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ARTICLES OF INCORPORATION

OF

TWIN DRAGONS FITNESS INTERNATIONAL, INC,
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ARVICLE]

The nume of this corporation shall bo; TWIN DRAGONS FITNESS INTERNATIONAL,
H o

The principal office of the corporation is located al: 444 Brickell Avenue, Ste. 300,
Miami, FL 33131.

ARTICLE 11

This corporation may engage in any activity or business permitled under the laws of the
State of Florids, and shall enjoy ali the righte and privileges of 8 corporation pranted by the Taws
of the State of Florida.

ARTICLE 111

The aggregate number of shares which the corporation shall have authorily 1 issue is

20.000 shares, with a par value of $.001 por share, divided into 10,000 shares of Preferred Stock
(the “Prefoered Stoek™) and 16.009 shares of Common Stock (the “Commuon Stock™) A
statement of the prelerences, privileges, and restrictions grenled w or imposed upon the
respective classes of shares or the holders (hireof is as follows:

A. Common Stock, The terms of the 10,000 shares of Common Stock of the corporation
shall be as follows:

(1) Dividends. Whenever cash dividends upon the Preferred Stock of ali seriey
thereol at the time outstanding, 1o the extent of the prelerence to which such shares are entitled,

shall have been paid in ful) for all past dividend periods, or declared and set apart lor payment.
such dividends, payable in cash, stock. or otherwise, as may be determined by the Board of
Dirgctors, may be declared by the Board of Dircclors and paid fiom time to Ume Lo the holders
of the Commion Stock ot of the remaining net prafits or surplus of the corporation.

(2} 1iquidation. Inthe event of any liquidation, dissolution. or winding up of the
affairy of the comporation, whether voluatary or invelustary, all assets and funds of the
corporation remaining after the payment fo the holders of the Proforred Shares of all series
thereof of the ful! amounts to which they shall be entitled as hereinaiter provided, shall be
divided and distributed among the holders of the Common Shares according o their respective
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(3} Voting rights, The Comimon Stock shull have voting rights.

E. Preferred Stosk. Prior W the issuance of any of the Preferred Stock, the Board of
Directors shall determine the number of Preferred Stock 10 then be issucd from the 10,000 shares
authorized, and such shares shatl copstitute a series of the Preferred Siock. Such series shalt
have such prefercnces, limitations, and relative rights as the Board of Dirsctors shall determine
and such series shall be given « digtinguishing designation.  Each sharc of a series shall have
preferences, limitations, and relative rights identical with those of all other shares of the same
sarics. Excepl to the extent otherwise provided in the Board of Directors' determination ol a
saries, the Stock of such serics shall have preferences, limitations, and relative rights identical
with all ather seriez of the Preferred Stock, Preferred Stock may have dividend or liquidation
tights which are prior (superior or septor) to the dividend and liquidation rights and preferences
of the Common Stock. Also, any series of the Preferved Stock may have voting rights.

ARTICL.E IV

The corporation is to have perpctval cxistence.

TICLL _

The business and property of the corporation shall be rmumnuyed by a Board of Dircctors of
not fewer than onc (1) member, who shall be natural persons of fuil age, and who shall be
elected annually by the sharcholders having voting rights, for the wrm of one year. and shall
serve until the election and acceptance of their duly qualilled successors. In the event of any
delay in holding, or adjournment of, or failure to hold an annual meeting, the torms of the sitting
directors shall be automatically continued indefinitely unti] their successors are elected and
qualified. Directors need not be regidents ol the State of Florida nor sharcholders. Any
vacaneics, including vacancies resulting from an inerease in the number of directors, may be
filled by the Board ol Directors, theugh less than a quorum, for the unexpived term. The Board
of Directors shall have fill power, und i ig hereby cxpressly authorized, to increase or decrease
the number of directors from time to tinte without requiring a voic of the shareholders, Any
director or dircclors may be removed with or without cause by the sharsholders st a meeting
called for such purpose,

ARTICLE VI

This corporation, and any or all of the shareholders of this corporation, may from time 1o
time enter into such agreements as they doem capodient relating to the shares of stock held by
them and Hmiting the transferability thereof; and therealler uny transfer of such shares shall be
made in accordance with the provisions of such agreement, provided that before the actual
transfer of such shares on the books of the corpovation, written rotice of such agreement shall be
given @ this corporufion by filing a copy thereof with the scerctary of the comoration and a
reference to such agreernent shall he stamped, writlen or printed wpon the certificate representing
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such shares, and the By-Laws of this corporation may likewisc include provisions for the making
of such agreernent, as aforesaid.

