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VIRTUAL_REALITY ENTERTAINMENT CENTER OF FLORIDA, INéT..ffq;
\%21
ARTICLE 1T

Name_and Duration

The name of the Corporation is VIRTUAL REALITY
ENTERTAINMENT CENTER OF FLORIDA, 1INC. The duration of the
Corporation is perpetual. The effective date upon which this
Corporation shall come into existence shall be the date these
Articlas are filed by the Secretary of State.

ARTICLE _TT

Principal Office

The address of the principal office of the Corporation is
58556 South Semoran Boulevard, Orlando, Florida 32822.

ARTICLE_ TITIT

Reqgistered Office and Agent

The address of the registered office in the State of
Florida is 2300 Sun Bank Center, 200 South Orange Avenue, in the
city of Orlando, County of Orange. The name of the registered
agent at such address is A.G.C. Co.

ARTICLE IV

Corporate Purposes, Powers and Rights

1. The nature of the business to be conducted or
promoted and the purposes of the Corporation are to engage in any
lawful act or activity for which ccirporations may be organized
under the Florida Business Corporation Act.

2. In furtherance of its corporate purposes, the
Corporation shall have all of the general and specific powers and
rights granted to and conferred on a corporation by the Fleorida
Business Corporation Act.



ARTICLE V

Capital Stock

1. The total number <¢f shares of capital stock which
the Corporation has the authority to issue i3 30,000,000 shares,
which shall consist of 10,000,000 shares of Claoss A Voting Common

Stock, $0.01 par wvaluc per sharce ("Voting Common Stock"},

10,000,000 shares of Class B Non-Voting Common Stock, $0.01 par

value por share ("Non-Voting Common Stock"), and 10,000,000 shares

of Proferred Stock, $0.01 par value per share ("Preferred Stock").
2. Common Stock

2.1 Iasuance, Consideration and Terms. Any

unissued or treasury shares of the Voting Common Stock and the Non-
Voting Common Stock (collectively the "Common Stock") may be issued
from time to time for such consideration as may be fixed from time
to time by the Board of Directors. The Common Stock shall be
subject to the express terms of the Preferred Stock and any series
therecf. Except as set forth in Section 2.2 hereof, each share of
Common Stock shall be of equal rank and shall be identical to every
other share of Common Stock. Holders of Common Stock shall have
such rights as are provided herein and by law.

2.2 Voting Rights. Except as expressly required by
law or as provided in or fixed and determined pursuant to Section 3
of this Article V, the entire voting power and all voting rights
shall be vested exclusively in the Voting Common Stock; no voting
rights whatsoever shall be attributable to the Non-Voting Common
Stock. Each holder of shares of Voting Common Stock shall be
entitled to one (1) vote for each share standing in such holder’s
name on the books of the Corporation.

2.3 Dividends. Subject to Section 3 of this
Article V, the holders of Common Stock shall be entitled to
raceive, and shall share equally share for share, when and as
declared by the Beoard of Directors, out of the assets of the
Corporation which are by law available therefor, dividends or
distributions payable in cash, in property or in securities of the
Corporation.

3. Preferred Stock

3.1 Authority of the Beard of Directors to Create
Series. The Board of Directors is hereby expressly granted
authority, to the full extent now or hereafter permitted herein and
by the Florida Business Corporation Act, at any time or from time
to time, by resolution or resolutions, to create one or more series
of Preferred Stock, to fix the authorized number of shares of any
series (which number of shares may vary as between series and be
changed from time to time by like action!, and to fix the terms of




mnth

et i, anclwdine bhat oot bimited to, the following:

(il vober cddevarignat ion ol such e,
which may e by distinguinhing number, letter
or titley

{(ii) the rate or rates ot which shares of
guch serios ashall be eontitled to receive
dividends; the periasds in reapect of which
dividends are payable; the conditions upon,
and times ol payment of, such dividends; the
relationship and preference, if any, of such
dividends to dividends payable on any other
claBs or classces or any other serics of ntock;
whether such dividends ahall be cumulative
and, if cumulative, the date or dates from
which such dividends shall accumulate; and the
other terms and conditions applicable to
dividends upon shares of such series;

