J.P. SPILLANE, Certified Public Accounrant

2788 W. Forest Hill Blvd., Suire 2005
Wellingron, FL 33414

Florida Institute of § Office (561) 790-1488
Certified Public Accﬁuntants Fax (561) 790-6830
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- Please see enclosed original and copy of Articles of incsbpur ation

for A Better You, Inc.

Also pleass see enclosed check in the amount of $70.00 o cover the
costs of incorporation fees of said corporation.

If there are any guestions regardlng this corporation, please call
the number listed.

Thank You.

cerely,

ne, C. P. A.

JPSiwsk
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ARTICLES OF INCORPORATION OF ST e=

A BETTER YOU, INC. ST e e
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ARTICLE I. NAME AND ADDRESS . PN
- . . -

The name of +the Corporation is A& Better Yo I&E .
{“"Corporation®}. The principal and mailing address the
Coyporation is 12788 W. Forest Hill Bilvd., Suite 2085, Wsll
Plorida 334L14. . . -

ARTICIE I3. FPURPOSES

This Corporation is organized for the purpose of aducating
school children on conflict resolution and managing stress
classroom environment, and for

in
transacting any other
business for which a not for profi

lawful
it corporstion may be formed under
Chapter 617 of the Florida Statutes. ’

ARTICIE I3Ii. POWERS

The Corporation shall possess and may exsrcise all of the
powers and privileges conferred on a not for profit corporation
under the laws of the State of Floxida, together with alil powers
necessary or convenient to the conduct, promoction or attasinment of
the activities or purposes of the Corporation,; limited only by the
restrictions set forth in these Articles of Incorporation or the
Corporation’s By-laws.

ARTICIE TV. INCORPORATORS

The names and street addresses of the Thcorporators of this
Corporation, is as follows: o ' '

Peter Fayerman
Terry Lyies
12788 W. Forest Hill Blwvd., Suite 20605
Wellington, FL 33414

ARTICIE V. TERM OF EXTSTENCE

The Corporation shall have perpetual sxistence.

v

ARTICIE VI. MEMBERSHIR

The members shalil be selected and removed and shall have such
rights, privileges, powers and duties as provided in the By-laws of
the Corporation as amended from time to time.

ARTICLE VIE.

BOARD OF DIRECTORS
Sectiocn 1.

The business and affairs of this Corporation shall
be managed by a Board of Birectors, whose members are referrad to
herein s Directors.
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Section 2. The Directors of the Corporation shall be selected
from among those individuals who have an interest and who possess
the ability to participate effectively in the discharge of the
responsibilities of the Board of Directors. The Directors of the .
Corporation shall be elected for terms and in the manner provided
in the By-laws from time to time.

Section 3. The Board of Directors shall act for the
Corporation and shall have the power to decide all matters relating
to the conduct of the business of the Corporation.

Section 4. As of the Date of filing of these Articles of
Incorporation, the names of the members of the Board of Directors
who shall hold office until their successors are elected and have
qualified as provided in the By-laws of the Corporatiocn then in
existence, or until resignation or removal, are as follows:

Peter Fayerman John P. Spillane
12788 W. Forest Hill Blvd., Ste.200S 12788 W.Forest Hill Blvd.
Wellington, FL 33414 Suite 2005

Wellington, FL 33414
Terry Lyles
12788 W. Forest Hill Blvd., Ste.2005
Wellington, FL 33414
il The number of Directors of the Corporation shall
be not less than three (3), and the number of Directors of the
Corporation may be changed from time to time as provided in the By-
laws.

section 6. Directors shall be elected, removed and hold
office as provided in the By-laws.

v OFFICERS

Ssection 1. The officers of the Corporation shall include a
President, a Secretary, and a Treasurer. The Corporation may have
additional officers, assistant officers, and agents including,
without limitation, one or more Vice-Presidents, all as provided in
the By-laws of the Corporation.

Section 2. The officers shall be elected, hold. office and
removed as pravided in the By-laws.

Sectjon 3. The officers shall .have such powers and
responsibilities as provided in the By-laws of the Corporation.

ARTI DEMNTIFICATIO CTORS AN RS

s Terms used in this Article IX shall have the
meanings ascribed to them in Florida Statutes Sections 607.0850 and
617.0831 or any amended or successor sections of the Florida
Statutes.




