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ARTICLES OF INCORPORATION
For a Domestic Corporation

Pursuant to the laws of the State of Florida, fo wit Chapter 07 of the 2001
Florida Statutes, the undersigned execuies the folfowing arficles
(“Aricles”} for purposes of forming a corporation {“the Corporation®}:

ARTICLE |
The name of the corporation is: '
Mon Reve Lawn Care, Inc.

ARTICLE 1l

The principal office shall be located at -

4078 Cocquina, in the City of Sanibel, in the Cu::a.mi:;ar of Lec State of
Hlorida.

The mailing address Is =
P.O. Box 07213, Fort Myers, Florida 33919,

ARTICLE iti

The Corporation shall adopt bylaws that conform 1o these Ardicles by
unanimous consent of the initial shareholders {"Bylaws™]. The Bylaws shall
dlways be consirued fo conform o these Articles or, if any paragraph or
section of the Bylaws cannot be reasonably construed o conform o
these Arficles, each offensive paragraph and/or section of the Bylaws
shall be stricken as if it had never been adopted into the Bylaws so that
fhe Bylaws conform to these Arficles. The Bylawsshall otherwise be
amendable and/or address matters not specifically preciuded by these
Arficles. This Article controls all contradictory provisions of the other
Arlicles, if any.

ARTICLE IV

Pursuant fo Sections 607.0801{1} and 407.0732{1}{a} of the 2001 Forida
Staiutes, the Corporation will have no board of the directors, but shall,
instead, act under the direction of the shareholders {(each a
“Sharshoider”), aiways pursuant fo these Arficlesoind the Bylaws. The
Shareholders shall, nonegtheless, bear all of the fiduciary responsibiiities of
directors pursuant to State of Florida law, as well as the laws of any cther
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jurisdiction, when acting in decisional, adminisirative, custodial and other
capacifies in the direction of the Corporation’s powers that are normally
associated with directors as set forth in Section 60? 0801(2} of the 2001
Florida Statutes.

ARTICLE V

The fotal authorized shares: -

1.  Common Shares: Ten thousand (10,000) One and No/100
Dollars {($1.00) par value Class A shares; no other classes are
authotized. _

2. Preferred Shares: None authotized.

The shares in the Corporation shall be of one class, each share
mainfaining proporiionat voting rights. Distributions shall be made in
accordance with the Florida Business Corporation Act and as otherwise
specified in these Articles and the Bylaws,

Except because of the provisicns goveming the issuance of new shares by
unanimous vote and subject fo the Shareholder shortfall provisions of
these Articles and the Bylaws, each Shareholder shall have preemptive
rights Yo purchase shares in cash pro rata based on the Shareholder's
shares divided by all issued and outstanding shares pursuant to any
offering by the Corporation.

The shares shall have no further rights or preferences other than those
specifically mandated by the Forida Business Corporation Act or as
otherwise specified in these Aricles or the Byiaws.

The shares shall be imited in that al shares, including every portion
thereof, shail be subject tc the Corporation’s right of first refusal {“Right of
First Refusal™). This Right of First Refusal provides thot all shares must be
offered e the Corporation before sale or other fransfer to any other
person or entily, whether then a Shareholder or not, under the exact terms
of the proposed sale or transfer, sc long as the proposed saile or fransfer is
at Fair Market' Value, as defined infra. Where the proposed sale or fransfer
of the shares Is not af Fair Market Value, as defined infra, the Corporation,
at Corporation’s opfion, may substitute the price terms with Fair Market
Value, as defined infra, or, if Foir Market Value, os defined infrao, is not
readily available, then . book value calculated in accardance with
generaily accepted accounting principles. “Fair Market Value™ means
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the price a particular property item will bring when offered for sale by a
willing seller fo a willing buyer in an arm'’s length fransaction, nex’rher being
obiliged fc buy or sell.

The shares are further limited in that all Shareholders must be natura
pemsons and citizens of the United States of America, and must consent to
an election fo be treated as a small business corparation within the
meahing of Subchapter S of the intemal Revenue Code of 1986, as
amended, [“IRC"} by executing all documents necessary fo effect the IRC
Subchapter S eleciion.

if adopted by the Sharehclders, the shares may be further limited by
encumbrances ansing from the sharsholder shorffail provisions of the
Bylows.

The shares shall have no other limitations other than those specifically
mandated by the Florida Business Corporation Act or as specified in these
Articles or the Bylaws.

