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REDE STAMP, INC. Z

The undersigned subscriber to these Axticles of Incorporation, being a natural
person competent to contract, and being Legal Counse! and authorized agent'for the
principals designated berein, files these ARTICLES OF INCORPORATION to form a
COPORATION FOR PROFIT urder the laws of the State of Flotida,

ARTICLE]
NAME

The name of the corporation shall be REDE STAMP, INC. The company shall be
free, in accordance with its business purposes, 10 seek trademarks, copyrights, or other
proprictary registrations under the laws of these United States and the State of Florida
utilizing this name.

ARTICLE II

PRINCIPAL OFFICE

The principal place of business and the mailing address of the corporation shall
' 2203 Lake Debra Drive, # 13
Onlando, FL 32835

In accordance with its business purposes, the company shall conduct
entertainment, digital and multimedia production for Interast commerce applications and
related actjvity.

ARTICLE HI
CAPITAL STOCK

The number of shares of stock that the corporation is authorized to have

outstanding at any one time is One Thousand (1,000) shares of common stock at a par
value of $0.01 per share, ,

THIS DOCUMENT WAS PREPARED BY:
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INITIAY, REGISTERED AGENT AND ADDRESS

The name of the initial registered agent is:

David Lyons .
2203 Lake Debra Prive, # 13
Orlando, FL 32835
ARTICIEV
TERM OF EXISTENCE

- This corporation shall have perpetual existence unless voluntarily dissolved
according to law prior tn that time.

ARTICLE VI
INCORPORATOR
The name and strect address of the incorporator to these Asticles of Incorporation
is:
William L. Whitacre, Esquirc
1000 Universal Studios Plaza
Building 22A, Suite 247

Orlando, Florida 32819-7610

ARTICLE VII
QFFICERS

The initial officers of the corporation who shall be appointed at the initial meeting
of the corporation shall be:

President:  David Lyons

Secretary: Bill Landis

Treasurer: Bill Landis
The address of the above officers is:

2203 Lake Debsa Drive, # 13
Orlando, FL 32838
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ARTICLE VLI

DIRECTORS

There shall be two (2) directors initislly. The number of directors may be
changed from time to time in accordance with the By Laws, but the number of directors
shall never be Jess than two 2.

Ditector: David Lyons
Director: Bill Landis

ARTICLE IX
PURPOSE

The purpose for which this corporation is formed is to develop, market, sell,
distribute, and otherwise achieve the maximum commercial exploitation of pre-paid post
cards and telephone cards throughout the mmiverse.

In furtherance of its general PuIRose, the corporation shall be permitted 1o condugt
all Jawful business authorized wader the laws of the State of Florida, and of the United
States, as well as of the States therein, and the respective laws of other countries and
territories throughout the worid,

ARTICLE X

MANAGEMENT

The affairs of the corperation shall be managed by the Directors, in accordance
with the By Laws and any other rules of proceduze adopted at the initial meeting,

ARTICLE X1

AMENDMENT OF ARTICLES

these Articles of Incorporation, or any amendments hereto, and any right conferred upon
the shareholders is subject to this Teservation. The power to adopt, aiter amend or repeal
these Asticles of Incorporation shall be vested in fhe Shareholders by a fifty-one percent
(51%) vote, .

ARTICLE X1

PREEMPTIVE RIGH S

Each Shareholder of this corporation shall have the first right to purchase shares
(and securities convertible into shares) of any class, kind or seties of stock in this
corporation that may from time to time be issued (whether or not presently authorized),
including shares from the treasury of this corporation, in the ratio that the number of
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shares he holds at the time of issue bears to thc total number of slms outstanding,
exclusive of freasury shares. This right shall be deemed waived by any sharsholder who
does not exercise it and pay for the shares preempted within thirty (30) days of receipt of
a notice in writing from the corporation, stating the prices, terms and conditions of the
issve of shares and inviting him to exercise his preemptive rights. This right may also be
waived by affimmative written waiver submitted by the sharcholder to the corporation
within thixty (30) days of receipt of notice from the corporation.

ARTICLE XTII
INDEMNIFICATION

The corporation may be empowered to mdemmfy any officer or director or any
former officer or director in the manner set out and provided for pursuant to the
provisions of Florida Statutes.

ARTICLE XIV
AMENDMENT OF BY LAWS

The power to adopt, alter, aend or repeal the By Laws of this corporation shall
be vested in the Shareholders by a fifty-one (51%) vote.

SHAREHOLDER QUORUM AND VOTING

Only fifty-one percent (51%) of the shares entitled to vote, represented in person
or by proxy, shall constitute a quorum at & meeting of the Shareholders, If a quorum is
present, the affirmative vote of fifty-one percent (51%) of the shares represented at the
meeting and entitled to vote on the subject matter shall be the act of the Sharcholders.

ARTICLE XV}
GREATER SHAREHOLDER VOTING REQUIRMENTS

The affirmative vote of sixty-six percent (66%) of the shares of this corporation
entitled to vote thereon shall be required for the authorization of the following:
MERGERS, ACQUISITIONS EXCEEDING $200,000.00, SALES OF ASSETS
EXCEEDING $100,000.00, and DISSOLUTION OF THE CORPORATION.
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ARTICLE XVII
VOTING LISTS

The officer or agent having charge of the stock transfer books for the shates of
this corporation shall make, at least ten (10) days prior to each meeting of Shareholders, a
complete list of the Sharcholders entitied to vote at such meeting, or any adjournment
thereof, with the address of, the number, class and series, if any, of shares held by each.
Such list shall be kept on file at the registered office of the cosporation, with the
Registered Agent, for a period of ten (10) days prior 1o such meeting and shall be subject
to inspeciion by any Shareholder at any time during usual business hours. Such list shall
also be produced and kept open at the time and place of the meeting and shall be subject
to the inspection of any Sharehotder at any time during the meeting.

The undersigned, as Legal Counsel and Incorporator, has executed these Articles
of Incorporation this the 23" day of Jauary, 2001.

William L. Whitacre
INCORPORATOR
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DESIGNATION AND ACCEPTANCE OF REGISTERED AGENT

Pursuant to the provisions of Section 607.050], Florida Statutes, the undersigned
corporation, organized wader the laws of the State of Florida, submits the following
statement in desigoating the registered agent in the State of Florida.

1. The name of the Corporation is:
REDE STAMP, INC.

2. The name and address of the registered agent and office is:

David Lyons S =2

2203 Lake Debra Drive, # 13 S o

Orlando, EJ. 32835 I =
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William L. Whitacre o8 -
INCORPORATOR Sni R

HAVING BEEN NAMED AS REGISTERED AGENT AND ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACTI'Y. 1FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THE

. OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

lariad

REGISTERED AGENT
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