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ENTERTAINMENT LAW OUFICHS

of
Wilthun L, ‘Whitacre

ATTORNLY AT LAW
PHsNEY MO B EUDIOH, IUNGAT oY
I A DN 2300, LA KT N A VISEA, P USA 2R
Pl s M R4 L AN (7)) AdHATY

April 18, 1996
Seerelary of State U7 o el
Division of Corporationy **W?EE.SU w22, S0
P, Q). Box 6327
Tallahassee, PL 32314

Re: FRONTRUNNER PRODUCTIONS, IN."

inclosed please find an original and one copy of the Articles of Amendment
for the above for profil corporation, and a check in the amount of $122.50 for the
fliling fee and a certified copy of same.

Thank you for your assislance in filing same and returning a certified copy to:
William L. Whitacre
Post Office Box 22808

Lake Buena Vista, FL 32830
(407) 560-8041
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FILM , TELEVISION, MUSIC, AND LITERARY PUBLISHING REPRESENTATION




ARTICLES OF INCORI'ORATION
OF

FRONTRUNNER PRODUCTIONS, INC,

The undersigned subseriber to these Articles of Incorporation,
being a natural person competent lo contract, flles these Articles of
Incorporation to form a corporation under the laws of the State of
Florida,

ARTICLE 1 NAME
The name of the corporation shail be:
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FRONTRUNNER PRODUCTIONS, INC.

e sy,
DTS
Y
gur]

ARTICLE Il TERM OF EXISTENCE
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This corporation shall have perpetual existence,

ARTICLEIIl PRINCIPAL OFFICE

The principal place of business and the mailing address of the
corporation shall be:

Disney/MGM Studios, Bungalow 4
Post Office Box 22808
Lake Buena Vista, FL 32830

ARTICLEIV PURPOSE

The purpose for which this corporation is formed is to conduct
all lawful business authorized by the Slate of Florida and the laws of
the United States.

ARTICLEV CAPITAL STOCK
The corporation is authorized to issue TEN THOUSAND

(10,000) shares of common stock, at an initial par value of $.001 per
share,




ARTICLE VI INITIAL REGISTERED AGENT AND OFFICH

The name and slreel address of the fnitlal registered agent and
of the principal office of the corporation Is as follows:

Willlam L, Whitacre, Replstered Agent
Disney/MGM Studios, Bungnlow 4
Post Office Bux 22808
Lake Buenn Vista, 1L 32830

ARTICLE VII INCORPORATOR

The name and streel address of the incorporator lo these Articles
of [ncorporation is:
William L. Whitacre
Disney/ MCM Studios, Bungalow 4
PPost Office Box 22808
Lake Buena Vista, FL 32830

ARTICLE VIII DIRECTORS

Number of Directors
The corporalion shall have THREE (3) directors initially. The
number of directors may be changed from lime to time in accordance
with the By-Laws, but shall never be less than three.

Qualifications of Directors
Directors need not be residents of the State of Florida or
shareholders unless these Articles of Incorporation or By-Laws so
require,

Authority to Fix Compensation
Directors shall have the authority to fix their compensation
unless otherwise provided in these Arlicles of Incorporation or By-
Laws.

Removal of Directors
At a meeting of shareholders called expressly for that purpose,
any director, or the entire Board of Directors, may be removed, with or
without cause, by a vote of the holders of seventy-five percent (60%) of
the shares then entitled to vote at an election of directors,




Consent in Writing te Board Action
M all the divectors consent, jointly or collectively in writing 1o
any aclion taken or to be faken by the corporation, and the wrilings
evidencing said consent are fHled with the Seerelary of the corporation,
the acton shall be as valid as though i had been aulhorized al a
meeting of the Board of Direclors,

Restriction on Authorily to Mortgage or Pledge Assets

The Board of Directors of the corporation may nol authorize any
mortgape or pledge of, or creation of any securlly Interest in, any orall
of the properly and assets of the corporallon for the purpose of securing
the payment or performance of any obligation of the corporalion,
without obtaining prior sharcholder approval of any and each such
transaction by the vole or written consent of the holders of fifty-one
percent (519%) of the shares of the corporation entitled to vole thereon
and not otherwise,

Director Quorum and Voting
Only seventy (ive pereent (60%) of the directors shall constitute a
quorum for a meeting of the directors of this corporation. if aquorum
is present, the affirmative vote of seventy five percent (75%) of the
directors present or, if a director or directors have abslained from

voting because of an interest in the matter lo be voted upon, the
aflirmative vole of sevenly five percent (75%) of the directors present
and voting, shall be the act of the Board of Direclors.

