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The underalgnod incomoratortal, tor the purpose of forming a corparation undor the
Horida Businaaa Comoration Aty horvhy udoptis) the following Articlas of Incororation,

ARTICLEL  NAME

The namo of the Eorpuratlon ahall ba: .
i CLogaL Stoers Gaoup INe

ABTICLEJL __ PRINCIPAL OFFICE
Tho pringipal plage of busincas and malling nddrany of this corporation ahall be:

Global Sports Group, Inc.
3616 West Cypress Street
Tampa, Florida 33607

ARTICLEI _ SHARES

The number of charos of otock that this corporation is authorizod to have outstanding at
any one time ls:

50,000 (Fifty Thousand)

ABTICLE IV . INITIAL REGISTERED AGENT AND STREET ADDRESS

The name and nddreas of the initlal registerad agent is:

Roamw L. Linegp
1229 WESTIWALD De.
Mame Spenvas B 23/66
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ARTIGLEY _ INUQRPORATQA(S)

*“Tho namala) and ntront addennaton) of the Ingorporataris) to thuny Artiglos of Incorpura-
tlon (s{nre):

Wieigm T Hovan
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The undorslgnad Incorporator(s) hasthave) exagutod these Articles of Incarparation this
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

e R e

1. The name ot the vorpuration Is; Global 5"_9”5 Group, Inc,

3616 West Cypress Stroet
Tampa, Florida 33607

2, Thu numy and eddrasd of ihe ragisterad agtent and office Js;

Robin Lingg.

(Nama)

1229 Westward Drive
{P.O. Box nat eccaptabls)

Mlamj Springs, Florida
(Cy/State/ZIp)

Having been named as ngistarad agmr and o accc ¢ aam‘ti- of procasa for the
above statad comaoration 8t the place de .m in this cert cmp, he:z rg' Jecopr
the ap o niment as regismra aganrand ag acr n o‘f s capacity, | eragree
0 comp with the provisions of sil statutes re at ny a7 and complate perfar-

mance of my duties, and | am familiar with an accnpr rha abl lﬂ t/ons of my po ru-m
as raylsrered agent.

%ZM | gé&//%'

‘sim}: J‘ 'n!

DIVISION OF CORPORATIONS, P.0. BOX 6327, TALLAHASSEE, FL
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; | ‘   .wwn~d”Ty)£E7 ivijﬁiﬁﬁii
96000042097
, Attorncy at Law N L 0 b :

r.-‘--r::-..r.. P T T ey vy TImm— = : et 1
1 1440 Okeecchobee Mvd, Sulie 214 ' . Telephone: (407) 795.9373 .
Royal Palm Derels, Florlda 334101 Facainile: (407) 793,822

Decaembor 31, 199¢

Florida Department of State

_ Division of Corporations
{ AT'TN | AEandTant DIVISION

409 Bost Galnes Street =165 4 o
, Tallahasgea, FL 32399 300??"@/&3?--0%351'?.903 e

WINKHES. 0D w35, 00
RE: Global Sports Group, Inc,

Dear Deputy Secretary:

Enclosed Please find my office check payable to the Secretary
of State for the filing of the Amendment to Articles of
Incorporation for the above referenced, Please file the enclosed
orlginal articles and return the £file stamped copy to the:
undersigned attorney in the self addressed stamped envelopa
provided. .

I thank you in advance for your time and attention to thig
matter.

Sincerely,

D N—

Bruce I. Kravit:z




ARTICLEBS OF AMENDMENT
TO

ARTICLES OF INCORPORATION
or
GLOBAL BPORTS GROUP, INC.
Dooument number P96000072094

Article III of tha Articles of Ingorporation of Qlobal Sports
group, In¢. was amended by the corporation’s shareholders on
December 31, 1996 and articles VI, VII, VIII and IX were added. The
coxforation is filing these articles of amendment to articles of
incorporation pursuant to F.S. 607.0602,

1, Article IIT of the Artisles of Incorporation of
Global Sports Group, Inc. wap amended as follows!

