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R.5.R.F., INC.

The undersigned, being an individual, does hereby act as incorporator in adopting
the following Articles of Incorporation for the purpose of organizing a corporation for profit,
pursuant to the provisions of the Florida Business Corporation Act,

EIRST: The corporate name for the corporation (hereinafter called the
"corporation") ig R.S.R.F., INC.

SECOND: The address, wherever located, of the principal office vi the
corporation, if known, is One East Broward Boulevard, Suite 1400, Fort Lauderdale, Florida
33301.

THIRD: The mailing address, wherever located, of the corporation is One East
Broward Boulevard, Suite 1400, Fort Lauderdale, Florida 33301.

FOURTH: ‘The number of shares that the corporation is authorized to jssue is
50,000,000, ali of which are of a par value of $.0001 each and are of the same class and are to
be Common shares,

EIFTH: The street address of the initial registered office of the corporation in
the State of Florida is ¢/o The Prentice-Hall Corporation System, Inc., 1201 Hays Street, Suite
105, Tallahassee, Florida 3230i.

The name of the initial registered agent of the corporation at the said registered
office is The Prentice-Hall Corporation System, Inc.

The wrilten acceptance of the said initial registered agent, as required by the
provisions of Section 607.0501(3) of the Florida Business Corporation Act, is set forth following
the signature of the incorporator and is made a part of these Articles of Incorporation.

SIXTH: The name and the address of the incorporator are:

NAME ADDRESS
Denise H, Walter Prentice Hall

830 Bear Tavern Road
West Trenton, New Jersey 08628




: No holder of any of the shares of any class of the corporation shall
be cntitled as of right to subscribe for, purchase, or otherwise acquire any shares of any class
of the corporation which the corporation proposes to issue or any rights or options which the
corporation proposes to grant for the purchase of shares of any class of the corporation or for
the purchase of any shares, bonds, securities, or obligations of the corporation which are
converlible into or exchangeable for, or which carry any rights to subscribe for, purchase, or
otherwise acquire shares of any class of the corporation; and any and all of such shares, bonds,
securities, or obligations of the Corporation, whether now or hereafter authorized or created,
may be issued, or may be reissued if the same have been reacquired and if their reissue is not
prohibited, and any and all of such rights and options may be granted by the Board of Directors
to such individuals and entities, and for such lawful consideration, and on such terms, as the
Board of Directors in its discretion may determine, without first offering the same, or any
thereof, to any said holder.

: The purposes for which the corporation is organized are (o engage in
any lawful business for which Corporations may be organized under the Florida Business
Corporation Act.

NINTH: The duration of the corporation shail be perpetual,

TENTH: The corporation shall, to the fullest extent permitted by the provisions
of the Florida Business Corporation Act, as the same may be amended and supplemented,
indemnify any and al] persons whom it shall have power to indemnify under sajd provisions
from and against any and all of the expenses, liabilities, or other matters referred to in or
covered by said provisions, and the indemnification provided for herein shall not be deemed
exclusive of any other rights to which those indemnifi

pacity while holding su ;
rector, officer, employee, or agent and shall inure to the benefit of the
heirs, executors, and administrators of such a person.

Signed on June 28, 1995

Denise H. Walter, Incorporator




_ N )
Having been named as registored rocess fg;&ﬁfga, afid
corporation at the place i i relfy t the
appointment as registered agent and agree to act in this capacity. I further agree to co Y with
the provisions of all statutes relating to the proper and complete performance of my duties, and
I 'am familiar with and accept the obligations of my position as registered agent.

THE PRENTICE-HALL CORPORATION SYSTEM, INC.

Doreen 8. Haesélin

Date: June 28, 1995
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July 31, 1895
CAPITAL CONNECTION

TALLAHASSEE, FL

SUBJECT: R.S.R.F., INC.
Ref. Numbear: P95000050917

We have received your document for R.8.R.F., INC. and your check(s) totaling
$562.50. However, the enclosed document has not been filed and is being
returned fc - the following correction(s):

The date of adoption of each amendment must be included in the document.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6957.

Joy Moon-Franch
Corporate Sperialist Letter Number: 835A0003603%
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to the provisions of section 607.1006, Florida Statutes, this corporation adopts the following
articles of amendment 1o its articles of incorporation:

FIRST: Amendment(s) adopted: (indicate article number(s) being amended,added or deleted)

tffective June 28, 1995, the noted Articles are amended as follows:
FIRST:

The corporate name for the corporation {hereinafter called
“the corporation" {s MGA Fitness, Inc.
FIFTH: The nave and street address of the re
in the State of Florida is Richard J.

gistered agent of the corporation
Ferayorni, ¢/o Madison Group
Associates, Inc., Onc E. Broward Blvd., Suite 1400, Ft. Laud., FL 3330l
The written acceptance of the said registered agent, as required by
the provisions ol Section 607.0501(3) of the Florida Business

Corporation Act, is set forth following the signature of the
Chairman of the Board of Directors and is made a part of these
Articles of Amendment to Articles of Incorporation,

The date of adoption for each amendment is June 28, 1995,

SECOND:

If an amendment provides for an exchange, reclassification or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself, are as follows:

THIRD: The date of each amendment's adoption:




FOURTH: Adoption of Amendment(s) (CHECK ONE)

The amendment(s) was/were approved by the shareholders. The number of votes cast tor the
amendment(s) was/were sufficient for approval.

The amendment(s) was/were approved by the shareholders through voting groups,
The following statement must be scparately provided for euch voting group entitled to vote
separately on the amendmeni(s):
"The number of votes cast for the amendment(s) was/were

sufficient for approval by ___ K
voting group

(] The amendment(s) was/were adopted by the board of w.ractors without shareholder action and
shareholder action was not required.

[ Theamendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

Signed this day _ 28TH _ of July ,19 95

Signature / é«ti—%“ AR ‘_f , T/r

(By the Chiirman er Vice Chaiprfan of thé Board of Dircctors; President or other officer if adopted by the
sharcholders)

e
OR
(By a director if adopted by the directors)

OR
(By an incorporator if adopted by the incorporators)

Richard J. Ferayorni

Typed or printed name

Chairman of the Board
Title




Having been named as registered agent and tu accept service of process for the above-named
corporation at the place designated in these Articles of Incorporation, 1 hereby accept the
appointment ~s registered agent and agree o 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 obligations of my position as registered agent.

By: /’/4;(\74«

Richard J,-Ferayorni #

Date: July28, 1995




