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FLORIDA DEPARTMENT OF STATE
Sngdnﬂy.aggggun
March 14, 1996 oty

EMPIRE CORPORATE XIT
1492 W. FLAGLER 8., 5TR. 200
MIAMI, FL 33135

BUBJECT: KENDALL FYITNRSS CENTER, INC,
REF: WO6000003616

We raceived your eleatronicully trunsmitted document. Howaver, Lha
document has not been filed and needs the following correctians:

SBaction 15,16(3), Florida Statutes, requizes aach documant to contain in
the lower left-hand cornar of the first Page the nane, uddress, and

talophone number of the praparer of the original and, if prapared by an
attornay licensed in this state, the proparer’'s Plorida Bar mambership

numnber.

Artigcle VII states there will be TWO (2) dirsator(s), whereas ONE (1)
is/are listed.

Please raturn your document, along with a copy of this letteor, within 60
days or your filing will be oconsidered abandoned.

If you have any questions concerning the f£iling of your document, pleasa
call (904) 487-6924.

Sharon Tala FAX Aud. #: B96000003614
Document Specialist Supervisor Letter Numbar: 496A00011548

Divisior of Corporations - P.O, BOX 8327 - Tallahassee, Florida 32314
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T1,0RIDA DEPARTMENT OF BTATH
Sandra B, Mortham

Becretary of State

Maroh 15, 1596

EMPIRE CORPORATR KIT
1492 W. FLAGLER 8T,, BTE. 200
MIAMI, FL 33135

BUBJECT: KENDALL FITNESS CENTER, INC.
REF: W06000005616

We receivad your eleotronically transwitted document. However, the
dogument has not been filad and needs the folluwlng vorrections:

You failed to make the correction(s) requested in ocur pravious letter.

Artiole VII stataz there will ha THO (2} director(s), whereas ONE (1)
is/nre listed,

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

If you have any questiona concarning the filing of your document, please
call (904) 487-6934.

loris Poole FAX Aud, #: H96000003614
Corporate Specialist Letter Number: 496R00011548

Division of Corporations - P.0. BOX 6327 - Tallahassee, Florida 32314
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SEERETARY OF STATE  ABIXQLKA. QF INCORFORNTION
13&Eﬁh&<vuarﬂhﬂmh n D

SRNDRALL FITNEGS CENTER. INC,

The underaignaed hereby aspoviates himself for the purpose

of bucoming a corporation under the laws of tha State of Florida,
by and under the provislone of tho Statutes of the sadd State of
Plorida, providing for the information, rights, privileges, lumu-
nities and liabilitieu of corporations fior profit.

ARIICLE I

The name of the corporation is KENDALL FPITNESS CENTER,
INC, The principal place of husiness for thip corporation ia:
8740 N. Kendall Drive, Miami, FL 33176,

ARTICLE IT

The ganeral nature of the business to be conducted and
carried on by this corporation is:

{a) Any and all business parmitted under the laws of
the United States and the State of Florida,

(b) To engaga in every agpect and phase of each and
every lawful business or operation permitted by the laws of the
State of Florida, including, but not limited to, the right and
pow.r to manufacture, distribute, purchase, or otherwise acquire,
and to own, mortgage, pledge, sell, assign, transfer, or otherwise
dispose of, and to invest in, trade in, deal in and with goods,
wares, marchandise, real and personal property, and services of
every class, kind and description; except that it is not to conduct

a banking, safe-deposit, trust, insurance, surety, express, rail-
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road, canal, talaphione, tolagraph or cometery cowmpany, & bullding
and loan oaopoclation, mutual fire dInsurance ampociation,
cooporativae associatlon, fratarnal benefit socloty, state fair or
axpositlon,

(¢) Tho foregoing shall be construed as indepandunt

buulnonoos, and the enuweration of any specifie business shall not

H 96000003614

raptrict any othor bupsiness of the corporation,

{d) ‘'The corporation shall, in addition, have the power
to carry on any othor lawful business whatooever in connectlon with
the foregoing, which ic caloulated diractly or indirectly to
promote the interests of the corporation, or to anhance the value
of its asscts.

(«} Any meeting of the atockholders or directors may be
held within or without the State of Florida, at such place ag the
by-laws of the corporation may designate.

(f) To enter into, make and parform contracts of every

kind and description with any person, firm, associatnion, cor-

poration, municipality, county, state, body politic or government

or colony or dependency thareof.

gy (1) The corporation shall have the right to
purchase, take, receive or otharwise acquira, hold, own, pledge,
grant a security interest in, transfer or otherwise dispose of its
own shares but puzchases of its own shares, whether direct or

indirect, shall be made only to the extent of unraserved and

unrestricted surplus.
{2} To the extent that earned surplus or capital

H9600000p36 14
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aurplun ip usad ue tho measuxe of the corporation’s right to

purchaso its own shares, such purplus shall be reatricted po long
as puch pharas are hold as treasury charas, BSuch rostriction
shall bo allocatud on a pro rata basip to the treapury shurew and
upon the disposition or cancellation of any such sharoec, the
roptriotion shull bo removed to tho extent it is attributable to
the shares dispoged of or cancoalled.

