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ARTICLES OF INCORPORATION  F1{ £y

OF 10JUN30 gyy: g

SECRETARY oF
TALLAHASSES O TATE:
FOUR ELEMENTS MEDIA, INC. SSEE FLORIDA

The undersigned suhscriber © these Articles of Incorporation is a natural person
competent to contractand hereby form a Corporation for profit under Chapter 607 of the
Flonda slawles.

ARTICLE 1 - NAME

The name of the Corporation 15 FOUR ELEMENTS MEDIA, INC., (hereinafier,
"Corporation™).

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity orbusiness permitted under the laws
of the United States and of the Sate of Florida.

ARTICLE 3 - PRINCIPAL QFFICE

The address of the principal office of this Corporaton is 1883 Lexington Place,
Tarpon Springs, Florida 34688 and the mailing address 15 1he same.

ARTICLE 4 - INCORPORATOR

The name and steet address of the incorporator of this Comporaton is.
Elsie Sanchez
1840 Southwest Z22nd Sireet, 4th Floor
Miam 1, Florda 33145

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President; Jennifer M. Valenti
Vice President Jennifer M. Valent
aecretary Jennifer M, Valent

Treasurer Jennifer M Valenti

whose mailing addresses shall be the same as the princpal office of the Corporation
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FOUR ELEMENTS MEDIA, INC.
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ARTICLE 6 - DIRECTOR(S)

The Director of the Corporation shall be:

Jennifer M. Valent

whose mailing addresses shall be the same as he principal office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

A statement of the preferences, privileges, and restrictions granted © or mposed
upon the respective classes of shares or the holders thereof s mentioned below. The
meaximum number of common shares thal this Corporalon 15 authorized © have
outstanding at any tme s SIXTY MILLION TOTAL SHARES (60,000,000) shares
¢lassified as follows

71 COMMON SHARES. TWENTY MILLION (20,000,000) snares of
common siock atthe parvalue of ONE TENTHOIF A CENT ($0.001) 2ach.
The terms of the common shares of the Corporation shall be as foliows:

7.1.1. Notice of ShareholdersliMeetings. All holders of shares of
common stock shall be identical with each other in every respect The
holders ofcommon shares issued and oulstanding, exceptwhere otherwise
provided by law or by these Artizles of Incorporation, =hall have and
possess the exclusive right of notce of shareholderslmeetings, and,

7.1.2. Voting. All holders of shares of common stock shall have exclusive
voung rights and shall be entilled 10 vole upon the election of drectors or
upon any question affecing the management or affairs ofthls Corpora‘uon
and,

7.1.3. Dividends. Subject lo all of the rights of the preferred shares,
dividends may be paid on the common shares, as and when decfared by
the Board of Director(s), out of any funds of this Corporation tegally
available for the payment of such dividends, and

114, Lignmdation. Upon voluntary liguidation, dissolution, or winding - up
of this Corporation, the holders of common shares shall be enttled ©
recewe the net assets of the Corporation after distribution has been
completed © holders of preferred shares, and

7.1.5. Preemptive Rights. No holder of shares of stock of any class shall
have any preempiive right to subscribe t© or purchase any additional
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shares of any ¢class, or any honds or convertble securities of any nature;
provided, however, that the Board of Director(s) may, in authonzing the
issuance of shares of stock of any class, confer any preemptive right that
the Board of Direclor(s) may deem advisable in connection with such
issuance, and

7.1.6. Issuance of Slock. The Board of Director(s) of the Corporation may
authorize the ssuance from ume o tme of shares of 1t stock of any class,
whether now or hereafler authorized, or securites convertible into shares
of its stock of any class, whether now or hereafier authorized, for such
consideration as the Board of Director(s) may deem advizable, subject to
such restrictons or limitatons, ifany, as may e set forth in the Bylaws of
the Corporation, and

7.1.7 Umissued Stock. The Board of Director(s) of the Corporation may,
by Restated Arucies of Incorporaton, classify or reclassiiy any unissued
stock from time to time by setting or changing the preferences, conversions
or other rights, voling powers, restrictions, Imilatons as © dividends,
qualfcations, or term or conditions of recemplon of the stock.

