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Dear Sirs:
Enclosed is an origlnal and one ¢
Incorporal.ion and a Deslgnatlon and Ac
Agunt for Lhe above-referenced co

opy of Lthe Artlceles of
cupnlance of Raglsterad
rporalion.
I have also enclosed my check
cover the cost of [lling.
neadud, please advise.

in the amount of $70.00 to
If any additional informaticn is

Sincerely, e —— ~:
I \/f .H;E_ﬁg:j;\\
EAYMOND B. PALMER
RBP/md
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B.BROWN JAN 1 1 1994




Y '
‘%‘ \a"o .
VA Ve e J.“"
Y "',". g » .'i:'u
ARTICLES OF INCORPORATION i “9,0 Y
",‘-" O ’ e
OF 'd\!‘:ﬁ . 4:.!
'-(k.‘- .--" /d‘
BENAMATI FITNESS, INC. R
I
ARLICLE X

I, Raymond B. Palmor, whoso poot office addross 1ip 400 Quilr
Brooze Parkway, Sulte 202, Qulf Breeno, Floridea 32561, baing at
least alghteen years of aqo, heraeby Fform a corporation under and by
virtue of the deneral Laws of Lhe Stata of IMlorida,

ARLTCLE 1%

The name of the Corporatlon (hereinafter called the
"Corporation") is: DBENAMATI FITNESS, INC.

ARVICLE [I]

The purposes for which the Corporation 1is formed are:

(1) Any and all busineng permitted under the lawe of the
State of Florida,

ARTICLE IV

The post office address of the principal office of this
Corporation in this state ig 3655 Flintwcod Circle, Pensacola,
Florida 32504, The name ang post office address of the Resident
Agent in this state are Raymond B, Palmer, 400 Gulf Breeze Parkway,
Suite 202, Gulf Breeze, Florida 32561,

ARTICLE ¥V

The total number of shares of capital stock which the
Corporation has authority Lo issue is three hundred (300) shares of
common sStock without par value. The holders of common stock shall
be entitled to one (1) vote per share in all proceedings in which
actions shall be taken by the stockholders of the Corporation.

ARTICLE VI

The number of directors of the Corporation shall be one, which
number may be increased or decreased pursuant te the By-Laws of the
Corporation, provided that the number of directors shall never bhe
less than the minimum permitted by Florida Statute 607.0803, as
amended. The names of directors who shall act until the first
annual meeting and until their successors are duly chosen and
qualified are:

Warren E. Benamati




ARTICLEC ML

The following provigions are horeby adopted for tho purpouo of
defining, Limiting and ragulating the powery of the ¢ yrporation and
of Lho Dircctorn and ptackholdery:

(1) The Board of Diroctors of thae Corporation is horoby
cmpowered to authorize the imouance from time te time of phares of
ite otock of any claoe, whather now or hereaftor authorized, or
securitien convertible into sharesm of itn ptock of any clagy or
clasnes, whother now or hercaftor authorlzed,

{2) 'The Board of Directorm of tho Corporation may classify ox
reclasslly any unipsued shares by fixing or altering in any one or
more respects, from time to time before issuance of such sharaes,
the preferonces, rights, voting powers, regbrictionsn and
qualifications of, the dividends on, the times and prices of
redemption of, and the convaerdion rights of, such shares.

The enumeration and definition of a particular power of the Board
of Directors included in the foregoing shall in no way be limited
or regtricted by reference to or inference from the terms of any
other clause of this or any other article of the Charter of the
Corporation, or construed ag or deemed by inference or otherwise in
atly manner to exclude or limit any povwers ronferred upon the Board
of Directors under the General Laws of the State of Florida now or
hereafter in force.

(3) The Corporation reserves the right to amend its Charter
go that such amendment may alter the contract rights asg expressly
get forth in the Chartér, or any outgtanding stock, and any
objecting stockholder whoge rights may or shall be thereby
substantially adversely affected shall not be entitled to the game
rights as an objecting stockholder in the case of a congsolidation,
merger, share exchange, or transfer of all, or substantially all,
of the assets of the Corporation.