ARTICLE Vi

The Initial registered agent is i}
Charles PT Phoenix, Esq, -

Service of process may be made on fhe registered agent at
1833 Hendry Street, in the City of Fort Myers, County of Lee, State of

Florida, with the postal zip code being 33901,
ARTICLE VI

The incorporator is
James Stevens

The address of the incorporator is
4078 Cocquina, in the City of Sanibel, in the County of Lee, State of

Florida, with the postal zip code being 33957.

ARTICLE VIl

The Corporaiion may engage in any aclivity permifted by the Florida
Business Corporation Act, as well as the other Jaws of the State of Florida,
subject always 1o limitations of all other jurisdictions in which the
Corporation acts.

(((H102000233590 7))
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ARTICLE IX

In accordance with the dividend distribution rules of the Bylaws, the
Corporation shall distribute to the Shareholders, prior to the fitteenth {151}
day of the third {39} monih following the close of the Corporation’s
taxable year, or as soon thereafter as determined in accordance with the
RC. {"Tax Distribution Date"} the lesser of {i} the Nef Cash Flow, as defined
infra, if any; and {fi} the collective dislributive share, as defined by and
calculated in accordance with the RC, of all the Shareholders multiplied
by the highest income tax rate set forth in IRC 1 [“Tax Distibution®). The
Shareholders may forego or reduce the Tax Distribution for any particular
Tax Distribution Date upon the unanimous vote, or unanimous, written,
affirmative consent, of all of the Shareholders within thirty {30] days of the
particular Tax Distribulion Date for which the Shareholders consider
foregoing or reducing o Tax Disttibution: but, the Tax Distribution
requirements of this Arficle shall never be waived, estopped or otherwise
prevenied by any preceding election by the Shareholders o forego or
reduce a Tax Distribution, “Net Cash Flow" means the lesser of {i} the net
change of the Corporation’s cash balances during the prior faxable year
calculated in accordance with generdlly accepted accounting
principles; ond {il} the Corporafion's cosh balances at the end of the year,
less reasonable reserves for working capital and projected cash
reguirements, including projected expenses and contingent liabilities, but
not including capital investments and reinvestmenis that are not
necessary to the Corporation as a going concern, all calcuiated in
accordance with generally accepled accounting principles as mited by
the IRC. : - =

ARTICLE X

If shares are cerfificated, dll stock certificates shall clearly bear legends
indicating that the shares are issued subject to restrictions on
fransferability. in reliance upon the existence of exemptions from federal
and stafe securities laws and with other rights, limitations, preferences and
elections as expressed In these Arficles.

ARTICLE XI

Additional Shareholders may be admitted to the Corporation upon the
unanimous vote of all of the Shareholders of the Corporation.

(((E102000233590 Ty))
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ARTICLE Xi

Except as a result of business operations, these Articles ond the Bylaws
shall always be consirued such that the Corporation will qualify for and
continue to safisty the requirements of IRC Subchapter §, including
Department of the Treasury, Internal Revenue Service regulations, rulings.
procedures and other pronouncements thereunder, if any section,
paragraph, sentence or term of these Articles and/or the Bylaws cannot
be reasonably consfrued to conform o IRC Subchapter S, each offensive
section, paragraph, sentence and/or temm of these Articles and/for the
Bylaws shall be stricken as i it had never been adopted into these Arlicles
and/or the Bylaws so that these Arficles and/or the Bylaws conform to IRC
Subchapter S. --

ARTICLE XHI

The Articles may only be amended, sﬂperceded of repedied upon ihe
unanimous vole, or unanimous, written, affirmative consent, of all of the
Shareholders,

ACKNOWLEDGMENT
[, the incorporator of the Corporation, and without personally assurming or
radifying any prior coniracts or promises made on behalf of the

Corporation by any person or eniity prior 1o the Corporation's formation, if
any, execute these Articles this € day of D&Mﬂhﬂé\_ 2002.

%es Stevens -

Ll '\‘
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF

Mon Reve Lawn Care, Inc.

| hereby accept the gppceintment as resident agent as designated in the
attached Arficles. | am famifiar with and accept the obligations
mandated by Chapter 407 of the 2001 Forida Siatues that are associated
with the appoiniment,

™
Charles PT Phoenix, Esq.

N
|

State of Florida )
County of Lee }

| hereby certify that before me, the undersigned authority, duly authorized
o take acknowledgments and administer oaths, personally appeared
Charles PT Phoenix, Esqg.. known to me o be the person who executed this
Acceptance of Appolntment as Resident Agent.

al this __L‘f’dcy of Sxpomior 2002,

Witness my hand a

Notary Pubhc, State of Florida -
My commission numberis DD 049245
My commission expires August 13, 2005
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