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FLORIDA DEPARTMENT OF STATE _
) Katherine Harris
Secratary of State
July 21, 2000

CULTURE AND COMMERCE NETWORK, INC.
4400 PGA BLVD., SUTITE 505
PALM EEACH GARDENS, FL 33410

SUBJECT: CULTURE AND COMMERCE NETWORK, INC.
REF: POGO0O0OD29355

We received your electronically transmitted document . However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

A certificate must accompany the Restated Articles of Incorporation ’
setting forth either of the following statements: (1) The restatement was

adopted by the board of directors and does not contain any amendment o Lo
requiring shaxreholder approval. OR (2} I1f the restatement contains an

amendment requiring shareholder approval, the date of adoption of the

amendment and a statement setting forth the following: (2} the number of

votes cast for the amendment by the shareholders was sufficient for

approval {b) If more than one voting group was entitled ko vote on the

amendment, a statement designating each voting group éentitled to vote

separately on the amendment and a statement that the number of votes cast

for the amendment by the shareholders in each voting group was sufficient o
for approval by that voting group. =

The word "initial" or "first" should be removed from the article regarding S
directors, officers, and/or registered agent, unless these are the v
individunals orxiginally designated at the time of incerpozation.

THERE IS NO PROVISICON FOR AN INCORPORATCR TO ADOPT AMENDED ZND RESTATED *
ARTICLES OF INCORPORATION.

THE REGISTERED OFFICE AND PREINCIPAL OFFICE ADDRESS ARE NOT THE INITIAT
ADDRESSES.

The document must be signed by the chairman, any vice chairman of the
board of directors, its president, or ancther of itg officers.

Please return your document, along with a eopy of Lhis letter, within &0
days or your filing will ke considered abandoned.

If you have any questions concerning the filing of your document, please
Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CULTURE AND COMMERCE NETWORK, INC.
1. The Articles of Incorporation of Culture and Commerce Network, Inc., filed as
Documeni No. P00000029355 on March 22, 2000, are hereby amended and restated as
follows:
ARTICLE 1. NAME
The name of the Corporation shall be: SYNERGY BROADCASTING COMPANY.
ARTICLE 2. DPURATION —
=2 3 ,_
The duration of this corporation js perpetual. l:.);. % % -1
e s el
ARTICLE 3. PURPOSES gz — T
' Fo z
The purpase or purposes for which this corporation is organized are: gﬂ ™ =
==r=

i

To acquire by purchase, exchange, gift, bequest, subscription or otherwise, and tcﬁﬁfﬂ, '
own, mortgage, pledge, hypothecate, sell, assign, transfer, exchange or otherwise dispose
of or deal in or with its own corporate securities or stock or other securities, including
without limitations, any shares of stock, bonds, debentures, notes, mortgages, or other
instraments representing rights or interests therein or any property or assets created or
jssned by any person, firm, association or corporation, or any governmetit ot subdivisions,
agencies or instrumentalities thereof: to make payment therefore in any lawful manner or
to issue in exchange therefore its own securities or to use its unrestricted or intention that

the purposes specified in each of the paragraphs of this Article 3 shall be regarded as
independent purposes and powers.

To do each and every thing necessary, suitable or propex for the accomplishment of any of

. the purposes or fhe attainment of any one or more of the subjects herein enumerated, or

which may at any time appear conducive fo or expedient for the protection or benefit of
this corporation, and to do said acts as fully and to the same extent as natural persons
might, or could do, in any part of the world as principals, agents, partners, trustees or

otherwise, either alone or in conjunction with any other persons, association or
corporation.

To transact any and all lawful business for which corporations may be incorporated under
the Fioridz Businass Corporation Act.

HO00000038193 9
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The foregoing clauses shail be construed both as purposes and powers, and shall not be
held to limit or Testrict in any manner the general powers of the corporation, and the
enjoyment and excrcise thereof, as conferred by Laws'of the State of Florida; and it is the
intention that the purposes and powers specified in each of the paragraphs of this Axticle
T1I shall be regarded as independent purposes and powers.

