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ARTICLES OF INCORPORATION

OF zw 2
MIAMI STUDIO RENTALS, INC. 28 =
=ELORNY
“i3 00
ARTICLE I P
1.1 Name, Mo &
T o
The name of the Corporation is Miami Studio Rentzls, Inc. I o
=t O
" ARTICLEII. "
2.1 General.

The purpose for which the Corporation is organized is to transact all Iawful business for which
Corporatcns may be organized under the laws of the Stats of Florida.

ARTICLE III.
3.1 Powers.

As needed 1o pursue the corporate purposes, the following powers are hereby granted to the
Board of Directors:

(a) To sue, complain and defend in the corporate name.

(b} To adopt 2 corporate seal which may be altered at pleasure,

and to use the same by causing
it, or a facsimile thereof, o be impressed or affixed or in any other

manner reproduced.

{¢) To purchase, take, receive, lesse, or otherwise acquire, own, hold, improve, use and
otherwise deal in and with, real or personal propesty, or any interest therein, wherever situated.

(@) To sell, convey, mortgage, pledge, leass, exchange, transfer and otherwise dispose of all or
any part of the corporate property and assets.

() To lend money and use its credit to assist corporate employees.

(£ To purchase, take, receive, subscribe for, or otherwise acquire, owa, hold, vote, use, employ,
sell, mortgage, lend, pledge, or otherwise dispose of, and otherwise use and desl in and with, shares or
other interests in, or obligations of, other domestic op foreign corperations, associations, parterships or
individuals, or direct or indirect obligations of the United States or of any other government, state,
territory, governmenta] district or municipality or of any instrumentality thersof.

This Instrioment Prepared by:
Seymonr N. Singer, Esq.
Krougold and Todd P.A.
201 Alhambra Circle, Suite 80
Coral Gables, Florida 33134
(305) 446-3033
Florida Bar No. 352373
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H99000015635

(8) To make contracts and guarantees and incur liabilities, borrow money at such rates of interest
as it may determine, issue is notes, bonds, and other cblipations, and secure any of its obligations by
martgage or pledge of all or any of the Corporation’s property and income.

(b) To lend money for any corporate purpose, invest and reinvest its funds, and take and hold
their payment of fands so loaned or invested.

() To conduct its business, carry on its operations and have offices and exercise the powers
granted herein, within or without this state.

() Ta make donations for the public welfare or for charitable, scientific or educational purposes.

(i) To transact any lawful business whick the Board of Directors shall find will be an aid of
governmental policy.

() To pay pensions and establish pension plans, pension trusts, profit sharing plans, stock banus
plans, stock option plans and other incentive plans for any or all of its Dircctors, Officers and employees.

ARTICLE IV,
SHARES
4.1 Authorized Shares,
The total authorized stock is 100 shares of $1.00 par vakus per share,

ARTICLE V.
CONSENT MEETINGS
5.1 Majority Consent Meetings.

Any action required or permitted 1o be taken st an annual or special meeting of Stockholders may
be taken without a meeting, without pricr written notica and without a vore if consented to in writing by
the holders of outstanding shares having ar ieast the minimum number of votes necessary to authorize or
ratify such action if taken at a meeting at which all shares entitled to vote were present and voted.
Prompt written notice of the taking of said action shall ba given to the non-consenting Stockholders by
(among other methods) mailing said notice to said Stockholders by first class mail, postage prepaid, to
the address of record.

ARTICLE VL
AMENDMENT OF ARTICLES OF INCORPORATION

6.1 Amendments to Arficles.
The Corporation may amend its Articles of Incorporation, from time fo time, 50 as:

. 199000015635
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{2) To change its corporate name,
{b) To change its period of duration.
{c) To change, enlarge or diminish its corporate purposes,

{d To increase or decrease the apgregate number of shares, or shares of any class, which the
Corporation has authority to issue.

(¢} To limit, deny or grant to Stockholders of any class the preemptive right to acquire additional
or treasury shares of the Corporation, whether then or thereaftsr authorized.

