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ARTICLES OF INCORPORATION
OF

PROFESSIONAL FITNESS AFFILIATES, INC.

Tho undersigned subscribor to thoso Articles of Incorporatlon is a natural porson
competont to contract ond haroby form a Corporation for profit undor Chaptor 607 of
the Florida Statutes.

ARTICLE 1 - NAME

Tho name of the Corporation is PROFESSIONAL FITNESS AFFILIATES, INC.,
{hereinafter, "Corporation®).

ICLE 2 - PURPQSE OF CORPO 8]

The Corporation shall engage in any activity or business permitted under the
laws of tho United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation Is 10275 Collins Avenue,
Suite 116-S, Bal Harbour, Florida 33154 and the mailing address is the samae.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE b - OFFICERS
The officers of the Corporation shall be;
President; Maureen A. Lyons

Secretary: Maureen A, Lyons
Treasurer: Maureen A. Lyons
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ARTICLE ¢ - DIRECTOR(S}
The Diroctor{s) of the Corporation shall be:

Maurean A, Lyons

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho maximum number of shares that this Corporation Is authorized o
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED {7,600} sharas
ol commen stock, each shara having the par value of ONE DOLLAR {$1.00).

7.2 No holder of sharos of stock of any class shall have any proemptive right
to subscribo to or purchase any additional shares of any class, or any bonds or
convertible securitios of any naturo; provided, however, that tho Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confer any
proemptive right that the Board of Directer(s) may deem advisable in connection with
such issuance.

7.3 The Boord of Director{s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the praferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corparation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.

AP AMERILAWYER

3 A MERIA AVENTE » Coral Gamigs, Fi 3L - (305) 345.2700 + (ROE) 603-3H00 » Facsiinr {305) 4.17-8900
Maig AbDRESS - PosT OFRCE Box 149479, Cokar, Ganrgs, FL 33540479




8.1  Tho shareholders of this Corporation may olect and, il elactod, shall
continue such eloction to be an S Corporation as provided in Sub-Chaptor S of tho
Internal Rovenuo Code of 198G, as amended, unless the shareholdors of tho
Corporation unanimously agree otharwlse in writing.

8.2  Aftor this Corporation has clocted to bo an S Corporation, none of the
shareholdors of this Corporation, without tho written consent of all the shareholders
of this Corparation shall tako any action, or make any transfor or other disposition of
tha shareholdors’ shares of stock in the Corporation, which will result in tho
tormination or rovocation of such election to be an S Corporation, as provided In Sub-
chapter S of the Internal Rovenue Code of 1986, as amendod.

8.3  Once the Corporation has elected ta be on S Corporation, oach share of
stock issued by this Corporation shall contain the following legend:

"Tho shares of stock reprasanted by this certificate cannot
be transforred if such transfor would void the clection of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Codo of 1986, as amanded."

ARTICLE 9 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or canvenient to carry out its business and affairs, subject 1o any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpstual existenca.

ARTICLE 11 _- REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.
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ARTICLE 12 - REGISTERED OFFICE AND REGISTERED AGENT

The initinl address of registered oflice of this Corporation is Tho Low Firm of
Lawrence J. Splogel, Charterod doing business as AmeriLawyer®, located at 343
Almorio Avenua, Coral Gables, Florido 33134, The nomo ond addross of the
rogistored ngont of this Corporation is The Law Firm of Lawrence J. Spiagel, Chortered
dolng business as AmeriLawyer", 343 Almerio Avenue, Coral Gablos, Florida 33134.

ARTICLE 13 - BYLAWS

Tho Board of Diractor{s) of the Corporation shall have powor, without the
sssant or vote of the sharoholders, 1o make, alter, amend or ropeal the Bylows of the
Corparation, but the affirmative vote of a humber of Directors oqual to a majority of
the number who would constituta a full Board of Director{s) at tho time of such action
shall bo necossary to take any action for tha making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 14 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secratary of State, State of Florida.

ARTICLE 15 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incarporation, orin any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
raservation.
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IN WITNESS WHEREOF, | have horounto st my hand ond seal, acknowledgod
and filed tho foregoing Articles ol Incorporation under the laws of the State of Florida,

this JAN 12 TF

(_. 4 I -1 |
- /%,(/U,( SN
Elsicl Sapchez, In_ég_rpg}nloU

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

The Law Firm of Lowrence J. Spiegel, Chartered doing business oas
AmgriLawyer®, having a business office identical with the registered office of tho
Corporation namo above, and having been designated es the Registered Agent in the
above and foregoing Articles of Incorporation, is familiar with and accopts the
obligations of the position of Registered Agent under Section 607.0505, Florida

Statutas.

The Law Firm Of Lawraence J. Spiege!,
Chartered doing business as
AmeriLawyer®

A AMERILAWYER

MIADMERIA AVESUE 7 Coxal Ganirs, B 3V T pepong (305 B35 270017 (K003 6O W00 B acsisan s 305) 3107 §U00
MAtRG ADDRESK, Post OFFICE Box [44479 £ Corar Gantes, L 33 [4-4074




