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ARTICLES OF INCORPORATION L )
OF o
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AR YCRN APRCIRONH CONPORNTICH I
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THE UNDERSIGNBED, desiring to form a corporation under and by
virtug of Lhe laws of tLhe Stale of Florida providing for the
formation, liability., rights, privileges and immunities of a
corporation for profit, states as follows:

™

NI ARTICLE I

-
—r‘t
N

7 - " Name of the Corporation

The name of tLhe corperation shall be AMERICAN SPECTRUM
CORPORMATICN.

ARTICLE II

Purpose of the Corporation

The objects and purposes of Lhe corporation and the general
nature of the business or businesses to be transferred shall be:

i, To engage in any lawful businesses permitiled or allowed
under the Florida Gencral Corporation Acl.

2. To make and enter into all contracts necessary and proper
for the conduct of itsg business or businesses.

3. To borrow money of any person, firm or corporation; to
issue bonds, debentures or obligations of this corporation from
time to Lime for any of the objeclLs or purposcs of the corporation:
and Lo secure same by mortgage, pledge or by any other lawful
means.

4. To have offices, conduct its business and promote its
objects within or without the State of Florida, in other states,
the District of Columbia, the territories and possessions of the
United States, and in foreign counlries without restriction as Lo
place or amount.

5. To do any and all things necessary., suitable and proper
for the accomplishment of any of its objects or for the exercise of
any of the powers set forth above, whether herein specified or not,
either alone or in connection with other firms, individuals or
corporations, whether in the State of Florida, or throughout the
United States, or elsewhere, and to do any other act or acts. thing




or things 1ncidental or pertinent to or connected with Lhe
businecsses hercinbetore described, or any part or parts thercof, if
not inconsistent with the laws of the State of Florida.

6. In general, Lhis corporation shall have and exercise all
Lthe powers conterred by the laws of the State of Florida upon
corporalions tor profit. It is hereby expresstiy provided that Lhe
foregoing enumeration of gspecific powers shall not be held to limit
or restricl in any manner such general powers.

ARTICLE III

Term of Existence

The corporation shall have porpelual existence.

ARTICLE 1V

Initial QOffice and Reqistered Agent

The street address of the corporation’s principal office and
its mailing address is BALDWIN & MORRISON, P.A.,, 7100 South U.S§.
lighway 17-92, Fern Park, Florida 32730. The name of the initial
registered agent of this corporation at that address is William H.
Morrison.

ARTICLE V

Amount and Value of Stock

The capilal stock of the corporation shall consist of Seven
Thousand (7,000) shares of common stock with a par value of $1.00
per share.

ARTICLE VI

Directors of the Corporation

The business of the corporation shall be conducted by a board
of at least one director. The name and post office address of the
initial direcLor of the corporation is WILLIAM H. MORRISON,
ESQUIRE, BALDWIN & MORRISON, P.A., 7100 South U.S. Highway 17-92,
Fern Park, Florida 32730,

The director named above shall hold office for the first year
of the existence of the corporation or until his or her successors
are elected and have qualified.




ARTICLE VII

Initial Capital

The amount of capital with which (he corporation shall begin
business 18 Five Hundred ($500.00) Dollars.

ARTICLE VIII

Officers of the Corporation

The officers of the corporation shall consist of the
President, one or more Vice Presidenls, a Secrelary and a
Treasurcer. The number of Vice Presidents may be fixed and
determined by Lhe Board of Dircolors from Lime to Lime. UnLid the
first meeting ot che Buard of Directors, or unitil their successors
arc elected and have qualified, Lhe following shall be the officers
of the corporation:

President: William I, Morrison, Esq.

Vice President: William H. Morriscn, Esq.

Secretary: William 1. Morrison, Esqg.

