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TYPHOON MEDIA CORPORATION  PF
A Florida Cotporation

The undergipped incorporator, for the purpose of forming a corporation pursuast to
the laws of the State of Florida, Florida Statutes, Chaptcr 607, hereby adopts the following
Articles of Incorpuration:

ARTICIE | - NAME
The name of the Corporation is Typhoon Media Corporation, a Florida cosporation.
ARTICT E T MAILING ADNRESS

The Corporation’s mailing address is: Suite 400, 801 12 Avegue South, Naples,
Fiorida 34102,

ABRTICI B - THIRATION
The Corporation shall have petpetual existence.
ARTICIF 1V - FITRPOSE

The purpose for which the Cospuoration is ofganized is to transact any or all lawiul
business for which corporations may be organized under Florida Statutes, Chapter 607,

ARTUILE V.. CAPTTAL STOCK
The Corporation shall have the authority to issuc one class of stock only. The
aggregate number of shares which the Corporation shall have authority to issue is 1,000
shares of comnmon stock. Each share shall have a par value of $1.,00.
ARTICLE VI_- PRE-EMPTIVE RIGHTS

There shall be no pre-emptive rights granted to the shargholders upon the sale of any
stock by any shareholder or the issuance of any stock by the Corporation.

ARTICLE VIT. - REGISTERED: AGENT
The street address of the initial registered agent of the Corporation is 800 Corporate

Drive, Suite 5106, Fort Lauderdale, Flarida 33334, The initfal Registored Agrpt at such
address {3 Wiltiam G. Salim, Jr.
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ARTICILEVII - DIRECTORS

1. The propetty, business and affeirs of the Corporation shall be managed by a
Board which shall consist of not less than one (1) dizector. The Bylaws may provide for 2
method of determining the number of directors from tie to time. In the absence of a
determination as to the number of directors, the Board shail consist of one (1) dircctor.
Dircetons are 0ot required to be shareholders of the Carporation.

2. Dircctors may be removed apd vacaucics on the Board of Direciors shall be
filled in the manner provided by the Bylaws.

3 The initial Board of Directors shall consist of one (1) divector. The name and
address of the inftial Director is: Simon Bailey, Suite 400, 801 12 Avenue South, Naples,
Florida 34102,

ARTICLE X - INCORPORATOR

‘U pame and street address of the Tncorparetar is: Simon Bailey, Suite 400, 801 12
Avernne Scuth, Naples, Florida.

ARTICTE X - OFFICERS

The officers of the Corporstion shall be a president, vice president, secrstary,
treasurer and such other officcrs as the Board of Directors may from time to time by
resofution create. The officers shall serve at the pleasure of the Board of Directors, and the
Bylaws may provide for the removal from office of offivers, for filling vacancies, and for
the duties of the officers. Any person may hold more thag one office.

ARTICLE X1 - INDFEMNIFICATION

1. The Corporation shall indemnify any person who was or is a party, or is
threatened to be made & party, to any threatened, pending or contemplated action, suit or
proceeding, whether civil, criminal, adminigtrative or mvestigative {other than an action by
or in the right of the Corporation by reason of (he fact that he s or was a director, employes,
officer or agent of (v Corporation, against expenses (including attorneys' fees), judgments,
fines and amounts paid in seitlement actually and reasonably incurred by him in connection
with the action, suit or procecding il ke acted in good faith and in a manner he reasonably
believed to be in, or not opposed to, the best interest of the Corporation; and with respect to
any oriminal action ar proceeding, if he had no reasonable vause to believe his conduct was
unlawfirl; except, that no indernification shall be made in respect to any claim, issue or
natter as to which such person shall have been adjudged to be liable for groys negligegee or
willfil misfeasance or malfeasance in the perfoomance of his dutiss to the Corporation
unless and only to the extent that the court in which the actian or suit wae brought shall
determine, upon application, that despite the adjudication of liabilify, but in view of afl the
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sircumpsiances of the case, such person is fairly and reasonably entitled to indemnity for
such expenses which the court shall deem proper. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere oy
it3 equivalent, shall not, in and of itself, create a presumption that the person did not act in
good faith and it a manner which he reasonably belicved to be in, or not opposed to, the
best interest of the Corporation; and with respect to anv criminal action or proceeding, fhat
he had no reasonable cause to believe that his conduct was untewiul.

