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ARTICLES OF INCORPORATION
OF
VALORSPORTS AND ENTERTAINMENT, INC

Pursuant to the Florida Business Corporation Act ("FBCA™). Chapter 607, Fia. Stat.. and for
the purpose of organizing a Lnrpomimn o conduct the business and promote the pumnsu:
hereinafter stated. under the provisions and subject to the requirements of the laws of the State of

Florida, the undersigned hereby certities that:

ARTICLE ]
NAME

The name of the corporation is VALOR SPORTS AND ENTERTAINMENT, INC. (the
“Corporation™),

ARTICLE {1}
DURATION

The Corporation 1§ to have perpetual existence and succession by iis corporate name and
shall have all the powers herein coumerated or implied herefrom and the powers pow provided.
or which may hereafier be provided by law for corporations in the State of Florida.

ARTICLE i i
RESIDENT AGENT AND REGISTERED OFFICE

Section 3.1 Resident Avent. The name and address of the Corporation’s resident agent for
service of process is: Snyderburn, Rishoi & Swann, L1LP. 1920 North Orange Avenue, bum

200, Orlando. Florida 32804,

Section 3.2 Other Offices. The Corporation may alse maintain offices for the transaction
of any business al such other places within or without the State of Florida as it may trom tiifle o
ume determine. Corporate business of every kind and nature may be conducied, and meetings of
the directors and stockholders held outside the State of Florida shall have the same effect as if held

i the State of Florida,

Section 3.3 Prnincipal Place of Business and Mailing Address.

1920 North Orange Avenue. Suite 200
Orlando. Florida 32804

ARTICLE IV
CAPITAL STOCK

Section 4.1 Authonzed Stock. The iotal number of shares of all classes and series of stock
that the Corporation shall have auwthority to issue shall be One Fundred Eleven Million
(111.000.000) shares of capital stock and will consist of the following classes and series:

(1) Ten Million Shares (10.000.000) of Series A Preferred Siock having a par
value equal to S.001 per share;

(((H230000460173)})



From:SMNYDERBURMN RISHOI &8 SWANN 4076471522 02/08/2023 11:40 HO30 P.O04

(((H23000046017 3)))

(i) Onc Million Shares (1.000.000) of Scries AA Super Voting Preferred Stock
having a par value equal 10 $.001 per share: and

(i) One Hundred Mithon Shares (100,000.000) of Common Stock having « par

value equal to $.001 per share.

Pursuant 10 §607.0602, Fla, Stai.. and any successor statutory provisions thereof. the Board
of Directors is authorized 10 adopt a resolution to increase. decrease. add. remove or otherwise alter
the Sencs A Preferred Stock. the Common Stock. and additional classes or serics of this
Carporation’s capital stock that may subsequently be authorized by a board resolution amending
these Articles, 1a the Board of Directors” solc discretion for increases or decreases of such classes or
serics of authorized unissued stock, where applicable, pursuant to §607.0602(5). Fla. Stat.. and any
successor statutory provision thereof without the approval of the sharcholders that are entitled to
vote thereon. Notwithstanding the foregoing, where any issued and owtstanding shares of any class
or series would be materially and adversely affected by anv change from the Board of Directars,
shareholder approval by the holders of at least & majority of such adversely affected shares must
also be obtained before filing an Amerdment with the Office of the Secretary of State of Fiorida.

The capital stock of this Comporation shall be non-assessable and shall not be subject to
assessiment to piry the debts, habilities, or obligabions of any nature whatsoever of the Corporation.

