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ARTICLES OF INCORPORATION
OF
ACE VIDEOS & ENTERTAINMENT, INC.

The undersigncd hereby makes, subseribes, ackoowledges and files these Aricles of
Incorporation for the purpose of forming e corporation under the Florida General Corporahon Act, and
hereby adopts the following Articles of Incorporation.

ARTICELE 1. Name

The name of the corporation (the “Corporation™) shall be Ace Videos & Entertainment, Inc.
ARTICLE 2. Purpose

The Corporation is organized for the purposes of engaging in any aciivity or business permitted
under the laws of the United States or of this State, morc specifically sct out as [ollows:

2.1, To transact any Jawful business for which corporations may be incorporated under the
Florida Genetal Corporation Act or engage in any other irade or business which can, in the opinivn of
the Board to Directors of the Comoration, bz advantageously carried on in connection with the
foregoing business.

22. To do such other things as are incidental to the foregoing or vecessary or desirable in
order to accomplish the foregoing.

ARTICLE 3. Registered Office; Registered Agent

The sweet address of the Corporation’s injtial regisiercd office and the registered apent for the
Carporzation at that address are:

Joln Tezoriero —-,
101 North Ocean Drive, Suite 780 EREE
Hollywoad, Florida 33019 a

ARTICLE 4. Principal Office S

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

101 North Ocean Drive, Suite 780
Hollywood, Florida 33019
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ARTICLE 5. Duration
The Corporation is to commence its corporate ¢xistencc om the datc of subscription and

acknowledgment of these Articles of Incorporation and shall exist perpetually thervafler until dissolved
according 1o law.

ARTICLE 6. Directors

6.1  Number: The number of directors of the Corporation shall be subject to the Corporation's
hylaws (the "Bylaws™), provided however, the nureber of directors of the Corparation may not be fewer
than two unless the Corporation has fewer than two stockholders, in which case the number of dirgotors
may not be fewer than the munber of stockholders.

62  Powers of Directors: Subject to the lirnitations contained in the Articles of Incorporition
and the Florida General Corporation Act concemning corporate action that must be authorized or
appraved by the shareholders of the Corporation, all corporate powers shall be exercised by or under the

authosity of the board of directors, and the business and affairs of the Corporation shall be controlled by
the board.

6.3 Removal of Directors: Any directors or the ¢ntire Board of Dircclors may be removed
from ofiice by stockholder vote at any (ime, without assigning any cause, but only if the holders of not
less than two-thirds (2/3) of the outstanding shares of capital stack of the Corparation entitled to vote
upon clection of directors, voting together as a single class, shall vote in favor of sucll removal.

ARTICLE 7. Ipcorporators

~ =

The name and sfreet address of the incorporator to these Acticles of lncorporation are:
John Tesoriern
101 North Ocean Drive, Suite 78Q
Hollvwaod, Florida 33019

ARTICLE 8. Capitalization

g1 Authorized Shares: The 1otal number of shares of capital stock that the Corporation has
the authority to issue in one hurdred twenty miltion (120,000,000). The total nwnber of shares of
¢ommon stock that the Corporation is authorized 1o issue is ope hundred million (100,000,000} and the
par value of each share of such common stock is one-hundredth of one cent ($.0001) for an aggrepale
par valuc of ten thousand dollars ($10,000). The totzl number of shares of prefermed stock that the
Corporation is authorized to issue is twenty million (20,000,000) and the par value of each share of such

prcfegtd stock is one-hundredth of one cent (3.0001) for an aggregate par value of twa thousand dollars
(32.000).

