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ARTICLES OF INCORPORATION -
FINAL CUT ENTERTAINMENT, INC.
PREAMBLE

We, the undersigned, do hereby associate ourselves under the following Articles, for the
purpose of forming & corporation under the laws of the State of Florida.

TICLE — ot

=R

NAME S 2 =

e =

The name of the corporation skall be:  Finol Cut Entertainment, Inc. oD

m—=< o
(g3

ARTICLE It _,ﬁ o

OF BUSINES 2> &=

GENERA[ NATURE OF BUSINESS | CERN
>

N

The general sature of the business to he transacted by this corporation is:

(1} To engage in any activity or business permitted under the laws of the United
States sxd the State of I-londa.

ARTICLE Il
_ CORPORATE POWERS

This Corporation shall have all powers now and hereafler granted corporations for profit
under the laws of the State afnnnda, including, but not himited to, power to:

1. Elect or appoint such officers and agents as its affairs shall reqmre and allow them
switable commpensation,

Prepared By:
Spiret & Associaes, P.AL -
Plaza Varetia

555 NE 15th Strset, Suite 7725
Miami, FL 33132
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Adopt, change, amend and repeal By-Laws, not inconsistant with law or its
Cenificate of Inporporation, for the exercise of its corporate powars, the
management, regualation and government of #ts stocks or other evidence of interest,
and the calling and holding of meetings of its Stockholders.

Increase or diminish, by vote of its stockholders or shareholders, change as the By-
Laws muy direct, the numher of directors.

Mike and enter mto all contracts necessary and proper for the conduct of its
business.

Conduct business, kave one or more officers, snd buy hold, mortgage, sell, convey,
lease or otherwise dispose of real and personal (tangible and intangible) property or
any interest therein of any nature whatsoever, in this state and in any of the seversl
states, territories, pessessions and dependeacies of the United States, the District of
Columbia, and foreign countries

Purchase the corporate assets of any other corporation and engage in the same
character of business.

Acquire, take, hold, sell and dispose of patents, copyrights, trademarks and any
licenses ot ather interests thercunder or therem.

Acquire, take; bold, sall and convey such property a5 may be necessary i order to
obtain or secure payment of any mdebtedness or liability 1o 1.

Guarantee, endorse, purchase, deal in, hold, sel), transfer, mortgage, exchange,
pledge or otherwise dispose of, alone, in syndicate, or atherwiss in conjunction with
others, the shares of the capital stock of, or amy bonds, securities or other evidences
of mdebtedness created by any other corporation, association, partnership, syndicate,
entity, person or governmental, municipat or public suthority in this sate or any
ather state or governmetit and, while owner thereof, exercise all the rights, powers
and privileges of ownership, including voting rights.

Purchase hold, sell and transfer shares of its own capital stock, provided that it shall
not purchase any ofits owa capital stock except from the surplus of its assets over its
Liabilities including capital. Shares ofits own capital stack owned by the Corporation
shall not be voted directly or indivectly or counted as outstading for the purpose of
any stockholders’ quorum or vote,
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11, Contract debts and botrow mougy at sach rates of interest not to exceed the lawfil
. interest rate and upon such terms as it or its Board of Directors may deem necessary

or expedicut and shall authotize and agree upen, issue and sell or pledge bonds,
debentures, notes and other evidences of indebtedness, whether sacured or
unsecured, imneluding obligations which are canvertible mto the capital stock of the
corporation, and execute such mortgages and other instroments upon or
encutnhering its property ot credit to secure the payment of money borrowed or
owing by it, 84 eccasion may require and the Board of Director may deem expedient;

angd

a. Provids m sach instraments for transferring Corporate property of every kind
and nature then belonging to or thercafter acquired by it, a5 security for any
bonds, netes, debenture ar other evidence of indebtedness issued or debts or
sums of money awing by it; and

b. Provide in case of the sale of any property by virtue of sy such instrament of
or any foreclosure, the party acquiring title shall have the same rights,
privileges, prants, franchises, inmmunities and wdvantages, in and by such
nstruments enumerated or conveyed, as belonged to and were enjoyed by &8,

