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ARTICLES OF INCORPORATION
CF ECTIVE DATE
j ? -\&x- s
FTINESS GROUP, INC. s

The undersignad subscriber to thosc Asticles of Incorporation, & natural person
competent to contract, hercby forms a corporation under the laws of the State of Florida.

ARTICLE L NAME

The name of the corporation shall be Fitosss Group, Inc.: The principal placs of
businses of this corporation shall be 222 Lakeview Avenue, Suite 160-420, West Palis Beach,
FL 33401.

ARTICLEIL NATURE.QF BUSINESS

This eorporation may engage Of transact in any and all lawful activities or business
permiited under the laws of the United States, the State of Florida or any other state, county,
territory ornation.

ARTICLR T CAPITAL STOCK

The maximum number of shares of stock that this corporation is anthorized to bave
ontstanding at any one time is 20,000,000 shates of common stock having s par value of
$.0001 per share; and 10,000,000 sharsa of preferred stock, with the specific terms,
conditions, limitations, and prefersnces to be determined by the Board of Directors without
sharsholder appreval.

ARTICLE IV, ADDRESS

The ctrect address of the initial registersd office of the corporation shall be 265

Sunriss Avenus, Suite 204, Palm Beach, FL 33480, and thename of the registered agent of the
corporution at that address is Donald F. Mintmice.
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Mintmire & Assoclates
265 Suntisa Avenue, Suite 204
Palm Beach FL 33480 TOTEL F.02
561-832-56396
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ARTICLE V. TERM OF EXISTENCE
" mcmﬁmhmcﬁatpapemaﬂy.
ARTICLE V1, DIRECTORS

This corporation shall have no Ditectors, injtially. The affairs of the Corporation will
be managed by the shareholders until such tims ea Directors ate designated as provided by the
Bylaws, '

ARTICLE VIL ACTION BY MAJORIIY VOTE

The By-Laws of the Corporation may provide that any matter to be voted upon by either
the Directors or ths Sharcholders of the corporation shall require only a majority vote.
Conscnts it writing of either the Directors ot Sharcholders need be approved only by a
majority of such Directors or Shareholders.

The Board of Ditectors by a majotity vora thereof shall be and are hereby authorized
to enter inte on behalf of the corporation and to bind the corporation without sharshotder
approval, any and all acts spproving (a) the terms and conditions of 2 merger and/or a share
exchange; and (b) divisions, combinations and/or splits of shares of'any class or series of stock
of the corporation, whether issued or imissued, with or without any change in the number of
authorized shares; and shareholders affected therebry, shall not be entitled ta dissenters rights
with respect thersto under any applicabls statutory dissenters rights provisions.

ARTICLEIX, INCORPORATOR,
The neme and street address of the incorporator to these Articles of Incorporation is:

Donsld F, Mintmire, Baq.
Minimirs & Agsociates
265 Sunrise Avenua

Suits 204

Palm Beach, Florida 33430,
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ST ARYICLE X. EFFECTIVE DATE

_ The corporation shall commence its existence on February 17, 1999,
Any related party contract ortransaction must be authorized, approved or ratified ata

mecting of the Board of Direstors by sufficient vote thereon by directors not interested
therein or the transacton must be fair and reasonable to the Corporation.

ARTICLE XJI. INDEMNIFICATION

The Corporation shall indermify its Officers, Direciors, Employers and Agents in
accordance with the following:.

() The Corporation shall indernify any person who was or is & party, or is
threatened to hs made a party, to any threatened, pending or completed action, suit of
proceeding, whether civil, criminal, administrative ot investigative (other than an action by of
in the right of ths Corporation), by reascn of the fact that he is or was a divector, officer,
employee or agent of the Corporation, of is or was otherwise serving at the request of the
Corporation as & dirscter, officer, eroployes of agent of another corporation, partnsrship joint
ventuze, trust orother enterprise, against expenses (including attomeys' fees), judgments, finea
and amounts paid in settlement, actually and reasonably incurred by him in connection with
such action, suit or proceeding, ifhe acted in good faith and in amannerhe reasonably belicved
to be in, or not opposed to the best interests of the Corporation, and, with respect to any
criminal action or procecding, has ne reasonable cause to believe his conduct to be unlawful.
The terpination of any actlon, suit or proceeding, by judgement, order, settlement, conviction
upen & plea of nolo contendere or its equivatert, shall not of itsclf create a presumption that
the person didnot act in good faith in a manner he reasonably believed to be in, ornot opposed
to, the best interests of the Corporation and, with respect to any criminal action or proceeding,
had reasonsble cause to belicve the action was vnlawful.

