332 W. Boynton Beach Bivd. Suite 4
Boynton Beach, FL 33435
(407) 731-0092

April 24, 1 qwo
SO0 181 20035

Cosporate Recoras) "05/07/06- 0T 156007
Division of Corporations HERTO.00 b,
P.0. Box 6327

Tallahassee, Florida 32314

Dear Secretary of State:

Enclosed find one original and a copy of the Articles of Corporatf&n
of: CLEOPATRA EXOTICS, INC.

Also find enclosed a check made payable to the Secretary of State in
the amount of $70.00 which includes the statutory filing fee. Your
assistance in establishing the corporation to be known as:

CLEOPATRA EXOTICS, INC. is appreciated.

inda Bro

332 W. Boynton Beach Blvd.
Suite 4

Boynton Beach, Florida 33435




ARTICLES OF INCNRPORATION
oF R 3]
- . .'. -t
CLEOPATRA EXOTICS, INC. V.

(Wi "l
A

The undersigned does hereby subscribe to, acknowledge anﬁjfildt}

. .
Y .

the following Articles of Incorporation for the purpose of creaﬁ!hg h

L.

a corporation under the laws of the Stato of Florida. )

ARTICLE ONE
Te name of the corporation is: CLEOPATRA EXOTICS, INC.
The principle address of the corporation is: 332 W. Boynton Beach

Blvd., Suite 4, Boynton Beach, Florida 33435

ARTICLE THO
This corporation shall commence its existence upon filing and
shall exist perpetually thereafter unless sooner dissolved according
to law.
ARTICLE THREE
The purpose for which the corporation is organlzed is the
transaction of any or all lawful business for which corporations may

be incorporated under the Florida Corporation Act.

ARTICLE FOUR
This corporation is authorized to issue Ten Million
(10,000,000) Value Common Stock, which shall be designated as
vCommon Shares" with a par value of $.001 per share.
All of said stock shall be payable in cash, property (real or
personal) or labor or services in lieu thereof at a just

valuation to be fixed by the Buard of Directors.
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ARTICLE FIVE
Excopt ag otherwise provided by law, the antira voting powar
for tha election of directors and for all other purposcs shall be

vegtad axclusively in tho holdors of the outstanding Common Shares.

ARTICLE SIX
Every sharcholder, upon the sale for cash of any new stock of
this corporation of the same kind, class or geries as that which he
already holds, shall have tho right to purchase his pro rata shara
thereof (as nearly as may be done without issuance of fractional

shares) at the prices at which it is offered to others.

ARTICLE SEVEN
The street address and mailing address of the initial
principal registered office is: 332 W. Boynton Beach Blvd., Sulte
4, Boynton Beach, Florida 33435 and the name of its initial

registered agent of this corporation is: Linda Brown.

I hereby am familiar with and accept the duties and responsibilities

as registered agent for said corporation.

ARTICLE EIGHT
This corporation shall have at least one director initially
with the exact number of directors to be specified by the
shareholders from time to time unless the shareholders shall by a

majority vote, determine that the corporation be managed by the
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sharcholdars, Tha namos and addroosas of the initial diroctora of

this corporation im:
Name HMailing_Addroso

Mark Anthony 225 Park Avenue, Suite 211
Now York, N.¥Y. 10169

Dominick Pope 225 Park Avenue, Suite 211
New York, N.Y. 10169

ARTICLE WINE
The Board of Directors is empowered to make, alter or repeal the
Bylaws of the corporation without restriction of their powers

conferred by statue.

ARTICLE TEN

The name and address of the lLncorporator for this corporation is:

Linda Brown

332 W. Boynton Beach Blvd.
Suite 4

Boynton Beach, Florida 73435

v
n orator: Linda Brown

ARTICLE ELEVEN

No contract or other transaction between this corporation and
any other corporation, and no act of this corporation shall in any
way be affected or invalidated by the fact that any of the
directors of this corporation are pecuniarily or otherwise
interested in, or are directors, or officers of, such other
corporation. Any director individually, or any firm of which any
director may be a member, may be a party to, or may be pecuniarily
or otherwise interested in, any contract or transaction of this
corporation, provided that the fact that he or such firm is so
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intorosted shall be disclosed or shall have boen known to tho Board

of Directers or a majority thercof, and any director of this
corporation who is also a dlrector or an officer of such
corporation, or who it is Bo lnterested may be counted in
detarmining the existaence of a quorum at any meoting of the Board of
Dircctors of this corporation which shall authorize any such
contract or transaction with like force and effect as Lf he were not
such director or officer of such othar corporation, or not so
interestad.
ARTICLE TWELVE

The private property of the stockholders shall not be subject
to the payment of the corporate debts to any extent whatsoever.
The corporation shall have a first lien not the shares of its
stockholders and upon the dividende due them for any indebtedness

of such stockholders to the corporation.

IN WITNESS WHEREOF, the undersigned subscriber has executed

these Articles of Incorporation this OZC/ day of April, 1996.