{f) To increase or increase the par value of the anthorized sharss of any class having a par value,
whether issved or unissued.

(&) To exchange, classify, reclassify or cancel all or any part of its shares, whether issned or
(&) To thange the designation of all or any part of it shares, whether issned or unissued, and to

change the prafersnces, limitations, and the alative rights in respect of all or any part of its shares,
whether issued or unissued.

(D To change shares having par value, whether issued or unissued, into the same or a different
mumber of shares without par value, and to change shares without par value into the same or a different
number of shares having a par value,

() To change the sharss of any class, whether issued or unissued, and whether with or without
par value, into a different aumber of shares of the same class or into the same or a different number of
shares, either with or without par valve, of other classes.

(k) To create new classes of shares having rights and preferences either prior and superior or
subordinate and inferior to the shares of any class then authorized, whether issued or unissued. :

(1) To cancel or otherwise affect the right of the holders of the shares of any class to receive
dividends which have acerued but have not heen daclared.

{m) To divide any preferred or spacial class of shares, whether issued or unissued, into series and
fix and determine the designations of such series and the variations in the relative rights and preferences

as between the shares of such series.

(@) To authorize the Board of Directors to establish, out of authorized bur unissued shares, a
series of any prefexred or special class of shares and fix and determine the relative rights and preferences

of the shares of any series 50 estzblished.

{c) To authorize the Board of Directors to fix and determine the relative rights and preferences
of the authorized but unissued shares of seriss therstofore established in respect of which either the
relative rights and prefarences have not been fixed and determined or the relative rights and preferences
theretofore fixed and determined are to be changed,

> 1199000015655
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(P} To revoke, diminish, or enlarge the authority of the Board of Directors to establish a series
out of authorized but unissued shares of any preferred or special class and £ix and determine the relative
rights and preferences of the shares of any series so established.

ARTICLE VII
DIRECTORS

7.1 Directors.

The following is the name and address of the person who shall setve as Director until the first
annual meeting of Stockholders or until their suceessors be electad and qualified:

NAME ADDRESS
Ed Germang 421 W, 54th Stre=at

New York, New York 10022

7.2 Number of Directors. .

The Board of Directors of the Corporation skall consist of ane or more members. The number
of Directors shall be fixed by, or in the manner provided in, the By-Laws, except as to the pumber
constituting the initial Board of Directors, which number has besn fixad by these Articles of
Incorporation. The number of Directors may be increased or decreased from time to time by amendment
10, or in the manner provided in these Articles of Incorporation or the By-Laws, but no decrease shall
have the effect of shortening the term of any incumbent Director. In the absence of a By-Law providing
Tor the number of Directors, the number shall be the same as that provided for in these Articles of

Incorporation.
ARTICLE vIIl
BY-LAWS

8.1 Initial By-Laws.

The initial By-Laws of the Corporation shall be adopted by the Board of Directors. The power
to aiter, amend or repeal the By-Laws or adopt new By-Laws, subject to repeal or change by action of
the Stockholders, shall be vested in the Board of Directors, The By-Laws may contain any provisions
for the regulation and management of the affirs of the Carporation not inconsistent with law or the
Articles of Incorporation,

. 199000015635
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ARTICLE IX
DIVIDENDS

9.1 Dividends in General,

The Board of Directors of the Corporation may, from time t fime, decfare and the Corporation
Iay pay dividends in cash, property, or its own shares, except when the Corporation is insolvent or when
the paymeat thereof would render the Corporation insolvent, subject to the following provisions:

(2) Dividends ray be declared and paid in cash or property only out of the wmreserved and
unrestricted earned surplus of the Corporation, or out of the unreserved and unrestricted net earnings of
the current fiscal year and the pext preceding fiscal year taken as a single period, except as otherwise
provided in this section,

(b) Dividends may be declarad and paid in cash out of depletion resecves, but sach such dividend
shall be identified as 2 distribution of such reserves and the amount per share pald from such reserves
shall be disclosed to the Stockholders receiving the same conturrently with the distribution thereof.

