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Corporate Records Burenu
Division ol Corporations
Department ol State

409 Eust Gaines Street
Tallnhassee, Floridu 32314

RE: PERFECTION PROPERTIES, INC. ST MM e P peege] =
' -089/13/95~~D10496--01 7
3/ T3796~~)1046 a7

Arlicles ol Incorporittion (for profit corporation) PROEL22 D) eeed]22, 5D
Effective Date and Time: August 9, 1996, 9:00 AM,

Deat Sir or Madam:

Enclosed are the original and a copy of the Articles of Incorporation ol the above captioned
proposed corporation. Please endorse your acceptance of the Articles on the copy, certily it, and
return it. The Arlicles include a designation of the corporite place of business or domicile for
service of process within this State, as well as the registered agent upon whom proc:.s‘s' miy be
served, who has signed an acceptance of appointment included with the Articles,

A check for $122,50 is also enclosed Lo cover the filing fee,
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Thank you for your attention in this matter. Please contact me should yo

4] uestions,

¥

314"

\

N\
Y
0

Penny E. Kirkpatrick, Paralegal to
JAMES R. LEONE

file
Encl: asabove
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a for profit corporation foermed under
Florida Statutes Chapter 607,
The Ftorlda Business Corporation Act
formerly the Florida Genaral Corporation Act

Naw Elements And Derlvatives Copyright 1995 and 1996:

JAMES R. LEONE

Attorney at Law

JAMES R. LEONE & ASSOC., P.A.
452 Osceola Sireet, Suites 211-213
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(407) 831-1255
FAX 831-3673

P. O. Box 948202
Maitland, Florida 32794-8202

Licensed to the parties for the purposes Indicated herein, and to any person for storage
and reproduction as is, complete or partial with Copyright notice.
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Now Elements And_Qorlvatlyas_Copyright 1995 and_1996:

JAMES R. LEONE

Altorney at Law

JAMES R, LEONE & ASSOC., P.A,
452 Osceola Street, Suites 211-213
Altamonte Springs, FL 32701

(407) 831-1255
FAX 831-3573

OZ:1 8 215y S6

P. O. Box 948202
Maltland, Florida 32794-8202

Licensed fo the parties for the purposes indicated herein,
and to any person for storage and reproduction as is, complete or partia! with Copyright

notice,

OF
PERFECTION PROPERTIES, INC.
a for profit corporation formed under

Florida Statutes Chapter 607,
The Florida Business Corporation Act

ARTICLE | - NAME

The name of this corporation is:

PERFECTION PROPERTIES, INC.
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ARTICLE | - PRINCIPAL OFFICE STREET AND.MAILING ADDRESSES

Tho sireol address of the Initial principal office, and, If different, tha malling
addrass of tho corporation, Is as follows:

776 Kissimmee Place
Winter Springs, Florlda 32708

Maillng Address:
same

ARTICLE lil - CAPITAL STOCK
3A. Number And Classes Qf Shares

3A(1) Total Shares Issuable: Applicable Terms. The number of shares of capltal
stock this corporation is authorized to issue and have outstanding at any one time is

TWO HUNDRED THOUSAND (200,000) shares, all.with NO PAR OR STATED
VALUE unless_otherwise specifiad. If a par or stated value s specified, stock may
not be originally issued by the corporation for a conslderation of less than par or stated
value. Stock shall be issued only for consideration, as permitted by law, and the dollar
value thereof shall be determined by the Board of Directors. For accounting and other
purposes, any required allocation of consideration for shares with no par or stated value
shall be $.01 per share for paid In capital or as otherwise legally determined by the
Board of Directors or its delegates. The corporation’s stock authorized for issuance
pursuant to the provisions of applicable law, consists of the following number of shares
and classes, subject to any legally permissible terms set forth in these Articles, as may

be amended.

3A(2) Serfes A Common Shares. ONE HUNDRED THOUSAND (100,000)

shares of Common Stock, Series A, being nonvoting stock except as absolutely required
by law, without par or stated value.