Section 1, Total Number of Shares; Classes; Par Value.
This corporation shall have authority to issue a tokal of
100,000.00 shares of stock, Of thesa shares, 50,000,00 shares
{deslignated “preferred Stock”) shall have a par value of $0,01 a
share, and 50,000 shares (designated “Cemmon Stock”) shall not have
a par value,

Section 2. Rights and Restrictions of the Classes of
Stock. The powers, preferences and rights, and the qualifications,
limitations and restrictions of the clasges of stock are as
follows:

(a) Dividends. The holders of the Preferred Stock shall
receive out of the yearly net profits of the corporation legally
available for dividends a cumulative dividend equal to a proration
based upon Ten percent of the net profits, payable semiannually on
dates set by the Shareholders, before a dividend may be set apart

or paid on the Common Stock. Dividends on Preferred Stock isaued_ -

before January 1, 1997, shall begin to accrue from the commencement

of business on January 1, 1998. Preferred Stock issued after March: -

31, 1998, shall be issued with accruals of dividends uniform with

the unpaid aceruals of dividends 4if any on the Preferred. Stock
outstanding at the time of the issue. The holders of the Preferred
Stock shall not participate in the earnings of the corporation
beyond the preferred dividend Per annum and accumulated dividends
in arrears. . - R CRE i
- : {(b) Participation in Assets on Digsolution. In-the event
-of dissolution, liquidation, or winding up of this coxporation,
whether voluntary or involuntary, holders of the Preferred Stock
shall be entitled to receive . out of the net assets . of the

1

~- corporation-$1,00 per ‘share plus’an amount equal t6 all dividends 7T

~accrued and unpaid up to and ineluding the " date fixed for
distribution, whether or not earned or declared, bhefore any
distribution may be made to the holders of the a Common - Stock.
The holders of the Preferred Stock shall not be entitled to any
additional participation in the distribution of .the assets of the
. corporation. : ,




() Redemption of Preforred Stock. On or aftor January
1, 1997, thin corporation, by reaclution of its Sharehelders may at
un¥ time or from time to time, upon giving at leaot thirty daﬁa'
written noticve to the holders of the Preforred Stock (which may bo
by mall oddressed to their reaopoctive addresses appearing on the
booka of the corporation), redeem the Proferred Stoek in whole or
in part (by lot or pro rata} at $1,00 per share plus the amount of
any dividend acerued and unpald thereon up te and including the
date fixed for redemption, whether or not earned or declared,

(d) Purchase of Common Stock. As long as any of itg
Preferred Stock is outstanding, this corporation shall not purchase
or otherwise acquire for value any of the Commou Stock of this
corporation, or met aside any moneys as a sinking fund for the
purchase or acquisition of its Common Stock.

(e) Preemptive Rights. Each holder of Common Stock of
this corporation ghall have the first right (subject to pragmatic
adjustments to avold the issue of fractional shares) to purchage
shares of Common Stock of this corporation that may hereafter from
time to time be issued (whether or not presently authorized),
including shares from the Treasury of the corporation, in the ratio
that the number of shares of Common Stock he holds at the time of
the issue bears to the total number of shares of Common Stock
outstanding. This right shall be deemed walived by any holder of
Common Stock who does not exercise it and pay for the stock
preempted within thirty days of receipt of a notice in writing from
the corporation inviting him to exercise the right, A holder of
Common Stock ghall not, solely because of his holdings of Common
Stock, have a right to purchase shares of Preferred Stock that may
hereafter be isgued.

A holder of Preferred stock shall not, solely because of
his holdings of preferred Stock, have a right to purchase shares of
any class of stock, Common or Dreferred that may hereafter be
issued by the corporation.

(£) Voting Rights. Subject to the laws of the State of
Florida and sections 3 and 4 of this article, the entire voting
power shall be vested in the holders of Common Stock, who shall be
entitled to one vote for each share of Common Stock of record. The
holders of the pPreferred Stock shall not have by reason of their
ownership thereof any right (other than that given by sections 3
and 4 of this article) to vote or any voice in the management of
the corporation. '

Section 3. Acts Requiring Consent of Two-Thirds of
Preferred Stock. As long as any Preferred Stock of this

corporation ig outstanding, this corporation shall not without the . . .. ...

~consent of the holders of at least two-thirds of that outstanding
Preferred stock, given in person or by proxy at a meeting of
stockholders called for that purpose, or given in writing:




(a) Amend or ropaal any proviolon of the certificate of
lncorporation of thic corporation or of any amendment thereof or
add any provision to that certificate, if such action would alter
the preferoncop, speoinl rights or powers of the Praferred Stock oo
ag to affoct that stock advaermely; or

(b) Authorize or ecreate, or increase the authorized
amount of, any ntock {(hervafter called “Prior Preference Stock”)
laving preferentisl rights (to dividends or to aopets on tho
dissolution, liquidation or winding up of this corporation) which
are prior to those of the Preferred stock; or

