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THE CLUD DOCTOR, INC. Lo

ARTICLE I = QFIICES

Theo principal offloe of The Club Doctor Inc.,, shall be locatad
in the city of Melbourne, Brevard County and the State of Florida.
The corporation may also maintain officem at such othar places as the
Doard of Directors may, from time to time, determine.

y I - ! D

Section 1 - Principal _office: The principal place of business of
this corporation shall be 1712 Aurora Road, Melbourne, Florida and
the malling address of this corporation to be 1712 Aurora Road,
Malbourne, Florida 32935,

Section 2 -Annual Meetings: The annual maeting of the shareholders
of the Corporation shall be held each year on the 14th of March at
10:00 a.m. at the principal office of the Corporation or at such
other places, within or without the State of Florida, as the Board
may authorize, for the purpose of electing directors, and transacting
such other business as may properly come before the meeting.

Section 3 - Special Meetinas: Special meetings of shareholders may
be called at any time by the Board, the President, or by the holders
of twenty-five percent (25%) of the shares then outstanding and
entitled to vote.

Sectjon 4 - Place of Meeting: All meetings of shareholders shall be
held at the principal office of the Corporation, or at such other
places as the board shall designate in the notice of such meetings.

Section 5 ~ Notice of Meetings: Written or printed notice stating
the place, day, and hour of the meeting and, in the case of a special
meeting, the purpose of the meeting, shall be delivered personally or
mail not less than ten days, nor more than sixty days, before the
date of the meeting. Notice shall be given to each Member of record
entitled to vote at the meeting. If mailed, such notice shall be
deemed to have been delivered when deposited in the United States
Mail with postage paid and addressed to the Member at his address as
it appears on the records of the Corporation.




Boction 6 = Malver of Notloet A writton walver of notioe nignad by a
Mombor, whother peforo or aftor a mooting, ohall be equivalont to tha
giving of such notlice., Attendanco of n Mambor at o mooting mhall
constitute o walver of notice of such meoting, oxcept whon the Membor
attondn for the oxpress purpose of objecting, at the boginning of the
meoting, to the trunsaction of any business because tha manting is
not lawfully calloed or conveoned.

Bactjon_7 = Quorum: Except as othorwise provided by Btatuta, or the
Articles of Inconporatlon, at all meetings of shareholders of the
Corporatlon, tha presence at the commencement of such moutin? in
percon or by proxy of shareholders of raecord holding a majority of
the total number of shares of the Corporation then issued and
outstanding and entitled to vote, but in no event less than one-third
of the shares entitled to vote ant the meeting, shall constitute a
quorum for the transaction of any business. If any sharocholder
leaves after the commencement of a meeting, this shall have no effect
on the existence of a quorum, after a quorum has been established at
such meeting., Despite the absence of a guorum at any annual or
special meeting of shareholders, the shareholders, by a majority of
the votes cast by the holders of shares entitled to vote theraon, may
adjourn the meeting. At any such adjourned meeting at which a quorum
is present, any business may be transacted at the meeting as
originally called as if a quorum had been present.

-V : Except as otherwise provided by Statute or by
the Articles of Incorporation, any corporate action, other than the
election of directors, to be taken by vote of the shareholders, shall
be authorized by a majority of votes caet at a meeting of
shareholders by the holders of shares entitled to vote thereon.
Prearrangement between the shareholders, at each meeting of the
shareholders, each holder of record of stock of the Corporation
entitled to vote thereat, shall be entitled to:

1. Vote per entitled shares.

2. [Issue of Common stock was One~thousand-five-hundred (1500)
shares,

3. That voting stock shall consist of Nine-hundred-ninety (990)
shares of Common stock.

4. Mark D. Craft, voting stock shall consist of Eight ~-hundred-
sixty-five shares (865) or 58% of totaling voting rights.

5. Joseph R. Sousa, voting stock shall consist of Six-hundred-
thirty-five shares (635) or 42% of totaling voting rights.




gootion 8 - VYotlhdat (won't)

ixcopt an othorwlpo provided by Statute or by tho Artlolen of
Incorporation, at cach mooting of shareholdern, ovach holder of record
of mtock of the Corporation ontitled to votoe thoreant, shall be
entitled to oho votoe for each share of stock reqgistored in his name
on the stook transfer books of the corporation.

