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Re:  Incorporation of Cutting Edge Sports Markeling, Inc.
To Whom It May Concern:

Enclosed herewith please find two original Articles of Incorporation together with a
check in the amount of $122.50 in connection with the above-referenced corporation. Please file
one set and return an original certified copy to us.

If you should have any questions, please do not hesitate to contact me.,

Very truly yours, /
v
Jay Love
JL:acw
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ARTICLES OF INCORPORATION

OF ten, \S“ =N
.“.-‘[ s ':".‘) "‘_,—\ i.
CUTTING EDGE SPORTS MARKETING, INC, "'n N .
T b
‘The undersigned incorporator hiereby tiles these Articles of incorporntion in order l'n Iprm *\ ey
i corporation under the Jaws of the State of Florida, -r o, v s
A "._. 0"
ARTICLE L, R
The name of this Corporation shull be CUTTING EDGEE SPORTS MARKETING, INC,
ARTICLE 11,

The general nature of the business and nctivities to be transucted and corried on by this
Corporation arc o3 follows:

n) This Corporation is organized for the purpose of transucting any and all lawful
business for which corporations may be formed under Chapter 607 of the Florida Statutes.

b) To acquire by purchase, gilt, devise, bequest or otherwise, to manufacture or
construct, to own, use, hold and develop, to disposc of by sale, exchange or otherwise, to lease,
mortgage, pledge, assign and generally to deal in and with real and personal property of every
sorl and description, services, goodwill, franchises, inventions, patents, copyrights, trudemarks,
trade names and licenses, and interests of any sort in any such property.

c) To enter into and perform contracts of every sort and description, with any person,
firm, association, corporation, municipality, county, state, nauon or other body politic, or with
any colony, dependency or ageney of any of the foregoing,

d) To issue, execule, deliver, endorse, buy, sell, draw, accept and discount notes,
drafts, letiers of credit, checks and other bills of exchange and other evidences of indebtedness.

) To borrow money, to lend money and extend credit, without limit in either casc as
to amount, in such amounts as the Board of Directors may from time to time determinc; to
guarantee and act as surety with respect to the debts of any other person, firm, association or
corporation for any purpose and with or without consideration; and to secure any direct or
contingent indebtedness of the Corporation by the execution and delivery of mortgages, pledges,
assignments, transfers in trust or other instruments appropriate for encumbering any or all of the
property of the Corporation. or any interest therein,

f To acquire, by purchase, merger or otherwise, all or any part of the goodwill,
rights, property and business of any person, firm association or corporation; in connection
therewith to assume liabilitics of any person, firm, association or corporation, and, in




consideration of any such acquisition, to puy cash, to detiver stock, bonds, other securities, or
property of any other Kind.

gl To issue, execule, deliver, guarantee, endorse, purehase, hold, sell, transter,
mortgege, pledge, assign and otherwise deal in and with shares of capital stock, bonds,
debentures, other evidences of indebtedness and any and all other securities of any description
crented, Jssued or delivered by this Corporation or by any other corporation, tssocintion, person
or lirm of the State of Florido or of any other stute or sution, und, while owner thereof, to
exerelse, to the extent permitted by luw, all the rights, powers und privileges of ownership
including, without limitation, the right to vote stock or other securities having voting rights.

h) [n general, to carry on any business ond to have and exercise all of the powers
conlerred by the laws of the State of Florida, and to do any or all of the things hereinbefore set
[ortl as principal, agent, or otherwise, either nlone or in conjunction with others, in any part of
the world.

i) To perform every act necessury or proper for the accomplishment ol the objects
and purposes enumerated or for the protection and benefit of the Corporation,

1)) The objeets and purposes specified in the foregoing clouses of this Article shall,
unless expressly limited, not be limited or restricted by reference to, or inferenee from, any
provision in this or any other Article of these Articles of Incorporation, shall be regarded as
independent objects and purposes and shall be construed ns powers as well as objects and
Purposes.

ARTICLE [N,
Stock

The authorized copital stock of this Corporation shall consist of 1,000 shares of Common
Stock with a par value of $.01 per share. The stock of the Corporation shall be issued for such
consideration as may be determined by the Board of Directors but not less than par value,
Sharcholders may enter into agreements with the Corporation or with each other to control or
restrict the transfer of stock and such agreements may take the form of options, rights of first
refusal, buy and sell agreements or any other lawful form of agrecment,

ARTICLE V.
Incorporator

The name and street address of the Incorporator of this Corporation, is as follows:

JAY LOVE
9555 S, Dixie Highway
Miami, Florida 33156




ARTICLE Y,
Tempol Corporate Exisience

This Corporation shall exist perpetually unless dissolved secording 1o law.

