{((H96000017686 2)))

TO: DIVISION OF CORPORATIONS FAX #: (904)922-4001
FROM: EMPIRE CORPORATE KIT COMDANY AC + 0724500032

CONTACT: RAY STORMONT CT# 53

FAX #: (305)541-3770

PHONE: (305)541-3694

NAME: PITNMRSS & BEYOND, INC.
AUDIT NUMBER....,.H%G000017G86

DOC TYPE....c..... FLORIDA PROFIT CORPORATION OR P.A.

CERT. OF STATUS..O PAGES....... 6

CERT. COPIES.....,. 1 DBL,METHOD.. FPAX
EST.CHARGE.. $122,50

NOTE: PLRASB PRINT THIS PAGE AND USE IT AS A COVER SHERT., TYPE THE FAX
AUDIT NUMBER ON THE TOP AND BOTIOM OF ALL PAGES OF THR DOCUMENT
*+ ENTER 'M' FOR MENU, w»w

ENTBR SELECTION AND <CR>:
Help F1 Option Menu F2 NUM Connect: 00:15:3°

.
: LY
— .' .

& I A
¢ o e T
o, - 33 e
oy :"_E ()] —
ey %1
T o
L - —

ERTE I 4 |

S oo

- i




DEC~18-1996 15:59 EMPIRE CORPORATE KIT

ARTICLES OF INCORPORATION
OF

FITNESS & BEYOND, INC.
ARTICLE I. CORPORATE NAME,

The name of this corporation and it's principal place of business is: FITNESS &
BEYOND, INC., 9521 Fontalnebleau Blvd., Sulte Two, Miami, FL. 33172

ARTICLE Il. NATURE OF BUSINESS AND POWERS.,

The general nature of the business to be transactad by this Corporation is to engage in
any and all business permitted under the laws of the Stats of Flotida.

ARTICLE LI. CAPITAL STOCK,

The maximum number of shares of stock that this Corporation §s authorized to issue apd
have oulstanding at any one time is 100 shares of common stock having a par value of $75,00
per shase,

ARTICLE IV. TERM OF EXISTENCE.

This Corporation shall have perpetuat existence, commencing upon filing of these
articles,

ARTICLE V. PREEMPTIVE RIGHTS

Bvery shareholder, upon the sale for cash of any new stock of this corporation of the
same kind, class or acries as that which he tiready holds, shall have the right to purchase his
profata share thareof (as nearly as may be done without issuance of fractional shares) at the price
at which it i1 offered to others.

ARTICLE VI. KEGISTERED AGENT AND INITIAL REGISTERED OFFICE.

The Registered Agent and the street sddress of the injdal Registered Office of this
Corporation in the State of Plorida shall be: SILVIO G. HIDALGO, 9521 Fontuindgl@uu-BIsg.,
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The Board of Dircctors from time o time may move the Registered Office to any
other aiddrest In tha Site of Florida.

ARTICLE VII. BOARD OF DIRECTORS.

This Corporation shall have three (3) directors initially, The number of directors may be
increasad or diminished from time to time by Bylaws adoptad by the stockholders, but shall
never be less than one,

ARTICLE VT, INITIAL DIRECTORS,
The names of the initial director of this Corporation and their street sddresses arer

-SILVIO Q. HIDALGO 952| Fontsinebleau 31 Jite Two, Miami, FL 33172
GONZALO LOPEZ 9521 Foniginehlean Blvd,, Suite Two, Miami, FL. 313172
FRANK ORTTZ 9521 Foniainebleau Blvd., Suite Two, Miami, FL. 33172

The person named as initia] directors shall hold office for the first year of existence of
this Corporation or until hiy wuccesson(s) is elected or appointed and has qualified, .whichever
oocurs firs,

ARTICLE IX, OFFICERS
The names of the inltial officers of this Corporation are:

SILYIO GILBERTO HIDALGO President
GONZALO LOPEZ Vioce-Preaident
FRANK ORTIZ Secretary/Treasurer

ARTICLE X. INCORPORATORS

The names and street addresses of the persons slgning these Articles of Incorparation as
the Incorporator are:

