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s ARTICLES OF INCORPORATION =~ '3 |
BROGUE MEDIA INC. 8"

‘The undersigned subscriber to these Articles of Incorporation is a natural'person
competent to contract and hereby form a Corporation for profit under Chapter 607 of the
Florlda Statutes o

. ARTICLE1 - NAME

The name of the Corporation is BROGUE MEDIA INC., (herainafter, "Corporatlon".)' |

ARTICLE 2 - PURPOSE QF CORPORATION

s The Corporauon shall engage in any activity ot business perrmttad under the laws of
. {;‘;the Unlted States and of the State of Florida.

RTICLE 3 PRINCIPAL OFF|CE

The address of the principal office of this Corporation is 2621 North Federal Hrghway.
. Smte T, Boca Raton, Florida 33431 and the mailing address is the.same,

ARTIC RATOR

© " The name. and street address of the incorporator of this C'orjmration gt

Elsie Sanchez

1840 Southwest 22nd Street, 4th Floor
Miami, Florida 33145

RTICLE S - OFFICERS
The ofﬁcets of the Corporatlon shali be:

" President:

Stephen Campbell
Secretary:

Stephen Campbell

"'+ »whose mailing addresses shall be the same as the principal office of the Corporation... - il
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" ARTICLE 6 - DIRECTOR(S)
The Director(s) of the Corporation shall be:

Stephen Campbell

- . whose mailing addresses shall be the same as the principal office of the Corporatim. . -
ARTICLE 7 - CORPORATE CAPITALIZATION
S The maximum number of shares that this Corporation is, authonzed to have . .' .

. bLﬁstandmg atanytime is TEN THOUSAND (10,000) shares of common stock each sharé ~; T
R ha\ting the par value of ONE CENT ($.01). o .

_ 72 AII holders of shares of common stock shali be |dent|calwﬂh eaoh otherin every IR
.. regpéctand the holders of common shares shall be entitled to have unlimited votlng rightson
all- shares and be entitled to one vote for each share on all matters on which Shareholders
. have the right to vote, L

L 73 Allholders of shares of common stock, uponthe dissolution of the Corporatxon NG
jfshall be entltled o receive the riet assets of the Corporation. . SR e

_ 7 4 No hoider of shares of stock of any class shall have any preemptlve nght to
"subscribe to or purchase any additional shares of any class, or any bonds or convertible” -
- securities of any nature; provided, however, thatthe Board of Director(s) may, inauthorizing .~ . =
w7, - theissuance of shares of stock of any class, confer any preemptive right that the Board of ...
RGNS .;':Director(s) may deem advisable in connection with such i issuance.’ IR

e 7 5. The Board of Drrector(s) of the Corporation may authonzethe assuanceﬂum*}.
tnme to tlme of shares of its stock of any class, whather now or hereafter authorized, 6 -
- securities convertible into shares of its stock of any class, whether now or hereafter . -
authorized, for such consideration as the Board of Director(s) may deem advisable, subject -
to such restrictions orlimitations, if any, as may be setforth in the bylaws of the Corporation

LT 7. 6 The Board of Director(s) of the Corporation may, by Restated Amcles B e
o ~.:-.lncorporai|on classlify. or reclassify any unissued stock from time to time by. getting.ar:. ... e
o ‘¢hanging the preferences, conversions or other rights, voting powers, restrictioris, Iirmtaﬁons ke

L es to dividends, qualifications, or term or conditions of redemption of the stock. PR
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" ARTICLES - SUB-CHAPTER S CORPORATION

7 L. The Comoration may elec fo be an S Corparation, &8 prowded n Sub—Chapter'j
o _S of the-Internal Revenue Code of 1986, as amended. L

81 The shareholders of this Corporation may elect and, if elected, shau".-i'_- o

. -Gontinue such election to be an S Corporation as provided in Sub-Chapter S of the

. internal Revenue Code of 1986, as amended, unless the shareholders of. the. R

. Corporatlon unanlmously agree otharwise in writing.

8.2 Aﬂer this Corporatlon has elected to be an S Corporatlon ‘none: of the b

o -A:_'-.shareholdera of this Corporation, without the written consent of alf the sharehojdérs = = 37 -

- . of this. Corporation shall take any action, or make any transfer or other dlsposiﬂon of -
“the  shareholders’ shares of stock in the Corporation, which will result in. the
T ten-runatlon or revocation of such election to be an S Corporation, as pro\nded in Sub- -
s -:i.'...-'chapter S, of the Internal, Revenue Code of 1988, as amended. -

RN 83 Once the Corporation has elected to be an S Corporatmn each; shamf-f
N '_‘,j_of stock lssued by this Corporation shall contain the following. Iegend Y

' “The shares of stock represented by this certificate cannot
be transferred if such transfer would void the election of the
Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended.”

