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PREMIER VIDEC GROUP, INC. = 525;2
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THE UNDERSIGNED, has exscuted the following document as = ?Dﬁl
incorporater of the above named corporation, a corperation = 2%,
organized under the laws of the State of Florida, and all rights 2 Sm
-

duties and obligations of rhe undersigned ag LNCOrPOrATOL; and
those of the corporation, and te be determined in accordance with
the laws of the State of Florida.
CcL - E
The name of this corporation is: PREMIER VIDEO GROUP,INC.

ARTICLE II - PURPOSE

The generxal nature of the pusiness and the object and
purposes to be rransacted and carried on are toO do any and all cf

the things herein mentioned, as fully and te the same axtent as i o

natural persons might or could do viz:

To engage in and cCarry on any business activities permitted
under the laws of the United States and the State of Florida.

To purchase, lease, or otherwise acguire and hold lands,
puildings, and tenements for the offices and premises of the
corporation, and to lease, mortgage and convey such real estate
in such manner as nay appear for the best interest of the
corporation.

Sue and be sued and appsar and defend in all actions and
proceadings in its corporate name to the same extent as a natural
person.

Adept and uss a commen corporate seal and alter the same.

Appeint such officers and agents as its affairs shall
require and allow them suitable compensation.

This instrument prepared by:

GARY I. HANDIN, F.A.
3111 University Drive, Suits 404
Coral Springs, Flerida 33085
(854) 756-2600
FL BAR NO. 2883%4 '
HooooD ISeiad
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Adept, change, amend and repeal By-Laws, not inconsistent
with law or its certificate of incorporation, for the exarcise of
its corporate pewers, the management, regulation and government
of its affairs and property, the transfer on its recerds pf its
stock or cther evidence of interest of membership, and the
calling and holding ¢f meetings of its stockholders.

Make and enter into all contracts necessary and proper for
the conduct of its business.

Conduct husiness, have one or more officers in, and buy,
hold, mortgage, sell, convay, leage, or otherwissa dispose of real
and personal property., and buy, hold, mortgage, sell, convey or
otherwise dispose of franchises in this State and in any of the
severzl States, tergitories, possessions, and dependencies of the
United States, the District of Columbia, and in foraign
countries. Purchase the corporste asseis of any othar
corporation and engage in the same character of business.

Acguire, enjoy and utilize and dispose of patents,
copyrights and trademarks and any licenses or other rights or
interest thereunder or thersain. Take, hold, sell, and convey
such property as may be necsssarv in order to obtain or secure
payment of any indebtedness or liability to it.

Guarantee, endorse, purchase, hold, s¢ll, transfer,
mertgage, pledge, or otherwise dispose of the shares of the
capital stock, or any bonds, sscurities or other evidence of
indebtedness created by any other corporation of this State or
any other States or government; while cwner of such stock to
axercise all the rights, powers, and privileges of awnership,
including the rignt to vore such stock. Purchase, hold, sell and
Transfer share of its own capital stock except from the surplus
of its 2ssets cver its liabilities ineluding capital. Share of
its own capital stock owned by the corporation shall not be voted
directly or indirectly, or counted as outstanding for the purpose
of any stockholdezs' suorum or vote.

Do all and everything necassary and proper for the
accomplishment of the objects enumerated in this certificate of
neorporation or necessary or incidental to the benefit and
protection of the corporation, and to CArry on any lawful
business ecessary or incidental to the attainment of the objects
of the corporation, whether or not such business is similar in
Rature to the objects enumerated ip irts certificate of
incorporation or any amendments thereof.

Contract debts and borrow money at such rates of interest
ROt to excesd the lawful interest rare and upon such terms as it
oL 1ts poard of pirecrtors may deem necessary or expedient and

2



* JUN-21-2862 16158 P.g4

shall authorize or agree upen, issus, and sell or pledge bonds,
debentures, notes and other evidence or indebtiedness, whether
secured or unsecured, znd execute such mortgages, or ether
instruments upon or encuwbering its property or credit to secure
the payment of money borrowed or owing it, as occasion may
raquire and the Board of Directors deem expedient.

Make gifts for educational, scientific or charitakle
purposes.

ARTTICTE ITIT - <BPTTAT, STOCK .

This corporation is authoerized to issue a maximum of Seven
Thousand Five Bundred (7,500) shares of $1.00 par value commen
stock, which shsll be designated “Common Shares™. The
consideration to be pald for each share shall be fixed by the
Board of Directors.

