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ARTICLES OF INCORPORATION 20 AU ~5 Mg,

OF
JUBT A HUNCH, INC.

The undersigned acting as Incorporator of o
corporation under the Florida General Corporation Act,
adopts the following Articles of Incorporation for JUST

A HUNCH, INC.

ARTICLE 1, NAME, The name of the Corporation is
JUST A HUNCH, INC. The mailing address is 915 E. Grant
Ave., Tampa, Florida 33604.

ARTICLE 2.DURATION. The duration of the Corporation
is perpetual.

ARTICLE 3., PURPOSE. The general purposes for which
the Corporation is organized are the following:

A. To engage in and transact any lawful business
for which corporations may be incorporated under the
Florida General Corporation Act, No other purpese
limits this general purpose in any way.

B. To do such other things as are incidental to
the purpose of the Corporation or necessary or desirable
in order to accomplish them,

ARTICLE 4, GENERAL POWERS. The corporation shall
have power:

A. To purchase, take, receive, lease, or ctherwise
acquire, own, hold, improve, use and cotherwise deal in
and with real or personal property or any interest
therein, wherever situated.

B. To sell, convey, mortgage, pledge, create a
security interest in, 1lease, exchange, transfer, and
otherwise dispose of all or any part of its property
assets.

C. To lend money to, and use its credit to assist,
its officers and employees in accordance with Section
v07.141, Florida Statutes.
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D. To purchase, take, recelve, subscribe for, or
otherwise acquire, own, hold, vote, use, omploy, socll,
mortgage, lend, pledge, or othorwise dispose of, and
othorwise use and deal in and with, shares or other
interests in, or obligations of, other domestic or
foreign corporalion, assoclations, partnarships, or
individuals, or direct or indirect obligations of the
United States or of any other government, state,
territory, governmental district, or municipality or of
any instrumentality thereof.

E. To make contracts, oguarantee and incur
liabilities, borrow money at such rates of interest as
the corporation may determine, issue Lts notes, bond,
and other obligaticns, and secure any of 1ts obligations
by mortgage or pledge of all or any of 1its property,
franchise, and income.

F. To lend money for 1ts corporate purposes,
invest and reinvest its funds, and take and hold real
and personal property as security for the payment of
funds so loaned or invested.

G. To conduct its business, maintain its offices

and exercise the powers granted it by the State of
Florida, whether within or without the state.

H. To elect or appoint officers and agents of the
corporation and define their duties and fix their
compensation.

I. To make and alter bylaws, in a manner
consistent with the laws of the State of Florida, for
the administration and regulation of the affairs of the
corporation.

J. To make donations for the public welfare or for
charitable, scientifiec, or educational purposes.

K. To transact any lawful business that the Board
of Directors deems to be consistent with governmental
policy.

L. To pay pensions and establish pension plans,
profit sharing plans, stock bonus plans, stock option
plans, and other incentive plans for any or all of its
directors, officers, and employees and for any or all of
the directors, officers and employees of its
subsidiaries.

Page 2 of 6




M, To be a promoter, Incorporator, partner,
meimber, assoclate, or manager of any corporation,
partnership, Joint venture, trust, or other enterprise.

N, To have and exercise all powers necessary or
convenient to effoct its purposes.

ARTICLE 5. CAPITAL STOCK. The aggregate number of
shares which the Corporation 1is authorized to 1ssue is
Five Hundred (500} shares of common stock. Such shares
shall be of a single class and shall have a par value of
One Dollar (§1.00) per share., All or any part of sald
common stock may be paid for in cash, in property or in
labor or services actually performed for Lthe corporation
and valued at a fair wvaluation to be fixed by the Board
of Directors at a meeting called for such purpose.

All stock when issued shall be paid for and shall
be non-assessable.

ARTICLE 6, RESTRICTIONS ON CUMULATIVE VOTING. In
the election of directors of this corporation there
shall be no cumulative voting of the stock entitled to
yote at such election,

ARTICLE 7. INITIAL REGISTERED OQOFFICE AND AGENT.
The street address of the initial Registered Office of
the Corporation is:

9401 Oak Street
Riverviaew, Florida 33569

and the name of its initial Registered Agent at that
address is KENNETH W. MCCLEAVE,

ARTICLE 8, INITIAL BOARD OF DIRECTORS. The number
of Directors constituting the initial Board of Directors
is four (4). The number of Directors may be increased
or decreased from time to time in accordance with the
Bylaws but shall never be less than one. The name and
address of each initial director of the Corporation is
as follows:

Kenneth McCleave
9401 Oak Street
Riverview, Florida 33569
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Jamus Marcus
8029 N, Nebraska Ava,.
Tampa, Florida 33604

Tarry Tyree
104 Wast Cayuga
Tampa, Florida 33602

ARTICLE 9. INCORPORATORS., 'The name and address of
each Incorporator 1s as follows:

Kannaeth McCleave
9401 Oak Straat
Riverview, Florida 33569

ARTICLE 10, INDEMNIFICATION. The Corporation shall
indemnify each Officer and Director, including former
Officers and Directors, to the full extent permitted by

law.

A. No director of this Corporation shall be
personally liable to the Corporation or its shareholders

for monetary damages for breach of fiduciary duty as a
director: provided, however, that the foregoing clauses
shall not apply to any liability of a director:

1. for any breach of the director's duty
of loyalty to the Corporation or its shareholders;

2. for any act or omission not in good
faith or that involve intentional misconduct or a
knowing violation of the law;

3. under Section 607 of the Corporaticn
Law of the State of Florida: or

4, for any transaction from which the
director derived an improper perscnal benefit.

