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ARTICLES OF lNgﬂRPORATION
O .

AVEX Yieme Theater, Inc.

The undersignad hereby mekes, subseribes, ecknowledges and files these Axticles of
Tacorporatinn for the purpose of forming s corporation under the Florida General Corporation Act, and

nercby adopts the following Aricles of Incorporation.
ARTICLE 1. Mame

The nasme of the corporation (the "Corporation”} shall be AVEX Hame Theater, Inc.

ARTICLE 3, Faypoge

The Cotpozation i orgavized for the purposes of engaging in sny nctivity or business pecmittad
woder the laws of the United States or of this Siate, more specifically set ot s follows:

2.1. To wansact any jewful business for which corporations may be incorporated under the
Flonds General Corporation Act or engnge in any other trade or businass which can, in the oplaion of
“he Board 1o Diectors of the Corporation, be advamsgeousiy camied onh in connection with the

toregoing business.
To do such other things as ate incidental to the foregoing or necsgssry or desitable in

22
prder 1o accomplish the foregoing.
T if{ered Age

1

The sireet address of the Corporation’s initial registered office and the registered agant for the

Corporation &t that addrosy sre:
Pau) Mizenski

924 SW 2nd Place
Pompano Beach, FL 33066

The business address of the Corporation's principal office is:

920 5W 2ud Place
Pompano Beach, FL 33069
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ARTICLE 5. Devation

The Compoistion is fo commence its corporate eXistemee on the date of subscription and
sckoowledgment of thase Asticles of Incorporation and shall exist perpctually thereafter until dissolved
sccording to law.

ARTICLES. Dicectors

6.1  Number: The nusaber of directors of the Corporation shall be sulject (o the Corporation’s
bylaws {the "Bylaws™),

6.2  Powers of Direstors: Subject ro the Hioitations contained in the Artioles of Incorporatinn
and the Plorida Geneal Corporation Act concsindag corporste sction that must be authorized or
approved by the shareholders of the Corporation, all corporate powers shall be exercised by or under the
ga}ioritaé of the bomxd of directors, snd the business and affaits of the Corporation shall be controlied by

e board.

6.3 Ramovel of Direstors: Any diredtors or the entive Board of Directors may be removed
from office by stookhoider vote 6t auy time, withowt assigaing any rause, bt only if the holders of not
iess than two-thirds (2/3) of the outstznding shisres of capital stock of the Carporation eatitled to vole
apon election of directors, voting together a5 a smyhe class, shall vote it favor of such removal.

ABLICLE 7, Incerporaters
The name and steeet address of the incorporator to these Artjcles of Incagporation are:

Fira Dodrdll
5800 Hamilton Way,
Hocs Raton, Florida 33404

ita

8.1  Authorized Shares: The total number of shares of capltal stock thar the Corporation has
the suthority to issue is sixty miflion (60,000,000}, The total number of shares of common stock 1bat the
Corporation is authorized to issue is Afty million (50,000,000) and the par value of sach share of such
common stock 15 one-hundradth of one cent (8,0001) for an aggregate par value of five thousand dollars
(55,000}, The tote] pumber of shares of preferrsd stock that the Corpozation is authorized to issue I8 on
willion {10,000,000) and the par value of =ach shacs of such preferred stock is one-hundredth of ove
cem (3.0601) for an agategate pat value of one thousand doliars ($1,000).

82  Rights for Preforred Shares: The board of directors is expressly atthozized 1o adopt, ffum
time to time, 8 resolution or resolutions providing for the issus of preferred stock In ong or more series,
10 fx the weuxber of shuzes o each such series zad to fix the designations and the powers, preferences
sz relative, participating, optional end other special rights and the qualifications, lmitatons apd
vagiziotions of such sheres of each such series. The authority of the board of directoss with respect to
sach such serles shall include a determination of the following, which may vary as between the different

Y
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«pries of preferrad stork:

_ {a) The nunber of shares copstitating the saries and the distinctive designation of the
arErigs;

) The dividend rate ou e shares of the series, the conditions and dates npon which
dividends o soch ghates shall be payable, the extent, if env, 1o which dividends on such shares shall be
rumulative, and the relative rights of preference, if any, of pavinent of dividends on such shares;