12. Lend and advance money, extend credit, take notes and any kind or nature of

evidense of indebtedness thetefore,

13. Make gifts for educational, scientific or charitable pRIposes.

14. Indenmify any person made a party, or threstened to be made 2 party, to any

HO2000079535 9

threatened, pending or completed action, suit or proceeding;

a. Whether civil ¢riminel, administrative, or investigative, other than goe by or
its e right of the corporation to procure a judgment i its favor, brought to
impose a iability or penally on such person for an act alleged to have been
comitted by suck person in his capacity of divector, officer, employee, or
apent of the corporation, or of any other corporstion, partaership, joint
venture, trust, or other enterprise which he served as such at the request of
the corporution, against udgmients, fines, amounts paid in setilement and
reasansble expenses, including attomeys' fees, actually and necessarily
meureed as & result of such action, suit, proceeding, or any appeal therein, if
such person acted in good fith and in the reasonable betief thut such action
was in the best interest of the corporation, and in criinal actions or
proceedings, without reasonable ground for belief that such action was
unbawful. The termination of any such action, suit, or proceeding by
Judgment, order, settlemnent, convictiott, of upon plea of zolo contenders or
its equivalent shall not in itsslf creste a presumption that any such director or
officer did not act in good faith in the reasonable belicf that such action was
in the best interest of the corporation er that he had reasonable grounds for
belief that such action was unlawfhi:
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b. By orin the right of the corporation to procirs a judgment in its favor by
reagon of his being or having been a director, officer, emplovee or agent of
the carparation, or of any other corporation, parteership, joint venture, trust,
or other enterprise which he served as such at the request of the cotporation,
against the reasonable expenses, mciuding attomey's fees, actually and
necessarily incurred by him in commection with the defense or settlement of
such action, ot in connection an appeal therein, if such person apted in good
faith and in the reasonable belief that suck action was it the bast interest of
the corporation, Sugh person chall not be entitled to indenmification in
relation to matters as to nepligence or misconduct in the performance of his
duty to the corporation unfess, and only to the extent that, the court,
administrative agency, or investigative body before which such action, suit, or
proceeding is held shall determine upon application that, despite the
adiudication of Siabifity but n view of all cireumstances of the case, snch
person is fairly and reasonably entitled to indemnification for such expenses
which soch tribunal shall deem proper. -

¢. Tothe extent that a director, officer, employee or agent of a corporation has
been successful on the merits or otherwise in defense of any action, suit, or
proceeding referred to in Paragraph (a) or (b), or in any defense of any claim,
issue, or master therein, he shall be indemnified against the rgazomable
expenses, mcluding attormeys' fees, acoally and necessarily meurred by him i
comnection therewith,

d. 1f a determingtion is made that indermification of the director, officer,
employee, or agent is proper in the circumstances becauss such person has
met the applicshle standard of conduct set forth in Paragraph (3) or (b),
unless indermification is ordered by the tribunal before which such action,
suit, or proceeding is held. Such determination shall be made either by the
Board of Directors by a majority vote of'a quorum cousisting of directors
who were 5ol parties to such action, suit, or proceeding, or by the
shareholders who were nat partiesta such action, suit or proceeding,

15. Pay expenses incurred in definding any action, suit or proceeding in advance of the
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final disposition of sech action, suit, or procesdmg as authorized im the memner
provided in Paragraph (d) of Subsection (14) upon receipt of an undertaking by or on
behalf of the ditector, officer, enployee, or agent to repty sich amount unless it ghall
ulimitely be determined that he is entitled to be indermified by the corparation as
authorized by this saction,
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16. Indenmify avy person, if the requirements of Subsections (14) and (15) are met,
_ withnma&cﬁngmotherﬁgmsm%ichihusehﬁemiﬁedmybemﬁm&tmder
sny By-Lsw, agreemett, vote of sharcholders or disimterested directors, or
otherwise, both 85 to action in another capacity whils holding such office and shall
contmue a3 to & person who has ceased to be 3 director, officer, employes, or apent

of the corparation md shall inure to the bemefit of the heirs, executors aad
administraters of sech a person. -

17. Purchase and mabtain insurance on behalf of any person who is or was e director,
officer, employee, or agent of another corporgtion, partnership, joint venture, tust or
other enterprisc against Liability asserted againet him and incurred by kim in sy such
capavity or grising out of his status as sch, whether or not the corporation would
have the power to Indemnify him agaiost such lability uader the provisions of
Subsection (12).

13. Enter ito gencral parinerships, limited partnerships (whether the corporation be &
timited or gencral partner), juint ventures, syndicates, pools, associstions, and ether
armangements for carmying on oae or more of the purposes set forth m its Articles of
Incorporation, joimtly er in common with others, so long as the participating
corporation, person, or association would have power to do so afone.

ARTICLE !!‘

{1)  This corporation skall be anthorized to have outstanding 2t any time & maxiomm
of 6,000 shares of stack of the par value of $1.00.

