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Siate of Florida

Secretary of State 00000 1 BE2E00
Divislon of Corporations 07/03795--01012 017
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Dear Sir/Madam:
Enclosed please find:

1. An original, manually signed arlicles of incorporatior and an conformed copy
thereof; and : '

2. An attorney's check in the sum of $122.50, payable to the Secretary of State, in
payment of the filing fee; and

Please file the enclosed certificate of incorparation and forward filing recelpt to the
undersigned at the address indicated above.

If there are any quastions In connection with this matter, please contact the undersigned
at the address indicated above.

Sincerely,
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ARTICLES OF INCORPORATION
OF

SOLSTICE FILMS, INC,

‘e undersigned, being an individual, does hereby aet as incorporator in adopting tite
following Articles of Incorporation lor the purpose of organizing o corpotation for prolit,
pursuant to the provisions of'tile Florida Business Corporation Act,

FIRST: The corporate nume for the corporation (hereinnfter enlled the "corpormtion) is
Solstice Films, Ine,

SECOND: The street nddress, wherever locnted, of the principal office of the corporation
is ¢/o Abrams & Gurfinkel, 370 Lexington Avenue, Suite 802, New York, New York 10017,

The muiling address, wherever located, of the corporation is ¢/o Abrams & Garfinkel, 370
Lexington Avenue, Suite 802, New York, New York 10017,

THIRD: The number of shares that the corporation is nuthorized to issue is two hundred
(200), all of which are without pur value and are of the same class and nre Common shares,

FOURTH: The street nddress of the initial registered office of the corporation in the
State of Florida is 4630 North Michigan Avenue, Miami Bench, Florida 33140.

The name of the initial registered agent of the corporation at the said registered
office is David Kelscy.

The written acceptance of the said initial registered agent, as required by the provisions of
Section 607.0501(3) of the Flerida Business Corporation Act, is set forth following the signature
of the incorporator und is made a part of these Articles of Incorporation.

FIFTH: The name and the address of the incorporator is:

NAME ADDRESS

William L. Abrams, Esqg. Abrams & Gaurfinkel
370 Lexington Avenuc
Suite 802
New York, New York 10017

SIXTH: Each sharc of the corporation shall entitle the holder thereof to a preemptive
right, for a period of thirty days, to subscribe for, purchase, or otherwise acquire any shares of the
same class of the corporation or any equity and/or voting shares of any class of the corporation




which the corporation proposes to fssue or any rights or optious which the corporation proposes
to grant [or the purehase of shares of the smme class of the corporation or of equity and/or voting
shares of any cluss of the corporation or for the purchase of uny shares, bonds, seeurities, or
abligations ol the corporation which ure convertible into or exchangeable for, or which carry any
rights 1o subscribe for, purchuse, or otherwise aequire unissued shares ol the snme elass of the
corporation or equity and/or voting shared ol any eluss of the corporation, whether now or
herenfer suthorized or ereated, and whether the proposed issue, reissue, or grant ig for cash,
property, or any other lawlul consideration; and afler the expiration of soid thirly days, any and
all of such shares, rights, options, bonds, securitics, or obligations of the corporation may be
issued, reissued, or granted by the Board of Directors, ny the case may be, to such {ndividuals and
entities, and for such lnwlul consideration, snd on such terms, us the Board of Directors in its
diseretion may determine, As used herein, the terms "equity shares” and "voting shures" shall
menn, respectively, shares which confer unlimited dividend rights end shures which confer
unlimited voting rights in the election of one or more directors,

SEVENTIH; “The purposes for which the corporation is organized, which shall include the
authority of the corporntion to engage in any lowful business for which corporations may be
organized under the Floridu Business Corporation Act, are ny follows:

To curry on & general mercantile, industrial, investing, and trading
business in all its branches; 10 devise, invent, manufacture, fabricate, assemble,
install, service, maintain, vlter, buy, seil, import, export, license as licensor or
licensee, lease as lessor or lessee, distribute, job, enter into, nepotinte, execute,
gequire, and assign contracts in respect of, nequire, receive, grant, and assign
licensing arrangements, options, franchises, and other rights in respect of, and
generally deal in and with, at wholesale and retail, ns principal, and as sales,
business, specinl, or general ngent, representative, broker, fuctor, merchant,
disrributor, jobber, advisor, and in any other lawful capacity, goods, wares,
merchandise, commodities, and unimproved, improved, finished, processed, and
other real, personal, and mixed property of any and all kinds, together with the
components, resultants, and by-products thercof’ 1o acquire by purchase or
otherwise own, hold, lease, mortgage, sell, or otherwise dispose of], erect,
construct, make, alter, enlarge, improve, and to aid or subscribe toward the
construction, acquisition, or improvement of any factories, shops, storchouses,
buildings, and commercial and retail establishments of every character, including
all equipment, fixtures, machinery, implements, and supplies necessary, or
incidental to, or connected with, any of the purposes or business of the
corporation; and generally to perform any and all acts connected therewith or
arising therefrom or incidental thereto, and all acts proper or necessary for the
purpose of the business.