{c})  Whelher or not the shares of the sexies are redeemable and, if redesmable, the
dme or times during wikich they shall be redecmable and the amount per share payable oo tedemption of
wtich shares, which smount may, but need nol, vary gccording to fae time 2nd circumstances of sued
redernption; :

(I The amount payable in respect of the shares of the sevies, in the event of amy
Hepadation, dissolution or winding up of thds Corporation, which amnount may, but need not, very
aceonding to (he time or circumsiatees of such action, and the refative rights of prefocence, if any, of
pavment of such amoond; '

(=} Any réquirement as to 2 sinking fupd for the shares of the series, or any II
recuuirement a8 1o the redamption, purchase or other redrement by this Corporatlon of the shares of the
wetinsg

1)) The righy, if any, to sxchange or convert shares of the serles into other securitios
st peoperty, and the rate or basls, time, Manner and condidon of exchange or conversiory;

(2} The voting rights, If apy, to which the holders of shisres of the serizs shall be
suiitied in addition to the voting rights provided by law; and

{FY  Any other tenns, conditions ox px{,visions with respect to the serise nof
nconsistent Wwith ithe provisions of this Article or sny resohution adopted by the boawd of directors
prsuant to this Articls.

The aumber of awthorized shares of prefepred stock may be incrcased or decressed by the
affwnrtive voir of the holders of a majority of the stock of this Corporation entitled o vote &t 2 mesting
ot shareholders. No holder of shares of preferrsd stock of this Corporetion shall, by reason of such
holding have any pregrptive right to subacribe 1o any additiona)] issue of any stock of any class or serics
ner b eny security convertible into such stock.

B3 Swizment of Righis for Common Shages:

()  Subject to auy prior rights to receive dividends to which the halders of shares of
amy series of the preferced staodk way be entifled, the holders of shares of common stock shall b eatitled
o vecsive dividends, IF and when declared payable from thme to timae by the boand of dixectors, from
funds legally wvailable for payment of dividends.

Herspoo 33987
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(B In the evept of apy dissolution, lignidation or windi of this Corporad
whether voluntary or involuntary, afer thers shall have been paid to the m?fmupof sms ng pmfc??aﬁi
stock the full amcunts to wiich they shall be entitled, the belders of the then outstending shages of
common stock shall be emtitded o receive, pro rata, eny remaining assets of this Corporation available
Foy distoibution to 1ty sharcholders. The board of directors may distribute o kind 1 the holdery of the
shares of cosymon stock such remaining assets of this Corparation or may sell, ttansfer or othenwise
dispoze of all or any part of such remaining mssets 1o any othey Corporation, trast or entity end receive
payment jn ¢ash, stock or obligations of such other Corporation, trust or entity or any combination of
such cash, stock, or obligations, and may sell all or any part of the consideration so received, and fapy
distribute the considerstion so received or any balance or procesds of it io holders of the sharss of
common stock. The voluntary sale, conveyancs, Jexse, exchange or trapsfer of all or substantially aii the
property or assets of this Corporation {unless in connection with that event the dissolution, liguidation ot
winding up of this Corporation is specifieally approved), or the merger or consolidation of s
Corporation into or with any other Corporation, or the merger of any other Corporation into it, or any
purchase or fedemption of shares of stock of this Corporation of any class, shall not be deemed 16 be 2
dissolution, Jiquidation or windipg up of this Corporation for the purpose of this paragraph (b).

(&)  Bxeept as provided by law or this cettificate of incorporation with respect to
voring by class or seriee, each outstanding share of common steck of this Corporation shall entigls the
holder of that shars to one vote on gach mattet subimitted to a vote At a meeting of sharcholders.

) Such numbers of shares of common stack a3 may fom time to thme be tequired
for such purpose shall be reserved for {ssuance {i} upon conversion of any sharez of preferred stock or
sty obligation of this Corporation convettible into shares of common stock and (i) upon exercise of any
<ptions or wattms to pirchase shares of common stock.