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR
THE SERVICE O PROCESS WITHIN THIS STATE, NAMING AGENT UPON" WIiOM

(R

PROCESS MAY BE SERVED, . ,,‘

P ~1
. AL

In pursuance of Chapter 48,091 of the Florida Statutua,tﬁhu :ﬁ
following is submitted, in compliance with sald act: ﬁi?; P

FIRST: that CLEOPATRA EXOTICS, INC., desiring to organize
under the laws of the State of Florida, with its principal office,
as lndicataed in the Articles of Incorporation, at City of Boynton
peach, County of Palm Beach, State of Florida, has named Linda Brown
located at: 332 W. Boynton Beach Blvd, Suite 4, Boynton Beach,
Florida 33435, City of Boynton Beach, County of Palm Beach, State of

Florida, as its agent to accaept service of process with the state.

ACKNOWLEDGMENT: MUST BE SIGNED BY DESIGNATED AGENT

Having been named to accept service of process for the above
corporation, at place designated in this certificate, I hereby
accept to act in this capacity, and agree to comply with the

provision of sald Act relative to keeping open said cffice.

a Brow
Redistered/ Agent
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IDA DEPARTMENT O
Sandra B, Mortham
Scerotary of Binte

Juno 2, 1897

CLEOPATRA EXOTICS, INC.
835 BENTWATER CR

201
NAPLES, FL. 34108 US

SUBJECT: CLEOPATRA EXQTICS, INC.
Ref. Number: P96000040767

Debit Memo #: 8497-E

This is to inform you that check #91 in the amount of $165.00 submitted with the
annual report for CLEOPATRA EXOTICS, INC. has been retumed by your bank
because of NON-SUFFICIENT FUNDS.

We request you remit a cashler's chack or mone order, referencing the above
named debit memo number, in the amount of $180.00 made payable to the
Department of State to cover the unpald fees and service charge,

Section 607.1421 or 617.1421, Florida Statutes, requires at least 60 day notice of
our intent to administratively dissolve or ravoke your corporation for fallure to file
the annual report and pay the filing fee, Consider this ¥our 60 day notice if the
payment is not received, your corporation will be administratively dissolved or
revoked on or after August 2, 1997 and a reinstatement foe of an additional
$585 will be imposed to reactivate the corporation.

Please send the replacement check to my attentlon at the address listed below.

it gou have any questions concerning the filing of your document, please call
(904) 487-6057.

Pat Bailey
Accountant | Letter Number; 297A00029699

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FAX AUDIT NUMBER:N97000011515 o, P

. ARTICLEBS OF AMENDMENT .
. TO ARTICLES OF INCORPORATION e

OF
CLEOPATRA EXQTICS, INC.

1, Article ONE of the Articles of Incorporation of ChEOPATRA

EXOTICB, INC., is amended to read as follbwe:

ARTICLE QONE
The name of tho Corporations is SIUDIO II PRODUCTIONS, INC.

2, The forgoing AmendmenL was adopted by a vote of a
sufficient number of the Diractorn and Bhareholders of this

Corporations nacesoary [or appruval; on the 5th of June, 1957.

IN WITNESS WHRREOF, the underwigned President and secretary of
the Corporation, have executed these Articles of Amendment on the

Eth dmy of June, 1997.

Atcest: _ : ;

R RV W%

Mark Anthony, Assistunt Secretary Dominick Pope, President P

This Instrument Prepared By:
Stephun F. Goldenberg, Esguire
One Financial Plaza, Suite 2626
Fort Lauderdale, FL 33354

(954) 823)-2626

F.B.N. 131293

FAX AUDIT NUMBER:H97000011515
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FAX AUDIT NUMBER:H97000011818

BTATE OF NFM YORK ) 88:
COUNTY OF NEW YORX

ON June Sth, 1997, BEFORE ME, a Notary pPur‘ig, in and for the Htate
of Now York, personally appesred, Dominlux Pope and Mark Anthony,
to me personally known and known to ma to be the President and
Assistant Secretary, respectively of CLEOPATRA EXOTICS, INC. who
signed the foregoing ArLicles of Amendment, and acknowledge the
oxacution thereof to be their free act and dacd for the uses and
purpose therein mentioned.

ignature of ffotury Public

:;?iviur¢1, ijtbnw:
Typ-dlrrinaea Name of Notary

Nory Yo
e
mmy 3y

This Instrumant Praparad Ay:

Stephen P. Goldenberqg, Bagquire

One Financial Plaza, Sulte 2626

Fort Luuderdale, FL 33394

_ (954) 523-2626
F.B.N. 151293 T T

FAX AUDIT NUMBER:H97000011533




DUDDDEESUBED—--—4
-07/29/97--01073--009
winkiB80.00 wewx180.00

July 28, 1997

REPLACEMENT FEE 1997

. ANNUAL REPORT: CLEOPATRA EXOTICS,
INC. |

' DEBIT MEMD:”.# 8497-E

CHECK #: 91