Section 2. Except as may otherwise be provided herein, the
Corporation shall, to the fullest extent authorized or permitted by
the Florida Statutes, as the same may be amended or modified from
time to time, other than F. S. Section $07.0850({7) or any mended or o
successor. section, indemnify any officer, birechtor, employee or
agent who was or is a party to any procseding against (a) in the
case of any proceeding other than an action by or in the right of
the Corporation, liability incurred in connection with such
proceeding including any appeal thereof, or (b} in the case of any
proceeding by or in the right of the Corporation, exXpenses and
amounts paid in settlewment not exceeding, in the judgment of the
Board of Diresctors, the sestimated expense of litigating the
proceeding to econclusion; provided, however, that the Corporation
shall not, under this Ssction 2 or Section 4, indemnify any
officer, Director, employse or agent if a Jjudgment, settlement or
other final adjudication establishes that the officer’s, Director’s
employee’s or agent’s actions or omissiomns to act (i) are not acts
on which a proceeding specified in {(a) or (b) is based and in which
the officer, Director, employvee or agent has been successiul on the
merits or otherwise in dJefending or has been successful in
defending any claim, issue or matter therein or (ii} (1} were
material to the cause of action so adjudicated and (2) constitute:

(A} =a violation of the criminmal law, unless the officer,
Director, employese or agent had reasonable cause tTo
pelieve his or her conduct was lawful or had no
reasonable cause to believe hkhis or her conduct was

uniawlful;

(B} a transaction from which the officer, Director, employee
or agent derived am improper personal benefit, either
airectly or indirectly:

(Cy n the case of a Director, a circumstance under which the

i

liability provisions of F.S5. Section 607.0834, governing
a Director’s liability for unlawful distribution te
shareholders, is applicable; or

(D) willful misconduct or a conscions disrvegard for the best
interests of the Corporation in a proceeding by or in the
right of the Corporation to procure a judgment in its
favor or in a bproceeding by or in the right of a
shareholder.

Section 3. Notwithstanding the failure of the Corporation to
provide indemnification due to a failure ko satisfy the conditions
of Section 2 of this Article IX and despite any cCcontrary
determination of the Board of Directors, an officer, birector,
employee ox agent of the Corporation who is or was B party o a
proceeding may apply for indemnification or advancemsnt of
expenses, or both; to the court conducting the proceeding, to the
circuit court, or to another court of competent jurisdiction. On
receipt of an application, such court, after giving any notice that
it considers necessary, may order indemnification and advancement




of expenses, including expenses incurred in seeking court-ordered
indemnification or advancement of expenses, if the court determines
that:

{a} the officer, Director, emplovee or agent is entitled to
mandatory indemnification pursuant to F. 5. Section
607.0850{3) or any amended or successor secktion, in which
case the court shall also order the Corporation to pay
such person reasonable exXpenses incurred in obtaining
court—ordered indemnification or advancement of expenses;

or

{b} the officer, bDirector, emploves or agent is entitled to
indemnification or advancement of exXpenses, or both, by
virtue of the Corporation’s exercise of its a“*horlty
pursuant to Section 3 or Section 4.

t is the eXpress intention and desire of the Corporation to avocid
any obligation te indemnify or advance expenses Lo any offlcur,
Dlrecbor, employee or agent if (i)} the officer, Director, employee
ox agent is not entitled to mandatory indsmnification pursuanb to
Section 3({a} of this Article IX or {ii} the Corporat101 has not
otherwise agreed to indemnify or advance-expease to such olf;cer,
birsector, employee or agent pursuant to Section 3I({(b}. The
Corporation does not recognize and will not permit any officer’s
Birector’s, employvee’s or agent’s application for indemnification
oY advaﬁcament of expenses, or both, to any court if the
application is not based in its entirety on & claim that the
officer, Director, employee or agent is entitled to mandatory
indemnification or advancement of expenses, or both, by virtue of
the corporation’s exercise of its anthority pursuant to Section 4
of this Articlie IX.

