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ARTICLES OF INCORPORATION

For a Domestic Corporation

Pursuant fo the laws of the State of Florida, fo wit Chapter 607 of the 2001
Floridd Statutes, the undersighed exgcufes the following arficies
{"Articles”] for pumoses of forming a corporation (“ithe Corporation”):

ARTICLE |

The narme of the corporation is:

A Better Bounce, Inc. 'r;g;; =
. =z =
ARTICLE i w5 5
The principal office shall be located at | o E
1135 5.W. 28™ Terrace, Cape Coral, Florida 33914. o @
2F =
The mailing address is =

1135 8.W, 28 Terrace, Cape Coral, Florida 33914.
ART]FI.E H|

The Corporation shall adopt bylaws that canfomn o these Ardicles by
uvnanimous consent of the inifial shareholders (“Bylaws"). The Bylaws shall
always be construed to confarm fo these Arlicles o, if any paragraph or
section of the Bylaws cannot be reasonably construed o conform to
these Arlicles, each offensiva paragraph and/or section of the Bylaws
shall be stricken as if it had never been adopted into the Bylaws so tha-
the Bylaws conform to these Arlicles. The Bylaws shall otherwise be
amendable and/or address matiers not specifically precluded by thes2

Arficles. This Article conirols all contradictery provisions of the other
Articles, if any.

ARTICLE [V

Pursuant fo Sections 407.0731{1) and 407.0730{1}{a) of the 2007 Forida
Statutes, the Corporation will have ne board of the directors, but shail.
instead, act under the direction of the shareholders (each a
“Shareholder”), always pursuant {o these Arficles and the Bylaws.
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ARTICLEV

The total authorized shares:

- T.  Commeoen Shares: Ten thousand (10,000) One and No/100
Dollars ($1.00) par value Class A shares; no other classes are

authorized,
2. Preferred Shares: None authorized.

The shares in the Corporation shall be of one class, each share
maintaining proporfienal voting rights. Distrioulions shall be made in
accordance with the Florida Business Corporafion Act and as otherwise
speciiied in these Arficles and the Bylaws.

Excep! because of the provisions governing the admitfance of new
Shareholders by unanimous vote of these Arlicles and the Bylaws and
subject to the Shareholder shorifall provisions and the Bylaws. If adopted
by the., each Shareheider shall have preemptive rights 1o purchase shares
in cash pro rata based on the Shareholder's proportional voting rights
pursuant to any offering by the Company.

The sharss shall have no further righls or preferences other than those
specifically mandated by the Florida Business Corporation Act or as
otherwlise specified in these Arlicles or the Bylaws.

The shares shall be fimited in that aft shares, including every porfion
{hereaf, shall be subject to the Corporafion's right of first refusal {“Right of
First Refusal”}. This Right of First Refusal provides that all shares must be
offered to the Corporalion before sale or other fransfer to any other
person or entity, whether then a Sharehoider or not, under the exact terms
of the proposed sale or fransfer, 50 long as the proposed sale orf fransfer is-
af Fair Market Value, as defined infra. Where the proposed sale or fransfer
of the shares is not at Fair Market Value, as defined infra, the Corporation,
at Comporation’s aption, may substitute the price 1emms with Fair Market
Value, as defined infraq, or, if Fair Market Value, as defined infra, Is not
readily avaiiable, then bock vaive calculated in accordance with
generally accepted accounting principles, “Fair Market Value” means
the price a particular property itern will bring when offered for sale by o
willing selier fo o willing buyer in an arm’s length transaction, neither beng
obiiged to buy orsell. .
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The shares are further Imited in that all Shareholders must ba natural
persons and citizens of the United Stafes of America. and must consent to

. an election fo be treated as a smali business corporation within the

meaning of Subchapter S of the Intermal Revenue Code of 1984, ds
amended, ["[RC") by execuling all documents necessary fo effecf the IRC
Subchapter S elsction.

If adopted by the Shareholders, the shares may be further limited by
encumbrances cnsmg from the shareholder shortfall provisions of the
Bylaws,

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

ARTICLE VI

The initial registered agent is
Frank A, Pavese, Jr., Esq.

Service of process may be made on the registered agent at
4635 S. Del Prado Blvd., in the City of Cape Coral, County of Lee, State

of Florida, with the postal zip code being 33910.

ARTICLE Vii

The incorporator is
Frank A, Pavese, Jr., Esq.

The address of the Incorporator is
4635 8. Del Prado Blvd., in the County of Lee, State of Florida, with the
post office being In the city of Cape Coral.

ARTICLE VI

The Corporation may engage in any activity permitied by the Florida

Businass Corporation Act, as well as the other laws of the State of Flordi,
subject always to limitations of all other Junsd‘cﬂons in which the
Corporcmon t:cfs.

