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SOUTH FLORIDA PBS, INC.
14901 NE 20" Avenue
Miami, FL 33181

WRITTEN CONSENT GRANTING APPROVAL FOR USE OF NAME
_ » AND C)NFIRMATION OF DISSOLUTION

SOUTH FLORIDA PBS, INC, & Florida not for profit corporation (the
“Dissolving Company™), in:orporated on April 7, 2014, and filed Articles of Dissalution

, on September 28, 2015,” The Dissolving Company will not revoks its dissolution and
does hereby grant permission snd epprove the filing of the Articles of Amendment ta tha
Amended and Restated Articlen of Incorporation of Community Televlsion Foundation

of]South Florida, Inc., & iorida net for profit corporatim, to change ita name a3
follows:

HOJTH FLORIDA PBS, INC,

] The undersigned, beiup an authorized person of the Dissalving Company has
, execuled this Written Conger:: Granting Approvel for Usc of Name and Confirmation of
\ Dissolution on beha!f of the Lilasolving Company this 28" day of Septcmher 2015,

South Florida PBS, Inc "
& Florida not for profit corporation

A S

Dolores Sukhd CRO

56699651
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SECCIND AMENDED AND RESTATED |, RS L
AR'TICLES OF INCORPORATION
or

COMMUNITY TELEVISION FOUNDATION OF SOUTEH FLORIDA, INC.

Pursuant to Sectirns 617.1002, 617.1006 and 6£17.1007 of the Plorda Nat-For-
Profit Corporation Act (the “Ac’™), Community Television Foundation of South Florida, Inc., &
Florida not-for-profit corporatioj criginally incorporated on June 1, 1954, does hereby certify
that: .

A, These Secind Amended and Restated Articles of Incorporaﬁdn were duly
acopted by the requisite vote of i25 Board of Directors on September 17, 2015; -

B. No Mcmbrrs were entitled to vote on such Second Amended and Restated
Articles of Incorporation. :

ARTJCLE I - NAME RESTATIMENT

The name of this «.»poration shall hercinafter be SOUTH FLORIDA PBS, INC,
(the “Corporation”). The Corpyration’s Docuyment Number is 717001, The intention of the
second restaternent of these Artizlis of Incorporution Is that they shall supersede in their entirety
the Amcndcd and Restated Articlsy of Incorporation.

ARTICLE YT - CORPORATE PURPOSES

The Corporation shell be a nonprofit, nonsectarian organization formed and
operated exclusively for exempt purposes within the meaning of Section 501(c)(3) of the Internal
Revenue Code (the “Code™), wh;cn purposes shall include the acceptance from any party, from
time to time, of contributions ind the deriving of income therefrom to be used or applied
exclusively for charitable, educitons), literary and scientific purposes. Notwithstending any
other provision of these Articlus of Incorporation, the Corporstion shall not carry on any
getivitles not permitted to be carried on by & corporation exempt from federal income tax
pursuant to Sectlon 501(¢)(3) «f the Injernal Revenue Code and to which deductible
contributions may be made under Szctions 170, 2055, or 2522 of the Internal Revenue Code, as
appliceble, No part of the assets ;v the net earnings of the Corporation shall be distributed to any
Officer, Director, Trustee, Mcr#bar or any other private individual (except thet rcasonsable
compensation may be paid for se:vices tendered to or for the Corporation affecting one or mars
of its purposes). No substantial part of the activitles of the Corporation shall be dedicated to the
carrying on of propaganda, or otherwise attempting to influence leglslation. The Corporation
shall not participate in or interverse in any political oampaign for or on behalf of or in opposition
to any candidate for public office (:xccept to the extent anthorized by Section 501(k) of the Code,
during any fiscal yeer or years {1n which the Corporation has chosen to utilize the benefits
authorized by that statutory provislon),

W301.0080414 1840 v7
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In order to firther carry out its exempt purpose, tho Corporation has entered into a
merger agreement with WXEL Public Broadoasting Corporation, licensee of WXEL-TV,
whereby the Corporation shall be the surviving entity and shall, upon the approval of applicable
state and federal agencies, own, manage and operate the non-commeroial educational broadeast
licenses of the Corporation and W.XEL.

Subject to the forvgoing, the purpose of the Corporation shall be to furnish non-
profit and non-commercial educitional and public telecommunication services to South Flarida,
in particular, and to furnish such services, as well as prograroming developed by the Corporation,
to other geographical areas, in reneral; to use such services to inform, lluminate and ingpire,
through the development of telecommunication facilities whose management and programs are
responsive to the public’s varied interests and peeds in public affairs, education, the arts and
sports; for such purposes, to congtimct, own, lease and operate such telecommmication faollities,
inoluding but not limited to a bryudenst station in South Florida; to obtain and hold appropriate
authorizatiors from the Feders| Zommumications Commission and/or other agencies for the
operation of such telecommunicition facilities; to obtain by gift, contribution, deed or lease, real
and personal property and fundy 10 be used in connection with the foregoing purposes; and to
solieit and accept in trust or otheywise, money and propetty to be used for such purposes,

Unless otherwise irdicated, as used in this Article [I and hereinafier in these
Articles of Incorporation, all se;tion references arc to the Internal Revenue Code, 83 amended, o
including any corresponding proitsions of suy subsequently onacted federal tax laws, RN

ARTICLE T - MEMBERS

Only persons who me Directars of the Board of the Corporation shall ba Members
of this Corporntion, subjeot o thh terras and conditipns set farth in the Bylaws, Members of the
Corporation shall have no voting'rights as Membaers..

