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April 26, 1995

Secretary of State

Division of Corporation SO0 1457395
P.O. Box 6327 V0735 DI 1B--020
Tallahassee, FL 32314 P12, 50 LR S P

RE: Articles of Incorporation
SAFE-STRIDE INTERNATIONAL, INC.

Dear Sir/Madam:

Please find enclosed the original and two (2) copies of
the Articles of Incorporation on the above referred company
together with my check payable to the order of the Secretary
of State in the amount of $122.50 to cover the cost of the
filing fee.

? would appreciate your taking these
for filing of the Articles and thank you in
anticipated assistance.

eps necessary
vance for your

Gguld, Esq.
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SAPE-STRIDE INTERNATIONAL, INC. ' " ("1~
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The undersigned, subscriber to these ARTICLES OF
INCORPORATTON, each a natural person competent to contract,
hereby asseociate themselves together to form a corporation
under the laws of the State of Florida.

ARTICLE I
NAME
The name of the corporation is SAFE-STRIDE
INTERNATIONAL, INC..

ARTICLE I1I
TERM OF EXISTENCE

The duration of the corporation is perpetual.

ARTICLE III
NATURE OF BUSINESS

The general purpose for which the corporation is
organized is:
1.
To engage in the  ©business of selling non-slip

products.

2.

To transact any other lawful business for which
corporations may be incorporated under the Florida General
Corporation Act.

3.

Te de such other things as are incidental to¢ the

foregoing or necessary or desireable in order to accomplish the

foregoing.

ARTICLE IV
GENERAL POWERS

The corporation shall have power:

(a) To have a corporate seal, which may be altered
at pleasure, and to use the same by causing it, or a facsimile
thereof, to be impressed, affixed, or in any other manner
reproduced.

(bl To purchase, take, receive, lease, or otherwise
acquire,; own, hold, improve, use and otherwise deal in and with
real or personal property or any interest therein, wherever
situated.




{c) To saell, convey, mortgage, pledge, create a
security in-erest in, lease., exchange, transfer, and otherwise
dispose of all or any part of its property and assets.

(d}) To lend money to, and use its credit to assist
its officers and employees in accordance with section 607.141,
Florida Statutes.

(e) To purchase, take,. receive, subscribe for, or
otherwvise acquire, own:, hold, wvote, |use, employ, sell,
mortgage, lend, pledge, cor otherwise dispose of, and otherwise
use and deal in and with, shares or other interests in, or
obligations ©of, other domestic or foreign corporations,
associations, partnerships, or individuals, or direct or
indirect obligations of the United States or of any other
government, state, territory, governmental district, or
municipality or of any instrumentality thereof.

(f) To make contracts and guarantees and incur
liabilities, borrow money at such rates of ‘'‘nterest as the
corporation may determine, issue its notes, bonds, and other
obligations, and secure any of its obligations by mort¢age or
pledge of all or any of its property, franchises, and income.

{g) To lend money for its corporate purposes,; invest
and reinvest its funds, and take and hold real and personal
property as security for the payment of funds so loaned or
invested.

{h) To conduct its business, carry on its
operations, and have offices and exercise the powers granted by
this act within or without this state.

(i) To elect or appoint officers and agents of the
corporation and define their duties and fix their compensation.

(3) To make and alter bylaws, not inconsiatent with
its Articles of Incorporation or with the laws of the State of
Florida, for the administration and regulation of the affairs
of the corporation.

{k) To make donations for the public welfare or for
charitable, scientific, or educational purposes.

(1) To transact any lawful business which the Board
of Directors shall find will be in aid of governmental policy.

{m} To pay pensions and establish and carry out
pension plans, prefit sharing plans, stock bonus plans, stock
option plans, retirement plans, benefit plans, and other incen-
tive and compensation plans for any or all of its directors,
officers, and employees and for any or all of the directors,
officers and employees of its subsidiaries.

(n) To provide insurance for its benefit on the life
of any of its directors, officers, or employees, or on the life
of any shareholder for the purpose of acquiring at his death
shares of its stock owned by the shareholder or by the spouse




or children of the shareholder.

(o) To be a promoter, incorporator, general partner,
limited partner, member, associate, or manager of any
corporation, partnership, limited partnership, joint venture,
trust, or other enterprise.

(p) To have and exercise all powers necessary or
convenient to effect its purposes.

ARTICLE V
CAPITAL STOCK

The aggregate number of shares which the corporation
is authorized to issue i3 ONE THOUSAND {1000). Such shares
shall be of a single class, and shall have a par value of One
($1.00) Dollar.

