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Prorussionar Association

S0 Towm Cunten Cucen
Suirs 330
Boca Raron, Fronma 3134486

TrLeenons (407) 361-93(K)
Trravax (407} 3619369

September 12, 1495

.o Department of State ?DU?E‘ 1 %Big_:-lr??

: Division of Corporations “QEilT%E]"EBDi&33*1‘32"50
P.0. Box 6327 £ 3 P £ 3 3 Pl
Tallahassee, Florida 32314

Re: fTwinkle Productionsa, Inc.
Qur File No. 2030.001

Dear Sir or Madam:

Enclosed is the original and one copy of the Articles of
Incorporation for the above-referenced corporation, together with
the form designating Registered Agent, to be filed with the
Secretary of State. Additicnally, I have enclosed a check in the
amount of $122.50 made payable to the Secretary of State,
representing the appropriate filing fees, Please have the
Secretary of State certify the copy of the Articles of
Incorporation and return same to me.

Thank you in advance for your prompt attention to this matter.

Sincerely yoursa,
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ARTICI.i1 OF INCORPORATION ™ H il g0
OoF . :‘[;C.'-.f' AR IR .

TWINKLE PRODUCTIONS, INC. %LL:'\HA;}&EEU:F f‘m .

.. . Of'\,Uh

I, the undersigned, being of legal age and a natural person,
[or the purpose of forming a corporation for profit pursuant to the
laws of the State of [lorida, do hereby make, subscribe,
acknowledge and file the following Artlcles of Tncorporation:

ARTICLE I
CORPORATE NAME

The name of this corporatien ghall be:
TWINKLE PRODUCTIONS, INC.

ARTICLE 1I
CORPORATE_AUTHORITY

This corporation shall have the authority to engage in any
activity or business permitted under the laws of the United States
and of the State of Florida and any other jurisdiction wherein it
may conduct busineas.

ARTICLE III
CAPTITALIZATION

The total number of shares of all classes that the Corporation
shall have authority to issue is ninety million (90,000,000)
shares, of which ten million (10,000,000} shares at $.0001 par
value shall be a class designated "preferred shares" and eighty
million (80,000,000) shares at $.0001 par value shall be a class
designated "Common Shares".

AL Preferred Shares.

1. Preferred Shares may be issued from time to time in one
or more seriesg, each such series to have distinctive smerial
designations, as same ghall hereafter be determined in the
resolution or resolutions providing for the issuance of such
Preferred Shares from time to time as adopted by the Board of
Directors pursuant to the authority to do so, which authority is
hereby vested in the Board of Directors.

2. Subject to the provisions of the Florida Business
Corporation Act, each series of Preferred Shares:

2030.001/7104.
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(a}  may have such number of shares;

{b} may have guch voting powers, full or blmited, or may
be without voting power;

{c) may be redeemable or convertible at such time or
times and at such prices;

{d}  may entitle the holders thereof te receive
distributions calculated in any manner, including but not limited
to dividends, which may be cumulative, non-cumulative or partlally
cumulative; at such rate or rates, on such conditions, from such
date or dates, at guch times, and payable in preference to, or in
such relation to, the dividends payable on any other class or
classes or series of ghares;

{e)  may have such preference over any other class of
shares with respect to distributions, including but not limited to
dividends and distributions upon dissolution of the Corporation;

{f) may be made convertible inteo, or exchangeable for,
shares of any other class or classes (except the class having prior
or superior rights and preferences as to the dividends or
distribution assets upon liquidation) or of any other series of the
same or any other class or classes of shares of the Corporatinn at
such price or prices or at such rates of exchange, and with such
adjustments;

{g} may be entitled to the benefit of a sinking fund or
purchase fund to be applied to the purchase or redemption of shares
of such series in such amount or amounts;

{h) may be entitled to the benefit of condirions and
restrictions upon the creation of indebtedness of the Corporation
or any subsidiary, wupon the 1issue of any additional shares
(including additional shares of such series or of any other series)
and upon the payment of dividends or the making of other
distributions on, and the purchase, redemption or other acquisition
by the Corporation or any subsidiary of any outstanding shares of
the Corporation; and

(i) may have such other vrelarive, participating,
optional or other special rights, and qualifications, limitations
or restrictions;

all as may be stated in said resolution or resclutions providing
for the issuance of such Preferred Shares.

