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ARTICLES OF INCORPORATION

OF

EDGE ATHLETICS, INC.

The undersigned, being of legal age, hereby forms the following corporation under the laws

of the State of Florida, authorizing the formation of corporations,

ARTICLE I
‘ NAME
The narmne of the Corporation and ite principal place of business shall ba:
EDGE ATHLUETICS, INC,

906 NE 26th Avenue
Fort Lauderdale, FL. 33304

CENE

ARTICLE II

507 Hd 9-d352L-~

NATURE OF BUSINESS
The general nature of tha buginess to be transactad by the Corporation and its objeots and
powers shall ba o engage it any activity or business permitied under the laws of the United States

and of the State of Florida.

ARTICLE OJ
CAPITAL STOCK
The maximum number of shares of stock this Corporation is authorized to have outstanding
at gny one time shall ba 500 shares of common stock of the par value of $1.00 per share, The

considetation to ba paid for each share shall be fixed by the Board of Direotors.

ARTICLE IV
PRECMPTIVE RIGHTS
Every sharcholder, upon the sale for cash of any new stock of this Corporation of the same
kind, class or series as that Which he already holds, shall have the right to purchase his prorata share
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William M. Kamey, Esq

-
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thereof (as ncarly s may be done without {ssuance of fractional shares) at the price at which it is

. offcred to others.

ARTICLE V
TERM OF EXISTENCE

This Corporation shell have perpetual existence.

ARTICLE VX
INITIAL REGISTERED AGENT AND OFFICE
The initinl registered agent of this Corporation and the street address of the inltie!
registered office is as follows:
William M. Karnay, Esquire

915 Middle River Drive, Suite 506
Fort Lauderdale, FL 33304

ARTICLE VIX
DIRECTORS AND OFFICERS

A. The business of this Corporation ghall be conducted and managed by its Board of
Directors, and such Board of Dlrectors shall consist of not less thag one (1) and not more than severt
{7) members. A majority of the firat Board of Directors named below shall have the power to
approve and adopt the By-Laws of this Corporation.

B. The qualifications, time and place of clection and term of office of each Director shail be
as provided for in the By-Laws of the Corporation.

C. A Director may be removed at any annual or apecial meeting of Stockholders only upon

there being present a sufficient number of Stockholders to constitute the ownership of a majority of

the stock of the Corporation.

ARTICLE VIII
INITIAL DIRECTORS AND OFFICERS
The namas and street addresses of the members of the first Board of Directors and Officers,

who, unless otherwise provided by the By-Lawa of the Corparstion, shall hold office and manage

2



ths corporation for the firgt year of existence of the Corporation, or until their successors ars clected
or appointed and have qualified, are as follows:

William L. Balanoff,

Director, President, Secretary and Treasurer
906 NE 26th Avenuc
Fort Landerdale, FL, 33304
ARTICLE IX
INCORPORATOR
The name and street address of the Incotparator to the Articles of Incorporation ig as

follows:

William M. Karney, Esquire
915 Middle River Drive, Suite 506
Fort Lauderdale, F1. 33304

ARTICLE X
INTER-COMPANY CONTRACTS

No contract to other transaction between the Corporation and any other corporation, and no
act of tho Corporation shall be affected in any way or invalidated by the fact that any of the Directors
of the Carporation are pecuniarily or otherwise interesied in, or are Directors or officers of, such
other corperation. Any Director may individually, or any firm of which any Director may be &
member, may be a party to, or may be pecuniarily or otherwise interested in, any contract or
trangaction of the Corporation, provided that the fact he or such firm is so interested shall be
disclosed or shall have been known to the Board of Directors or such members thereof as shall be
present at any meeting of the Board of Directors at which action upon such contract or transaction
shall be taken; and any Director of the Corporation wha is alse s Dirsctor or officer of such other
cotporation or who is so interested may be counted in determining the existence of e quorum at any
meeting of the Board of Directors which shall authorize any such contract or transaction, and may
vote thereat to authorize any such contract or transaction, with like fores and effect ag if he were not

such Diractor or officer of such other corporation or not 80 interested,
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STOCKHOLDER'S ACREEMENTS