To engage generally in the real estate business as principal, agent, broker,
and in any lawful capacity, and generally to take, lease, purchase, or otherwise
acquire, and to own, use, hold, sell, convey, exchange, lease, mortgage, work,
clear, improve, develop, divide, and otherwise handle, manage, operate, deal in,




and dispose o renl estate, real property, lands, mualtiple-dwelling structuges,
houses, buildings, and other works and any interest or right therein: to ke, lense,
purchase, or vtherwise neguire, and to own, use, hold, sell, convey, exclinnge,
hire, lense, pledge, mortgage, and otherwise handle, and deal in ond dispose of, as
principal, agent, broker, and inany lowlol enpacity, such personal property,
chutlels, chattels real, rights, casements, privileges, choses in aetion, notes, bonds,
mortgnges, ond seeurities as ny lawlully be nequired, held, or disposed of; and to
nequue, purchase, seli, assign, transter, dispose ol il generally deal in and with,
a8 principal, ngent, broker, and in any lawiul capueity, morlgages and other
interests in real, personal, and mixed properties; to carry on o general
construction, contracting, builkling, and realty managenent business a3 prineipal,
ugend, representative, contractor, subcontraglor, and in any other lawtul capacity,

To apply for, register, obtain, purchnse, lease, take licenses in respect of,
or otherwise aequire, and to hold, own, use, operate, develop, enjoy, turi to
aecotmt, grant licenses and immunities in respeet of, manufacture wnder and to
introduce, sell, nssign, mortgage, pledge, or otherwise dispose of, and, in any
munner deal with and contruct with reference to;

(n) inventions, devices, formulae, processes, und any
improvements nnd modifications therceof;

(b) letters patent, patent rights, patented processes,
copyrights, designs, and similer rights, trade-marks, trade symbols,
and other indications of origin and ownership granted by or
recogttized under the laws of the United States of America or of
any state or subdivision thereof, or of any foreign country or
subdivision thereof, and all rights connected therewith or
appertaining thercunto;

() franchises, licenses, grants, and concessions.

To have all of the general powers granted to corporations organized under
the Florida Business Corporation Act, whether granted by specific statutory
authority or by construction of law.

EIGHTH: The duration of the corporation shall be perpetnal,

NINTH;: The corporation shall, to the fullest extent permitted by the provisions of the
Florida Business Corporation Act, as the same may be amended and supplemented, indemnify
any and all persons whom it shall have power to indemnify under said provisions from and
against any and al! of the expenses, liabilities, or other matters referred 1o in or covered by said
provisions, and the indemnification pravided for herein shall not be deemed exclusive of any
other rights to which those indemnificd may be entitled under any Bylaw, vote of sharcholders or
disinterested directors, or otherwise, both as to action in his official capacity and as to action in




unother enpucity while holding such oftlee, and shall cominue oy 1o a person who has teased 1o
be u director, ofticer, employee, or agent und shall Inure (o tie benefit of the helrs, exe utors, and

nduninistrators of such a person,

TENTH: Whenever the corporation shall be engaged in the business of explol .ng natural
resources or other wasting assety, distributions may be pald in cush out of depletion or similar
reserves ot the diseretion of the Board of Directors and in conformity with the provisiong of the

Floridn Business Corporation Act,

Wit L’.’Ab/rngls
Having been nomed os registered agent and to accept sa;v‘z process for the abov -named
corporation of the place designated in these Articles of Incorporation, 1 hereby nceey ¢ the
appointment as registered agent and ugree to act in this cupacity. [ further agree to comply with
the provisions of ull statutes reloting to the proper and complete performance of my dutics, and [
am familiar with and accept the abligations of my position as registered agent, B

Signed on June 24, 1996

PN

David Kelsey
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