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LAW OFFICES OF RICHAND R, DAKER, PA,

A431 ALOMA AVRNUK, BUite 120
WIHTEN PARK, FLOGHIDA JdTU2

TULEMHONKL ADZ-07 1000
rFacsiMiLEl AQT071:0300

Januury 31, 1990

Floridn Department of Stte
Divislon of Corporntlons
Q. Box 6327

Taflahngsce, Florida 32314

Re:  Articles of Incorporation of
CHAMELEON ENTERTAINMENT, INC,

Guntlemen:

Enclosed are an original and one copy of the Articles of Incorporation of CHAMELEON
ENTERTAINMENT, INC, nnd the Acceptance of Registered Agent, together with a check for
$122.50 to cover the $35.00 filing fee, $35,00 fee for designation of registered agent and $52,50
certified copy fee,

Please file these documents and return the certified copy to this ollice at your carlicst
convenience, Thank you,

Very truly yours,

LAW OFFICES OF RICHARD R. BAKER, P.A,

N AR B L

Richard R. Baker, Esquirc

RIRBMmn

Enclosed: Aricles of ncorporation & chieck for $122.50




ARTICLES OF INCORPORATION 1.1}
| OF | 96 FER =2 A1 111 06

LYo an Y OF

CHAMELEON ENTERTAINMENT ’INO“’“*-»-' i

Tho undersigned subscribers to these Articles of Incorporation being natural persons
competent to contract, hereby make, subscribe, ncknowledge and tile with the Secretnry of State
of the Stato of Florida these Articles of Incorporation for the purposo of forming n corporation

for profit In accordance with tho lnws of the State of Florida,

ARTICLEL

NAME

The name of'this corporation shaii be
CHAMELEON ENTERTAINMENT, INC.,

~ ARTICLENl

PURPOSE AND POWERS

This corporation shall be organized for the purpose of conducting and cngaging in any lawful
business activity which is not inconsistent with the laws of the State of Florida and the United
States of America. The general powers of the corporation include but are not limited to the

following:

(1) To sue and be sued, complain, and defend in its corporate name,
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(2) 'T'o have 1 corpornte seal, which muy be altered ot will and to use it or o facsimilo of It,
by fmpressing or altixing it or In any other manner reproducing it;

(3) To purchnse, receive, lease, or otherwise acquire, own, held, improve, use, and
otherwise denl with tenl or personal properly or any legal or equitable interest in property

wherever located;

(4) To sell, convey, morigage, pledge, creale n security interest in, lease, oxchange, and

otherwise disposo of all or nny pari of'its property;

(5) To lend money to, and use its credit to assist, ity officers and employees in accardance
with Florida Statute, 607.0833;

(6) To purchase, receive, subscribo for, or otherwise acquire; own, hold, vote, use, sell,
morigage, lend, pledge, or otherwise dispose of} and deal in and with shares or other interests in,

or obligations of, any other cntity,

(7) To make contracts and gunrantees, incur linbilitics, borrow money, issuc its notes,
bonds, and other obligations (which may be convertible inte or include the option to purchase
other securitics of the corporation), and secure any of its obligations by mortgage or pledge of
any of its property, franchises, and income and make contracts of guaranty and suretyship which
are necessary or convenicnt to the conduct, promotion, or attainment of the business of a
corporation the majority of the outstanding stock of which is owned, directly or indirectly, by the
contracting corporation; a corporation which owns, directly or indirectly, a majority of the
outstunding stock of the coniracting corporation; or a corporation the majority of the outstanding
stock of which is owned, directly or indirectly, by a corporalion which owns, directly or
indirectly, the majority of the outstanding stock of the contracting corporation, which contracts of
guaranty and suretyship shall be deemed to be necessary or convenient to the conduct, promotion,

or attainment of the business of the contracting corporation, and make other contracts of guaranty
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and surctyship which are nccessary or convenient to the conduet, promotlon, or sttainment of the

businesy of tho contracting corporation;

(8) "o lend money, invest and reinvest its unds, and receivo rnd bold real and personal

property ns sceirity for repayment;

(9) To conduct its business, locato oflices, and exercise the powers granted by this nct

within or without this statc;

(10) Ta clect dircctars and appoint officers, employees, and ngents of the corporation nnd

define their duties, fix their compensation, and lend thei money and credit;

(11) To make and nmend bylaws, not inconsistent with its articles of incorporation or with

the laws of this state, for mannging the business and regulating the affairs of the corporation;