Section 4. Section 2 shall not be construed to nean that
indemnification by the Corporation is not permitted. Subjact

nevertheless to the limitations of Section 2, the Corporation may,
in its sole discretion, make any other or fu*ther indemnification
or advancement of exXpenses to any officer, Birector, employvee or
agent under any By-law, agreement, vote of shareholders, or
disinterested Pirectors,; or otherwise, both as to actions of such
officer, Director, employes or agent in his or her official
capacity and as to actions in another capacity while holding such
office,

Section 5. Any indemnification under this Article IX shall be
nade by the Corporation only as suthorized in a Sp&folC case upon
& determination that indemnification of the officer, Director,
employee, or agent is proper under the circumstances because he or
sne has mei the applicable standard of conduct set forth in this
Articie IX. Such determination shall be made:

{ay by the Board of Directors, by a majority vote of a quorum
consisting of Directors wha were not parties to such
procesding;




{b) If such a guorum is not obtainable, or even if
obtainable, by majority vote of a commititee duly
designated by the Board of Birectors (in which Directors
who are yartlcs may participate) consisting boleLy‘of TWO
or more Directors not at the time parties to the
proceeding;
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By independent legal counsel:

{i} Selected by the Board of Directors prescribed in
Section S5(a} or the committee prescribed in Section
5{b), or
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If & guorum of the Directors cannct be obtained for
purposes of Section 5(a)} and the commitiee cannot be
designated for purposes of Section 5{b}, independent
legal counsel selected by a majority vote of the
full Board of Dirvectors {(in which event Directors
who are parties wmay participate): or

{4} By the shareholders of the Corporation, by a majority
vote of a guorum consisting of shareholders who wers at
the time not parties to such proceeding, or if no such
guorum is obtainable, by a majority vote of shareholders
who were not parties to such proceeding.

Section &. Expenses incurred by an officer or Director in
defending a c¢ivil or criminal proceeding may be paid by the
barporablan in advance of the final disposition of such procesding
upon receipt of an undertaking by or on behalf of such officer or
pirector to r repay such amount if he or she is uliimately found not
to be entitled to indemnification by the Corporation pursuant to
this Article IX. Expenses incurred by an employee or agent may be
paid in advance of the final disposition of such proceeding upon
such terms and conditions as the Board of Directors may, from time
to time, deem appropriate, but which terms will reguire, at
minimum, the receipt of an undertaking by or on behalf of such
employee O agent to repay such amount if he or she is ultimately
founad not to be entitled to indemnification by the Corporation
pursuant to this Article IX.

Section 7. Indemnification and/or advancement of expenses as
provided in this Article IX shall continue as, unless otherwise
provided when such indemnification and/or advancement of expenses
is authorized or ratified, to a person who has ceased to be an
officer, Director, emyloyee-or agent and shall inure o the benefit
of the heirs, executors, and administrators of such person.

Seciion If any part of this Articlie IX shall be found Lo
be invalid ox ineffective in any proceeding, tue validity apd
effect of the rewaining part thereof shall not be affected.




ARTICIE ¥X. REGISTEREEDR OFFICE AND AGENT

Section 1. The street address of the Registered Office of
this Corporation is 1312788 W. Forest Hill Blvd., Suite 20065,
Wellington, Florida 33414. I "

Section 2. The name of the Registered Agent of this
Corporation located at the address of the Registered Office is J.
F. Spiliane.

ARTICIE XI. AMENDMEKRT OF BY-LAWS

The power to adopt, alter, amend or repeal By-laws for the
Corporation shall be vest onrly in the nmenbers, &as wmore
specifically provided in the By-laws.

ARTICLE X3iT. AMENDMENT OF ARTICHEES OF INCORPORATION
The power +to alter, amend or yepeal these Articles of
Incorporation shall be vested only in the members, as wnore

specifically provided in the By-laws.

IN WITNESS WHEREOCF, the undersigned iECO“pora;ors have
executed these Articles of Incorporation this 29%th day of October,

\Q___;

Peter-Fayerman

Terry Ly1é§




Registerad Office,
undersigned hereby adcepts said appointne%t
with the-nrov1alons of Florida Sta
from time

designated times.

CERTIFICATE DESIGHATING
REGISTERED AGENT AND REGISTERED OFFICE

In compliance with Florida Statutes Sections 48.0%1 and
6i7.0560%, the following is submitted:

A Better You, Inc. desiring to organize as a corporation under
the laws of the State of Florida has designated 12788 W. Torest
1311 Blwd., Suite 2005 5, Wellington, Florida 33414 as its Registered
Office and has nramed J. P. Spillans located at said address as its
Registered Agenk.
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Pe;er Payerman/
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Terry nylﬁs

Having been named Registered Agent for
Corporation at ths above—-designed

the above-referenced

the
and agrees to comply
es Section 48.05%,

said
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