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ARTICLES OF INCORPORATION
OF
SPORTMAX USA, INC,

Article 1
Name

The name of the corporation is SPORTMAX USA, INC.

Article II
Ruation
The corporation shall have perpetual existence.

Article I
Pumpose

The corporation is organized for the purpose of transacting any and all lawfal business

Article IV
Address

The princibal place of business of the corporation shall be:

700 W. Federal Highway
Suite 100
Boca Raton, FL. 33432

Article V
Stock

The corporation is authorized to issue 100,000 shares of common stock, par value $.01
per share and 10,000 shares of preferred stock, par value $.01 per share, The Board of
Directors shall have authority, by resolution, to issue the shares of preferred stock from time
to time on such terms as it may determine and to divide the preferred stock into one ot more

series and, in connection with the creation of any such series, to determine and fix by the
resolution or resolutions providing for the issuance of shares thereof:

Henry E. Lichtenberger

FL. Bar No. 0938238

Proskauer Rose Goetz & Mendelsohn LLP
2255 Glades Road, Suite 340W

Boca Ratop, FL. 33431

561/241-7400
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(8)  thedistinctive designation of such series, the number of shares which shall
constitute such series, which number may be increased or decreased (but not below the pumber
of shares then outstanding) from time to time by action of the Board of Directors, and the stated
value thereof, if different from the par value thereof;

()  the dividend rate, the times of payment of dividends on the shares of such
series, whether dividends shall be cumulative, and, if so, from what date or dates, and the
preference or relation which such dividends will bear to the dividends payable on any shares of
stock of any other class or any other series of this class;

(c)  the price or prices at which, and the terms and conditions on which, the
shares of such series may be redeemed;

(@  whether or not the shares of such series shall be entitled 10 the benefit of
a retirement or sinking fund to be applied to the purchase or redemption of such ghares and, if

50 entitled, the amount of such fund and the terms and provisions relative to the operation
thereof;

(¢)  whether or not the shares of such series shall be convertible into, or
exchangeable for, any other shares of stock of the corporation or any other securities and, if o
convertible or exchangeable, the conversion price or prices, or the rates of exchange, and any
adjustments thereof, at which such conversion or exchangs may be made, and any other terms
and conditions of such conversion or exchange;

(f)  the rights of the shares of such series in the event of voluntary or

involuntary liquidation, dissolution or winding up, or upon any distribution of the assets, of the
corporation;

(g)  whether or not the shares of such series shall have priority over or parity
with or be junior to the shares of any other class or series in any respect, or shall be entitled to
the benefit of limitations restricting (i) the creation of indebtedness of the corporation, (ii) the
issuance of shares of any other class or series having priority over or being on a parity with the
shares of such series in any respect, or (iii) the payment of dividends on, the making of other
distributions in respect of, or the purchase or tredemption of shares of any other class or series
on a parity with or ranking junior to the shares of such series as to dividends or assets, and the
terms of any such restrictions, or any other restriction with respect to shares of any other class
or scries on a parity with or ranking junior to the shares of such series in any respect;

(h)  whether such series shall have voting rights, in addition to any voting

rights provided by law and, if so, the terms of such votlng rights, which may be general or
limited; and

() any other powers, preferences, privileges, and relative, participating,
optional, or other special rights of such serfes, and the qualifications, limitations or restrictions
thereof, to the full extent now or hereafter permitted by law,
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The powers, preferences and relative, participating, option and other special rights
of each series of preferred stock, and the qualifications, limitations o restrictions thereof, if any,
may differ from those of any and all other series at any time outstanding. All shares of any one
series of preferred stock shall be identical in all respects with all other shares of such series,
except that shares of any one series issued at different times may differ as to the dates from
which dividends thereon shall acerue or be cummlative.

Article VI

Initial Registered Office And Agent

The street address of the initial registered office of the corporation is 700 W. Federal
Highway, Suite 100, Boca Raton, FL 33432, and the name of the initjal registered agent of the
corporation at that address is John M. Cappeller.

Article VII
dpitial Board of Directors

The corporation shall have four directors initially. The number of directors may be increased

or diminished from time to time by the bylaws but shall never be less than two (2). The name
and address of the initial directors of the corporation is:

John M. Cappeller
700 W. Federal Highway
Suite 100
Boca Raton, FL 33432

Charles R. Krauser
700 W. Federal Highway
Suite 100
Boca Raton, FL 33432

Scott T. Rhine
700 W. Federal Highway
Suite 100
Boca Raton, FL. 33432

Yeffrey Berris
700 W. Federal Highway
Suite 100
Boca Raton, FL 33432

Richard K. Brooks, Jr,
700 W. Federal Highway
Suite 100
Boca Raton, FI. 33432

H97000002683 §
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Article VIIE
Incorporator

The name and address of the person signing these Articles of Incorporation is:

John M. Cappeller
700 W. Pederal Highway
Suite 100
Boca Raton, FL. 33432

Article IX
Powers

The corporation shall have all of the corporate powers enumerated in the Florida Business
Corporation Act.

Article X
Indemnification

Provided that the person proposed to be indemnified meets the requisite standard of conduct
for permissive indemnificarion as set forth in the applicable provisions of the Florida Business
Corporation Act (currently, Sections 607.0850(1) and (2) of the Florida Statutes), as the same
may be amended from time to time, the corporation shall indemmify its officers and directors,
and may indemnify its employees and agenis, from and against any and all of the expenses or
liabilities incurred in defending a civil or criminal proceeding, or other matters referred to in
or covered by said provisions, including advancement of expenses prior to the final disposition
of such proceedings and amounts paid in settlement of such proceedings, both as to action in
their official capacity and as to action in any other capacity while an officer, director, employee
or agent. The indemnification provided herein shall not be deemed exclusive of any other rights
to which those indemnified may be entitled under any bylaw, agreement, vote of sharcholders
or disinterested directors or otherwise. The indemnification provided herein shal! continue as
to a person who has ceased to be an officer, director, employee or agent of the corporation, and
shall inure to the benefit of the heirs, the personal and other legal representatives of such person,
An adjudication of liability shall not affect the right to indemnification for those indemnified.

Article XI
Bylawg

The bylaws may be adopted, altered, amended or repealed by either the shareholders or the
board of directors, but the board of directors may not amend or repeal any bylaw provision
adopted by the shareholders if the shareholders specifically provide such bylaw is not subject to
amendment or repeal by the directors.

H97000002683 3




FEB 14 '97 10:32 FR PROSKAUER ROSE & S61 241 7145 T0, 30993473952001419 P, 0607,
HO7000002683 5 _

The cotporate cxistence of the corporation shall begin on upon filing of thess Articles.

WITNESS WHEREOF, the undersigned has executed these Articles of Incorporation this
[ed Aday of Fevruary, 1997.

R,
“John M. Cappelier
Incorporator

H97000002683 5
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HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE
OF PROCESS FOR THE ABOVE-STATED CORPORATION AT THE PLACE DESIGNATED
IN THESE ARTICLES OF INCORPORATION, I HEREBY ACCEPT THE APPOINTMENT

AS REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE
PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR
WITH AND ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

17 (opyoit o
John M. Cappeller
Registered Agent

Dated: February 12, 1997
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