] 8.2 Rights for Preferred Shares: The board of dircctors is expressly authorized to adopt, from
time fo time, a Tesolution or resolutions providing for the issue of preferred stock in one or more sedes,
to fix the number of shares in each such series and to fix the designations and the powers, prefercaces
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and rclative, participating, optional and other special tghts and the gualifications, limitations and
restriclions of such shares, of each such series. The auihority of the board of directors with respect 1o
cach such series shall include a determination of the following, which may vary as between the different
series of prefermed stock:

{(a) The numbcr of shares constituting the series and the distinctive desiguation of the
series;

b)) The dividend rate on the shares of the scries, the conditions and dates upon which
dividends on such shares shall be payable, the extent, if any, to which dividends on such shaves slhiall be
cumulative, and the relative rights of preference, il any, of payment of dividends on such shaves;

(c) Whether or not the shares of the series are redeeniable and, iff redectnable, the
time or times during which they shall be redeemable and the amount per share payable on redemption of

such shares, which amount may, but need not, vary according to the time and circurnstances of such
redemption;

(d} The amount payable in respect of the shares of the serics, in the evenl of auy
liquidation, dissolution or winding up of this Corporation, which amount may, but nced nol, vary
according to the time or citcamstances of such action, and the relaiive rights of preference, if any, of
payment of such amount;

() Any requirement as 1o 2 sinking fund {or the shares of the series, or uny
requirement as to the redemption, purchase or other retirement by this Corporation of the shares of the
series;

hH The right, if any, o exchange or convert shares of the scries inlo other securities
or properly, and the rate or basis, time, manner and condition of axchange or copversion;

() The voting rights, if any, to which the holders of shares of the series shall be
entitled in addition to the voting rights provided by law; and

{(h)  Any other terms, condilions or provisions with respect to the scries not

inconsistent with the provisions of this Article or any resolution adopted by the board of directors
pursuant to this Article.

The number of zuthorized shares of preferred stock may be increased or decreased by the
affinmative vote of the holders of a majority of the siock ef this Corporation entitled 1o vole ot a meeiing
of sharcholders. No holder of shares of prefesred stock of this Corporation shall, by reason of such
holding have any preemptive right to subscribe to any addilional issue of any stock of any class or seties’
nor to any security converfible into such stock.

83 Statement of Rights for Commaon Sharos:

. (=) Subject to any prior dghis to receive dividends io which the holders of shares of
any series of the preferred stock may be entitled, the holdets of shares of common stock shall be entitled
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to receive dividends, if and when declared payable from time to timne by the board of divecwors, from
funds legally available for payment of dividends.

(b) In the event of any dissolution, liquidation er winding up of this Corporation,
whether volumtary or involuntary, afier there shall bave been paid 1o the holders ol shares of preferred
stock the full amounts to whick they shall be entitled, the holders of the then outstanding sharcs of
cornmon stock shall be entitled to receive, pro rata, any remaiging assets of whis Corporation available
for distribution to its shareholders. The baard of directors may distribute in kind to the holders of the
shares of cotnmon stock such remaining assets of this Cerporation or may scll, transfer or othelwise
dispose of all or any part of such remaining assets to any other Corporation, trust or entity and receive
payment in cash, stock or obligations of such other Corporation, trust or cntity or any combinatics of
such eash, stock, or obligations, and may scit all or any part of the consideration so received, and may
distribute the consideration so received or any balance or proceeds of it to helders of the sharcs of
common steck. The voluntaty sale, conveyauce, lease, exchange or transfer of all or substantially all the
property or assets of this Corporation (unless in connection with that event the dissolution, liquidation ot
winding up of this Corporation is specifically approved), or the merger or comsolidation of this
Carporation inlo or with any other Corporation, or the maerger of any other Corporation into i, ar any
purchase or redemption of shares of stock of this Corporation of any class, shall not be deemed to be a
dissolution, liquidation or winding up of this Corporation for the purpose of this paragraph (b).

) Except as provided by law or this cerlificaie of incorporation with respect to
voting by class or series, each outstanding share of common stock of this Corporation shall entite the
holder of that share to one vote on each matter submitted to a vote at 2 meeting of shareholders.

() Such numbers of shares of common stock as may fom time to thime be requived
for such purpose shall be reserved foc issuance (i) upon conversion of any shaies of preforted stock or
any obligation of this Corporation canvertible into shares of common stock and (i) upon excrcise of any
options or warrants to purchase shares of common stack.