Each sharcholder ontitled to vote may do smo by proxy; provided,
howaver, that the instrument authorizing such proxy to act shall have
boen executed in writing by the sharcholder himgelf/hersclf. No
proxy shall be valld after the oxpiration of ecleoven months from tha
date of its exocution, unless the person executing it shall have
specified therein, the length of time it is to continue in force.
Such instrument shall be exhibited to the Sccretary at the meeting
and shall be filed with records of the corporation.

Any resolution in writing, signed by all shareholderz entitled
to vote theroon, shall be and constitute action by such shareholders
to the effect therein expressed, with the same force and effects asg
if the same had been duly passed by unanimous vote at a dully called
meeting of shareholders and such resolution so signed shall be
inserted in the Minute Book of the Corporation under its proper date,

ARTICLE III- BOARD OF DIRECTORS

ec - ection and Term Office: The number of
directors of the Corporation shall be (3). This number may be
increased or decreased by the amendment of these bylaws by the Board
but shall in no case be less than one director. The members of the
Board, who need not be shareholders, shall be elected by a majority
of the votes cast at a meeting of shareholders entitled

to vote in the election. Each director shall hold office until the
annual meeting of the shareholders next succeeding his election, and
until his successor is elected, and until his successor is elected
and qualified, or until his prior death, resignation or removal.

Section 2 - Vacancies: Any vacancy in the Board shall be filled for
the unexpired portion of the term by a majority vote of the remaining
directors, though less than a quorum, at any regular meeting or
special meeting of the Board called for that purpose. Any such
director so elected may be replaced by the shareholders at a regular
or special meeting of shareholders.

Sectjon 3 - S _an owers: The Board shall be responsible for
the control and management of the affairs, property and interests of
the Corporation, and may exercise all powers of the Corporation,
except as limited by statute.




Hoption 4 _~_annual_Moetindg: An annun) meoting of the Board shnll be
hold immediately following the annual meoting of the sharcholders, at
the place of such annual meoting of sharcholders. 'Tha Board from
time to time, may provide by resclution for the holding of other
meeting of tho Board, and may fix the time and place theraeof.

- al.Mooting: Spocial maetinge of tha Nhoard shall bo
held whenaver called by the President or by one of the dilroctors, at
such time and place as may be specified in tho respective notice or
walvars of notlce thoreof.

gection 6 = Notice apnd Waiver: Notice of any speclal meeting shall
be given at least five dnys prior theraeto by written notice delivered
personally, by mail or by telegram to each Director at his/her
address. If malled, such notice shall be deemed to be delilveraed when
deposited in the United States Mall with postage prepaid. TIf notice
is given by telegram, such notice shall be deemed to be delivered
when the telegram is delivered to the telegram company. Any director
may walve notice of any meeting, either before or at, or after such
meeting, by signing a walver of notice. fThe attendance of director
at a meeting shall constitute a waiver of notice of such meeting and
a waiver of any and all objections to the place of such meeting, or
the manner in which it has been called or convened, except when a
Director states at the beginning of the meeting any objection to the
transaction of business because the meeting is not lawfully called or
convened,

Section 7 -~ Chalirman: The Board may, at its discretion elect a
chairman. At all meetings of the Buard, the Chairman of the Board if
any and if present, shall preside. If there is no Chairman, or he is
absent, then the President shall preside, and in his absence, a
Chairman chosen by the Directors shall preside.

Section 8 - Quorum and Adjourpments: At all meeting of the Board,

the presence of a majority of the entire Board shall be necessary and
sufficient to constitute a quorum for the transaction of business,
except as otherwise provided by law, by the Articles of
Incorporation, or by these bylaws. A majority of the directors
present at the time and place of any regular or special; meeting,
although less than a guorum, may adjourn the same from time to time
without notice, until a gquorum shall be present.




faction 9 - Board Actlont At all mootings of tho DBoard, each
director presont ghall have one voto, irrospoctive of tho numbor of
oharoa of ntock, If any, which he may hold. Exceopt aps othorwisa
provided by Statute, tho action of a mnjority of tho diroctors
prosent at any meeting at which a quorum is prenont shall be the act
of tha Board. Any action authorized, in writlng, by all of the
Directors entitled to vote thereon and filed with the minutes of tha
Corporation shall be act of the Doard with the samo forco and effeot
as 1f tho sama had been passad by unanimous vote at a dully called
meoting of the Board. Any nction taken b¥ tha Board may be taken
without a meeting if agreed to go in writing by all members bofore or
after the action is taken and if a rooord of such action ims filled in
the minute book.