ARTICLE VI
ADDRESS
The street address of the initial registered office

of the corporation is 3836 Central Avenue, St. Petersburg,

Florida 33711 and the corporation's principle coffice and
mailing address are the same, to wit: P.O. Box 11823, St.
Petersburg, Florida 33733 and the name of its initial

registered agcanc is HERBERT E. GOULD.

ARTICLE VII
DIRECTOR
The number of directors constituting the initial
BOARD OF DIRECTCRS 1s ONE (1).
The name and address of the person to serve as the
member of the initial BOARD OF DIRECTORS is:
NAME ADDRESS
RICHARD COLFE!S 6328 Augusta Boulevard
Semincle, Florifa 34647

ARTICLE VITI

INCORPORATOR
The name and address of the INCORPURATOR is:
NAME ADDRESS
HERBERT E. GQULD P.O. Box 11823

St. Petersburg, Florida 33733

ARTICLE IX
PREEMPTIVE RIGHTS

Each stockholder of the corporation shall have the
right to purchase, subscribe for, or receive a right or rights

to purchase or subscribe for, at the par value thereof, a pro




rata portion of:

Al
Any stock of any class that the corporation may issue
or sell, whether or not exchangeable for any stock of the
corporation of any class or c¢lasses, and whether or not of
unissued shares authorized by the ARTICLES OF INCORPORATION as
originally filed or by any amendment thereof or out of shares
of stock of the corporation acquired by it after the issuance
thereof, and whether issued for cash, labor done, personal
property, or real property or leases thereof; or
B.
sny obligation that the c¢orporation may issue or sell
which is convertible into or exchangeable for any =stock of the
corporation of any class or classes, or to which is attached or
pertinent any warrant or warrants or other instrument or
instruments conferring on the helder the right to subscribe for
or purchase from the corporation any shares of its stock of any

class or classes.

ARTICLE X
DIRECTORS - INDEMNIFICATION
A.

The Corporation shall indemnify any person who was or
is a party or is threatened to be made a party to any
threatened, pending. or completed action, suit, or proceeding,
whether c¢ivil or criminal, administrative or investigative, by
reasen of the fact that he is »r was a director, officer,
employee, or agent of the corporation, or is a or was serving
at the request of the corporation as a director, officer,
employee, or agent oOf another corporation, partnership, joint
venture, trust, or other enterprise, against expenses (in-
cluding attorney's fees), judgments, fines, and amounts paid in
settlement, actually and reasconably incurred by him in
connection with such action, suit, or proceeding, including any
appeal thereof, if he acted in good faith or in a manner he
reasonably believed to be in or not opposed to the best inter-
ests of the corporaticn, and with respect to any criminal
action or proceeding, if he had no reasonable cause to believe
his conduct was unlawful. However, with respect to any action
by or in the right of the corporation to procure a judgment in
its favor, no indemnification shall be made in respect of any
¢laim, issue, or matter as to which such person is adjudged
liable for negligence or misconduct in the performance of his
duty to the corporation unless, and only to the extent that,
the court in which such action or suit was brought determines,

on application, that despite the adjudication of liability,




such person is fairly and reasonably entitled to indemnity in
view of all the circumsatances of the case. Any indemnification
hereunder shall be made only on a determination by a majority
of disinterested directors (subject to the approval of a
majority of stockholders) that indemnification is proper in the
particular circumstances because the party to be indemnified
has met the applicable standard of conduct. Determinatinn of
any action, suit, or proceeding by juvdgment, order, settle-
ment, conviction, or on a plea of nolec contendre or its
equivalent, shall not, of itself, create a presumption that the
party did not meet the applicable standard of conduct.
Indemnification hereunder may be paid by the corporation in
advance of the final disposition of any action, suit or pro-
ceeding, on a preliminary determination that the director,
officer, employee:, or agent met the applicable standard of
conduct and on receipt of an undertaking by ot on behalf of the
director, officer, employee, or agent to repay such amount,
unless it is ultimately determined that he is entitled to be
indemnified by the corporation as authorized in this section.
B.

The corporation shall also indemnify any director,
officer, employee, or agent who has been successful on the
merits or otherwise in defense of any action, suit, or
proceeding, or in defense of any claim, issve, or matter
therei.., against all expenses, including attorneys' fees,
actually and reasonably incurred by him in connection there-
with, without the necessity of an independent determination
that such directer, officer, employees, or agent met any
appropriate standard of cenduct.

c.

The indemnification provided for herein shall
continue as to any person who has ceased to be a director,
offi‘cer, employee: or agent, and shall insure to the benefit of
the heirs, executors, and administrators of such person.

