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ARTYCLES OF INCORPORATION

OF
RPM MEDIA ENTERPRISES, INC.
ARTICLE I - NAME
The name of this corporation is:
RPFM MEDIA ENTERPRISES, INC.

ARTICLE 1T - PRINCIPAL OFFICE/ADDRESS
The address of the Principal Office of the Corporation is:
10351 $W 9"F LANE
PEMBROKE PINES, FL 33025
The mailing address of the Corporation is:
10351 SW 9™ LANE
PEMBROKE PINES, FL. 33025
ARTICLE HI - CAPITAL STOCK
This corporation is authorized to isyue 1,000 shaves of $1.00 par value common

ARTICLE IV - INITIAL REGISTERED OFFICE AND AGENT
The street address of the initial registered office of this Corporation is: |
| 14951 ROYAL OAKS LANE
APT 1804
MIAM], FL 331 8;
and the name of the initial registered agent of this ompomtion at such address is:
JONATHAN R. BLACK
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ARTICLE V - INCORPORATORS
The name and address of the initial incorparator of this Corporation is:

PAUL V LEWIS
10351 SW 5™ LANE
PEMBROKE PINES, FL 33025

ARTICLE VI - BOARD OF DIRECTORS AND OFFICERS

" The number of directors and officers may be either increased or decreased from
time to time as provided in the By-laws but shall never be less than one. The pames and
addresses of the initial divectors and officers of this Corporation are:

PAUL V LEWIS KEITH SMITH
10351 SW 9™ LANE 5247 NW 194 LANE
PEMBROKE PINES, FL 33025 MIAMI, FL 33055

JONATHAN R BLACK
14351 ROYAL OAKS LANE
APT 1804

MIAMI, FL. 33181

ARTICLE VII - PURPOSE

This cotporation is organized for the purposes of transacting any or all
lawful business for which corporations may be organized under the laws of the United
States and the Florida General Cotporation, Act, except a commervial banking, safe

_ deposit, trust, insurance, express, railroad, canal, telegraph, telephone or cemetery
company, 8 building and logn association, mutual firs insurance association, cooperative
association, fraternal benefit society, state fair or exposition, unless prior regulatory
approval i obtained, and to engage in any business or transaction deemed necessary,

_ convenient or incidental to carrying out 2ny of such business within or without the United
States. . .

ARTICLE VIO - POWERS

_ This Corporation shall have atl of the corporate powers enumerated in the Florida
General Corparation Act, including specifically the power of make loans or advances, to
purchase any stock, other securities or svidences of indebtedness or make any investoent -

'+ ‘or acquirc'any interest whatsoever in, ‘ot to be a profmotet, incorporator, general partner,
limited partmer membet, aszociated or manager of apy other person, corporation,
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" association, partner ship, limited partner ship, joint ventuye, trust or other enterprise; to
bocome an accomumodation obligor, maker, guarantor, and mortgagor, with or without
congideration, in comnection with the obligations and indsbtedness, both part und future,
of any other person, corporation, association, partership or limited partnership, even
though such obligations and indebtedness are not related to or do not tend to promote this
Corporation business; and to endorse, guarantee and secure, with or without
consideration 1o this Corporation, the payment of the obligations and indsbledness, both
past and firture, of any other persons, corporations, asseciations, aad pirtner ship and for
thess purpases to execute and deliver with or without consideration, sech promissory
notes, puarantees, worigages, chattel mortgages, assignments, or other instruments as jt
may deem advisabie.

