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ARTICLES OF INCORPORATION
OF
ORLANDO COMMUNITY TELEVISION CORP,
A FLORIDA NONPROFIT CORPORATION

The undersigned, acting as the incorporator of ORLANDO COMMUNITY
TELEVISION CORP. (“Corporation™), does hereby adopt the following Anticles of
incorporation pursuant to the Florida Not Profit Corporation Act, Chapter 617, Florida Statutes:

The name of this Corporation shall be the ORLANDO COMMUNITY TELEVISION
CORP. The mailing address of the Corporation is 201 S. Orange Avenue, Suite 360, Orlando,
Florida 32801 and its principal office shall be located at 201 S. Orange Avenue, Suite 960,
Ortando, Florida 32BCi.

ARTICLE [l
REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this Corporation shall be 215 Nerth
Eola Drive, Orlando, Florida 32801 and the name of the initial registered agemt for the
Corporation shalt be Joseph W, Zitzka,

ARTICLE 1]
EURPOQSES

Section 1. The specific and primary purpese for which this non-profit corporation is
formed is for charitable, educational, and scientific purposes, with a specific focus on gqualifying
as, and then performing services to the general public as the licensee of one or more
noncommercial educational broadcast stations. In furtherance of this public purpose, the
Corporation adopts as its core purposes, the following: (i) under rules and regulations of the
Federal Communications Commission currently or in the future in effect, to become and be
¢ligible to be licensee of one or more nomcommercial educationat radio or television broadcasy
stations; (ii) as & public telecommunications entity, 1o disseminate public telecommunications
services 1o the public; (iii) 1o produce and broadcast programs of imteffectual integrity and
cultural merit that recognize viewers' and listeners' intelligence, curiosity and interest in the
world around them; (iv) as an independent and not-for-profit public broadcaster and producer, to
serve, challenge and elevate the focal community; (v) to complement broadeasiing services with
educational projects and web-based initiatives; and (vi} to carry on other educational activities
nssociated with this goal as allowed by law, which may include direct or indirect assistance to
other charitable organizations that qualify as exempt organizations under Section SG1(c)3) of the
Internal Revenue Code of 1986, as amended (the “Code™), or the corresponding provisions of
any future tax laws.

Such support may be provided by soliciting, receiving and administering gifts and
bequests of funds and property, both restricted and unrestricted, for charitable purposes, all for
the benefit of other charitable organizations, and to take and hold, absolutely or in trust, for eny
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of such purposes funds and property of every kindg, real, personal, tangible and Intangible, subject
cnly to any limitations and conditions impesed by law or by the instrument under which
received; 10 sell, lease, convey or otherwise dispose of any such property and to invest and
reinvest the proceeds of and earnings from such property in accordance with investment policies
established from time 10 time by the Corporation’s Board; and to exercise any, all and every
power, including trust powers, which a corporation not for profit created under the laws of the
State of Florida can be authorized to exercise.

Secction 2. The general purposes for which this corporation is organized are exclusively
charitable purposes within the meaning of the Code or the comesponding provisions of any future
federal tax laws.

Section 3. Notwithstanding any other provision of these articles, this corporation shall
not carry on any activities not permitted to be carried on by an organization exempt from federal
income tax under the Code, or the corresponding provisions of any future federal tax fnws.

Section 4. [n the event this corporation is in any year determined to be a “private
foundation™ as defined in Section S50%{(a) of the Code it shaif:

{a)  Distribute its income for cach tax year at such time and in such manner so that it
will not become subject to the tax on undistributed income imposed by Section
4942 of the Code, or the corresponding provisions of any future federal tax laws.

(b)  Not cngage in any act of seif-deating as defined in Section 4941(d) of the Code.
or the corresponding provisions of any future federal tax laws,

(c)  Not retsin any exacess business holdings as defined in Section 4943(c) of the
Code, or the corresponding provisions of any future federal tax laws.

(d)  Not make any tanable investrents as defined in Section 4944 of the Code, or the
corresponding provisions of any future foderal tax laws.

(e) Not make any taxable expenditures as defined in Section 4945(d) of the Code, or
the corresponding provisions of any future federal tax laws.

