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ARTICLES OF INCORPORATION 1 L D

OF 1935 JAN 30 12: 0o
PAXSON COMMUNICATIONS OF COOKEVILLE, INC.

R
TALLANSSSEE, FLORIA
The undersigned, acting as_incorporator of PAXSON COMMUNICATIONS OF

COOKEVILLE, INC., under the Florida Business Corporation Act, adopts the following
Atticles of Incorporation.

ARTICLE I, NAME

The name of the corporation is:

PAXSON COMMUNICATIONS OF COOKEVILLE, INC,

ARTICLE I1._ ADDRESS
The mailing address of the corporation is:
18401 U.S. Highway 19, North
Clearwater, Florida 34624
ARTICLE IIl. COMMENCEMENT OF EXISTENCE

The existence of the corporation will commence at 8:00 A.M. on the date of filing of
these Articles of Incorporation.

ARTICLE 1V. PURPQSE

T§1e corporation is organized to engage in any activity or business permitied under the
laws of the United States and Florida.

ARTICLE V. AUTHORIZED SHARES

The maximum number of shares that the corporation is authorized to have outstanding
at any time is 10,000 shares of common stock having a par value of $.01 per share.




ARTICLE V8. INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial res - wred office of the corporation is 18401 U.S.
Highway 19 North, Clearwater, Florida 34u24, and the name of the corporation’s initial
registered agent at that address is William L. Watson.

ARTICLE VII, INITIAL BCARD OF DIRECTQRS

The corporation shall hz e one director initially. The number of directors may be either
increased or diminished from time to time, as provided in the bylaws, but shall never be less
than one. The name and street address of the initial director is:

Name Address

Lowell W, Paxson 700 Spottis Woode Lane
Clearwater, Florida 34627

ARTICLE VIII. INCORPORATOR
The name and street address of the incorporator is:

Name Address

William L. Watson 18401 U.S. Highway 19, North
Clearwater, Florida 34624

The incorporator of the corporation assigns to this corporation his rights under Section
607.0201, Florida Statutes, to constitute a corporation, and he assigns to those persons
designated by the board of directors any rights he may have as incorporator to acquire any of
the capital stock of this corporation, this assignment becoming effective on the date corporate
existence begins.

ARTICLE IX. BYLAWS

The power to adopt, alter, amend, or repeal bylaws shall be vested in the board of directors
and the shareholders, except that the board of directors may not amend or repeal any bylaw
adopted by the shareholders if the shareholders specifically provide that the bylaw is not subject
to amendment or repeal by the directors,




ARTICLE X, AMENDMENTS
The corporation reserves the right to amend, alter, change, or repeal any provision in these

Anticles of Incorporation in the manner prescribed by law, and all rights conferred on
shareholders are subject to this reservation.

The undersigned incorporator, for the purpose of forming a corporation under the
laws of the State of Florida, has executed these Articles of Incorporation this 2{ day of

wre

William L. Watsor, Incorporator

January, 1998.




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED.

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted:

That PAXSON COMMUNICATIONS OF COOKEVILLE, INC., desiring to organize under

the laws of the State of Florida with its initial registered office, as indicated in the Articles of

Incorporation, at 18401 U, 8. Highway 19, North, City of Clearwater, State of Florida, has

named William L. Watson, as its agent to accept service of process within this state.
ACKNOWLEDGMENT:

Having been named to accept service of process for the corporation named above, at the
place designated in this certificate, I agree to act in that capacity, to comply with the provisions

of the Florida Business Corporation Act, and am familiar with, and accept, the obligations of

William L. Watson, Registered Agent

27823-59
TPA2-247508




ARTICLES OF MERGER
Merger Sheet

MERGING:

PAXSON COOKEVILLE LICENSE, INC., a Florida corporation, P95000025426

INTO

PAXSON COMMUNICATIONS OF COOKEVILLE, INC., a Florida corporation,
P95000007640

File date: July 17, 1997
Corporate Specialist: Joy Moon-French

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

July 16, 1997
HOLLAND & KNIGHT

TALLAHASSEE, FL

SUBJECT: PAXSON COMMUNICATIONS OF COOKEVILLE, INC.
Ref. Number: P95000007640

We have received your document for PAXSON COMMUNICATIONS OF

COOKEVILLE, INC. and check(s) totaling $1067.50 of which $122.50 has been
designated to file this document, However, the enclosed document has not been -
filed and is being retumed to you for the following reason(s):

Your document is being retumed as requested. (\/bm

Enclosed is an application for refund. g )S
n

If you have any questions conceming this matter, please either respond in writi
or call (850) 487-6957.

