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THIRD AMENDED AND RESTATED P
ARTICLES OF INCORPORATION = -
OF . N
FRIENDS OF WLRN, INC, hoE T

(A Flarida Not For Profit Corporation} : on

Pursuant to Section 617 of the Florida Not For Profit Corporation Act. Friends of WLRN,
[ne.. hereby adopts these Third Amended and Restated Articles of Incorporation, as follows
effective immediately upon filing with the Florida Departument of State. These adopted restated
articles of incorporation supersede the original articles of incorporation and all amendments 10
them. These restated articles of incorporation were adopted by the board of directors.

ARTICLE | - NAME AND ADBRESS

The name of this corporation is South Floridin Public Media Group, Inc. (the
“Carporation”). The address of the principal office and the mailing addruss of the Corporation 18
172 N.E. 15th Street, Maami, Florida 33132,

ARTICLIE 1 - PURPOSES

The Corporation is organized and shalt be operated exclusively for charitable and
educational purposes, which purposes include: (1) 1o provide assistance to noncommercial
publicly supported broadeasting in South Florida, including broadcast properties licensed to the
School Board of Miami-Dade County, Florida or licensed to or managed by the Corporation, in
the case of each such broadcast property for so long as such broadcast property is eligibie o
receive grants from the Corporation for Public Broadeasting: (2) to provide assistance to the
provision of educational and instructional televiston material 1o schools for education; (3) ta
aperatc and manage noncommercial educational radio stations and televisions stations licensed
lo the Schoo! Board of Miami-Dade County Florida or licensed to or managed by the

Corporation, in the case of each such station for 50 long as such station is eligible 10 receive
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grants from the Corporation for Public Broadeasting: (2) to improve the adaptability. ereativity,
and efficiency of such broadcast operations and o improve the programming capabilities of such
stations; (3) w propose, plan, develop, acquire, purchase, lease. prepare, distribute, license, and
otherwise make available radio and ielevision programs to be hroadcast by such station(s) or by
ather noncommercial networks, systems, and broadcast faciliues; (6) to lease, purchase, acquire,
own, order, have, use, contract for, and 1o otherwise obtain, arrange for. and provide technical
equipment for the transmission of educational programs; (7} to establish and maintain services
for the promotion and circulation of cducational radio and tefevision programs on clecironic
media; and (8) lor any other luwful purpose consistent with the foregomg.

ARTICLE 111 - GOVERNANCE

The Corporation shall have no members und be managed under the direction and
supervision of its Board of Directors,

ARTICLE IV - TERM OF EXISTENCE

The Corporation shall have perpetual existence.

r~3

ARTICLLE V - BOARD OF DIRECTORS

- =0
= [

‘ =
The members of the Board of Directors of the Corporation shall be appointed or elé&ed

3
i I iy

in the manner set forth in the By-laws of the Corporation. I @ -
ARTICLE V1- BYLAWS o _’:_‘:

R '

Amendmenis. additions or deletions to the By-laws of the Corporation rnay'l').e'imaci%}})y

majority vote of the 3oard of Divectors at a regular or special meeting called for that purpose.

{~d
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ARTICLE VI - DISSOLUTION

Lipen the dissolution of the Corporation. the Corporation shall pay and discharge. or
make adequate provision for, all liabilities and obligations of the Carporation. Asscts held by the
Corporalion upon condition vequiring return, transfer, or conveyance, which condition occurs by
reason of the dissolution, shall be returned, wansferred, ur conveved in accordance with such
requirements. Any remaining assets owned by or licensed to the Corporation shall be transferced
10 on¢ or more cxempt enlities engaged in activities substantially similar 1o those of the
Corporation and organized and operated exclusively for charitable, educational or scientific
purposes under Section 301{c)}(3) of the Code.

