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FINAL MEMORIES, INC.

The undersigned subscriber to these Articles of Incorporation is & nstural person
competent to contract and hereby form a Corporation for profit under Chapter 807 of
the Flarida Statutes.

ARTICLE 1 - NAME

The name of the Corporation is FINAL MEMORIES, INC., {hereinafter,
"Corporation™).

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

RTICLE 3 - IPAL OFFICE

The address of tha principal office of this Corporation is 2800 Southwest 188th
Strast, #B6, Miami, Florida 33157 and the mailing address is the same.

A L ~ [NC
The namo snd street address of the incorporator of this Corporation is:

Elsie Sanchez
1840 Southwest 22 Strest, 4th Floor
Miami, Florida 33145 -

ARTICLE & - OFFICERS

The officers of the Corporation shall be:

President: Bernard H. Benson, Jr.
Vice-President: ESharon E, Benson
Sacretary: Sharon E. Benson
Treasurer: Bernard H. Bensan, Jr.

whose addreszes shall be the same as the principal office of the Corporation,
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ARYICLE 6 ~ DIRECTORIS)
The Director(s) of the Corporation shall ba:

Bernard H. Benson, Jr.
Sharon E. Benson

whose atdresses shall be the same as the principal office of the Corporation.

ARTICLE 7 ~- CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorized to
have putstanding at any time is TEN THOUSAND {10,000} shares of common stock,
each share having the par vatue of ONE CENT (5.01).

7.2 Al holders of shares of common stock shall ba identical with each other
in every respect and the holders of common shares shall be entitled to have unlimited
voting rights on all shares and be entitied to one vote for each share on all matters on
which Shareholders have the right to vote.

7.3 Al holders of shares of common stock, upon the dissolution of the
Corporation, shall be entitled to receive the net assets of tha Corporation.

7.4  No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; providad, howsver, that the Board of Directoris}
may, in authorizing the issusnce of shares of stock of any class, confer any
preempiive right that the Board of Director{s} may deem advisable in connection wit
such issuance, _ ‘

7.5 The Board of Director{s} of the Corporation may authoerize the issuance
from time to time of shares of its stack of any class, whethet now or hereafter
autharized, or securities convertible into shares of its stock of any ¢lass, whether now
or hereafter authorized, for such consideration as the Board of Director{s} may deem
advisahle, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Carporation.

7.8 The Board of Diractor(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setiing
or changing the preferances, conversions or other rights, voting powers, restrictions,
Iimitations as to dividends, qualifications, or term or conditions of redemption of the
stock.
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CLE 8 - SUB-CHAP PORATI

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Ravenue Code of 1988, as amended.

8.1 The shareholders of this Corporation meay elect and, if elected, shail
cantinue such election to be an S Corpoeration as provided in Sub-Chapter S of the
Internal Revenue Code of 1988, as amended, unless the shareholders of the
Corporation unanimously agree otharwise in writing.

8.2 After this Corporation has elected to be an 8 Corporation, none of the
sharehalders of this Corporation, without the wtitten consent of all the shareholders
of this Corporation shall take any action, or make any transfer or ather disposition of
the shareholders’ shares of swtock in the Corporation, which will result in the
termination or revocation of such election to be an S Corporation, as provided in Sub-
chapter S of the Internal Revenue Code of 1988, as amended.

8.3 Once the Corporation has elected to be an S Corporation, each share of
stock issued by this Corporation shall contain the following legend:

"The shares of stack represented by this certificate cannot
be transferred if such transfer weould void the election of
the Corporation to be taxed under Sub-Chapter 8 of the
Imternal Revenue Code of 1986, as arnended.”

- 5H ERS” TIVE AG

All of the shares of stock of this Corporation may be subjsct to a Sharehoiders’
Restrictive Agreement containing numerous resfrictions on the rights of shargholders
of the Corporation and transferability of the shares of stock of the Corporaticn. A
copy of the Sharseholders’ Restrictive Agreement, If any, is on file at the principai
office of the Corporation.

10 - PO F CORP
The Corporation shall have the same powers as an individual to do all things

necessary or canvenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

11-T EXIS

This Corporation shall have perpetual existence.
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RTICLE - REGISTERED OWN

The Corporation, to the extent permitted by law, shall be entitied to treat the
person in whose rname any share or right Is registered on the books of the Corporation
as the owner thereto, for all purposses, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shali have notice therenf.

ARTICLE 13 - REGISTEREDR OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is Spiegel & Utrera,
P.A., located at 1840 Southwest 22 Street, 4th Floor, Miami, Florida 33145. The
name and address of the registered agent of this Corporation is Spiegel & Utrera, P.A.,
1840 Southwest 22 Sireet, 4th Floor, Miami, Florida 33145.

ARTICLE 14 - BYLAWS

The Board aof Director{s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director{s) at the time of such action
shall ba necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immedistely upon approval of
the Secretary of State, State of Florida, ’

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation ar to any amendment herste,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this

resarvation.
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IN WITNESS WHEREOF, | have hereunto set my hand andidfhainRiledyed
d fi . : g :
an flllﬁg’lt the foregoing Articles of Incorparation under the laws of ﬂ?ﬁft’“ef’ﬁ F!g?gfai

. Fadry
this Jisy of Jemensng 2006 TALLARASSEE, FLORIGA

. (%
El nchez, Incorp@tcﬂ

L] 9] GIST T DESIGNATED
IN ARTICLES OF INCORPOQRATION

Spiegel & Ultrera, P.A., having a business office identical with the registered
office of the Corporation name above, and having been designated as the Registered
Agent in the above and foregoing Articles of Incorporation, is farmiliar with and accepts
the obligations of the position of Registered Agent under the applicable provisions of
the Fiorida Statutes.

Spiegel & Utrera, P.A.

Nataliayéra, Vice Prasident
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