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ARTICLES OF INCORPORATION - EZ
OF 2 27
AD Media Europe, Inc. 7
The undz?rsigned hereby adopts the followin
purpose of forming a corporation ynder the laws of

g Aricles of Incorporation for the

the State of Florida:
ARTICILE I

an ipa]
1.01. The name of the corporation is AD Media Europe, {nc.
1.02. The Principal office of the carporation is 28000 Spanish Walls
Boulevard, Bonita Springs, Florida 34135.
1.03. The mailing addre

Boulevard, Bonita Springs, Florida 341

s of the corporation is 28000 Spanish Welis
35,

ARTICLE IT

OMIMENce

2.01.

Hon
of subscription of t

The corporation is to commence its corporate existence on the date
hese Articles of Incorporation and shall exist
until dissolved according to law.

perpetually thereafter
ARTICLE IIY
3.01.

Purpose

The corporation is organized for the purpose of transacting any and
all lawful business for which corporations may be incorporated under the Florida
General Corporation Act.

ARTICLETIV
Capital Stock
4.01.

-1-
J. Stephen Crawford, Esqg.

J. Stephen Grawford, Chartered
28000 Spanish Wells Boulevard
Bonita Springs, Florida 34135

Tel. (941) 949-1818: Fax {941) 949-1822
Florida Bar Number: 286370

The corporation is authorized to issue one thousand (1,000) shares
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of capital stock of One Dollar ($1 .00} par value of a single class designated as Common
Stock.

4.02. Each cutstanding share of capital stock shall entitle the holder to
one vote on each matter submitted to a vote at a meeting of the shareholders.

4.03. The shares of capital stock may be issued for such consideration,
having a valug not less than the par value of the shares issued therefor, as is
determined from time to time by the Board of Directors, to be paid, in whole or in part, in
cash or other property, tangible or intangible, or in [abor or services actually performed
for the corporation. Shares of capital stock may not be issued until the full amount of
the consideration therefor has been paid; thereafter, such shares shall ba deemed io
be fully paid and nonassessable.

ARTICLE V

5.01. Each shareholder of the corporation shall be entitled to full
preemptive rights to purchase any unissued or treasury shares of capital stock of the
corperation and any securities of the corporation convertible into or carrying a right to
subscribe to or acguire any unissued or freasury shares of capital stock,

ARTICLE VI

6.01. All corporate powers shall be exercised by and under the authority
of, and the business and affairs of the corporation shall be managed under the direction
of, the Board of Directors elected by the shareholders by the method provided in the
Bylaws.

6.02. Any and all of the powers and duties conferred or imposed upon
the Board of Directors, by resolution of the shareholders adopted at a special mesting
called for that purpose, may be exercised or performed to such extent, by such person
or persohs and upon such terms and conditions as shall be agpecified by the
shareholders.

6.03, The corporation shall have one director initially. The number of
directors may thereafter be increased or decreased from time to time in accardance
with the Bylaws of the corporation.

6.04, The names and addresses of the initial directors of the corporation
-2
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are: Manfred Wetlaufer, 28000 Spanish Wells Boulevard, Bonita Springs, Florida 34135
and James W. Amburn, 28000 Spanish Wells Boulevard, Bonita Springs, Florida
34135.

ARTICLE VII
Indemnification

7.01. The corporation shall indemnify any present or former officer or
director, or person exercising powers and duties as an officer or director of the
corporation, to the full extent now or hereafter permitted by law.

ARTICLE VIII
Bylaws
8.01. The power to adopt, alter, amend or repeal Bylaws shall be vested
in the shareholders,
8.02. The affirmative vote of the holders of at least eighty percent (80%)

of the outstanding shares of capital stock of the corporation shall be required to adopt,
alter, amend or repeal the Bylaws,

ARTICLE IX
Amendment

9.01. These Articles of Incorporation may be amended at any time by the
affirmative vote of the holders of at least eighty percent (80%) of the cutstanding shares
of the capitai stock of the corporation, at any regular meeting of the sharsholders or at
any special meeting of the shareholders called for that purpose.

ARTICIE X
Incorporatox

10.01, The name and address of the Incorporator executing these Articles
of Incorporation is James W. Amburn, 28000 Spanish Wells Boulevard, Bonita Springs,
Florida 34135,

ARTICLE XTI
e d t
11.01. The street address of the initial registered office of the corporation

is 28000 Spanish Wells Boulevard, Bonita Springs, Florida 34135, and the name of the
initial Registered Agent of the corporation at that address is Euro-American Financial

-3.
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i Services, Inc,

IN WITNESS WHEREOF, the undersigned executed thes rticles of

Incorporation on December 26, 2001,
r"/
- M

J}ér’ne;s W. Amburn {Seal)
i
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CERTIFICATE OF DESIGNATION AND ACCEPTANCE
REGISTERED AGENT/REGISTERED OFFICE

AI Media Enrope, Inc.
Pursuant to §48.091 and §607.0501, Florida Statutes, the following is submitted:

AD Media Europe, Inc., a corporation, desiring to organize under the laws of the
State of Florida with itz registered office as indicated in the Articles of Incorporation at
28000 Spanish Wells Boulevard, Bonita Springs, Florida 34135, has named Euro-

American Financial Services, Inc., as its Registered Agent fo accept process within the
State of Florida.

Having been named as registered agent of AD Media Europe, Inc., a Florida
corparation, to accept service of process for the corporation at the place designated in
this Certificate, the undersigned hereby accepts appoiniment as the registered agent of
the corporation and agrees to act in that capacity. The undersigned agrees to comply
with the provisions of all statuies relating to the proper and complete performance of its

duties, and acknowiedges that it is familiar with and accept the obligations as registered
agent for said corporation,
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By: o =R
James W. Amburn, President ™ —ngg'_’*
h I —
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Dated: December 26, 2001. Zz 83’;{:
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