3. Except where otherwise set forth in the resolution or
resolutions adopted by the Board of Directors providing for the
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tupsuance of any gerien of Preferred Shares, the number of shares
comprigsed in such series may be increased or decreased (but not
below the number of shares then outstanding) from time to time by
like action of the Beoard of Directors.

i, Shares of any series of Preferred Shares which have been
redeemed {(whether through the operation of a sinking fund or
otherwise) or purchased by the Corporation, or which, if

convertible, were exchangeable, have been converted into or
aexchanged for shares of any other c¢lass or classes, shall have the
status of authorized and unissued Preferred Shares and may be
reissued as a part of the geries of which they were originally a
part or may be reclagsified and reissued as part of a new series of
Preferred Shares to be created Ly reselution or resolutions of the
Board of Directors or as part of any other series of Preferred
Shares, all subject to the conditions or restrictions on issuance
set forth in the resolution of resolutions adopted by the Board of
Directors providing for the issue of any series of Preferred Shares
and to any filing required by law.

B. Common Shares.

The par value of the Common Shaves shall be payable:

{a) in lawful money of the United States of America; or
(b) in other property, tangible or intangible; or
{(c) in labor or services actually performed; or

(d) in labor or services to be performed as evidenced by
a written contract to or for the Corporation at a just valuation to
be Fixed by the Board of Directors or the Shareholders of this
Corporation. The Common Shares of the Corporation may be increased
or decreased at any time ag provided by the laws of the State of
Florida.

Subject ro all the rights of the Preferred Shares or any
series thereof, the holders of the Common Shares shall be entitled
to receive when, as and if the declared by the Board of Directors,
ocut of funds legally available therefor, dividends payable in cash,
shares or otherwise, as provided by Florida law.

Upen any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or inveluntary, and after the
holders of the Preferred Shares of esach series shall have been paid
in full the amounts to which they respectively shall be entitled or
a sum sufficient for such payment in full shall have been set
aside, the remaining assets of the Corporation shall be distributed
pro rata to the holders of all common shares in accordance with
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their respective rights and interest, to the exclusion of the
holders of the Preferred Sharea.

Each share of Common Stock of this Corporation shall entitle
the holder thereof to one vote upon each proposal presented at the
lawful meetings of the Shareholders. No holder of Common Stock of
this Corporation shall be entitled to any right of cumulative
voting,

ARTICLE IV
CORPORATE EXISTENCE

Thia corporation shall commence itg existence immediately upon
the filing of thesge Articles of Incorporation by the Department of
State of the S8tate of [Florida and shall exist perpetually
thereafter unless sooner dissolved according to law.

ARTICLE Vv
INITIAL ADDRESS

The initial principal office of thig corporation in the State
of Florida shall be:

5100 Town Center Circle
Suite 330

The resident registered agent shall be:

E.H.G. Resident Agentsg, Inc.
5100 Towvn Center Circle, Suite 330
Boca Raton, Florida 33486

The Board of Directors may, from time to time, move the
principal or registered office to any other address to which it
seems pertinent in the interest of the corporation, either within
or without the State of Florida.

ARTICLE VI
DIRECTORS

This corporation shall have at least one (1} director
initially. The shareholders may, from time to time and at any
time, raise or lower the number of directors of this corporation by
so providing in the Bylaws of the corporation or by amending the
Bylaws of the corporation, provided that there shall always be at
least one director and said director need nct be a citizen of the
United States of America.

