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ARTICLES OF INCORPORATION 050EC (S PHI2: 25
OF oL LIk TAKY OF STATE

TALLAHASSEE, £
XABIA MEDILA, INC. LORIDA

The undersigned, being of legal ags and competent o contract, for the purpose of
organizing & corporation pursuaut to the laws of the State of Flonda, does hereby adopt the
following Articles of Incorporation, and does hereby agree and certify as follows:

ARTICLE I
NAME

The name of this Comporation shall be Xabia Media, INC.

ARTICLE OO
COMMENCEMENT OF CORPORATE EXISTENCE

This Corporation shall cormmence corporate existence upon the filing of these articles and
shall have perpetual existence unless sooner dissolved according wo law.

ARTICLE 11
PURFPOSES AND GENERAL POWERS

. The genersl purpose of this Corporation shall be the transaction of any and ail lawfut
business. This Corporation shall have all of the powers enumersted in the Florida General
Corporation Act, 25 the same now exists and as hereafter arnended, and all such other powers as are
permitted by applicable law,

ARTICLE YV
CAFPITAL STOCK

A Number and Classg of Shares Anthorized; Par Vaine,

The capital stock authorized, the par value thereof, and the class of such stock shall
be as follows:

Nugmber of Sherog Authorized  Par Valuo Per Shave Class of Stock
2,000,000 8100 Common,

The consideration for all of the above stoele shall be payasble in cash, propety (tangible and
imangible), lzbor or szrvices in lew of cash, unless otherwise prohibited by law: 2t a just valuation
to be fixed by the Board of Directoss of the Corporation.

mim
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B.  Voting Rights.

The Comrnon Stock shall possess and exercise exclusive voting vights and, at alf
meetings of the Shareholders, cach record holder of sueh stock shall be entitled to one (1) vote for
cach sharc held. Shareholders holding Common Stock shall have no eunmiative voting rights in
any clection of directors of the Corporation,

ARTICLE Y
PRINCIPAL BUSINESS OFFICE

The principal business office of this corporation ghall be located ar: Grand National
Plaza Office Park, 7041 Grand National Drive, Suite 128, Orlando, FL 32819.

ARTICLE VI
MATLING ADDRESS

The mailing address of this corporation shall be: Grand Nationsl Plazs Office Park,
7041 Grand Mational Drive, Suite 128, Orlands, FL 32819,

ARTICLE VI
INITIAL REGISTERED OFFICE AND AGENT

The initial registered office of thiz Corporation shall be locared att 118 Wild Fern Drive,
Longwood, Florida 32779, and the initial registersd agent of the Corporation at that address shall
be MORGAN SLOAN. The Corpomation may change its registercd agent or the location of its
registered office, or both, from time fo ime without amendment of these Axiicles of Incorporation.

ARTICLE VHI
INITIAL BOARD OF DIRECTORS

This Corporation shall have two (2) directors fpitizlly. The number of direstors may be
sither incTeased or decreased from time to time as provided in the bylaws. The name and sireet
address of the initial director of this Corporation is:

JOHN COBB
Grand National Plaza Office Park
7041 Grand Naticnal Drive, Suite 128
Orlando, Florida 32819

PAUL FLINT
Grand Nationat Plaza Office Park
7041 Grzmd National Drive, Suite 128
Orlandp, Florida 32819

2
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Directors may be removed with or without cause,

ARTICLE IX
INCORPORATORS

The names and strect addresses of the persons signing these Axticles as Incorporators are;

John Cobb
Grand Mational Plaza Office Park
7041 Grand Natiopal Dive, Suite 128
Orlapdo, Florida 32819

¥aunl Flint
Grand National Plaza Office Park
7041 Geand National Drive, Suite 128
Orlando, Florida 32819

ARTICLE X
BYLAWS

Except as ofherwise provided by law, the power to adopt, alfer, smend or repeal the bylaws
shall be vested in the Board of Direciors. .

ARTICLE X1
INDEMNIFICATION

In addition to any rights and duties under applicable law, the Corporation chall indemmify
and hold hammless all of its directors, officers, employees and agents, and former dizeciors, officers,
employees and agents fom and apainst eIl Labilities and obligations, including attormeys’ fess,
incurred i connection with apy actions taken or failed to be taken by said directors, officers,
employess and agents in their capacity as such except for wiliful miseonduct or gross negligence,

ARTICLE XII
LIMITED LIABILITY OF SHAREHOLDERS

The private property of the shareholders shall not be subject to payment of the Corporation’s
debis (o any extent.

ARTICLE X111
AMENDMENT

_ This Corporation reserves the right to amend or repeal any provisions contained In these
Articles of Incorporation, or any amendment hegato, and any right conferred upon the sharsholders

iz subject to this reservetion.
a-
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ARTICLE X1V
HEADINGS AND CAPTIONS

The headings or captions of these various articles are iuseried for convenience and none of
them shali have any force or effect, and the interpretation of the varicus articles shall not be
bnfluenced by any of said headings or captions,

IN WITNESS WHEREOF, the undersigned, being the incotporators herefnbefore named,
for the purpose of forming a corpomation tnder the Taws of the State of Florida to do business both
within apd without the State of Florida, herehy make and file these Ardcles of Incorporation,
declaring and certifying that the facts stated herein are trus, and hersby subgcribes thereto and

hereunto set his hatd and seal:

{3"!2«"05‘ o B}": -
Date Jobm qub

oY
3, 12.05 Paih
Date PaulFling
4
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CERIIFICATE DESIGNATING PLACE OF BUSINESS FOR TBEUT 5 TATE
SERVICE OF PROCESS WITHIN FLORIDA AND - FLORIDA

AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with S=ction 48091, Florida Stattes, the following is submired:

Xahiz Media, INC., desiting to organize as a corporation under the Iswe of the State of
Flotida, with ifs registered office 118 Wild Fern Drive, Longwood, Florida 32779, has named and
designated MORGAN SLOAN as its vegistered Agent to zocept gervice of process within the State
of Flodda .

A 9) L T

Having been narned to accept sérvice of process for the shove-named corporation, at the
place designated in this Certificate, I hereby agree 1o act in this capacity, and I further agree to
comply with the provisions of all sfatutes relating to the proper and complete perfonnance of my
dutics as Resistered Agent.

Dated this / g day of December, 2005.

&7
MORGANSLOBN
Registered Agent
5.
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