(3) Notwithstanding the limltatlons contained in
aubgection (1), the corporation may purchase or otherwlse acquire
ity own pharam for the purpose of!

(a) Bliminating fractional shares.
(b) Collecting or compromising indebtedness to the
corporation.
(¢) Paying dissenting shareholders entitled to payment for
their shares under the provisions of the General Corporation Act.
(d) Bffecting, subjsct to the other proviaions of the General
Corporation Act, the ratirement of its redeemable ghares by
redemption or by purchase at not to exceed the redemption
price.
{4) No purchase of or payment for its own shares
ghall be made by a corporation at a time when the corporation is
insolvent or when such payment would make it insolvent.
{(h} The corporation may keep books of the company out-
gide the State of Plorida, except as may otherwise be provided by

law.

(i) The company may make by-laws not inconsistent with
-3~
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the Convtitucion or lawgs of the Unltod Btates, the shnha'oﬁ
Florida, or with thogo Axtioles of Incoxporation.

(1) The corporation shall have full power and lawful
authority to issum, oxecute, nanign and endorse notas, mortguges,

bondo and all other negotiable papers; to hold, buy and sell stock

HB6O000 o361k

af other corporations; to pscure any indobtednass duo it in tho
Jame mannexr common Lo natural porsons., It ohall have the full
powar to loan money and to scdura the payment thareof by accepting
mortgages, peraonal ondorsements or assignments of parsonul
property or othor sscurity., It may sue or be sued, coutract or be

contracted with, and do any and all other acte noceamary or

ineidental to the powsrs herein epecifically designated.

(k) The stockholders shall have the power, either in
the by-laws of the corporation or by contractual agreameﬁt amonyg
themselves, to make any provisions for cumulative voting and to
make any limitationos on the eale, agsignment, transfer, pledge,
hypothecation or other diapositién of the stock of the corporatien,
as to which the stockholders of the corporation deem nacessary
and/or proper, for the best intexests of the corporation.

{1} The objecte and purposes spacified in the foregoing
clausas shall be, except where otherwise expressed, in no way
limited or restricted, by reference to, or inference from, the
terms of any other clauge in these Articles of Incorporation, but
the objects and purposes specified in each of the foregoing clauses
of thege Articles shall be regarded as independent objects and

purposes.

H960000p36 14
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ARTICLE IIT

(a) The stockholders aroe authorized to enter into an
agrasment regarding the limitations and requiromente of voting,
which vald agreement shall be binding upon all parsonu,

{(b) Tho maxiwun ghares of stack which this corporation
ig authorized to have cutstanding at any time shall be saventy-five
hundred (7500) ut one dollar ($1.00) par value each, and all paid
stock and value tharcof are issued in accordance with Section 1244
of tha Internal Rovenue Codo and the Regulations lssued Lhoreunder,
gaid offexing of this stock under sald provisions of the Intaernal
Revenue Code to continue for a period not greatar than two (2)
yeurs from the acceptance of these Articles of Incorporation by the
state of Florida.

{(¢) All of the aforementionad stock is to be iagued as
fully paid for and non-assessable.

(d} There shall be pre-emptive rights to acquire
unissued or treasury shares of the corporation, or Becuribiaa of
the corporation convertible into or carrying a right to or
acquiring shares. Stock in other corporations in going businessas
may be purchased by the Corporation in return for the issuance of
its capital stock; the said purchase shall be on such basis, and
for such consideration, and the issuance of so much capital stock

as the Dirvectors of the Corporation may decide.

ARTICLE IV

The amount of capital with which this corporation may

begin business shall not be less than $100.00.

-5~
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ARTICLR ¥
The existence of this corporatian is porpetual.
ARTICLR YI
The nare and street address of the initinl rugisternd
agent and registered office of this corporation in: ALAW 5, SEIFER,
8740 N, Kendall prive, Miami, FL 13176, However, thig corporation
nay, from time to time, move the principal office to any ather
addrees in Florida, and shall have the right and power to transsct
buginess and eoteblish offices within and without the Statm of
Floride, and in foreign countries, as may be nocessary or
convenienc.
ARTICLE VII
The corporation shall have one director initislly. The
number of directors may he increased or diminighed from timg to

time by by-lawa adopted by the stockholderw, But shall never be

less than one,

(a) In furtherance and not in limitation of the powers
conferrad by gtatute, the Board of Dirxsctors is expressly
authorized:

(1) To mak¢, alter, amend or repeal the by-laws of the
corporation.

