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ARTICLES OF INCORPORATION (N
| OF OGFER -6 Fi1% ]

N SN
FAT FREE RECORDS, INC,  th/ihosTLudon

The undersigned subscribers to these Articles of' Incorporation being natural persons
competent to contraet, hereby make, subscribo, acknowledge and file with the Sceretary of State
of the State of Florida these Articlos of Incorporstion for the purpose of forming a vorporation
for profit in aceordunco with the laws of the Stato of Florida,

ARTICLE )

NAME

The name of this corporation shall be
FAT FREE RECORDS, INC,

ARTICLE I

PURPOSE AND POWERS

This corporation shall be organized for the purpose of conducting and engaging 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, complair, and defend in its corporate name;
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(2) 'f'o have o corporate seal, wilel iy b nltored nt will and to uso it or o ficsimile of'it,
by impressing or afixing It or in any other manner reproducing it;

(3) 'To purchase, recoive, lease, or otherwise acquire, own, hold, improve, use, und
otherwise denl with real or personnt proporty or any legal or cquitable Interest n propenty
whorover locuted;

(4) 'To sell, convey, mortgnge, pledge, create n securlty interest in, lenso, oxchunge, and

otherwlise dispose of all or any part of its property;

(5) 'To lend money to, and usoe its credit to nssist, its oftlcors nnd employees in accordanco
with Florida Statute, 607,0833;

(6) To purchase, receive, subscribo for, or othorwise acquire; own, hold, vote, use, sell,
mortgago, lend, pledge, or otherwise dispose oft and deal in and with sharcs or other interests in,
or obligations of, any other entity;

(7) To make contracts and guarantecs, incur liabilitics, borrow money, issue its notes,
bonds, and other obligations (which may be convertible into or include the option to purchase
other sccurities 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 convenient 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
outstanding stock of the contracting corporation; or a corporation the majority of the outstanding
stock of which is owned, directly or indirectly, by a corporation 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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nndl suretyship which are necessnry or convenient to the conduet, promotion, or attainment of the

business ol the contracting corporation;

(8) To lend monvy, invest and relvest ity funds, and recelve and hold resl and porsonnl
property as security for ropnyment;

(9) To conduct its business, locato oftlcos, and exercise thy powers granted by this nct
within or without this stalo;

(10) To clect directors and appoint oflicors, employces, and ngents of the corporation and
define their dutics, fix thoir componsation, and lond them money and credit;

(t1) To make and amond bylaws, not inconsistent with its articles of incorporation or with

the laws of this state, for managing the business and regulating the alfuirs of the corporation;

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

purposes;
(13) To transact any lawtul 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 aflairs of the corporation;

(15) To pay pensions and establish pension plans, pension trusts, profit-sharing plans,
share bonus plans, share option plans, and benefit 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) 'I'o provide lnsusance for its benellt on the fite of any of its dircctors, oflicers, or
ciployees, or on the life of any sharcliolder for the purpose of ncquiring ot his denth shares of' ity

stock owned by tho sharcheldor or by the spouse or ¢hildeen of the sharcholdor; and

17 To be a promoter, incorporplor, pariner, membet, assoclate, or moanuger of' an
I Y

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

Tho intention is that none of the objects mnd powers a8 heroinabove et forth, excopt where
otherwise specified in this Article, shall bo in any way limited or restricted by reference to or
inlorenco from the terms ol any other objects, powers or cluuses of this Articlo or any other
Articles, but that the objects und powers specificd in each of tho clauses in this Articlo shull be

regarded as independent objects ond powers,

ARTICLE I

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.

ARTICLE 1V

ADDRESS

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

other address and place for the principal office of this corporation as it shall determine.
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ARTICLE V

CAMTAL STOCK

The nuthorized capital stock of this Corporation shall consist of 100,000 shares of No par value
(0) voting Common Stock,

ARTICLE VI

PREEMPTIVE RIGHTS, CUMULATIVE YOTING

Holders of the capital stock of the Corporation shall not have the preemptive riglts to purchase
any new shaves of Stock or sccurities, or righs to nequire Stock or securities of the Corporation,

Cunmulative voting shall not be allowed in the election of directors or for any other purpose,

ARTICLE Vil

REGISTERED OFFICE & REGISTERED AGENT

The registered agent of this corperation 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 vill

INCORPORATORS

The name and address of the Incorporator is:
Stephen Norris as President of CHAMELEON ENTERTAINMENT, INC.
11875 High Tech Avenue, Suite 250, Orlando, Florida 32817.
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ARTICLE IX

DIRECTORS

This Corporation shall have no loss than one director and no moro than five, 'The numboer on the
Board shall be set from tite 10 time by the Board of Directors of the Corporntion, or by the

stockholders nt the annual or specinl mecting thereof.

