Articles of Incorporation
of
Semper Fit Incorporated
DBA 

Warrior Wellness Solutions
1: I, the undersigned, Elijah Sacra, whose post office address is 732 Ninth Street #581 Durham, NC 27705, being at least eighteen years of age, hereby form a nonstock corporation under North Carolina General Corporation Law. 
2: The name of the corporation (which is hereafter referred to as the “Corporation”) is “Semper Fit Incorporated” DBA as Warrior Wellness Solutions
3: The purposes of the Corporation are exclusively charitable, educational and nonprofit within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, and the regulations thereunder, as they now exist or as they may hereafter be amended (the “Internal Revenue Code”), more specifically described as follows:
(a) To promote, train, educate, and inform the public about the benefits and use of health and wellness education and programs, including the instruction and provision of exercise physiology, functional wellness, detoxification, personal training, yoga instruction, meditation, martial arts instruction, tactical training, tactical strength and conditioning, cooking instruction, nutrition information and advice, health promotion and education, recreational therapy and mental health counseling; 

(b) To combat community deterioration and lessen the burdens of government by providing to individuals who have suffered physical or emotional trauma – focusing on (but not limited to) active duty military personnel, veterans, first-responders, individuals with special needs – and their families such wellness education and training, and other means of support and development; and

(c) To perform other activities permitted to corporations under the general laws of the State of North Carolina to the extent such activities are permissible under Section 50l(c)(3) of the Internal Revenue Code. 
4: In addition to the other powers provided in these Articles of Incorporation (the “Articles”), the Corporation shall have the power to: 
(a) purchase, acquire, receive, take by grant, gift, devise, bequest or otherwise, lease, or otherwise own, hold, improve, employ, or use, real and personal property, or any other interest therein; and
(b) make contracts, incur liabilities, borrow money, give guarantees in furtherance of its corporate purposes, and secure the same by mortgage of its property subject to the provisions of these Articles; and
(c) sell, convey, lease, exchange, transfer or otherwise dispose of, or mortgage, pledge, encumber or create a security interest in all, or any of its property, or any interest therein, wherever situated subject to the provisions of these Articles; and
(d) fix, charge, and collect fees, rents, costs, assessments, bills and any other type of charges; and
(e) sue and be sued, complain and defend, in its corporate name; and
(f) make donations for the public welfare or for charitable, scientific, literary or educational purposes, or for other purposes for which the Corporation is organized; and
(g) invest the Corporation’s funds from time to time in any real or personal property; to lend money for its corporate purposes and to take and hold real and personal property as security for the payment of funds so invested or loaned; and

(h) exercise all other powers incidental to the purposes of the Corporation provided or allowed under the Laws of the State of North Carolina.
5: The post office address of the initial principal office of the Corporation in this State is 732 Ninth Street #581 Durham, NC 27705.  The name and post office address of the initial Incorporator of the Corporation in this State is Elijah Sacra, whose address is 732 Ninth Street #581 Durham, NC 27705.  Said Incorporator is an individual actually residing in this State.

6: No part of the net earnings of the Corporation shall inure to the benefit of or be distributable to its incorporator, directors, officers, or other private persons except that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered to or for the Corporation, and no member or officer of the Corporation, or any private person shall be entitled to share in the distribution of any of the corporate assets on dissolution of the Corporation. 
7: Upon dissolution of the Corporation, or upon the abandonment of the Corporation’s activities due to its impracticable or inexpedient nature, all assets of the Corporation, after the payment or making provisions for the payment of all liabilities of the Corporation, shall be distributed, transferred, conveyed, delivered and paid over to any qualified charity or other type of organization to be selected by a majority of the Board of Directors, which will not in any way endanger the non-profit status of the Corporation. 
8: The Corporation shall have no capital stock and shall not be authorized to issue capital stock.  The Corporation shall not perform any acts not permitted to be conducted or carried on by an organization exempt under Section 501(c)(3) of the Internal Revenue Code.   The membership shall be as set forth in the Bylaws, dated of even date (the “Bylaws”).
9: The Corporation shall be managed and controlled by the Board of Directors of the Corporation (the “Board”).  The Board shall (i) have a minimum of three (3) and a maximum of nine (9) directors.  The names of the initial Directors, who shall act until the first annual meeting or until their successors are chosen, are Elijah Sacra, Clarissa Andrea Kussin, and Alvaro Fernando Matta.  Any vacancies shall be filled by individuals nominated and elected by the Board.  Additional eligibility criteria and other matters pertaining to the Board may be set forth in the Corporation’s Bylaws.
10: The Board shall have the authority to adopt, alter, amend or revoke the Bylaws of the Corporation in accordance with the Bylaws and subject to any contracts entered into by the Corporation and may, by its Bylaws, make any other provisions or requirements for the arrangement or conduct of the business of the Corporation, provided the same be not inconsistent with these Articles nor contrary to the laws of the City of Durham, the State of North Carolina or the United States.
11: To the maximum extent that limitations on the liability of members and officers are permitted by North Carolina General Corporation Law, no member or officer of the Corporation shall be liable to the Corporation for money damages except (1) for acts or omissions that involve gross misconduct or a knowing violation of law, or (2) to the extent that it is proved that such member or officer actually received an improper benefit or profit in money, property or services, for the amount of the benefit or profit in money, property or services actually received, or (3) any unlawful distribution, or (4) to the extent that a judgment or other final adjudication adverse to such member or officer is entered in a proceeding based on a finding in the proceeding that such member’s or officer’s action, or failure to act, was (a) the result of active and deliberate dishonesty, or (b) intentionally wrongful, willful or malicious and, in each such case, was material to the cause of action adjudicated in the proceeding.
12: To the maximum extent permitted by the North Carolina General Corporation Law and the Internal Revenue Code, as from time to time amended, the Corporation shall indemnify its currently acting and its former members against any and all liabilities and expenses incurred in connection with their services to the Corporation and shall indemnify its currently acting and its former officers against any and all liabilities and expenses incurred in connection with their services in such capacities.  The Corporation shall also advance expenses to its officers and other indemnified persons, if any, and may by Bylaw, resolution or agreement make further provision for indemnification of officers, employees and agents.  No amendment or repeal of this paragraph, or the adoption of any provision of the Corporation’s Bylaws inconsistent with this paragraph, shall apply to or affect in any respect the indemnification of any officer or member of the Corporation which occurred prior to such amendment, repeal or adoption.
13: In the event any provision (or portion thereof) of these Articles shall be found to be invalid, prohibited, or unenforceable for any reason, the remaining provisions (or portions thereof) of these Articles shall be deemed to remain in full force and effect, and shall be construed as if such invalid, prohibited, or unenforceable provision had been stricken herefrom or otherwise rendered inapplicable, it being the intent of the Corporation that each such remaining provision (or portion thereof) of these Articles remain, to the fullest extent permitted by law, applicable and enforceable, notwithstanding any such finding.
14: These Articles may be amended by a two-thirds (2/3rds) vote of the Directors present at any duly constituted meeting of the Board, provided, however, that such amendments shall have been proposed at a previous meeting of the Board and notice of its consideration shall have been sent to all members along with the notice of the meeting required by the Bylaws.
I have signed these Articles of Incorporation this 6th day of February 2015, and I have acknowledged the same to be my act.






___________________________

Elijah Sacra






Incorporator
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