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@ SKYLARK FILMS, INC. LAt
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ARTICLE |
ME GIPAL OFFICE G ADDRESS

The name of this Corporation is SKYLARK FILMS, INC,, and iis mailing address

shait be 220 Hampton Lane, Key Biscayne, Florida 33149.

ARTICLE |
DURATION
This Carperation is to have perpatuat existence,
ARTICLE Il
PURPOSE
This Corporation s organized for the p;urposa of transacting any or all lawlul
business.
ARTICLE Iy
CAPITAL STOCK
This Corporation is authorized 1o issue 5000 shares of voling common stock, no par
vaiue per share.
Prepared by:

Charies H. Johnson, Esquire

Richman Greer Wail Brumbaogh
Mirsbito & Christensen, P.A.

201 8. Biscayns Boulevard, 10th Floor

Etami, FL 33134
(305) 373-4000 HOU 000 111 HS 2
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ARYICLEV |
INITIAL REGISTERED OFFICE AND AGENT

The street address of the inilial registered office of this Corporation is 201 8.
Biscayne Boulevard, 10" Floor, Miami, Florida 33131, and the name of the initial
registered agent of the Corporation at that address is CHARLES H. JOHNSON, ESQUIRE.

ARTICLE ¥1
PREFE CES - LI o ND RE L

RIGHTS OF SHARES OF CAPITAL STOCK

No holder of any of the shares of the stock of the Corporation, whether now or
hereafiey authorized and issued, shall be entitled as of right to purchiase or substribe for
(1) any unissued stock of any class, or (2} any additionai shares of any class lo be issued
by reason of any increase in the authorized capital stock of the Comporation of any class, or
{3) bonds, cerﬁﬁcate%S of indebtedness, debentures or other securities convertible into stock
of the Corporation, or canying any right 1o purchase stock of any class, but any such
unissued stock or .?éuch -additional authorized issue of any stock or of other securities
convertible into stuci(, orcanying any right to purchase stock, may be issued and disposed
of pursuant lo resnmﬁon of the Board of Directors fo such persons, firtng, corporations or
associntions and upen such terms as may be desmed advisable by the Board of Direclos

in the exeicise of its diseretion.
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ARTICLE Vi
INITIAL. BOARD OF DIRECTORS

This Corporation shall have ane {1) ditector initially. The number of direcfors may
ba increased from time fo time by the By-Laws but shall never be less than one. The name
and address of the initial director of this Corporation is as follows:

MICHAEL A VADINI

3314 Learmington Lane
Charlotie, NC 28226

ARTICLE VHI
INCORPORATOR .

The name and addreas of the person sighing these Articies of Incorporation is:

Charles H, Johnson, Esquire, 201 S. Biscayne Boulevard, 10 Floor, Miami, FL 33131.
ARTICLE iX |
SPECIAL PROVISIONS

The following additionat provisions for the regulation of the business and for the
conduct of the affairs of the Corporation and creating, dividing, imiting and regulaling the
power of the Corporation, its sfockholders and directors, are hereby adopted as part of
these Articles of Incomporation. |

{1} Whenever & compromise or arrangement is proposed befween this Corporation
and its creditors or any class of them or beiween this Comporation and its stockholders or
any class of them or both, on the application of this Comoration any creditor or stockhaolder

herec!, or any receiver or receivers appointed for this Corporation under the applicable
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provisions of the faws of the State of Florida any court of equiteble jurisdiclion in the Stale
of Florida may order a meeting of the creditors or class of creditors, the stockholders orany
class of sfockholders of this Corporation, or both, as the case may atsuch time and in such
manner as the said court may direct. if a majorily representing three fourth in value of the
creditors orclass of créditors, in number shares of ciasses of shares of this Corporafion, or
both as the case may be, agree to any compromise or arangement and to any
reorganization of this Corporation, as the case may be, the said compromise, armangement
ar regrganization shaﬂ,' if sanctioned by tht_a souft to whiz‘.:t; the said application has been
made, be binding an all the creditors or class of creditars, an all stockholders or class of
stockholders of this Corporation, or both as the case may be, and also on this Corporation.

(2) The mar;agement of the business and the conduct of the affais of the
Corporation, including the election of the Chairman of the Board of Directors, if any, the
Prasident, the Treasurer, the Secrefary, and other principai officers of the Corporation,
shall be vested in its Board of Directors. The number and manner of election of the Board
of Directors shall be determined in accordance with the By-Laws.

