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ARTICLE I
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Name

The name of this Corporation is PRO EDGE THERAPEUTICS, INC

.

ARTICLE II

Term of Corporate Exigtence

The period of duration of the Corporation is éerpetual unless
dissclved according to law.

ARTICLE III
Eurpoge

The purposes for which the Corporation is organized are:

{(al To own, conduct, operate, maintain and carry on the

business of therapeutic and rehabilitative massage and to do any

and all things necessary and pertinent to said businass.
(b) The Corporation may transact any and all lawful business

for which corporations may be incorporated under the Florida
General Corporation Act.

{c)

.

To acquire by purchase, or otherwipa, for investment or

resale, and to own, operate, subdivide, lease, let, mortgage, sell
and otherwise dispose of,

for cash or on credit by conveyanca,
agreemant for deed, or other lawful instrument,

real estate, or
mixed property, located in the State of Florida, or elsewhere, and

generally to deal in and traffic as ownar, agent or broker, in real
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estate personal and mixed property and any interest or egtate

therein, including subdivision, apartment houses, residences,
stores, office buildings, manufacturing sites, and the lots or
parcels of land upon which they may be located, and to Create, own,
lease, sell, operate and deal in frechold and leasechold estates of
any and all character whatsoever, and to an inveator in real and
personal property.

(d) To lend and borrow money, be a surety, execute bail bonds
and to execute and deliver, accept, take and rsceive notes, bonds,
debentures or other evidences thereof, and mortgages, trust deeds,
pledges, and or other securities for the payment of same.

(e) To acquire by purchase, subscription, or otherwise, and
mortgage, pledge, or otherwise dispose of bonds, notes or other
gsecurities or evidences of indebtedness, and the shares of capital
stock created and issued by any other corporation or corporations,
assoclation or associations, and to purchase, hold, sell, assign,
transfer, mortgage, pledge, or otherwise dispose of any bonds or
other securities or evidence created by or iséued by any other
corporation or corporations, association or agsociations, and while
the owner of such stock, to exercise all rights, powers and
privileges as such ownership, including the right to vote the same,
and to do any and all lawful acts or things designed to protect,
preserve, improve, or enhance the value of any such bonds, stocks,
or other securities or evidences of indebtedness and to guarantee
dividends upon shares of the capital stock of any other corporation
in which this corporation, at any time, may be interested as a
stockholder thereof, and to endorse or otherwise guarantee the
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principal and interest, or either thereof, of notes, bonds or other
evidences of indebtedness created by issue or such corporation; to

deal in its own stocks or brokerage business. .

ARTICLE IV
Authorized Shares
The aggregate number of ghares which the Corporation is
authorized to issue ig 7,500 shares of Capital Stock. Such shares
shall be of a single class, and ehall have a par value of ONE.

DOLLAR (51.00) per share.

ARTICLE V
Principal Offi 1 Maili add
The principal address of the corporation is 9983 N. W. 64
Court, Parkland, Florida 33076. The mailing address of the
corporation is 3300 University Drive, Sulte 525, Coral Springs,
Florida 33065,

ARTICLE VI
Registered Office and Registered Agent
The street address of the initial registersd office of the

Corporation is 3300 University Driva, Suite 525, Coral Springs,

Florida 33065, and the name of the initial registered agent at

such address is Nell Schaffel, Esdq.
Having been named to accept service of process for tha abovae
stated Corporation, at place designated in thege Articles of

Incorporation, I hereby accept to act in this capicity, and agree
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to comply with the provision of said Act relative to keeping open

WW

Neil SchafF¥l

said office.

ARTICLE VII
Number of Directors
The business ¢f the Corporatlon shall be managed by a Board
of Directors consisting of one or more members, the exact numbar to
be determined from time to time in accordance with the By-Laws.
The initial Roard of Directoxrs shall consist of one (1) or more

Directors.