ARTIC]IZ 1V . CORPORATE EXTISTENCE

The existence of tiiis Corporation shall be perpetual.

ARTIZLE V ~ BOARD OF DIRECTORS

The affairs of this Corporation shall be managed by & Board of Directors of not
loss than seven, nor more than thiry-six, and by a Chairperson of the Board, not more than four
Vige Chatrpersons, a Chief Exeduydve Officer, ong or more Vice Presidents, a Secretary und &
Treasurer and by such other Officers as set forth in the Bylaws.

The Bylaws may provide for qualifications for Members, Officers and Directors,
and election, appointment and terure of Officers and Directors.

W3D1,003/0034 1340 v/ 2

++|SODOLE>'5'?'5'3 ES



SEP-23-2015 TUE 04:10 PM BergerSingernan ~ FAY NO. 561 998 0028 P. 05/07
WH000 255 15!

ARTICLE VI - BYLAWS

The power to alter, amend or tepeal the Bylaws or adopt new bylaws shall be
vested in the Board of Directotyi, The Bylews meay contain any provision for the regulation and

management of the affeirs of the Corporation pot inconsistent with law or these Articles of
Incorporation,

ARTUZLE VI - CORFORATE POWERS
The Corporation 1/l have and exercise any and all powers, rights and privileges
efforded corporations not-for-profit under the laws of the State of Florida which ere not in
conflict with the Corporation’s excempt purposes as provided in Article II

ARTICLE VIII - INDEMNIFICATION

The Corporation shell have the power, to the fullest extent provided by law and as
further set forth in the Bylaws, i :ndemnify any person made e pesty or threstened to be made 8
party to any threatened, pending or completed netion, suit or proceeding, whether civil, eriminal,
administeative or investigative, and whether or not brought by or in the right of the Corporation,
brought to impose any kiability or penalty-on such person for an et or acts alleged to have heen
committed (including alleged amissions or failures to act) by such person, except as constitute
gross negligence or willfil misconduct, in his or her capacity as a Director, Officer, employee or
agent of the Corporation, or of 4y other corporation, perinership, joint vendure, trust or ofner
enterprise in which he or she served as such at the request of the Corporation, against judgments,
fines, reasonable amounts paid {i sstilement and reasonable expenses, including atforneys® foes,
actually and necessarily incurre:} as a result of such action, suit or proceeding, including any
appeal thereof. '

ARTICLE IX - AMENDVENTS

The provisions of \'w: Articles of Incorporation or Bylaws may be alteved, amended
or repealed, or new provisions silopted pursuant to the Bylaws of the Corparation and the Act.
No persons other then Directors of the Board of the Corporation shall have any right to amend,
alter, or ‘repeal, ar adopt new {mivisions to, the Articles of Incorporation or Bylaws of the
Corporation.

ARTICLE X « CAPITAL STOCK

The Ceugioration shall not have capital stock.

ARITCLE X1 - DISSOLUTION

Upan dissolution, wl, of the Corporation’s assets remaining after payment of all
costs and expenses of such dissclution shall be distributed for an exempt puzpose to any
organization which shall then be qualified for exemption under Section 501(c)(3) of the Internal
Revenue Cade, and to which a cooiteibution shall be penmitted as a deduction under Sections 170,
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2055, or 2522 of the Internal Reviznus Code as applicable, or to the foderal government, or to &
state or local government for a public putpose, None of the assets shall be distibuted to any
Officer, Direcior or Trustee of the Corporation, or any other person or organization not described
in the preceding senience, Any plan of distribution of the assets of the Corparation must comply
with these Articles and shall be snoroved by a majority vote of the Directors present at a meoting
in which & quorum is prssent.

ARTICLE XIT - REGISTERED OFFICE AND REGISTERED AGENT

- The registered office of the Corporation is located at 14901 N.E, 20th Avenue,
Miami, Flotida 33181 and its reglaiared agent ia its Chief Executive Officer.

ART[CILE XM - PRINCIPAL OFFICE

The street addreis of the prineipal office and the malling address of the
Corporation shall be 14901 N.E. 20th Avenue, Miami, Florlda 33181.

fSignature page to follow]
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N WITNESS WHEREOF, the underst i
IEREOF, gned subscitber has exsout
Arnended and Rcstatt:d Articles. of Incorporation this 28" day of Saptambc}:?;()leg. tese Bocond

NI

Dolores Sukhded, Chief Exocutive Officer

[Signature page to Second Amended and Restated Artioles of Incorporation]
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