72 PREFERRED SHARES. FORTY MILLION (40,000,000) shares of
preferred siock at the par value of ONE CENT ($0.01) each. The terms of
the preferred shares of the Corporation shall be as follows:

721, Dividends. The holders of preferred shares shall be entilled t©
receive out ofany funds of this Corporation at the time iegally available for
the declaration of dividends atthe rate of S percentper annum from the net
income of Carporation therecf, and no more, payable n cash annually, or
at such intervals as the Board of Director(s) may from tme to tme
determine, when and as declared by the Board of Diector{s). Such
preferred shares shall bhe non-cumulative for dvidend purposes.

7.2.2. Liquidalion. In the event of a voluntary liquidation, dissolution, or
winding up of this Corporation, the holders of preferred shares shall be
enttled 10 recewve out of the assels of tis Corporation, whether such
assets are capilai or suplus of any nature, an amountequai to 106 percent
of the' par value of such preferred shares, and, in addition 0 such amount,
a furthier amountequal © the dividends unpaid and accumulated tereon,
as provided in 7.2.1 of this Article, © the date of such distribution, whether
earned or declared or not, and no more, heiore any payment shall be
ma_de or any assels distributed 10 the holders of cormmon shares.

In the eventofan involuntary liguidation, dissolution, or winding up of this
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FOUR ELEMENTS MEDIA, INC.
Page 4

Corporation, the holders of preferred shares shailbe entiled 1o recawve, out
of the assets of this Corporation, whether such assets are capital or surplus
of any nature, an amount equal o 100 percent of the par value of such
preferred shares and a further amount equal © the dividends unpatd and
accumulated thereon as provided in 7.2.1 of this Article to the date of such
disributon, whether earned or declared or not, and no more, before any
payments shall be made or any assets distibuted lo the holders of
cornmon shares.

if upon such liquidation, dissolution, or winding up, whether voluntary or
nvoluntary, the assets thus disirbuled among the holders of the preferred
shares shall be insufficient to permit the payment © such shareholders of
the full preferential amounts, then the entire assets of this Comporation ©
be distriouted shall be disrbuted ratably among the holders of the
preferred shares.

In the event of any liquidation, dissolution, or winding up of this
Corporation, whether voluntary or involuntary, subject to all of the
preferentizl rights of the holders of preferred shares on dislridbution or
otherwise, the holders of common shares shall be entitled to receive,
ratably, ali of the remaining assets of this Corporation.

A consolidation or merger of this Corporation with or into any other
corporation or corporations shall not be deemed © be a liguidauon,
dissolution, or winding up, within the meaning of ths clause, and

7.2.3 Redemption. This Corporation, at the option of the Board of
Direclor(s), may redeem the whole or rom tme 0 time may redeem any
part of the prefoerred shares on any dividend date by paying in cash
therefor 106 percent of par value of each preferred share and, in addition
to such amount, an amount n cash egual © all dividends on preferred
shares unpaid and accumulated as provided in 7.2 1 of this Article, whether
earned or declared or nol, fo and including the date fixed for redemption,
such sum heing hereinafter sometmes referred 10 as the redemption price.
In case of the redemption of & part only of the outs@anding preferred
shares, this Corporation shail designate by lot, in such manner as the
Board of Direclor(s) may determine, the shares © be redeemed, or shall
offectsuch redemption pro rata Less than allof the preferred shares atany
tme ousianding may not be redeemed untl ail dividends accrued and in
arrears upon all preferred shares outstanding shall nave been paid for all
past dividend periods, and untit full dividends for the then currentdividend
period on ail preferred shares then ouslanding, other than the shares 1©
be redeemed, shall have been paid or declared and the fullamount thereof
set apart for payment Atleast 30 days previous nouce by mail, postage
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FOUR ELEMENTS MEDIA, INC.
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prepaid, shall be given 1© the holders of record of the preferred shares 10
be radecemed, such notice 10 be addressed © each W each such
shareholder al his or her post office address as shown by the records of
this Corporation. On or alter the date fixed for redempton and stated n
such notice, each holder of preferred shares called for redemption shall
surrender his certificate evidencing such shares to this Corporation at the
place designated n such notice and shall thereupon e entitled © receve
payment ol the redemption price. In case iess than all the shares
represented by any such surrendered certificate are redeemed, a new
certificate shall be 1ssued representng the unredeemed shares. I such
notce of reclemption shall have been duly given, and if on the date fixed
for redemption funds necessary for the redemptuon shall be available
therefor, then notwithstanding that the certificates evidencing any preferred
shares so called for redemption shall not have been surrendered, the
dividends with respect 10 e shares so called for redemplion shall cease
0 accrue after the date fixed for redemption and all rights with respect to
the shares so called for redempton shall forthwith afler such date cease
and determine, except only the right of the holders to receive the
redemption price thereof withoutinterest upon surrencler of ther certificates
therefor '

