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ARTICLES OF INCORFORATION
OF
MASQLIE PRODUGTIONS, INC.

ICL

NAME AND PRINCIPAL OFFICE/MAILING ADDRESS

The name of this Corporation is MASGUE PRODUCTICNS, INC. Its principal office
and mailing address is P.O, Box 4056, West Palm Beach, FL 33402,

Tl i

DURATION
This Corporation s to have perpetual existence.

ARTICLE {ii

20 01Wy 22 M0

019 U0

PURPOSE

Thig Corporation Is organized for the purpase of transacting any/or all lawiul
buginess.

ARTICLE IV
CAPITAL STOGCK

This Corparation is authorized to issue 100 shares of cormmon stock, Ten dollar

($10.00) par value. All such shares are &f one claes and are common stock.

ARTICLE V

INITIAL REGISTERED QFFICE AND AGENT ,
The street address of the initial registered office is One Clearlake Centre, Suite

1504, 250 Australian Avenue, South, West Palm Beach, FL. The name of the initial

registered agent of the Corporation at that address is Michael J, Napolean, Esquire,
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ARTICLE

PREFERENGES - LIMITATIONS AND RELATIVE
RIGHTS OF SHARES OF CAPITAL STOCK

No holder of any of the shares of the stock of the Corporation, whether now or
hereafter authorized and issued, shall be entitled as of right to purchase or subscribe for
{1) any urissued stock of any class, or (2} any additional shares of any class 1o be issued
by reason of any increase in the authorized capital stock of the Carporation of any class, or
{3) bonds, certificates of indebtedness, debentures or other securities convertible into
stock of the Corporation, or carrying ény right to purchase stock of any class, but any such
unigsued stock or such additional authorized issue of any stock or of other securities
convertible into stock, or canrying any right fo purchase stock, ray be issued and disposed
of pursuant fo resolution of the Board of Directors 1o such persons, fims, corporations or
associations and upon such terms as may be deemed advisable by the Board of Directors

in the exercise of its discretion.

ARTICLE VH
INITIAL BOARD OF DIRECTORS

This Corporation shall have one (1) director initially. The number of directars may
be increased from time (o time by the By-Laws, but shall never be fess than one. The
name and address of the initial director of this Corporation is as.fcliows:

Nancy La Vista

P.O. Box 4058
West Palm Beach, Florida 33402



ARTICLE Vil
INGORP ]

The name and address of the person sighning these Arlicles of Incorponation is Mancy
La Vista, P. Q. Box 4058, West Paim Beach, FL 33403,
ARTICLE IX
SPECIAL PROVISIONS

The following additicnal provisions for the regulation of the business and for the
conduct of the affairs of the Corporation and creating, dividing, limiting and regulating the
power of the Corporation, its sfockholders and directors, aré hereby adepted as part of
these Articles of Incorporation,

{1} Whenevera camproﬁise or airangement is groposed between this Corporation
and its creditors or any class of them or between this Comporation and its stogkhalders or
any class of them ar both, on the application of this Corporation any creditor or stockholder
hareof, or any recaiver or receivers appointed for this Corporation under the applicahle
provisions of {he laws of the State of Florida ahy court of equitable jurisdiction in the State
of Florida may order 2 meeting of the creditors or class of creditors, the stockholders or
any class of siockholders of this Corporation, or both, as the case may at such time and in
such mantier as the said court may diract. Fa majority répresenﬁng thres fourth in value
of the creditors or class of creditors, in number shares or clesses of shares of this
Carporation, or both as the case may be, agree fo any compromise or arrangement and fo
any reorganization of this Corporation, a8 the case may be, the said compromise,
arvangement or reorganization shall, if sanctioned by the court to which the said application

has been made, ba hinding on all the creditors or class of creditors, on ail sfockholders or



class of stockholders of this Corporation, or bath as the case may be, and alsa on this
Corporation.

