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: FILED
03¥AR 26 AMN:35
SECRETARY OF STATE

TALLAHASSEE. FLORIDA
ARTICLES OF INCORPORATION

OF

LIFE FORCE MEDIA PRODUCTIONS, INC.

The undersigned, being the sole incorporator to these Articles of Incorporation, competent
to contract, hereby forms a corporation under the laws of the State of Florida.

ARTICLE L
NAME

The name of the Corporation is LIFE FORCE MEDIA PRODUCTIONS, INC.

ARTICLE II
DURATION

This corporation shall have perpetual existence, which existence shall commence upon the
time of filing and continue until terminated by unanimous agreement of the members.

ARTICLE II1
PURPOSES

A. To engage in the financing, production, and selling of radio and television programs;
and to broadcast, disseminate, distribute, transmit, retransmit, receive, or collect by electrical,
electronic, or any other means, music, exercise or workout programs, entertainment, news,
speeches, sermons, advertising, education and informative matter, photographs, pictures, scenes,
or plays, and to provide for the use of other facilities for such purposes.

B. This corporation is also organized to include the transaction of any or all lawful
business for which corporations may be incorporated under Chapter 607, Florida Statutes, as
presently enacted and as it may be amended from time to time.

ARTICLE IV : -
CAPITAL STOCK , -

The maximum number of shares of stock that this corporation is authorized to have
outstanding at any one time is 1,000 shares of common stock, having par value of $1.00 per share.
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ARTICLE YV
INITIAL CAPITAL

The amount of capital with which this corporation shall begin business shall be not less
than the sum of $160.00. :

ARTICLE V]
PREEMPTIVE RIGHTS

The corporation elects to have preemptive rights such that each shareholder of the
corporation shall have the right to purchase, subscribe for, or receive a right or rights to purchase
or subscribe for a pro rata portion of:

{H Any stock of any class that the corporation may issue or sell, whether or not

_ exchangeable for any stock of the corporation of any class or classes, and whether or not of

unissued shares authorized by the articles of incorporation as originally filed or by any amendment

of the articles of incorporation or out of shares of stock of the corporation acquired by it after

issuance and whether issued for cash, promissory notes, services, property, or other securiiies of
the corporation; or

(2) Any obligation that the corporation may issue or selt which is convertible into or
exchangeable for any stock of the corporation of any class or classes, or to which is attached or
pertinent any warrant or warrants or other instrument or instruments conferring on the holder the
right to subscribe for or purchase from the corporation any shares of its stock of any class or

classes.

The street address of the initial registered and principal office this corporation is:

2756 Fox Fire Court.
Clearwater, Florida 33761

The name and address of the registered agent of this corporation are:

JAMES H. ROSENTHAL
2756 Fox Fire Court.
Clearwater, Florida 33761



ARTICLE VIlI
INCORPGRATOR

The name and address of the person signing these Articles are:

JAMES H. ROSENTHAL
2756 Fox Fire Court.
Clearwater, Florida 33761

The incorporator certifies that the proceeds of the stock subscribed for will not be less than
the amount of capital with which the corporation shall begin business as is set forth herein.

ARTICLE IX
INITIAL BOARD OF DIRECTORS

Initially, this corporation shall not have more than four (4) directors and no less than one
(1) director. The number of directors may be either increased or diminished from time to time
by the Bylaws, but shall never be less than one (1).

The names and addresses of the initial directors of this corporation are:

NAME ADDRESS . _

JAMES H. ROSENTHAL ‘ 2756 Fox Fire Court
Clearwater, Florida 33761

PORL DENICOLO 9935 17™ Avenue North
St. Petersburg, Florida 33704

KERRY HOGAN 4910 44" Avenue North
St. Petersburg, Florida 33709

RICK DANFORD 5902 Memorial HWY ., Apt. 215
Tampa, Florida 33615

ARTICLE X
QPERATIONS
RESTRICTIONS ON TRANSFER OF STOCK

Shares of capital stock of this corporation shall be issued initially to the following persons
and in the amount set gpposite his or her name:
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NAME NU A

JAMES H. ROSENTHAL 350
PORL DENICOLO 50
KERRY HOGAN 50
RICK DANFCORD 50

Shares held by sharehoiders may not be sold or otherwise transferred to other persons
unless such shares are first offered to the remaining shareholders or to this corporation. The price
and terms at which, and the time within which such shares may be offered and sold shall be further
specified by written agreement among all of the shareholders of this corporation.