&

In addition to the indemnification provided for
herein, the corporation shall have power to make any other of
further indemnification, except an indemnification against
gross negligence or willful misconduct, under any resolution or
agreement duly adopted by a majority of disinterested
directors, or duly authorized by a majority of stockholders.

E.
If any expenses or other amounts are paid by way of
indemnification, otherwise than by court order or actir \ by the
stockholders, the corporation shall, not later than the time of

delivery to the stockholders of written notice of the next




annual meeting, unlesns such meeting is held within three months
from the date of such payment, and, in any event, within
fifteen months from the date of such payment, deliver by mail
to each stockholder of record at the time entitled to vote for
the election of directors, a statement specifying the persons
paid, and the amounts paid, and the nature and status at the
time of such payment of the 1litigation or threatened
litigation.

ARTICLE XI
SPECIAL PROVISION
It is the intent of the 1incoporator that the

corporation will gualify unde. Section 1244 of the Internal
Revenue Code and that the corporation will file as a Subchapter

S corporation.

ARTICLE XII
DIRECTORS-INSURANCE AGAINST PRCFESSIONAL LIABILITY

The corporation shall have power to purchase and

maintain insurance on behalf of any person who is or was a
director, officer, employee, or agent of the corporation, or
vho is or was serving at the request of the corporation as a
director, officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise, against
any liability asserted against him and incurred by him in any
such capacity., or arising cut of his status as such, whether or
not the corporation would have authority to indemnify him
against such liability under the provisions of these articles,

or under law.

ARTICLE XIII
CAPITAL STRUCTURE-SUBCHAPTER S CORPQRATION
The corporation is authorized to issue only one class

of stock, and all issued stock shall be held of record by not
more than ten (10) persons. Stock shall be issued and
transferable to only the natural persons vho are not

non-resident aliens.

ARTICLE XIV
CORPORATION'S RIGHT QF FIRST REFUSAL
stockholder shall have the right to sell, assign,

Pledge, encumber, transfer, or otherwise dispose of any of the
shares of the corporation without first offering such shares
for sale to the ccrporation at the net asset value thereof.
Such offer shall be in writing, signed by the stockholder:
shall be sent by registered or certified mail to the
corporation at its principal place of busineas: and shall




remain open for acceptance by the corperation for a period of
thirty (30) days from the date of mailing. If the corporation
fails or refuses within such period to make satisfactory
arrangements for the purchase of such shares, the stockholde:
shall have the right to dispose of his shares as he may see
fit.

On the death of any stockhelder, the corporation
shall have the right :0 purchase all shares owned by such
stockholder immediately prior to his death on the terms set
forth above, and this provision shall be binding on the
executor, administrator., or personal representative of each
stockholder.

Each share cevtificate issued by the corporation
shall have printed or stamped thereon the following legend:
"THESE SHARES ARE HELD SUBJECT TO CERTAIN TRANSFER /RESTRICTIONS
IMPOSED SUCH ARTICLES i5 Tis FILE AT THE PRINCIPAL/PFFICE OF THE

CORPORATION. "

Executed by the undersigne;jjﬁzf? is /6t ay of
April, 1995. , ; ’
/ Ry~ _/

H] [BERT E. GOULD

STATE OF FLORIDA )
COUNTY OF PINELLAS )

I HEREBY CERTIFY “hat on . nh!'s day personally appeared
before me, an officer duly authorized to administer oaths and
take acknowledgements, HERBERT E. GOULD, who is personally
known to me and who did or did not take an oath and who
executed the same freely and voluntarily for the purposes

therein expressed.
WITNESS my hand and oftlicial seal at St. Petersburg,

in the County of Pinellas, and the %pate of Florida, this 26th
day of April, 1995. :

. .
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NOTARY PUBLIC

My Commission Expires:
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE

e e e e e e
FOR THE SERVICE OF PROCESS WITHIN YTRIS STATE
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Chapter 48.09, Florida Statutes, the
following is submitted in compliance with said Act:

That SAFE-STRIDE INTERNATIONAL, 1INC., desiring to
organize under the laws of the State of Florida with its
principal office as indicated in the ARTICLES OF INCORPORATION,
at the City of St. Petersburg, County of Pinellas, State of
Florida, has named HERBERT E. GOILD as its agent to accept
service of process within this State.

ACKNOWLEDGEMENT

Having been named to accept service of process for
the above stated corporation, at the place desigdated in this

Certificete, I hereby accept to act in this capafity. and agree

to comply with the provisions of said Act/gb

open said office. S

v
RERBE E. LOULD
R DENY AGENT