(2} The management of the business and the conduct of the affairs of the
Corporation, including the efection of the Chairman of the Board of Directors, if any, the
President, the Treasurer, the Secretary, and other principal 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 criginal By-Laws of the Corporation shall be adopied by the Incorporater,

{4) Any action properly taken by the stockholders at a meeting may be {aken
without a meeting if either all of the stockholders entitied to vote upon the action at any
such mesting consent in writing to any such corpo'rate action bging taken cor any such
action is consented to and receives the affirmative vote of not less than the minimum
percentage of the voles required to be cagt to authorize any such action under the
pravisions of the Florida General Corporation Act.  Prompt notice shall be given to ali
stockholders entitted to vote on any such action or the {aking of such action without a
meeting and by less than unanimous written consent.

(8) No contract or transaction between the Corporation and one or more of its
directors or officers, or between the Corporation and any other corporation, parinership,
association, or cther organization in which one or more of its directors or officers are
directors or officers, or have a financial interest, shall be void or voidable solely for this
reason, or salely because the director or officer is present at, or participates in, the meeting
of the Board of Directors or a committee thereof which authorizes the contract or

transaction, or solely because his, her or their votes are counted for such purposa, i



{8y The materiat fact as to his or her interest and as to the contract or
transaction are disclosed or are known to the Board of Directors or the committee, and the
Board or committee in good faith authorizes the contract or tranaaction by a vote sufficient
for the purpose without counting the vote of the interested director or directors; or

{b) The material facts as to his or her interest and as to the contract or |
transaction are disclosed or aré known to the: stomh-?lders entitled fo vole thereon, and the
gontract or transaction is specifically approved in good faith by vote of the stockhoidars: or

{c} The contract or transaction is fair as to the Corporation as of the time itis
authorized, approved or ratified, by the Board of Directors, 2 commitiee thereof, or the
stockholders.

(dy Common or interested direciors tay be counted in determining the
presence of the quorum at the meeting of the Board of Directors or of a commiittee which
authorizes the contract or transaction.

{6) ({a) The Corporation shall have power to indemnify any person who was oris
a party or is threatened {0 be made & party {o any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative {other than
an action by or in the: right of the Corporation) by reason of the fact that he is or was a
director, officer, employee or agent of the Corpoeration, or is or was serving at the request
of the Corporation as a director, officer, employee or agent ¢f another corporation,
partnership, joint venture, trust or cther enterprise, against expenses (including altameys'
fees), judgments, fines and amounts paid in setlernent actually and reasonably incumed by
him in connection with such action, sult or praceeding if he acted in good faith and ina

manner he reasonably believed to be in, or net opposed {0, the best interests of the



Corporation, and, with respect to any criminal action or proceeding, has no reasonable
cause to believe his conduct was unlawful. The temmination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere
or its equivalent. shall not, of itself, create a presumption that the person did not act in
good Taith and in a manner which he reasonably believed to be in, or not opposed to, the
best interests of the Corporation, and, with respect to any criminal action or proceeding,
had reascnable cause to believe that his conduct was uniawful.

(b} The Corporation shall have power to indernify any person who was or
is a party or is threatened o be made a party to any threatened pending or completed
action or sult by or in the right of the Corporation to procure a judgment in its favor by
reason of the fact that he is or was a direclor, officer, employee or agent of the
Carporation, or is or was serving at the request of the Corpgration as a director, officer,
employee or agent of anuther corporation, or is or was serving at the request of the
Corporation as a director, officer, emplo?ee or agent of another corporation, partnership,
joint venture, trust or other enterprise against expenses (including attomeys' fees) actually
and regsonably incurred by himin connection with the defense or settfernent of such action
or suit if he acted in good faith and in a manner he reasonably believed o be in, or not
opposed o, the best interests of the Corporation aqd except that no indemnification shaill
ba made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable for negligence or misconhduct in the performance of his duty to the
Corporation unless, and only to the extent that, the ¢ourt ih which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in

view of all the circumstances of the case, such person is fairfly and reasonabiy entitied to



indernnity for such expenses which the Court of Chancery or such other court shali deem
proper.