ARTICLEF vi]

The private property of the shareholders oF the corporation shall not be subject to the
payment of the cotporation's debis 10 any exicnt whatever,

ARTICLE VIIL

The corporation hereby designates, as its Registered Agent, and as its Rosideni Agent to
accept service of process within the State:

Stewart A. Merkin, Fsy.
444 Brickell Avenue, Suize 300
Miami. Florida 33131

ARTICLE IX

'the fellowing indemnification provisions shall be deemed to be contractual in pature and
nol subiect to retroaciive removal or reduction by amendment,

(8) Thix corporation shall indemnify any director who was or Is a party or js threalened
to be made a party to any threatensd, pending or completed action, suit or proceeding, whether
civil or criminal, judicial, administrative or investigative, by rcason of lhe fact that he/she is or
wes serving at the request of this corporation us a director or officer or member of another
comporation, partnership, joinl verure, trust, or other cnierprise, againsi expenses (including
atrorncys' fees), judgments, fines, and amounts paid in setlement, actually and reasonably
incurred by him/her in connection with such action, suit or proceeding, including any appeal
thereof, if hefshe uuted in good faith or in a manner he/she reasonably believed Lo be in, or not
opposed to, the best interests of this corporation, ard with respeet to any criminal action or
proceeding, if he/she had no reasonuble cause to believe bisher conduet was unlawful
However, with respest © any action by or in the right of this corporation {o procurc a judgment
in its favor, no indcmnilivation shall be made in respect of wny claim, issue, or matter as to
which such person is adjudged liable for negligence or misconduct in the performance of his/her
duty to the corporation unless, and only to the extent thal. the court in which such action ur suit
was brought determines, on application, that despile the adjudieation of lHabilily, such person is
fairly and rcasomably. entitled to indemmity in view ol all the circumstances of the case.
Termination of any action, suit or proceeding by judgment. ovder, scttlement, conviction, or in &
plea of nelo coptendere or its equivalent, shall not, of itself, create a presurnption that the party
did nol meel the applicable standard of conduet. Indemnification hereunder may be paid by the
corporation in advance of the final disposition of any action, suil or proceeding, on 2 preliminary
detgrmination that the director, ofTicer, employee or agent met the applicsble standard of
conduct. . . . . :
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(b)  The corporation shall also indemmnify any director or officer who has been
successful on the merits or otherwise, in defense of any action, suil, or prosucdiny, ot in defensc
of any claim, issuc. or matler therein, against all expenses, including attomeys’ fecs. acluully and
rcasonably incurred by him/her In connection therewith, without the necessity of an indepuendent
determination that such dirsctor or officer met any uppropriate standard of’conduct.

{¢)  The indemnification provided for hersin shall continue as to any person who has
ceased to be a direcior or officer, and shall mure 1o the bensfit of the heirs, executors, and
administrators of such persons.

(d)  Inaddition to the indemmification provided for herein, the corporation shall bave
power 1) make any other or further indemnification, except an indemnification against pross
negligence or willful missonduct, under any resolution ur agrecment duly adopted by the Board
of Ditectors, or duly authorized by a majority of the sharcholders.

ARTICLE X

No director of the corporalion shall be personally liable to the corporation or its
shareholders for monctary damages for breach of Dduciary duty as a directer; provided, that the
foregoing clause shall not apply W any liability of a direetor for any action for which the JFlorida
Cieneral Corporation Act prascribes this limitation and then only to the cxtent that this limitation
is specifically proseribud.