ARTICLEE VI
Address of P'ringipal Olfice, Repistered
Office and Replstered Agent

The uddress ol the principal ollice of this Corporation s 9555 So. Dixie Highway,
Miami, Floride 33156 and the mailing address is 9555 So, Dixie Highway, Mimmi, Florida
33156, The street nddress ol the initial registered office of this Corporation i the State of
Florida shall be 9555 So. Dixic Highway, Miami, Florida 33156, The name of the initial
registered agent of the Corporation ut the above address shall be JAY LOVE, The Board of
Directors muy from time 10 time chunge the principal office and/or mailing nddress of registered
office or registered ngent to any other address in the State of Florido,

ARTICLI VIL

The business of this Corporation shall be managed by a Board of Dircctors consisting of
not fewer than one (13 director, the exect number to be determined from time to time in
accordance with the Bylaws, The initial number of directors constituting the whole Board of
Dircctors shall be three (3) but may be increased or deereased ns provided in the Bylaws,

ARTICLE VI,
Initial Board of Directars

The names and street addresses of the members of the initinl Board of Directors of this
Corporation, who shalf hold office until the first annual meeting of sharcholders, and thereafier
unti! their successors are elected, unless they shall sooner resign, die or be removed from office,
are as tollows:

JAY LOVE 9555 So. Dixic Highway, Miami, Fiorida 33156
LUIS GUTIERREZ 9555 So. Dixie Highway, Miami, Florida 33156
JOHN REYNOLDS 9335 So, Dixic Highway, Miami, Flerida 33156

ARTICLE IX.
OQfficers

The Corporation shall have a President, a Secretary and a Treasurer and may have
additional and assistant officers including, without limitation thereto, a Chairman of the Board of
Directlors, one or more Vice Presidents, Assistant Sceretaries and Assistant Treasurers. A person

may held more than one office.




ARTICLE X,
Uylosys

The Board of Directors shadl adept Bylows for the Carporation, The Bylows may he
amended, altered or repealed by the sharcholders or Directors in any manner permitted by the
Byluws,

ARTICLL X1,
Transactions In Which Directors

Or Offieers Are lterested

) No contract or other transaction between the Corporation and ohe or inore of its
Directors or ofticers, or between the Corporation and any other ee=noration, firm, or entity in
which one or more of the Corporntion's Directors or ofticers are Lrectors or officers, or have a
financinl interest, shall be void or voidable solely because of such relationship or interest, or
solely because such Director or Directors or olficer is present af or participates in the meeting off
the Board of Directors or o committee thereof which authorizes, npproves or ratifies such
contenet or transaction, or solely beeause his or their votes ure counted for such purpose, ift

(1) ‘The faet of such relationship or interest is disclosed or known to the Board
of Directors or the commitiee which authorizes, approves or ratifies the contraet or transaction by
a vole or consent sufficient for the purpose without counting the veles or consents of such
interested Dircctor or Dircetors; or

(2)  The fact of such relationship or interest is disclosed or known to the
shareholders entitled to vote thereon, and they authorize, approve, or ritify such contract or
transaction by vote or written consent; or

(3)  The contract or transaction is foir nnd reasonable as to the Corporation at
the time it is authorized by the Board of Dircctors, a committee thereof, or the sharcholders.

b) Common or interested Directors may be counted in determining the presence of a
quorum gt a meeting of the Board of Dircctors or of a committee thereof which authorizes,
approves, or ratifies such contract or transaction.

ARTICILE XII.
Indemnification of Directors

—and Officers

Section 1. Terms used in this Article XII shall have the meanings ascribed to them in
Florida Statutes Section 607.0850 or any amended or successor sections of the Florida Statutes.

Scetion 2. Except as may otherwise be provided herein, the Corporation shall, to the
fullest extent authorized or permitted by the Florida Statutes, as the same may be amended or
modified from time to time, other than F.5. Section 607.0850(7) or any amended or successor
scction, indemnify any officer, Dircctor, employee or agent who was or is a party to any

4.