Section 4.2 Awthority of the Board of Directors. The Board of Directors is authorized to
provide for the issuance fromn time o time of authorized, but unissued shares of stock of .the
Corporation. When the consideration for such shares has been fully paid. such shares shall he
1ssued in full compliance hy the Board of Dircctors as duly authorized. validly issued. fullvpaid
and non-assessahle, e

Scction 4.3 Series A Preferred Stock. The Board of Dircctors is vested with the authonity to
provide for the issuence of authorized. but unissucd shares of Series A Preferred Stock of the
Corporation in one or more classes or series, and 1o prescribe the voting powers. limitations.
restrictions, distinguishing designations. rights and preferences, including rights and preterences
upon dissolution and distribution of asseis. of cach such class or series. as shall be stated and
expressed tn a resolution or resotutions of the Board of Dircctors of the Corporation, the Board of
Directors being hereby expressly vested with such power and acthority to the fullest exient now
or hereatter permitted by law,

Scciion 4.4 Series AA Voung Preferred Stock. The Board of Directors is authorized 1o
provide for the issuance from time to time of avthorized but unissued shares of Serics AA Super
Voting Preferred Stock ("Super Voting Stock.™ Each share of Super Voting Stock shall have the
following pretercnces, powers. designations. and other rights:

{1) Voting Rights. Each share of Super Voting Stock shall be entitled 10 one
thousand (1.000) votes on atl matters submitted to the stockholders of the Corporation for a
vole including any written actions of stockholders in lieu of a meeting. Each holder of Super
Voting Siock shall voie wgether with the holders of Common Stock as a singie class.

(((H23000046017 3)))
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(n) Neo Liguidation Preference. Upon liquidation. dissolution or winding up of

the Corporation. holders of Super Vating Stock shall not benefit, receive or participate 1n
any distributions of cash or property from the ussets of the Corporation based upon their
ownership of Super Voting Stock.

gity - No Cenversion. Shares of Super Voting Stock shall not be convertible into
shares of Common Stock. or any other class or series of securitics issued by the Corporation,

(v} No Dividends, Distributions or Pavments. Holders of Super Voting Stock
shall not be entitled to receive any dividends. distributions or other pavments from the
Corporation based upon their owncrship of Super Voting Stack.

{(v) Authorization or Moedification to Super Vouing Stock. The affirmative vote
at a meeting duly calied for such purpose. or written consent without & meeting, of the
holders of not less than sixiv-gix pereent (66%) of the then issucd and outstanding shares of
Super Voting Siock shall be required for (a) any change to the Corporation’s Articles of
ncorporation thai would amend. alier, change. or repeal any of the voting powers.
preferences. limitations or relative rights of the Super Voting Stock, or (b) the authorization
of additional shares of Super Voting Stock.

Section 4.5 Common Stock. Afier the requirements with respect to payment ol preferential
dividends on the Series A Preferred Stock, if any, shall have been met and after the Corporation
shall have complied with all requirements, i any. to set aside or establish any sinking funds;or
redemiption or purchase accounts, if any: and further, subject to anyv other conditions associated
with the rights and preferences of the Series A Preferred Stock, then and not otherwisc the hatders
of Common Stock shali be entitied 1 receive such dividends as inay be declared from time 1o time
by the Board of Directors. After distribution in full of the preferential amount, if any. has been
distributed to the holders of Scries A Preferred Stock in the event of a voluntary or involuntary
liquidation. distribution ur sale of assets. dissolution or winding-up of the Corporation, the holdérs
of Common Stock shail, subject to the rights, if any, of the holders of Series A Preferred Stock,
participate therein and shali be entitied to receive all the remaining assets of the Lurporatmn
tangible and intangible. of whatever kind available for disiribution to stockholders ratably in
proportion fo the number of shares of Common Stock held by thein respectively. Exeept as may
otherwise be required by law or by the provisions of such resoluiion or resolutions as mav be
adopted by the Board of Directors. cach holder of Comman Stock shall have one vate for cach
sharc of Common Stock held on all matters voted upon by the stockholders.

Scction 4.6 Preemptive Rights. No holders of shares of any class or series of stock of the
Carporation shall be entitled to preemptive rights to subscribe to any unissued stock or any other
securities of the Corporation.