ARTICLE.9. Shareholders

3.1 Antendinent of Bylaws: The board of diraciors has the pover to make, tepeal, amend and
wter the bylaws of the Cotporation, to the extent provided in the bylaws. However, the paramonnt powey
% repesl, amend and alter the bylaws, or to adopt new bylaws, is vested in the shareholders. This power
sy be exercised by & vote of a majorily of shareholders present at any ennual or special meeting of the
shateholders. Moreorvay, the dirsciors have no powsr 1o suspend, repesl, amend or ptherwise alter any
wylaw or portion of any bylrw so enacted by the shaxsholders, unless the shareliolders, in cnacting any
Jvlew or portion of sny bylaw, othorwise provide.

%2  Personal Liability of Shamcholders: The privaie property of the sharcholders of this
Cgrporation. is not subject to the payment of corporate debis, except to the extent of any unpaid dalapce
of subsceiption for shares.

93  Desisl of Preemptive Rights: Mo helder of any shares of the Corporation of say clsss
mow of in the future authorized shafl Bave any preenptive right as such holder {other thon such fght, if
2nyv, as the board of directors in tts discretion may determine) to purtchase or subscribe for any additionat
iswyey of shares of the Corporation of any class pow or in the future authorized, not eny shares of the
{'omporation purchased apd held 23 freasury shares, or any part paid receipts or sllolmeny cerdificates in
raapect of any such shares, or any securilies convertible into or exchangeable for any such shares, or any

A FR ATy T
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wanehts or other instruments evidencing rights or options to subsoribe for, purchase or otherwise
sequire sny such shares, whether such shures, receipts, ceftificates, securities, warmraads or oflier
ipstruments be unissned, or issued and subsequently acquired by the Corporation; axd any such shares,
recelpts, eettificatey, securities, Wamants of other instriiments, in the discretion of the boxrd of directers,
may be offtred from time to time to any halder or holders of shares of any class or classes to the
exclusion of all other holders of shares of the seme o say other class at the time outstanding.

§4  Voiing Righta: Except as otherwise expressly provided by the law of the State of Florids
or this certificate of incorporstion or the resolution of the boerd of dixectors providing for foe ixsue of 5
series of prefarted stock, the holdery of the copmson stock shall possess exclnsive voling povwer for the
election of directars and for all other purposes. Every holder of record of common steck entitled 10 vota
snd, except ay otherwise expressly provided in the resolution or resolutions of the board of directors
providing for the issuc of a scries of preferred stock, avery holder of record of any series of preferred
stock at the tme entitled to vote, shall be entitled to one vote for each share held

9.5  Actions By Written Consent: Whenever the vote of gharcholders at a meeting of
sharehoidess i5 required or permitted o be taken for or in connection with any corporate action by any
srovision of the Corporation law of the State of Florida, or of this centificate of incorpotation or of the
bylaws guthorized or perwitted by that law, the meeting and vote of shareholders may be dispensed with
if the proposed corporaie action is taken with the written consent of the holders of stock baving a
mejority of the tota] pumber of votes which might have been cast for or in connection with that action i
& macoting were held; provided thet in no case shall the written consent ba by (e boldes of stock having
less than the minimum percentege of the vote required by siafute for thet action, and previded that
prarapt potice is given 1o all sharcholders of the taking of corporate action without & meeting and by luss
than tpanimons written congent.

ARTICLE 10. Amendments

The Coarporation shall be demmed, for all purposes, to have rezerved the vight to amend, alwy,
change or vepeal any provision contained in its enticles of incorporation, sa amended, to the exwint and m
the manner now or in the future permitted or preseribed by statme, and =1 rights conferred in these
Articles upon shareholders are granted subject to that reservation,

1t.1 Poweyrs of Boerd of Directors

{a) I furtherance and not in limitation of the powers conferred upon the board of
directors by statute, the board of direciors is expressly awthorized, without any wte or other action by
shareholders other than such as at the time shall be sxpressly required by statite or by the provisions of
these Ardeles of invorporation, as amended, or of the bylaw, t oxercise all of the powers, tights and
privileges of the Corporation {whether expressed or implisd in these Articles or conferred by statne)
and to do all acts and things which may be done by the Corperation, including, without limiting the
ganerality of the above, the right to: -

