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he undersigned inoo oritor for purposes of forming a
sorporation wunder the Plorida Businesc Corporation Act, heraby

adopts the following Articlems of Incorporaticnt

FIRATY Tie name of thu Corporation im Sport RBuropa Holdaings,
Inc. (the “tiorpuration®).

the atraat addrass of the jnitial prinoipal office and
wadling aadroes of the Corporation is 7871 N.¥W. 15th
strast, Missi, Florids 23126.

HO 6000065067

The Corporation is authorized to issue 1,000 shares of
common stooX, Par valua §.01 par shaze.

The strect address of the initial registered office of
the corporation iw: Kiap! Cuntaer, 301 Aouth Biscayne
goulevard, Bulte 3000, Wiami, Florida 33131 and the
ragistered agent at that addrass iss B 6 C corporate

Borvices, InG.

The nama and &ddress of the 4incorporator of the
Corporation is: Jose A. gantos, Jr., Broad and Canssl,
Miami center, 201 south Blmcayne Boulevard, Suits Jooo,

Miami, Floride 33131,

The Corporation shall have one dirsctor inltially and the
number of directezs may be inoreaged or diminished from
tims to time aa provided in the Bylaws but shall never be
jesa than one. The nasé and address of the initial

director of the Corporation is:

rduardo Naran)o
7871 N.W. ibth Gtrast
miani, Florida 33126

The Corporation i¢ organized for the purpose of
transacting any and all 1lavful aativitiaes or business for

vhich corporations may be forned under Chapter 607 of the
Plorida Statutes.

Tha Corporation axprassly elacts to ba governad by
section 607.0630 of tha Plorida Business Coxporatien Act,
ag amanded from time to tima, ralating to pres=ptiva

rights.

Josa A. Eantoa, IF.
Florida Bar Ko. 434870

Broad and Canssl
401 5. Biscayne Soulavasd, Suite 3000

Kiami, Floelda 33131
205-373-9400
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Xaoh Ahareholiler ot thiis Corpocation shall havao the first
¢ lght to purchasn sharos {and snourities aconvertibla lnto
sharss} ©f any clads, Xxind or seriss nf atook in this
Corporation that may, from time to Lime, be imgued
(whather or nut prasontly authorised), including uharss
from the treasury of thims Corporation, in the ratic that
the numbar of sharas ha holds at thes tine nf imssue boArn
tu the total number of sharus outatanding, uxclusive of
traonoury shares, This right shall be deonvd walved by
any $hareholdur who dooo not uxerciua it wnd pay tor ths
shares precumptlve within 30 days of recelpt of notice
in writing ftrom the Corporation, atating the pricas,
terns and aonditions of the igsue of sharus, and inviting
hip to exeralse his Funm tive rightn. This right may
alac bo walved by aff roative written valver wubpitied by
the Shareholder to the corporation within 30 aays of
rocelpt of notice from the Corporation.

1ha corporation shall indemnity its offlcexs, directors,
anployces and agents to the fullast extent pussibla,
pursuent to gection 607.0850 of the Ylorida Business
coxrporation Act, as anended froam tine to tina.

Tha Corporation shall indeanify any person Who was or in
n party or is threatenad to be mads & party to any
thrsatencd, ponding oF conpleted action, guie or
irocudinq, vhether civil, criminal, administrative or
nvestigative (cther than an action by or in the right of

the Corporation) reason of the fact that he is or vae
a diractor, officer, amployss o agant of the
corporatien, or is or was searving at thae reguest of the
Corporation as a aireotor, officer, sEployss or sgent ot
anothar corporation, partnership, joint venturs, trust or
other enterprise, against cipenses {including attornsy's
foa), Jjudgmants, fines and amcunta paid in sattleagnt
actually and reascnably incurred by him in connactien
with such action, suit or procesding if ha acted in good
faith and in a zanner he reansnably pelieved to be in er
pot opposad to the best intarasts of the Corpoxation,
and, with respsct to any oriminsl wmotion of proceeding,
had no reasonabla cause to balieve his conduct was
unlawful. The tarmination of any action, euit or
proceading by Judgnant, order, settlaezent, convigtion, ox
upon a ples of nole acntendsera or its equivalant, shall
not, of itself, oreate 8 preasumption that the person did
not act in good falth and in a pannaxr which he reasonably
believed to ba in or not opposed to the best intsrssts of
the corporation, and, with respsct to any criminal action
or precesding, had reasonable causs to believe that his
gconduct waa anlawtul.