ARTICLE V
INCORPORATOR

The name and the mailing address of the imcorporator are as foflows:

NAME MAITLING ADDRESS
Vanessa L. Braeley 1920 North Orange Avenue, Suite 200

Orlando, Florida 32804 ({(HM23000046017 3)))
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ARTICLE VI
DIRECTORS

The business and affairs of the Corporation shall be managed by or under the direction of 2
“Board” and the members governing the Board shall be known and styled as "Directors,” which
initiallv shall not be less than one (1) Provided that the Corporation has at Jeast one director, the
number of directors may at any time or times be increased or decreased as provided in the Byv-laws
of the Corporation as in eftect from time 10 time {the "By-laws"). and without the necessity of
amending these Articles of Incorporation. The directors of the Corporation need not be clected by
written ballot unless the By-laws so provide. The phrase “whole Board" and the phrase "total
number of dircciors” shall be deemied to have the same meaning, 10 wit, the totl number of
dircctors which the Corporation would have if there were no vacancies. Except as otherwise
provided through an amendment 10 these Articles of Incarporation. any director or the whole Board
of Directors may be removed from oftice only for cause and only by the affirmative vote of the
holders ot at least Sixty-Six and Two-Thirds (66 2/3%) percent of the 1tal outstanding shares of
Common Stock and Series AA Super Voting Preferred Stock of the Corporation entitled l(} VOlL

thereon.

ARTICLE V11
PURPOSE ‘

The purpose of the Corporation 15 1o engage in anyv lawiul act or activity for whn.h
corporaiions may be organized under Florida law. R

ARTICLE VIII
BY-LAWS

In furtherance and not in lnitation of the powers conferred upon the Board of Directors of
the Corporation by the FBCA. the Board of Directors shall have the power to alter, amend. change.
add to and repeal. from time to time, the By-laws of the Corporation, as in the judgment of the
Board of Directars is necessary or advisithle for the management and transaction of the business
ot the Corporaiion, provided that, such By-laws are not in coaflict with these Articles of
[ncorporation or the laws of the Siate of Florida.

ARTICLE IX
POWERS

The Corporation has been formed pursuant to Chapter 607, Fla. Stat, The powers of the
Coraration shall be those powers granted under the FBCA, including §607.0302 end 607.0303
thereof. In addition, the Corporation shall have the following specific powers:

(1) to eleet or appoint officers and agents of the Corporation and o fix their
compensation:

{11} to act as an agent for any individual, association, partnership. corporation or other

legal entily:

(((H23000046017 3)))



FromSMNYDERBURN RISHOI & SWANN 4076471522 Q2/08/2023 11:43 HO30 P.007

(((H23000046017 3)))

{111) o receive, aequire, hold. exercise rights arising out of the ownership or
passession of, sell, or otherwise dispose ofl shares or other interests in, or obligations of.
individuals, associations, partnerships. corporations. governments or other legai entities;

(iv) to recetve, acquire, hold, pledge, transter, or othernwise dispose of shares of the
Corporation in accordance with Chapter 607 of the Florida Statutes: and

(v) 1o make giits or contributions [or the public welfure or for chanitable. scientific
or educational purposes.

ARTICLE X
DIRECTORS AND OFFICERS' LIABILITY

A director of the Corporation shail not be personally iable 10 the Corporation or 1o the
stockholders for damages resuiting from the breach or failure to perform any duty as a divector.
except as provided for misconduet set forth in §607.0834, Fia, St1at., as amended. An officer shail
not be personally liable to the Corporation or 1o the stockholders for damages resulting from the
breacl of or failure to perform any duty unless the officer’s conduct did not conform to the standards
set forth in §607.08411, Fla. Stat.. as amended. 11 the FBCA is subsequently amended to authorize
corporaie action furiher limiting the personal lability of direciors vr officers. then the Corporation
15 authorized to take such actions as the Board of Directots may deem necessary or advisable o
further 1imit the personal liability of direciors or officers to the fullest extent permitted by the FBCA.
as so amended. Any repeal or modification of the foregoing by the stockholders of the Comoration
shall not adversely affect any right or protection of a director or officer of the Corporation existing
at the time nf such repeal or medificaton. -