3A(3) Series B Common Shares. ONE HUNDRED THOUSAND (100,000)
shares of Common Stock, Series B, being voting stock, with one vote per share upon all
matters, without par or stated value.
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IA4) Spoclst Sharey. -0- shares of spoclal shares, lssuablo in ono or moro
clnssos or serios ag indicated horeln and otherwiso as pernilitad by law, withoul par or
statod valua.

3A(4)A) Cartaln Terms Of Speclal Or Other Shares. As roquirod by law,
each class or sorlos of spocial sharas {(or any other class or series of shares of stock)
shall bo designated heroln by amendment prior to issuance, as Preferred Sharos or by
any name and/or lotter or number, but such name shall be (A) ether than common
sharos If antilled to preference in the distribution of dividends or assats, or (B) other than
proferrod shares if not entitled ta proference in the distribution of dividends or assets.

3A(5) Realatlve Rights, Preferences And Limitallons. Variations in the relative
rights, preferences and limitations of varlous securities may be as stated under "Certain
Terms Of Special Or Other Shares”, Section JA{4)(A) herein, and "Board Power to
Dasignate Securities And Fix Terms", Section 3C(1) herein, or elsewhare in these

Articlas.

3A(6) S.Corporatlon Share Restrictions And Tax Distributions. If and so long as

the corporation shall have In effect an S Corporation election under the Internal
Ravenue Code for tax treatment as if it were a partnership, then no class or series of
shares other than Common Stock, voting and/or nenvoting, shall be issuabte, and no
sharas shall be issuable or transferable except to an individual eligible to be an S
Corporation shareholder, and otherwise in accordance with the requirements for an S
Corporation, Also, the corporation shall distribute thirly (30} days prior to the dates
payable by the shareholders, an amount equal {o estimated income taxes payable at the
federal and state levels.

3B. Common Stock Series: Voting And Dissolution Rights Of Common And Other

Stock

3B(1) Common Stock Rights in General. Common Shares shall have all of the

proprietary interests in the corporation, nonexclusively inctuding all rights as to voting,
dividends, and assets, except as expressly provided to the contrary herein or by
operation of law, and subject only to any preferences and rights expressly granted to
any other class or series of securities.
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3B(2) Voling Rights. Commeon_Stock_Sortos_B_has_unlimitod voting rights,
bul additional ciassoes or sarios of voling sharos of any nature may bo astablished 1o the
oxtont pormittod by law. Roferancoes to "volg" or *voting” horein, In the Bylaws, or othor
governing documants, shall bo doomod o Inciude action by written consant to the full
exlant permitiod by law.

3B8(3) Rights_To Assels_Follawing_Rissolutlon. Unless otherwise specified,
holdars of Cornmon Shares are entitled to racelve prorata share by shara the net assets
of the corporation following dissolution (and liquldation of assets and payment of
credilors), bul additional classes or series of shares or othor securities of any nature
enlitled 1o recelve the net assets of the corporation following dissolution {and liquidation
of assols and payment of craditors) may be established 1o the extent permitted by law.

3B(4) Other Serles Of Common Stock. [n particular, other classes or serles of
Common Shares may be established by the Board of Directors.

3B(5) Cross Reference To Stock Designation Requirements Of Law. See
“Certain Terms Qf Special Or Other Shares", Section 3A(4)(A) hereln.

3C. Additional Classes Or Serigs; Redesignation Of Securities.
3C(1) Board Power To Designate Securlties And Fix Terms. The Board of

Directors shall have full authority 1o the extent permitted by law to amend these articles
to establish one or more classes or series of any common, preferred, special or other
class or serles of stock or other securities, 1o designate same, and to fix and determine
the variations in the refative rights, preferences and limitations between classes or
series. See "Certain Terms Of Special Or Other Shares", Section 3A(4)(A) herein.
Also, the Board of Directors may redesignate the title of any class or series of any
outstanding or unissued securities in a distinguishable manner from every other class or
series, by amendment hereto. The Board of Directors may or may not require or permit
replacement of any securities certificates at any time other than upon transfer,
subdivision or consolidation of holdings, at which time replacement shall be required, to
show the new designation.
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3D. Stock Roepurchase Provislony

ID{1) Voluntary-QrMandalory_Raodomptlon. As to avery sharo of slock Including
the initial shares Issuoed, tho Board of Directors shall approvo prompl repurchase thereof
upon writton roquost of the holdor thereof or on tho Board's own molion,

3D(2) AnnualRedemption Limit, ALL OF A HOLDER'S SHARES REREEMED.