Section 10 - Telephona Meeting: Directors may participate in
maetings of the Board through the use of a telephone if such can be
arranged so that all Board members can hear all other members. The
use of a telephone for participation shall constitute presence.

Section 11 - Resignation and Removal: Any Director may resign at any
time by giving written notice to another Board member, the President
or the Secretary of the Corporation. Unless otherwise specified in
such written notice, such resignation shall be take effect upon
receipt thereof by the Board or by such officer, and the acceptance
resignation shall not be necessary to make it effective. Any
director may be removed with or without cause at any time by the
affirmative vote of shareholders holding of record in the aggregate
at least a majority of the outstanding shares of the Corporation at a
special meeting of the shareholders called for that purpose, and may
be removed for cause by action of the Board.

= _Compensation: No stated salary shall be paid to
directors, as such for their services, but by resolution of the Board
a fixed sum and/or expense of attendance, if any, may be allowed for
attendance at each regular or special meeting of the board. Nothing
herein contained shall be construed to preclude any director from
serving the Corporation in any other capacity and receiving
compensation therefor.




ARLICLE IV = OFFLCERS

goctlon_ L = Humbei. Qualltlcatlon, Electlon_ang foum: The officers
of tho Corporation shnll conpiat of a Preosident, Mark David Craft of

3429 8addlobrook Drive, Malbourna, Florida 32934, ond o Viecae
President, Joseph R. Souna of 87 Achor Drive, Indlan Harbor Beach,
Florida, 132937, o Scoraotary, a Treasurer, and such othor officors,
will follow as the Doard mombers at a later time. Any officer may
Lo, but is not required to be, a dlrector of the corporation. Any
two or mora offices may ba held by the same person. The officors of
the Corporntion shall bo elected by the Board at the regular annual
meoting of the Board. Each officer shall hold office until the
annual meeting of the Board next spucceeding his election, and until
his successpor shall have been elected and qualified, or until his
death, resignation or removal.

Section 2 - Resignation and ! Any officer may resign at any
time by giving written notice to the President or the Secretary of
the Corporation or a member of the Board. Unless otherwise specified
in such written notice, such resignation shall be take effect upon
receipt thereof by the Board or by such officer, and the acceptance
resignation shall not be necessary to make it effective. Any officer
may be removed, either with or without cause, and a successor elected
by a majority vote of the Board at any time.

¢ : A vacancy in any office may at any time be
filled for the unexpired portion of the term by a majority vote of
the Board.

Se = Du 8 o i 8: Officers of the Corporation shall,
unless otherwise provided by the Board, each have such powers and
duties as general pertain to their respective offices as well as such
powers and duties as may from time to time be specifically decided by
the Board. The President shall be the chief executive officer of the
Corporation.

ect - ens ¢ The officers of the Corporation shall be
entitled to such compensation as the Board shall from time to time
determine.

Section 6 - Delegation of Duties: In the absence or disability of

any Officer of the Corporation or for any other reason deemed
sufficient by the Board of Directors, the Board may delegate his
powers or duties to any other Officer or to any other Director,




Bagtlon 7 =~ Sharen of Qthor Corpoxationumt Whonaver tho Corporation
lo the llolder of Shares of any other Corporation, any rlght or powor

of the Corporation ap such sharoholdor (including the attundanca,
acting and voting at sharoholders' meetings and exocoution of waivers,
consents, proxies or othor instrument.s) may ba oxorcisod on bohalf of
the Corporation by the Praosidont, any Vvice President, or such othm:
person a8 the Board may authorize.

The Board of Directors may, by resolution, designate an Executive
Committee and one or more other committees. Buch committees shall
have such functions and may exercise such powar of the Board of
Directors as can be lawfully delegated, and to the extent provided in
the resolution or resolutions creating such committee or committees.
Meeting of committees may be held without notice at such time and at
such place as shall from time to time be determine by the committees.
The committees of the corporation shall keaep regular minutes of their
procgadings, and report these minutes to the Board of Directors when
required.