{2) To authorize and cause to be execwted mortgages and liens
upon the real and' perscnal property of the qurporation.

(3) To set apaxt, out of any funds of the corporation
available foxr dividends, a reserve or reservew for any purpose, and
to abolish any such reserve in the mamner in which it was created.

6=
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(4) When, and ap authorized by the atfirmative vota ol thae
oldery of all of the wtock iwsued and outstanding having voting
powar givan at a stockholders’ meating duly ¢alled for that purpove
or whoen wuthorized by the written consent of the holders of all of
the voting stock losued and outotanding, to sell, lease or exchange
ull of the property und avwets of tho corporuation, dncluding itns
good will and ito oorporate fFfranchise, upon such terms and

conditions and for such consideration which may be in whole, or in

part, sharas of atook in and/or ather securities of any other

corporatione, as the Board of Directors shall deem expoedient and
for the best interests of the corporation,
ARTICLR . MIXZI
Tha names and street addresses of the first Board of
Directors are;

NAME ARPRESS

ALAN S. SBEIFER 8740 N, Kendall Drxive, Suite 101
Miami, FL 33176

ARTICLE IX
The names and street addresses of each pubscriber and
incorporator of thase Articles of Incorporation is:

NAME ADDRESS

ALAN S. SBEIPER 8740 N. Kendall Drive, Suite 101
Miami, FL 3317%

ARTICLE X

{a) In furtherance and not in limitation of the powers
conferred by Statute, the Board of Directors is exprassly

-7-
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authorlzed to make, and to alter and amend the by<laws of thin
gorporution, to [ix tho amount to ba raserved ag working capital
ovor and above itm capitnl stock puid in, and to authorize und
cause to be executed mortgages and liong without limit ag to the
amount upen the property and franchises of thim corporation,

{b) Thio sorporation may, in its by-laws, confexr powars
upon its Diractorm in addition to the foregoing, and in addition to
the powers and authoritles expresuly confarred upon them by tha
Statutes.

{a) No cgontract or other tranmaction between the cor-

poration and any other finm or corporation shall ba affeated or '

invalidatod by reason of the fact that any one or morae of the
Directors oxr Offlcers of this corporation is, or are, interested
in, or 18 a membex, stockholder, director or officer or are
members, stockholders, diractors, or officers of such other firm or
corporation; and any director or officer, or officaras, individually
or jointly, may be a party or parties to, or may be intarested in,
any contract or transaction of this corporation or in which thie
corporation is interested, and no contract, act or transaction of
this corporatiocn with any parson or persons, firm association or
corporation ghall be affected or invalidated by reason of the fact
that any director or diractors or officer or cfficers of this
corporation, is a party or are parties, or interested in, such
contract, act or tramnsaction, or in any way comnnected with such
person or perscns, firm, assoclation or corporation, and each and
avery person who may become a director or officer of this

-8~
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corporation iw hereoby rolieved from any liability t:liat: might
othorwipo exiat from thuu contracting with thils corporation for tho
bonafik of himuelf or any firm, auoociation, or corporation in
which he may in any way bho interestaed, directors, when so
intarasted, shall be counted pramsent at diroctors’ meetings for the
purposc of detormining the existence of a quorum and may vote at
puch mestings as fully and with the same effect as if not sa
interested,
IN WITNESS WHRREOP, the purties of thesa Articles of

Incorporation have herounto get their hands and peals thin gy X

day of Deten . A.D., 1996,

W .

ALAN 8. SEIFER

STATR OF FLORIDA
COUNTY OF DADE ) 58

I HERRBY CERTIFY that on this day, before me, a Notary
fublic, duly authorized in the State and County named above, to
take acknowledgements, perscnally appeared ALAN 5. SEIPFER to me
known to be the person described in the foregoing Articles of
Incorporation as the subsc¢riber in, and who axacutad the same.

WITNESS my hand and official seal in the County and
State namad above this _7 . day of ot . 1996.

My commission expirea: O L i //i ik
PUBLIC, State of Florida

[ =3TCIAL NOTARY SEAL )
YOLANDA TRIANA -0-
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CCR3205
MY COMMISSION EXP. SEPT 30,1996
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ACKNOWLEDGREMERNT: {Must ba signed by Designated Regiuterﬁd Agent)

Having been named to accapt nervico of process for the

above corporation, at placa designated in this cartificate, I

heraby accept to act in this capacity, and agreo to comply with

H960000p361%

the provicionn of said Aot relative to keeping open sald office.

o (L Al

ALAN S. SBRIFER
Rogistarad Agent
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