ARTICLE 4. STOCK

The aggregate number of shares that this Corporation is authorized to issue is
350,000,000 shares, of which 300,000,000 shares of the par value of $.001 per share shall
be designed as “Common Shares” and 50,000,000 of the par value of §.01 shall be
designated as “Preferred Shares.”

4.1: Statement of Rights for Common Shares

(2) Subject to any prior rights to receive dividends to which the holders of shares of
any series of the preferred stock may be entitled, the holders of shares of common stock
shall be entitled to receive dividends, if and when declared payable from time to time by
the board of divectors, from funds legally available for payment of dividends.

(b) In the event of any dissolution, liquidation or winding up of this corperation,
whether voluntary or involuntary, after there shall have been paid to the holders of shares
of preferred stock the full amounts to which they shall be entitled, the holdets of the then
outstanding shares of common stock shall be entitled to receive, pro rata, any remaining

assets of this corporation available for distribution to its sharcholders. The board of

directors may distribute in kind to the holders of the shares of common stock such
remaining assets of this corporation or may sell, transfer or otherwise dispose of all or
any part of such remaining assets to any other corporation, trust or entity and receive
payment in cash, stock or obligations of such cother corporation, trust or entity or any
combination of such cash, stock, or obligations, and may sell all or any pari of the
consideration so received, and may distribute the consideration so received or amy
balance or proceeds of it to holders of the shares of common stock. The voluntary sale,
conveyamce, lease, exchange or transfer of all or substantially all the property or assets of
this corporation (unless in connection with that event the dissolution, liquidation or
winding up of this corporation is specifically approved), or the merger or consolidation

_of this corporation inte or with any other corporation, or the merger of any other

corporation into it, or any purchase ot redemption of shares of stock of this corporation of
any class, shall not be deemed to be a dissolution, liquidation or winding up of this
corporation for the purpose of this paragraph (h).

{© Except as provided by law or this certificate of incorporation with respect to
voting by class or series, each outstanding share of common stock of this corporation
shall entitle the holder of that share to one vote on each matier submitted to a vote at a
meeting of shareholders,

H00000038193 9
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(d) Such numbers of shares of cotmmon stack as may from time to time be required
for such purpose shall be reserved for issuance (i) upon conversion of any shares of
preferred stock or any obligation of this corporation tenvertible into shares of common
stock and (if) upon exercise of any options or warrants to purchase shares of common
stock.

42 Statement of Rights for Preferred Shares. The board of directors is exptessly
authorized to adopt, from time to time, a resolution or resolutions providing for the issue
of preferred stock in eme or more series, to fix the number of shares in each such series
and to fix the designations and the powers, preferences and relative, participating,
optionat and other special rights and the qualifications, limitations and restrictions of
such shares, of each such series. .

The authority of the bhoard of directors with respect to each such series shall include a
determination of the following, which may vary as between the different series of
preferred stock: ' .

{a) The number of shares constituting the series and the distinctive designation of the

seties;

)] The dividend rate on the shares of the series, the conditions and dates upon which
dividends on such shares shall be payable, the extent, if any, to which dividends on such
shares shall be cumulative, and the relative rights of preference, if any, of payment of
dividends on such shares;

(© Whether or not the shares of the series are redeemable and, if redeemable, the
time or times during which they shall be redecmable and the amount per share payable on
redemption of such shares, which amount may, but need not, vary according to the time
and circumstances of such redemption;

{d) The amount payable in respect of the shares of the series, in the event of any
liquidation, dissolution or winding up of this corporation, which amount may, but need
not, vary according to the time or circumstances of such action, and the relative rights of
prefetence, if any, of payment of such amount;

(e) Any requirement as to a sinking fund for the shares of the series, or any
requirement as to the redemption, purchase or other retirement by this corporation of the

_shares of the series;

(3] The right, if any, to exchange or convert shares of the seties into other securities
or property, and the rate or basis, time, manner and condition of exchange or conversion;

() The voting tights, if any, to which the holders of shares of the series shall be
entitled in addition to the voting rights provided by law; and

(h) Any other terms, conditions or provisions with respect to the series not

inconsistent with the provisions of this Article or any resolution adopted by the board of
directors pursuant to this Axticle.