ARTICLE 9. Sharcholders

9.1 Amendment of Bylaws: The board of directors has the power o make, repeal, amesd and
alter the bylaws of the Corporation, to the extent provided in the bylaws. However, the paramount power
to repeal, amend and alter the bylaws, of to adopt new bylaws, is vested in the sharcholders. This power
may be exercised by a vote of a majority of shareholders present at any annual or special meeting of the
shareholders. Moreover, the directors have no power to suspend, repeal, amend or otherwise aller any
bylaw or portion of any bylaw sa epacted by the sharcholders, unlcss the shareholders, in cnacting any
bylaw ot portion of any bylaw, otherwise provide.

9.2 Pcrsonal Liability of Shareholders: The private property of the shareholders of this

Corporation is 1ot subject to the payment of corporate debts, except to (he exient of agy unpaid balauce
af subscription for shares.

9.3 Denial of P{eemptive Rights: No holder of any sharcs of the Cormporation of any class
now of in the future authorized shall have any preempiive right as such haolder (otber than such right, if
any, as the board of directors ju its discretion may determine) 1o purchase or subseribe for any additional
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issues of shares of the Corporation of any class now or in the future authorized, nor any sharcs of the
Corporation, purchased and held as treasury shares, or any part paid ceccipts or allotment certificales in
respect of any such shares, ot any securities convedible into or exchangeable for any such sharcs, or uny
warxants or other instruments evidencing rights or options 1o subscribe for, purchase or otherwise
acquire any such sharcs, whether such sharcs, receipts, certificates, sccufities, warrants or other
instruments be unissued, or issued and subsequently acquired by the Corporation; and any such shares,
receipts, certificates, securitics, warrants or other instruments, in (he discretioo of the board of direciors,
may bz offered from time to time to any holder or holders of shares of any class or classes to the
exclugion of all other holders of shares of the saine or any other class at the Lime outstanding,.

9.4  Voting Rights: Except as otherwise expressly provided by the law of the State of Florida
or this certificate of incorporatian or the resolution of the beard of directors providing for Lhe Issue of a
series of preferred stock, the holders of the cormmon stock shall possess exclasive voting power for the
clecton of directors and for all other purposes. Every holder of record of comman stock entitled to vote
ond, except as otherwise expressly provided in tho veselution or resolutions of the board of direclors
providing for the issue of a serics of proforred stock, every holder of record of aay serics of preferred
stock at the time entitled to vote, shall be entitled to one vote for each share hekd.

2.5 Actions By Writen Consent: Whenever the vote of shareholders af a meeting of
sharcholders 13 required or permitied to be taken for or in comnestion with any corporule action by auny
provision of the Corporation law of the State of Florida, or of this certificate of incorporation or of the
bylaws authorized or permitted by that law, the mecting and vote of shareholders may be dispensed wilh
if the proposed corporate action is taken with the written consent of the holders of stock having o
majority of the tatal number of votes which might have been cast for or in connestion with that action if
a meeting were held; provided that in no case shall the written consent be by the holders of slock having
less than the minimum percentage of the vote required by statute for that action, and provided that

prompt notice is given to all sharcholders of the taking of corporate action without a meeting and by loss
than unanimons writlen consent,

ARTICLE 10. Amendments

The Corporation sha!l be deemed, for all purposes, to have reserved the right to amead, alier,
change or repeal any provision contained in its articles of incorporation, as amended, (o the extent and in
the ‘mauncr now or in the futuze permitted or prescribed by statute, and all rights conferred in these
Articles upon shareholders are granted subject to that reservation.