ARTICLE VIII
‘nitial B 3 of Di

The name and address of the person who shall serve as Director

until the First Annual Meeting of Shareholders, and thereafter, or

until his successors have been elected and qualified, is as
follows:
Name Address

Erica I, Schaffel 9983 N. W. 64 Court
Parkland, Florida 33076

ARTICLE IX
Initial Incorporator

The name and address of the 1initial incorporator is

follows:
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Nama Address
Erica L. Schaffel 9983 N. W. 64" Court
Parkland, Florlda 33076

ARTICLE X

By-Laws
The Board of Directors shall adopt By-Laws for the
Corporation, which may be amended, altered or repealed by the

stockholders or directors in any manner permitted by the By-Laws.

ARTICLE XI

Indemnification of Directors and Qfficers

1, The Corporation shall indemnify any director or officer
made a party or threatened to be made a party to any threatened,
pending or completed action, suit or proceedings:

(a) Whether eivil, criminal, administrative or investigative,
other than one by or in the right of the Corporation to procure a
Judgment in its favor, brought to impose a liability or penalty on
such person or an act alleged to have been committed by such person
in his capacity as director or officer of the Corporation, or in
his capacity as director, officer, employee or agant of any other
coxporation, paxtnership, joint venture, trust or other entarprise
which he served at the request of the Corporation, against
judgments, fines, amounts pald in settlement 'and reasonable
attorney's fees, actually and neceesarily incurxed as a result of

such action, suit or proceeding or any appeal tharain, if auch

person acted in good faith in the reasonable bhelief that such :
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action was in the best interest of the Corporation, and in criminal
actions or proceedings, without reagonable grounds for belief that
such action was unlawful. The termination of any such action, suit
or proceedings by judgment, order, settlement, conviction or upon
a plea of nolo contendere or its equivalent shall not in itself
create a presumption that any such director or officer did not aet
in good faith in the reasonable belief that such action was in the
best interest of the Corporation or that he had reascnable grounds
for belief that such action was unlawful.

(b) By or in the right of the Corporation to procure a
judgment in its favor by reason of his being of having been a
director or officer of the Corporation, or by reason of his being
or having been a director, officer, employee, or agent of any other
corporation, partnership, joint venture, trust or other enterprise
which he served at the request of the Corporation, against
reasonable expenses, including attorney's faees, actually and
necessarily incurred by him in connection with the defense or
settlement of such action, or in connection with an appeal therein,
if such pexrson acted in good faith in the reascnable belief that
such action was in the best interests of the Corporation. Such
person shall not be entitled to indemnification in ralation to
matters as to which such person has been adjudged to have been
guilty or negligence or misconduct in the performance of his duty
to the Corporation unless and only to the extent that the court,
administrative agency, or investigative body before which such
action, suit or proceeding is held shall determine upon
application, that, despite the adjudication of liability but in
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view of all circumstances of the case, such person is fairly and

reasonably entitled to indemnification for such expenses which such

tribunal deem proper.

2. Any indemnification under Section (1) shall be made by

the Corporation only as authorized in the specific case upon a
determination that amount for which director or officer seeks
indemnification were preperty incurred and that such director or
officer acted in good faith and in a manner he reasonably believed
to be in the best interests of the Corporation, and that, with
respect to any criminal action or proceeding, he had no reasonable
ground for belief that such action was unlawful. Such determination
shall be made either (a) by the Board of Directors by a majority
vote of quorum consisting of directors who were not parties to such
action, suit or procseding, or (b) if such quorum is not
obtainable, or even If obtainable a quorum. consisting of
stockholders who were not parties to such action, suit or
proceedings.

3. The foregoing rights of indemnification shall not
deemed to limit in any way the powers of the Corporation
indemnify under application law.

ARTICLE XII
Anendment,
Theoe Articles of Incorporation may be amended in any manner
now or hereafter provided by law, and all rights conferred upon
atockholders hereunder are granted subject to this raservation,
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IN WITNESS WHEREOF, the undersigned haas

Articles of Incorporatlon at Coral Springs,
of June, 1997,

exacuted these

Florida, on this §t"
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