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OF

ST. REGIS CHAMPIONS INC.

The undersigned incorporator hereby oxccutes and acknowledges these Articles of
Incorporation for the purpose of forming a corporation for profit in accordance with the laws of the
State of Florida.

ARTICLE1
Name

Theo name of this corporation shall be:

St. Regis Champions Inc.

ARTICLE 11
Principal Off | Malling Add

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

1604 St, Regis Blvd.
Dorval, Quebec, Canada H9P-186

ARTICLE III
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
Cupital Stoek

(1) ‘The total number of shares of capital stock authorized to be issued by this corporation
shall be:

100,000 shares of cotmmon stock, par value $1.00 per share (the “Conunon
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 linbilities of each class of stock, Htemized
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 lime to time, provided that required

dividends, if any, on the Preferred Stock have been paid or provided for.

(ii}) 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
Comimon 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 not be entitled to participate in any additional dividends declared and
paid in such fiscal year.




(i) Liguickaton. Upon any voluntary or involuntary liquidstion, dissolution
nr other winding up of the aflilrs of this corporation, before any distribution or payment shall be
mitdle 1o the holiders of Commion Stock, the holders of the Preferred Stock shall be entitled to be paid
$1.00 per share, plus nny sccrued and unpaid dividends thereon. Such nmount shall be paid in cash
or in property taken at Its falr value, or both, at the election of the Board of Directars. After such
payment in full to the holders of Preferred Stock, all remaining assets and funds of the corporation
shall be distributed nmong the holders of Common Stock, according to their respective shares, 17 the
net assets of this corporation ure insufticient to permit the payment in full to the holders of Preferred
Stock, then the entire net assets of this corporation shall be distributed umong tho holders of the
Preferred Stack rutably in proportion to their respective shares. A consolidation or merger of this
corporntion with or into any other corporation or corporations shall not be deemed to be o

liquidation, dissolution, or winding up subject to this scction,

(iv) Redemption. The Preferred Stock shall be redeemable, in whole or in
part, solely at the option of this corporation by resolution of its Board of Directors, at any time and
from time to time afier the filing of theso Articles of Incorporation and in such manner ns determined
by the Board of Directors of this corporation. Shares of Preferred Stock shall be redecmed at a per
share price equal to $1,00 for cach share of Preferred Stock, plus any accrued and unpaid dividends
thereon, 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 redeemed in accordance with this section shall constitute
suthorized but unissued shares of Preferred Stock.

(c)  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 wholc 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 Dircctors, When issued, all shares of stock shall be fully paid and nonassessable

ARTICLE YV
Exi (C .

This corporation shall have perpetual existence.




ARTICLE VI
Registered Ofce nud Registered Agent

‘Ihe inftinl registered oftice of this corporation shall bo located nt 2700 Barnett Plazn, 101 E.
Kennedy Blvd., Tompn, Florida 33602 and the Initinl registered agent of this corporation at such
ollice shatl be Richard H, Sollner. This corporation shall have the right to change such registered
oflice and such registered agent from time to time, as provided by luw,

ARTICLE Vil
Board of Directors

The Board of Directors of this corporation shall consist of not less than one (1) nor more than
fiftcen (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 aro not by law directed or required to be exercised or donc only by the stockholders. A
quorum for the transaction of busincss at meetings of the directors shall be a majority of the number
of directors determined from time to time to comprise 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
[nitial 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

Steve Gross 1604 St. Regis Blvd.
Dorval, Quebec, Canada H9P-1H6

Irving Teitlebaum 1604 St, Regis Blvd,
Dorval, Quebec, Canada HI9P-1H6




ARTICLE IX
Incorporalor
I'he nnme and street address of the Incorporator making these Articles of Incorporation aro;
Name Address

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

ARTICLE X
Bylaws

(a)  ‘The power to adopt the bylaws of this corporation, to alter, amend or repeal
the bylaws, or to adopt ncw 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
licu 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)  The bylaws 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
Aticles of Incorporation, or contrary to the laws of the State of Florida or of the United States,

ARTICLE XI
\ i f 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

'Tho provisions of Section 607.0901, Florida Stututes, relating 1o aftitinted transactions, shall
be innpplicable to this corparation.

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

uses and purposcy thereln stated.

RICHARD H. SOLLNER
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ACCEPIANCE OF SERVICE AS REGISTERED AGENT - CUOLPORATIONS

NG 26 A4 9 26

The undersigned, Richard M. Sollner, having been named ns registered agent to accept scrvice
of process for the above-named corporation, nt the registered office designated in the Antlcles of
Incorporation, hereby agrees and consents to act in that capacity, The undersigned is familiar with
and nccepts the duties and obligations of Section 607.0505, Florida Statutes.

/

RICHARD H, SOLLNER

DATED this 23 "% day of August, 1996,
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ARTICLES OF AMINDMI:NT _
: OFTHEL . o
AIITICLES OF INCORPORA'I'ION
OF
ST. REGIB CHAMPIONS lNC.