{3) The original By-Laws of the Corporation shall be adopted by the incorporator. |

{4) Any action properly taken by ,'ihe stackholders at & meeting may be taken
without a meeting if either all of the stockholders enfitled fo vote upon the action at any
such meeting consent in writing to any such corporate action being taken or any such
action is consented to and receives the affirmative vole of not less than the minimum
percentage of the votes required o be cast to authorize any such action under the

provisions of the Florida General Corporation Act. Prompt notice ghall be given to all
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stockholders entitled to voie on any such aclion or the taking of such action without a
meeting and by less than unanimous wiitten consent.

(8} No conlract of transaction between the Corporalion and one or more of is
directors or officers, or between the Cotporation and any sther corporation, parinership,
association, or other organization in which one or more of its directors or officers are
directors or officers, or have a financial interest, shali be void or voidable solely for this
reason, of solely because the director or officer is present at, or participates in, the meeting
of the Board of Direciors or a commiites thereof which authorizes the contract or
transaction, or solely because his or their voies are counted for such purpose, it

{2} The malerial fact as to his interest and as to the contract or fransaction
are disclosed or are known fo the Board of Directors or the committee, and the Board or
commities in good feith authorizes the contract or fmnsaction by a vote sufficient for the
purpose without counting the vote of the interested director ar directors; or

{b) The material facls as 1o his interest and as 1o the contract or transaction
are disclosed or are known 1o the stockholders entitled to vote thereon, and the contractor
fransaction is specifically approved in good faith by vote of the stockholders; or

(=} The contractor transaction is fair as to the Corporation as ofthatime itis
authorized, approved or ratified, by the Board of Direclors, a cormmittee thereot, or the
stockholders.

{di Common or interested directors may be counted in determining the

presence of the quorum at the meeting of the Board of Directors or of a commiliee which

authordzes the contract or {ransaction.
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&) (&) The Corporation shall have power to indemnify any person whowas or is
a party or Is threatened fo beé made a parly to any threatened, panding or completed
action, suit or proceading, whether evil, criminal, administrative or investigative {other than
an action by or in the right of the Corporation) by reason of the fact that he is orwas a
director, officer, employee or agent of the Corporation, Or is or was serving at the request
of the Comporstion as a director, officer, employee or agent of another corporation,
parinership, joint venture, trust or other enterprise, against expenses {including atiomeys'
fees), judgments, fines and amounts paid in setffernent actually and reasonably incurred by
him in connection with such action, sult or proceeding if he acled in good faith end in a
manner he reasonably belisved fo be in, or not opposed to, the best interests of the |
Corporation, and, with respect to any criminal action or procesding, has no seasonable
causa i believe his éundm:t was upjawfiil, The termination of any action, suit or
proceeding by judgment, order, settiement, conviction, or upon a plea of nolo contendere
of its equivalent, shall not, of itself, create a presumption that the person did not act in
good faith and in @ manner which he reasonably believed to be , or not opposed to, the
best interests of the Corporation, and, with resped! to any criminal action or proceeding,
had reasonable cause to believe that his conduct was unlawful,
(b} The Corporation shall have power to indemnify any personwhowasoris
a party or is threatened o be made a parly fo any threatened pending or completed action
or suit by or in the right of the Corporation o procire a judgment in its favor 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, or is or was serving at the request of the Corporation as & director,
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officer, empgloyee of agent of another corpotation, parinarship, joint venlure, trust or other
entemprise against expenses (including attorneys’ fees) actually and reasonably incumed by
him in gonnection with the defense or seftlement of such action or suit if he acted in good
faith and in a manner he reasonably beliaved to be in, of nof opposed to, the bestinteresis
of the Corporation and except that no indemnificafion shall be made in respect of any
claim, issue or matier as to which such person shail have been adjudged 1o be liable for
negligenice or misconduct in the performance of his duty to the Corporation uhiess, and
only {o fhe extent that, the court in which such action or suit was brought shall determiné
upon application thai, despite the adjudication of Habilty but In view of all the
circumstances of the case, such person is fairly and reasonably enfitled to indemnity for
such expenses which the Coutt of Chancery or such other court shall deem proper.