B. This Article does not limit or eliminate
the liability of a director for any act or omission that
cccurred before the time this Article became effective.

Any repeal, termination, modification, or cancellation
of this Article shall not terminate or adversely affect
any right or protection of a director occurring before
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the dato of repecal, toermination, modification, or
cancoellation,

ARTICLE 11, BTOCK TRANSFER RESTRICTIONS. Sharos of
capital stock of the Corporation shall be issued to the
initial subscribers upon payment of the consideration
determined by Cthe Board of Directors. Shares held by
ecach Sharcholder may not be sold or otherwise
transferred to other persons unless first offered to
this Corporation or to the remalning Shareholders in
propertion to Ltheilr shares. The price, terms and other
provisions regarding this restriction may be specified
by written agreement among the Sharcholders, which
agreement may expand this Article and which may also
Include the Corporation as a party.

ARTICLE 12. BYLAWS. The power to adopt, alter,
amend and repeal the Bylaws shall be vested in the Board
of Directors, but all alterations, amendments and
repeals of the Bylaws must be approved by a majority of
the Shareholders.

ARTICLE 13. COMMENCEMENT OF CORPORATE EXISTENCE.
In accordance with Section 607.167, Florida Statutes,

the date when corporate existence shall commence is the
date of subscription and acknowledgment of these
Articles of Incorporation.

ARTICLE 14. AMENDMENT OF ARTICLES, The power to
amend these Articles of Incorporation shall vest in the
Stockholders and Directors, in the manner produced by
the Fleorida Statutes.

ARTICLE 15. PRE-EMPTIVE RIGHTS. Each sharehclder
of this corporation shall have the first right to
purchase shares (and securities convertible into shares)
of any <c¢lass, kind or series of stock in this
corporation that may from time to time be issued
(whether or not presently authorized), including shares
from the treasury of this corporation, in the ratio that
the number of shares he holds at the time of issue bears
to the total number of shares outstanding, exclusive of
treasury shares. This right shall be deemed waived by
any shareholder who does not exercise it and pay for the
shares pre-empted within thirty (30) days of receipt of
a notice in writing from the corporation, stating the
prices, terms and conditions of the issue of shares, and
inviting him to exercise his pre-emptive rights. the
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right may also be walvod by alflrmatlve wrltbten walvor
submittod by tho sharcholder Lo the corporation within
thirty (30) days of roceipt from the corporatlon.

ARTICLE 16. Diractor Conflioct of Interast.

N,  No contract or other Lransactlon betweoen a
corporaktion and one or tmere of its directors, or between
a corporation and any other corporation, firm,
asgoclation or other entity, in which one or more of its
directors are directors or officers, or are financially
interested, shall be either voll or voldable for this
reason alone or by reason alone that such director or
directors are present at the meeting of the board of
directors or of a committee thereof which approves such
contract or transaction, or that his or their votes are
counted for such purpose:

1. If the fact of such common
directorship, officership or financial interest is
disclosed or known to the board or committee, and the
board or committee approves such contract or transaction
by vote sufficient for such purpose without counting the
vote or votes of such interested director or directors;

or

2. If such common directorship,
officership or financial interest is disclosed or known
to the shareholders entitled to vote thereon, and such
contract or transacticn is approved by vote of the
shareholders: or

3. If the contrast or transaction is
fair and reasonable as to the corporation at the time it
is approved by the board, a committee or the
shareholders.

B. Common or interested directors may be
counted in determining the presence of a quorum at a
meeting of the board of directors or of a committee
which approves such contract or transaction.

ARTICLE 17. INFORMAL ACTION OF DIRECTORS., If all
the Directors severally or collectively consent in
writing to any action taken or to be taken by the
corporation, and the writings evidencing their consent
are filed with the Secretary of the corporation, the
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action shall be valid as though it had been authorizod
at a meeting of the Board of Diroctors.

ARTICLE 18. INFORMAL ACTION OF SHAREHOLDERS, Any
action of the shareholder may be taken without a meeting
if consent in writing setting forth the actlions so taken
shall be sighed by Fifty-cnue Peorcont (51%) of the
holders of outstanding stock and be filed with the
Secretary of the corporation as part of the corporatle
records,

IN WITNESS WHEREOF, the undersigned Iincorporator
has signed these Articles of Incorporation on this /%

day of _Ahuuguc? _, 1996.

Jf-/ A —

KENNETH W. MCCLEAVE

STATE OF FLORIDA
COUNTY OF HILLSBORNUGH

Before me, personally appeared KENNETH W. MCCLEAVE,
to me known or who produced & F i 4 ites Les s, BS
identification, did/did not take an oath and who
executed the foregoing Articles of Incorporation and
acknowledged to and hefore me that he executed said
instrument for the purposes therein expressed.

WITNESS my hand and seal this _./ day of CE“:/, Y

// Ze A

1996,

- Notary Public /
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ACCEPTANCE BY REGISTERED AGENT

The undersigned hercecby accepts the appeointment as
Registered Agent of Just A Hunch, Inha., which is contained in
the foregoing Articles of Incorporation.

DATED this 7 %— day of August, 1996.

/ - (_)_____,
/
Kenneth W, McCleave
Registered Agent