ARTICLE VI - BOOKS, RECORDS AND REPORTS

- ¢t The Corporation shall send an annual
report to the Members of the Corporation not later than four months
after the close of each fimcal year of the Corporation. Such report
shall include a balance sheet as of close of the fiscal year of the
Corporation and a revenue and disbursement statement for the year
ending on such closing date. Such financial statements shall be
prepared from and in accordance with the books of the Corporation,
and in conformity with generally accepted accounting principles
applied on a consistent basis,.

- ane e 8: The corporation shall keep current
and correct records of the accounts, minutes of the meetings and
proceedings and memberships records of the corporation. Such records
shall be kept at the registered office or the principal place of
business of the corporation. Any such records shall be written form
or in a form capable of being converted into written form.




Bogtlon 3 - Inppaction of Corpoxato Rocordn: Any porson who io a
Voting mombar of tho Corporation shall have the right at any

roascnable timo, and on written demand stating the purpose theroeof,
to oxamine and moke copies from the relovant books and recordao of
accounts, minutes, and records of tha Corporation. Upen the written
requeat of any Votling Member, the Corporation shall mail to such
Membar a copy of the most recant balance sheot and revenue and
Alpbursement statemont.

ARTIGLE VII - SUARES OF DIOCK

= 1 Each shareholder of the corporation shall
be entitled to hava a certificate representing all shares which ha or
she owns. The form of such certificate shall be adopted by a
majority vote of the Board of Directors and shall be signed by the
President and Secretary of the Corporation and sealed with the seal
of the corporation, No certificate representing shares shall be
issued unti’ the full amount of consideration therefore has been
paid,

- .edger: The corporation shall maintain a ledger of
the stock records or the Corporation. Transfers of shares of the
Corporation shall be made on the stock ledger of the Corporation only
at the direction of the holder of record upon surrender of the
outstanding certificate(s). The Corporation shall be entitled to,
treat the holder of record of any share or shares as the absolute
owner thereof for all purposes and, accordingly, shall not be bound
to recognize any legal, equitable or other claim to, or interest in,
such share or shares on the part of any other person, whether or not
it shall have express or other notice thereof, except as otherwise
expressly provided by law.

Sectiop 3 ~ Sale of Stock: That each voting shareholder, acting
separately or together, has the right of first option to purchase,
said shares for sale or issue. Whereupon sale of shares without
first option preference will be null and void, and the liability of
such action will be placed with the shareholder engaged in such
business transaction.




ARIICLE VIII = DIVIDENDS

Upon approval by the Board of Directors tho corporation may pa
dividonds on itse shares in the form of cash, property or ndditional
shares at any time that the corporation is solvent and if nuch
dividonds would not render the corporation inmolvent.

F H - b

The fiscal year of the Corporation shall be the period selected by
the Board of Directors as the tax year of the Corporation for federal
income tax purposes.

ARTICLE X . _CORPORATE SEAL

The Board of Directors may udopt, use and modify a corporate seal.
Failure to affix the seal “o corporate documents shall not affect the
validity of such documents.

ARTICLE XI ~ AMENDMENTS

The articles of Incorporation may be amended by the Shareholders as
provided by Florida statutes. These Bylaws may be altered, amended,
or replaced by the Board Of Directors: provided, however, that any
Bylaws or amendments thereto as adopted by the Board of Directors may
be altered, amended, or repealed by vote of the Shareholders. Bylaws
adopted by the Members may not be amended or repealed by the Board.

ARTICLE XII - INDEMNIFICATION

Any officer, director or employee of the Corporation shall be
indemnified to the full extent allowed by the laws of the State of
Florida. The undersigned incorporator has executed these Articles of
Incorporation this 14th day of March 1996.

[ Spun 3
resXdent/Secretary -,




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA STATUTES, THE
UNDERSIGNED CORPORATION, ORGANIZED UNBDER THE LAWS OF THE STATE OF
FLLORIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/MEGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The name of the corporation is: | F\f_ CD \ V\L '} 2 '\ NE. b

2, The name and address of the registered agent and office is:

MAeK D). CrReET

(NAME)

{7/2 AURORA ROAD

{F-0. YioXor Mall Drop 3% NOT ACCE " ABLE)

MELBOUCNE ¥, 32935

(CITY/STATE/ZIPY

Having been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this certificate, I hereby accept the appointment as registered
agent and agree to act in this capacity. I further agree to comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and I am familiar with and accept the
abligations of my position as registered agent.

“(SIGNA

DIVISION OF CORPORATIONS, P. O. BOX 6327, TALLAHASSEE, FL. 32314




