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TENNIS MANAGEMENT SERVICES, INC. %"-} ~
(s Florida corporation) c.frg%—:é S
- T
P
ARTICLEI -
NAME

(heteinafter called the "Coporation”).

=
The name of the Corporation is TENNIS MANAGEMENT SERVICES, INC.

ARTICLE 11
PRINCIPAL OFFICE AND REGISTERED AGENT

The current address of the principal place of business of the Corporation is 1300 Park of
Commerce, Suite 272, Delray Beach, Florida 33445; such principal place of business of the

Corporation may be relocated to such address and in such city in the Srare of Florids as
designated by the Board of Directors of the Corporation (the "RBoard of Directors") from time 1o

fme. The name and address of the Corporation's registered agent in the State of Florida, whose
Consent 1o Appointment as Registered Agent accompanies these Articles of Incoyporation, is
Howard B. Orlin, 1300 Park of Commerce, Sutte 272, Delray Beach, Florida 33445.

ARTICLE T
PURPOSE

The Corporation is formed o engage in any lawful act or aghivity for which corporations
may be arganized under the Florida Business Corporation Act, Chapter 607, Florida Statuies (the
"FRCAM), including any amendments thereto,

ARTICLE TV
CAPITAL STOCK

Except as otherwise provided by law, authorized shares of capital swck of the

Corporatlon, regardless of cless or scries, may be issued by the Corporation, from tivme to time in
such amounts, for such lawfil consideration and for such corporats purposes as the Board of
Direetors may from time to time determine in its sele discretion. All shaves of capital stoek
when issued and fully paid for shell be deemed fully paid and non-assessable. The aggrogate
number of shaves of cupital stock which the Corporation shall have the authority to iseue is

1,000,000 shares, all of which shares shall be Cammon Stock, par value $0.01 per share (the
"Common Stoek™), of the Carporation.

LOCATICN:854 7685 1477

' HQ1000085211 O
RA TIME O7-26 01 18:14

G



FILE No.937 07-27 01 11:40  1D:CSC TALLAHASSEE FAX:850 5211010 PAGE 3~ 8

§ent by! GREENBERG TRAURIG 954 785 1477; 07/26/01 4:15PM; Jofiax #2686;Pags 478
HO1000085211 ©

A, Common Stock.

A statement of the powers, privileges end rights, and the quelifications, limitations and
resirictions, in respect of the Common Stock of the Corporation, is as follows:

1. Gieneral. All shares of Common Stock shall be identical and shall
entitle the holders thereof to the same powers, preferemces, gualifications,
limitations, privileges and other rights,

2. Vorng Rishts. Each holder of record of Common Stock sheil be
antitled to one vote for each share of Common Stock standing in such holder’s
name on the books of the Corporation, Exeept as otherwise required by law or
these Articles of Incorparation or any sharcholders’ agreement to which the
Corporation and its shareholders may be a party, the holders of Common Stock
shall vota together as 2 single class on all matters submitted to shaveholders for a
vote {including in connection with any action by written consent of shareholders).

3. Dividends. Subject to provisions of law and to these Articles of
Tncorporation, the holders of Common Stock shall be entitled to reeeive dividends
out of funds legally available thevefors at such times and in such amounts as the
Board of Directors may determine in its sole discretion.

4, Liguidation. Subject to provisions of law and to these Axticles of
Incorporation (including any authorization and issuance of shaves of Preferred
Stock pursuant to these Articles of Incorporation), upon any lLquidation,
dissolution or winding up of the Corporation, whether veluntary ar involuntary,
afier the paymsat or provision for payment of all debts and labilities of the
Corporation, the holders of Common Stock shall be entilled to share vatably i the
remaining assets of the Carporation available for distribution.

B Options, Warrants & Rights.

1. The Corporation may issuc options, warrants and rights for the
puzchase of shares of any class or series of the Corporation. The Board of
Directors, in its sole discretion, shal] determine the terms and conditions on which
the options, warrants or rights are issued, their formy and content and the
consideration for which, and terms and conditions upon which, the shares are to
be issued upon exercise thereofl

2. The terms and conditions of rights or options 1o prrchase shares of
any class or series of the Corporation, may include, without limitation, restrietions
or canditions that preclade or limit the exercise, wramsfer, receipt or holding of
such rights or options by any person or persons, ineluding any person or persons
owning (beneficially or of record) or uifering 10 acquire a specified number ar
pevcentage of the ontstanding shares of any class or series, or any transferse or
wansferees of apy sueh person or persans, or that invalidate or void sueh rights or
options held by any such parson or peysons or any such transferee or transterees,
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ARTICLE Y
BOARD OF DIRECTORS

The Board of Directors shall consist of not fewsr than one (1) nor mere than five (5)
members. The nwmber of directors within these limits may be increased or decreased from time
to time a8 provided in the Bylaws of the Corporation. All eorporate powers shall be exercised by
ar under the authority of, and the business and affajrs of the Corporation shall he managed under
the direction of, the Board of Directors, Members of the Board of Directors must he natural
persons who are at least 18 years of age but need not be vesidents of Florida or shareholders of
the Corporation. The name and address of the sole inital director of the Corperation is as
follows:

Howard B. Orlin
1300 Park of Commarce
Suite 272
Delray Beach, Florida 33445

ARTICLE VI
CTOR ION WITHOUT A G

Any action required or permified to be taken at 4 meeting of the Board of Dirsetors (or at
2 meeting of any commitres of the Board of Dirsotors) may be taken without 2 meeting, withom
prior notice and without 4 vote if the action is taken by the written consent of all members of the
Bozrd of Directors (or of such commitize of the Board of Directors). The action mnst be
evidenced by one or more wrilten consents describing the action to be tsken and signed by each
divector (or commirtee member), which consent(s) shall be filed in the minutes of the
proceedings of the Board of Directors. The acrion taken shall be deemed effective when the last
director signs the consent, unless the consent specifies ptherwise, and shall have the effect of a
racating vote and may be described as such in any document..

ARTICLE VII
CALL OF SPECTAT SHARFHOLDERS MEETING

Except as otherwise required by applicable lew, the Corporation shall not be required to
Jiold 2 spesiul meeting of sharsholders of the Corporation unless (in addition 1o any other
rcq airements of applicable law) (i) the holders of not less than thirty-three and one-third 334
percent of all the vetes entitled to be cast on any {ssue proposed to be considered at the proposed
special meeting sign, dare and deliver to the Corporation's sscretary one of more writfen
dernands for the meeting deseribing the purpose or purposes for which it is to be held; or (i) the
meeting is called by (a) the Board of Directors pursuant to a resolution appraved by 8 majority of
the entire Board of Divectors, (b) the Carporations Chzirman of the RBaard of Directors, Chisf
Exucutive Officer or President, or (¢) the Corporation's Secretary upon the written reguest of twe
ar more members of the Board of Directors. Only business within the purpose or purposes
desoribed in the special metting notice required by Section 607.0705 of the FBCA (or 2
successor provision of such law) may be conducted at a special shareholders' mesting,
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ARTICLE vVIlI
SHAREHO N BY WRITTEN CONS

Any action required or permitted W be taken al any ammual or special meeting of
charcholdars of the Corporation may be taken withow a meeting, without prior natice and
without 2 vore if sueh action is taken by the wriften consent of the holders of the outstanding
shares of capital stock of the Corporation entitled to vote on such action having not less than the
rmimirum number of votes (including, if and as applicable, the minimum number of votes of any
voling groups entitled to vote scparately on the matter) necessary to awthorize or take such action
at » meeting st which al] shares of capital stock entitied to vote thereon were present and vored.
In order to be effective, the action must bs evidenced by one or more written consents describing
the action taken, dated and signed by approving shareholders having the requisite number of
voles entitled to vote therson, and delivered to the Sectetary or other afficer or agent of the
Corporation having custody of the official minute books afthe Corporation in which proceedings
of mestings of the shareholders ave recorded (the “Sharcholder Minute Books™), Whenever
action is taken pursuant 1o this Article VIIL, the written consent(s) of shareholders, or the written
reports of inspecrors appainted to tabulate shareholder consents, shall be filed in the Shareholder
Minute Books. No written consent of sharcholders shall be effective o take the corporate action
refarred to therein wnless, within 60 days of the date of the earliest dated consent delivered inthe
manner provided in this Article VIII, wrinten consents exeonted and delivered by the number of
holders required to take action are delivered to the Corporation by dalivery as required in this
Article VL Within ten (10) days after obtaining anthorization of sorporate sction by written
consent of shareholders, notice shall be given fo those shareholders who have not consentsd in
wating or who are not entitied to vote on the action, which notice shall somply with the
provisions of the FBCA. The action taken by written consent under this Article VTI ghall have
e effect of 2 meeting vote and may be described as such in any document.

ARTICLE IX
LIMITATION OF TYABILITY

To the fullest extent permitted under ths FBCA and other applicable law, no directar of
the Corporation shall be personelly Hable 1o the Corporation or any of its shareholders or any
other person for menetary damages for or relating to any statement, vole, decision or failure 10
act, regarding corporate manzgement or policy or any other matter relating to the Corporation, by
a director, unless the breach or failtve to perform his or her duties as a director satisfies the
standards sct forth in Section 706.0831(1) of the FBCA {or a successor provision of such law) as
the same exists or may hereafler be amended. To the fullest extent permitted undar the FBCA
and other applicable law, a director of the Corporation shall not be or held liable for any action
taken as a director, or any failwre to take action, if he or she performed the duties of his or her
office in compliance with Section 607.0830 of the FBCA (or & successor provizion of such law)
a5 the same exists or may heveatter be amended. If the FBCA, is amended hereafter 10 authorize
the further elimination or limitation of the lishility of directors, then the liability of a director of
the Corporation shall be eliminated or limited to the fuliest extent anthorized by the FBCA, a8 so
grnended, Any repeal or modification of this Artiele IX shall not adversely affect any Tight or
protection of @ director of the Corporation existing at the time of such repeal or modification
with respect to acts or omissions ocowying prior to such repeal or modification.
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ARTICLE X
INDEMNIFICATION