(12) To make donations for the public welfare or for charitable, scientific, or educational

purposes;

(13) To transact any lawful business that will aid governmental policy,

(14) To make payments or donations or do any other act not inconsistent with law that

furthers the business and affairs of the corporation;

(15) To pay pensions and establish pension plans, pension trusts, profil-sharing plans,
share bonus plans, share option plans, and bencfit or incentive plans for any or all of its current or
former directors, officers, employees, and agents and for any or all of the current or former

directors, officers, employees, and agents of its subsidiaries;
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(16) To provido insurance for its benefit on tho life of any of its directors, oflicers, or
employees, or on the lify ol any shareholder for the ~urpose of nequiring at Ws death shares of it

stock owned by the sharcholder or by the spouse or chitdren of the sharcholder; and

(I7) To be n promoter, incorporator, paetner, member, assoclate, or manager of any

corporation, partnership, joint venture, trust, or other entity,

The intentlon is that none of the objects und powers as hercinabove set forth, except where
otherwise specificd in this Article, shall be In any way limited or restricted by reference to or
inference from the terms of any other objects, powers or clauses of this Article or any other
Articles, but thut the objects and powers specified in each of the clnuses in this Article shull be

regurded ns indepencdent objects nnd powers.

ARTICLE 111

EXISTENCE & EFFECTIVE DATE

The corporation shall have perpetual existence. These Articles of Incorporation shall be effective

upon the filing of these Articles of Incorporation with the Florida Department of State.

ARTICLELV

ADDRESS

The street address of the principal office of this Corporation shall be 11875 High Tech Avenue,
Suite 250, Orlando, Florida 32817. The Board of Directors may from time to time designate such

other address and place for the principal oftice of this corporation as it shall determine,
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ARTICLE Y

CAPITAL STOCK

‘The nuthorized capitn) stock of this Corporntion shull conslst of 100,000 shares of No pur valuo

(0) voting Common Stock.

ARTICLE V1

PREEMPTIVE RIGHTS, CUMULATIVE YOTING

Holders of the capital stock of the Corporation shall not have the precmplive rights to purchase
uny new shares of Stock or sccurities, or rights to acquire Stock or securities of the Corporation,

Cumulative voting shall not be allowed in the clection of dircctors or for any other purpose.

ARTICLE V11 -

REGISTERED OFFICE & REGISTERED AGENT

The registered agent of this corporation shall be Richard R, Baker, Esquire. The address of the

registered agent and registered office shall be 2431 Aloma Avenue, Suite 120, Winter Park,
Florida 32792,

ARTICLE VIII

INCORPORATORS

The name and addresses of the Incorporators are:
Mr. David G. Brodie, Mr. John DeNigris,
Mr. Stephen C. Norris & Mr. Sean D. Perry
11875 High Tech Avenue, Suite 250, Orlando, Florida 32817.
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ARTICLE IX

DIRECTORS

I'its Corposation shall have no less than one dircctor and no more than five, The number on the
Bourd shall be sct from time 1o time by the Bonrd of Directors of the «atporation, or by the

stockholders at the annual or special meeting thereof,

ARTICLEX

OFFICERS

The officers of the Corporation shall be n Chicl’ Exccutive Officer, President, Vice-President,
Sccretary and n Treasurer, and such other officers or agents as may be appointed by the Board of
Directors.  All officers, ngents or employces as may be necessary shall be chosen in such a

manner, for such a time, nnd have such dutics as may be described by the By-Laws or determined

by the Board of Directors,

ARTICLE X1

INDEMNIFICATION

The Corporation shall indemnify any person who was or is a party, or is threatened to be made a
party, to any threatened, pending or completed action, suit or proceeding, whether civil, crintinal,
administrative, or investigative, by reason of the fact that he is or wa. 1 director, officer,
employee, or agent of the Corporation, or is, or was serving at the request of the Corporation as a
director, officer, employee, or agent of anather corporation, partnership, joint venture, trust, or
other enterprise, against expenses (including attorneys’ fees, judgments, fines, and amounts paid
in settlement) actually and reasonably incurred by him in connection with such action, suit or

proceeding, including appeals, unless he acted with gross negligence or wiliful misconduct.
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Determination of any action, sult or proceeding by Judgment, order, settlement or conviction shali
nol create o presumption that the person acted with gross negligenco or williul misconduct, Tho

determination of whether a person acted within tho standard described above shall be made In ono

of tho following matiers:

L A mwjority vote of n quorum of directors who wero not parties to the action, sull, or
procecding; or
H, 1Fa muajority of the disinterested directors so requests, by independent legul counsel inn

wrillen opinion, or
ii. 1f a majority of the disinterested directors so requests, by a qualified independent

acbitrator.

