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TRANSMITTAL LETTER

TOOOMMISS7TT37T
Depariment of State

Division of Corporations ~08/10/35--D1072~~01%3
P.O. Box esz?p ' WA 13125 wwww ]3]
Tallahassee, Florida 32314

.25

SUBJECT: MERIDIAN FILM CORPORATION

I enclose an original and one cogy of the Articles of Incorporation for the above corporation and a
check in the amount of $ 131.25.

SIGNED:A{IMMW Jﬂ'ﬁﬁ—"ﬂ

From:

Maeridian Film Corporation
101 Bradley Place, Suite 202
Palm Beach, Florida 33480

(407)-833-8870
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ARTICLES OF INCORPORATION
QF

Meridian Film Corporation

ARTICLE | NAME

The name of the corporation is: Meridian Film Corporation. {the "Corporation™}

ARTICLE Il PRINCIPAL OFFICE
Tha principal place of business and mailing address of this corporation shall be:
101 Bradley Place
Suite 202
Palm Beach, Florida 33480

ARTICLE It DURATION

The Corporation shall have perpetual existence

ARTICLE IV PURPOSE

The Coerporation is organized for the purpeose of transacting any and all lawful business

ARTICLE V CAPITAL STOCK

The total number of sharas of stock which the Corporation shall have authority to issue is
10,000,000 shares, of which 9,000,000 shares shall be Common Stock having no par value and
1,000,000 shares shall be Preferred Stock having no par value.

(1) Dividends, Combinations, Subdivisions and Mergers. Subject to any
Ereferantial or other rights granted to the holders of any series of Preferred Stock,
olders of Common Stock shall be entitled to receive such dividends and
distributions, payable in cash or otherwise, as may be declared thereon by the
Board of Directors from time to time out of assets or funds of the Corporation
legally available therefor.
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(2 Rights on Liquidation Subject to any preferential or other nghts granted
to the hoiders of any series of Preferred Stock, in the event of any hquidation,
dissolution of winding up of e Corporation. whether voluntary or involuntary, the
assets of the Corporation avasable for distnbution to stockholders shall be
distnbuted 11 egual amounts per share 1o the holders of the Common Stock, For
purposes of this paragraph, a consodation or merger of the Corporation with any
other corporation. or the salg, transfor or [ease by the Corporation of all or
substantially all of 1ts assets shall nol constitute or be deemed a liquidation,
dissolution of winding up of the Corporation

{3} Voting. Subject 1o the voting powers. if any, granted to the holdors of any
series of Preferred Stock, and except as otherwise required by law, the Common
Stock shall have the exclusive right to vole for the election of directors and for all
olher purposes and each holder of Commeon Stock shall be entitled to one vota for
each share of Common Stock held.

(4) Terms of Proferred Stock. The Board of Directors shall have authority to
issue the Preferred Stock from time o time in one or more series and to
datermine in the resolution or resolutions providing for the issuance of shares of
Preferrad Stock in series, the following

() The number of shares which will constitute such series and the
designation of each series

(i) The voting powers, full or limited, of each series or that such series
shall have no voting power

@iy The rate of dividends payable on such series, the time or limes
when such dividends will be payable, tht preference to, or any relation
to, the payment of dividends to any other ciass or series of stock and
whether the dividends will be cumulative or non-cumulitive.

(iv) Whether the shares of such series shall be redeernable and, if
redeemable, whether such shares shall be redeemable at the optlion of
the Corporation or the holder of such shares or upon the happening of
a specified event, the rate or rates or the price or prices at which a
redemption shall take place with such adjustment as shall be provided
and any other terms or conditions of any redemption.

(v) Whether there shall be a sinking or similar fund for the redemption
or purchase of shares and, if 50, the terms and provisions which will
govern such fund,

(vi) The rights of holders of shares upon the liquidation, dissolution or
any distribution of the agsets of the Corporation,

(viy The rights, if any, of holders of shares, to convert such shares
into, or 0 exchange such shares for, shares of any other class or
classes or any other series of the same or any other class or classes
of stock of the Corporation, the price or prices or rate or rates of
exchange with such adjustments as shall be provided at which shares
shall be convertible ‘or exchangeable, whether such rights of
conversion or exchange shall be exercisable at the option of the holder
of the shares or the Corporation or upon the happening of a specified
avent, and any other terms or conditions of such conversion or
exchange.




(vij  Any other Preferences. powers and relative. pamcipating,
optional or other SPecial nghts. and qualfications, limitanons or
festrictions of such shares

(5)  Adjustment of Authorizad Proferred Stock The number of authonzod
shares of Pralarreg Stock MAay be increased or decreasaed by the affirmative vote
of the halders of a mayority Of the stock of the Corporation that is entitled to voto
without a clags vote of the Preferred Stock. or any class Of Senias thereof, except
as May be otherwise provided in the rasolution of resolutions fixing the voting
rights of such class or series

6)  No Preomptive RIghtS. The holders of shares of Common Stock or
relerred Stock of the COrPOration shall not be entitied . as a matter of right, to
subscriba for or purchase @8Ny part of any new or additional issue of any stock or
other securities of the Corporation

ARTICLE VI INITIAL REGISTERED AGENT AND ADDRESS

The street address of the initial registered office of the Corporation is 230 Royal Palm Way,
palm Beach, Florida 33480 and the name of the initia! registered agent of the Corporation at that

address is Henry |, Kaye.