(¢) Authorize or create any stock, pecurity, debt or
obligation convertible into or exchangeable for Prior Prefarence
Stock or aevidencing the xight to purchase Prior Preference stock;
or

{d) Increase the authorized amount of Preferred stock or
authorize or increase the authorized amount of any other astock
having preferential rights to dividends or to the assets of this
corporation on dimsolution, liquidation or winding up, which are on
a parity with those of the Preferred Stock; or

(e) Reclaseify any shares of Common Stock or any shares
of junior stock ;that may hereafter be created into Prior
Preference gtock, Preferred Stock, or any stock having preferential
rights to dividends or to assets of this corporation on
dissolution, liquidation or winding up, which are on a parity with
those of the Preferred Stock; or o

(£) By voluntary action dissolve, liquidate or wind up
the corporation, or sell, lease or convey all or substantially all
of the assets of the corporation (but, the execution and delivery
of a mortgage, deed of trust or instrument of pledge, covering all
or gubstantially all of the assets of the corporation shall not be
congidered a sale or conveyance thereof); or _ :

(g) Effect the merger or consolidation of  the
corporation, unless; {i) the surviving or resulting corporation
{which may be this corporation or another coxrporation) will have,
immediately after the merger or consolidation, no stock either
authorized or outstanding ranking prior to or on a parity with the

Preferred Stock as to dividends or as to asgets upon dissolution, - - . -
liquidation or winding up of the 'surviving or  resulting  _. .

" corporation, ‘except theé same or a lesser number of shares of stock
having such priority or parity with the same or lesser rights,
preferences and powers as the stock of this corporation authcrized
and outstanding immediately before the merger or consolidation; and

3




(11) oach holder of Preferred Btock immedintoly before the mergo:
or consolidation shall be entitled to ratain or rocaelve the pame
number of phares (with the mame rights, proferencen and powero) of
the resulting corporation,

Any action specified in this section 3 ag roquiring the
conosent of the holders of two-thirds of the cutgstanding Proferred
Stocik may {unleps othorwise provided by statute or thip sertificate
of incorporation) be taken with that congent and whatever
additional vote or consent, if any, of holders of junior stock or
of a particular class or classes thereof may from time to time be
raquired by law,

Section 4, Coneent Ruquired to Amend or Repeal Sectieon

Ae long as any Preferred stock is outstanding, this corporation

shall not without the consent of the holders of two-thivds of that

outatanding Preferred Stock (given in person or by proxy at a

meeting of stockholders called for that purpose, "or given in
writing) amend, repeal or add to section 3 of this article,

ARTICLE VI Transfer of Shares

The shareholders of the Corporation shall have the power to
include in the bylaws, adopted by a majority of the shareholders of
the Corporation, any regulatory or restrictive provisions regarding
the proposed sale, transfer of other disposition of any of the
outstanding stock of the Corporation by any of its shareholders, or
in the event of the death of any of its shareholders. The manner
and form, as well as tlie relevant terms, conditions and details, of
the disposition shali be determined by the shareholders of the
Corporation; provided;, however that such regulatory or restrictive
provisions shall not affect the rights of third parties without
actual notice of the provisions unless the existence of the
provisions is plainly noted on the certificate evidencing the
ownership of such stock. The sale or transfer may be made only
after it has been approved at a shareholder meeting especially
called for that purpose. : ‘ . :

ARTICLE VII Amendment of Articles

The corporation reserxves the right to amend or repeal any .
provisions in these articles of incorporation in the manner

provided by law, Any rights conferred on the shareholders is
subject to this reservation. ' . .




ARTICLE VIII Indemnification

Tha Corporation shall indemnify any present or formor officer
Or pergon exorcising powers and dutice of an officer, to the full
extent now or hereafter permitted by law.

ARTICLE IX Special Provisiong

8ection 1. The annual meeting of the Shareholders of this
corporation shall be fixed by the By-Laws,

Besction 2. The Officers of thip Corporation shall be a
President, Secretary, and Treasurer and such other offlcers as the
shareholders may deem necegsary., Any one person may hold all three
such offices.

The foregoing amendment to Articles of Incorporation was
duly adopted by the Shareholders entitled to vote theron on
Decambexr 31, 1996.

In witness whereof, the .undersigned officer of this
corporation has executed these articles of amendment on December

31, 1996 and hereby certifieg that these amendments are accurate .

and true as adopted at said corporate meeting.

Brett  F Rrg k. .+ .SecTetary

global,amd