Success on the merits in defense of any action, suit or proceeding shall be determinative that the

person acted within the necessary standard of conduct and no further determination shall be

necessary.

Expenses, including attorney’s fecs, incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Corporation, in advance of the final disposition of such action, suil
or proceeding, upon a preliminary determination by the disinterested board members that the
person did not act with gross negligence or willful misconduct, upon receipt of an undertaking by
such person to repay such amount upon any ultimate determination that he acted with gross

negligence or willful misconduct.

Indemnification as provided hereunder shall continue as to a person who has ceased to be a
director, officer, cmployee or agent and shall insure to the benefit of his heirs, executors,

administrators, and assigns.

The Corporation shall have the power to purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee, or agent of the Corporation, or is, or was serving at

the request of the Corporation as a director, officer, employee, or agent of another corporation,
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partnership, Joint venture, trust, or other enterpsise, sgainst any Hability ssserted aguinst hint and
icurred by him in any such capacity, or siring out of the status as such, whether or not

Corporation hus the power to indemnify him ngainst such linbility under the provisions of this

section,

ARTICLE XII

AMENDMENTS

‘These Articles of Incorporntion may be amended in the monner provided for by Inw. Every
amendment shall be approved by the Bonrd of Directors, proposed by them to the stockholders
and approved at a stockholder's meeting by n majority of the stockholders entitled Lo vote
thereon, manifesting their intention that a certain amendment to these Articles of Incorporation be
made.

IN WITNESS WHEREOQF, we, the undersigned incorporator, hereby set our hands and
seal this 31st day of January, 1996, to these Articles of Incorporation to make, subscribe,
acknowledge and file with the Sccretary of State of the State of Florida these Articles of
Incorporation for the purpose of forming a corporation for profit in accordance with the laws of

the State of Florida and certify that the facts hercin stated are tru,

CD(;LL;Q?&L }6 b i

Mr. David G, Brodie

Mr. Sfephen C. Norris

=
7

Mr. Sean D, Perry [/
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STATE OF FLORIDA )
COUNTY OF ORANGE) 05 FER -7 NI 06

BEFORE ME, an oflicer duly awthorized to ndmlulster oaths and inke acknowledgments I the aforesald |:
Stato und County personntly uppenred Duvid G, Brodle, Jotm DeNbjels, Stephien € Np’{ﬁ‘h,@}ﬁg@:l&" 'é."t'j?"}lli A
well kniown 1o o (o bo the persons described I 1o forcyolng Instrument and they personnlly ucfmuwlct]i;cd betore
me that they exeeuted theso Artictes of Incorpotation for tho purposes expressed thereln,

WITNESS my hand and officinl seal in the aforesald Stoto nad County this 31st day of Jimunry, 1996,

STGNATURL OF NOTA BLIC 7 STATE OF FLORIDA

RIGHARD BAKER

ANY Ry LEFICIAL NOTARY BEAL

NOTARY BLOCK & SEAL: S % _ RICHARD BAKER
i & ST°Q commiBsion NUMRER
3 Wik < ©C286880

“ & MY COMMIBION EXP,

OFnO"  MAR., 17,1987
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111y

CHAMELEON ENTERTAINMENT, INCs; 15 -5 1 11,0

kb,
TALLAILAS S G,

Pursunnt to Chapter 48,091, Florida Statutes, the following is submitted, in comyy ance
with said Act:

That CHAMELEON ENTERTAINMENT, INC., qualified to do business under the laws
of the State of Floridn with its principal office at 11875 High Tech Avenue, Orlando, loridn
32817, County of Orange, State of Floridu, hos appointed Richurd R. Baker, Esquire, & 2431
Aloma Avenue, Suite 120, Winter Park, Florida 32792, County of Orange, State of, Co nty of

Orange, State of Floridn, as its agent to accept service of process within this state,

ACKNOWLEDGMENT:

Having been named to accept service of process for the above stated corporatiozr at place
designated in this certificate, 1 acknowledge that 1 am familiar with and accept the €ities and

responsibilities as registered agent for said corporation.

Dated:; JANUARY 31, 1996
1
' ——

RICHARD R. BAKER
Agent