Page 3



ARTICLE VIl |ne0rpORATORS

The name and strog, 5ddr @SS of 00 NCorpoai0rs 1o those AMICIES of Incorporation is:

Wlllmm Tobins
101 prad!ey P1ace. Sutg 305 paim peach, Florida 33480

ARTICLE VIl INITIAL goARD oF DIRECTORS
The Corporation shyy pav e, two direlors iy, e nymber Of directors may be increased

or diminished from timg 1, qme Py the bylaws less than one me
and address of the '”"ia!ldirec'to's of the grporlaluzlmisl;:never be {(1). The na

Willigm Tobias
101 Bradley Ptace, Suite 202
Palm Buach. Florida 33480
and
Cargl McCloary
3880 Wijiam Street
Lake Park, Fiorida 33408

ARTIC g |x poWERS

The Corporation sh ve all of the Coppe, erated in the Elar - 08s
Corporation Act. all ha ata powers enum lorida Busin
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INDEMNIFICATION

Provided that the person proposed to be indermnihed meels tho requisito standard of
conduct for parmissive indemnihication as set forth in the applicable provisions of the Flonda
Busingss Corporation Act {currently, Sections 607 0850{1) and (2) of the Flonda Statutes), as the
same may be amended lrom time to me, the Corporation shall indemnify its officers and
directors, and may indemnify its employees and agents, from and against any and all of the
exponsas of liabiliies incurred in defending a civil or cnminal proceeding, or other matters
refarred to in or covered by said provisions, including advancement of expensas prior ta tha final
disposition of such proceedings and amounts paid in settiement of such proceedings, both as to
aclion in their official capacily as to action in any other capacity whilo an officor, director,
employeo or agent. The indemnificalion provided herein shall not be deemed exclusive of any
other rights to which those indemnified may be enlitled under any bylaw, agreament, vote of
shareholders or disinterested directs or otherwise. The indemnification provided herein shall
continue as to a person who has ceased to be an officer, directar, employee, or agent of the
Corpoeration, and shall inure to the benefit of the heirs, tho Eersonal and other legal
reprosontatives of such parson  An adjucation of liability shall not affect the right to adjucation
for those indemnified.

ARTICLE XI AMENDMENT

The Corporation reservas the right to amend or repeal any provision contained in these
Articles of Incorporation, or any amendment hereto, and any nght conferred upon the
shareholders shall be subject to this reservation.

ARTICLE XII BYLLAWS
The bylaws may be adopted, altered, amended or repcaled by either tha shareholders or the
board of direciors, but the board of directors may not amend or repeal any b(law provision

adopted by the shareholders if the shareholders specifically provide such bylaw is not subject to
amendment or repeal by the directors.

AL
The undersigned has executed these Articles of Incorporation this X - day of
( foi-cwf 1995.

.
/f/ Lﬂﬂ—ﬂ-\“ﬂ( \/A—éc,.-ﬁ __. Incorporator
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INCORPCRATOR'S ACTION BY WRITTEN CONSENT

Pursuant lo Section 607.0205(1)(b)(2) of the Businass Corporation Act, the incorporator of
Merldian Film Corporation hereby consents to the clection of tha following porsons as Initial
directors of this corporation to completa the organization of the cerporation. The inltiat directors
shall serve on the board until the (irst annual meeting of sharaholders held for the alection of
directors, and until their successors are elected and qualified;

William Tobias
Carol McCleary

There baeing no further business, the meeting was adjourned.

DATED: AugystB8, 1995
SIGNED, m , Incorporator
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CERTIFICATE OF DESIGNATION - .

REGISTERED AGENT/REGISTERED OFFICC Tl

Pursuant to the provisions of Section 807.0501, Florida Statutes, the undersigned Corporation,
organized under the laws of the State of Flcrida submils the followlng slatement in doslgnallng
tha Registered Office/Registerad Agent, in the State of Florida,

1. The name of the Corporation is:

MERIDIAN FILM CORPORATION
2, The name and address of the Registerad Agent and offica is:

HENRY L. KAYE, Lawyer

230 Royal Palm Way

Palm Beach, Florida 33480

Slgnatura//q’/@d»—-—w Qﬂ“’)
Tite:_{J2eets
Date: % cF: /955

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF PROCESS
FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT AND
AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY WITH THE

STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMA F MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS

SignatureZ / *""_“\)\f

MY POSITION AS_BEGISTERED AGENT.




