.o '.P-" 5"‘

" ' . , d\u‘l\

AMERILAWYER®

tRegquasior's Namo)

343 ALMERIA AVENUE

CORAL GABLES, T'L. 33134 - (305) 445-2700 OFFICE USE ONLY

{City, State, 2ip} Phone £1

I T T T O T 3 O KO
S A U R R S R R IR RN B
I I XY TRl V!

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known):

1. VTM PROFESSIONAL VIDEO CORPORATION

ICarpotaton Hame) [Document ¥)

[Comotaton Namo} {Document )

(Corporation Nama) {Dotument £}

{Carporation Nama) {Documant &}

-
Wnlk in DPick uplime D Certified Copy
DMaiI out D Will wait DPholocopy DCerliﬁcale of Status

L
/~ NEWFILINGS ", AMENDMENTS
/ Profit Amendment

NonProfit Resignation of R.A., Officer/Director

Limited Liability Change of Regigtered Agemt

Domestication . Dissolution/Withdrawal

Other Merger

OTHER FILINGS REGISTRATION/
QUALIFICATION

Foreign

Annual Report

Fictitious Name
Limited Partnership

Reinstatement Q.. \ 5 QLO

Trademark z
xaminer's Initials ( X‘ \
Other A \

Name Reservation

CRIED}I(10/92)




ARTICLES OF INCORPORATION

OF

&14 Hd E1d33%0

VTM PROFESSIONAL VIDEO CORPORATION

The undorsignod subscriber Lo thoso Articlos of Incorporation is o natural parson

compatent Lo contract and horoby form a Corporotion Tor profit undar Chaptor 607 of
tho Florida Stotulos.

ARTICLE 1t - NAME

The name of tha Corporation is VTIM PROFESSIONAL VIDEO CORPORATION,
{heroinaflor, "Corporation”),

ARTICLE 2 - PURPOSE OF CORPORATION

The Corparation shall engage in any aclivity or business permitled undor tho
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 14931 Southwaest 82
Terrace Suite 203 Miami, Florida 33193 and the mailing address is the sama,

ARTICLE 4 - INCORPORATOR

The name and streat address of the incorporator of this Corporation is Luiz A.

Vacanti, Jr. whose address shall be the same a#s the principal office of the
Corporation,

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Luiz A. Vacanti, Jr,
Secretary: Sergio Tamietti
Treasurer: Weber Maia

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE G - DIRECTOR(S}

The Direcloris) ol the Corporatlon shall bo:

Luiz A, Vacanti, Jr.
Sorgto Tamlott
Wobor Malp

whose addrosses shall be thoe some as tho principal ollice of the Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number af sharas that this Corporation is authorizod to
havo outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500) sharos
of common stock, each share having the par valua of ONE DOLLAR (%$1.00).

7.2 No holdor of shares of stock af any class shall have any proomptivo right
to subscribe to or purchase any additional shares of any class, or any bonds or
convortiblo socuritios of any naturo; provided, however, that the Board of Diractor(s)
may, in authorizing tho issuance of shares of stock of any class, confor any
preemptive right that the Board of Diractor(s) may deem advisable in connaction with

such issuanco,

7.3 Tho Board of Director{s} of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock ol any class, whother now
or hereafter authorized, for such consideration as the Board of Director{s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
hylaws of the Corporation.

7.4  The Board of Director{s} of the Cerporation may, by Reslated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, vating powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.
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ARTICLE 8 - SHAREHOLDERS™ RESTRICTIVE AGBEEMENT

All ol tho sharos of stock of this Corporation may bo subjoct to o Shoreholdors’
Rostrictivo Agroement containing numerous restrictions on tho rights of sharcholders
of tha Corporation and transfarability of thu shares ol stock of tho Corporation. A
copy ol tha Sharoholders' Restrictiva Agreemaent, il any, is on (ilo ot tho principal
olfico of the Corporation,.

ARTICLE 9 - POWERS OF CORPORATION

Tho Corporation shall have the samo powers as an individual 1o do all things
nocossary or conveniont to carry out its businass and affairs, subjoct to any limitations
or rastrictions imposed by applicable law or those Articies of Incorporation,

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall havo perpetual existonce.

ARTICLE 11 - BEGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to troat the
persan in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have natice thereof.