ARTICLETY
POWERS

This corporation shall be authorized to exercise the powers permitted corporations not for
profit under Chapter 617, Florida Statutes; provided, however, that this Corporation, in
exercising any one or more of such powers, shall do so in furtherance of the exempt purposes for
which it has been organized within the mesning of Section 561(c)3) of the Code.
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ARTICLEV
MEMBERSHIP

The Corporation may have one or more members as provided for and on the terms and
conditions as set forth in the bylaws for the Corporation.

ARTICLE Vi
IERM

This corporation shall have perpetual existence unless sooner dissolved & io law.

ARTICLE Vii
NAME AND ADDRESS OF INCORPORATOR

The name and address of the initial incorporator of this corporation is as follows:

Dick Batchelor 201 S. Orange Avenus, Suite 960
Orlando, Florida 32801

ARTICLE Vil
BOARD OF DIRECTORS

Sectiop 1. The ultimate oversight, control. and govemance of the Corporation shall lic
with its board of directors {the “Board™). The Board shall be qualified and appointed in a
manner that assures, at all times, that the board is ;representative of a byvad cross section of
community elementz, such as businesses, civic groups, trade groups, religious groups,
educational institutions, and governmental anits.

. The procedure for qualification, selection, seating and removal of boaerd
members shall be as set forth in the bylaws of the Corporation; provided that no member of the
Board shail be appointed in derogation of Section 1 of this Asticla VIII; provided, further, that
that there shall never be less than four (4) directors.

Section 1. The property of this Corporation is imevocably dedicated to the purposes set
forth herein and no part of the net earnings or assets of this corporation shall inure to the benefit
of any officer or director of the Corporation or to the benefit of any private individual. When
appropriame, the Board may determine to reasonably compensate any officer or direcior of the
Corporation in accordance with and commensurate with the services performed by such person.

Section 2. Upon the dissolution and winding up of this corporation, its assets remaining
after payment or provision for payment of its debts and linbilities shall be distributed to one or
more organizations which themselves are exempt as organizations described in Sectioms
501{cX?) of the Code, or the corresponding provisions of any future federal tax laws, or to or

3
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among, the United States, the State of Elorida or any locaf government(s) for exclusive public

purposes.
ARTICLEX
BYLAWS

Subject to any limitations at any time contained in the Bylaws of this Carporation and in
Chapter 617, Florida Statutes, Bylaws of this corporation may be adopted, aitered, amended or
rescinded, and new Bylaws adopted, either by resolution of the Board or in the manner at any
time provided in the Bylaws.

ARTICLE Xi
AMENDMENT OF ARTICLES

These Articles of Incorporation may be amended or amended and restated pursuant to a
resolution adopred by the Board.

ARTICLE X
INDEMNIFICATION

The Corporation shall indemnify any person who was or is a party, or is threatened 1o be
made a party, to any threatened, pending or contemplated action, suit or proceeding, whether
civil, criminal, administrative or investigative by reason of the fact that he is or was a director,
employee, officer or agent of the Corporation, against expenses (including atlorney's fees and
appellate attorncy’s fees), judgments, fines and amounts paid in scttlement actually and
reasonably incurred by himt in connection with the action, suit or proceeding if he acted in good
faith and in a manner he reasonably belicved to be in, or not opposed to, the best interest of the
Corporation; and with respect to any criminal action or proceeding, if he had no reasonsble cause
to believe his conduct was unlawful; except that no indemnification shall be made in respect to
any claim, issue or matier as 10 which such person shall have been adjudged to be liable for gross
negligence or willful misfeasance or maifeasance in the performance of his duty to the
Corporation, uniess and only to the extent that the court in which the action or suit was brought
shall determine, upon application, that despite the adjudication of liability, but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses that the court shall deem proper.
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'ACCEPTAN E

The undersigned hereby accepts the designation as Registered ‘Agem of Orlando
Commurity Television Corp. and agrees to act in this capacity. The undersigned further agrees
to comply with the provisions of all statutcs relating 10 the proper snd mpl@:‘ performance of
such dutics, and is familiar with and accepts the obligations of the position as registered agent.
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