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Socretary of Statoe
Divialon of Corporations

P.O. Box 6327
Tallahasosee, Florida 32314

RE: MARTIAL ARITS SCHOOL, INC..

Dear Madame/Sir:
Enclosed please find the original and one copy of the
Articles of Incorporation of the above referenced corporation and

our check 1in the amount of $122.50 to cover filing fees.

Please file these Articles at your earliest posaible
convenience., Also enclosed is a self addressed Air Bill so that
you may return a certified copy tc me by Federal Exptess.

Thank you for your attention to this matter
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KNOW ALL MEN BY THESE PRESENTS:

That the undersigned incorporators have apsociated themselves
together, and do certify that they assoclate themselves together
for the purpose of forming a body corporate under and by virtue of
Chapter 607, Floridu Statutes 1993, for the transactlion of business with and
under the following charter:

NAME
The name of the corporatien shall be "MARTIAL ARTS SCHOOL,
INC.", and whose business address is: 301 North Ierncreek Avenue,
Orlando, Florida 32803.

BUSINESS AND ACTIVITIES

This corporation may, and is authorized to,

engage in any
actlvity or business permitted under the laws of the Unlted States
and of the State of Florida.

(@@ To acquire by purchase or otherwlse,

to own and possess,
any real or personal property,

of any kind or nature, wheresoever
situated, and any interest in or right appertaining to any of such
property; to hold, use, improve, rebuild, enlarge, or alter
buildings or other improvements on any of such property, or any
part thereof; to sell, lease, mortgage, pledge or otherwise
dispose of all or any part of such property, or any rights or
interest therein or thereto appertaining; and,

generally to deal
with and act in relation to such property in any and every way.

() To acquire and deal with,
kinds; to turn to account, sell,
wise dispose of any deal with
easements, concessions,

in any manner, licenses of all
assign, lease, pledge, or other-
(1) any and all licenses, privileges,

inventions, tradenames, brands, distinc-
tive marks and franchises of any and all kinds, and right or
rights analogous thereto; and

(2) any and all rights, territorial
or otherwise,

thereunder; and to carry on any lawful business




whatpooover, whether manufacturing or otherwlso, whilch thao
corporation many deom calculated, diroctly or indirectly o
nccomplish lts objects, or any of tham, provided, hovwevaer, that
they bo incidental to the purpones of the gorporation.

(¥ ‘e purchase or otherwlsoo acgulra the whole or any poart of
the proporty, assets, good will, rights and buslnens, and to
undertake or posume the whole or any part of the bonds, mortgages,
franchioeco, leoasen, contracts, indebtedness, guarantecs, llabili-
tlosn and obligations of any person, firm, asgociation, corporation
or organlzation horvtofore or hereaftor ongagad in any buoilness
similar to any of the businesses of the corporation: and to pay
for the game, or any part of combination theroof, in cash, sharco
of the capital wuvtoeck, bonds, debenturen, notes or other
obligatione of the corporation, or oatherwine, or by undertaking or
assuming the whole or any part of the liabilitles or obligations
of the transferors; and to hold, or imn any manner dispose of, the
whola or any part of the property and agsets so acquired or
purchased; and to utlilize, enjoy and conduct, in any lawful
manner, the whole or any part of the business so acgulred, and to
exerclise all the powers necessary or convenlent in and about the
conduct, managemen. and carrying on of such business.

d) ‘o purchase, subscribe for or otherwlse acquire, hold, own,
sell, pledge, or otherwlse dispose of the stock, wvoting
certificates, bhonds, oblligations, securities or other evidences of
indebtedness of any individual, firm, association, government, or
subdivision therecf; and to 1ssue 1in exchange therefore the
stocks, bonds, or other obligations of this corporation, or any
other of its property and, whille the owner of any such stock,
voting trust certificates, bonds, obligations, securities or other
evidences of indebtedness, to exerclse 1in respect thereof all the
rights, pewers, and privileges of individual ownarship, including
the right to vote thereon for any and all purposes; and, upan a
distribution of tlL. assets, or a division of the profits, of the
corporation, to distribute any such shares of capital stock,
voting trust certificates, bonds, obligations, securities or other
evidences of indebtedness, or the proceeds thereocf, among the
stockholders of this corporation.