{iii}) the rights of the holders of the
shares of such series in cvase the Corporation
be liguidated, dissolved or wound up (which
may vary depending upon the time, manner or
voluntary or inv=luntary nature or other
circumstances of such liquidation, dissolution
or winding up) and the relationship and
preference, if any, of such rights to rights
of holders of shares of stock of any other
class or classes or any other series of stock;

(ivl the right, if any, of the
Corporation to redeem shares of such series at
its option, including any limitation of such
right, and the amount or amounts to be payable
in respect of the shares of such series in
case of such redemption (which may vary
depending on the time, manner or other
circumstances of such redemption), and the
manner, effect and other terms and conditions
of any such redemption;

(v) the obligation, if  any, of the
Covporation to purchase, redeem or retire
shares of such seriles and/or to maintain a
fund for such purpose, and the amount or

amounts to be payable from time to time for
such purpose or into such fund, or the number
of shares to be purchased, redeemed or



totiprend,  the per nhare purchase price  or
prrices, and the other termn and conditiong of
any such obligation or obligationa;

{vi) the voting righta, if any, which, if
granted, wmay be full, apecial, or limited, teo
be given the shares of such seriens, including,
without limiting the generality of the
foregoing, the right, if any, as a gories or
in conjunction with other peries or classes,
to clect one or more members of the Board of
Directors either generally or at certain timesa
or under certain circumatances, and
reatrictions, if any, on particular corporate
acts withcat a specified vote or consent of
holders of such shares (such as, among othersa,
restrictions on modifying the terms of such
geries or of the Preferred Stock, restricting
the permissible terms of other series or the
permissible variations between series of the
Preferred Stock, authorizing or issuing
additional shares of the Preferred Stock,
creating debt, or crcating any class of stock
ranking prior to or on a parity with the
Preferred Stock or any geries thereof as to
dividends, or assets remaining for
distribution to the stockholders in the event
of the liquidation, dissolution, or winding up
of the Corporation};

(vii) the right, if any, to exchange or
convert the shares into shares of any other
series of the Preferred Stock or into shares
of any other class of stock of the Corporation
or the securities of any other corporation,
and the rate or basis, time, manner, terms and
conditions of exchange or conversion or the
method by which the same shall be determined;
and

{viii) the other special rights, if any,
and the qualifications, limitations or
restrictions thereof, of the shares of such
series.

The Board of Directors shall fix the terms of each such
series, which terms shall be evidenced by an amendment to these
Articles of Tncorporation filed with the Florida Secrerary of State
in accordance with applicable law prior tc the issuance of the




Ghar e U hberesort L i Uhier Loz oo o eeach nuch o per tens omay, aubyjoect only
Lar  rerpit piitt paoanes, b oany, tmported byt hee Articleag ol [ncor -
porat ton,  anomay bee o amended from o time tootime,  or by applicable
law, vary trom the Lerms of other series to the extent determined
by the Board of Director: trom time to time and provided in oan
enearedmerit Lo thooo Articles of incorporation fixing the termn ol
the respective oervies ot the Proferred Stock,

S.20 Statun of Certain Sharep. Shares ol any perion
af the DProforred Stock, whether provided for herein, by amendment
hereto or otherwise in accordance with applicable law, which have
been redoomed (whether through the operation of a sinking fund or
otherwine) or which, if cenvertible or exchangeable, have beon
convertoed into or exchanged for shares of stock of any other clang
of clasaes, or which have been purchased or otherwice acquired by
the Corporation, ashall have the status of authorized and unissued
sharecs of the Preferred Stock of the same series and may be
reissued as a part of Lhe series of which they were originally a
part or may be reclassified and reissued aa part of o new scries of
the Preferred Stock to be created in accordance with applicable law
or as part of any other series of the Preferred Stock, all subject
to the conditions or restrictions on issuance sct forth herein or
in any amendment hereto providing for the issuc of any seriecs of
the Preferred Stock.