The Corporation and its common Stackholders, or the Stockholders of the Corporation
among themselves, may enter intoc any agreement restricting the transferability, assighment,
encumbrance or pledge of the étock of this Corporation, whether voluntarily or involuntarily. Any
such agreement may confer upon the Corporation ar the Stockhelders, ot both, the option of first
tefusal or mandatory purchase in the event any Stockholder desires to transfer, asyign, encumber or
pledge, his stoek, with or without congideration. Al;y such agreement may include such restrictions
during the lifetime of any Stockholder or upon the death or legal incompetence af any Stockholder.
Nathing conzained in these Articles of Incorporstion or By-Laws of the Corporation shall be
construed as authorizing a transfer of such atack upon the books of the Corpozation in violation of

any such agreement.

ARTICLE XIT
INDEMNIFICATION OF DIRECTORS

A, The Corporation shell indetnnify any Director made a party to any action, suit or
proceeding by or in the right of the Corporation to procure a judgment in its favor by reason of his
being or having been a Director or any officer ofthe Corporation, or & Director or officsr of any other
carparation which he served as such at the request of the Corporation, against the ressonable
expenses, including but not limited to attorney's fees, actually and necessarily incurred by him in
connection with the defense ar seitiement of such action, suft or proceeding, or in connection with
an appea] therein, except in relation to matters as to which such Director may be adjudged to have
been guilty of negligence or miseonduct in the performance of his duty to the Corporation.

B. The Corporation shall indemnify any Director mads a perty to any action, suit, or
proceeding other than one by or in the right of the Corporation, to procure a judgment in its favor,
whether civil or criminal, brought to impose a liability or penalty on such Director for an act alleged
to have been committed by such Direetor in hig cepacity as Director or as an officer of the
Carporation, or in the capacity of a Director or officer of any other corporation which he served as
such &t the request of the Corporation, againgt judgments, fines, amounis paid in settlement and

reasonable expensss, including but not limited to attorney's fees actually and necessarily incurred

a
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as a result of such acton, suit or proceeding, or any appeal therein, if such Director acted in good
faith in the reasonable belief that such action was in the best interests of the Corporation, and in
criminal actions or procecdings, without reagonable grounds for belief that such action v;'as unlawful.
The tarmination of any such eivil or criminal action, suit or proceeding by judgment, settlement,
conviction, or upon a plea of nolo contendere shall not in itself creats a presumption that any
Director did net act in good faith in the reasonable belief that such action wasg in the beat interests

of the Corporation or that he had reasonable grounds for belief that such action was unlawful,

ARTICLE X1IX
DIRECTOR'S LIABILITY

No Director shall be held liable or responsible for action taken by the Borrd of Directors
acting under the provisions or In the manner authorized by these Articles of Incorparation ar the By-
Laws., The defense of any legal, equitable or c;thcr action, suit or proceading brought agrinst a
Director, elther individually or as Director, because or as a résult of any action taken by the Board
of Directors, shall be conducted by counssl for the Corparation, unleas the action, suit or proceeding
is brought by or in behalf of the Corporation, All coats and expenses of a Director in connection
with any such action, suit or procesding not brought by or in behalf of the Corporation, including
by not limited to expenses incurred in the course of attending trials, conferences, depositions,
hearings end meetings, shall be paid by the Corparation, end in the svent of a judgment or decree

being rendered against the Director, the Corporation shall indemnify and save him harmiess.

ARTICLE XIV
REIMBURSEMENT OF DIRECTORS
v If any legal, equitable or other action, suit or proceeding brought by on in behalf of the
Corporation against a Director, either individually or as Director, shall result in a judgement, decree
ar decision in favor of the Directer, the Corporation shall be liable to end shall reimburse the
Director for all costs and expenses of the Director in connection with such action, suit or proceading,
including but not limited to reasonable atiorney's fees, court costs and expenses incurred in the

course of attending trialg, conferences, depasitions, hearings and meetings,
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ARTICLE XV
Fort Lauderdale, FL 33304

DIVIDENDS
A Dirvector shall not be liable for dividends illegally declered, distributions illegally made to
Stocltholders, or any other action taken by reliance in good faith upon the financial statetnents of the
Corporation represented to him to be corract by an officer having charge of its books of account or
a financial staternont certified by a Certifiad Public Accountant to fairly reflect the financial
condition of the Corporatian; not shall he be liable if, in good falth in detsomining the amount

evaliable for dividends or distribution, he considers the assets to be of their book value.

