agent and office
is: MARIA GUTIERREZ, 8588 ¥W.W. 2™ Terracs, Miaml, Flexida 233126.
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Dated: June ,&f, 2004. 25 B
e m
ACKNOWLEDGMENT OF REGILSTERED AGENT M\E = D
——Ui = :
MARIR GUTIBRREZ, having been named to accept Service of Z5i. 0
Process for SWEAT BOX FITNESS CENTER, INC., & Florida == o - -
corporation, at tha place designated in Article VII of the =
attached Articles of Incorporation, bereby acospt to act in this

capacity, and agree to comply with the provisions of sald act
relative to keeping open said office.

DATRD this zg.f“&ay of June, 2304 4

MAR: r
Registered Agent
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