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SUBJECT: HOME CINEMA SOLUTIONS, INC.
BEF: WO06000017171

We received your electronlcally transmitted dosument. However, the
document has not been filed. Plaage make the Ffollowing corrections and
refax the complete document, including the electronic filling cover sheet,

The reglstered agent and street address must be consistent wherever it
appears in your document.

If you have any further guestions concerning your document, please call
(BED) 245-6879.

Ruby Dunlap FAX Aud. #: BO6DDODD5393

Regulatory Specialist Letter Number: 706100024474
New Filing Section

P.O BOX G327 — Tallahessec, Flonda 32314
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ARTICLES OF INCORPORATION
OF
HOME CINEMA SOLUTIONS, INC.

Article I
Name of Corporation

The name of this Florida corporation is HOME CINEMA SOLUTIONS, INC. (the
“Corporation™).

Article TX
Address of Corporation

The mailing address of the Corporation is: 21505 Laguna Drive, Boca Raton, Floride 33433.

Article IIT
Cummon Stock

The Corparation shall have the authority to issue 1000 shares of common stock.

Article 1V
Initial Registered Agent and Office Address

The name and office address of the initial repictered agent of the Corporation is:
Scout M. Coffey, P.A., 777 South Flagler Drive, Suite 1900, West Palm Beach, Florida 33401

Article V
Incorporator

g 6 W FAREY L

The name and address of the person sipning these articles of incorporation as incorporator is
Scott M. Caftey. The powers of the incorporator shall terminate on the filing of these articles of
incorporation,

Article VI
Board of Directors

The afTairs of the Corporation shall be managed by a Board of Directors consisting of no less
than one director. The number of directors may be increased or decreased from time to time, in
accordance with the Bylaws of the Corporation, bui shall never be less than one. The manner of

election of directors shall be regulated by the Bylaws, The name and address of the initial member of
the Board of Directors is:

David R. Coffey

21508 Laguna Drive
Boca Raton, Florida 33433

WESTPALMBEACHAM B4R .

HO6000095393 3
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Article VII
Indemniffeation of Officers and Directors

Scction 1, Mandatory Indemnification.

{a) Except as provided below, the Corporation shall, and does hereby, indemnify, to the
fullest extent permitied or authorized by current or future legislation or current or future judicial or
administrative decisions (but, in the case of any such future legislation or decisions, only to the extent
that it permits the Corperation to provide broader indemnification rights than permitted prior to such
legislation or decision), each officer and director of the Cerporation {including the heirs, execurors,
administrators and estate of the person) who was or is a party, or is threatened to be made a party, or
was or is & witness, to any threaiened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investipative and any appeal therefrom (collectively, a “Proceeding™),
against all liability (which for purposes of this Article includes all judgments, seitlements, penalties
and fines) and costs, charpes, and expenses (including attorneys' fees) asserted against him or
incurred by him by reason of the fact that the person is or was a director or officer of the Corporation,
or is or was serving at the request of the Corpaoration as a director, officer, employee or agent of
another corporation, parmership, joint venture, trust or other enterprise (including serving as a
fiduciary of an employee benefit plan),

(b}  Nowwithstanding the forepoing, except with respect to the indemnification specified in
Section 3 of this Article, (i} the Corporation shall indemnify a person entitled to indemnification
under Section 1{a) in connection with a Proceeding (or part thereof) initiated by an indemnified
person only if amthorization for the Proceeding (or part thereof) was not denied by the Board of
Directors of the Corporation within 60 days after receipt of notice thereof from the indemnified
person and (ii) the Corporation shall not be required to indemnify or advance costs to any director or
oflicer (or such person’s heirs, executors, administrators or estate) in an action in which such person
is an adverse party to the Corporation,

Section 2. Advance of Costs, Charges and Expenses. Costs, charges and expenses (including

attorneys' fees) incurred by a person referred 1o in Section 1(a) of this Article in defending a
Proceeding may be paid by the Corperation 1o the fullest extent permitted or authorized by current or
future legislation or current or future judicial or administrative decisions (but, in the case of any
furure lepislation or decisions, only to the extent that it permits the Corporation (o provide broader
rights to advance costs, charges and expenses than permitted prior to the legislation or decisions) in
advence of the final disposition of the Proceeding, upon receipt of an undertaking reasonably
satisfactory to the Board of Directors (the “Undertaking™) by or on behalf of the indemnified person
10 repay all amounts so advaneed if it is ultimately determined that such person is not entitled to be
indemnified by the Corporation as authorized in this Article; provided that, in connection with a
Proceeding (or pan thereof) Initiated by such person (except a Proceading avthorized by Section 3 of
this Article), the Corporation shall pay the costs, charges and expenses in advance of the final
disposition of the Proceeding only if authorization for the Proceeding {(or pari thereof) was not denied
by the Board of Directors of the Corporation within 60 days afier receipt of a request for
advancement accompanied by an Undertaking. A person to whom costs, charges and expenses are
advanced pursuant to this Article shall not be obligated to repay pursuant to the Undertaking umil the
Tinal delermination of (a) the pending Proceeding in a court of competent jurisdiction concerning the

2 HO6000095393 3
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right ol that person to be indemnified or (b) the abligation of the person 10 repay pursuant to the
Undertaking. The Board of Directors raay, upon approval of the indemnified person, authorize the
Corporation's counsel to represent the person in any action, suit or proceeding, whether or not the
Corporation is a party to the action, suit or proceeding.