ARTICLE IX - DIRECTOR - CONFLICT OF INTEREST

No contract or ather travsaction between this Corporation, aud one or more if its
directors, or berween this Corporation and any othor corporation, fims, association of
other entity in which one or more of the directors are directors of offivers, or ate
financially interested, shall be efther void of voidable becanse of such relationship or
interest or becawse such diregtor of dircctors are present at the meeting of the Board of
Directors or a committee thercof which authorizes, approves or ratifies such cordract or
transaction or because his or her votes are counted for such purposes if:

(®  The fact of such relationship of interest is disclosed or known to the
shexcholders entitled to vote and they authorize, approve or ratify such contvast or
transaction by vote or written consent; oy

(b)  The fact such relationship of imterest is disclosed or known to the
shareholders entitled to vote and they authorize, approve or retify such conteact or
transaction by vote or written consent; or

(¢)  The contract or transaction is fair and reasonable as to the Corporation at
the time it is authorized by Board, conunittee or the shareholders.

Comraon or intercsted directors may be counted in determining the presence of a
gquorum &t a meeting of the Board of Directors or & committee thereof which authexizes,
approves or ratifies such contract or transaction.

ARTICLE X - INDEMNIFICATION

Apy person made a party, or threatened to be made a party, to any threatened,
pending or completed action, sujt or procecding, whetber civil, criminal, adminisiralive
or investigative, and whether or not brought by or in the right of the Corporation, brought
to impose any Lability or penalty on such person for any action or acts alleged to have
been conumitted {including alleged omissions or failures to act) by such person i his or
.. - ber.capacity as director, officer, employse, or agent of the Corporation; or of any other -
. enterprise whlchhe or she served as sach at the request of the Corporation, or of any
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other enterprise which he or she served as such at the request of the Corporation, shall he
indernnified by the Corpomtion, unless the conduct of such persan. is finally adjudged to
have been grossly negligent or to constitute willful misconduct, against judgments, fines,
veasonable amounts paid in settlement, and reasonahle expenses, including attomey fees
actually and necessarily incurred as & result of such action, suit, or proceedings, including
any appeal thereof The Corporation shall pay such expenses, including atiorneys fees in
advange of the final disposition of any such action, suit or proceeding upon receipt of an
undertaking satisfactory of the Board of Directors by or on behalf of yuck person to ropay
such amount, unless it shall ultimately be detexmined that he or she is entitied to
imdemnification by the Corporation for such expense. Indemmification herevnder shall
continue as to 8 person who bas ceased to be a director, officer, employee or agent and
shall inure to the benefit of the heirs, executors and administrators of such person. The
Board of Directors may authorize the purchase and maintenance of insurance on behalf of
aity person who iy or was g director, officer, cmployee, or agent of another Corporation,
pe:mmlup, lixeited partnership, joint venture, trust, or other enterprise against liability

asserted against him or ber and incurred by him or her in any such capacity or arising out
of his or her status as such, whether or not the Corporation would have the power to
indemnify him or her against such Liability hereundexr.

ARTICLE X1 - NO PREEMETIVE RIGHTS

Except as to such agreement as the shareholders ruay execute, no stockholders of
1his Corporation shall, hecause of his or ber ownership of stock have any preemptive or
other right to purchase, subscribe for or take any part, pro-rate of otherwise, of any
securities, equity, debt or otherwise, or options, rights or wezrants to purchase and such
securitics issued or sold by this Carporation, whether for case of property, and whether
now or hereafter authorized.

ARTICLE X1I - DURATION

The duration of the Corporation is perpetual, unless sooner lqnidated or dissolved
in sccordance with law.

IN WITNESS WHER.EOF the igned has executed these ARTICLES OF
INCORPORATION this _4 *“day of _ , 2009

Bt V Tk
PAUL V LEWIS
INCORPORATOR-DIRECTOR
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ACCEPTANCE OF REGISTERED AGUNT

Having been named to aceept service of process for RIFM MEDIA
ENTERPRISES, INC. at the place designated in the Articles of Incorporation,
JONATHAN R. BLACK hereby agtees to act in this capacity, and agrees to comply with
the pruv-lsions of Section 48.091 Florida Statue (1981), relative to keeping open such
office vnril such time as he shall notify the Corporation of his resignation,

» 2009

DATE THIS _#% DAY OF Mared-
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