TI - RENC TON
= IVE R TS OR _SHARE OF C STOC

SECTION TI. Dividends. The holders of record of the
Preferred Shares, if any, shall be entitled to cash dividends
when and as declared by the Board of Directors at the rate per
share per annum ang at the time and in the manner determined by
the Beard of Directors in the resolution awthorizing =each series
of Preferred Shares. Such cash dividends on Preferred Shares
shall be cumulative so that if for any dividend period cash
dividends at that specified percentage rate per share per annum
shall not have been declared and paid or set apart for payment on
the Prefsrred Shares outstanding, the deficlency shall be
declared and paid or set apart for payment prior o the making of
any dividend or other distribution on the Commen Shares. Cash
dividends on Preferred Shares shall accrue from the date of
issue. Upon the payment or setting apart for payment or setting
specified percentage rate per share per annum upon the
outstanding Preferred Shares, the directors may declare and pay
dividends upon the Commen Shares.

SECTICN II. Rights upon Tiguidatjopn or Diassclution. In the
event of any veluntary eor inveluntary liguidation, dissoclution,
or winding up of this corporation, the holders of record of the
cutstanding Preferred Shares shall be entitled to be paid par
value for sach ¢f such Preferred Shares, plus accumulated
dividends thereon up to the date of such liguidation,
dissolution, or winding up of this corporation, whether or not
this corpeoration shall have a surplus of earnings available for
dividends, and no more. After payment to the holders of
Preferred Shares for the amount payable to them as above set
forth, the remaining assets ¢f this corperation shall be Fayable

to and distriputed ratably among the holders of record of ths
Commorn Shares.

(V1]
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SECTION III. Yeting Rights. Except as otherwise provided
by law, the entire voting power for the election of diractors and
for all other purposes shall be vested exclusively in the holders
of the outstanding Common Shares.

ARTICLE V - DESIGNATION OF SERIFS

preferred Shares may be issued from time to time in series.
All Preferred Shares shall pe of equal rank and identical, exeept
in respect to the partieulars that may pe fixed by the Board of
Directors herein. The Board of Directors is authorized and
ragquired to fix, in the manner and te the full ewtent provided
and permitted by law, all provisions of the shares of each series
set forth helow:

1. The distinctive designation of all series and the number
of shares which shall constitute such series:

5 The annual rate of dividends payable on the shares of
211 series and the time and manner of payment;

3. The redemption price or prices, if any, for the shares
of each, and or ail series;

1. The obligation, if any, of the corporation to maintain a
sinking fund for the pericdac redemption of shares of any series
and to apply the sinking Fund to the redemption of such shares;

5. The rights, if amy, of the holders of shares of each
series to convert such shares into Common Shares and the terms
and conditions of such conversion.

ARTICLE VI = BPREEMPTIVE RIGHIS

Every shareholdsx, upon the zale for cash of any new stock
of this corporaticn of the sane xind, class or series as that
which he already holds, shall have the right to purchase his
pro-rate share ithereof (as nearly as may be done without issuance

of fractional shares) at the price at which it is offered to
othars.

ARTICLE VII - INITIAL REGISTERFD QFFICE AND AGENT

The strest address of the initial registered office of this
corporation ie: :

3111 University Drive, Suite 404
Coral Springs, Florida 33065

aAnd the name of the initial registered agent of this corporation

4
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at that address is:
GARY I. HANDIN
ARTIC - TNIT QARD OF I CTORS

This corporaticn shall have one(l) director initially. The
number of directors may either ke increased or dscreased or
diminished from time to time by the By-Laws but shall never be
less than one (1) nor more than three (3).

The name and address of the initial director of this
corporation is:

WILFRED ARDLEY
5664 Beynton Bay Cirecle
Boynton Beach, Florida 33437

ARTICIF IX . . . . ' -

The address of the principal office of this corperation is:

5664 Boynton Bay Circle
2oynton Beach, Florida 33437

ARTICIE X - INCORPORATOR

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

GaRY I, HANDIN, ESQ.
3111 Univarsity Drive
Coral Springs, Florida 23065

ARTICIE XTI

Each director and officer of the corporation, whether or not
then in office, shall be indemnified by the corporatien against
all costs and expenses reascnably incurred or imposed upon him in
connection with or arising out of any claim, demand, action,
Suit, or proceedings in which he may be involved or to which he
may be made a party by reason of his being or having been a
director or an officer of the corporation (said expenses to
include attorneys' fees and the Costs of reasonable settlement
made with a view of curtailment of costs or litigation), except
in relation to matters as to which he finzlly shall be adjudged

3
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in any such action, suit or proceedings to have been derelict in
the performance of his duty, as such off%cer or dirsctor. 'Such
righz of indemnification shall be exclusive 6f any other rights
to which a director or an officer may be entitled under any
regulations, agreements, vote of stockholders or to which he may
be antitled as z matter of law, and the rights of indemnification
shall inure to the benefit of the heirs, executors, and the
administrators of any such director or officer.