SILVIO G, HIDALGO 9521 Fentainebleau Bivd., Suitc Two, Miami, FL. 33172
GONZALQ LOPEZ 9521 Fontainebleau Blvd., Sulte Two, Miami, FI. 33172
FRANK ORTIZ 9521 Fontaincbleau Blvd,, Suite Two, Miami, FL. 33172

ARTICLE XI. AMENDMENT.,

These Articles of Incorporation may be amended in the manner provided by law,
amendmant shall be approved by the Board of Directors, proposed by them to the stockholders
meeting by at feast a majority of the stock entitled to vots,
unless all of the directors and ail of the stockholdars sign & written statement manifesting thelr
intentian that & certain amendment of these Articles of Incorporation be made,
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ARTICLE XII. BYLAWS

The power to adopt, alter, amend or repeal by laws shall be vested in the Board of
Drirectors and the Shareholders.

ARTICLE X111, RESTRICTIONS ON TRANSFER OF STOCK

A. Initial shares of capital stock of this corporation shall be Issued initially to the
following person and in the amount set opposite his name:

SILVIO GILBERTO HIDALGO Thirty percent (30%)
GONZALO LOPEZ Thirty percent (30%)
FRANK ORTIZ Thirty percent (30%)

B. Right of Flrst Refusal, Before a sharehoider sells or transfers all or part of his shares
of uack, the remaining shareholders, jointly or individually, shall have the right to purchase the
shares of stock on the same terms and conditions as the terma of the original offer to purchase.
The selling shareholder must notify the remalning shareholders in writing of the proposed sale
including the terms of the sale. The remalning shareholders shall have seven (7) days from the
date they are notificd of the proposed transfer in which to exercise their option (o purchase. 1f
the shareholders do not exercise their right to purchasc, the sharcs may be sold or transferred
in accordance with the original offer purchase.

ARTICLE XIV. APPROVAL OF SHAREHOLDERS REQUIRED FOR MERGER

The approval nf the sharcholders of this corporation to any plan of merger shall be
required in cvery case, whether or not such is required by law,

ARTICLE XV, MANAGEMENT

All cotporate powers shal] be exercised by or under the authority of, and the business
and affairs of this corporation ahall be managed under the direction of, the Board of Directors
of this corporation,

ARTICLE XVI. POWERS

This corporation shall have zli of the corporate powers enumerated in the Florida General
Corporation Act.
ARTICLE XVIiI. DIRECTORS COMPENSATION

The shareholdsrs of this corporation shall have the exclusive authority o fix the
compensation of direstors of this corporation,
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ARTICLE XVHI. SECTION 1244 STOCK

Prior to issuance of any stock the directors are hereby suthorized, empowered and
directed to taks such acdon and form such a plan as to comply with all provisions of Section
1244 of the Intemal Revenue Code of 1954 in qualifying the stock of this corporation of Section
1244 Stock.

IN WITNESS WHEREOR, the undersigned, as tors, have executed the
forcgoing Artcles of Incorporation on December 2, 1996. . :

/e

SILVIO G. HIDXLGO, /o

STATE OF FLORIDA
COUNTY OF DADE

BEFCRE ME, a Notury Public, personatly appeared SILVIO GILBERTO HIDALGO, w0
me known to be the persun described as Incorporaior and who execuied the foregolng Articles
of Incorporation, and ccknowledged before me thar he subscribed to these Arsicles of
Incorporation on December 2, 1956,
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WHOM PROCESS MAY BE SERVED

In socordance with Chapter 617.025, Elorida Sianiiet, the following is submitted:
EITNESS & BRYOND, INC.

desiring tw rganize under the laws of the State of Florida, with its registered mgent's office
located at 9521 Fontainebleau Blvd., Suits Twe, Mixmi, FL 33172 County of Dade, State of
Florida, has named $ILVIO GILBERTO HIDALGO 1

ocated At naid address us its agent to accept

ACKNOW].EDGMENT

- Having been named 10 accept service of process for the above-siated corporation, at the
place designated [n this Certificate, 1 hereby accept t0 act in this capacity, and agree to comply
with the provision of said Act relatlvs 1o keeping open sai¢ office.

AN VR
wﬂo GILBRRTO HIDALOO J
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