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ARTICLES CF INCORPORAT]ON

OF

under the laws of the Stats of Flor 1a, hereby adopt the following
Articles of Incorporation:
ARTICLE 1
NAME
The name of the Corporation is J.R.'S PROFESSIONAL FITNESS
MANAGEMENT, INC.

ARTICLE 11

DURATION

The term of existence of the corporation is perpetual.
ARTICLE III
PURPOSE
The purpose of the Corporation is to transact any lawful
business for which corporations may be incorporated under the
Floride General Corporation Act.
ARTICLE 1V
CAPITAL STOCK
The aggregate number of shares that the corporation is
authorized to issue is Seven Thousand (7,000) shares, all of which
shall be common shares having a par value of One Dollar ($1.00) per
share,
MARTICLE V

PREEMPTIVE RIGHTS

Each shareholder of the corporation shalil have the right to

purchase, subscribe, or receive a right or rights to purchase or




subscribe for, at fair market value thereof, a prorata share {(as

nearly as can be done without jssuance of fractional shares) of:

1. Any stock that the corporation may issue or sell, whether
or not of wunissued shares authorized by the Articles of
Incorporation as originally filed or by amendment thereof or out of
shares of stock of the corporation acquired by it after the
issuence therecf, and whether issued for cash, labor performed,
personal property, or real property, or leases thereof; or

2. Any obligation that the cerporation may issue or sell
which is convertible into or exchangeable for any stock of the
corporation, or which is attached or pertinent to any warrant or
other instrument or instruments conferring on the holder the right
to subscribe for or purchase from the corporation any shares of its
stock.,

ARTICLE VI
TRANSFER RESTRICTIONS

Before there can be a valid sale or transfer of any of the
shares of the corporation by any holder thereof, such holder shall
first offer said shares to the corporation and then to the other
holders of shares in the following manner:

1. Such offering shareholder shall deliver a8 notice

in writing by mail or otherwise to the secretary of the

corporation stating the price, terms, and conditions of

such proposed saie or transfer, the number of shares to

be sold or transferred, and his intention to sell or

transfer such shares. Within twenty (20) days

thereafter, the corporation shall have the prior right to

purchase such shares so offered at the price and on the

terms and conditions stated in the notice; provided,

however, that the corporation shs1} not at any time be

permitted to purchase all of .is outstanding voting

shares. Should the corporation fail to purchase all of

the shares so offered at the expiration of the twenty day

period, or prior thereto decline to purchase the shares,
the Secretary c€ the corporation shall, within five (5)




days thareafter, mai)l or deliver to each of the other
shareholders of record a copy of the notice given by the
shareholder to the secretary. Such notice may be mailsed
to them at their last known address as such address i wy
appear on the books of the corporation. Within ten (10)
duays after the mailing or delivering of the copies of the
orders to the shareholders, any such shareholder or
shareholders desiring to acquire any part or all of the
shares referred to in the notice shatl deliver by mail,
or otherwise, to the Secretary of the corporation a
written offer or offers, expressed to be acceptable
immediately, to purchase a specified number of such
shares at the price and on the terms end conditions
stated in the notice. Each such offer shall be
accompanied by the purchase price therefore with
authorization to pay such price against delivery of the
shares.

2. If the total number of shares cspecified in the
offers to purchase exceeds the number of shares to be
sold or transferred, each offering shareholder shall be
entitled to purchase such proportion of such shares as
the number of shares of the corporation which he holds
bears to the total number of shares held by all
shareholders desiring to purchase the shares.

3. If all the shares to be sold or transferred are
not disposed of wunder such apportionment, each
shareholder desiring to purchase shares in a number in
excess of his proportionate share as provided above,
shall be entitled to purchase such preportion of those
shares which remain thus undisposed of, as the total
number of shares which he holds bears to the total number
of shares held by all the shareholders desiring to
purchase in excess of those to which they are entitled
under such apportionment.,

4. If within said twenty (20) day period, the offer
or offers to purchase aggregate less than the number of
shares to be sold or transferred, the shareholder
desiring to sell or transfer such shares shall not be
obligated to accept any such offer or offers and may
dispose of all of the shares referred to in his notice to
any person or persons whomsoever; provided, however, that
he shall not sell or transfer such shares at a lower
price or on terms more favorable to the purchaser or
transferee than those specified in his notice to the
secretary of the corporation.

5. Nothing contained in this Article shatl}l restrict
the sharehoider from transferring shares to immediate
family members (spouses, parents, and chiidren only), or
to any corporation in  which the shareholder or
shareholders immediate family members own and maintain a
majority interest.




Each share certificate issued shall bear the following le¢end:
“"These shares are held subject to ecertain trewsfer
restrictions imposed by the Articles of Incorporation,
which copy of said Articles may be obtained from the
corporation’s office."
ARTICLE VII
PRINCIPAL OFFICE AND REGISTERED AGENT

The street address of the initia)l principal office of the

corporaticn is 4275 - 34th Street South, Suite 297, st. Patersburg,

Florida, 33711. The name of the initial Registered Agent of the

corporation is LARRY L. DILLAHUNTY, located at 248 First Avenue
North, St. Petersburg, Florida, 33701.
ARTICLE VIII
DIRECTORS
The business of the Corporation shall be managed by the
sharehcliders of the Corporation rather than by a Board of
Directors; provided, hYowever, the shareholders may, by majority
vote besed on the shares outstanding, create a Board of Directors,
with a Board of not less than three (3) and no more than seven (7)
members.
ARTICLE IX
INCORPORATORS

The name and address of the incorporator is:

NAME DDRESS

LARRY L. DILLAHUNTY 248 First Avenue North
S§t. Petersburg, FL 3370
ARTICLE X
BY-LAWS

The power to adopt, alter, amend, or repeal By-Laws shall be




vested in the Shareholuwars,

ARTICLE X1

AMENDMENT

These Articles of Incorporation may bo amended in the manner

Provided by law.
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IN WITNESS WHEREOF, 1 have subscribed my name this g/ day

of January, 1995.

\
Vi

LARRY L.‘?LLAHUNT

STATE OF FLORIDA
COUNTY OF PINELLAS

BEFORE ME, the undersigned authority, personally appeared
LARRY L, DILLAHUNTY, at the time of notarization, who did t‘ke an
cath and who 1is (P8FsGnally KNoWR> to me, or who produced
N as identification, executed the foregoing for
the purposes therein contained.

<# WITNESS my hand and official seal in said County and State the

(f?232£;/{%4u4wt_

J/55 _day of January, 1995,
CATAY HamM

Notaryv Public

My Commission Expires: 09/05/95
My Commissisn Number: CC141393
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Tha following is submitted in compliance
with Chapter 48.091, Florida Statutes

J.R.'S PROFESSIONAL FITNESS MANAGEMENT, INC. a Corporation,
organized under the laws of the State of flo:ida, with its
principal office at 4275 - 34th Streat South, Suite 297, St.
Petersburg, Florida, 33711, and its mailing address being the same,
has named LARRY L. DILLAHUNTY, located at 248 First Avenue North,
St. Petersburg, Florida, 33701, with his residence being the same,
as its agent to accept sarvice of process within the State,

OFFICERS:

NAME ADDRESS QFFICE

LARRY i, DILLAHUNYY 4275 - 34th Street South Fresident/
Suite 297 Yreasurer/
St. Petersburg, FL 33711 Stecretary

ACCEPTANCE:

I agree, as Resident Agent, to accept service of process, to
Keep the office open during prescribed hours to post my name in
wome conspicuouis place in the office, as requi. ad by law,

CARRY L. WLLAHUNTYK