If on or prior 0 any dale fixed for redemption of preferred shares, g
Corporaton deposils with any bank or lrust company in the State of
Florida, as a trust fund, a sum suffcient o redeem, on the date fixed for the
redempton thereof, the shares calied for redemption, with irevocable
instructions and authority t© the bark or Tust company © give notice of
redempuon thereof If such notice shall not previously have been given by
this Corporation, or to compiete he giving of such notce if therelofore
commenced, and with instructions, rrevocable for a peried of at least s
years, o pay, on and after the date fixed for redemption or prior thereio,
the redemnption price of the shares to their respective holders upon the
surender of their share certficates, then from and after the date of the
deposit (although prior to the date fixed for redemplion), the shares so
called shall be deemed 10 be redeemed and dwidends on those shares
shall cease to accrue after the date fixed for redemption. From and after
the date of deposit, the shares shall be deemed 0 bhe no longer
outstanding, and lthe holders thereof shall cease © be shareholders with
respect © such shares, and shall have no rights with respect thereto
excepl the vight to recewve payment of the redemplion price of he shares
without interest, upon the surrender of their certificates iherefor. Any
moneys deposiied by this Corporation pursuant © this paragraph and
unclaimed at the end of six years from the date fixed for redemption shall
he repaid to tis Corporation upon 1§ requestexpressed in a resolution of
its Board of Drector(s), without prejudice to the rights of this Corporation
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FOUR ELEMENTS MEDIA, INC,
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or of any party who may be entitled o such moneys, and

1.2.4. Notice of Shareholders[IMeetings. The holders of the preferred:
shares shall nothe entitled © any notice of sharencldersOmeetings or 10
vole upon the election of directors or upon any guestion affecting the
management or affairs of this Corporation, except where such notice or
vote 1S required by law or by these Articles of Incorporation, and

7.2.5. Voting. The holders of the preferred shares shall nothe entitled ©
vote upon the electon of drectors or upon any question affecting the
management or affairs of this Corporation, except where such nolice or
vote 15 required by law or by these Articles of Incorporaton. Ifatany tme
dividends on the preferred shares shall be in arrears in an amount equal
0 two yearslidividends, the holders of preferred shares as a class shallbe
enlitled w0 elecl the smallest number of directors which will constitute a
majority of the authorized number of directors, and the holders of common
shares as a class shall be entitled © elect the remaining members of the
Board of Director(s). At such tme as all dividends accrued on the
outstanding preferred shares have heen paid or declared and setapart for
payment, the rights of the holders of preferred shares © vote as provided
in this paragraph 7.2.5 shall cease, subject © renewal from tme o tme
upon the same terme and conditions.