(((Hosdoowssss £))]

Raceived Tims Jan.29. 2:34PM

PAVESE LAW FIRM ' ¥0.993 P 4/T

R004/007



01/29/03 15:08 FAX 3322 PAVESE HAVERFIELD 7 0057007

JAN. 29, 2003 2:330M PM’ESE LAY FIRM o Ho.893 P 5/1

(((H103000036553 3)))
ARTICLE IX

in gccordance with the dividend distribution rules of the Bylaws, the
Cormporation shall disfribute to the Shareholders, prior to the fifteenth ( 15’“}
day of the third (319} month following the clase of the Corporation’s
taxable year, or as soon thereatter as determined in accordance with the
IRC, {"Tax Distribution Date”} the lesser of {i} the Net Cash Flow, as defined
infra, if any; and (i} the collective distrioufive share, as defined by and
caleulated in accordance with the IRC, of alf the Shareholders mulfiplizd
by the highest income tax rate set forth in IRC 1 {"Tox Distribution”). The
Shareholders may forege or reduce the Tax Distribution for any particu ar
Tax Distribution Date upon the unanimous vote, or unanimous. written,
affimmative consent, of all of the Shareholders within thirty (30) days of the
parficuiar Tax Distibution Date for which the Shareholders consider
foregoing or reducing < Tax Distribution: but, the Taox Distribution
requirerents of this Articte shall never be walved, estopped or otherwhe
prevented by any preceding election by the Shareholders to forego or
reduce a Tax Distribution. “Net Cash Flow" rmeans the lesser of {i) the net
change of the Corporation's cash balances during the prior taxable year
calculated in accordance with generally accepiled accounting
piinciples; and {ii} the Corporation’s cash balances at the end of the year,
less reasonable reserves for working capital and projected cash
requirements, inciuding projected expenses and contingent flabifities, bui
not including capital investrments and reinvesiments that are not
necessary to the Corporation as a going concermn, all calculated in )
accordance with generally accepled goeounting principles as limifed by
the IRC.

ARTICLE X

It shares are ceriificated, all stock cerfificates shall clearly bear legends
indicating that the shares are issued subject to restrictions on :
fransferabliity, in relionce upon the existence of exempilions from federal
and state securitios laws and with other rights, limitations, preferences and
elecfions as expressed in these Arficles.

ARTICLE XJ

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

—
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ARTICLE X}

Except as aresult of business operatlons, these Articles and the Bylaws
shall always be construed such that the Corporation will qualify for and
continue 1o satisfy the requirements of IRC Subchapter S, including
Depariment of the Treasury, Intemal Revenus Service regulations, rulings,
procedures and other pronouncements thereunder, [f any section,
paragraph, sentence or term of these Arficies and/or the Bylaws cannot
be reasonably construad fo conform to IRC Subchapter S, each offensive
section, paragraph, sentence and/or term of these Articles and/or the

- Bylaws shall be stricken as if it had never been adopted into these Arficles
and/or the Bylaws so that these Arlicles and/ar the Bylaws conform to IRC
Subchapier 3, .

ARTICLE X1l

The Arlicles may only be arended, supérceded or repealed upon the
vnanimous voie, or unanimous, written, affimative consent, of all of the
Shareholders. h
ACKNOWLEDGMENT

I a authorized representative of the Corporation. and without personaily
assuming or ratifylng any prier coniracts or promises made on behalf o

the Comoration by any person or enfily prior o the Corporation’s
formation. if any, execute these Articies this 2¢th day of January 2603.

Frank A. Pavese, Jr. .\S.;
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
A Better Bounce, Inc.

| hereby accept the appointment as resident agenft as designoted in the
aftached Arlicles. | am familiar with and accept the obligations -

mandated by Chapter §07 of thé 2001 Fiorida Statuas thai are asséﬁate'g:
with the appointrment. zﬁ Z
=0 = 3
MM;_ 4= ®
Frank A. Pavese., Jr,, Esq} Ao = fcﬂj
2o =
Z s

Stale of Florida |
Couniy ofLee )

| hereby cerlify that before me. the undersighed authorlty, duly authorized
io take acknowledgmenis and administer oaths, personaily appedred
Frank A. Pavese, Jr., Esq., known to me to be the person who executec
this Accepiance of Appoiniment as Resident Agent.

witness n"n_.f hand and officicl seal this 29th day of January 2003,

Notary Public, State of Florida

Notary Sjgnature My commiission number is .Q‘_'l'flﬂg
j S 1 g D E My commission expires F—130
Notary Written Name

Ty et

JACOUELINE K. CHARMFORDUSH
MY COMMISSIOn # DD 0AR245
EXPIRES. Augusi 13, 2065
1. 800-3-ROTARY  FL Koty Secviow & Boouding, ine
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