CLE I

A director shall not be liable for dividends illegally
declared, distributions illegally made to stockholders ox any
other action taken by reliance in good faith upen the financial
statements of the corporation represented to him to bs correct by
an officer having charge of its bocks or accounts or a financial
statement certified by a Certified PFublic Accountant to fairly
reflect the financial condition of the corporatien; nor shall he
be liable if, in good faith in determining the amount available
for dividends or disiribution, he considers the assets to be
their book value.

c XIIZ

These Articles of Incorporation may be amended in the manner
provided by law. Every amendment shall be approved by the Board
of Dirsctors, proposed by them to the stockholders, and approved
Py a stockholders' meeting by a fifty-one (51%) percent of the
steck entitled to vote thereon, unless all the directors and all
the stockholders signm a written statement manifesting their
intention that a certain amendment of these Articles of
Incorporation be. adopted,

ARTICLE XIV

Any action that may be taken at a meeting of the
shareholders of this corporation may be taken without a meeting,
if consent in writing setting fortk the action shall be signed by
all, but not less than all of the stockholders of the corporation
entitled to vote on the action and shall be filed by the
secretary of the corporation. This consen® shall have the same
effect as a unanimous vote at a shareholders® meeting. If zll of
the directors, severally oxr collectively, likewise, consent in
writing to any action taken or to be taken by the corporation,
and the writing or writings evidencing their consent are filed
with the secretary of the corporation, the action shall be valid

85 though it has been authorized at a meeting ¢f the Board of
Directors.-
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IN WITNESS WHEREQF, the undersigned incorporator has executed
these articles of Incerporatien this Zlst day of June, 2002,

Lo sto

GERY I. HANDIN, Incorporator

STATE OF FLORIDA }
) 88.
COUNTY OF BROWARD )

BEFORE ME, & netary public authorized to take acknowledg-
ments in the State and County set forth above, personally
appeared GARY I. HANDIN, known to e and known to me to ?e the
Person who executed the foregeoing Articles of Incorporation.

IN WITNESS WHEREQOF, I have hereuntc set my hand and affixed
my official seal in the State and County aforesaid, this 2lst day

of Jupe.2002.

My Commissicon Expires:

axhiry, .
:aﬁiiggé:_ cumgm;mcg?.m State of Florida at Large
%%ﬁ&??nmﬁh il 22,2004

oy A de!i
i AﬂnhaBudmg Co, Ine

CERTIFICATE OF ACCEPTANCE OF REGISTERED AGENT OF
o] IER VIDEO GROUP, TNC

FAVING BEEN NAMED to accept service of process for the above
state corporation, at the place designated in this certificate, I
hereby agree to act in this capacity, and I further agree to
comply with the provisions of all statutes relative ta the proper

performance of my duties.
gﬁ N

REGISTERED AGENT
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CERTIFICATE DESIGNATING PLACE OF BUSINESE OR DOMICILE
FOR THE $ERVICE OF PROCESS WITHIN THIS STATE, NAMING

AGENT UPON WHOM PROCESS MAY BE SERVED

PEEMTER GROUE . INC

In pursuance of Cheapter 607.0202 or 607.051, Florida
Statutes, the following is submitted, in compliance with said

Bet:

First--Thatr PREMIER VIDEQO GROUP, INC., desiring to organize
under the laws of the State of Florida with its principal office
located at 5664 Boynton Bay Cirele, Boynten Beach, Florida 33437
as indicated in the Articles of Incorporation, County of Palm
Beach, State of Florida, with GARY I. HANDIN, located at 3111
University Drive,Suite 404, City of Coral Springs, County of
Broward, State of Fleorida, 33065 as its agent to accept service of

process within this State.

ACKNOWLEDGMENT

HAVING BEEN NAMED to accept service of process for the above
stated corporatien, at place designated in this certificate, I
hereby accept to zct in this capacity, and agree to comply with
the provision of said Act relative to keeping cpen said office.

S -

Gary I, 4andin
REGISTERED AGENT
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