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Tho undersigned, acting as the ole Incorporator, desiring to form a corporation for profit
pursuant to the Florida Business Corporation Act, adopts the following Articles of incorporation:

ARTICLE | - NAME OF CORPORATION_

The namae of the corporation (the "Corporation") shalt be THE VIDEO SUPERSTORE,
INC.

ARTICLE IV - TERM OF EXISTENCE

The Corporation shall begin its corporate existence as of the filing of these Aniclos of
Incorporation and shall exist perpetually,

ARTICLE Il - GENERAL PURPOSES

The general purposes for which the Corparation Is organized shall be to manufacture,
construct, purchase, or otherwise acquire, and to own, mortgage, pledge, sell, assign, transfer,
or otherwise dispose of, and to invest in, trade In, and deal In and with products, goods, wares,
merchandise, real and personal property, and services of every kind, class, and description. It is
intended that the Corporation is organized for and may conduct and transact any and all lawful
business authorized and not prohibited by the Florida Business Corporation Act, as the same
may be, from time to time, amended.

ARTICLE IV - CAPITAL STOCK

The maximum number of shares of capital stock that the Corporation is authorized to
issue and have outstanding is One Thousand (1,000) shares, which shall be designated
Common Shares with a par value of $0.10 per share.

ARTICLE V - INITIAL REGISTERED OFFICE
AND REGISTERED AGENT

The initial sireet address of the registered office of the Corporation in the state of
Florida is 4300 Clarcona-Ocoee Road, Suite 101, Orlando, FL 32810. The name of the initial
registered agent of the Corporation at such address is Edward R. Levine.




ARTICLE VI - INCORPORATOR

The name and streot addross of tho Incorporator of the Corporation aro:

Name Aclelroas

Josoph R. Panzl 111 N. Crango Avenue, Suile 1800
Orlondo, Florlda 32801

ARTICLE Vil - BY-LAWS

Subjact to the specific roguiremants of Article VIIl of these Arlicles of Incorporation, the
power to adopt, amand, or ropeal By-Laws for the management of the Corporation shall be
vasted solely in the shareholders of the Corparation.

ARTICLE VIl - MINIMUM SHAREHOILPER VOTING REQUIREMENTS

At all times prior to the earliest of the following dates: (A) the date the Corporation
has first caused to become effective a reglstration siatement for Common Shares of the
Corporation pursuant to §5 of the Securities Act of 1933, as amended, or any successor
proviston therete; {B) the first effective date of the registration of Carmnmon Shares of the
Corporation pursuant to §12(b) or §12(g) of the Securities Exchange Act of 1934, or any
successor provisions thereto; ar, (C) the first date the Corporation has more than one hundred
(100) record holders of its Common Shares; absent the alfirmative vote at a meeting of
shareholders duly called, convened, and held, or absent the prior written consent, of
shareholders holding not less than seventy-five percent (75%) of the aggregate voling power of
all issued and outstanding Common Shares of the Corporation, none of the following actions may
be faken:

(1) any amendment, including, without limitation, any deletion, of or to thase
Articles of incorporation or the By-Laws of the Corporalion;

(2} any merger or consolidation of the Corporation with or into any other entity;

(3) any sale or other {ransfer by the Corporation of all or substantially all of the
operating assets of the Corporation or any sale or other transfer (exclusive of real
property lease expirations and lease terminations in the ordinary course of the
Corporation’s business operations) by the Corporation of any interest in any real property;

(4) any transaction, agreement, contract, or commitment between the
Corporation and any Affiliate of the Corporation, olher than actions taken pursuant to a
wrilten agreement which has been executed by or approved in writing by all shareholders
of the Corporation;

(5) any compensation or employment agreement, cor-ract, or commitment
between the Corporation and any person who is or is to become a director or officer of
the Corporation;
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(6) tho adoption or the potticipation in or by tho Corporation of any atock
oplion plan, stock purchnsoe plan, employoe slock ownerahip plan, or rotiremmert Bonafit
plan or program (or diractors, officors, or employoes of the Corporation;

(7 any dissolulion or llquidation of the Corporallon; and,
(£2)] any Act of Bankruptcy by tho Corporation.