2035.031/71%
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ARTICLE VI
INCORPORATOR

The name and street arldress of the Incorporator to thease
Articles of Incorporation is:

EDWARD H. CGILBERT
5100 Town Center Circle
Suite 330
Boca Raton, Florida 33486

ARTICLE VIII
NO PREEMPTIVE RIGHTS

The shareholders shall have no preemptive rights. No holder
of stock of any clags of this corporation {(or any subscriber} shall
be entitled as of right, merely because said shareholder is a
shareholder, to purchase any part of the unissued stock of the
corporation of any class, or of any additional stock of any class
to be issued by reason of any increase in the following, including
but not limited to, authorized capital stock of the corporation,
bonds, certificates of indebtedness, debentures or other gecurities
convertible into or carrying the right to purchase stock of the
corporation; but any such unissued stock of any class, or such
additional authorized issue of new stock or of securities
convertible into or carrying the right to purchase stock may be
issued and disposed of by the Board of Directors to such person,
firm, corporation, entity, or association, and upon such terms as
the Board of Directors may, in its absolute discretion, determine,
without offering to the shareholders then of record, of any claas,
any thereof, on the same terms or on any terms, with all preemptive
or preferential right of purchase of every kind being waived by
each and every shareholder.

ARTICLE IX
BYLAWS

The initial Bylaws of this corporation shall be adopted by the
Board of Directors. The Bylaws may be amended from time to time by
either the sharehclders or the directors.

ARTICLE X
MEETINGS

Any subscriber or shareholder present at any meeting of such
shareholders, either in person or by proxy, and any director
present in person at any meeting of the Board of Directors shall
conclusively be deemed to have received proper notice of such
meeting unless they shall make objections. on the record, at such
meeting to any defect or insufficiency of notice. Members of the

2030.001/7104
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Board of Directors shall be deemed present at any meeting of such
Board of Directors if a conference telephone or similar
communication equipment i< used by means of which all persons
participating in the meetlng can reasonably communicate with each
other,

ARTICLE XI
RDIRFCTOR LIABILITY

No director cf this corporation shall be personally liable to
the corporation or its stockholders for monetary damages for breach
of fiduciary duty as a director. Nothing in this paragraph ghall
serve to eliminate or limit the liability of a director (i) fou ny
breach of the director’s duty of loyalty to this corporation or its
stockholders, (ii) for acts or omissions not in good faith or which
involves intentional misconduct or a knowing violation of law,
{iii) under Section 607.0831 of the Florida feneral Corporation
Act, or {iv) for any transaction from which the director derived an
improper personal benefit. If the Florida General Corporation Act
is amended after approval by the stockholders of this Article to
authorize ccrporate action further eliminating or limiting the
personal liability of directors, then the liability of a director
of the corporation shall be eliminated or limited to the fullest
extent permitted by the Florida General Corporation Act, as so
amended.

Any repeal or modification of the foregoing paragraph by the
stockholders of the corporation shall not adversely affect any
right or protection of a director of the corporation existing at
the time of such repeal or modification.

ARTICLE XII
DIRECTOR AND OFFICER INDEMNIFICATION

{a) Each person who was or is made a party or is
threatened to be made a party to or is otherwise involved in any

action, suit or proceeding, whether «<ivii, criminal or
administrative, {(hereinafter a "Proceeding"), or is contacted by
any governmental or regulatory body in comnection with any
investigation or inquiry (hereinafter an "Investigation"), by
reason of the fact that such person is or was a director or
executive officer (as  such term is wutilized pursuant to

interpretations under Section 16 of the Securities Exchange Act of
1934) 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 of a partnership, joint venture, trust or other
enterprise, including service with respect to employee benefit
plans (hereinafter an "Indemnitee"), whether t“e basis of such
Proceeding or Investigation is alleged action . n an official
capacify or in any other capacity as set forth above shall be