St. Regis Chunpiom Inc., corpomion orpnlud and exluln; under lho laws oftho Sate 0
of Florida, in order to amend its Articles of Incorporation in accordance with tho nquirm o!' '
Chapter 607, Florida Statutes, doel hereby cenuy & followl'

] mmmmmmawmmmimm o
Articlo 1I, Sections (bX2)(i) and (B)X2)(v) of Artcle 1V, and Article VII of the Articles of :
Incorporation and to mbnitute in their plm the f‘ollowina |

..‘..‘..‘."."“‘.".",‘-““..‘.-“.‘.:.'.‘...'.‘.
. ARTICLE II

Principal Offico and Mailing Address

The address of the principal offce and the mailing address of this oorpomlonlhlllbo

3360 East Bay Drive
Largo, FL 36461
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(ii) Dividends, mmmamswmumﬂm S
receive, when and as declared by the Board of Directors, dividends, in wholeorin . - /7' -
part, at a rate of up to $.08 per share per annum. Dividends on the Preferred Stock = - -
alnﬂhepudbefmmydmdmdsmpdduponmyothunoekofﬂuwpum“- R
If such dividends are not declared and paid currently on Preferred Stock, such .- . o
dividends shall not accrue and shall not be cumulative. If such dividends arepeidin- <

any fiscal year, lwldmof?mfaredswckdnllmtbemﬂdtopuﬁdpmmw
addmonaldmdendldechredmdpaldmndlﬁlﬂlyw

- () Redemption.- The Preferred smmuredmnme,mwhole*”"
or in part, atmyumemd&omtumtohmaﬁertheﬁlmgofﬂmﬂ\rﬂduof
Incorporation, l) at the opuon of tluu corpouuon by resolutton of m Boml of




Dircctors or 2) at the option and upon written demand of the record holder of such
sharcs, Shares of Preferred Stock shall be redeemed at a per share price equal to
$1.00 for each share of Preferred Stock, plus any declared and unpaid dividends
thereon, if any, up to the date fixed for redemption. Shares of Preferred shall be
redecmed in such manner as determined by the Board of Directors of thia corporation
and notice of the intent to redecm and the date and manner of redemption shall be
mailed 1o 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 VIl
Bonrd 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 affhirs 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 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 Florids. Directors need not be

stockholders. The stockholders of this corporation may remove any director ﬂ'om
office at any time with or without cause,
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consent of the stockholders on the |3 d.lyof&ptm 1996 lntlneh
was luﬂ!clam for approvsl of lh!l lmondmcnt

" IN'WITNESS WHEREOF, St. Regls Champlons Inc, baa osused thess Articles of
Anmdnuﬂofﬂnmﬁduoflmorpomhntobommdbyhlhddumdmwl]i
d_ay of Septomber, 1996, : ~




@ 0007 /0 273

ACCOUNT NO, 072100000032

REFERENCE 259730 5315A

'y .
AUTHORIZATION ')ﬂ o F 71:&
COST LIMIT 4 87.50

ORDER DATE : FPFebruary 13, 1997

ORDER TIME 1:25 PM

ORDER NO. : 259730-015 100002087441 —~7

CUSTOMER NO: 5315A

CUSTOMER: Nelson T. Castellano, Esq

Trenam Kemker Scharf Barkin

2700 Barnett Plaza

101 East Kennedy Boulevard
FI, 33602

38

2
-t
Fiad
3l

L/
N
Mgy

1014
it i
¢gn {4 €19331L86

ST. REGIS CHAMPIONS, INC.

rmen
A0

.L

EFFICTIVE DATE:

XX ARTICLES OF AMENDMENT
RESTATED ARTICLES OF INCORPORATION

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XX CERTIFIED COPY
PLAIN STAMPED COPY
CERTIFICATE OF GOOD STANDING

EXAMINER'S INITIALS§§%\
i \

NOIFU0de2s 40 1T

CONTACT PERSON: Todd Sterzoy




ARTICLES OF AMENDMENT
OF THE
ARTICLES OF INCORFORATION
OF
ST, REGIS CHAMPIONS INC.

o

1 gt
St. Regls Chumpions fnc., & corporation organized and existing under the laws of{{hocﬁ\tutcg‘.
of Floridu, in order to nmend its Articles of Incorporation in accordunce with the rcquircn‘t?ns’; of q_&
5

Chapter 607, Florida Stututes, does hereby certify as follows: 0% ,2:\

1. The Amendment to the existing Articles of Incorporation being cffected hereby is to del®te
Scction (u) of Article 1V of the Articles of Incorporation and to substitute in its place the following:

FrrprrrEmererreererTTTTYTY PTTYIIILLLLLLLLLLLAL AL
ARTICLE IV

() The total number of shares of capital stock authorized to be issued by this corparation
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”).

i#*.ttl!##li#!“‘t-t‘t#.!‘“t“t“!l#t!“‘i‘#l‘l

2, This amendment to the Articles of Incorporation was approved and adopted by written
consent of the Board of Directors on the =1 day of January, 1997, and no vote of the stockholders
was required.

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

IN WITNESS WHEREOF, St. Regis Champions Inc. has caused these Articles of
Amendment of the Articles of Incorporation to be executed this_"]__day of January, 1997.

ATTEST. ST. REGIS CHAMPIONS INC.

i /:\Lt:\;)&)\vl\ A/~ By )&VM éfﬂ‘“/

ing Teitélbaum, Secretary ;téphen (Voss, Director