For all purposes of this Article VIII: (1) tho term "Affiliate” shall mean and Includo
any Individual natural parson or entity (collectively, o "Parson): (i) which, directty or Indirectly,
ihrough one or more Intermodiarios, controls or Is controllad by, or Is under common control with,
tho Corparation; (i) which beneficlally owns or holds five purcent (5%) or more of any class of
voling stock of or other equity interast In tha Corporation; (lil) five percent (5%) or more of the
voling stock of or othar oquity interest in which Is beneficlally owned or held by the Corporation;
(ivy who Is an officer or diroctor (or tho equlvalent) of the Corporation or any other Person
Included within parts (1), (1}, or (iil) of this definition; or, (v) who is a Family Member of any Person
Included within parts (I}, (I}, ({ll}, or (iv) of this definltion; (2} the term "control" shall mean and
tnclude the powar, through equity ownership, by contract, or otherwise, to direct the affairs of
anathor Person, (3) the term "Act of Bankruptey” shall mean and Include:; (i) the filing of a
voluntary petition under any federal or state law of bankruptcy, recelvership, or any similar stalute
providing for proteclion from credltors (collectively, "Bankruptcy Law"); (i) tha filing of an
involuntary petition under any Bankruptcy Law which is not discharged within sixty (0) days: or,
(ily any general asslgnment for the benefit of creditors; and, (4) the term "Family Member" shalt
mean and include relatives, by blood, marriage, or adoption, as closely related or more closely
retated to the applicable Person than the grandparents (of such Person or of any present or
former spouse of such Person) and all descendants of such grandparents of such Person or any
present or former spouse of such Person,

Notwithstanding the foregoing pravisions of this Article VIII, the seventy-five percent
(75%)} vote or consent of the holders of Common Shares of the Corporation required pursuant to
this Article VIl shall be reduced to a simple majority of all outstanding Common Shares of the
Corporation if the subject amendment, transaction, agreement, act, or event has been approved
by the affirmative vote of not less than seventy-five percent (75%) of all directors of the
Corporation in office at the time of approval by the Board of Directors of the Corporaiion.

ARTICLE IX - PRINC|PAL OFFICE

The principal office of the Corporation in the state of Florida is 4300 Clarcona-Occee
Road, Suite 101, Orlando, Florida 32810.

ARTICLE X - AMENDMENT TO ARTICLES

Subject o the specific requirements of Article VIl hereof, these Anticles of Incorporation
may be amended in any manner permitted by applicable law,




ARTICLE X1 - INQEMNIFICATION

The Corporation shall indemnify Its directors, officors, employees, and agents to the full
oxtent permitted by ihe Florida Businoss Corporation Act,
IN WITNESS WHEREOF, tho undorsignod has executed these Articles of Incorporation
at Orlando, Florida, this dpth day of Jonuary, 1906,

an—Q\RM

8EPIYR. PANZL, Incorporator

ACKNOWLEDGMENT
STATE OF FLORIDA )
) §8.
COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me by JosepH R, PANZL, who is
parsonally known to me, this 2/hday of January, 1996.

.

NOiAR$ PUBLIC -

My Commission Expire

State of Florida at Large —
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The undersigned, EDWARD R. LEVINE, as registered agent appointed in accordance
with the foregoing Articles of Incorporation, does hereby accept such appointment, and does
hereby state that the undersigned is familiar with, and accepts, the obligations imposed pursuant
to §607.0501 and §607.0505 of the Florida Business |:‘poration Act,
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WARD R. LEVINE
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Pursuant to Section 807.1006 of the Florida Business Corporation Act, the undersigned

corporation, THE VIDEO SUPERBTORE, INC. (tho "Corporation"}, hereby adopts and files the
following Articles of Amendment to its Articles of Incorporation;

(1} FIRST: The name of the Corporation is THE VipEo SUPERBTORE, INC.

(2) SECOND: Article Vi of the Articles of incerporation of the Corporation is heroby
amended to provide, in Its entirety, as follows:

ARTICLE Vi - BY-LAWS

The power to adopt, amend, or repeal By-Laws for the management
of the Corporation shall be vested solely In the shureholders of the
Corporation,

(3) THIRD: Current Article ViIl of the Articles of Incorporation of the Corporation is
hereby deleted in its entirety,

{(4) FOURTH; Current Articles IX, X, and XI of the Anticies of incor, /ation of the
Corporation are hereby redesignated, respectively, as Ariicles VIII, IX, and X.

(8) FIFTH: New Article 1X of the Articles of Incorporation of the Corporation is hereby
amended to provided, In its entirety, us foliows:

ARTICLE IX - AMENDMENT TO ARTICLES
These Articles of Incorporation may be amended in any manner
permitted by applicable law; provided, however, that no such
amerdment shall be effected absent the prior affirmative vote or

written consent of a majority of all issued and outstanding Common
Shares of the Corporation,

(6) SIXTH: The foregoing amendments to the Articles of Incorporation of the
Corporation were adopted by the unanimous written consent of all the shareholders of the
Corporation as of and effective the L’, day of March, 1996, and such consent is sufficient for

approval of such amendmant,

IN WITNESS WHEREOF, these Articles of Amendment have been executed by the
undersigned as of the /{thday of March, 1996.

THE VIDEFO SUPERSTORE/INC.

e o

WARD R. LEVIN R—%DENT

Attemq 5% a (’—_

NANCY A[ROSSMAN, SECRETARY