2036G.001/7104
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indeanified and held harmless by the corporation te the fullest
extent authorized by the Florida General Corporation Act, as the
same exists Or may hereafter be amended (but, in the case of any
such amendment, only to the extent that such amendment permits the
corpuration to provide broader indemnification rights than such law
permitted the corporation to provide prior to such amendment),
against all expense, liability and loss {including attorneys’' fees,
judgments, finz:s, ERISA excise taxes or penalties and amounts paid
in settlement) or the costs of reasonable settlement made with a
view to curtailment ¢ the cost of litigation reasonably incurred
or suffered by such Indemnitee in connection therewith and such
indem .fication shall continue as to an Indemnitee who has ceased
to be - director, officer, employee or agent and shall inure to the
benefit of the Indemnitee’s heirs, personal representatives,
executors and administrators; provided, however, that except as
provided in paragraph (b) hereof with regpect to Proceedings to
enforce rights to indemnification, the corporation shall indemnify
any such Indemnitee in connection with a proceeding {or part
thereof) initiated by such Indemnitee only if such proceeding (or
part thereof) was authorized by the board of directors of the
corporation. The right to indemnification conferred in this
Article shall be a contract right and shall include the right to be
paid by the corporation the expenses incurred in defending any such
proceeding in advance of its final disposition (hereinafter an
"Advancement of Expenses"); provided, however, that the Advancement
of Expenses shall be made only upon delivery to the corporation of
a personal guarantee by or on behalf of such Indemnitee, to repay
all amounts 8o advanced if it shall ultimately be determined by
final judicial decision from which there is no further right to
appeal that such Indemnitee is or was not entitled to be
indemnified for such expenses under this Article or otherwise
{hereinafter a "Guarantee").

(b) TIf a claim under paragraph (a) of rhis Article is
not paid in full be the corporation within six.y (60} lays after a
written claim has been received by the corporation, except in Lhe
case of a claim for an Advancement of Expenses in whic.a case the
applicable period shall be twenty (20) days, the Indemnitee may at
any time thereafter bring suit against the corporation to recover
the unpaid amount of the claim. If successful, in whele or in
part, in any such suit or in a suit brought by the corporation to
recover an Advancement ©f Expenses pursuant to the termns of a
Guarantee, the Indemnitee shall be entitled to be paid also the
expense of prosecuting or defending such suit.

(1) in any suit brought by the Indemnitee to
enforce a right to indemnification hereunder (but not in a
suit brought by the Indemnitee to enforce a right to an
Advancement of Expensesg), it shall be a defense that the
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Indemnitee has not met the applicable standard of conduct get
forth in the Florida General Corporation Act; and

(2) in any suit by the cor.oration to recover an
Advancement of Expenses, pursuant te the terms of a Guarantee,
the covporation shall be entitled to recover such expenses
upon a final adjudication that the Indemnitee has not met the
applicable standard of conduct set forth in the Florida

General Corporation Act.

Neither the failure of the corporation (including its board of
directors, independrnt legal counsel, or its stockholders) to have
made a determination prior to the commencement of such suit that
indemnification of the Indemnitee is proper in the circumstances
because the Indemnit=e has met the applicable standard of conduct
set forth in the Florida General Corporation Act, nor an actual
determination by the corporation (including its board of directors,
independent legal counsel, or its stockholders) that the Indemnitee
has not met such applicable standard of conduct (or in the case of
such a suit brought by the Indemnitee) shall be a defense to such
suit. In any suit brought by the Indemnitee to enforce a right
hereunder, or by the corporation to recover an Advancement of
Expenses pursuant to the terms ©of a Guarantee, the burden of
proving that the Indemnitee ig not entitled to be indemnified or to
such Advancement of Expenses under thig Section or otherwise shall
be on the corporation.

{c) The rights to indemnification and to the Advancement
of Expenses conferred in this Article shall not be exclusive of any
other right which any person may have or hereafter acquire under
any statute, these Articles of Incorporation, bylaws, agreement,
vote of stockholders or disinterested directors or otherwise.

