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The undersigned incorporator, for the purpose of forming a corporation (hereinafter referred
to as the "Corporation™) under the Florida Business Corporation Act, hereby adopts the following
Articles of Incorporation.

Article I: The name of the corporation shall be S & P STUDIOS, INC.

Axticle II: The principal place of business and mailing address of this corporation shall
be PMB 384, 777 East Atlantic Ave., Suite Z, Delray Beach, FL 33483,

Article IIl: ~ The number of shares of stock that the corporation is authorized to have

outstanding at any one time is 1000, all of which are without par value and classified as Common
shares.

ArticleIV:  The name and address of the initial registered agent is Theodore Vargas, 1177
George Bush Blvd., Suite 202, Delray Beach, FIL. 33483,

The written acceptance of the initial registered agent, as required by the provisions
of Section 607.0501(3) of the Florida Business Corporation Act, is set forth following the signature
of the incorporator and is made a part hereof.

Article V: The name and street address of the incorporator to these Articles of .

Incorporation is:

NAME i ADDRESS
Kyle Benn 111 Washington Avenue, 6™ Floor
Albany, NY 12210
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DENY PREEMPTIVE RIGHTS

Article VI:  No holder of any of the shares of the corporation shall, as such holder, have
any right to purchase or subscribe for any shares of any class which the corporation may issue or sell,
whether or not such shares are exchangeable for any shares of the corporation of any other class or
classes, and whether such shares are issued out of the number of shares authorized by the Articles
of Incorporation of the corporation as originally filed, or by any amendment thereof, or out of shares
of the corporation acquired by it after the issue thereof; nor shall any holder of any of the shares of
the corporation, as such holder, have any right to purchase or subscribe for any obligations which
the corporation may issue or sell that shall be convertible into, or exchangeable for, any shares of the
corporation of any class ot classes, or to which shall be attached or shall appertain to any warrant or
warrants or other instrument or instruments that shall confer upon the holder thereof the right to
subscribe for, or purchase from the corporation any shares of any class or classes.

Article VII:  The purpose for which the corporation is organized is to engage in any or all
Jawful business for which corporations may be incorporated under the provisions of the Florida
Statutes including developing and licensing karaoke content for interactive networks.

Article VIII:  The period of duration of the corporation is perpetual.

Article IX:  The corporation shall, to the fullest extent legally permissible under the
provisions of the Florida Business Corporation Act, as the same may be amended and supplemented,
shall indemnify and hold harmless any and all persons whom it shall have power to indemnify under
said provisions from and against any and all liabilities (including expenses) imposed upon or
reasonably incurred by him in connection with any action, suit or other proceeding in which he may
be involved or with which he may be threatened, or other matters referred to in or covered by said
provisions both as to action in his official capacity and as to action in any other capacity while
holding such office, and shall continue as to a person who has ceased to be a director or officer of
the corporation. Such indemnification provided shall not be deemed exclusive of any other rights
to which those indemnified may be entitled under any Bylaw, Agreement or Resolution adopted by
the shareholders entitled to vote thereon after notice.

The undersigned incorporator has executed these Articles of Incorporation this 10‘_h day of

December, 1999 . -
Qﬁé/ L %Lup

g Kyl Benn, Incorporator

Florida Articles of Incorporation 2/98-2
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