BTIOLE 9. - SHAREHOLDERS' RESTRICTIVE AQBEEMENT

D AII of the shares of stock of this Corporation may be subject to a Shareholders A

. . Restrictive Agreement containing numerous restrictions on the rights of shareholders
. of the Corporation and transferability of the shares of stock of the Corporatlon A
... .- ocopy of the Shareholders' Restrictive Agreement, if any, is on file at the prmclpal- T

: Lo oﬂ‘roe of the Corporatlon : NN

RT!CLE 10 - POWERS OF C_O_RPOB&TIO

K The Corporation shall have the same powers as an mdmdual to do all thlngs N

necessary or convenient fo carry out its business and affairs, subject to any limitations -
or restrictions imposed by applicable law or these Articles of incorporation. - c

ARTICLE 11 - TERM OF EXISTENCE

Thls Corporatlon shall have perpetual exustence
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ARTICLE 12 - REGISTERED OWNER(S)

S '_The Corporation, to the extent permitied by law, shali be entitled to treat the
: * “'person in whose name any share or right Is registored on the books. of the v -0
- Gorporation as the owner thereto, for all purposes, and except as may be agreed.in
*. " writing. by the Corporation, the Corporation shall not be bound. to recogmze any.
... equitable or other claim.to, or interest in, such share or right on the pert of - any other.',
S persun whether of not the Corporation shall have notice thereof. '

ARTICLE 13 - REGISTERED QFFICE AND RE:

R The initial address of registered office of this Corporauon is Spiegel & Utrera,-"
S .PA located at 1840 Southwest 22nd Street, 4th Floor, Miami " Florida 33145:, The::. '
., . name and- address of the registered agent of this Corpmatnon is Spiegel & Utrera .
S .PA 1840 Southwest 22nd Street, 4th Floor, Miami, Florida 33145. '

ARTICLE 14 - BYLAWS

o The Board of Dlractor(s) of the Corporation shall have power, Wlthm.!t the'-ﬁ;
e '-assent or vote of the shareholders, to make, alter, amend. or repeal the Bytaws of fhe; A
S ’:'Carporatlon, but the affimative vote of a number of Directors equal to a majorrty Gf-j_:.,.

- the.number who would constitute a full Board of Director(s) at the time of such action ’

. shall be necessary to take any action for the making, alteration, amendment or repeal

B of the Bylaws,

. ARTICLE 15 - EEFECTIVE DATE

S These Articles of Incorporatlon shall be effective lmmedlately upon appmval of"--‘"-'-f
the Secretary of State State of Florida. |

ARTICLE 16 - AMENDMENT

. The Corporatlon reserves the right o amend, alter, change or repeal any-
| :..’,-provnsron contained in these Articles of incorporation, or in any amendment hereto;
or to.add any provision to these Articles of Incorporation or to any amendment hereto R
in-any manner now or hereafter prescribed or permitted by the provisions of any .
. applicable statute of the State of Florida, and all rights conferred upon shareholders ..
;7. Tin these Articles of Incorporation or any amendment hereto are granted subject to thls T
L ..reservatlon P
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IN WITNESS WHEREOF, | have hereunto set my hand and seal acknowledged

| aﬁd filed the foregoing Articles of Incorporation under the laws of the Stata of Flonk:la, -
this M]M&_&Qﬁ;

T

Elsie Sanchez, Incoiptratot

. ACCEPTANCE OF REGISTERED AGENT DESIGNATED . - .= “w .y
' IN ARTICLES OF INCORPORATION B R R

. Spiegel & Utrera, P.A,, having a business office identical with the registered

. office of the Corporation name abaove, and having been designated as the Registared -

...~ Agent in the above and foregoing Articles of Incorporation, is familiar with and accepts . .

-t the obligations of the position of Registered Agent under the appllcable prawslons crr :
sl ihe Flonda ‘Statutes. .

Spiege| & Utrerg

By:
Natalia Ut?ha Vice President

@D SPEGELEURERA PA. . -

LAWYERS

840 coRAL WAY, 45 1374303 853 S0t
RAL WAY, won, MIAML, FLORTDA 854-6000 - (800) 603-3900 - FACSMILE(305 857-3700
Hl4000213088 3 MAILING ADDRESS - POST OFFICE BOX 450605, MIAML, FL 33245-0605 0%




