3700 B.W, 34TH HTRERT, BUITE 201
QAINKBVILLE, FLORIDA 32000
{R04) 235 2189

FAX (004) 338-4310

Fabruary 1, 1996 -

Department of State
Division of Corporations
109 East Gaines Straoat
Tallahassce, Florida 32399

RE! Hawthorne Mltness Center, Inc.,

Dear Sir or Madam:

Enclosed is an original and one (1) copy of the articles of
incorporation for Hawthorne Fitness Center, Inc. and a check in
the amount of $122,50, Please return the certificate of
incorporation to this office.

Sincqrely,
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ARTICLES OF INQORPORATION

s T O STATE

PAL LA SSER FLORINA
The undersigned incorporator, for the purpose of forming a
corporation under the Florida Business Corporation Act, heraby
adopts the following Articles of Incorporation.

ARTICLE I

The name of the corporation shall be HAWTHORNE FITNEBS CENTER, INC.

ARTICLE II

The corporation shall have the power to engage in any lawful
activity for which corporations may by organized under the Florida
Business Corporation Act,

ARTICLE III

The aggregate number of shares that the corporation shall have
authority to issue and to have outstanding at any one time is one
thousand (1,000.00) shares. All such shares shall be of a single
class, designated as common, with a par value of $10.00.

ARTICLE 1V

Each holder of common shares shall have one vote for =ach such
share held of record on all nmatters submitted for sharehclder
approval. Except as otherwise specifically required by law, or
except as specifically provided in these articles of incorporation,
all other matters requiring shareholder approval shall require an
affirmative vote of a majority of the shares voting thereon. The
hoiders of the common shares shall have unlimited voting rights and
the right to receive the net assets of the corporation upon its
dissolution.

ARTICLE V

The corporation elects to have preemptive rights.
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ARTICLE VI

The corporation shall indemnify to the fullest extont permitted by
the rlorida Buslness Corporation Act any person who has baan made,
or is throatened to ba made, a purti to an action, suit, or
proceadin?, whether oivil, criminal, adm nistrativae, investigative,
or otherwioae (including an action, suit or procoading by or in the
right of thoe corporation), by reason of the fact that tho person is
or was a director or officer of tha corporation, or a fiduciary
within the moaning of the Employce Retirement Indome Security Act
of 1974 with 1respect to an employee benofit plan of the
corporation, or seorves or served at the raquest of the corporation
as a director, or as an officer, or as a fiduciary of an employee
benefit plan, of another corporation, partnership, joint venture,
trust or other enterprise. In addition, the corporation shall pay
for or reimburse any expenses ilncurred by such persons who are
parties to such proceedings, in advance of thae final disposition of
such proceedings, to the full extent permitted by the Florida
Businhess (orporation Act,

ARTICLE VII
The Florida cControl-Share Acquisition sections of the Florida
Business Corporation Act (§§ 607.0901 through 607.0903) shall not
be applicable to thie corporation.

ARTICLE VIII
The bylaws of the corporation may be amended by majority vote of
either the directors or the shareholders.

ARTICLE IX
The number of directors of the corporation shall be fixed by the
bylaws of the corporation. The initial board of directors shall

consist of two directors whose names and addresses are as follows:

ANDREW J. PALMER = 1311 NW 6th Avenue
Hawthorne, Florida 32640

BUSAN V. PALMER = 1311 NW 6th Avenue
Hawthorne, Florida 32640

ARTICLE X
The initial registered agent of the corporation is ANDREW J.
PALMER. The street address of the corporation’s initial registered
office is 1311 NW &th Avenue, Hawthorne, Florida 32640.
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ARTICLE XI

The prineipal place of business and mailing address of thig
corporation shall be: 1311 NW 6th Avenue, Hawthorne, Florida 32640

ARTICLE XII

The name and address of the incorporator to these Articles of
Incorporation is ANDREW J. PALMEZL, 1311 NW 6th Avenua, Hawthorne,
Florida 32640

The undersigned incorporator has executed these Articles of
Incorporation this [ _ day of January, 1996.

CONBENT TO SBERVE A8 REGISTERED AGENT
FOR
HAWTHORNE FITNESS CENTER, INC.

Having been named in the state of Florida as registered agent and
to accept service of process for the above stated corporation, I
hereby accept the appointment as registered agent and agree to
act in this capacity. I further agree to comply with the
provisions of all statutes relative to the proper and complete
performance of my duties, and I am familiar with and accept the
obligstion of my position as registered agent.

Date: January 2:[ , l996

Signature of Registered Agent - ANDREW J. PALMER
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