{(d) The corporation may maintain insurance, at its
expense, Lo protect itself and any director, officer, employee or
agent of the corporation or another corporation, partnership, joint
venture, trust or other enterprise against any expense, liability
or loss, whether or not the corporation would have the power o
indemnify such person against such expense, liability or loss under
the Florida General Corporation Act.

{e} The corporation may, to the extent authorized from
time to time by the Board of Directors, grant rights to
indemnification and to the Advancement of Expenses, to any employee
or agent of the corporation to the fullest extent of the provisions
of this Article with respect to the indemnification and Advancement
of Expenses ot directors, and executive officers of the
corporation,

20310.000 710,
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ARTICLE XII
AFFILIATEDR TRANSACTIONS

This corporation expressly elects not to be governed by the
provisions of Florida Statutes § 607.0¢01. A director or officer
of the corporation shall not be disqualified by v.rtue of their
office from dealing or contracting with the corporation either as
a vendor, purchaser or otherwise, nor shall any transaction or
contract of the corporation be velid or voidable by reason of the
fact that any director or ofticer, or any firm of which anv
director o, officer is a member, or any corporation of which wany

director ¢r officer is a shareholder, offjcer or director is ir ~.y
way intervested in such transaction or contract, no -iirector o~
officer sh.ll be liable co account to the corporastion for any
profits rzalized by or :rom or through any such *:unsartion or

contruc authorized, ratified or approved as herein provided bw
reason of Lhe fact that they, cr any firm ov entity of which any
director or officer is a member, or any corporation of which any
director or officer is a shareholder, officur or director or in any
interested in such transaction or contract, ner shall any director
or officer be liable to account to the corporation for any profits
realized by or from or through any such transacticn or contract
authorized, ratified or approved as herein provided by reason of
the fact that they, or any l'irm of which they are a member, or any
corporation of which they are a shareholder, officer or director
interested in such transaction or contract. Said interested
officer or director of this corporation may ke counted in
determining the existence of a quorum at any meeting of the Board
of Directors of this corporation which shall authorize any such
contract or transaction with like force and effect as if they were
not so 1interested. Nothing herein contained shall create
liability in the events above described or prevent the authorized
approval of such contract~ in any other manner permitted by law.

ARTICLE XIIT
VACANCY ON THE BOARD QF DIRECTORS

Vacancies on the Board of Directors may only be filled by a
vote of the then remaining directors, or if no directors are then
remaining. by a vote of the majority of the shareholders.

I, THZ UNDERSIGNED, being the Incorporator to these Articles
cf Incorporation, for the purpose of forming a corporation to do
business both within and without the State of Florida, do make,
subscribe, acknowledge and file these Articles of Incorporation,
hereby declaring and certifying that the facts herein stated are
true, and accordingly, hereunto set my hand and seal this 8th day

of August, 13595, 7 s .-
'(//,%/7?;\%

EDWARD H. GILBERYT, Incorporator
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY bs SERVED

In compliance with Section 48.091,
following i3 submitted:

Florida Statutes, the

FIF™T, TWINKLE PRODUCTIONS, INC. desiring to organize or
qualify under the laws of the State of Florida, with itsg principal
place of business in Palm Beach CounlLy, State of Florida, has named
E.H.G. Resident Agents, Inc., located at 5100 Town Center Circle,

Suite 330, Boca Raton, Florida 32486, as its «gent to accept
service of process within Florida,

: L
W

P

EDWARD I. GILBERT

Title: Incorporator
Date: August 9, 1995

I, having h=2<, pamed to accept service of process for the
above-stated «crp-ration at the place designated in this
certifjcate, nere' s agree to act in this capacity, and 1 further
agree to comply with the provicrions of all statutes relative to the

. \t‘ proper and complete performance of my duties.
1

E.H.G. Resident Agents, Inc.

i By: s
LT Edward H. Gilbert,
President
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