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October §, 2011
FLORIDA DEPARTMENT OF STATE.

EMPIRE CORPORATE KIT coMpayy  ivisionofCorporations

’

SUBJECT: ATHLETES CARE, INC.
REF: W11000051372

We received your electronically transmitted document. However, the
document haz not been filed. Please make the following corrections and
refax the complete dacument, including the electronic filing cover shaet.

The document is illegible and not acceptable for imag:.ng. We ask that you
type or carafully print the information in the appropiiate blocks.

The registered agent and street address must be consirtent wherever it
appaars ln your document. :

An effactive date may be added to the Articles of Incurporation if a 2012
date is needed, otherwise the date of recelpt will be the file date. LA
separate article must be added to the Articles of Ino¢rporation for the
effective date.

If you have any further questions concerning your document, please call
{850) 245-6573.

Claretha Golden FAX Aud. #: H11000539787 - £
Regulatory Specialist II Letter Number: 911200022929 S
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ARTICLES OF INCORPORATION
OF
NAME OF ORGANIZATION

The undersigned, acting as the incorporator of ATHLETES CARE, INC.
.» under Chapter 617 of the Florida Statutes, and Section 501(c)(3) of the Internal Revegue Code
of 1586, as amended) submits the following Articles of Incorporation.

ARTICLE ]
NAME

The name of this corporation (“Cerporation™) shall be:

Y

g8 s §

ATHLETES CARE, INC.
ARTICLE I
8345 NW 66 Street, #A1522, Miami, Florids 33166 o
——y (U‘
The injtial principal place of business and mafling address ¢f the Corporation m@u.-‘é’ <
ey
8345 NW 66 Street, #A1522, Miami, Flarid: 33166 3
® Sar
ARTICLE IN] = g
DURATION AND COMMENCEMENT OF B ISTENCE ¥ 53
A ——d
oM
The Corporstion shall have perpetuz] existence, commencit;g with the filing of fhese &

Articles of Incorporation with the Florida Department of State.

ARTICLE IV
PURPOSES

The Corporation is organized and shall be operated. exclusively For charitable,
educational, literary, or ‘scientific purposcs within the meaning of Section 501(c)(3). In
furtherance of such purposes, the Corporation shall be authorized: ,

4.1 To promote, support, and engage in activities carried on for charitable pumposes,
by the direct canduct of such activities, and by making grants to other orpanizations engaged in
charitable activitics.

42  To receive and maintain personal or real property, or both; and, subject to the
restrictions and limitations hereinafter set forth, to use and apply the whole or any part of the
income therefrom and the principal thereof exclusively for charitible, educational, literacy, or
scientific purposes cither directly or by contributions to organizations that qualify as exempt
organizations under Section 501(c)(3).
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_ 43  Toreceive assistance, money (as dues or otherwise), real or personal propesty and
any other form of contributions, gift, bequest, or devise from ary person, finm, parinership, or
corporation, to be utilized in the furtherance of the objects and purposes of this Corporation; to
eunter into agreements or contracts for contributions to the Curporation for its objects and
purposes, provided hawever, that gifts shall be subject to acceptance by the Board of Directors as

required by the bylaws.

44  To establish an office and employ such assistance: and clerical personnel as may
be pecessary and proper in the judgment of the Board of Idircctors, and pay reasonable

compensation for the services of such persons.

45  To distribute, in the manner, form, and method, and by the means determined by
the Bozrd of Directors of the Corporation, any and all forms of contributions or other funds
received by it in carrying out charitable and educational progréms of the Corporation in the
furtherance of its stated purposcs. Money and real or persone! property contributed to the
Corparation in furtherance of these objects and purposes are zaod sha.ll comtinue to be nsed

excluzively for such puposes.

46  To invest and reinvest surplng funds in such securities and properties as the Board
of Directors may from time to time determine.

4.7  To purchase, acquire, own, hold, guarantee, sal, assign, transfer, mortgege,
pledge, loan, or otherwise dispose of and deal in any bonds, securiiies, evidence of indebtedness,
or other personal property, as well as to purchase, acquire, own, haold, sell, transfer, mortgage, or
otherwise dispose of and deal in real estate; and, as the owner'of any such real or personal
propetty, to exercise all the rights, powers, and privileges of ownership.

48  To contract and be contracted with, and to su2 and b sued,

49  To adopt and use a corporation scal,

410 To do all acts and things requisite, necessary, proper and desirable to carry out
and further the objects for which this Corporation is formed; and, in general, 10 have all the
rights. privilcges, and Immunities, and enjoy &ll the benefits of ths 1aws of thc State of Florida
applicable to corporations of this character, including but not limited to the powers deseribed in
Section §17.0302 of the Florida Statues, subject however to the reqiirements of Section SOI(c)(3)
aud 1o the other limitations provided in these Articles of Incaorporation.