() The Corporation shall indemnify any person whe was or is a party, or is
threatensd to be made a pazty, 1o any threatened, pending or completed action or swit by or in
the right of the Corporation, to procure & judgment in its favor by reason of the fuct thathe is
or was a director, officer, employee or agent of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, employes or agent of another corporation,
partnership, joint venture, trast or cther enterpriss, against expensss (including attomeys'
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fecs), actually and reasonably incurred by himin connection with the defense or settlement of
suck action or suit, if he acted in good faith and in a manner he reasonably believed to be int,
of niot opposed 1o, the best interests of the Corporation, except that no indermmification shall
be made in respect of any claim, issue or matter as to whether such pergon shall have besn
adjudged to be liable for negligence or misconduct in the performance of his duty to the
Corporation, unless, and only to the extent that, the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability, butin view
of afl circumstances of the case, such person is fairly and reesonsbly entitled to
indermmification for such expenscs which such court deems proper.

(¢) To the extent that a director, officer, employee or agent of the Corporation
has been successfiz] on the merits or otherwise in the defense of any agtion, suit or procceding
referred to W Sections (a) and (b) of this Article, or in defense of any claim, issue or matter
therein, he shall be indemmified against exponses (including amomney’s fees) actuaily and
reasonably incurred by him in connection therewith.

(&) Any indemnification under Section (8) or (b) of this Article (unless vrdered
by a court) shall be made by the Corporation only 28 authorized in the specific casa upon a
determination that indemification of the officer, director, employee or agent is proper under
the circumstances, becanse he has met the applicable standard of conduct set forth in Section
{a) or (b) of this Article. Such determination shall be made (i) by the Beard of Directors by a
majority vote of & quorum consisting of directors who were not parties to such action, suit or
proceeding, or (if) if such quorum is not obtainable or, even if obtainable, a2 quorum of
disinterested directors so directs, by independent lagal counsel in a written opinion, or (jii)
by the affirmative vois of the holders of a majority of ibe shares of stock entitled to vate and
reprasented at a meeting called for that purpose.

() Expenses (including attorneys* fees) incurred in defending a civil or eriminal
action, suit or proceeding may be paid by the Corporation in advance of ths final disposition
of such action, suit or proceeding, as authorized in Seetion (d) of this Article, upon receipt of
an understanding by or on behalf of the director, officer, employee or agent to repay such
amount, unless it shall nitimately be determined that he is entitled to be indermnified by the
Corporation as authorized in this Axticle.

{f) The Board of Directors may exercise the Corporation’s powes to purchase
and maintain ingurance on behalf'of auy person wha is or was a director, officer, employee, or
agent of the Corperation, or is or was serving at the request of the Corporation as a director,
officer, employes, or agent of another corporation, partnership, joint vanhure, trust or other
enterprise, against any lability assertad against him and incwred by him in any such capacity,
or arising out of his status as such, whether or not the Corporation would have the power to
inderrmify him egainst such liability undsr this Article.
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H99000003959 (g) The indmmification provided by this Articls shall nat b desmed exclusive
of any, other rights to which those secking indemnification may ba entitled under these
Amended Atticles of Incorporation, the Bylaws, sgresments, vote of the shareholders or
disinterested directors, or otherwise, both ag to sction in his official capacity and as to action
in another capacity while holding such offfce and shall continue a8 to a person who hzs Feued
1o be a director, officer, employee or agent and shall inure ta the benefit of the heirs and
personal representatives of such a person.

“The provisions set forth in F1. Stat. 607.0902 do not apply to contral-share
acquisitions af shares of the Corporation.

IN WITNESS WHEREOF, the undersigned has hereunto set his hand and scal on this
12th day of February, 1999.

/7 v 1 M dom

Donald F. Minimire
STATE OF FLORIDA.
COUNTY OF PALM BEACH

-

The foregoing instrument was acknowledged before me this 12* day of February, 1999
by Donald F, Mintmire, who i3 personally known to me and who (did/did not) take an oath.

Donald F. Mintmire, having been designated to act as Registered Agent, hereby ngrees
to act in this capacity. .

Jovssd), W

Donald F, Mintmire |
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