HH0000038193 9

005,008



08/01/2000 TUE 08:15 FAX : - - - 00s/008
00000038193 ¢

The number of authorized shares of preferred stock may be increased or decreased by the
affirmative vote of the holders of a majority of the stock of this eorporation entitled to
vote at a meeting of shareholders. No holder of shares of preferred stock of this
corporation shall, by reason of such holding have any preemptive right to subscribe to any
additional issue of any stock of any class or series nor to any security convertible into
such stock.

ARTICLE 5. AMENDMENT S

The corporation reserves the right to amend, alter, change or repeal any provisions
contained in these Articles of [ncorporation in the manner now or hereafter prescribed by
law, and all rights conferred on officers and sharcholders herein are granted subject to this
reservation.

ARTICLE 6. REGISTERED OFFICE AND AGENT

‘The street address of this corporation’s registered office in Florida is 2000 PGA. Blvd,,
Suite 4410, N. Palm Beach, L 33408 and the name of its initial registered agent at that
address is Robert C. Hackney. The principal address and the registered office address are
the same.

ARTICLE 7. DIRECTORS
The number of directors constituting the initial Board of Directors of this corporation is
one (1). The name and address of the person to serve as the Director until the first annual
meeting of Shareholders, or until his successor is clected and qualified, is Robert C.
Hackney, 2000 PGA Blvd., Suite 4410, N. Palm Beach, FL. 33408.
ARTICLE 8. INCORPORATOR

The name and address of the incorporator is; Robert C. Hackney, 2000 PGA Blvd., Suite
4410, N. Palm Beach, FL. 33408.

ARTICLE 9. BYLAWS
" The Bylaws ofthe corporation shall be initially adopted by the Board of Directors, and

may be changed or repealed by the affirmative vote of a majority of the Shareholders at
any meeting thereof. -

The foregoing amendments were adopted by the sole Director pursuant to Florida Statute
607.1007, without shareholder action, and no sharcholder action was required.

HO000600038193 9
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IN WITNESS WHEREOF, the undersigned has personally executed these Amended and
Restated Articles of Incorporation on the 1st day of August, 2000.

fabert C. Hadm%ﬁ'oie Director /

STATE OF FLORIDA
COUNTY OF FALM BEACH

On this 1st day of August, 2000, before me, a Notary Public, duly authorized in
the State and County named above to take acknowledgments, personally appeared Robert
C. Hackney, to me known to be the person whose name is gabscribed to the within
instrument, and ke acknowledged thai he executed the same for the purposes therein

contained.
o m%

Al il Vil
Notary Public - State of Florida
My Comuission Expires:

IN WITNESS WHEREOF, | hereunto s

HO0000038193 9
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE NAMING
ACGENT UPON WHOM PROCESS MAY BE SERVED

The following is submitted pursuant to Sections 48.091 (1) and 607.034, Florida Statutes:

Synergy Broadecasting Company, desiring to organized under the laws of the State of
Florida bejug in the County of Palm Beach, at 2000 PGA Blvd., Suite 4410, M. Palm
Beach, L. 33408, has named Robert C. Hackney, Esquire, located at that same address,
as its imitial registered agent to aceept service of process within this state.

ACKNOWLEDGMENT:

Having been named o accept service of process for the above-stated corporation, at the
initial registered office of the corporation of this State, 1 hereby accept to act in this
capacity and agree to comply with the provisions of said statute relative to keeping the
registered office of the corporation open from, 10:00 am. to noon each day, except
Saturdays, Sundays and legal holidays, and to pose therein a sign designating the name of
the corporation and the name of its registered agent.

Dated: August 1, 2000 By: %‘ﬁ % }%@5—;‘

HO0000038193 9 _