ARTICLE VI

Incorporator

The name and mailing address of the incorporator of this
Corporation 1ls as follows:

Name Address
A.G.C. Co. 2300 Sun Bank Center

200 South Orange Avenue
Post Office Box 112
Orlando, Florida 32802

ARTICLE VIT

Roard cf Directors

1. T~ number of wmembers of the Board of Directors may
he increased or diminished from time to time by the Bylaws;




providoed, however, there ithall never be lesnn than two. IRach

director shall serve until the next annual mecting of shareholdern.
2. If any vacancy occurs in the Boara of Directorn
during a term, the remaining directors, by affirmative vote of a

majority thercef, may eclect a director to {ill tir vacancy until
the next annual meeting of sharcholdera.

3. The names and mailing addreoses of the persons who
shall agcrve as directors of the Corporation until the first annual
meeting of the sharcholders are as follows:

Nameo Addregs
Duane A. Scaman 5856 South Semoran Blvd.

Orlando, Florida 32822

Gregory F. Gustin 5856 South Semoran Blvd.
Orlando, Florida 32822

James Davisg 5856 South Semoran Bivd.
Orlando, Florida 32822

Kenneth DeHoff 5856 South Semoran Blwvd.
Orlando, Florida 32822

ARTICLE VIIT
Amendment

The Corporation reserves the right to amend, alter,
change or repeal any provision contained in these Articles of
Incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon sharehold=rs herein are
granted subject to this reservation.

ARTICLE IX

Bylaws

Th~ power to adopt, amend or repeal bylaws for the
management of this Corporation shall be vested in the Board of
Directors or the shareholders, but the Board of Directors may not
amend or repeal any bylaw adopted by the shareholders if the
shareholders specifically provide that such bylaw is not subject to
amendment or repeal by the Board of Directors.




Indemnifigat ion

The Corporation shall indemnify any incorporator, oflicer
o1 dirccter, or any former incorporator, officer or director, to
thae tull extont permitted by law.

The undersigned, [or the purpose of forming a corporation
under the lawg of the State of Florida, does make, file and reccord
these Articles of Incerporation, and does certify that the facts
herein stated are true; and I have accordingly hercunto set my hand
and seal.

DATED at Orlando, Orange County, Florida, this 6th day of
July, 1995,

A.G.C. Co.

%f”f;*<§¢ ,%Z;pcLLLCJZ@?é%Q(:Bi;:zn

- G. "Thomas Ball
Vice President




STATE oF FLORTDA

yooan

COURTY O ORANGE )

The (oregoing inotrument wan acknowlodged before me thio
oth day ol July, 199%, by G, THOMAS BALL of AG.C. Co., an Ohic

corporation, on behalf of the corporation. He s personally known

Lo me oreehemoproduoeed ————— el S L1 I R R NE R IR ¥e )
JEFFREY €. DECKER S (T DN 0
Notary Pubic, State of Florlc SOVLUY T ey { R A
My Comni, expires Oct. 22, 1995 TNOta t}y\sigmlgzgre) -

Comm, No. CC1%4035

{NO'T'ARY SEAL} —_
(Notary Name Printed)

NOTARY PUBLLIC

Commigsion No,
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It pursuance of the Florida Buoineno Corporat [unspct., 1@9.3)

following ig vubmitted, in compllance with said statute: . {’J,QF
. ﬂaq

That VIRTUAL REALITY GENTERTAINMENT CENTER OF FLORIDA,
INC., degiring to organize under the laws of the State of Florida,
with 1ito registered office, as indicated in the Articleon of
Incorporation at the City of Orlando, County of Orange, State of
Floy-da, has named A.G.C. Co., located at gaid reg’ stered office,
as its registered agent to accept service of process and perform

such other duties as ~re required in the State.

ACKNOWLEDGMENT :

Having been named Lo accept service of process and serve
as registered agent for the above-stated Corporation, at the place
designated in this Certificate, the undersigned, by and through its
duly elected officer, hereby accepts to act in this capacity, and
agrees to comply with the provision of said statute relative in
keeping open said office, and further states that it is familiar

with §607.0501, Florida Statutes.
A.G.C. Co.

Bm - %L’/ L4 Jf/-%C/O

G. "Thomas Ball
Vice President