ARTICLE XI
INDEMINITY OF DIRECTORS AND OFFICERS

Any person made a party to any action, suit or proceeding by reason of the fact that he,
his Testator, or intestate, is or was a director, officer or employee of the corporation which he
served as such at the request of the corporation shall be indemnified by the corporation against the
reasonable expenses. including attorney's fees, actually and necessarily incurred by him in
connection with the defense of such action, suit or proceeding, or in connection with any appeal
therein, except in rejation to maiters as to which it shall be adjudged in such action, suit or
proceeding that such officer, director or employee is liable for negligence or misconduct in the
performance of his duties.

The foregoing right of indemnification shall not be deemed exclusive of any other rights
to which any officer or director or employee may be entitled apart from the provisions of this
sectiorn.

A director shall not be liable for dividends illegally declared, distributions illegally made
to shareholders, or any other action taken in reliance and good faith upon financial statements of
the corporation represented to him to be correct by the president of the corporation or the officer
having charge of the books of account, or certified by an independent or certified account to
clearly reflect the financial condition of the corporation; nor shall he be liable if in good faith in
determining the assets to be of ample value.



ARTICLE XII

It is the intent of the incorporator that the corporation will qualify under Section 1244 of
the Internal Revenue Code, and that the corporation will file as an "S" corporation.

ARTICLE X111
BYLAWS OR STOCKHOLDERS AGREEMENT

By stockholders agreement or bylaws, the corporation may restrict the transfer or
encumbrance of any and all of its stock, including, but not limited to, provisions for the transfer
of the stock owned by retiring, disabled or deceased stockholder, or any stockholder required to
sever financial interest in the corporation. The bylaws may be repealed or amended, and new
bylaws may be adopted, by either the Board of Directors or the stockholders, but the Board of
Directors may not amend or repeal any bylaw adopted by the stockholders if the stockholders
specifically provide such bylaw not subject to amendment or repeal by the directors.

ARTICLE XIV
AMENDMENT

These Articles of Incorporation may be amended in the manner provided by law. Every
amendment shall be approved by the Board of Directors, proposed by them to the stockholders,
and approved at a stockholder's meeting by a majority of the stock entitled to vote thereon, unless
all the directors and all the stockholders sign a written statement manifesting thelr intention that
a certain amendment of these Articles of Incorporation be made.

All corporate powers and business affairs of the corporation may be exercised by or under
the authority and direction of the shareholders of this corporation.

IN WITNESS{XQTHEREOF, the undersigned incorporat s executed these Articles of
Incorporation this S day of [Nhectl , 2003,

Sm— ~
JAfss H. ROSENTHAL, Incorporator




STATE OF FLORIDA )
COUNTY OF PINELLAS )

BEFORE ME, a Notary Public authorized to take acknowledgments in the County

and State set forth above, perscnpaily appeared JAMES H. ROSENTHAL, (check one) ff-Who is
personally known to me, or [J who produced as identification

and to me known to be the person described in and who executed the
foregoing Articles of Incorporation, and who acknowledged before me that he executed same, for
the purposes expressed therein.

W SWORN TO AND SUBSCRIBED before me in my presence this gz day of
OU\ , 2003

QAL

NOTARY PUBL{GS
Print Notary Name:
My Commission &

ALBERTA JOWELLS
NOTARY PUBLIC STATE OF FLORIDA

COMMISSION NO. DD16082%
|_MY COMMISSION EXP. OCT.

Having been named to accept service of process for the above named corporation,
LIFE FORCE MEDIA PRODUCTINS, INC., at the place designated in these Articles of
Incorporation, I hereby accept to act in this capacity, and agree to comply with the provisions of
the laws of the State of Florida.

Dated this QSu“ day of m N , 2003.

~ I

S —
Aﬁ H. ROSENTHAL, cro%
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