5] Purpisnt to a provision of the bylaw, by resolution sdopted by a mplotity

AEIPOIIPT 7
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of the actusl nomber of ditectors elected and qualified, to designate from srong #ts members sn
exccutive commitiee and one or more ofher committegs, each of which, to the extent provided in thet
resalution or in the bylaw, shall have and exercise 2}l the authority of the board of direciars ewcept as
stherwise provided by law;

) To raake, alter, amend or repeal bylave for the Corportion;

(i} To authorize the issuance from time to time of all or any shares of the
{orporetion, now or in the future authorized, part paid receipts or sllotment cartificates in respect of any
such shares, and any securities convertible into or exchangeable for any such shares (ragardiess of
whethey those shares, receipts, certificares or sectrities be unissued or issued and subsequently scquirad
by the Corporation), in each case 1o such Corporations, associations, partnerships, fiums, individualy ot
athers (without offering thoss shares or any part of them 1o the holders of any shares of the Cormporation
of any clasa now or in the fitire authorized), and fur such consideration (repardiess of whether more or
s than the par value of the shares), and on such fertus 85 the board of directors from thrze to time in ftg
diseretion fawfully sy detervaine;

(v From titoe to time to crouls and isste rights or options to subxtibe for,
purchase or otherwise acquire any shares of stock of the Corporation of any class now or in the fidure
mtherized or any honds or other obligations or securities of the Corporation {without offering the samns
ot any pert of them 1o the bolders of any shares of the Corporation of any tlsss now or in the future
suthocised)

(v}  In fartherance and not in limitation of the provisions of the above
subdivisiona (i) and (v}, from time o thoe to establixh and amend plans for the distibudon sraong o7
salz to any one or more of the officers or employees of the Corpotstion, or any subsidiary of the
Corporation, of any shares of stock or other securitfes of the Corporation of 2ay class, or for the grant to
ary of such officers or emplovess of rights or options to subsaribe for, purchase or otherwise soquire
sy Fuch shares or other securities, without in any case offering those sharas or any part of them o the
bmlders of any shares of the Corporation of any ciass now or in the future authorized; such distribartion,
sele or grast may be in addition to or paridy in lieu of fhe compensation of any such officet or anmployee
ared may be meds in consideration for or in tecognition of sarvices vendered by the officer oy employes,
or 1o provide him/her with an incentive t serve or to agree to serve the Corporation or any subsidiary of
the Corparstion, or otherwise as the board of divectors may determing; avd

(viy To sell, lease, exchange, mortgage, pledgs, or otherwise dispose of or
suewsbar 2l or any pert of the assets of the Corporation unless and exoept to the extent otherwise
yxpressly required by stahite.

(1) The board of directors, in s diseretion, may from time o time:

G} Declare apd pay dividends upon the authorized shares of stock of
tie Corporation out of eny assats of the Corporation available for dividends, but dividends may be
ducinrad and paid upon shares issusd ag partly paid only upon the basis of the perceniage of the
eonsideTation actun)ly paid on those shares at the time of the declaration and paynient;

RIS
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) {1}  Use and spply eny of s assets available for dividends, yublest to the
g:g}wsions of these Articles, in purchasing or scquiring sny of % ghares of stock of the Corporstion,

(i)  Set apart ouwt of is =ssels available for dividends such sun: or swns as the
hoard of directors may deem proper, as B rEEerve or rescrves to meet contingencias, oy for equaliziag
dividends, or for maintaining or increasing the property or business of the Corporation, or for any other
mirpese it may deem conducive to the best interests of the Corporatiop, The board of directors in its
discretion ar any time may increases, diminish or abolish apy such reserve in the Mmavweer in which it G
crratad.

