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GIESCO CHAMPIONS INC.

The undersigned incorporntor hereby exceutes and ncknowledges these Articles of
Incorporation for the purpose of forming a corporation for profit In accordance with the laws of the

State of Florida,

ARTICLE |
Name

The name of this corporation shall be:

Giesco Champions Inc,

ARTICLE 1
E 1 - ] Qm I l l ‘ll g I l

The address of the principal office and the mailing address of this corporation shall be:

1 Place Villa Marie
Suite 3835
Montreal, Quebec, Canada H3B 4M6

ARTICLE 1II
Business and Purposes
The general purpose for which this corporation is organized is the transaction of any and all
lawful business for which corporations may be incorporated under the Florida Business Corporation
Act, and any amendments thereto, and in connection therewith, this corporation shall have and may

exercise any and all powers conferred from time to time by law upon corporations formed under such
Act.




ARTICLE IV

Cupltul Stock

(@) Tho total number of shares of capltal stock authorized to be issucd by this corporation
shall be:

100,000 shares of common stock, par valuo $1,00 pec share (the “Commeon
Stock™); and

5,000,000 shares of preferred stock, par value $1.00 per share (the “Preferred
Stock™).

(b) The designation, relative rights, preferences and liabilities of ench class of stock, itemized
by class, shall be as follows:

(1) Common Stock,

(i) Voting Rights, Each share of Common Stock shall be entitled to one vote
on all matters submitted to a vote of stockholders, except matters required to be voted on exclusively

by holders of Preferred Stock,

(i) Dividends, The holders of Common Stock shall be entitled to such

dividends as may be declared by the Board of Directors from time to time, provided that required
dividends, if any, on the Preferred Stock have been paid or provided for.

(iii) Liquidation. In the event of the liquidation, dissolution, or winding up,
whether voluntary or involuntary, of this corporation, the assets and funds of this corporation
available for distribution to stockholders, and remaining after the payment to holders of Preferred
Stock of the amounts to which they are entitled, shall be divided and paid to the holders of the
Common Stock according to their respective shares. A consolidation or merger of this corporation
with or into any other corporation or corporations shall not be deemed to be a liquidation,
dissolution, or winding up subject to this section.

(2) Preferred.

(i) Voting rights. Except as otherwise provided by the Florida Business
Corporation Act, the holders of Preferred Stock shall have no voting rights.

(ii) Dividends. The holders of Preferred Stock shall be entitled to receive,
when and as declared by the Board of Directors, dividends at a rate of $.06 per share per annum.
Dividends on the Preferred Stock shall be paid before any dividends are paid upon any other stock
of this corporation. If such dividends are not declared and paid currently on Preferred Stock, such
dividends shall not accrue and shall not be cumulative. If such dividends are paid in any fiscal year,




holders of Preferred Stock shall hot bo entitled 1o participate In any additionsl dividends declared and
pasicl iy suels fiscal year.

(i) Liguickation. Upon any voluntary or involuntary liquidation, dissolution
or other winding up of the aftairs of this corparation, before any distribution or payment shall be
mnde to the holders of Conumon Stock, the liolders of the Preferred Stock shall be entitled to be puid
$1.00 per share, plus any acerued and unpaid dividends thereon, Such amount shall be paid in cash
ot in property taken at its fir value, or both, at the clection of the Board of Directors, After such
payment in full to the holders of Preferred Stock, all remaining assets and funds of the corporation
shall be distributed among the holders of Comnon Stock, according to their respective shures, [f the
net agsets of this corporation are insufficient to permit the payment in fudll to the holders of Preferred
Stock, then the entire net asscts of this corporation shall be distributed among the holders of the
Preferred Stock ratably in proportion to their respective shares. A consolidation or merger of this
corporation with or into any other corporation or corporations shall not be deemed to be a
liquidation, dissolution, or winding up subject to this scction.

(iv) Redemption. The Preferred Stock shall be redeemable, in whole or in
purt, solely at the option of this corporation by resolution of its Board of Dircctors, at any time and
from time to time after the filing of these Articles of Incorporation and in such manner s determined
by the Board of Directors of this corporation. Shares of Preferred Stock shall be redeemed at a per
share price equal to $1.00 for each share of Preferred Stock, plus any accrued and unpaid dividends
thercon, if any, up to the date fixed for redemption, Notice of the intent to redeem and the date and
manner of redemption shall be mailed to the record holders of the Preferred Stock not less than 30
days prior to the date of redemption, Shares redecmed in accordance with this section shall constitute
authorized but unissucd shares of Preferred Stock.