Director Conflict of Interest

A. No conlract or other transaction belween a corporation and
one or mare of its directors, or between a corporation and any other
corporation, firm, association or other entity, in which one or more of
its directors are directors or officers, or are financially interested, shall
be ether void or voidable for this reason alone or by reason alone thal
such direclor or directors are present at the meeting of the Board of
Directors or of a committee thereof which approves such contract or
transaction, or that his or their votes are counted for such purpose:

a. if the fact of such common directorship, officer ship or
financial interest is disclosed or known to the board or committee, and
the board or committee approves such contract or transaction by vote
sufficient for such purpose without counting the vote or voles of such
interested director or directors, or

b. if such common directorship, officer ship or financial interes!
is disclosed or known to the shareholders entitlied to vote thereon, and
such contract or transaction is approved by vote of the shareholders, or




e 1 the contract or transactlon s faie and reasonable ay to the
corporation al the thne it ls approved by the board, a commitiee or the
shareholder, and

B,  Common or Interested direclors moy be counted In
determining the presence of o quortum at a meeting of the Board of
Directors or of a commliltee which approves such contract or
Iransactions,

Meetings by Conference Telephone
Members of the Board of Directors may participate in regular
and annual meetings of the Board of Direclors by means of conference
telephione or similar communications equipment as provided by law
but speeial meelings of the Board of Directors must be attended in facl
in person by each director,

Power to Authorize Additional Classes of Stock
The Board of Directors has the power {o authorize the creation
of additional classes of stock by the affirmalive vote of the holders of
sixly percent (60%) of the shares then entitled to vote,

Limitations on Powers of Committecs
In addition to the other limitations imposed herein, and by law,
no committee of directors of this corporation shall have or exercise the
power of the Board of Direclors.

The names and addresses of the initial directors of the

corporation are:

Brenton L. Wilson 6197 Westgate #106
Orlando, FL 32835

Steven R. Prevesk 6197 Westgate #106
Orlando, FL 32835

Thomas Eberts 6197 Westgate #106
Qrlando, FL 32835

ARTICLEIX OFFICERS
The initial officers of this corporation, who shall be appointed by the
Board of Directors at the organizational meeling of this corporation,

and who shall serve for an initial term of one year, shall be:

Brenton L. Wilson President, Secretary, and Treasurer




ARTICLEN AMENDMENT OF ARTICLES
This carporation reserves the right to amend or rvepeal any
provisions conlained in these Articles of Incorporation, or any
amendment hereto, and any eight conferred wpon the sharcholders is
subject o this reservation, The power to adopl, alter amend or vepeal
these Articles of Incorporation shall be vested in the Sharcholders bya
seventy five percent (75%) vote,

ARTICLE X1 PREEMPTIVE RIGHTS

Each sharcholder of this corporation shall have the first right to
purchase shares {and securities converlible into shares) of any closs,
kind or series of stock in this corporation that may from time to time
be issued (whether or not presently authorized), including shares from
the treasury of this corporation, in the ratio that the number of shares
he holds at the time of Issue bears to Lhe total number of shares
ouwlstanding, exclusive of treasury shares, This <ight shall be deemed
waived by any sharcholder who does not exercise it and pay for the
shares preempted within thirty (30) days ol receipt of a notice in
writing from the corporalion, staling the orices, terms and conditions
of the issue of shares, and inviting him to exercise his preemptive
rights. "This right may also be waived by affirmative written waiver
submitted by the shareholder to the corporation within thirly (30) days
of receipl of notice from the corporation.

ARTICLE XIl MANAGEMENT

All corporate powers shall be exercised by or under the
authority of, and the business and affairs of this corporation shall be
managed under the direction of, the Board of Directors of this
corporation.

ARTICLE X111 INDEMNIFICATION

The corporation may be empowered to indemnify any officer or
director or any former officer or director in the manner set out and
provided for pursuant to the provisions of Florida Statutes.




ARTICLE NIV AMENDMENT O1 BY-LAWS

The power o adopt, aller, amend or repeal the By-Laws of this
carporation shall be vesled tn the Board of Directors by a sevenly flive
percent (25%) vale,

rl_‘-'t'fl
=
P
HEY i
s

Only seventy five percent (76%) of the shares entitled 1o vald)”
represenled in person or by proxy, shall conslitute a quorum ajra
meeting of the sharcholders, If a quorum Is present, the affirmative
vole of fifty-one percent (81%) of the shares represented at the muolmg;
and entitled to vole on the subject matier shall be the act of (he

sharcholders,

ARTICLE XV SHAREHOLDER QUORUM AND VOTING

ARTICLE XVI GREATER SHAREHOLDER VOTING
REQUIREMENTS

The alfirmative vole of sevenly five percent (75%) of the shares
of this corporation entitled to vole thereon shall be required for the
authorization of the following: MERGERS, ACQUISITIONS
EXCEEDING $200,000.00, SALES OF ASSETS EXCEEDING $100,000.00,
and DISSOLUTION OF THIE CORPORATION.