ARTICLE 12 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is AmeriLawyer®
Chartered, located at 343 Almeria Avenue, Coral Gables, Florida 33134. The name
and address of the registered agent of this Corporation is AmeriLawyer® Chartered,
343 Almeria Avenue, Coral Gables, Florida 33134.
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ARTICLE 13 - BYLAWS

The Bowrd of Director{s) of tho Corporation shall havo powaor, without tho
nssant or volo of tho shoreholdors, to mako, altar, amand or ropoal the Bylaws ol the
Corporation, but the alfirmative voto of o number of Diroctors oqual to o majority ol
tho numbor who would constitute a full Boord of Director(s) at the timo of such action
shall be nocessary Lo take any action for the making, oltoration, amandmont or repoal
of tho Bylaws,

ARTICLE 14 - EFFECTIVE DATE

These Articlos of Incorporation shall bo effoctive immediately upon approval of
tho Sacretary of State, State of Florida.

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnily a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the diroctor or officar was a party because the diroctor or officor is or was a
director or officer of the Corporation against reasonablo attornay fees and eXponsas
incurred by the diractor or officer in connection with the proceeding. The Corporation
may indemnily an individual made a party o a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in tha spacific case after determination, in the manner required by tha board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
employee or agent has met the standard of conduct set forth by the board of
directors. The indemnification and advancement of attorney fees and expenses for
directors, officers, employees and agents of the Corporation shall apply when such
persons are serving at the Corporation’s request while a director, officer, employee or
agent of the Corporation, as the case may be, as a director, officer, partner, trustee,
employee or agent of another foreign or domestic Corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, whether or not for profit, as
well as in their official capacity with the Corporation, The Corparation also may pay
for or reimburse the reasonable attorney fees and expenses incurred by a director,
officer, employee or agent of the Corparation who is a party to a proceeding in
advance of final disposition of the proceeding. The Corporation alse may purchase
and maintain insurance on behalf of an individual arising from the individual's status
as a director, officer, employee or agent of the Corporation, whether or not the
Corporation would have power to indemnify the individual against the same liability
under the law. All references in these Articles of Incorporation are deemed to include
any amendment or successor thereto. Nothing contained in these Articles of
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[ncorpotation shall inut or procludo the oxarciso of any right relating to indennitication
ot ndvance of altorney lees and uxpunsus to any person who I8 or was o diroctor,
olficor, omployeo or agent of thu Corporation or tho ability of tho Corporalion
otharwiso to indomnity or advanco expuenses Lo ony such parson by contract or in any
other nunnar. 1T any word, elnuso or sonlence of the foregoing provisions ragarding
indemnlflcation or advancoment of the nltarnay fees or oxponsos shall bo hold invalld
as conlrory Lo law or public policy, It shall be saverable and tho provislons remaining
shall not bo otherwisa affoctod. All roleronces in these Articles of Incorporation to
"direclor”, "eflicor”, "employoe” and "agent” shall include tho hoirs, ostotos,
oxocutors, administrators and parsonal ropresentatives of such parsons.

ARTICLE 16 - AMENDMENT

Tho Cerporation resorves the right to omend, alier, chango or roepoal any
provision contained in thase Articles of Incorporation, or in any amendmant hereto, or
to add any provision 1o thosao Articles of Incorporation or to any amondmant heroeto,
in any manner now or hereaftor proscribed or permittoad by tho provisions of any
applicable statuta of tho State of Florida, and all rights conferred upon sharoholdors
in those Articles of Incorporation or any amendment hereto aro gronted subject to this

reservation.
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IN WITNESS WHEREOF, | have horounto sot my hand and soal, acknowlodgod
and filod the forogoing Artlcles ol Incorporation undo tho laws ol the State of Florida,

this 12 Soptombor 1996,
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Lui;{ﬁ Vacanti, J:/./lncorporulor

NCE OF REGISTERED AGENT DESIGNATED

N_ARTICLES OF INCORPORATION
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ACCEPTA

AmariLawyer” Chartered, having o business office identical with tho registared
offico of the Corporation name above, and having been dosignated as tho Registered

Agontin tho above and faregoing Articlos of Incorporation, is familiar with and accopts
the obligations of the position of Registered Agont under the applicable provisions of

the Florida Statutes.

AmeriLawyer® Chartered

By: |
Nalalizu.“w, Vice President
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