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ARTICLES OF INCORPORATION
FOR A DOMESTIC CORPORATION

Pursuant to the laws of the State of Florida, fo wit Chapler 608 of the
Florida Staitutes. the undersigned executes the following articles
(“Arficles"”) for purposes of forming a corporation {'the Carporafion’):

ARTICLE |

e,

i . =

The name of the corporation is: .

=]

SunShine Skate, Inc B3

-,

ARTICLE II i
-

i

The principal office shall be located at
17431 Sterling Lake Drive in the City of Fort Myers, in the County of Lee, in ﬂ:z{:
State of Florida.

The malling address is
17431 Sterling Lake Drive in the City of Fort Myers, in the County of Lee, in the
State of Flotida, with the postal »ip code being 33912,

ARTICLE 1N

The Corporation shall adopt bylaws that conform to these Articles by
unanimous consent of the initial shareholders {“Bylaws"}). The Bylows shalt
always be construed to conform to these Articles or, if any paragraph or
section of the Bylaws cannot be reasonably construed to conform to
ihese Arlicles, each offensive paragraph and/or sectlon of the Bylaws
shall be stricken as if it had never been adopted into the Bylaws so that
the Bylaws conform to these Arficles. The Byiaws shall otherwise be
amendable and/or address matiers not specifically precluded by these
Arficles. This Article controls all contradictory provisions of the other
Articles, if any.

ARTICLE IV

Pursuant to Sections é07.0731[1] and 607.0730(1) {qa) of the 2001 Florida
Statutes, the Corporation will have no board of the directors, but shall,
instead, act under the direction of the shareholders {each ¢
“Shareholder”), always pursuant {0 these Arlicles and the Bylaws.
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ARTICLE V
_ The tctol authorized shares:

1. Common Shares: One thousand (1,000) One and No/100 Dollars
{$1.00) par value Class A ghares; no other classes ate authorized.

2. Proferred Shares: MNone authorized.

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

Except because of the provisions governing the admittance of new
Shareholders by unanimous vote and subject to the Shareholder shortfall
provisions of these Arlicles and the Bylaws, each Shareholder shall have
preermptive rights to purchase shares in cash pro rata based on the
shareholder’s proportional voting righis pursuant to any offering by the
Company.

The shares shall have no further rights or preferences other than those
speacifically mandated by the Florida Business Corporation Act or as
otherwise specified in these Arficles or the Bylows.

The shares shall be limited in that all shares, including every portion
thereof, shall be subject to the Corporation's right of first refusal {"Right of
First Refusal}. This Right of First Refusal provides that all shares must be
offered to the Corporation before sale or other fransfer 1o any other
person ar enlity, whether then o Shareholder or not. under the exact terms
of the proposed sale or transfer, so long as the proposed sale or fransfer is
at Fair Market Value, as defined infrg, Where the proposed sale or transter
of the shares is not at Fair Market Value, as defined infra, the Comporation,
at Corporation’s option, may substitute the price terms with Fair Market
Yalue, as defined infra, or, if Fair Market Value, as defingd infra, is not
readily available, then book value caiculated in accordance with
generdlly accepted accounfing principles. “Fair Market Valye” means
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 transaction, neither being
obliged fo buy or sell.

The shares are fyurther limited in that all Shareholders must be naturg
persons and citizens of the United States of America, and must consent to
an eleclion o be treated as a small business corporation within the

{00000948.DOC 1 37712008 v}
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meaning of Subchapter § of the Internal Revenue Code of 1984, as
amended, {“|IRC") by executing all documents hecessary to effect the IRC
Subchapter § election.

If adopied by the Shareholders, the shares may be further limited by
encumbrances arising from the shareholder shortfall provisions of the
Bylaws.

The shares shall have no other limitations other than those specifically
mandated by the Florida Businass Corporation Act or as specified in these
Ardicles or the Bylaws,

ARTICLE VI

The inific) registered agent is
MNoelle M. Melanson, Esq.