ARTICLEX

OFFICERS

The ofticers of the Corporation shall be w Chicl’ Executive Officer, President, Vice-President,
Secrotary und & Treasurer, nnd such other oflicors or ngents s may be appointed by the Roard of
Directors,  All oflicers, agents or employees as may bo necessary shall be chosen in such a
manner, for such a time, ind have such dutics as niay bo described by the By-Laws or determined

by the Board of Ditectors,

ARTICLE XI

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, criminal,
administrative, or investigative, by reason of the fact that he 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, 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 willful misconduct.
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Determination ol any action, suit or procceding by judgment, order, settlement or conviction shall
not creato & presumption that the person acted with gross negligence or williul misconduct, Tho
determination of whether n person neted within the stoandurd described above shall be made in one
ol the followlng matters:

i, A majority vole of' & quorum of directors who woero not parties to the action, suit, or
proceeding; or

iI, 1f 0 majotity of the disintorested directors so requests, by indopendont logal counsel in o
written opinion, or

iil. it & majority of the disintercuted dircctors so requests, by o qualificd independom
arbitrator,

Success on the merits in defense of any action, suit or proceeding shall be determinative that the
person uncted within the necessary standard of conduct and no further dotermination shall be

necessary.

Expenses, including sttorney’s fees, incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Corporation, in advance of the final disposition of suchi action, suit
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, employee 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 "iractor, officer, employee, or agent of another corporation,
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parinership, Joint venture, trust, or other enterprise, ngainst any lobility nsserted against him and
incurred by him in any such capacity, or airing out of' the stutus as such, whether or not
Corporation hus the power 10 indemnity him against such linbility undor the provisions of' this

sectlon,

ARTICLE X1l

AMENDMENTS

These Articles of Incorporation may bo amiended in the manner provided for by law. Every
nmendmont shall be approved by the Board of Directors, proposed by them to the stockholders
and approved at o stockholder's meeting by a majority of the stockholders entitled to voto
thereon, manifesting their intention that a certain amendment to these Articles of Incorporation be
made.

IN WITNESS WHEREOF, wo, the undersigned incorporator, hereby set our hands and
seal this Ist day of February, 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 nccordance with the laws of

the State of Florida-and /ccynt the facts hercin stated are true,

/4

Mr, Stephen C. Norris, as President of CHAMELEON ENTERTAINMENT, INC.

STATE OF FLORIDA )
COUNTY OF QRANGE)

BEFORE ME, an officer duly authorized 1o administer oaths and take acknowledgments in the aforesaid
Statc and County personally appearcd Stephen C. Norris, as President of CHAMELEON ENTERTAINMENT,
INC., well known to me to be the persons described in the foregoing instrument and they personally acknowledged
before me that they executed these Articles of Incorporation for the purposes expressed therein.

WITNES nd angbificial i orcsai tc and County this 1st day of February, 1996,

SIGNATU MOFAR OAEMIGS FLORIDA AKER
eO y ?,.3"6 RICHARD BAKER m B

NOTARY BLOCK & SEAL: g %’4 T
. & My commission exe.

O O MAR. 17,1997
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FAT FREE RECORDS, INC.
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Pursunt 1o Chapter 48,091, Floridn Stututes, the following is submitted, in complinnce
with snid Act:

That FAT FREE RECORDS, INC., qualified to do business under the lnws of the Sgute of
Florida with its principal office ot 11875 High Teeh Avenuo, Orlundo, Florida 32817, County of
Orange, State of Florida, hag appointed Richard R. Baker, Esquire, at 2431 Aloma Aveiue, Suite
120, Winter Park, Florida 32792, County of Orange, State of, County of Orange, State of Floridn,

a8 its agent 1o ACCEPL service of process within this state,

ACKNOWLEDGMENT:

Having been named 1o gecept service of process for the nbove stated corporation, gt place

designated in this certificate, | gcknowledge that 1 am familiar with and accept the dutics and

Cf;%/% éﬂL
RICHARD R. BAKER o
Agent

respongibilities as registered agent for said corpotation,

Dated: FEBRUARY 1, 1996