TICLEV
MEMBERSHTP - 3
—- =
. N es &

The Corporation shall have ons or more members. A designation of the class or ¢ \dgses Eﬂ
members, and the qualifications and rights of the members of eaca class, and the namesg of r&:’_‘
initial member or members, shall be set forth in the bylaws, cn ;’gl{. .
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ARTICLE VI
DIRECTORS

Subject to the powers rescrved to the members in the bylaws of the Corporation, all
corporate powers shall be exercised by or under the authority of, and the affmirs of the
Corporation shall be maosged under the direction of, & Board of Directars. The number of
Directors (which number shall nat be less than three) shall be as privvided in the bylaws.

The names and addresses of the initial directors are as follows:

NAMES AND ADDRESSES OF DIREC "ORS

Ignacio Rodriguez - 2
8345 NW 66 Street, #41522 "o“ 3
Miami, Florida 33166 & %
- =0
William Ratec %
8345 NW 66 Street, #A1522 o BB
Miami, Florida 33166 o s
. T
Noah M, Sheer o EFA
2525 Ponce De Leon Blvd., 5% Floor &

Coral Gables, Florida 33134

The terms for which the directors shall serve, and the metkod by which the directors are
to be elested, shall be stated in the bylaws.

ARTICLE VII

DIRECTOR' F RS’ COMPENSATION AND INDEMNIFICATION
7.1  Compensation. A director or officer of the Corporition may receive reasonable
compensation for personal services rendered as a director or officer or in any other capacity, so
long as the services are reasonable and necessary i carrying out the charitable purposes of the
Corporation, and may be reimbursed for expenses or advances madz for the Corporation that are
reasonable in charaster and amount and approved for payment in' the manner provided by the

bylaws. Provided, however, that the Corporation shall make no payment that would constinite
“self-dealing” as defined in Section 4941(d).

7.2  Indemnification. Every director and officer of the Corporation shall be
indemnified by the Corporation against all expenses and Mabiliies, including counsel fees,
reasonably incurred by or imposed in connection with apy proceeding or any settlement of any
proceeding (including any appeal thereof) to which 2 dircctor or oificer may be a party or may
become involved by reason of being or having been n director 0. officer of the Corporation,
whether or not a director or officer at the time such expenses ar: incurred, except when the
director or officer is adjudged guilty of or liable for willful misfeasaace or willful malfeasance in
the performance of duties; provided that in the cvent of a settlement before entry of judgment,
the inderanification shall apply only when the Board of Directors approves such settlement and
reimbursement as being in the best interest of the Corporaticn. The foregoing right of
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indemuification shall be in addition to and not exclusive of all othar tights to which such director
ot officer may be entitled by law. Appropriate liability insurance may be provided for every

officer, director and agent of the Corporation in amounts determined from time to time by the
Board of Directors.

7.3  Interest of Directors and Officers in Contracts. Any contract, whether for
compensation or otherwise, ot other transactions between the Corporation and one or more of its
directors or officers, or between the Corporation and any finn of which one or more of its
dircctors or officers are shareholders, pastuers or employees, or ir. which they are interested, or
between the Corporation and any corporation, association, or partaership of which one or more
of its directors or officers are shareholders, members, divectors, officers, partoers, or employess.
or in which they are interested, shall be valid for all purposes, notwithstanding the presence of
such director or directors, officer, or officers, at the meeting of the Board of Direclors of the
Corporation 'which ects upon ot in reference 10 such contract or trgnsaction and notwithstanding
his or their participation in such action, if the fact of such interest shall be disclosed or known 10 o
the Board of Directors and the Board of Directors shall, nevertheless, authorize, approveihd <

. v
ratify such contract or transaction by vote of majority of the directars present. This section R
not be construed to invalidate any contract or other transaction which would otherwise be vaki g?{’}
under the common and stetotory law applicabie thereto. Jh T ;;"?
8*?\
§§ A
ARIICLE VL @ 32
CHARITABLE LIMITATIONS Z 25
™~ %
This corpocation shall not engage in any activities prohibited by Section 617.0835 of the

Florida Statates, or by Section 501(c)(3).