ARTICLE XVII VOTING LISTS

The officer or agent having charge of the stock transfer books for
the shares of this corporation shall make, at least ten (10) days prior to
each meeting of sharcholders a complete list of the sharcholders
entitled to vote at such meeting or any adjournment thereof, with the
address of and the number and class and series, if any, of shares held by
cach. Such list shall be kept on file at the registered office of the
corporation, with the Registered Agent, for a period of ten (10) days
prior lo such meeting, and shall be subject to inspection by any
shareholder at any time during usual business hours. Such list shall
also be produced and kept open al the time and place of the meeting
and shall be subject to the inspection of any sharcholder at any time
during the meeting.

The undersigned has executed these Artjcles of | ration this
17th day of April, 1996.

William L. Whitacre, Incorporator




DESIGNATION ANDACCEPTANCE OF REGISTERED AGENT

Pursuant (o the provisions of seetlon 6070501 Flovida Statutes, the

undersigned Corporation, organized swnder the laws of the State of
Florida, submits the followlng statement in designating the regisiered

agenl in the State of Florlda,

1. The name of the Corporation Is:
REAL POWER PRODUCTIONS, INC.

2, The name and address of the registered agent and office is:

William L. Whitacre, Registered Agent
Disney/MGM Sludios, Bungalow 4
Post Office Box 22808
Lake Buena Vista, FL 32830

William L. Whitacre
Registered Agent
April 17, 1996

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE
DESIGNATED IN THIS CERTIFICATE 1 HEREBY ACCEPT THE APPOINTMENT AS
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. 1 FURTHER
AGREETQO COMPLY WITH THE PROVISIONS OF ALLSTATUTES RELATINGTO
THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND | AM
FAMILIAR WITH AND ACCEPTTHE OBLIGATIONS OF POSITION AS
REGISTERED AGENT. .

Wiltiam L.Whitacre
Registered Agent
April 17, 1996




W, Edward McLcod, P. A

SIGNATURE PLAZA - SUITE 1010
201 South Orange Avenue  Orlnnclo, Florlda 32801

(407) 84 1-8412 Pager (800) 840-9667 Fax (407) 4231406
’ l @ felood
D DDD wielofie A at Law
June 10, I¢

Corporate Records Bureau

Divislon of Corporations ' BO0N02209394 5—~—3
Department of State -06/ lé/g?--UlUED--DUISD
409 East Galnes Street AES2, 50 ;e 7,

Tallnhassce, Florida 32314

Re:  Restated Articles of Incorporation of FRONTRUNNER PRODUCTIONS, INC.
Filing of 1997 Annual Report

Corporate Registrar:

Enclosed please find the following enclosures in connection with the above corporation:

1. The Restated Articles of Incorporation and copy for centification: . -

a3 -t
!

2. Annual Report, 1997 (indicating new Reg. Agent per Restated Articles); and -

SN T
3. A check in the amount of $252.50 to cover the following items: (a) $35.00 filing fee for | o
the Restated Articles; (b) $52.50 for one certified copy of the Certificate of Incorporation;and () «.:
$165.00 filing fee for Annual Report (per your office telephone approval, June 9, 1997).- > {3
L I.i .2
Your assistance in this matter is appreciated. Should you have any questions of comnients
regarding the above, please do not hesitate to contact me.

L\Q Sincerely,

\‘70 W. EDWARD MCLEQOD, P.A.

Enclosures g()\\'{




RESTATED ARTICLES OF INCORPORATION
or

FRONTRUNNER PRODUCTIONS, INC, o

)
1

Pursuant to FSA § 607,1007, this corporation adopts these articles of restatement to {ts.
previously filed Articles of Incorporation, amending them as follows and substituting these nrliclus
in totnl for those previously filed:

ARTICLE |
Name nnd Principal Office

The name of the Corporation was and remains FRONTRUNNER PRODUCTIONS, INC.
The newly amended address of the principal office of the corporation is 6197 Westgate Drive,
Suite 106, Orlando, Florida 32835,

ARTICLE 1l
Corporate Purposcs, Power and Rights

The purpose of the Corporation is to engage in any activity or business permitted under
the laws of the United States and the State of Florida,

ARTICLE 111
Duration of the Corporation

Existence of the Corporation commenced on the date all fees were paid and the original
Articles of Incorporation were filed by the Secretary of State, April 22, 1996, and the Corporation
shall exist perpetually unless dissolved according to law.