3D(2)(A) 25% Per Year Redemption Limit. Unless otherwise mutually
agraed in a writing signed by a shareholder and the corporation, or unless the Board of
Diractors shall otherwlse datermine, such repurchase shall be limited to an aggregate of
TWENTY-FIVE PERCENT (25%) of the oulstanding stock on January 1 each year. The
annual TWENTY-FIVE PERCENT (25%) allocation shall first bo made avallable pro rata
as to all shares as to which a written notice of redemption is actually recelved from
shareholders during January of a given year. Any remainder shall be available for
repurchases thereafter initiated by notice(s) actually recelved from the Board or
shareholders, on a first come, first served basls, beginning at the opuaning of business
on the first regular business day in February.

3D(2)(B) ALL SHARES OF HOLDER REPURCHASED IF BOARD CALLS

FOR NON-PRORATA REREMPTION. If the Board (rather than a shareholder) calls for

radempilon other than on a pro rata basis from all holders of all series of a class of
shares, then the corporation shall repurchase all shares of a holder affected by a
redemption call by the Board.

3D(3) Redemptlion Price Determination.
3D(3){A) General Redemption Price Terms.

3D(3)(A)(i) Eair Market Value. Stock repurchase shall be made at
the current fair market value of the stock as a pro rata percentage of the total net equity
value of that class of stock of the corporation on the date the notice of redemption is
actually received from or is sent fo a shareholder,

3D(3)(A)ii) Value By Agreement Or Appraisal(s). Such value shall

be determined by good faith agreement within fourteen (14) days of nctice on a basis
equitable to all security holders, considering all relevant factors. Otherwise, within
twenty-one (21) additional days, if practical, such value shall be determined as the
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avorago of valuos raported by up lo threo (3) Indopondent profosslonal appralsors, one
vach intondod to bo chosen and pald, rospactively, by tho shareholdoer and by tho
corporalion, and anolher to o chosen by the olher appraisor(s), and pald aqually by tho
sharaholdor and the corporation. Nevorlheloss, any lower redamption call price
availabte 1o the corporation which has boan ostablished as lo a particular class or sories
of stock siall pravall, In ordor to avold waste of corporate assels. Estimaled
appraiser(s) fees shall be pald or escrowed by collectad deposit (cashed chacks) with
oho or more altorngys at law or third party agent(s) prior to the commencemoent of
appralsals. I one party declines to appolint its appraiser (or falls to pay or deposit the
estimated fee), bu! doas wish to share aqually the fee of another appraiser, and if each
of the parties deposits one-half of the estimatad fee, then the olher parly's appraiser
shall appoint a second appraiser. If the parties agree upon a single appraiser and
deposlt the fee, then a single appraiser shall be used. The appraiser{s) shall be given a
copy of these Ariicles and all other relevant information by the corporation, and shalfl
conslder same and all other relevant factors, and shall render written report(s) to the
corporation and to the shargholder.

3D(3)(B) Maximum Redemption Price And Time Resfrictlons.

AD(A)(B)(1) Price Restrictions. In no event shall shareholders be

paid a redemption price less than any redemption price specified in a document

pursuant to which thay acquired thelr shares, even if such redemption price exceeds fair
market value, so long as such redemption price does not exceed lwo hundred percent of
(200%., or double) the fair market value of net consideration collected by the corporation

for such shares, when collected.

3D(3)(B)(iiy Time Resirictions. By terms specified in a document
pursuant to which sharehelders acquired their shares, redemption may be conditioned

upon some occurrence or passage of time, but in no event may such delay prevent
redemption hereunder beyond thirty six (36) months from the date consideration is
received (assuming the consideration is only subject to normal collection, such as on a
check or other instrument of cash consideration).