No part of the net eamings of the Corporation shall inare to the bepefit of, or be
distributable to, the directors or officers of the Corporation, or t» any other private persons,
except thet the Corporation shall be authorized and empownured (i) 10 pay reasonable
compensation for perdonal scrvices readered to the Corporation, so long as the services are
reasonable and necessary to camying out the charitable purposes: of the Corporation, and to
reimburse ¢xpenses or advances made for the Corporation that are reasonable in character and
amount and (i) to make payments and distributions to persons who are qualified to receive same
in furtherance of the Corporation’s charitable purposcs as set forth hercin. All of the net camings
and assets of the Corporation shall be expended for the purposes staied in Section 301(e)(3).

No substantial part of the activities of the Corporation «hall be the carrying on of
propeganda, or otherwise attempting to influence legislation; anl the Corporation shal! not
participate in, or intervene in {including the publishing or distribution of statemeats) any political
campaien on behalf of any candidate for public office.

In the event that, and for so long as, thc Corporation i¢ characterized as a private
-foundaion within the meaning of Saction 509(a), the Corporation: .
(2) Shall distribute its income for each taxable year at such tisoe and in $uwch manner as

not to becore subject to tax on undistributed income impcsed by Section 4942,
{(b) Shall not engage in any act of self-dealing as defined in Saction 4941(d);
(c) Shall not retzin any excess business holdings as defined i Section 4943(e);

66/98 3ovd LIA 00 FTcdd3 9E96EETITAE pZipT  1IBZ/SB/BL

s

1



(d) Shall not make any investments in such maoner as 1o suhject it to tax under Section
4944; and

- {e) Shall not make any taxable expenditures as defined in Section 4945(d).

Notwithstanding any other provision of these Articles, of Iicorperation, the Corporation

shall not conduet or carry on any activities not permitted to be coaducted or carried on by an
organization exempt from taxation under Section 501(0)(3)

TICLE IX

In the event of the dissolution of the Corporation pursuant t¢ Florida Statutes, the Board
of Directors shall, after paying or making provision for the payment of all of the ljabilives of the
Corporation, dispose of all of the assets of the Corporation by transferring such assets to such
organizations which arc exempt under Section 501(¢)(3) as arc engnged in activities of the type
described in Aticle TV above, as the Board of Directors shall deteryiine. Any such assets not s
disposed of shall be disposed of by the Circuit Court of the connty in which the principal office
of the Corpofation is then located, exclusively for such pusposes,: ot 10 such organization or

organizations as said Court shall determine which axe organized and operated exclusxvely_for
such purposes.
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ARTICIE X 1 ¥
AMENDMENTS TO BYLAWS 9 oz
The power to adopt, alter, amend, or repeal the bylaws of the: Corgoration shall be vegied” G
in the directors in accordance with the proyifions of the bylaws. & 5}3
=]
~NoxE
ARTICLE X1 “

REGISTERED AGENT

The street address of the initial office of the corporationis 8345 NW’ 66 Street, #A1522, Miami,

Florida 33166. The name of the initial registered agent of the corporation at that addsess, who is
guthorized to receive service of process, is Noab M. Sheer.

ARTICLE XT1
INCORPORATOR

The incorperator of the corporation shall be Neah, M. Sheer 834 5 NW 66 Street, #A1522,
Miamy, Flonda 33166 ..

[N WITNESS W

signed incarporatar has executed these Articles of
l':\oo:nintion as . C

No2h¥¥, Sheer =
Inco)
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ACCEPTANCE OF REGISTERED AGENT DESI: gNA’I‘ED IN
ARTICLES OF INCORPORATION

WITNESSETH:

That ATHLETESCARE,INC. .  desiring to organize under the laws of the State of Florids,
has named Noah M. Sheer ‘as its agent to accept service of process within this state.

ACKNOWLEDGMENT:

Havipg been named to sccept service of process for the abive-referenced corporation at

8345 NW 66 Strest, #A1522, Miami, Florida 33166 , the undersigned hereby agrees o act in this capacity, agress

to comply with the provisions of all statutes relative to the proper und complete performance of

the duties of a registered agent, and accepts the dutieg and obllgai:lmas of Section 617.0503 of the
Florida Statutes. . L
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. | | CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OZFICE

 ATHLETES CARE INC. e
(NAME OF CORPORATION)

HAVING BEEN NAMED AS REGISTERED AGENT AND TO
ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED
CORPORATION AT THE PLACE DESIGNATED IN T'iE ARTICLES
OF INCORPORATION, X HEREBY ACCEPT THE APPOINTMENT AS
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. [
FURTHER AGREF. TO COMPLY WITH THE PROVISIONS OF ALL
STATUTES RELATING TO THE PROPER AND COMILETE
PERFORMANCE OF MY DUTIES, AND 1 AM FAMIL:AR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSTTION AS REGISTERED

AGENT.
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