(c) Dividends ray be dsclared and paid in treasury shares,

() Dividends may be declared and paid in authorized but unissued shares out of any unreserved
and unrestricted surplus of the Corporation upon the following conditions:

{1) If 2 dividend is payable in shares having 3 par valve, such shares shall be issned
at not Iess than the par value thereof and thers shall be transferred to stated capital at the time such
dividend as a paid in amount of surplus equaj to the aggregate par value of the shares to ba issued as 2
dividend.

ARTICLE X
CONFLICTS IN INTEREST
10.1 Contracts with Directors and Officers.
No contract or other transaction between the Corporation and one or more of its Directors or any
other corporation, firm, association or entity in which one or more of its Directors are Diractors or
officers or are financially interested, shall be cither void or voidable because of such relationship or

interest or becauss such Director or Dizectors are présent at the meeting of the Board of Directors or a
committee thereof which autharizes, approves or ratifies such contract or transastion or becanse his or

their votes are counted for such purpose if: ‘
i _ R
1.99000015655
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(2) The fact of such relationship or interest is disclosed or known to the Board of Directors or
comumittes which authorizes, approves or ratifies the contract or transaction by a vote or consent sufficient
for the purpose without counting the votas or consents of such interested Directors; or

(b) The fact of such zelationship or interest is disclosed or known to the Stockholders entitled o
vote and they authorize, approve or ratify such contract or transaction by vote or written consent: or

(c) The contract or transaction is fir and reasonable to the Corporation.

Common or interssted Directors may be counted in determining the prasence of g quorum at a
meeting of the Board of Directors which authorizes, approves or ratifies such contract or transaction,

10.2 Lenging to Directors.

The Corporation shall not lend money to or use its credit to assist its Directors without
authorization in the particular case by its Stockholders, but may lend money to and use its credit to assist
any employee of the Corporation or of a subsidiary, including any such employee who is a Director of
the Corporation, if the Board of Directors decides that such loan or assistance may bemefit the
Corporation. :

ARTICLE XI |
BOARD HAS POWER TO APPOINT A COMMITTEE

%
11.1 Committees.

The Board of Dizectors shall have the power to designate one or more committees, each
committee to consist of one or more of the Directors of the Corporation. The Board may designate one
or more Directors as 2ltemnate members of a committes, who may replace an absent or disqualified
member at 2 meeting of the commitice. The By-Laws may provide that in the ahsence of disqualification
of 2 member of 2 committee, the members thersof present at a meeting and not disqualified from voting,
whether or not they constitute a quorum, may unanimously appoint another member of the Board to act
at the meeting, and each member thersof, shall serve at the pleasure of the Board. A committee
designated pursuant to this paragraph, to the extent provided in the resolution of the Board or in the
By-Laws may exercise all pawers and authority of the Board in management of the business and affairs
of the Corporation not prohibited by tha relevant Florida Corporation Act,

11.2 Deqial of Autherity.

Provided that no such committee shall have authority to (a) declare dividends or distributions, (b)
approve or recommend to Stockbolders actions or proposals required to be approved by Stockholders,
(¢) designate candidates for the office of Director, for purposes of proxy sclicitation or otherwise, or fill
vacancies on the Board of Directars, or any committee thereof, (d) amend the By-Laws, (&) approve a
plan of merger no requiring Stockholdar approvat, (f) reduce earned or capital surplus, (g) authorize or
approve the rezcquisition of stock unless pursuant to a general formula or (h) authorize or approve the
issuanice or sale of, or any contract 1o issne or sell, shares or designate the tarms of a seres of a class
of shares; provided that the Board of Directors, having acted vegarding general authorization for the
issuance or sale of shares, or any contract therefor, and, in the case of a serfes, the designation thereof,
Tuay, pursuant to a general formula or method specified by the Board by resoluticn or by adoption of a

s 99000015635
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stock option or other plan, authorize 2 committee to fix the terms of any contract for the sale of the
shares and to fix the terms upon which such shares may be issued or sold, including, withour limitation,
the price, the dividend rate, provisions for redemption, sinking fund, con- versicn, voting or prefersntial
xights, and provisions for other features of a class of shares, or a series of a class of shares, with full
power in such committee to adopt 2ny final resolution setting forth all the terms thereof and to anthorize
the statement of the terms of a geries.

