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ARTICLES OF INGORPORATION ' " &7 Thga
FOR A DOMESTIC CORPORATION '+ ' "7

Pursucant to the lows of the State of Florida, 10 wit Chaptor 608 of the
Floricia Statutes, the undersigned executes the following articles
(CArdicles™) for pUooses of forning a corporation (“the_Comoration”):

ARTICLE |
The name of the corporction Is:

CAN-AM ADVENTURES Inc.
ARTICLE i

The principal office shall be lccated at
5717 Buringfon Avenue North, in the City of Saint Petersburg, In the
County of Finallas, in the State of Flornida,

The mailing address is

5717 Burlington Avenue Norih, in the City of Scint Petersburg, in the
County of Finellas, in the Siate of Florida, with the postal zip code balng
33710,

ARTICLE Wl

The Comporation shall adopt bylaws that conform to these Aricles by
unanimous consent of the initial shareholders {*Bylaws™)., The Bylaws shall
always be conshued to conform to these Aricles or, if any paragraph or
seclion of the Bylaws cannot be reasonably consfrued o conform o
thage Articles, each offensive paragraph and/or section of the Bylicws
shall be stricken os If it had never been adopfed Into the Bylaws so that
the Bylaws conform to these Arficies. The Bylaws shaill otherwise be
amendable and/or address maoftters not specifically precluded by these
Articies. This Aricle conirols Qll contradictory provisions of the other
Articies, if any,

ARTICIE iV
Pursuant to Sections 607.0731(1) and $07.0730(1 {0} of the 2001 Florida
Statutes, the Comporation will have no board of the directors, but shall,

instead, act under tha direction of the shareholders (each a
“Shareholder™), always putsuant to these Articles dnd the Bylows.
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ARTICLE V
The total guthorized shares:

1. Common Shares: One huridred {1003 Cne and No/100
Bollars ($1.00) par value Class A shares: ne other classes are
cuthorized.

2. Preferrad Shares:  None authorized.

The shares in the Corporatlon shall be of one ciass, each share
maintaining proportiona voting Aghts. Distibuiions shall be made in
accordance with the Florida Business Corporation Act and as othaerwise
specified in these Arilcles and the Bylaws.

Except because of the provisions goveming the admiftance of new
Shareholders by unanimous vote and sublect to the Shareholder shortfall
provislons of these Arlicles and the Bylaws, each Shareholder shall have
prearmptive rights to purchase shares in cash pro rafa based on the
Sharehclder’s proportional voting rights pursuant fo any offering by the
company,

The shares shall have no further rights or preferences other than those
specifically mandated by the Fioridda Business Conporation Act or as
otherwise specifiod in these Arficles or the Bylaws.

The shares shall be limited In fhat all shares, including every portion
thereof, shali be subject to the Comporation’s ight of first refusal ("Right of
First Refusal ), This Right of First Refusal provides that all shares rust be
offered to the Corporation before sale or other transfer o any other
pearscn of entity, whether then @ Shareholder or not, under the exact terms
of the proposed sale or tronsfer, so long as the proposed sale 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 definaed infra, the Corporation,
at Corporation’s option, may substitute the price terms with Fair Market
Value, as defined infra, or, if Falr Market Value, as defined infra. is not
readily avaiable, then book value colculagted In accordance with
gensrally accepted accounting principles, “Egir Market Valye® means
the price a particular property lterm will bring when offered for sale by a
willing seller to a willing buyer in an armn’s lengih fransaction, neither belng
obliged to buy or ssll,
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The shares are further limited in that all Shareholders must be natural
persons and citlzens of the United States of America, and must consent to
an seleciion o be fretied as a small business comporation within the
meaning of Subchapter S of the Infermnal Revenus Code of 1986, as
armended, ("|RC") by execuling all documents necessary 1o effect the IRC
Subchapter S eiection.

If adopted by the Shareholders, the shares may be further limited by
shcumbrances arising from the shareholder shorifall provisions of the
Bvlaws.

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

ARTICLE Vi

The imitial regQistared agentis
Noelle M. Melanson, Esq.