ARTICLE 11, Regulation of Business and Affairs of Corpyration

11.1 Powers of Roard of Direclors

] {a) In furtherance and not in limitation of the powers canGerred upen the board of
directors by statute, the board of dircetors is expressly authorized, without any vole or other aclion by
sharehold_crs other than such as at the time shall be expressly required by statute or by the provisions of
these Articles of incorporation, as amended, or of the bylaw, to exercisc all of the powers, rights nod
privileges of the Corporation (whether expressed or implied in these Articles or conferred by slatute)
and to do all acts and things which ray be done by the Corporation, including, withont limiting the
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generalily of the above, the right to:

(D Pursuant to a provision of the bylaw, by resalulion adopted by a majority
of the actual number of dircciors clected and qualified, to designate from among its members an
execulive committee and one or more other committees, each of which, to the extent provided in that
resolution or in the bylaw, shall have and exercise all the authority of the board of directors cxeept as
otherwise provided by law;

(i1) To make, alter, mmend or repeal bylaw for the Corporation;

(ifi) To auvthorize the issuance from time to time of all or any sharcs of the
Corporation, now or in the future authorized, part paid receipts or allotment certificates fu respect of any
such shares, and any securities convertible into or exchangeable for any such sharcs (regardless of
whether those shares, receipts, cortificates or securities be unissued or issued and subsequently acquired
by the Corporarion), in each case to such Corporations, assceiations, partnerships, Brms, individuals or
others (without offering those shares or any part of them to the holders of any shares of the Corporztion
of any class now or in the future authorized), and for such consideration (regardlcss of whether inore or
less than the par value of the shares), and on such terms as the board of directors from time to fime in ils
discretion lawfully may determins;

(iv)  Fromn time to time to create and issuc rights or options to subscribe for,
purchase or otherwise acquire any shares of stock of the Corporation of any class now or in the future
authorized or any bonds or other obligations or securities of the Corporation (without offering the same

or any part of them to the holders of any shares of the Corporation of any class now or in the fizture
authortzed);

v) In furtherance and not in limilation of the provisions of the ahove
subdivisions (jii) and (iv), from time ta time to establish nnd amend plans for the distribution amony ot
gale to any one or more of the officers or employees of the Corporation, or any subsidiacy of fhe
Corporation, of any shares of stock or other securities of the Corporution of any ¢lass, or for the graat to
any of such officers or employees of rights or oplions to subscribe for, purchase or otherwise acquire
any such shares or other securities, without in any case offering thosc shares or any part of them Lo the
holders of any shares of the Corporation of any class now or in the fulure authorized; such disinobution,
sale or grant may be in addition to or partly in lizu of the compensation of any such officer or employee
and may be made in consideration for or in recognition of services rendered by the offieer or employec,
or to pravide himvher with an incenfive 1o serve or to agree to serve the Corporalfon or any subsidiary of
the Corporation, or otherwise as the board ol directors may determine; and

() To seli, lease, exchange, mortgape, pledge, or otherwise dispase of or

encumber all or any part of the assets of the Corporation unless and except to the exient otherwise
cxpressly required by stagute.

(b) The board of directors, in ity discretion, may from time to time:

‘ (i) Declare and pay dividends upon the authborized shares of stock of
the Corporation out of any asseis of the Corporation available for dividends, but dividends may be
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declared and paid upon shares issued as partly paid only upon the basis of the percentage of the
consideration actually paid on those shares at the time of the declaration and payment;

(i) Use and apply any of its assets available for dividends, subject to the
provisions of these Articles, in purchasing or acquiring any of the shares of stock of the Corporation;
and

{(1ii)  Set apart out of its asscts available for dividends such swn or sums as the
board of directors may deem proper, as A resetve or teserves to meet contingencies, or for equalizing
dividends, or for maintaining or increasing the property or business of the Corporztion, or for any other
pipose it ay deem conducive to the best interests of the Corporation. The board of dircctors in ity
discretion at emy time may increase, diminish or abolish any such reserve in the manner in which it was
created. '

11.2  Approval of Intercsted Director or Officer Transaclions: No contract or transaciion
between the Corporation and one or more of ils directors or officers, or between the Corporation and any
other Corporation, partnership. association, or other organization in which one or more of its direclors or
officers are directors or a{ficers, or have a financial intercst, shell be void or voidable solely for this
neason, or solely because the director or officer is present at or participates in the inceting of the beand or
commiltee thereof which authorizes the conteact or transaction, or solely because hisfhier or their voles
are counted for such purpose, it:

(a) The material facts as to his/her inferest and as to the-contract or wapsaction are
disclosed or arc known to the board of directors or the commitice, and the board or cormmilies in good
faith euthorizea the contract or trensaction by a vote sufficient for such purpose withoul counting the
vate of the interested director or divectors; or

{b)  The meterial facts as to his/her interest and as (o the contract or transaction are
disclpsed or arc known to the shareholders entitled to vole thereon, arvl the contmet or transaction is
specifically approved in good faith by vote of the sharchoiders; or ’

) - {E) The contract or trangaction is fair as 0 the Corporation as of the tme il is
authonzed, approved or ratified, by the boerd of directors, # cammittee thereof, or the sharcholders.

inlerested directors may be counted in determining the presence of a quorum at & mecting of the
board of directors or of a committee that authorizes the coniract or Lransaction.

11.3 Indempification;

(a) The Corporation shall indemnify any persan who was or is a party oris theeuicned’
to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the Corporation) by
reason of (he fact that ho/she is ot was a director, officer, eraployee or agent of the Corporatlon, or ¥ o¢
was serving at the request of the Corparation as a director, officer, ermplayec or apent of another
Corpgraticn, partmership, joint venture, frust or other chterprise. against expenses (including atloroeys’
fee), judgmaents, fines and smounts paid in setlement actually and reasonably incurred by himvher in
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connection with such action, suit or proceeding if he/ske acted in good fnith and in a manacr ho/she
reasonably believed to be in or not opposed to the best inferests of the Corporation, and, with respect to
any criminal aclion or proceeding, had no reasonable cause to believe hisfher conduct was unlawfsl, The
tecmination of any action, suit or proceeding by judgment, order, seitlement, conviction, or upon a plea
of nole contendere of its equivalent, shall not, of itself, ereate a presumplion that the person did not act
in good Faith and in a manner which he/she reasonably believed (o be in or not oppesed to the best
interasts of the Corporation, xnd, with respect to any criminal action or proceeding, had reasonable cause
to belicve that hissher conduct was unlawful,

(&) The Corporation shall indemnify any person who was or is a party or is {hreatened
to be made a party to any threatened pending or completed action or suit by or in the right of the
Corporation to procure a judgment in jts favor by reason of the fact that hefshe i5 or was a ddreelor.,
officer, cmmployce or agent of the Corporation, or {s or was serving at the request of the Corporalion ag 2
direcior, officer, employee, or agent of another Corporation, partnership, joint venture, trost of other
cnterprise against expenses (including attomneys' fees) sctually and reasonably incurzed by himer in
connection with the defense or settlement of such action or snit if hefshe acted in good faith and in a
mannes he/she reasonably believed to be in or not opposed 1o the best interests of the Corporation and
excepl that ne indemnification shall be made fu respect of any claim, issue or matter as (o which such
person shall have been adjudged to be liable for negligence or misconduct in the performance of hisher
duty to the Corporation unless and only to the extent thal the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of Hability bul in view of al] the
circumstances of the case, such person is faitly and reasonably entitled o indemnity for such expenses
which such other eourt shall deesn proper. -

(<) To the extent that any person referred o in paragraphs (@) and (b) of this Article
has beed success{u]l on the merits or othcrwise in defense of any aclion, suit or proceeding referred to
therein or in defense of any claim, issue or matter therein, hefshe shall be indemnified againgt expanses
(including attormeys’ fees) actually and reasonably incurred by hinvher in connection therewith.