ARTICLE VT - INDEMNIFICATION

(a) Indemnificaiion. The Corporation shall, o the fullest extent permitted by
applicable law. indemnily cach director and officer who is or was a party or is threatened to be
made a party to any threatened. pending or completed action, suit or proceeding, whether civil.
criminal, administrative or investigative (swhether or not such action, suit or proceeding arises or
arose by or in the right of the Corporation or other entity) by reason of the fact that such director
or officer is or was a director or oiflicer of the Corporation or is or was serving at the request of

=3
the Corpuration as a director, officer. employee, general partner, agent or fiduciary of nnot@'

- o) %
corparation, partnership, joint venture, trust ar other enterprise (including service with respectiy 'L
.j 1 - 3a

emplovee benetit plansy, against expenses (including, but nat limited to, attorneysi, ices H }
T -

. . . . . . e .

costs), judgments, fines (including excise taxes assessed on a person with respect 10 any |

Xy

Tz

employee benefit plan) and amounts paid in sentlement actually and reasonably incurred by suéﬁ

director or officer in connection with such action. suit or proceeding, except as otherwise

L¥S)
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provided in Section {c) hereol. A dirccior or officer of the Corporation entitled to
indemunification under this Scction (a) is hereafier called a “covered person.”

(b) Expenses. Fxpenses incurred by a covered person in defending a threaened,
pending or completed civil or criminal action, suit or proceeding will be paid by the Corporation
in advance of the final dispositon of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of such person to repay such amount if it will ultimately be
determined that such person is not entitled to be indemnified by the Corporation, except as
otherwise provided in Section (¢).

() Exceptions. No  indemnification under Section (a) or advancement or

reimbursement of expenses under Section (h) will be provided to a covered person (i) if a final
unappealable judgment or award establishes that such dircctor or officer engaged in intentional
misconducl or o Gansaction jrom which the member, director or officer derived an mproper
personal benefit; (i} for expenses or Habilities of any (vpe whatsoever (inctuding, hut not limited
1o, judgments, fines. and amounts paid in settlement) which have been paid directly to, or for the
benelit of. such person by an insurance carrier under a policy of officers’™ and directors’ liability
insurance paid for or maintained by the Corporation or other persen or entity: or (it} tor amounts
paid in setilement of any threatened, pending or completed action. suit or proceeding without the
written consent of the Corporation, which written censent will not be unreasonabiv withbeld,

e Board of Direclors of the Corporation is hereby authorized, at any time by reselution to add
{o the above list of exceptions from the right of indemnification under Scction (a) hcrcqé,or

[ ]

< L
advancement or reimbursement of expenses under Scetion (b) hereaf, but any such-addmrq;l‘al - »=

- m *
exception will not apply with respect to any event, act or omission which has occurred prio(r}lm =

2 .

= w
wn
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the date that the Board of Directors in fact adopts such resolution. Any such additional exception

may. at any time after its adoption, be amended. supplemented, waived or terminated by further
resolution of the Board ot Directors of the Corporation.

(d)

Continuation of Rights, The indemnification and advancement or reimbursement

of expenses provided by, or granted pursuant to, this Article will continue as to a person who has

ceased to be a director or ofticer of the Corperation. and witl inure to the benefit of the heirs,

executors and administrators of such person.

ARTICLE X - AMENDMENT

Amendmenis to these Articles of Incorporation shall be adopted by the affirmative vote

of two-thirds of members of the Board of Directors atiending any regular or special meeting of

the Board of Directors at which & quorum is present and which is called fer such purpose.

IN WITNESS WHEREOF. the undersigned have executed these Third Amended and

Restated Articles of Incorporation effective this December 5. 2023,

i submit this document and affirm that the facts stated herein are true. [ am aware that the

false information subinitted in a document to the Deparunent of State constitutes a third degree
felony as provided forin s.817.135 F.8.

jc;se’DA Goldstein

-3
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Ak 2
Joseph Goldstein Sheila Reinken : 1 -
Chairman of the Board of Directors Chief Operating Officer . o .
\-9 ;;:-J‘
I.-.. u
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