{c} To the extent that & director, officer, employse oragent of the Carparation
has been sucoessful on the merits or otherwise in defense of any action, suit or proceeding
referred to in paragraphs (a) ahd {b) hereof, or in defense of any claim, issue or matter
therein, he or she shall be indemnified against expenses (including attomeys'fees) actually
and reasonably incurred by him or her In connection therawith.

{d) Any indemnification under paragraphs {a} and (b} hereof, unless orderad
by a court, shall be made by the Corporation only as authorized in the specificcase upona
determination that in.demniﬂcation of the director, officer, emplayee or agent is proper in
the circumatances because he or she has met the applicable standard of mﬁdu;:t setiorth
in paragraphs (8) and {b) herecf,

Such determination shall be made by the Board of Directors, by a majority
vote of a quorum consisting of directors whe were nct parties o such action, suit or
proceeding; or, if such a quorum is not obfaingble, or, even if obiainable a quorum of
disinteresied directors so directs it shall be made, either py independent legal counselina
written opinion, or by the siockholders. |

(e) Expenses incurred in defending a civil or ¢riminal aetion, 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 undertaking by or on behalf of the director, officer, emplayee or agent (o
repay such amount unless it shall ultimately be determined that he or she is entitled 1o be

indernnified by the Corpcration as authorized in these Arficles of Incorporation.



{fy The inderﬁniﬁcaﬁan pravided by these Arlicles of Incorpuration shall not
be deemed exclusive of any other rights to which those seeking indemnification may be
entitled under any By-Law, agresment, volg of stockholders or disinterested directors or
otherwise, both as to action in his official capacity and as t¢ action in anather. capacity
while holding such office, and shall continue a&s to a person who has ceased to be a
director, officer, employes or agent and shall inure 1o the benefit of the heirs, executors
and administrators of such a person.

{g} The Comaration shall have power {o purchase and maintain insurance on
behaif of any person who is or was a director, officer, employee or agent of the
Caorporation, or is or was serving at the request of the Corporation as a director, officer,
amployee or agent of any other corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against him and incurred by him or herin any such
capacity or arising out of his or her status as such, whether or not tha Corporation would
have the power ta inderanify him against such liability under the provisions of this Article.

ARTIGLE X
AMENDMENT
From time In time any of the provisions of these Articles of Incorporation may be
amended, allered or repealed, and other provisions 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 time
prescribed by said laws, and all rights at any time conferred upon the stockhoiders of the
Carporation by these Arlivles of Incorporation sre granted subject to the provisions of this

Article X,



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 48.091, FLORIDA STATUTES, THE
FOLLOWING ]S SUBMITTED:

MASQUE PRODUCTIONS, INC.
DESIRING TO ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA,
WITH ITS PRINCIPAL PLACE OF BUSINESS AT MIAMIDADE GOUI";ITY, FLORIDA HAS
NAMED MICHAEL J. NAPOLECN, ESQUIRE, ONE CLEARLAKE CENTER, SUITE 1504,
250 AUSTRALIAN AVENUE, BOUTH, WEST FPalLM BEAHC, FLORIDA 33401-50186,

STATE OF FLORIDA, AS IT5 AGENT TO ACCEPT SERVICE OF PROCESS WITHIN,
o =
FLORIDA.
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HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THE ABOVE
NAMED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, |
MICHAEL J. NAPOLEON, ESQUIRE, HEREBY AGREE TO ACT IN THAT CAPACITY

AND | FURTHER AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES

RELATIVE TO THE PRWFLE PERFORMANCE OF MY DUTIES.

ICHAEL

NAPOLEONE.
DATE |

Marcdy 1o, 2260