ARTICLE XI
INDEMNITY a7
.3

Every person who was or is a partyv 10, of 1s threatened to be made a party 1o, or is invelved

i any action, suit. or proceeding. whether civil, erimial. administrative. or investigative, by
reason of the fact that he, or a person of whom he is a legal representative, is or was a director,
officer. employee, agent or representative (the “Indemnified Parties™) of the Corporation, or is or
was serving at the request of the Corporation as an Indemnitied Party of another corporation. or as
s representaiive inoa partnership, joint venture, trusi or other enterprse. shall be indemaified and
held harmless o the {ullest extent legally permissible under the taw of the State of Florida trom
tie Lo time agains: all expenses, hability and loss (ncluding atiomeys' fees, judémcnls fines. and
amounis paid or 1o be paid m scticment). reasonably incurred or suffered by him in connection
therewith. Such nght ot indemnification shall be a contractual right which may be enforced in any
manner desired by such Indemnificd Party. The expenses of any Indemnitied Party incurred in
defending a aivil or crinunal action, suit or proceeding must be paid by the Corporation as they are
incurred and in advance of the final disposinon of the action. suit or proceeding. upon receipt of
an undertaking by or on behalt of the Indemmified Party to repav the amount if it is ultimately
determined by a court of competent jurisdiction ihat the Indemnified Pariy is not entitled w be
indemnified by the Corporanon. Such right shail not be exclusive of any other right which the
Indemnihied Party may have or hereafier acquire, and. without limiting the generatity of such
staternent, the Indemnified Party shall be entitled 1o their respective nghts of indemnification
under the By-laws, agreements, votes of stockholder. provisions of law or otherwise, as well as the

Indeminified Parties™ rights under this Anticle X1 (((H23000046017 3)))
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Without limiting the application of the foregoing, the Board of Directors mayv adapt By- laws
from time to time with respect to indemnification. to provide at all imes the fullest indemnification
permitted by the laws of the Swte of Florida, and may cause the Corporation to purchase and
maintam insurance on behait of any current or former Indemnified Party of the Corporation, or
who is or was serving at the request of the Corporatien for other corporation. or as a represcntative
in a partnership, joint venture, trust or other enterprise against any liability asserted against such
Indemnified Party and incarved in any such capacity or arising out of such status. whether or not
the Corporation woukd have the power to indemnify such Indemnified Party.

The indemnification provided under this Article XTI shall continue as to any Indemnified
Party who has ceased to be a divector, ofticer. employee. agent, or representative and shall inure to
the benefit of the heirs, executors and administrators of such Indemnified Party.

ARTICLE Xl
AMENDMENT OF ARTICLES OF INCORPORATION

In the event the Board of Directors of the Corporation determines that it is in the best inturest
of the Corporation to amend these Articles of Incorporation, the Board of Directors shali adopt a
resolution setting forth the proposed amendment and declaring its advisability and submit the
maiter o the stockholders entitled to vote thereon for the consideration thereof in accordance with
the provisions of the FBCA and these Anticles of Incorporation. In the resolution sctting forth the
proposed amendment, the Board of Directors may insert a provision allowing the Board of
Directors to later abandon the amendment, without concurreince by the stockholders. after the
amendment has received siockholder approval but before the amendment is filed with the Flornida

Secretary of Staie.

IN WITNESS WHEREOF. the undersigned has executed these Articles of [nu;lpm.ﬂmn as
of the 2™ day of February, 2023, .

ND ENTERTAINMENT, INC.

By: .
Vanessa L..;jBreromtor —

\ T

e 0

SNYDERB SHOI & SWANN, LLP

By:

Vanecssa L./Brgclcy, Repisiered Agent
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