(¢)  Inthe clection of directors of this corporation, there shall be no cumulative voting of
the stock entitled to vote at such clection,

(d)  The consideration for the issuance of shares of capital stock may be paid, in whole or
in part, in cash, in promissory notes, in other property (tangible or intangible), in labor or services
actually performed for this corporation, in promises to perform services in the future evidenced by
a written contract, or in other benefits to this corporation at a fair valuation to be fixed by the Board
of Directors. When issued, all shares of stock shall be fully paid and nonassessable

ARTICLE V
Exi fC .

This corporation shall have perpetual existence.




ARTICLE VI

The initial registered office of this corporation shall b located at 2700 Barnett Plaza, 101 E,
Kennedy Blvd., Tampa, Floridn 33602 and the initinl registered agent of this corporation at such
office shall bo Richard H, Sollner, This corporation shall have the right to change such registered
offico and such registered agent from time to time, as provided by law.

ARTICLE VI
Board of Directors

The Board of Directors of this corporation shall consist of not less than ane (1) nor more than
fifteen (15) members, the exact number of directors to be fixed from time to time by the siockholders
or the bylaws. The business and affairs of this corporation shall be managed by the Board of
Directors, which may exercise all such powers of this corporation and do all such lawful acts and
things as are not by law directed or required to be exercised or done only by the stockholders, A
quorum for the transaction of business at meetings of the directors shall be a majority of the number
of directors determined from time to time to comprisc the Board of Directors, and the act of a

majority of the directors present at a meeting at which a quorum is present shall be the act of the
directors. Subject to the bylaws of this corporation, meetings of the directors may be held within or
without the State of Florida, Directors need not be stockholders. The stockholders of this
corporation may remove any director from office at any time with or without cause.

ARTICLE VIII

Initial Board of Di

The initial Board of Directors of this corporation shall consist of the following members, such
members to hold office until their successors have been duly elected and qualify. The name and street
address of each initial director are:

Name Address

Lioyd Sheiner 1 Place Villa Marie
Suite 3835
Montreal, Quebec, Canada H3B 4M6




ARTICLE IX
Incorporator

'I'he name and strect address of the incorporator muking these Articles of Incorporation are:
Nume Address

Richard H. Sollner 2700 Barnett Plaza
101 E, Kennedy Boulevard
Tampa, FL 33602

ARTICLE X

Bylaws

(n)  The power o adopt the bylaws of this corporation, to alter, amend or repeal
the bylaws, or to adopt new bylaws, shall be vested in the Board of Directors of this corporation; pro-
vided, however, that any bylaw or amendment thereto as adopted by the Board of Directors may be
altered, amended or repealed by vote of the stockholders entitled to vote thereon, or a new bylaw in

lieu thereof may be adopted by the stockholders, and the stockholders may prescribe in any bylaw
made by them that such bylaw shall not be altered, amended or repealed by the Board of Directors,

(b)  Thebylaws of this corporation shall be for the government of this corporation
and may contain any provisions or requirements for the management or conduct of the affairs and
business of this corporation, provided the same are not inconsistent with the provisions of these
Atticles of Incorporation, or contrary to the laws of the State of Florida or of the United States.

ARTICLE XI
! | £ Articles of I .

This corporation reserves the right to amend, alter, change or repeal any provisions contained
in these Articles of Incorporation in the manner now or hereafter prescribed by statute, and all rights
conferred upon the stockholders herein are subject to this reservation.




ARTICLE X1

"The provisions of Scction 607,0901, Florida Statutes, relating to afiilinted transactions, shall
be innpplicable to this corporation.

IN WITNESS WHEREOF, the undersigned incorporator has exccuted these Articles for the

Qm -

RICHARD H. SOLLNER

uscs and purposes therein stated.
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GIESCO CHAMPIONS INC. T

ACCEPTANCE OF SERVICE AS REGISTERED AGENT 521725ty oy 97

The undersigned, Richard H, Sollner, having been named as registered ngent to accept service
of process for the above-named corporation, at the registered office desighnted in the Articles of
Incorporation, hereby ngrees and consents to act in that capacity. The undersigned ts familiar with

and nccepts the duties and obligations of Section 607.0505, Florida Statutes.

