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ARTICLES OF INCORPORATION
OF THE CODE FACTORY, INC.

THE UNDERSIGNED hereby makes, subscribes, acknowledges and files these Articles
of Incorporation for the purpose of forming a corporation under the laws of the State of Florida.

1. The namne of the corporation shall be "The Code Factory, Inc.”

2. The general nature of the business to be transacted will be the provision of video post-
production services.

3. The Corporation, by and through its officers and directors shall have the following
powers:

a. To enter into contracts for the provision of goods and services with any natural
or judicial person and to borrow money and contract debis when necessary for the
transaction of its business or for the exercise of its corporate rights, privileges or
franchises or for any other lawful purpose of it incorporation; to issne bhonds,
promissory notes, bills of exchange, debentures and other obligations and evidence of
indebtedness payable at a specific time or times, or payable upon the happening of a
specified event or events, secured or unsecured, from time to time, for moneys borrowed
or in payment for property acquired, or for any of the other objects and purposes of the
corporation or for any of the objects of its business; to secure the same by mortgage or
mortgages, or deed or deeds of trust, or pledge or other lien upon any or all of the
property, rights, privileges or franchises of the Corporation, wheresoever situated,
acquired or to be acquired; and to confer upon the holders of any debentures, bonds or
other evidence of indebtedness of the corporation, secured or unsecured, the right to
convert the principal thereof into any preferred or common stock of the Corporation,
now or hereafter authorized, upon such terms and conditions as shall be fixed by the
Board of Directors; to sell, pledge or otherwise dispose of any or all debentures or other

bonds, notes and other obligations in such manner and upon such terms as the Board of
Directors may deem advisable. - =
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This instrument prepared by:

Steven C. Cronig, Esquire

Florida Bar No. 307068

Seeven Carlyle Cronig & Assoviates, P.A,
307 Cominental Plaza

32350 Mary Street

Coconut Grove, Florida 33133

Telephone (305) 444.6300
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b. To acquire by purchase, subscription, or otherwise and to hold for investment,
and to own, hold, sell, vote and handle shares of stock in other corporations.

c. To have one or more cffices, conduct its business and promote its objects within
and without the State of Florida, in other states, the District of Columbia, the territories,
possessions and dependencies of the United States, and in foreign couniries, without
restriction as fo place or amount.

d. Torent, lease, purchase or trade such real or personal property as is necessary to
effectuate the accornplishment of its corporate purposes.

e. To do all and everything necessary and proper for the accomplishment of any of
ihe purposes or the attaining of any of the objects or the furtherance of any of the powers
enumerated in these Articles of Incorporation or any amendment thereto, necessary or
incidental to the protection and benefit of the Corporation as principal, agent, director,
tustee or otherwise and, in general, either alone or in association with other
corporations, firms or individuals to carry on any lawful business necessary ot incidental
to the accomplishment of the purposes or the attainment of the objects of the
Corporation, whether or not such business is sitnilar in pature to the purposes set forth
in these Articles of Incorpovation or any amendmernit thereto,

f. To perform any other act and to exercise any other power permitted to a
corporation under the laws of the State of Florida, without limitation thereupon.

4. The capital stock of this Carporation shall consist of 2,500 shares of common voting
stock with a par value of one dellar per share, fully paid and non-assessable. The whole or any
part of the capital stock of the Corporation shall be payable in lawful meney of the United States
of America, or in property, labor or services at a jusi valuation to be agreed upon by the
Directors. Property or Iabor may alsc be purchased with the capital stock of the corporation at
such valuation as may be fixed by the Board of Directors.

3. The amount of capital with which this corporation shall begin business shall not be less
than Five Hundred Dollars ($500.00).

6. The Corporation shall have perpetual existence.

7. The principa! office of the Corporation shall be located initially at 2655 South Bayshore
Drive, Suite 610, Miami, Florida 33133 and subsequently at such other place as the Directors
may choose. -
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8. The initial number of directors of the Corporation shall be one, but that pumber may be
increased or decreased down to one from time to time by a majority vote of the sharcholders.