Joy Moon-French
Corporate Specialist Letter Number: 397A00036422

SRRIATIL

HRILFY D

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32
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ARTICLES OF MERGER BETWEEN FILED
PAXSON COMMUNICATIONS OF COOKEVILLE, {NC
AND UL 17 PH 2: 38
PAXSON COOKEVILLE LICENSE, INC. /. . .

TALLAHASSEE-FE&QE&A

Pursuant to Section 607.1105 of the Florida Business Corporation Act, Paxson
Commun:ations of Cookeville, Inc., a Florida corporation, which will be the surviving
corporation {*Survivor") and Paxson Cookeville License, Inc., a Florida corporation (the
"Merging Coryoration®), which is a wholly-owned subsidiary of Survivor, hereby adopt the
following Articles of Mcrger for the purpose of effecting the merger of the Merging Corporation
into the Survivor (the "Merger”).

ARTICLE 1

The Plan of Merger cffocting the Merger of the Merging Corporation with and into the
Survivor is attached hereto as Exhibit "A* and incorporated herein by this reference.

ARTICLE II

The name of the surviving corporation is Paxson Communications of Cookeville, Inc.,
a Florida corporation.

ARTICLE [l

The effective date of the Merger shall be upon the filing of these Articles of Merger with
the Secretary of State of Florida.

ARTICLE IV
The Plan of Merger was adopted by written conseat of the Board of Directors of Survivor
on July IS, 1997. Approval by the sharcholders of the Survivor is not required pursuant to
Florida Statutes Section 607.1104.
ARTICLE V
Immediately prior to the merger, the Survivor owned all of the outstanding shares of the

Merging Corporation. Thus, approval by the Board of Directors and the shareholders of the
Merging Corporation is not required pursuant to Florida Statutes Section 607.1104.




FROM_HOLLAND & KNIGHT TANPA o NED) 71697 17:43/5T, 17:42/%0 426

IN WITNESS WHEREOF, the undersigned have exscusod this docu udhw
day of July, 1997, have eaccutod this document &8 ¢

PAXSON COMMUNICATIONS OF COOKEVILLE, INC.

B,:_—MM‘—*
1 « watson

w__Le.

plhu

PAXSON COOKEVILLE LICENSE, INC.

By:
liam L. Watson
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Exhibit A
PLAN OF MERGER

Paxson Communications of Cookeville, Inc., a Florida corporation (“Acquiror®)
and Paxson Cookeville License, Inc., a Florida corporation ("Target”), a wholly-owned
subsidiary of Acquiror, hereby adopt the following Plan of Merger, dated July |5, 1987,
pursuant to Section 607.1104 of the Florida Business Corporation Act.

(@) The names of the merging corporations are Paxson
Communications of Cookeville, Inc. and Paxson Cookeville Livense, Inc. Target shall
merge into Acquiror. The name of the corporation surviving the merger of Target
with and into Acquiror is Paxson Communications of Cookeville, Inc.

®) The effective time and date of the morger (tho “Effective Time")
shall be at the time when the Articles of Merger containing this Plan Of Merger are
accepted for filing with the Secretary of State of Florida.

(¢©) 'The general terms and conditions of the mergur are as follows:

At the Effective Time, the separate existence of Target ghall cease and
Acquiror shall ultimately succeed, without other transfer, to all rights, privileges,
immunities, powers, franchises, authority, and real and personal property of Taxget.
Acquiror shal! thereafter be responsible and lisble for all obligations of Target, and
neither the rights of the creditors nor any liens on the praperty of Target shall be
impaired by the merger.

(@ The menner and basis of converting the shares of each corporation
shall be as follows:

At the Effective Time, by virtue of the merger and without any action
on the part of Acquirer, the shares of stock of Target that are issued and outatanding
immediately prior to the Effective Time shall be cancelled and extinguished and cease
to be outstanding. Each share of Acquiror stock that is issued and outstanding
immediately prior to the Effective Time shall remain issued and outstanding. No
consideration shall be given to any ghareholder of Target.

(0 The Boards of Directore of each corporation party to the Merger

ﬁa.y amend the Plan of Merger at any time prior to ihe filing of the Articles of
erger.

() Shareh..ders of Target who, except for the applicability of Florida
Statute Section 607.1104, would be entitled to vote and who dissent from the merger
pursuant to Florida Statute Section 6071320, may be entitled, if they comply with the
relevant provisions of the Florida Business Corporation Act, to be paid the fair value
of their shares.

TPA2-445914.1




ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

PAXSON COMMUNICATIONS OF COOKEVILLE, INC., a Florida corporation,
P95000007640

INTO

PAXSON NETWORKS, INC., a Florida corporation, 93000082991

File date: July 17, 1997
Corporate Specialist: Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