(4) With respect to:
(a) the amendment of the Charter of the Corporation;

{b) the consolidation of the Corporation with one or
more corporations to form a new consolidated corporation;

(e) the merger of the Corporation into another
corporation or the merger of cne or more other corporations into
the Corporation;

(d} the sale, leage, exchange or other transfer of all,
or substantially all, of the property and assets of the
Corporation, including its goodwill and franchises;




(o) the voluntary or involuntary liquidation,
digpolution or winding-up of tha Corporation;

ouch action shall be offoctlve and valld if takan or appraoved by an
atfivmatlve vote of a majority of the uharoo ontitled to bo cast
thereon, aft~r due authorization and/or approval and/or advice of
ouch actlon by the Board of Diroctors an  required by law,
notwithotanding any provision of law roquiring any action to bo
taken or authorized other than ap provided in this Article viI,
paragraph (4) .,

ey A
.

ixcept as may otherwine be provided by the Board of Directors,
no holder of any shares of the ustock of the Corporation ghall have
any preemptive right to purchase, gubseribe for, or otherwige
acquire any shares of stock of the Corporation of any class uvow or
hereafter authorized, or any securities oxchangeable for or
convertible into such shares, or any warrantse or other instrumentp
evidencing rights or optiong to subocribe for, purchape or
otherwise acquire such shares.

o)

(1) Directors and officers of the Corporation shall not be
liable to the Corporation or itg stockholders for money damages.
The purpose of this limitation of liability is to limit liability
to the maximum extent that the liability of directors and officers
of TFlorida corporations is permitted by Florida law. This
limitation on liability shall apply to events occurring at the time
a person serves as a director or officer of the Corporation whether
or not such person is a director or officer at the time of any
proceeding in which liability is asserted.

directors against any and all liabilities and expenges incurred in
Connection with their services in such capacities, and shall
indemnify its currently acting and its former officers to the full
extent that indemnification shall be provided to directors, and
shall indemnify, to the same extent, persons who serve and have p
served, at its request as a director, officer, partner, trustee,
employee or agent of another corporation, partnership, joint
venture or other enterprise. The Corporation shall advance
expenses to its directors and officers and the other persons
referred to above to the extent permitted by Florida law. This
includes the indemnification of directors and officers who are also
employees, in their capacity as employees. The Board of Directors
may by By-Law, resolution or agreement make further provision for
indemnification of employees and agents to the extent permitted by
Florida law.




IN OWITNESS -~ WHERKOF, 1 have migned these Articles of
Incorporation thin +5 Wi

45 day of January, 1996, and 7 acknowledge
tho pome to be my act
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Raymond B, Palmer
Incorporator

WITNESS .

‘VK/M/AQM?‘ 7 /9_%_@____




DESIGNATION OF KEGLISTERER _AGRNT

Purpuant ta tho provipionp of ¥4, G07,0501, tho underpignod
corporution, organized undor the laws of tha State of #florida,
oubmito the following ptatament in designating the registoraed
office/regivtered agent in the Stave of Florida.

1, The name of the corporation fu: BENAMATT FI''NESS, INC,
2. The name of the regilstered agent im RAYMOND B. PALMER,,

3. The address of the registered agaent/registered office ip
400 Qulf Brueze Parkway, Suite 202, Gulr Breeze, PFlorida 32561,

Acceplance

Having been named ag registered agent and designated to accept
pgarvice of process for the above corporation, I hereby accept the
appointment as registered wgent and agree to act in this capacity,
I further agree to comply with the provisions of all gtatutes
relating to the proper and complete performance of my duties, and
I am familiar with and accept the obligations of my position am

registered agent,
A"": L /-‘-..;b R W > e

RAYMOND B.Y PALMER b

DATE: January 5, 1996
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