~ proceeding aguinst () in the case o uny proceeding other than un action by or i the right of the

Corporation, linbility incurred in connection with sueh proceeding including any appenl thereaf,
or {b) in the ease ot any proceeding by or in the right of the Corporation, expenses and nmeunts
pardel in settlement not exeeeding, in the judpgment of the Board of Directors, the estimated
expense of lidgating the proceeding to conelusion; provided, however, that the Corporation shall
not, under this Section 2 or Section 4, indemnify any officer, Director, employee or agent il s
judgment, settlement or other finnl adjudicntion estallishes that the officer's, Director's,
ciployee's or agent's actions or omissions to act (i) constitute o tortions et reluting to such
person's aetions in o personal or professional eapaeity or (i) (1) were materind fo the cause off
action so adjudicoted and (2) constitute:

(AY  aviolation of the eriminal law, unless the officer, Director,
employee or agent had reasonable cause to believe his or her
conduct was lawlul or had no reasonable cause to believe his or her
conduct was unlawful; or

() o transnction from which the officer, Director, employee or agent
derived an improper personnl benedit, cither directly or indireetly;
or

(Cy  willful misconduct or o conscious disregord for the best interests of
the Corporation in o proceeding by or in the right of the
Corpo. .on to procure a judgment in its favor or in o proceeding
by or in the right of a member.

Seetion 3. Notwithstanding the failure of the Corporation to provide indemnification due
10 a failure to satisfy the conditions of Section 2 of this Article XII and despite any contrary
determination of the Board of Directors or, if applicable, the membership of the Corporation, an
officer, Dircetor, employee or agent of the Corporation who is or was a party to a proceeding
may apply for indemnilication advancement of expenses, or both; to the court conducting the
proceeding, to the circuit court, or to any other court of competent jurisdiction, On receipt of an
application, such court, alter any notice that it considers necessary, may order indemnification
and advancement of expenses, including cxpenses incurred in secking court-ordered
indemnification or advancement of expenscs, if the court determines that:

(1)  the officer, Director, employce or agent is entitled to mandatory
indemnification pursuant to F.S. Section 607.0850 or any amended
or successor scetion, in which case the court shall also order the
Corporation to pay such person reasonable expenses incurred in
obtaining court-ordered indemnification or advancement of

CXPCNSCS; or

{b) the officer, Director. employce or agent is entitled to
indemnification or advancement of expensces, or both, by virtue of
the Corporation's exercise of its authority pursuant to Section 4.




fis the express intention and desire of the Corporation 1o avoid any abligation to indemnify or
wdvanee expeenses o any offieer, Director, employee or agent it (i) the olficer, Dircetot,
employee or agent is not entitled o mundatory indennificwtion pueaant to Section ) of this
Arntiele X1 or (i) the Corporation has not otherwise ugreed o indemnily or advance expenses (o
such otticer, Director, employee or agent pursuant to Section 3bh). The Corporntion does nol
recognize and will not permit uny officer's, Director's, employee's or agent's applicntion lor
indemuification or advancement ol expenses, or both, o uny court i the application is not based
inits entirety on a etaim that the ofTicer, Director, employee or sgent is entitled to mandatory
ilemnitication or sdvancement ol expenses, or bath, or that the officer, Director, employee or
agent ts entitled (o indemnification or advancement of expenses, ar both, by virtue of the
Carpotation's exercise of' its authordty pursusnt 10 Seetion 4 ol this Article XIL

Seetiond, Section 2 shall not be construed to menn that indemnification by the
Corporation pursuant to 1.8, Scetion 607.0850(7) is not pernyitted. Subject nevertheless (o the
limittions of Section 2, the Corporation may, in its sole diseretion, make any other or further
indemnifiention or advancement of expenses to any officer, Director, employee or agent under
uny By-law, agreement, vote of members, if any, or disinterested Directors, or otherwise, both as
to actions of such officer, Director, emplayee or agent in his or her official capacity and us to
actions in mnother capacity while holding such oftice.