The Covporation shall indemnify ifs directors 1o the fullest extent authorized or permitied
by law, 85 oW O hersafier in effect, and sueh right 10 indemnification shall continue as {0 2
person who has ¢gased 1o be a divectar of e Corporation and shall inure to the benefit of his or
her heirs, exscuters, administrators, assigns end personal and legal representatives; provided,
however, that, except for proceedings to enforee rights to indemnification, the Corporation shall
nol be abligated to indemnify any divector (or bis or her heirs, execulors, administrators, assigns

be paid by the Corporation the expenses incurred in defending ot otherwise participating in any
proceeding in advance of its final disposition cnly upon the Corporation’s receipt of 2
undertaking, n form reasonebly gsatisfactory to the Corporation, by or on behalf of the director to
vepay such amounts if it shall ultimately he determined that he or ghe is not entitled 16 be
indemmified by the Corporation as autharized in this Artisle X

The Corporation may, to the extent authorized from time to fme n the Corporation’s
Bylaws or otherwise by resolution of the Board of Directors, provids rights o inderanification
and to the advancement of expenses 10 officers, emaployess and agents of the Corporation similar
16 those conferred in this Article X to directers of the Carporation.

The dghts to ndermification end fo the advancement of expensss conferred in this
Article ¥ shall not e exclusive of any other right{s) which any person may have or hersafter
acquire or be granted or acearded under these Articles of Tncorporation, the Bylaws of the
Corporation, any stamts, agreement, vote of shareholders or disinterested divectors or otherwise.

Any repesl or modification of this Article ¥ shall not adversely affect any right(s) to
indemnification or to the advancement of expenses of a director of the Corporation, existing at
the titne of such repeal or medification with respect to any acts or omissions accurving prior 10
such repeal or moedification.

The Corporation shall have the power and suthority to purchase and maintain fnswrance
(including, without Emitation, errars and omissions insurance) on behalf of any person who is or
was & direstor, officey, employee or agent of ths Corporation, or is or was serving at the request
of the Corporation as a director, officer, employee or agent of another cogporation, partmezship,
company, joint venturs, trust or other enterprise, against any lsghility or expenses asserted against
him or her and incurred by him or her in any such capacity, or arisiug out of his or her stains as
snh, whether or not the Carporation would have the power to indemnify him or her against such
liability or expenses under the provisions of this Artiele X,

ARTICLE XI
EYLAW AMENDMENTS

Tn fixtherance and oot in limitation of the powers conferred by the laws of the State of
Florida, each of the Toard of Directors and the shaveholders of the Corporation i expressly
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awhorized and empowered to make, alter, amend and repeal the Bylaws of the Corporation in
any respect not inconsistent with the laws of the State of Florida or with these Asticles of
Incorporation.  For the shareholders 1o make, alter, amend or tepeal the Bylaws of the
Corporation in any respect, such action (in 2ddition to any other vots required under applicable
taw or elsewhere in these Articles of Incorporation) must be approved by the affirmative vote of
the halders of 2 majority of the cutstanding shares of capital stock entitled to vote thexeon. The
Comoration’s Board of Dirsetors may freely alter, amend or repeal the Bylaws of the
Corporation unless (2) these Articles of Incorporation or the FBCA (as the same exists or may
hereafter be emended) reserves the power to alter, amend or repeal the Bylaws generally or &
particular Bylaw provision exclusively to the shargholders, or (b) the shareholders of the
Corporation, in altering, amending or sepesling the Bylews generally or a pasticular Bylaw
provision, provide expressly that the Board of Directors may not alter, amend or repeal the
Bylaws or 4 particular Bylaw provision.

ARTICLE X1I
AMENDMENT OF ARTICLES

The Corporation resarves the right 10 amend or repeal any provision contained in thess
Aricles of Incorporation, or any amendment thereto, in the manner provided in the FBCA (zs the
same exists or may hercafter be amended), and any vight conferred upon the shareholders is
expressly subject 1o this reservation.

ARTICLE X711
INCORPORA TOR

The name and address of the incarporator of the Corporaton is Michael Schmidt, /o
Greenberg Traurig, P.A., 515 East Las Olas Bivd, Suite 1500, Ft. Lauderdale, FL 33301,

® " * % #

IN WITNESS WHEREOF, the undersigned incorporator, pursuant to the lawe of the
State of Plorida, has executsd these Articles of Tncorporation of TENNIS MANAGEMENT
SERVICES, INC. this 26th day of July, in the year 2001,

SERVICES, INC.

ENNIS MANAG

Incorporator

. HO1000085211
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CONSENT TO APPOINTMENT A5 REGISTERED AGENT
or

TENNIS MANAGEMENT SERVICES, INC,

The Hmud&ﬁrh.whoﬁhmmuu.ﬂom&ufm
Comeeres, Suite 372, Delrsy Bageh. Florida 334 accenty appointzient as the
uaim? a;nt mmw sa:iwcm INC., & Florida

comporation, and sceepts the ohligations provided Yor in Scction 607.0508 of the Flavida
Statutes.
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