Service of process may be made on the registered agent at
12800 Universicy Dirive, Suite 260 in the Ciry of Fort Myers, County of Lee, State of

Flotida, with the postal zip code being 33907.
ARTICLE Vi

The incorporators is
Kenneth Hall

The address of the incorporators is
17431 Stetling Lake Drive in the City of Fort Myers, in the County of Lee, in the
State of Florida, with the postal zip code being 33912

ARTICLE Vili

The Corporafion may engage in any activity permitied by the Florda
Business Corporafion Act, as well as the other [aws of the State of Florida,
subject always to limitations of alt other jurisdictions in which the
Comporation acts,

ARTICLE IX

In accordance with the dividend distribution rules of the Bylaws, the
Corporation shalt distribute to the Shareholders, prior to the fiffeenth {15t}
day of the third [3d) month following the close of the Corporation's
taxable year, or as soon thereafter as determined in accordance with the
IRC, (“Tax Distribution Date"} the lesser of (i) the Net Cash Flow, as defined

{00000948.00C 4 3/7/2008 Hv'3)
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infra, if any; and (i} the collective dishibutive share, as defined by and
calculated in accordance with the IRC, of all the Shareholders mulfiplied
by the highest income fax rate set forth in IRC 1 {"Tax Distribution”}. The
Shareholders may forego or reduce the Tax Distribution for any particular
Tax Disttibutlon Date upon the unanimous vote, ar unanimous, wrilten,
affirmative consent, of all of the Shareholders within thirty (30} days of the
particular Tax Distribution Date for which the Shareholders consider
foregoing or reducing a Tax Distribution; but, the Tax Distribution
reguirements of this Arficle shall never be waived, estopped or otherwise
prevenied by any preceding election by the Shareholders to farego or
reduce a Tax Distibution. “Net Cash Flow" means the lesser of (i} the net
change of the Corporafion's cash balances during the prior taxable year
calculated in accordance with generally accepted accounting
principles; and (i) the Corporation’s cash balances at the end of the year,
less raasonable reserves for working capital and projected cash
requirements, including projected expenses and contingent liabilities, but
not including capital investments and reinvestments that are not
necessary fo the Corporation as a going concermn, all calculated in
accordance with generally accepied accounting principles as limited by
the IRC.

ARTICLE X

If shares are cerlificated, all stock cerlificates sholl clearly beaor legends
indicating that the shares are issved subject to restrictions on
transfergbility, in reliance upon the existence of examptions fram federal
and state securities lows and with other rights, limitations, preferences and
elections as exprassed in thase Arficles.

ARTICLE XI

Additional Shareholders may be admitled to the Corporation upon the
unanimous voie of all of the Shareholders of the Corporation.

ARTICLE XlI

Except as a result of business operations, these Aricles and the Bylaws
shall always be construed such that the Corporation will qualify for and
continue 1o safisfy the requirements of IRC Subchapter S, including
Depariment of the Treasury, internal Revenvue Service regulations, rulings,
procedures and other pronouncements thersunder, If any section,
paragraph, sentence or term of these Articles and/or the Bylaws cannot
be reasonably construed to conform to IRC Subchapter §, each offensive
section, paragraph, sentence and/or term of these Arficles and/or the
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Bylows shall be sticken as i it hod never been adopled inte these Articles
and/or the Bylaws so that these Arficles and/or the Bylows conform to IRC
Sulpchapter S.

ARNCLE XN

Tha Arfictes may only be amended, supercaeded or repealed upon the
ungrimous voie, orf ynanimous, written, affirmative consent, of all of the
Shereholders.

ACQKNOWLEDGMENT

I, the incorparatar of the Corparation, nd without personally assuming or
raffying any prior confracts or promises made an behalf of the
Carporation by any person or anlity prior to the Corporation's formation, if
any, execute these Ardicles this day of March 2008,

-y N7

Kahneth Hall

{O0DODS48.00C 2 37712004 /¥:3)
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
SunShine Skate, Inc

1 hereby accept the appointment as resident agent as designated in the
attached Adictes. | am familiar with and accept the obligations
oter 408 of the 2001 Florida Statues that are associated

171l

Uz

State of Florida)
County of Lee )

V10T *3ISSYHY TIVL
ERE G O ENRER
Le:0LHY 82 ¥VH 9002

| hereby certify that before me, the undersigned authority, duly authorized
tc take acknowladgments and administer oaths, personally oppeared
Noelle M. Melanson, Esqg., known to me to be the person who execuled
this Acceplance of Appointment as Resident Agent.

witness my hand and official seal this ig‘”cjay of March 2006,

M Loore Bppre,
Hol/ly Ann Gareer
Notary Public, State of Florida £, NowryPubic Siate of Flomta
My commission numberis P4 350/ 7 %# ..J 33";’3322;;";’09.3,.,“
My commission expires ¢ §/36/00 9 o Expis 0573012008
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Sunshine Skate, Inc.,
initial Officer Listing

The Initial Officers of the Corporation are:

President; Kenneth Hall

Vice President: Sfephonie Hall

Trecsurer: Stephanie Hall
[00000248.D0C § 3772006 /¥:3)
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