LT

In furtherance, and not in limitation, of the powers coaferred by the laws of the Stale of
Florida, the Board of Divectors is expressly authorized:

(@) To make, alter, amend, and repeal the By-Laws of the corparation., subject to the
power of the holders of stock having voting power to alter, amend. or repeal the By-1.aws made
by the Board of Dirsctors. :

(h) Te determine and fix the value of any property 1o be acyuired by the corporation
and to issuc and pay in exchange therefore, stock of the corporation; and ihe judgment of the
directors in determining such value shall be conclustve.

{c) To sct apart oul of any funds of the corporation available for dividends, 2 reserve
or reserves for working eapital or for any other lawiil purposes, and alse to abolish any such
reserve in the same manner in which it was crcated.

(d)  To determine from time to time whether and (o what extent, and at what time and
places, and under what conditions and regulations the accounts and baoks of the corporation, or
any of the books, shall be open for ingpection by the sharcholders and no shareholder shall have
any right to jnspect any aceount or baok or decurment of the comporation cxcept as conferred by
the laws of the State ol Floride, unless and until authorized (o do so by resolution of the Board of

67:5T PFEBEZ-27-1N0



Diractors or of the sharsholders,

= The Board of Directors muy. by resolution, provide for the issuance of stock
certificates 10 replace lost or destroyed certificates.

ARTICLE XJJ

if the By-Laws so provide, the shareholders and the Bourd of Directors of the corporation
shail bave the power 1o hold their meetings, to have an offiec or offices, and to keep the buoks of
the corpontion, subjoet to the provisions of the faws of the State of Florida, vutside of said statc
at such place or places ag may be designated from time to time by the Board of Directors.

The corporaton may, in its By-Lawy, confer powers upon the Doard of Directors in
addition to those granted by these Articles of Incorporation, and in addition to the powers and
authority expressly conferred upon them by the laws of the Stale of Florida.

Licction of directors need not be by ballet unless the By-Laws so provide,

Directors shall be entitled to reasonable fees for their attendance at meetings of the Board
of Directors.

ARTICLE XIT

In case the corporation calers intg contracis or transacts business with one or more of its
directors, or with any firm of which enc or more of its directors are members, or with any ather
corporation or association of which one or more of ils directors are shareholders, directors, or
olficers, such contracts or transactions shall not be invalidatcd or in any way affccted by the fact
that such director or directors have or may have an interest therein which is or might be adverse
1 the intarest of this corporation, provided that such eonfracts or transactions are in the usoal
course of business.

In the wbsence of fraud, no gontract or other transaction between this corporation and any
other corporation or any individual or firm, shall in any way be affected ov invalidated by the
fact that any of the directors of this comporation is interested in such eontract or transaction.
provided that such indeest shall be fully disclosed or othyrwise known 1o the Board of Directors
in the meeting of such Board ar which fime such conlract or transaction wus avthorized or
confiomed, and provided, however, that any such dircetors of this corporation who are su
interested may bo counled jn determiniag the oxistence of @ quorum at any meeting of the Board
of Directors ¢of this corporation which shall authorize or canfirmn such contract ar teansuciion,
and any such dircelor may vote thereon to authurize any such contract or ransaction with the
like force and effect as i he were not such director or officer of such other corporation or not so
interested,
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ARTICLE X{V
The courporation reserves the right 1o amend, alter, change or repeal uny provision

contained in these Articles of Incorporation in the manner now or hereafter prescribed by law.
and all rights and powers eonferred hercin upon sharehalders, dircetors and officers arc subjeet
o thiz reserved power.

Dated: July 16, 2004,

B

Stewart A. Merkin. Incorporator

ACCEPTANCE OF DESIGNATION

Having been named lo accept service of process fur the above stated corporation, at the
place designated, Uhereby accopl w act in this capacity, and agree to comply with the provisions
ol Section 48.094, Florida Statutes, relative (o keeping open said office.

-

Stewit A. Merkin, Bsq. -
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Eiled by:

Stewart A. Merkin, £sq,

FBN: 153444

444 Brickell Avenue

Suite 300

Miami, Florida 33131

‘Tel, (315)358-5800

Ho oo NOL
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