2, To the exent that a divector, officer, employee or agent of the Corporation
has been successiul on the meriis or otberwise in defense of any action, suit or procesding
teferred to in Paragraph 1 above, or in delense of any claim, issue or maticy thersin, he shall
be indemnified against expenscs (including attorneys’ fees and appellate attarneys’ fees)
actuajly and reasonably incnrred by him in contiection therewith,

3 Expenses incurred in defending 2 civil or oximinal ection, suit or proceeding
may be paid by the Corporaticn in advance of the final disposition of such action, suit or
proceeding as authorized by the Board of Directors in the specific case upon receipt of an
undertaking by or on behalf of the director, officer, employee or agent to xepay such amount
unless it shall ultimately be determined that he i3 emtifled to be indemudified by the
Corporation as authorized herela.

4.  The indemnification provided herein shall not be deamed exclusive of any
other rights to which those seeking indemuification may be entitled under the laws of the
State of Florida, any Dylaw, agrecment, vote of membets or otherwise, and a3 {o action
taken in an official capacity while holding office, shall continue as to a person who has
ceascd tn he a director, officer, employee, or ngent and shall inure 1o the bepefit of the heirs,
executors and administrators of such a person.

5. 'The Corporation shall have the power to purchase and meaintain insurance op
behalf of any person who is or was a director, officer, roployee or agent of the Corporation,
or is or was serving at the request of the Corporation as a director, officer, emplovee or
agent of another corporation, partnership, joiut venture, trust or other enterprise, against any
lisbitity asscrted against him and incutred by him io any sush capacity, as arising out of his
statns as such, whether or not the Corpotation would have the power to indenmify him
against such Hability under the provisions of thiz Asticle.

ARTICI B XN - YT AWS
‘The first Bylaws shall be adopted by the Bowrd of Directors and may be altered,

amended or rescinded by the Directors and/or the sharcholders in the manner provided by
~ The Bylaws. '
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ARTICLE X - AMENIIENTS

Amendments to these Articles of Incorporation shall be made in the following
wanner, except as otherwise provided by law:

1. The Board of Directors shall adopt a tesolution setting forth the proposed
amendment and, if shares have been issued, directing that it be submitied to & vote at a
meeting of the sharcholders, which may be either the annual or a special meeting. TFno
ghares have been issued, (e amendment shall be adopted by a vote of the majority of the
Directors and the provisions for adoption by shareholders shali not apply.

2. Written notice setting forth the proposed amendment or 2 sununary of the
chapges to be effected thereby shall be given to cach shurcholder of record entitled to voie
thereon within the time and in the manner provided by Florida Statutes, Chapter 607, for the
giving of notice of meetings of sharsholders. If the mesting is an anmual mectng, the
proposed amendment or such summary may be included in the notice of such acnual
meeiing,

A At such meeting. a vote of the shareholders entitled to vote thereon shall be
taken un the proposed amendment. The proposed amendment shall be adopted upon

receiving the affirmative vote of the holders of a majority of the shares enfitled to vote
thereon.

4. Any number of amendmends may be submitted to the shareholders and voted
upon by them at any one meeting.

5. If all of the directors and all of the shareholders of the Corporation eligible to
vote sign a written statement manifesting theix intention that an armendment to. the Articles
of Incorporation be adopied, then the amendment shall thereby be adopted as though the
requitcments set forth above had been satisfiad.

8, The shareholders may amend the Articles of Incomporation without an act of
the directors at a meeting for which notice of the chanpges to be made Is given.

7. Axticles of Amendrent shall be prepared and shall be executed by the
Corporation by its President or Vice President and by its Secretary or an assistant secretary,
and acknowledged by one of the ofTives signing such Axticles, and shalt set forth:

A, Thepame of the Corporation.
B. The amendiment so adopied.

C.  The date of the adoplion of the amendment by the ghareliolders or by
the Board of Diractors when no shares have been issued.
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D. If such amendment provides for mm emchange, reclassification, or
canceflation of issued shaves, and if the manner in which the same
shall be affected is not set forth within the amendmicnt, then a
statement of the manner in which the same shall be affected.

8. If the amendment i3 made by the Incorporator or Director(s) before the
issuance of any shares, the Articles of Amendment shall be executed by the Incorporator or
Director(s), as the casc may be, and shall set forth:

Al The game of the Corporation.
B.  The amendment go adopted and the date of the adoption,

C. A steiemnent that the amendment is made by the Incotpumator or
Director(s) before the issuance of any shares.

2. The Aricles of Amendment shall be delivered to the Department of State of
the State of Fiorida. Upon the filing of the Asticles of Amendment by the Department of
Siate, the amendment shall become effective and the Axticles of Incorpotation shall be
deered to be amended aceordingly.

WHEREFORE, the Incorporator has excouted these Asticles of Incorporation on this
__g day of November, 2004,

1, William G. Salim, Jr., accept appointment as the initial registered agent of the
Corporstion and 1 am familiar with, and accept, the obligations of a registered agent
provided for in Section 607,325 of the Florida Statutes. ‘
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