ARTICLE XVI1
AMENDMENTS

The power ta adope, aiter, amend or repeal By-Laws shall be veeted in the Board of

Directors and Stockholders.

ARTICLE XVIX
CONSENT WITHOUT MEETING

Any action that may be taken at a meeting of the Stockholders of the Corporation may be
taken without a meeting, if consent in writing setting forth the action shell be signed by all, but not
lese than all, of the Stockholders of the Corporstion entitied to vote on the action and shall be filed
by the Secretary of the Corporstion. This consent shall have the sarmne effact s a imanimous voto
at 8 Stockholders' mesting. If all of the Directora, severally or collectively, likewige, consent in
writing to any action taken or to be taken by the Corporation, and the writing or writings evidencing -
their congent are filed with the Secretary of the Corporation, the action shall be as valid as though

it had been authorized at 2 meeting of the Board.

ARTICLE XVIII
RESTRICTIONS ON TRANSFER OF §TOCK
No Stockholder shall transfer (voluntarily or inveluntarily) or encumber any of his shares of
capital stock of this Corporation to any person, partnership, firm, association, trust, corporation, or

other entity without the consent of the other Stockholder(s) unless the Stockhalder degiring to make

[
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the transfer or encumbrance shall have first mede the offer to sell upon the same terms and
conditions to the remaining Stockhoider(s) in proportion to their proportionate share of the isswed
stock and such offer shall not heve been accepted afier reasoneble notice by any of the remaining

Stockholder(s).

Providad, however, this restriction shall not apply to the transfer of any stock to & spouse of
an existing Stockholder,

The effective date of this corporation commences as of the date of acknowledgment and

notarization.

The undersigned, belng the original subsgcriter(s) and incorporator(s) of the forsgoing

corporation, have executed these Articles of Incorporation this 6th day of September, 2012,

o, WA
Williarn M. Karney

STATE OF FLORIDA,
COUNTY OF BROWARD

IHERERY CERTIXY that on this daly before me, a Notary Publio duly suthorized to take
acknowledgments in the State and County aforesald, personally appearad William M., Kamey, who
ia personally known to me and who executed the forepoing Articles of Incorporation and
acknowledged before me that he executed theae Articles of Incorporation.

WITNESS my hand and official seat in the County and State last aforesaid this 6th day of
September, 2012.

TARY PUBLIC

My Commission Expireg:
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF
PROCESS WITHIN FLORIDA, NAMING AGENT UrPON WHOM PROCESS MAY BE SERVED.

IN COMPLIANCE WITH SECTION 48,001, FLORIDA STATUTES, THE FOLLOWING 18
SUBMITTED:

FIRST: THAT Edge Athletics, In¢., desalring to arganize or qualify under the fawa of the State of
Flarlda, with ks princlpal place of businass at City of Fort Lapdordals, State of Florida, has. namesd Willlam
M. Karney, located st 615 Middle River Orjve, Suita §08, City of Port Lauderdale, State of Florida, as ils

agsnt to accept service of process within Florida,

siGNATURE: AR I I MM - VM«-ﬁa_

TITLE: ncorporator

DATE: w b, 20/z

HAVING BEEN NAMED TO ACGEPT SERVICE OF PROCESS POR THE ABOVE STATED
CORFPORATION, AT THE FLAGE DESIGNATED IN THIS CERTIFICATE, | HEREBY AGREE TO ACT IN
THI8 CAPACITY, AND | FURTHER AGREE TC GOMPLY WITH THE PROVISIONS OF ALL 8STATUTES
RELATIVE TO THE PRCPER PERFORMANCE OF MY DUTIES.

sionature: _InOD 0ol A .

_ (Repisiarad Agent)
DATE: ___éqﬂﬂ-@-u @, 2012

SENIE

. Fax Audit No. (((H12000220683 3)))
. Prepared by: William M. Karney, Esq.
" Moraitis, Cofar, Karney & Moraitis
915 Middle River Drive, Suite 506
Fort Lauderdale, FL. 33304 8

600/600°d BRYS £95 1560V SRIRI0WRABLLIEN B0 SRIBIOK 60 LL  2102/90/60