9. ‘The name and address of the first director of the Corporation is Bernardo Alvarez, 2655
South Bayshore Drive, Suite 610, Miami, Florida 33133.

10,  The name and address of the incorporator to these Articles of Incorporation is Steven C.
Cronig, Esquire, c/o Steven Carlyle Cronig & Associates, P.A., 307 Continental Plaza, 3250
Mary Street, Coconut Grove, Florida 33133.

11.  The name and address of the initial Registered Agent and Registered Office for the
Corporation is Stever C. Cronig, BEsquire ¢/o Steven Carlyle Cronig & Associates, P.A., 307
Continental Plaza, 3250 Mary Street, Coconut Grove, Florida 33133.

12.  Thefollowing additional provisions for the regularion of the business of the Corporation
and for the conduct of iis affairs are hereby adopted as a part of these Articles of Incorporation:

a. The original snbscriber of the Corporation shall have the right upon its
organization to assign and deliver his subscription of stock, if any, to any other person
or to firms or corporations who may hereaficr become subscribers to the capiral stock
of the Corporation, who upon acceptance of such assipnment, shall stand in lieu of the
original subscriber and assume and carry out all the rights, liabilities and dnties entailed
by said subscription, subject to the laws of the State of Florida, and the execution of the
necessary instruments of assignment.

b. No person shall be required to own, hold or control stock in the Corporation as
a condition precedent to holding an office in the Corporation.

c. No contract or other wansaction between the Corporation and any other
corporation in the absence of fraud shall be affected or invalidated by the fact that one
or more of the Directors of the Corporation is a director or officer of such other
corporation, or holds an interest in such other corporation; nor by reason of the fact that
one or more of the Directors of the Corporation may have an interest in any contract or
transaction with the Corporation and each and every such person who may become a
Director of the Corporation is hereby relieved from liability which mighr otherwise exist
from thus contracting with the Corporation for the benefit of himself or any firm,
association, or corporation in which he may be otherwise interested. Any Director may
vote upon any contract or other transaction between the Corporation and any subsidiary
or controlled corporation without regard to the fact that he is also a director of such
subsidiary or controlled corporation.
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d. The shareholders of the Corporation, by majority vote, shall have the power to
amend, alter, change or repeal any provision of these Articles of Incorporation in form
or substance at any properly announced meeting of the shareholders.

IN WITNESS THEREOF, the undersigned has made and subscribed these Articles of
Incorporation at Coconut Grove, Miami-Dade County, Florida for uses and purposes aforesaid
this 5th day of December 2001.

pftinental Plaza
0 Mary Street
Coconut Grove, Floiid:
Telephone (305) 444 . 6300
Telefacsimile (305) 444.6334

STATE OF FLORIDA)
COUNTY OF MIAMI-DADE)

THEN PERSONALLY APPEARED BEFORE ME, an officer duly authovized io
administer oaths and accept acknowledgments within the State of Florida, Steven C. Cronig,
who, having produced a current Florida driver’slicense as adequate photographic identification,
did execute the foregoing Articles of Incorporation before me and did acknow]edgc such
execution as his free act and deed before me.

WITNESS MY HAND AND SEAY. this _ﬂmmd day of December 2001 at Coconut
Grove, Florida.

fm"# Omiar Figuiss
Y u.,. *wcmnmncanﬁz
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R LIC STATE OF FLORJDA AT LARGE
My Conmnission Expires:

NOTAR
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ACCEPTANCE OF APPOINTMENT BY RESIDENT AGENT

The undersigned, Steven C. Cronig, hereby accepts appointment as the Resident Agent
for The Code Factory, Inc. and does agree to accept service of process on behalf of the

Corporation and to forward same to the appropriate corporate officer. The undersigned is
familiar with and accepts the obligations provided for in Florida Starutes Section 607.0505.

WITNESS my hand this 5th day of December 2001.

SASwvelrucpoetinrbArriclesiTor Profin10221-001, The Code Factory. Inc., Articloswisd
DPile #16221-001:Wednecdey, Devgatiber 5, 2003

@204 Stoven Caryle Cronig & Aulosiater, LA,
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