ESY1 Gall Howlevwed, Peathowse 2
Clearwntery Florhln M6J0-2922

Volee: (RLY) 590-3435
Fuesimbler (813) $96-2076
August 8, 1996

FLORIDA DEPARTMENT OF STATIE
Division of Corporations

409 Lost Unines Strect

Tullubnssee, Florida 32399

RE:  Articles of Incotporation

Al & JAMES VENTURIES, INC,

Dear Administrator:

Enclosed plense (ind duplicate originals of the Articles of Incorporation and the
Certifteate Designating the Reglstered Agent for A & JAMES VENTURLES, INC, together with
a cheek in the umount ol one hundred twenty-two dotlars and fifty cents ($122.50) us payment of
the filing lees,

‘Thank you lor your sttention to this matter and for returning a set of certificd originnls 1o
my office ot your eardivst convenivnee,

Please do not hesitate to call me should you huve any questions or should your office
require any further information on the documents submitted,

Until then, 1 remain
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Yours very teuly,
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Kenneth G. Protonentis, Esq.
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Enclosures (3)

member: American Bar Association Forum on Frauchising,
District of Columbia Bur, The Florida Bar, and Oregon State Bar




ARTICLES OF INCORPORATION
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A & JAMES VENTURES, INC.

ARTICLIE |

The nume of the Corporation is AJ & JAMES VENTURES, INC. and its duration shull
be perpetual.

ARTICLE T

The Carporation Is organized pursuant to the provisions of Section 607.0101 et seq, of
The Florida Business Corporation Act of 1990, as amended (the "Business Corporation Act®),

ARTICLE N
The Corporation is n corporation for profit ail is organized for the following purposes:

A, To operate and develop retil businesses offering consumers video and other
clectronic and computer games and equipment for rent and for sale under o franchise agreement
with MicroPlay Franchising Americn, Inc.

13 To engage in the transaction of any or all Lawlul business for which corporations
may be incorporated,

ARTICLE YV

The aggregate number of shares which the Corporation shall have the authority to issue
and the par value of cach of these shares is One Humdred Thousand (100,000) Shares of Common
Stock with No Par Value.

ARTICLE V

At all times, each holder of Common Stock of this Corporation shall be entitled to one
vote for cach share of such stock standing in the hofder's name on the books of the Corporation.
This Corporation shall not have cumulative voting.

ARTICLE V]

No sharcholder of the Corporation shall have any preemptive or other first right to
acquire any treasury shares or any additional issue of shares of stock or other securitics of the




drticles of carporation
AL &LLMEN VENTURES, INC

Corporation, either presently authorized o to be aihogzed. This Article VI shall non prohibit the
granting of any sueh right w ey shureholder pusiant to any contgaet or other agreement.,

ARTICLE VI

Any directorship to be [illed by renson of an fnerease in the number of directors of this
Corparntion may be filled by the unanimous vote ol the Bourd of Digectors then In oftice. Any
stich divectorship not so (iled by the Board of Divectors shall be filled by election at the next
unnual meeting of the Shareholders or at a special meeting of' the Sharcholders called for thut
pUrpose,

ARTICLE VI

This Corporation shall indemaify to the fullest extent permitted by Seetion 607,0850 of
the Business Corporation Actany person who is mude, or (hrentened 10 be made, o party to un
uction suit or proceeding, whether eivil, eriminal, administeative, investigative or otherwise
(including an netion, suit or proceeding by or in the right ol this Corporation) by reason of the
fuet that the person s or was o director, officer, employee or agent of this Corporation or a
liuciney within the meuning ol the Employee Retirement Income Seeurily Act of 1974 with
respeet to any emplayee benelit plan ol this Corporation, or serves or served ot the request of the

Cotporation as a direetor or olticer, or as o fiduciary of an employee benefit plan, of another
corporation, purtnership, joint venture, trust or other enterprise. ‘The right 10 and smount of
indemnilicntion shall be determined in neeordanee with the provisions of the Business
Corporation Act in effeet at the time of the determination,