(c) To the extent thai & director, officer, employee or agent of the Corposation
has been succassfil on the rnerfts‘or otherwiso in defense of any action, suit or proceeding
referred to in pamgraphs (a)} and (b) hereof, or in defense of any claim, issue or matier
therein, he shall be indemnified against expenses (including atfomeys' fees) actually and
reasonably incurred by him in connection thergwith,

{d) Any indemnification under paragraphs (a} and (b} hereof, unless ordered
by & court, ehall be made by the Corporation only as authorized in the specilic case upon a
determination that indemnification of the director, officer, emplayee or agent is proper in
the circumstances because he has met the applicable standard of mr;duct set farth in
paragraphs (g} and (b hemeof.

Such determination shall be made by the Board of Directors, by a majonty
vole of a quomfn consisting of direciors who were not parties to such action, suit or

7
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proceeding; or, f such a quorum is not obtainable, or, even if obtainable a quorum of
disinterested directors so directs i shall be made, either by independent legal counselina
writien opinion, or by the stockholders.

{2} Expenses ncumed in defanding a oivil or crimingd action, suit or
proceeding may be paid by the Corporation in advance of the final disposition of such
action, sult or proceeding as authorized by the Board of Directors in the specific case upon
receipt of an underlaking by ot on behalf of the director, officer, employee oragent to repay

* such amount unless it shail ultimately be determined that he is entitled fo be iidemnified by
the Cormporation as authonzed In these Aricles of incorporation.

{f) The indemnification provided by these Aricles of Incorporation shall not
be deemed exciusive of any other Fights fo which those seeking indemnification may be
entitied under any By-t aw, agreement, vote of stackhoiders or disinterested directors or
otherwise, both as to action in his official capacily and as to action in anoiher capacity
while holding such office. and shall continue as to a person who has ceased to be a
director, officer, employee or agent and shall inure to the benefit of the heirs, executors
and adminisfrators of stuch a person,

{g} The Corporation shall have powerio purchase and maintzin insurance on
behalf of any person who is of was a gdirector, officer, employee or agent of the
Corporation, or Is or was serving at the request of the Corporation as a direcior, officer,
employee or agent of any other corporation, partnership, joint venture, trust or other
enlerprise against ény liabilly asserted against him and incurred by him in any such
capagity or arising out of his status as such, whether or not the Corpuration would have the
power {o indemnify him against sich liabifity under the provisions of this Arficle.

8
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ARTICLE X
AMENDME

From time to time any of the provisions of these Ariicles of incorporation may be
amended, altered or repealed, and other'pmvisions authorized by the laws of the State of
Florida at the time in force may be added or inserted in the manner and at the fime
prescribed by said laws, and all rights at any time conferred upon the stockholdars of the
Corporation by these Arficles of incorporation are granted subject ip the provisions of this
Adticle X,

INWITNESS WHEREQCF, the undersigned incorporator has executed these Arficies
of Incorporation this ;Lfﬁay of May, 2004.

- 7 JOHNSON

STATE OF FLORIDA )
)58

COUNTY OF MIAMLDADE ) , , _

The foregoing instrument was asknowladged before me this o/ ﬁay of

May, 2004, by Charles H, Johnson, who is pepsaqnally known to me.

My Commission Expiras:
my MY COMMIBSION2DD o2
‘g
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED
IN COMPLIANCE WITH SECTION 48.081, FLORIDA STATUTES, THE FOLLOWING IS

SUBMITTED;

SKYLARK FILMS, INC.
DESIRING TO ORGANIZE UNDER THE L AWS OF THE STATE OF FLORIDA, WITHITS
PRINCIPAL PLACE OF BUSINESS AT MIAMI-DADE COUNTY, FLORIDA HAS NAMED
GHARLES H. JOHNSON, 201 5. BISCAYNE BOULEVARD, 107" FLOOR, CITY OF

HMIANI, STATE OF FLORIDA, AS 1TS AGENT TO ACCEPT SERVICE OF PROCESS

WITHIN FLORIDA.
SIGNATURE. e
ACHARLEH. JOHNSON
DATE: May /77 2004
TMLE: Subsgriber to Adicles of
Incorporation

HAVING BEEN NAMED TO ACCEPT SERVIGE OF PROGESS WITH THE ABOVE
NAMED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, |,
CHARLES H. JOHNSON, HEREBY AGREE TO ACT IN THAT CAPACITY AND |

FURTHER AGREE TC COMPLY WITH THE PROVISIONS OF ALL STATUTES
CE OF MY DUTIES.

RELATWVE TO THE PROPER AND COMPLETE P

SIGNATURE Hen
DATE: May £ 7_, 2004,
10 a5
=
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