3D(4) Redemption Effective Upon Mailing Payment. Repurchase is effective for

all purposes upen the sending of both (A} the repurchase price in cash (deemed to
include a check immediately collectible in funds local to the principal corporate office) by
posipaid mail and (B) notice thereof sent by separate postpaid mailed envelope. Each
such mailing shall be sent to the last known address of record of the shareholder (with a
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duplicato nolice to any differant known addross). Each maliing shall be recelptod with
ovidence of doposit thoraof. Each malling shall bo sont by U.S. Mall or by any othar
natlonal commercial dolivory service giving evidence of doposit for delivery. Such forms
of malling aro collectivoly roferred to as "Deposit Raceipt Mailing". Any paymont
returned for any reason shall be deposited promplly with a bank, trust company, or other
financlal Institution upon an irrovocable obligation to pay the former shareholder the
rademption price upon surrender of the shares, and to rerit the Interest back to the
corporation for its henefit, except to the extent otherwise agreed. Such payment may be
returnad to the corporation after thirty-six (36) months for deposit In its general bank
account, subject to no restrictions. Thereafler, the redeemed shareholder shall have no
clalm except as a general unsecured creditor for the redemption payment price, without
Interest.

3B(5) Payment By Promissory Note Issuance. However, If readily avallable cash
does not permit full payment in cash, payment may be made by issuance of a one-
saventh (1/7) cash down payment and a promissory note payable without Interest In six
(6) equal monthly installments. Such note shall be secured by all the stock. The
certificate (or any other tangible evidence of rights) for the stock shall be tield by an
attorney at law as escrow agent, who is named by the corporation. The corporation
shall instruct the transfer agent not to register any transfer thereof except by the escrow

agent or by mutua! agreement signed by the shareholder and the corporation.

30(6) Redemption Rescindable For Defaujt Under Note. At the shareholder's

optlon, such repurchase may be rescinded In its entirety or as to the unpaid portion
thereof, upon the corporation's default under such a promissory note uncured for
fourteen {14) days following the shareholder's sending of a sworn notice of default to the
corporation by certified mail, return receipt requested, or by another form of Deposit
Receipt Mailing, with provision also made for delivery receipt. Such oplion may be
exercised by, and shall be effective upon, such sending of notice of rescission. If
monies actually received are not returned with the notice of rescission, then rescission
shall be deemed to be exercised only as to unpaid shares.

3D(7) No Prejudicial Effects On Voting Or Other Rights Until Note Is Paid. Until
any such repurchase note is paid in full, or a partial or complete rescission is effected on
the corporation's books, no action shall be taken or permitted which is or would be
dilative to any extent or otherwise materially prejudicial to the selling shareholder's
voting power or other rights in the event a rescission should occur, except that
remaining shareholders may duly replace directors (and directors may duly replace
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officars), all without causa.

30(8) Limitation On Rodemption If Any_Share_ls_Net Included_in Rodemplion. At
ail times thal shares of the corporation ara outstanding, one or more sharos that
togather have unlimited voting rights and one or mare sharas that together are entitled
to rocelve the net assats of the corporation upon dissolution, must be outstanding.

3E. Bylaws May Define And Clarlfy These Provisions.

To the extent permitted by Florida Statutes Section 607.0601(3)(b) the Bylaws
may define and clarify any provisions conlained herein relating to stock shares or other

securlties.
ARTICLE IV - REGISTERED QFFICE AND AGENT APPOINTMENT

The street address of the registered office of this corporailon shall be:

452 Osceola Street
Suites 211-213
Altamonte Springs, FL 32701

The name of the registered agent of this corporation at the registered office of this
corporation shall be;

JAMES R. LEONE

The written statement of the simuitaneous acceptance of appoiniment of the
registered agent, required by Flarida Statutes Sections 607.0501(3) and 607.0505, is

enclosed with this appointment.
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