ARTICLE IX

Any contract or other transaction or determination between the Corporation and one or
more of its dircctors, or between the Corporation and another party in which one or more of its
directors are interested, shall be valid notwithstanding the presence or participation of such
dircetor or directors in a meeting of the Board ol Direetors which nets upon or in reference to
such contract, trunsaction or determination, if'the fact of such interest shall be disclosed or
known to the Board of Directors and it shall autherize or approve such contract by a vote of the
majority of the disinterested directors present and entitled to vote, Such interested director or
directors may be counted in determining whether a quortim is present at any such meeting, but
shall not be entitled to a vote on such contract, transaction or determination, and shall not be
counted among the directors present for purposes of determining the number of directors
constituting the majority necessary to carry such vote. If not authorized or approved by a
majority of the disinterested directors as provided above, such contract, transaction or
determination shall nevertheless be valid if ratified or approved by a vote of the Sharcholders.
Such interested director or directors shall not be disqualified from voting as Sharcholders for
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drticles of hweorpuration
A & LAMES VENTURES, INC.

rutitiention e approvul of sueh conteaet, transietion or determination shich should otherwlse be
vl wncder upplicable law.,

ARTICLEN

The Corporation shall huve the right 1o purchuse or otherwise aequire its own shares to
the extent ol the aggregate of unreserved mud unrestricted carned sueplus uvailable theeeol ard
unreserved and unrestrivted capital surplug availuble therelor,

ARTICLIE NI

The street addreess of the initinl registered ofTice of the Corporation is 1591 Gulf
Boulevard, Clenewaler, Flovida 34630 and the initial registered ngent of the Corporation af such
addlress is Kenneth G, Protonentis, 13sq.

ARTICLE XN

The street address of the corporate headquarters and prineipal business offices of the
Corporation is 1085 Virginia Street, Dunedin, Florida 34698,

ARTICLE X1l

The number of dircetors constituting the initinl Board of Directors of the corporation is
T'wo {2), and the names and addresses of the persons who are to serve as directors until the first
annual meeting of the sharcholders or until their suceessors are elected and shall qualily are:

James W, Nollz
1083 Virginin Strect
Dunedin, Florida 34694

Annetie J. Noltz

1085 Virginia Street
Dunedin, Florica 34698

ARTICLE X1V

The Affiliated Transaction provisions which are set forth in Section 607.0901 of the
Busincss Corporation Act shall not apply to this Corporation.
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Arttcles of Incorporatm
AL SAMES VENTURENS, INC
ARTICLE XV
The unme and address ol the incoeparator is:
Kenneth G rrotonentls, Bsq.

1591 Gull Boulevaed, Penthouse 2
Clearwater, Flovidu 34630

IN WITNESS WHEREOF, the undersigned incorporator has caused these Articles off
Incorporation (o be duly exceuted this _E3 th duy of August, 1996,

@?ﬁﬁé\

Keaneth G, Protonentis, Lsq,

STATE OF FLORIDA
COUNTY OF PINELLAS

THE FOREGOING instrument was acknowledged and sworn to before me 1hi58i th day
ol August, 1996 by Kenneth G. Protonentis, Esq., Attorney at Law,
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Notary 'ublic

My Commission Expires:
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ol BXPIRES; March 2, 1097
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CERTIFICATE DESIGNATTING
REGINTERED AGENT AND REGISTERED OFFICE

Pursuant (o the provisions ol Scetion 607.0501 of The Florida Business Corporation Act,
the undersigned Corporation, organized under the Tows ol the State of Flotlda, submits the
[ollowing statement in designating the fnitiat reglstered ngent and vegistered oftiee in the State ol
Florida,

The name of the Corporation and ils business wddress are:
Al & JAMUES VENTURES, INC,

085S Virginin Street
Dunedin, Floridn 346948

The name and address ol the registered ngent and oftice ore;
Kenneth G, Protonentis, sy,

1591 Gulf Boulevard, Penthouse 2
Clearwater, Florida 34630

— Mg

s W, Nolly,

President

AJ & JAMIES VENTURIES, INC,
August §, 1996

Having been named to aceept Service ol rocess for the above stated Corporation, at the
place designated in this Certificate, 1 hereby agree to act in this capacity, and I further agree to
comply with the provisions ol all statutes relative to the proper and complete performance of my
dutics, and | accept the duties and obligations of Seetion 607.0501 of The Florida Business
Corporation Act,

Kenneth G. Protonentis, Esq.
Registered Agent

Al & JAMES VENTURES, INC.
August 8, 1996