- Senice of process may be miade on the registered agent o
12800 University Drive, Suite 260, Fort Myers, County of Lee, State of
Florida, with the postal zip code belng 339(_37. '

ARTICLE Vil

The incomporator is
A.Jamie G. Melanson

The acdidress of the incorpoarator is
5717 Burlington Avenue Notth, in the City of Saint Petersburg, in the
County of Pinellas, In the State of Florida, with the postal zip code
being 33710,

ARTICLE VI

The Corporation may engage in any activity permitted by the Florida
Business Corporation Act, as well as the ofher laws of the State of Florida,
subjsct always to limitations of all other jurisdictions in which the
Comoration acts,

ARTICLE IX
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In cccordance with the dividend distibution rules of the Bylaws, the
Corporation shall distribute to the Shareholders, prior o thes fitteanth (151)
day of the third (3 monith following the ciose of the Corporation’s
faxable year, or as soon thereaffer as detemined in accordance with the
IRC. ¢*Tax Distribution Date”) the lesser of () the Net Cash Flow, Gs defined
infra, if any: and () the collective distributive share, as defined by and
calculated in accordance with the IRC, of cll the Shareholders muliiplied
by the highest income tax rate set forth in IRC 1 Tax Dishibution™). The
Sharsholdars ray forego of reduce the Tax Distibution for any particular
Tax Distribution Date upoen the unanimous vota, or unanimous, wiitten,
affiinative consant, of all of the Shareholders within thirty (30) days of the
particular Tax Distribution Date for which the Shareholders conslder
faregoing or reducing a Tax Distribution; but, the Tax Distriioution
requiternents of this Arficle shall never be waived, estopped or otherwise
prevented by any preceding election by the Shareholders 1o forego or
reduce o Tax Distribution. “Net Cash Flow” means the lesser of () the net
chonge of the Cormporatlon’s cash balances during the prier taxable year
caleulated in accordance with generally accepled accounting
principles; and {) the Corporation’s cash balances at the end of the year,
less recsonable reserves for working copital and projected cash
requirernents, iIncluding projected expenses and contingent liabilitias, but
not Including capital invesiments and reinvestments that are not
necessary fo the Comporation as a going concem, all calculated in
accordance with generally accepted accounting principles as limited by
the IRC.

ARTICLE X

If shares are cerlificatad, ll stock cetificates shall clearly bedr legends
indicating that the shares are issued subject 1o restictions on
fransferabillity, In rellance upon the existence of axemptions from federal
and state secuitiies kaws and with other rights, limitations, preferences and
elections Os exprassed In these Arficles.

ARTICLE X1

Additional Shareholders may be admitted to the Corporation upon the
unanimous voie of il of the Shareholders of the Corparation.

ARTICLE X1I

Except as aresult of business operations, these Articles and the Bylaws
shalt always be corstrued such that the Comporation will quailfy for and
continue to satisfy the requirements of IRC Subchapter §, including
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Department of the Trecsury, Inferndl Revenue Service reguidations, ruiings,
procedures and other pronouncemsnis thereunder. I any section,
paragraph, sentance or term of these Articles and/or the Bylows cannot
be reascnably construed to conform 10 IRC Subchapter 5, each offensive
section, paragraph, sertence and/or term of these Aticles and/or tha
Bylaws shall be siricken as If it had nover been adopted Into these Arlicles
and/or the Bylaws so that these Articles and/or the Bylaws conform to IRC
Subchapter 8.

ARTICLE Xl

The Aricles may only be amended. superceded or repedled upon the
unonimous vote, or unanimous, written, affimnative consent, of all of the
Sharasholdors.

ACKNOWLEDGMENT

I, the Incorporator of the Corporation, and without personally assuming or
ratifying any prior contracts or promisas made on behalf of the
- Comporation by any parson or entity prior to the Corporation’s formation, if
any, execute these Arficles this /2 day of May 2008,

. Mealanson
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CAN-AM ADVENTURES Inc. o U ophbstE T L
s bodihasnEE, HEOR]

| hereby accept the appointment ¢s resident agent as designated In the
otached Articles. | am familiar with and accept e obligations
, Oiter 608 :\ﬁj 20017 Flofida Statues that are asseciated

State of Florida)
County of Lee )

| hereby certify that before me. the undersigned authority, duly authorzed
to take acknowledgments and administer caths, personally appedred
Noslle M. Malanson, Esq.. known to me fo be the parson who executed
this Acceptance of Appcintment as Resident Agent.

Wineas my hand and officlal seal this fﬂ%ic:y of May 20085.

‘foﬂ '\% Nojary Pusiic. ‘state ot Sioriga
] v Jeoniecynn Oyaier
-w. J My Comminse:a DO 104
bl Expireg 040 2%

Notary Public, Sfate of Fiorida
My commission number s
My commission expires

(((HO5000125408 3)))



FROM PHOENIX LAW PARTNERS (TUEIMAY 17 2006 17:20/8T. 17:17/No. 5680277848 ¢ 8
(((Fl05000125408 3))) —

CAN-AM ADVENTURES INC.
Initicl Officer Listing

The initicl Officers of the Corporation are:

President: A, Jamie G, Mslanson
Secretary: A, Jamie G. Melanson
Traqsurer: Al Jamie G. Melanson
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