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Gentlemen:

Enclosed hereln Is the original and two coples
of the Articles of Incorporation of the corporation known
as Prime Fitness, Inc. which I would appreciate your filing
in accordance with the law. Please endorse on onhe copy the
svidence of Filing and return the same to me. 'The other
copy is for the filing of the initial registered office
and initial registered agent.

Also encloscd is my check in the amount of $122.50
for the filing fees.

Very truly youts,
O%w,@?{ = -
Granvel S. Kirklan
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ARTICLIES OF INCORPORATTON
or

PRIME PI'NESS, INC.

The name of the corporation shall be PRIME FITNESS,

2. The general matter of the buslness to be conducted
by the corporation shall be:

(a) Operation of a fitness center and any other lawlul
enterprise,

(b) To purchase, or otherwisc acquire, lease, assign,
mortgage, pledge or otherwise dispese of any tradenames, trade-
marks, concessions, inventions, formulae, improvements processes
of any nature whatgsoever, copyrights and letter patent of the
United States, or foreign countries, and to accept and grant
licenses thereunder,

(c) To subscribe or cause to be subscribed for, and to

purchase or otherwise acquire, hold for investment, sell, assign,

transfer, mortgage, pledge, exchange, distribute, or otherwise

dispose of the whole or any part of the shares of capital stock,
bonds, coupons, mortgages, deeds of trust, debentures, securities
obligations, notes and other evidences of indebtedness of any
corporation, stock company or association, now or hereafter
existing and whether created by or under the laws of the State of
Florida or otherwise, and while owners of any of the said shares

of capital stock or bonds or other property to exercise all the




rights, powers and privileges of owncrship of cvery kind and
description includlng the right Lo vote thereon, with the power
to designate some person for that purpose from time to time to
the same extenk as a natural person might or could be.,

{d) To purchase, hold, scll and reissue the shares of
its own capital stock.

{e} Te buy, lease or otherwise acquire, so far as may be

permitted by law, the whole or any part of the business, goodwill

and asscts of any pcetson, firm assocliation or corporation {either
forelgn or domestic) engaged in business of the same general
character as that for which this corporation is organlzed.

(E}) To endorse, guarantee and sccure the payment and satis-
faction of bonds, coupons, mortgages, deeds of trust, debentures,
securities, obligations and evidences of indebtedness, and also
guarantee and sccure the payment and satisfactions of interest
on obligations and of dividends on shares of the capital stock
of the other corporations, also to assume the whole or any part
of the liabilities existing or prospective, of any person, corpo~
ration, firm or association, and to aid in any manner any other
person or corporation with which it has business dealings, or
whose stocks, bonds, or other obligations are held or are in any
manner guaranteed by the corporation, and to do any other acts
and things for the preservation, protection, improvement, enhance-

ment of the value of such stocks, bonds, or other obligations,




(g) To cngage in any other manufacturlng or mereantile
buslness of any kind or character whatsoever, and to that ond
to acquire, hold, own and dispose of any and all property, asuacls,
gtocks, bonda and rights of any and every kind,

(h) Without in particular limitlng any of the obijcels

and power of the corporation, it is hereby expressly declared and

provided that the corporalion shall have the power to do all

things hereinbefore cnumerated, and also to isgue and exchange
stocks, bonds, and other obligalions in payment for property pur-
chased or acquired by it, or for any other object in and about itsg
business, to borrow money withoul limit, to mortgage or pledge its
franchises, real or personal property, income and profits accrulng
to it, any stocks, bonds, or other obligations, or any property
which may be acquired by it, and to scecure any bonds or other
obligations by it issued or incurred.

(i) To carry on any business whatsoever which the corpo-
ration may deem proper or convenient in connection with any of
the foregoing purposes or otherwise, or which may be calculated,
directly or indirectly, to promote the interest of the corporation
or enhance the value of its property, to conduct its business in
this state, in other states, in the District of Columbia, in the
territories and colonies of the United States, and in foreign
countries, to hold, purchase, mortgage, and convey real and
personal property, either in or out of the State of Florida, and

to have and to exercise all powers conferred by the laws of Florida




upon corporations formed under the act pursuant to and undet
which thila corporation is formed,

3. The amount of stock authorized shall be 7,500 shares of
common stock with a par value of $1.00 per share.

4. The amount of capital with which the corporation shall
begin business shall be $500.00.

5. 'The corporation shall have perpetual existence.

6. The strect address of the corporation's initial principal
office shall be B8535 Baymeadows Road, Suite 31, Jacksonville,
Florida 32256.

7. The name of its registered agent shall be Jared Kirkland,
having the same address as the corporation as sct forth above.

8. The number of directors of the corporation shall be Fixed
from time to time by the By-Laws, and the number may be altered
as therein provided. In cases of any increase in the number of
directors, the additional directors shall be elected asg provided
by the By-Laws, by the directors, or by the stockholders at any
annual or special meeting. 1In case of any vacancy in the Board of

Directors, the remaining directors, by affirmative vote of the

majority thereof, may elect a successor to hold office for the un-

expired portion of the term of the director whose place is vacant
and until his successor shall be duly elected and qualified.

3. 1In furtherance and not in limitation of the powers con-
ferred by law, the Board of Directors are expressly authorized:

(a} To make, alter, amend and repeal the By-Laws of

the corporation.