(¢} To guarantee, so far as permitted by law, the payment of
dividends upon any shares of the <capital stock of, or the
performance o©of any contract by, any other corporation or
association in which the corporation shall have any interest, or
either, of any bonds, debentures, notes, securities, or other
evidences of indebtedness created or issued by any such other
corporation or association and to aid in any manner permitted by
law any other corporaticn or association, domestic or foreign, any
bonds, or other securities or evidences of indebtedness of which,
or shares of steck in which, are held by or for this corporation,
or in which or in the welfare of which, this corpeoration shall
have any interest; and to do any acts or things designed to
protect, preserve, improve, or enhance the value of any such bonds
or other securities or evidences of indebtedness, or such shares




of otock or other proporty of tho corporation.

() "o borrow or raloc the money for any of ito purponoes with-
out 1imit as te amount; and to make, oxccute, issue and endorse
bhones, dobenturcsa, promipseory notes, or other obllgations or
avidences of indebtedness, of any nature and in any manncr,
whether necurad or unsecurad, for monies mo borrowoad, or in pay-
ment of property acqulred, or for any of the objects or purposcs
of this corporation; and to secure the payment of the principal
and intereast of any such obligation by mortgage, pledge, deod,
{ndenture, agreement, instrument of trust, lien upon, asolgnmont
of, or agreement in respect of, all or any part of the properly,
real or personal of tho corporation or of all or any of its rights
or interest therein, wherosoever situated, and whether at the time
owned or thereafter acquired; and, in such manner and upon wusuch
terms as the Board of Directors may deem judicious, to sell or
pledge such bonds or obligationa, or to discount notes of the
corporation for its corporate purposes.

(® "o buy, sell, hold and reissue the otocks and bonds or
other securities of this corporation, insmfar as the same 1is
permitted by law.

() "To enter into, make, perform and curry out contracts of
every sort and kind which may be necessary or cenvenient for the
business of this corporation, or business of a similar nature,
with any person, firm, corporation, private, public or municipal
body politic under the government of the United States, or any
state, territory or colony thereof, or any foreign government so
far as, and to the extent that the same may be done and performed
by corporations organlzed under the corporation law.

(i) To do any and all things necessary, sultable, convenient or
proper for, or in connection with, or incidental to, the accom-
plishment of the objects herein enumerated, or designed, directly
or indirectly, to promote the interests of the corporation or to
enhance the wvalue of any of its property or business.

() To carry on business at any place or places within the
jurisdiction of the United States, and in any and all foreign
countries; and to purchase, hold, mortgage, convey, lease, or
otherwise dispose of and deal with real and personal property at
any such place or places.

(k) To do all and everything necessary, suitable or proper for
the accomplishment of any of the purposes, the attainment of any
of the objects or the furtherance of any of the powers herein
before set forth, either along or in connection with other
corporations firms or individuals, either as principal or agent,
and to do every other act or acts, thing or things, incidental or
appurtenant to or growing out of or connected with the aforesaid
objects, purposes or powers, or any of them.

() To engage in any other business, or do any and all acts and




things ineident to or which to the Board of Dlrectors may be
doamod necopsary to tha cgarryling out of the opuaceoss of any
business outlined above; and to engage in any and cvery lawful
buslness whatnoever, whether horeln mentloned or not.

ARCICLE I
CAPITAL STOCK

The number of shares of stock which may be lssued by the
corporation is 10,000 shares, all of which shall be common stock,
with a par value of §0.10. No sharehelder shall transfer,
alienate, or in any way dispose of any share of the corporation
unless osuch share shall have been offered for sale to the
corporation.

ARTICLE IV

TERM OF EXISTENCE
This corporation shall have perpetual existence.

ARTICLE V

REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this
corporation shall be 301 North Ferncreek Avenue, Orlando, Florida
32803 and the name of the initial Registered Agent of this
corporation at that address is George C. MclLarry.

ARTICLE VI

INITIAL DIRECTORS

The names and post office addresses of the first Board of
Directors, who, subject to the provisions of the Articles of
Incorporation, the By-Laws of the corporation, and Chapter 607,
Florida Statutes 1993, shall hold office during the first y ar of
the corporation's existence, or until theilr successors are elected
or appointed and have gqualified, are as follows:

DIRECTORS ADDRESSES

Harry J. McGuire 4850 Watervista Drive
Orlando, Florida 32821

Effy T. McGuire 4850 Watervista Drive
Orlando, Florida 32821

N. Lissett Rovira 13129 San Diego Wood Lane
Orlande, Florida 32824




The name and street address of the lncorporator of the Articles
of Incorporation i oo follows!