(2)  Shares of stock may be issued i consideration of the payment of the entire
purchase price ar only part of the purchase price, a5 tay be determtined by the Board of
Drirgctors which payment may be made in cash, propesty, or in services. Shares issued in
consideration of the payment of only part of the purchase price:

(a) shall be subject to calls thereon, it smounts and st such times as the

Board of Directors may determine until the whole thereof shall have been
paid; and

() shall participate in dividends upon the basis of the zmount actually paid
on the respective shares; and

{c)  Certificates ismed therefore shall bear endorsersent as to the acmal
amount paid thereon,

HO2000079535 9 -
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(3)  No siock in this corporation shall be sold or transferred other than by operation
of law, unless gnd mtil the record owner thereof shall have given written notice, by cértified
mail, to the corperation at its principal office, sctting forth a desire to sall such stack, together
with the price, terms and conditions upon which seid stock shall be offered for sale, The
corporation, if it elects, or its stockhalders, if it shall not elect, shall have an exclusive right to
purchase said stock at the price and upon the terms and conditions set Forth in said notice at any
teme within thirty (30) days of the corporation's receipt thereof Upon filure of the corporation
or its stockholders to exercise such rights within such thirty (30) day period, said stock may be
offered for sale to athers, but only at the price and upon the terms and conditions stated in said
notice,

(9}  Anything to the contravy notwithstanding, the original subscribers bereto shall,
prior to issue of certificates therefore, have the xight to assign their stock subscriptions without
regard to the Emitations on stock transfers contained in Sertion (3) sbove.

ARTICLE YV
OF ENCE e
This corporation shail exist gerpetually.
ARTICLE VY
DIRECTORS S

(1)  The business of this corporation shall be conducted by s Board of Directors
censisting of ane or mare Directors, |

{2)  Members of the Board of Directors or ar Executive Committae of such Board
will be deemed present and may conduct business at aay meeting of such Board or Committee
by means of a conference telephone or similar communication equipment if used so that al
persons participating in the meeting can hear each other.

(3}  The names and swreet addresses of the members of the first Board of Directors of
this corporation, who shall hold office for the first year of its existence or until their successors
#re clecied and qualified are as follgws:

NAME DRESS
Steve Obzs 730 N.E. 154 Terr.
Miami, FL, 33162
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ARTICLE Vit

FINAL, CUT ENTERTAINMENT, INC,, desiring to organize wuder the laws of the State of
Florida, has designated it principal office at 730 N.E. 164 Terr, Migmi, Porida 33162, and
ks named a5 itg inirig} Registered Agent, Steve Obay, 730 N.E. 164 Terr., Miami, FL, 33162

ARTICLE vIny
SUBSCRIRERS
The name and address of the Subscriber 0 these Articles of Incorporation is a5

follows:
NAME ADDRESS
Steve Obas 730 N.E. 164 Terr,

Miami, FL. 33162

ARTICLE IX

COMMENCEMENT OF CORPORATE EXISTENCE

In accordsmce with the provisions of Section 607.167, the effective date of
ncorporation is specified to be the day of _ , whtich is the gate
on which these Anticles have been subscribed nd acknowiedged.

WITNESS my hand and officia? sea) this
Subscriber  Steve Obag Q_@Z\
STATE OF FLORIDA

HO2000079535 & - or
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8s:
COUN'I‘Y QOF DADE

BEFORE ME, the undersigned suthority, this ,
persofiilly appeared, Steve Obas, to me well known to be the persons who executed the above
and foregoing Articles of lncorporation of Final Cut Entertsinment, In., and who state that
They executed the same for the purposes therein expressed.

SWORN TO AND SUBSCRIBED before me this

Notary Public
My Commission Expires:

HO2000079535 o
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CERTINICATE OF DESIGNATION
- REGISTERED AGENI/REGISTERED OFFICE

Pursuant to the provisions of section 607.0501, Flotida Statutes, the indersigned
iom, organized mmder the lyws of the State of Florida, submiits the following statement in

wrpmm
desighating the registered office/registered agent iz the state of Florida.

The name of the corporation is Final Cut Entertainment, Inc.
The name and address of the registered agent and office is: Steve Obas, 730 N.E,

164 Terr, by FL, 33162
iber 4//‘7 < Date
r _ / 7

L
2,

GE

ACKNOWLEDGMENT OF REGIS
1, Steve Ohbas having been aamed to accept Service of Process for Final Cut
Eutertainment, Inc., a Florida corporation, at the place designated in Article VII of the
attached Articles of Incorporation, | bereby sccept to act in this capacity, and sgree to comply

with the provisions of said act relative mjepiug opgen sﬁid office.
DATED this  dayof 4, /D O ,
/

ﬁ, .
” c
/ T O 5
[l

Steve Obas : Tm =
. > T
Registered Agent w e
m=< o
= T
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