{b) To remove at any time any officer clected or appolnt-
ed by the Board of Dircctors by only the alfFirmatlive vole of a
majority of the whole Board of Directors, Any other officer or
employee of the corporation may be removed at any time by the vole
of the Board of Directors, or by any committec or superior offlcer
upon whom such a power of removal may be conferred by the By-Lawa
or by the vote of the Board of Directors,

(c) To designate, by resolutlon passcd by a majorlty of
the whole board, two or more of their number, to constitute an
execublve comnittec, who to the extenlt provided in sald resolution

or in the By-Laws of the corporatlon, shall have and exerclse

powers of the Board of Directors in the management of the busi-

ness and affairs of the corporation, and shall have power to
authorize the scal of the corporation to be affixed to all papers
which might require it. A majority of such committee shall con-
stitute a quorum for the transaction of business,

(@) To designate any other standing committee by the
affirmative vote of a majority of the whole board, and such stand-
ing committee shall have any and may exercise such powers as shall
be conferred or authorized by the By-Laws, including the power to
cause the seal of the corporation to be affixed to any papers
which may require it.

{e) From time to time, to fix and vary the sum to be re-
served over and above its capital stock paid in before declaring

any surplus or net profits over and above the stock paid in; to




fix the time declared for any paying for any dividends, and,

unless otherwise provided in this certificate or in the By-Laws,

to deteormine the amount of any dividends. All sums rescrved as
working capltal or otherwlse provided in this certificate or in

the By-Laws, to determlne the amount of any dividenda. All sums
rescrved as working capltal or otherwise may be applied from time

to time to the acquisition or purchasc of bonds or other obligations
or shares of its capital stock or other property to such exlent

and in such manner and upon such terms as the Board of Directors
shall deem cxpedient and neither the stocks, bonds, or other pro-

perty so acquired shall be regarded as accumulated profits for the

purpose of declaring or paying dividends unless otherwise determined

by the Board of Directors, but shares of such capital stock so
purchased or acquired may be resold, unless such shares shall have
been retired for the purpose of decreasing the company's capital
stock as provided by law.

(£) From time to time to determine whether and to what
extent and what time and place and under what conditions and regu-
lations the accounts and books of the corporation (other than the
stock ledger), or any of them, shall be open to the inspection of
the stockholders, and no stockholder shall have any right to in-
spect an account, book or document of the corporation, except as
conferred by statute or authorized by the Board of Directors or
by resolution of the stockholders,

{g) With the written consent of the holders of two-thirds

of its issued and outstanding stock of all classes, without a
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meeting, or pursuant to the afflemative volte in person or by proxy
of the holders of two~thirds of its {ssued and outatanding stock
of all classes, at any meeting, cither annual or speelal, called
ag provided by the By-Laws, the Board of Directors, may secll,
convey, asslgn, tranafet, or otherwisc disposc of any part of or
all of the property, asscts, rights and privileges of the cor-
poration as an entirety, for the stocks, bonds, obligalions or
other securities of another corporation of this or any other

gtate, territory, colony, or foreign country, or for cash or

party cash, credit or property, or for such other consideration

as the Board of Directors, in their absolute and uncontrolled
discretion may determine.

{h) The corporation may, by its By-Laws, confer upon the
director powers and authorities additional to the foregoing and
to those expressly conferred upon them by statute.

10. The name and post office address of the members of the
first Board of Directors, are as follows:
NAME ADDRESS

Granvel S, Kirkland 8535 Baymeadows Road, Suite 31
Jacksonville, Florida 12256

Margaret A, Kirkland 8535 Baymeadows Road, Suite 31
Jacksonville, Florida 32256
11. The names and post office addresses of the first
officers, who unless otherwise provided shall hold office for

the first year of existence of the corporation or until their




successors are cleclted or appointed and have qualificd, arc as
followei

NAME AND OFFICE ADDRESS

Jared 0, Kirkland 8535 Baymeadows Road, Suite
Pregldent Jacksonville, Florida 32256

Granvel S. Klrkland 8535 Baymcadows Road, Sulte
Vice President Jacksonville, Florida 32256

Margaret A. Kirkland 8535 Baymeadows Road, Suite :
Secretary-Treasurer  Jacksonville, Florida 32256
12, The undersigned hereby subscribe to the Articles of
Incorporation and agrec to take the number of shares as indicated.
NAME ADDRESS

Granvel 8, Kirkland 8535 Baymeadows Road, Suite 31
250 shares Jacksonville, PFlorida 32256

Margaret A. Kirkland 8535 Baymecadows Road, Suite 31
250 shares Jacksonville, Plorida 32256

%-W«Még/fq#f

Granvel S8, Kirkland
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STATE OF FLORIDA
COUNTY OF DUVAL

Before me, the undersigned authority, personally
appeared Granvel S. Kirkland and Margaret A. Kirkland, to me
personally known, and known to me to be the individuals described
in and who executed the foregoing Articles of Incorpo-
ration and they acknowledged before me that they executed the
same for the purposes therein expressed.

WITNESS my hand and seal in the County and State last
aforesaid this 247 day of March, 1996.
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CAROLYN L% TODD, Notary Public
My Commission expires: .
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I, Jared O, Rirkland, do hereby accept the appolntment as

registered agent for service of PRIME FITNESS, INC.

Ja%qmﬂ)rkgnd f{mhﬁ ‘_h/ﬂ