DATED this 2.3 ‘ji day of August, 1996,

hw /=

RICHARD H. SOLLNER
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ARTICLES OF AMI:NDMI:NT
- OFTHE
ARTICLES OF INCORPORATION
- - OF. :
GIESCO CBAMPIONS lNC. e

Giesco Champions Inc., & éorporltion orimizbd ind eudltlni undu the Iawloftln Sm. &.‘J e

Florida, in order to amend its Articles of Incorporation in accordance wllh the raquirmu of_' v
Chapter 607, FloridlStatum,douhuabywﬁ&uﬁ:llom. o e e

1. The Amendment to the existing Articies of Incorporation being effected hercby is to delete

Artice 1, Setion (5X2)(v) of Atice 1V and Article VI of the Asticles of lnoorpoution adto
substitute in ts place the following: - _ ‘ | | L

-u:n-t-mthuotonoto-s-cnuucu’nnuhoiiu.@

 ARTICLEN R
 Princip |I| Q flice Illlﬂ l n mﬂl!ﬂdﬂll k R -
ﬂwnddrmofdnpmmpdoﬁceuﬂﬂnnmhgdchwoﬂhwomonﬁmdnﬂbe

33605mban K
Llrgo,FL 3646!

(&) Redemption. TIwPrd'uredSto&Mberedomble,mwhoieormmumygig
__..muﬂﬁunmwmmaﬂnﬁlmgofthmkuduofhworpmm 1) atthe.

option of this corporation by resolution of its Board of Directors or 2) at the option’

and upon written demand of the record holder of such shares. Shares of Preferred
Stockaluﬂberedeamdnapaﬂmp:mequdtoﬂOotbreachshlreofl’refemd?}'-;
Smdgpmanydedmduﬂmpmddmdummemon,lfmy,uptodwm&odfm




redemption, Shares of Preferred shall bo redeemed in such manner as determined by
tho Board of Directors of this corporation and notice of the intent to redeem and the
dato and manner of redemption shall be maited to the record holders of the Preferred
Stock not less than 30 days prior to the date of redemption. Shares redeemed in
accordance with this section shall constitute authorized but unissued shares of
Preferred Stock.

ARTICLE VII
Board of Directors

The Board of Directors of this corporation shall consist of not less than one
(1) nor more than fifteen (15) members, the exact number of directors to be fixed from
time to time by the stockholders or the bylaws. The business and affairs of this
corporation shall be managed by the Board of Directors, which may exercise all such
powers of this corporation and do all such lawful acts and things as are not by law
directed or required to be exercised or done only by the stockholders, A quorum for
the transaction of business at meetings of the directors shall be all of the number of
directors determined from time to time to comprise the Board of Directors, and the
act of all of the directors present at a meeting at which & quorum is present shall be
the act of the directors. Subject to the bylaws of this corporation, meetings of the
directors may be held within or without the State of Florida. Directors need not be
stockholders. The stockholders of this corporation may remove any director from
office at any time with or without cause.
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2. Thisamendment to the Anldu of
consent of the stockholders on the_§ ™" day oqu:ulnbl'
was sufficlent for lpprovnl of this umndmun '

3. These Articles of Amendment of th. Ariicled oflmocponﬂon
I:mndlndyuponﬂllngbythesmlxyofswooNuSuteofm llluqulndummlhu
having been paid - R - ' e

© IN WITNESS WHEREOF, Giesco Champions Ino. has caused these
Amendment of the Articles of lncorpomlon to be uoelmd by its m lM.Simlm Um’ﬁcluu
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ARTICLES OF AMENDMENT
OF THE
ARTICLES OF INCORPORATION
OF
GIESCO CRAMPIONS INC,

Giesco Champions Inc., a corporation organized and oxisting under the laws of the Sf%f
Florlda, in order to amend its Articles of Incorporation In accordance with the requirementy of
Chapter 607, Florida Statutes, docs hereby certify as foltows:

1. The Amendment to the existing Articles of Incorporation being offected hercby is to delete
Scction (a) of Articlo 1V of the Articles of Incorporation snd to substitute in its place the following;

LLLL I E TR LTI I A L R DT I I I T LI Y]]
ARTICLE IV
Capital Stock
allb (8) The total number of shares of capital stock authorized to be issued by this corporation
shall be;

100,000 shares of common stock, par value $.01 per share (the “Common
Stock™); and

5,000,000 shares of preferred stock, par value $.01 per share (the “Preferred
Stock™).

EXRNANNENR RPN AR EAR AN RN N RARNA NP R ERIPRE RN S

2. This amendment to the Articles of Incorporation was approved and adopted by written
consent of the sole director onthe _ ™\ day of January, 1997, and no vote of the stockholders was
required.

3 These Articles of Amendment of the Articles of Incorporation shall be effective
immediately upon filing by the Secretary of State of the State of Filorida, all required taxes and fees
having been paid.

IN WITNESS WHEREOF, Giesco Champions Inc. has caused these Articles of
Amendment of the Articles of Incorporation to be executed this_~) _ day of January, 1997,

ATTEST: GIESCO CHAMPIONS INC.

Lloyd Sheiner, Secretary Sheiner, Director