ARTICLE XK
PREEMPTIVE RIGHTS
12.1 Preemptive Rights.

Except to the extent limited or denied by this section or by the Articles of Incorporation,
Stockholders shall have a preemptive right to acquire unissued or treasury shares or securities convertible
into such shares or carrying a right to subscribe to or acquire shares.

Unless otherwise provided in the Articles af Incorporation,
(@) No preemptive right shall exist:

(1) to acquire any shares issusd to Ditectors, Officers or employees pursuant to
approval by the affirmative vote of the holders of a majority of the shares entitled to vote thereon or whea
authorized by and consistent with a plan theretofore approved by such 2 vote of Stockholders; or

(2) to acquire any shares sold otherwise than for cash,

(b) Holders of shares of any ¢lass that is preferred or limited as to dividends or assets shall not
be entitled to any presmptive right,

(c) Holders of shares of common stock shall not be entitled to any preemptive right to shares of
any class tha is preferred or limited as to dividends or assets or % any obligations, unless convertible
into shares of common stock or carrying a right to subscribe to or acquire shares of common stock.

(d) Holders of common stock without voting power shall have no preamptive right to shares of
common stock with voting power.

ARTICLE X100
DISSOLUTION .
13.1 Non-Judicial Dissolution.
Upon the following event, the Corporation shall be dissolved:
A vote of 100% of the outstanding common sharas,
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ARTICLE X1V
REGISTERED OFFICE
14.1 Principal Office.
The address of the principal office is:

421 W. 54th Street
New York, New York 10022
The mailing address of the principal office is:

421 W. 54th Street
New York, New York 10022

142 Registered Office and Agent.
The name and address of the resident agent and registered office is:
Seymour N, Singer, Esq.
Krongold and Todd, P.A.
201 Alhambra Circle, Suite 301
Coral Gables, Florida 33134
ARTICLE XV
INCORPORATORS
15.1 Incorporators.
The name and address of the sols incorporator is as follows;
Name Address

Seymour N. Singer ' 201 Alkambra Circle, Suite 801
" Coral Gables, Florida 33134

ARTICLE XVI
TERM
16.] Term.
The term of existence of the Corporation shall be perpétual,

. 199000015635
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IN WITNESS WHERFOF, the undersigned, the sole Incorporator of the above-named
Corporation, has hereunto signed these Articles of Incorporation on the &= day of _Jue. , 1999,

STATE OF FLORIDA

COUNTY OF MIAMI-DADE

BEFQORE ME personally
the person described as "Incorpora

Eeymnur%. Singer ;

sared Seymour N. Singer, who AYis personally kaown to me to be
tor* or () presented

as identification, and who

executed the foregoing Articles of Incorporation, and he acknowledged before me that he subscribed o

same.

WITNESS my band and offiial seel this 25 day of _Jgnas _ 1995,

My Commission expires:
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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 48.091, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED:

THAT MIAMI STUDIO RENTALS, INC., DESIRING TO ORGANIZE OR
QUALIFY UNDER THE LAWS OF THE.STATE OF FLORIDA, HAS NAMED SEYMOUR N.
SINGER, ESQ., LOCATED AT KRONGOLD AND TODD, P.A., 201 ALHAMBRA CIRCLE, SUITE
801, CORAL GABLES, FLORIDA 33134, AS ITS AGENT TO ACCEPT SERVICE OF PROCESS

WITHIN FLORIDA.
Signature: %

Seymour N. Singer
Tite: Incorpo
Date: June o~ | 1999

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FORTHE ABOVE
AGREE TO ACT IN THIS CAPACITY AND [ FURTHER AGREB TO COMPLY WITH THE

PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES. ’

SIGNATURE: —ra

Seymour N. Sin?r, Esq, 3~

Date: June _2-5 , 1999 e =
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