Seetion 3. Any indemnification under this Article XI1 shall be made by the Corporation
only as authorized in a specific case upon a determination that indemnitication of the officer,
Director, employee, or agent is proper under the eircumstances begause he or she has met the
applicable stundard of conduct set forth in this Aticle XI1. Such determination shall be made:

(a) By the Board of Directors, by o majority vole of a quorum consisting of Directors
who were not partics to such proceeding;

{b)  [fsuch a quorum is not obtainable or, even if obtainable, by majority vote of a
committee duly designated by the Board of Directors (in which designation
Drirectors who are partics may participate) consisting solely of two or more
Dircctors not at the time partics 1o the proceeding;

(<) By independent legal counsel;

() Selected by the Board of Directors prescribed in Scetion
5(a) or the commiittee preseribed in Scetion 5(b), or

(ii) If' a quorum of the Directors cannot be obtained for
purposes of Section 5(a) and the committee cannot be
designated for purposes of Section 5(b), independent Icgal
counsel selected by a majority vote of the full Board of
Dircctors (in which event Directors who are parties may
parlicipate); or

(<) By the sharcholders of the Corporation, by a majority vote of a quorum consisting
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of sharehaldery who were at the time not pagties to such proceeding, or it no sich
quorum is obtainable, by o majoerity vole ol s quorum of the shareholders
inchwling, it applicable, shareholders who were pasties 1 such praceeding ns well
s sharcholders who were nol parties o such procewling,

Section 0. Expenses incurzed by an otdicer or Director In delending a elvil or eriminal
proceeding may be paid by the Corporation in advance of the Ginal disposition ol such
proceeding upon receipt of an undertaking by or on behalf of such officer or Director o repuy
such amount i he or she is ultimately foimd not e be entitled o indemnification by the
Curporation pursuant to this Article X1 Expenses ineurred by an employee or agent may be
puicd in ndvanee of the linal disposition of such procecding upon such terms and conditions oy the
Bourd of Directors may, from time to time, deem approprinte, but which terms will require, at
minimum, the receipt of an undertaking by or on behalf of such employee or ngent to repay such
amount if e or she is ultimately found not 1o be entitled to indemnification by the Corporation
pursunnt to this Article XIL,

Scction 7. [ndemnification and/or advancement of expenses as provided in this Article
X11 shall continue, unless otherwise provided, when such indemnification aind/or advancement of
expenses is nuthorlzed or ratified, to a person who hos censed to be an officer, Director,
employee or ngent and shall inure to the benefit of the heirs, executors, and administrators of
sueh person,

Section 8. 117 any part of this Article XI1 shull be found to be invalid or ineffective in any
proceeding, the validity and effect af the remaining part thereof shall not be affeeted.

Scetion 9. Nothing in this Article X1 is intended nor should it be interpreted to limit, in
any way, the immunity from civil liability applicable to the Corporation's officers and Direclors.

ARTICLE XHUI.
Finuneial Lt .

The Corporation shall not be required to prepare and provide a balance sheet and a profit
and loss statement to its sharcholders, Nor shall the corporation be required to file o balance
sheet or profit and loss statement in its registered office. This provision shall be deemed to have
been ratilied by the sharcholders cach year hereafier unless a reselution to the contrary has been
adopted by the sharchalders,

ARTICLE X1V,
Amendment

These Articles of Incorporation may be amende in any manner now or hercafier
provided for by law and ail rights conferred upon sharcholders hereunder are granted subject to
this reservation,




_ IN WITNESS WHEREOQF, the undersigned, being the original subscriving incorporsior
to the foregoing Articles of Incorpormtion, hus hereunto set his hand and scal this (_'j_ dny of
Janury, 1995,

JAY LLOVE, Ine rjmrulnr




CERTIFICATE DESIGNATING REGISTERED AGENT
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[ complianee with Floridn Statutes Sections 48,091 wnd 607.0501, the following In Y e

stibmilted: -

CUTTING EDGE SPORTS MARKETING, INC, desiring to orgunize ay o cuqmruliu‘niv‘
wicler the Taws of the State of Floridn, huy deslgnoted 9555 So. Dixie Highway, Miami, Florlda
33156, us ity initial Registered Office and bos numed JAY LOVIE loeated ot sald nddresy ng ity

initlnl Registered Agent,
Y: ( ; ']A.—-
JAY LOVE
Incorporator

Having been named Registered Agent for the above-stated corporation, at the designated
Registered Office, the undersigned hereby nceepts said appointment, and agrees to comply with
the provisions of Florida Statutes with respeet thereto, including, without limitation, Florida
Statutes Section 48.091 relative to keeping snid office open ut designated times,

v b

.lAY LOVF
Rq,ib!crcd gent