(d) Any indemnification under paragraphs (a) and (b} of this Article (unless onlered
by a courl) shall be made by the Corpeoration only as awthorized in the speciic case upon z
determination that indemnification of the direclor, officer, cmployce or agent is proper in the
circumstances because hefshe has met the applicable standard of conduct set forth in paragraphs (a) und
{b) of this Article. Such determination shall be made (2} by the board of directors by a majority vots of a
quorum consisting of direciors who were not parties 0 such action, suit or proceeding, or () if such
quorum is not oblainable, or, cven if obtainable a querum of disinlerested directors so ditecis, by
independent legal counsel in a written gpinion, or (¢) by the sharcholders.

(c) Expeases incwred in defending a civil or eriminal action, snit or proceeding may
be paid by the Corporation in advance of the finul dispasition of such action, suit or procecding as
authorized by the board of directors in the specific casc upon reecipl of an undertaking by or o behalf
of the disuctor, officer, cployec or agent to ropay such amonnt unless it shall ultimatcely be detennined
that be/she 15 entitled to be indemnified by the Corporation as provided in (his Axticle.

. 43) The indempification provided by this Article shall not be deemed cxclusive of uny
ather rights 10 which those seeking indernification may be entitled under any statute, bylaw, ngrecnent,
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vote of shareholders or disintercsted directors or otherwise, both as to action in his/her official capecity
and as to action in another capacity while holding such office, and shall continue as to a person who lias
ceased 1o be a director, officer, employee or agent and shall inure to the benefil of the heirs, execttors
and administrators of such a person.

(=) ‘The Corporation shall have power ta purchase and maintain insurance o1t belialf
of any person who is or wus a director, officer, employee or agent of the Corporation, or is or wis
serving at the request of the Corporation as & director, oificer, eployee or agent of agother
Corporation, partnceship, joint venmure, trust or ofher enterprise, against any liability assered aguinst
him/her and incurred by him/her in any such eapacity, or arising out of hissher status as such, whether or
not the Corporation would have thc power to imdemnify him/her against such lisbility under the
provisions of this Article 11.

(h)  For the purposes of this Article, references to “the Corporation” include all
conslitucat Corporations absorbed in a consolidation or merger as well as the resulling or surviving
Corporation so that any person who i5 or was a director, officer, emwployee or agent of such a constituent
Corporation Or is or was serving at the request of such constitueni Corporation as a director, officer,
employee or agent of another Corporation, parmership, joint venture, trust or other enterprise shall sfand
in the same position under the provisions of this section with respect to the resulting or surviving
Corporation as he/she would 1f he/she had served the resufting or surviving Corporation in the same
capacity.

Article 12, AiTiliated Transactions -

This Cerporation expressly clects not to be governed by the provisions of Section 607.0901 of
the Florida Business Corporation Act, as amended from time to timge, relating to affiliaicd wansactions..

Article 13. Control Share Acquisitions

This Corporation expressly elects not to be governed by the provisions of Scction 607.0902 of

the Florida Business Cotporation Act, as amended from time to time, rclating to control share
acquisitions.

IN WITNESS WHEREOVF, the undersigned, as incorporator, hereby execules thesce Articles of
Incgrporation this 4™ day of May 2005.

,L ]
ol Tesoricro
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA STAYUTES, THD
UNDERSIGNED CORPORATION, ORGANIZED UMDER THE LAWS OF TIIE STATE OF

TLORIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING TIIE REGISTLRED
OFFICLE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

L The name of the corporation is: Ace Videos & Entertainment, Inc.
2. The name and address of the registered agent and office is:
John Tesoricro
101 North Qcean Drive, Suitc 780
Hollywouod, Flerida 33013

Having been named as registered agent and to accept service of process for the above siated corportion
et the place designated in this certificate, [ heceby accept the appointment as.segistered agent and ogeoe
to act in this capacity. 1 further agree to comply with the provisions of all ststules relating to the proper
and complete performance of my duties, and [ am familiar with aod accept the obiipations of my
positian as registered agent.

= K
-5 o
r o &
zi =
> 2% o
hiT o4 =
Juhn Aesoriero DI ;
Registerad Agent T Z o
R
2 o
Date: May 4, 2005 Zhoo
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¥
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