112 Approval of Interested Director or Officer Transsetions: No contraet or transaction
hetween the Corporation and one of more of its directors or officers, or betweey the Corporation aed any
other Corporation, partttership, sssociation, or other organization in which one or more of its directors or
cffieers are rectors or officers, or have = financial interest, shall be void or voidable solely for this
reoaion, or solely benause the divector or offlcer is present at or participates in the meeting of the bogzd ar
cotnmitize thoreof wiich sothorizes the contract or transaction, or solely because histher or their vows
arg coundad for such purposs, i

{x)  The material facis a3 %6 hisher interest and as to the contraet or tansnetion aps
disclosed ot are known 1o the bozrd of dizecios or the committee, and the boasd oy commiies in pood
faith authorizes the confract or wansactiop by a vote sufficient for such puiposs without counting the
vore of the inderested ditector or direttors; or

(¥  The woaterial facts as to hjs/ber interest and a3 to the contrast or trangacdon are
discinsed or are known to the shareholders entitled o vote thereon, and the contact or transaction &
spocifically approved in good faith by vote of the shareholders; or

(&  The contract or tansaction is fuir as to the Corporalion as of the time it i
amberized, approved or ratified, by the bosrd of directors, a committoe thereof, or the shareholders.

Intarested directors may be counted in determining the presence of a guoiuns at & swecting-of the
roard of dfrectars or of 4 comonttee that authorizes the contract or trapsuction.

113  Indepguification:

{#}  The Corporation shell indemnify any person who was er it a party or i threatensd
wr he made 2 party to any threatened, pending or complated zeton, auit or proceeding, whethar civil,
criminal, adivinisuative or investigative (other than an action by or in the vight of the Corporation) by
veason of the fact that hefshe is or was a director, officer, employee or agent of the Cotporation, or is or
wae serving mt the reguest of tha Cerporation as g director, officer, smploves or spent of anofher
Lorporation, paptoership, joint ventute, irest or other enlerprise, apainst expenses (neloding atiowneyvs’
fee), Judgments, fines and sooounts paid in setilement actually and reasonably incurred by hin/her
sonpeetion with such action, sult or procesding if he/she acted in good faith and in 8 manner he/she
rensonably belizved to be in or not opposed to the best interests of the Corporation, and, with respect 10
v crimingl action or proceading, had no reascnable canse to believe hivher condiot was unlawfil, The

Ao 1 TP



' ) P' g - ki
336‘22"63 MGK i&.gg m - = Lo e T ET . Ll T e

AZoonae Py

teaninstion of sty actiom, suit or procesding by judgment, order, setilernent, convicton, or upon a plea
of nnlo contendere or its equivalent, shall not, of itself, create » presumyption that the person, did pot act
in good faith and in a manner which hef/she reagonably believed to be in or not opposed % the beg
inzerests of the Corporation, and, with respect to any criminal action or procesding, had reasonzble cavse
ty believe that hisher conduct was unlawiil. :

(b}  The Corporatlon shall inderanify acy person who was or is a party or is threatened
16 be mede a pmty 10 eny threatencd pending or completed action or sult by or in the right of the
Corporation 1y procurs & judgment in its favor by reason of the fact that he/she i3 or was a director,
offices, employos or agent of the Corporation, ox is or was serving at the request of the Corposation 43 3
director, officer, employee, or dgent of apother Corporation, partaership, joint venhme, wust or other
emterpriso mgainst expenses (inciuding ettoroeyy’ fees) actaelly 2nd reasonebly incumred by Wmer in
condestion with the defense or settlemsent of such action or suit If ha’she acted in good fiith and in 2
manner he/she reasonably believed 1o be in or not opposed o the bast interests of the Corponton and
esxeept that no inderpnification shall be made in respect of any olejmn, issue or mattet as to which such
persop shafl have been sdjudped to be Hable for negligence or misconduct in the performance of histher
Auty to the Corporation unlegs and oply to the extent that the court in which such action or suit was
iought shall detexmine upon application that, despite the adjudication of Hability but In visw of all the
cireurpsances of the case, suoll person is fabily and reasonsbly entitled to indemnity for such exponses
wisch such other cout shell deem proper.

. (cy  To the extent that any person weferred to in paragraphs {a) and (B} of this Amicle
has boen suceessfol on the merits or otherwize in defense of any aoXion, sult or procesding referred 1
therein of in defense of any claim, issue or maiter therein, hefshe shall be indemnified against expenges
fncleding sttomeyes’ fees) actusily and reasonshly incurred by him/her in connection therewith.