NAME ARDRESS

George C. MclLarry 301 North Ferncreock Avenue
Orlando, Florida 32803

ARTICLE Vill

DIRECTORS: NUMBER, DUTIES, ETC.

The initial number of directors of this corporation shall be
three (3), and may be increased or diminished from time to time in
accordance with the By-Laws of this corporation.

Directors, as such, shall receive such compensation for their
services, 1f any, ao may be set by the Board of Directors at any
annual or speclal meeting thereof. The Board of Directors may
authorize and require the payment o1 reasonable expenses incurred
by directors in attending meetings of the board of directors.

Nothing in this artlcle shall be construed to preclude the
director from serving the corporation in any other capacity and
recelving compensation therefor.

Any director may be removed from office by the holders of a
majority of the stock entitled to vote thereon at any annual or
speclal meeting of the shareholders of this corporation, for any
caugse deemed sufficlent by such shareholders.

In case one or more vacancies shall occur in the Board of
Directors by reason of death, resignation or otherwise, the
vacancles shall be fllled by the shareholders of this corporation
at thelr next annual meeting or at a special meeting called for
the purpose of filling such wvacancies; provided, however, any
vacancy may be filled by the remaining director until the
shareholders have acted to £ill the vacancy.

The business of the corporation shall be managed, controlled
and conducted by a Board of Directors, and by such officers as are
established by the By-Laws of the corporation and in accordance
with Flcrida Statutes. Any person may hold one or more offices.
The number of Directors and their terms of office and manner of
election, as well as their duties, shall be prescribed by the By-
Laws., The officers shall be elected by the Board of Directors.

A majority of the directors present at any meeting, duly and
regularly called, shall constitute a quorum, and a majority vote
of directors present shall control.




The annual meeting of the stockholdern shall be hold at Ltho
time and place which shall bo set forth in the By-Lawn of tho
corporation,

ARTICLE IX

MISCELLANEOUS

Tha Board of Directors shall have the full power and authority
to fin the price for, and to fix limitations upon, the issuance of
all ptock cerxtificates and for the sale of all stock. All
payments for stock ohall be payable in lawful money of the United
States of Arericay provided, however, that any designated portion
of the stock shall be made payable in gervices at a just
valuation, to be fixed by the incorporators or by the directors at
a meeting called for such purpose. Services may also be purchased
or paid for with capital stock at a Just valuatlion of such
services, to be fixed by the directors of the corporation at a
meeting called for such purpose. All stock lssued shall be fully
paid and non-assessable, Stock shall be transferrable only in the
manner prescribed in the By-Laws and every person becoming a
stockholder by such transfer shall, in proportion to his stock,
succeed to all the rights and liabilitles of the prior holder. The
By-Laws shall include provisions governing the issuance of stock
certificates to replace lost or destroyed certificates. Share-
helders shall not have preemptive rights to acquire shares of
stock.

Immediately after the adjournment of the annual meetling of the
stockholders, the directors shall hold thelr annual meeting for
the election of offlcers, and such other business as may properly
come before the meeting. Meetings of the stockholders and
meetings of the Board of Directors of this corporation may be held
within or without the State of Florida. This corporation may have
such other places of business besides the principal place of
business, either within or without the State of Florida, as may be
deemed desirable.

The amount of indebtedness or liability to which thils corpora-
tion may at any time subject itself shall be unlimited.

This corporation shall adopt an appropriate seal, and shall
adopt By-Laws for the government of its affailrs, not inconsistent
with the Articles of Incorporation and the laws of the State of
Florida, which may be amended or repealed as provided in said By-
Laws.

ARTICLE X

AMENDMENT TO ARTICLES

These Articles of Incorporation may be amended in the manner
provided by law. Every amendment shall be approved by the board




of diroctors, proposed by them to the sharcholders, and approved
at a shargholdors' meating by the holders of a majority or the
unlonsns all the diregtorn

otock iapugd and entitled o be voted,
and all tho oharcholders gign a written stateoment manifopting

their intention that a cortain amoendment to those articlos of

incorporation be made.
IN WITNESS WHEREOF, the pubpcriboers hereto liave set thoir handn

and scalg thig 15tk day of March, 1996.
A4\“t W‘/\-\
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George C., McLarry

ACCERTANCE OF RESIDENT AGENT
accept the duties and

I hereby am famlliar with and
responsibilitics as registered agent for said corporation,
e

George™~€., McLarry 3
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