ARTICLE IV
Authorized Stock & Shareholder Rights

The total number of shares of capital stock which the Corporation has the authority to
issue is ten thousand (10,000) shares of Common Stock, with a $0.01 par value per share. Each
holder of common shares shall have one vote for each such share held of record on all matters
submitted for shareholder approval. Except as otherwise specifically required by law, set forth in
a subsequently executed Shareholders Agreement unanimously adopted, or provided in these
articles of incorporation, all other matters requiring shareholder approval shall requirean”
affirmative vote of a majority of the shares voting thereon. The holders of the common shares
shall have unlimited voting rights and the right to receive the net ussets of the corporation upon its

dissolution.




ARTICLE V
Ropistered Offico and Registered Agent

Tho street address of tho now reglstered oftice of tho Carporation b the Stnte of Florida
shall bo W. EDWARD McLEOD, P.A, 201 South Orango Avenue, Suite 1010, Odando, Florlda
32801, Tho nnme of tho newly appointed reglstered agent of the Carporation at tho rogistered
oftico is W, Edward McLeod, Esquiro.

ARTICLE VI
Bloard of Directors

Tho Board of Directors shall consist of three (3) persons. The nnmes and addresses of
those persons who shall serve g directors of the Corporation until removed or replaced by propor
nction of the Board are;

Namg Address

Brenton L. Wilson 6197 Westgate Drive, Suite 106
Orlando, Florida 32835

Steven R. Prevesk 6197 Westgate Drive, Suite 106
Orlando, Florida 32835

Thomas Eberts 6197 Westgate Drive, Suite 106
Qrlando, Florida 32835

ARTICLE VI
Indemnity

The corporation shall indemnify to the fullest extent permitted by the Florida Business
Corpoeration Act any person who has been made, or is threatened to be made, a party to an action,
suit, or proceeding, whether civil, criminal, administrative, investigative, or otherwise (including
an action, suit or proceeding by or in the right of the corporation), by reason of the fact that the
person is or was a director or officer of the corporation, or a fiduciary within the meaning of the
Employee Retirement Income Security Act of 1974 with respect to an employee benefit plan of
the corporation, or serves or served at the request of the corporation as a director, or as an
officer, or as a fiduciary of an employee benefit plan, of another corporation, partnership, joint
venture, trust or other enterprise. In addition, the corporation shall pay for or reimburse any
expenses incurred by such persons who are parties to such proceedings, in advance of the final
disposition of such proceedings, to the full extent permitted by the Florida Business Corporation
Act.




ARTICLE vill
Precmptivo Rights

The sharcholders ol the Corporation shall have the preemptive ight to aequire unlssued or
trensury shares of the Corporation or securitles of the Corporation convertible into or carrying n
right to subscribe to or nequire shares,

ARTICLE [X
Control-Share Acquisitions
The Florida Control-Share Acquisition sections of the Florida Business Corporation Acl
(44 607.0901 through 607.0903) shall not be applicable to this corporation.
CERTIFICATION
The undersigned certifics that these Restated Articles ol Incorporation, to the extent the
restatement provides for an exchange, reclassification, or cancellation of issued shares, or effects

sharcholder's rights in any other manner, were properly presented to all existing sharcholders who
then voted unanimously for their adoption and implementation and further instructed the Board

make them effective the date of filing with the Secretary of the Department of State.

Executed this /0 day of June, 1997

Ao HH

“Thomas Eberts, Director and Vice-President




STATE OF FLORIDA )
188
COUNTY OF ORANGIE '}
The loregoing fnstrument way ncknowledged bofore mo this ,/*Q_m duy of June, 1997, by
THOMAS EBERTS who produced a Florkdn Drivers License as identification,

&N weowann pelrop @ % <
*ﬁ * My Qonynls sion UGCI08308 |Z £ W.'
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SO I e Al

800-422.1804

ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

Pursuant to the Florida General Corporation Act, the following is submitted, in
complinnce with said Act;

Having been named as registered agent for FRONTRUNNER PRODUCTIONS, INC., | |
hereby accept the appointment of registered agent for such corporation. [ am familiar with, and

accept, the obligations provided for in Florida Statutes Scction 607.325,

W. EDWARD McLEOD, P.A.

By: {
W. Edward McLeod, Esd.,Registered Agent

Date:__ Seuml /0O, [ 552