&y  Any ndemnification under patagraphs (ay and (b of this Axticle (ontess ordered
by a court) shall be made by the Corporation only as zuthorized in the specific case upon a
derernination that indemnification of the director, officer, employee or agent is proper in the
ssrenmgtances because he/she has met the applicable standand of conduct set foxth in parsgraphs (2) and
firy of this Anicle. Such detetmmation shall be made (a) by the board of direstors by & majority vote of a
guorum consisting of directors who were not parties fo such action, sult or proceading, or (1) if such
guotem {8 not chtzinable, or, even if obtainable 2 guonm of dishnieresied directors so directs, by
independent legal couasel i a writien opinion, or {c} by the shareholders.

{e) Expenses incutred in defending a civil or ctiminal sction, suit or proceeding nay
Le puid by the Corporation in advance of the final dispasition of such sction, suit or proceeding as
apthorized by the boand of directors in the specific case upon sceeipt of an underisking by or an behelf
of the director, officer, employee or agent to repay such amount unless it shall ultimately be determined
{tmt hefshe is entitled to be indemnified by the Corporation aa provided in this Article.

¢ The ndempification provided by this Asticle shall not be deemed exclusive of any
other cights to which fhoge secking indvrenification tiay be entitled wnder any statute, bylaw, agrcement,
vrts of shargholders or disinteresterd dlrectors or otherwise, both as to zction in hisfher offivial capasity
and as w attion in another espaclty while holding such offics, and shall continue as to @ person who has
semied o be a dgecter, officer, employee or agent and shall inure 1o the bepefit of the heirs, executors

A BRBIYT



' " o P10

DEC-72-D3 WOW 11:01 &M S TCH A

RO IIIIYF

rot sdmicisteaions of such g pesson,

I{:4] The Cosporation shall have power to purchase and maiutain insurance on behaif
af any person who is or was a directos, officer, employee or agent of the Corporation, or is or Wis
»eyving at the request of the Corporation as a director, officer, employee or sgent of sjother
Corpotation, partuership, joint venlure, trust or other entesprise, against any itability asserted ageinst
hizo/her and Incurred by himdber in any such capacity, or atising out of his’her status as such, whetlier or
not the Corporation would have the power to indernnify him/ber sgainst sueh Hebilily under the
rrovisions of this Anidcls 11.

{t}  For the pwposes of this Asticle, references 1w "the Cogporation” include sl
eonstituent Corporations absorbed in 2 ecnsolidation or merger as well as the resuiting or surviving
Corpormtion so that any person whe is of was 8 director, officer, employee or agent of such a constituent
Catporation of i or was serving at the request of such constituent Cotporation as a director, officer,
amplaves or sgent of another Corporation, partnersbip, jolnt venture, trust or other anterprise shall stand
in the same position uodet the provisions of this section with respect to the resclting or sviving
Corporation a8 hefshe would if be/she had served the resulting or sarviving Comporation in the same
sapasity,

i " i &

This Corporation expressly elects not 10 be governad by the provisiohs of Section 607.0501 of
the Flarida Business Corporation Act, as amended from time to ime, relating to affillated transactions..

Article 13, CoptrolShare Aconisilons

This Corporation expressly elects not to be govemed by the provisions of Section 607.0902 of
me Florida Busipsss Cosporation Act, sy amended from, time to fime, relating to contrgl share
semnsitions,

IN WITNESS WHEREOF, the wndeesigeed, a3 incorporator, hershy executes those Articies of
Incorporation this 157 day of December 2003,

Sy ARG
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

FURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA STATUTES, THE
UNDERSIGNED CORPORATION, ORGANIZED UNDER TIE LAWS OF THE STATE OF
FLORIDA, SUBMITS THB FOLLOWING STATEMENT IN DESIGNATING TIIR REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

£ The name of the corporztion is: AVEX Home Theater, Inc.

2. The name and address of the registered agont and oftice is:

Feul Nizepsid
920 SW 2ad Place
Pompano Beach, FL. 33069

Agving been ramed ag registered sgent and to aceep! sarvica of process for the pbove sinded corporation
at the place designated in this certificate, | bereby notept the appointmicnt es registercd agent and sgree
o act in thig capacity. ¥ further agree to comply with the provisions of alf staties relating i the proper
and complete performance of my duties, end 1 am Damiliar with &nd accept the obligations of my
positivg a5 registered agent.
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Cnte: December 19, 2003
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