At any time after the voting power 1o elect majonty of the Board of
Director(s) shall have become vested in the holders of the preferred shares
as provided in this paragraph 7.2.5, the Secretary of this Corporation may,
and upon the request of the record holders of at least 10 percent of
preferred shares then outstanding addressed o him or her at the principal
office of this Corporation shall, call a special meeting of the holders of
preferred shares and of common shares for the election of directors, © he
held at place and upon the notice provided in the Bylaws of this
Corporation for the holding of annual meetings. If such meeting shall not
be so called within ten days after personal service of the request, or within
fifleen days after mailing of the same by registered mail within the United
otates of America, then the record holders of at least 10 percent of the
preferred shares then oulstanding may designate in writing one of their
Aumber 1o call such meeting, and the person so designated may call such
meeting at the place and upon the notice above provided, and for that
purpose shall have access © the stock books of this Corporation. Alany
meeting so calied or at any annual meeting held while the hoiders of the
preferred shares have the voting power © electa majority of the Board of
Director(s), the holders of & majority of then oulslanding preferred shares
oresentin person or by proxy shall be sufficient to constitute a quorum for
the election of directors as herein provided The terms of office of all
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FOUR ELEMENTS MEDIA, INC.
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persons who are directors of this Corporation at the time of such meeting
shall terminate upon the election at such meeting by the holders of
preferred shares of the number of directors they are eniitled o elect, and
(e persons so elecled as directors by the holders of the praferred shares,
together with such persons, if any, as may be elecled as directors by the
holcers of the common shares, shall consutute the duly etected directors
of this Corporation. In the event the holders of the common shares fail ©
elect the number of directors which they are entitled to elect at such
meeting, additonal directors may be appointed by the direciors elected by
the holders of preferred shares. Whenever the holders of the preferred
shares shall be divested of such voling powers as hersinabove in this
paragrapn /.2.5 provided, the term of office of all persons wno are at the
Ume direclors of this Corperation shall erminate upon the eleclion of ther
successors by the helders of the common shares, and

7.2 6 Preemplive Righls. No holder of shares of slock of any ¢lass shall
have any preempive right fo subscribe o or purchase any additional
shares of any class, or any bonds or convertble securiues of any naiure,
orovided, however, that the Board of Drector(s) may, n authorizing the
Issuance of shares of stock of any class, confer any preemptive right that j
the Board of Director(s) may deem advisable in connecuon with such
issuance, and

7.2.7 Issuance of Stock. The Board of Director(s) of the Corporaton may
authorize the issuance from time o time of shares of 11 stock of any class,
whether now or hereafler authorized, or securities convertible into shares
of its stock of any class, whether now or nhereafter authorized, for such
consideraton as the Board of Director(s) may deem advisable, subject o
such restrictions or limitations, if any, as may be set fortn in the Bylaws of
the Corporalion, and.

7.2.8. Unissued Stock. The Board of Drrector(s) of the Corporation may,
by Restated Articles of Incorporaton, classify or reciassity any. unissued
stock rom tme to time by setling or changing the preferences, conversions
or other rights, voung powers, restrictons, limitatons as to dividends,
qualincations, or term or conditons of redempton of the siock

ARTICLE 8 - SHAREHOLPDERS RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject o 2 Sharehclders
Heslrictve Agreementcontaining numerous restrictions on the rnights of shareholders of
the Corporation and tansferabtity of the shares of stock of the Corporation. A copy of
the Shareholders Restrictve Agreement, if any, is on file at the principal office of the
Corporation.
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FOUR ELEMENTS MEDIA, INC.
Page 8

ARTICIE 9 - POWERS OF CORPORATION

The Corporation shall have the same powers as an ndwvidual © do all things
necessary or convenient o carry out its business and affairs, subject tc any Imitations
or resyictions mposed by applicable faw or these Articles of Incorporation.

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shail have perpetual existence

ARTICLE 11 - REGISTERED OWNER(S)

The Corporation, o the extent permitted by law, shall be entilled © teat the
person in whose name any share or right is registered on the hooks of the Corporation
as the owner thereto, for ali purposes, and exceplas may be agreed n writng by the
Corporation, the Comporaton shall not be bound © recognize any equiable or other
claim to, or interest in, such share or right on the part of any other person, whether or
not the Corporaton shall have notce thereof.

ARTICILE 12 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address ofregistered office of this Corporation is Spiegel & Utrera, PA,
located at 1840 Southwest 22nd Street, 4in Floor, Miami, Florida 33145. The name and
address of the registered agent of this Corporation is Spegel & Ulrera, P.A., 1840
Southwest 22nd Street, 4th Floor, Miami, Florida 33145.