The Corporation shall indemnify any person wWho wea o is
a party or is threatened to bs Dade a party to any
threatened panding oF completad action or suit by or in

P, 09720




426000009007

196000009007

JU=-27- 1996

15103 EMPIRE CORPORATE K1T

the right of tha covporation to proocure & Judgment in its
favor by reason of the tact that he iw or was a director,
ofiicer, employes or Agunt of tha Corporation, or is or
vau uorving at tha request of tha Corporation as a
direvtor, officer, anmployus, oOF agent of anothor
corpouti.on, paxtnarship, oint ventura, trust or cthex
antsrprise againct uxpensas (inulwding attornnys' faus)
actuanlly and reasonably {nourred by hip in connection
vith the dafunse or ssttloment of suoh action oxr sult if
he aoted in goed faith and in a manner he reanonably
helisvad to ba in or not cpposed to tha bast interests of
the Cerporation and except that no indssnificvation shall
be made in raspsct of any clain, lssua or oatter ao to
which such peracn shall have bean adjudgad to be liable
for neylignnea or wmimoonduct in the parfernance of hie
duty teo e Corporation unless and only to the axtant
that the court which sueh agtion or sult was brought
shall detexnine uion appliovation that, despita tho
adjudication of 1 ability but in view of all the
aircumstances of the cawe, such parsoh ia falirly and
reaponably entitled to indempity for such axpensas which
such court shall dean propar.

7o the extant that any person raferred to in the first
tuo paragrsphs of this Article has baean guccessful on the
marits or otherwlse in defence of any action, suit or
proceeding referred to thersin or in defenua of any
claim, issue or matter therain, he shall ke indemnitied
agalnot sxpenses (inoluding attornays' fees) actually and
reasonably incurred by him in eonnection tharewith.

An{ indemnifi firwt two pearagraphs of
this Artiole ( ) shall be made by

the Coyporatio aciflioc cave
upon a deterain {ndennification of the
airsceor, officsz, exployas or agent is proper in the
circupstances bacause he has nat the applicable standard
of conduct set forth in the firat two paragraphs of thio
Article. Such determination shall be made (a) by the
poard of Directors by a pajority vote of a quorum
consisting of dixectors vho wera not parties to such
action, suit or procasding; or (b) if such quorus is pot
cbtainable, or, even if obtainabla, by majority vote of
a committas duly designated by the moard of Directors (in
wnion directors vwho Aare parties oay participate)
consisting molaly of twWO Or mors dirsctors

time parties to tha procaeding; or (6) by indepandent
counsel.

Expenses incurred in defonding a civil or criminml
action, suit or proceading may be paid by the corporation
in advance of tha final disposition of such procasding as
authoriged dy the Board of Directors 4n the spacitic case
upon Teceipt of an undertaking by or on behalf of the
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alrector, offioeyr, anployas or agent to xapay such amount
it he Ia ultinarely found not to ke entitled to
{ndomnigicution by tho Corpuration As provided in thin
m{anmml incurrud by othar anployeas and agents

aid in advunocs upon such taoras Qr condltions that

tha poard of Diractors deoms sppropriste.

The indemnitiontion provi

degusd axcluuive of sny

geaking indomnification may ba sntitled undexr ony
ptatuts, bylav, agreemont, vots o2 stockholders or
dimintereptsd directors or otherwine, both as to action
in his official ca acity and an to action in another
napacity while holding ouah office, wnd shall continue ap
to a person who has ceamad to be a dlrector, eofficer,
cuployse oF agent and shall inura to the benetit of tha
hoirs, executarn and adninistrators of auch a parsoh.

Thu Corporation shell have puwer to purchasa and aaintain
{nsuranca on bshslf of any person who is or wap 8
director, offiver, anployes or agant of the corporation,
or is or vas serving at the raquest of tha Corporation nu
a director, officer, amployae oF agent of another
corporation, partnarehip, Joint vonturs, krust or other
antarpriso, against any 1iability sssarted sgainst hia
snd incurred by him in apy such capasity, or arising out
of his etatus as such, vhe he Corporation
would have tha powar to indemnity aghalnst such
1iability undex the provisions of ehis Articile.

For the purpuses of this section, refarenads to "the
corporation® include 811 constituent corporations
sboorbad in a consolidation or nperqer A¢ wall as the
repulting or surviving corporation so that any person who
is or was a dlrector, ofticer, stployes or agent of such
a constituent corporation or is or was serving wt the
raquest of sudh constituent cerporation as & director,
officer, sapleysa 8F agent of ancthar aorporation,

ership, Jjoint ventura tzust or othar anterprisa
shall stand in the same pnl;{t-.i.on under the provisions of
this section with raspect to the resulting or surviving
corporation as ha would if be had served the resulting or
gurviving corporation in the sane capacity.

The corperate exietencs of the Corporation shall coRmance
on the 24th day of June, 1996 and the corperation shall
have perpatual sxistencse.
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AQCEPPANCE OF APPOINTHENT
or
ARGTATERED AGEN?

1 neraby acoept tha .ppat'nt'nnt: us registerad sgent containea
ation and stata that I am

in ths foragoind articlas of Inoo
faxiliar with and acocupt the obiigations of Section 807,0808 of the

rlorida Husiness corporation Act.

B & C CORPORATE BERVICKS, INC.

By!
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