Section 3. Procedure For Indemnification. Any indemnification or advance under this Article shall
be made promptly, and ir any event within 60 days afier delivery of the written request of the
director or officer. The right to indemnification or advances as granted by this Article shall be
enforceable by the direcior or officer in any court of competent jurisdiction if the Corporation denies
the request under this Article in whole or in part, or if no disposition of the request is made within the
60-day period after delivery of the request. The requesting person's costs and expenses incurred in
connection with successfully establishing his right to indemnification, in whole or in part, in any
action shall also be indemnified by the Corporation. Tt shall be a defense available to the Corporation
10 asgert in the action that indemnification is prohibited by law or that the claimant has not met the
standard of conduct, if any, required by current or future legislation or by current or future judicial or
administrative decisions for indemnification (but, in the case of fuwre legislation or decision, only 10
the extent that the legislation does not impose a more stringent standard of canduct than permitted
priot to the legislation or decisions). The burden of proving this defense shall be on the Corparation.
Neither the failure of the Corporation to have made a determination prior io the commencement of
the aclion that indemnification of the claimant is proper in the circumstances because he has met the
applicable siandard of conduet, if any, nor the fact that there has been an actual determination by the
Corporation that the claimant lws not met the applicable standard of conduer, shall be a defense (o the
action or ¢create a presumption that the claimant has not met the applicable standard of conduct.

Section 4. Survival of ndemnilication. The indemnification provided by this Article shall not be
deemed exclusive of any other rights to which those indemnified may now or hereafter be entitled
under any statute, agreement, vote of stockhalders or disinterested directors or recommendation of
counscl or otherwise, hoth as to actions in the person's capaciry as an officer or director and as to
actions in another capacity while still an officer or director, and shall continue as 1o & person who has
ceased to be a director or officer and shall inure to the benefit of the estate, heirs, beneficiaries,
executors and adininistrators of such a persan. All rights to indemnification under this Article shall
be deemed to be a contract between the Corporation and each director and officer of the Carporation
described in Section 1 of this Article who serves or served as such at any time while this Article is in
effect. Any repeal or modification of this Article or any repeal or modification of relevant provisions
of the Flarida Business Corporation Act or any other applicable laws shall not in any way diminish
the rights to indemnification of such director or officer or the obligations of the Corporation arising
hereunder for ¢laims relating to matters occurring prior to the repeal or modification. The Board of
Direclors of the Corporation shall have the authority, by resolution, to provide for indemnification of
apents of the Corporation and for such other indemnification of the directors and officers of the
Corporation as it deems appropriate.

Section 5. Insurance. The corporation may purchase and maintain insurance on behaif of any person
who is or was a director or officer of the Corporation, or is or was serving at the request ol the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or ather enterprise (including serving as a fidueiary of an emtployee benefit plany,
against any liability asserted against him and incurred by him in any such capacity or arising out of

WESTPALMBEACH/484804 | H06000095303 3
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his stawus as such, whether or not the Corporation would have the power 1o indemnify him against

such liability under the provisions of this Article or the applicable provisions of fhe Florida Rusiness
Corporation Acl,

Secrion 6. Savings Clause. 1f this Article or any portion is invalidated or held fo be unenforecable on
any ground by a court of competent jurisdiction, the Corporation shall nevertheless indemnify each
director and officer of the Corporation described in Section 1 of this Article to the Rullest extent
permitied by all applicable portions of this Article that have not been invalidated or adjudicated
unenforceable, and as permitted by applicable [aw.

The incorporator executed these Articles of Incorporation the 10th day of April, 2006.

st (A e

Scott M. Coffey, Incor{cjmior )

WESTEALMBEACH/MEA804.1 H05000095393 3
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CERTIFICATE DESIGNATING THE NAME AND OFFICE ADDRESS
OF REGISTERED AGENT UPON WHOM PROCESS MAY BE SERVED

Name of Corporation: HOME CINEMA SOLUTIONS, INC.

Name and Office Scott M. Coffey, B.A.
777 South Flagler Drive, Suite 1900

Address ol Registered Agem:
West Palm Beach, Florida 33401

1 agree to act as initial registered agent to accept service of process for the corporation named

above at the place designated in this certificate. 1 agree 10 coraply with Section 607.05035, Florida
Statutes, and all other slatutes relating to the proper and complete performance of my duties. Lam

familiar with and accept the obligations of my position as registered agent,

<l Ly,

Scott M. Coffey, Bsquite} \J

Date: April 10, 2006
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