ARTICLE 13 - BYLAWS

the Beard of Drrector(s) of the Corporation shall have power, without the assent
ar vote of the shareholders, o make, alier, amend or repeal the Bylaws of the
Corporation, but the affimative vote of a number of Directors equal 10 2 majority of the
number who would consuiute a full Board of Director(s) at the tme of such action shall
be necessary o ke any acton for the making, alleralon, amendmentor repeal of the
Bylaws.
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FOUR ELEMENTS MEDIA, INC.
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ARTICLE 14 - EFFECTIVE DATE

These Articles of Incorporation shall be effecuve immediately upon approvatof the
Secrefary of State, State of Florida,

ARTICLE 15 - AMENDMENT

The Corporation reserves lhe rightto amend, alter, change or repealany provision
contained in these Articles of Incorporauon, or in any amendment herefo, or to add any
piovision 1 these Articles of Incorporation or 10 any amendment herelo, n any manner
now or hereafler prescrined or permitied by the provisions of any applicable statute of
the State of Florida, and all nghts conferred upon shareholders in these Articles of
Incorporation or any amendment herelo are granled subject lo this reservation

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
whotly successful, on the merits or otherwise, in the defense of any proceeding to which
the drector or-officer was a party because the director or officer iz or was a director or
officer of the Corporation againstreasonable atiorney fees and expenses incurred by the
director or officer in connection with the proceeding  The Corporation may incemnify an
individual made a party o a proceeding becavse the individual is or 'was a direcior,
officer, employee or agent of the Corporation against liability if authorized in he specific
case after delermination, in the manner required by the board of directors, that
ndemnification of the drector, officer, employes or agent, as the case may be, 5
permissible in the circumstances because the director, officer, empioyee or agent has
metthz standard of conduct setforth by the board of directors  The indemnification and
advancementiofattorney fees and expenses for directors, officers, employees and agents
of the Corporation shall apply when such persons are serving al the Corporation s
request while a direcior, officer, employee or agentof the Corporation, as the case may
be, as a director, officer, partner, rustee, employes or agent of ancther foreign or
domestic Corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise, whether or not for profit, as well as n ther official capaciy with the
Corporation. The Corporalion aiso may pay for or reimburse the reasonabie atiorney
fees and expenses incurred by a drector, officer, employee or agent of the Corporation
who is a party © a proceeding in advance of final disposition of the proceeding. The
Corporation alsc may purchase and mantain insurance on behalfof an indwvidual arising
from the indivicual s statws as a director, officer, employee or ageni of the Corporation,
whether or notthe Comporation would have power to indemnify the individual aganst the
same liab ity under the law. Allreferences in ihese Articles of Incorporaton are deemed
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0 include any amendmentor successor thereto. Nothing conained in these Articles of
Incorporation shall imit or preciude the exercise of any rightrelating © indemnification
or advance ofatlorney fees and expenses o any person who is or was a director, officer,
employee or agent of the Corporation or he .abiliy of the Corporation otherwise 10
indemnify or advance expenses o any such person by contractor in any other manner
If any word; clause or sentence of the foregoing provisions regarding indemnification or
advancementofthe attorney fees or expenses shallbe held invalid as contrary o law or
oublic policy, it shall be severable and the provisions remaining shall notbe otherwise
affected. Al references in these Artcles of Incomporaton o ‘drector”, "officer”,
‘employee” and "agent’ shall include the heirs, estates, executors, administators and
personal representatives of such persons
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IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowledged
and filed the foregoing Articles of Incorporation under the laws of the State of Florida,

this
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

Spiegel & Utrera, P.A., having a business office identical with the registered
office of the Corporation name above, and having been designated as the Registered
Agent in the above and foregoing Articles of Incorporation, is -familiar with and accepts
the obligations of the position of Registered Agent under the applicable provisions of

the Florida Statutes.

Spiegel & Utrera, P.A.

'

Natayltrera, Vice President
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