Treasuroer: William H. Morrison, Esq.
ARTICLE IX

Indemnification of Officers and Directors

al The corporation shall indemnify any director or officer
of the corporation who is made a parly or is threatened LO be made
& parlLy Lo any threatened, pending or completLed action, suit or
procecdings, whother civil, criminal, administrative or
investigative, by reason of the fact Lhat he is or was a director
or otficer ot the corporation or as a direclor, officer. employee
or agent of another corporation, associatlion, partnership, joint
venture, trusL or otLher enterprisc:

1. Against expenses {including reasonable attorneys' fees),
judgments, fines and amounts paid in settlement actually ani
reasonably incurred by him in conneclion with an action, suit
or procecding {other than one by or in the right of the
corporation) if he acted in good faidlLh, and, with respect to
any criminal action or proceeding, he had no reasonable cause
Lo believe his conduct was unlawiul; and

2. Against -xpenses {including reasonable attorneys’ fees)
actually and .easonably incurred by him in connection with the
defense or seltlement of an action or suit by or in the right
of the corporation, if he acted in good faith.




b The termination of any action, suit or proceeding by
Judgment, order, sertlement, conviction, or upon a plea of nolo
comtondere  or o 1ty cquivalent, shall not, of itsclt, create a
prresumet ton that the person did not act in geod faith, and, wilh
respect Lo any criminal action or proceeding, had reasonable cause

Lee believe that his conduct was unlawtul .

c} No indemnification shall be made in regpecl of any claim,
issuec or malter as to which such perse shall have been adiudged Lo
be liable for ncgligence or misconduct in the pertormance of his
duty to the ccrporation.

d} Any indemnification under section (a) (unless ordered by
@ court) shall be made by the corporation only as authorized in the
specific case upon a determination that indemnification of Lhe
direciLor or ofticer is proper in the circumstances because he has
met the applicable standard of conduct set forlh in section (a).
Such determination shall be made (1) by the Board of Dircclors by
a majority vole ct a quorum consisting of directors who were not
parties Lo such action, suit or proceedings, or (2} if such quorum
i5 not obtainable, or even if oblLainable and a quorum of
disinterested dircctors so directs, by a majority of members of the
corporation represcenting a majority of Lhe Lotal wvotes of Lhe
membership.

o) Expenso incurred in defending a civil or criminal
action, suilL, or proceedlng shall be paid by the corporation from
Lime Lo time as incurred, rather than only afler Lhe final
disposition of such aclion, suit or proceeding. Payment of such
cxpenses shall be authorized by Lhe Board of Directors in each
specific case only afler receipt by the corporation of an
undertaking by or on behalf of the director or cfficer Lo repay
such amounts 1f it shall later develop Lhal he is not entitled Lo
be indemnified by the corporation.

£} The indemnification provided by this resolution shall not
be deemed exclusive of any olher rights to which Lhe corporation’s
directors, officers, employees or agents may be entitled under Lhe
corporal ion's By Laws, agreement, vote of members or disinterested
directors or "herwise, both as to actions in their official
capacities ar & to actions in anothe. capacity while holding such
offices or pousitions, and shall continue as Lo a person who has
ceased Lo be a director, officer or employee and shall inure to the
benefit of the heirs, executors and adminisiLrators of such a
person.

g) Notwithstanding the foregoing provisiong, indemnification
provided under this resolution shall not include indemnification
for any action of a director, officer or employee of Lhe
corporation for which indemnification is deemed to be against
public policy. In the event that indemnification provided under
Lthis resolution is deemed Lo be against public policy, such an
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cvent shalt not tnvalidile  or  attect any other right of
tndemniticatyon herean provided,

ti} The corporatson shall hove the power, bul shall nol ae
obligated, to purchase and maintain indemnitication insurance ‘o
provide coverage for any liabilily asserted against any director,

officer or employec ot Lhe corporation in any of his capacitics as
described in paragraph (a), whether or not Lhe corporalion would
have the power to indemnify him or her under Lhis Article.

1) Any person requesting indomnificatioen shall first look to
any 1nsurance maintained by the corporalion for indemnification
against oxpenses (including attorneys® feoes), judgments, fines and
amounts paid in scttlement (as described above). The corporation
shall be obligated Lo indemnity such person (if entitled to
indemnitication by Lhe corporalion) only to the extent such
insurance does not indemnify such person, In the evenL Lhat any
expenses, judgments, fines or amounts paid in selllement are paid
pursuant to insurance maintained by such corporation, the
corporation shall have no obligation to rrimburse the insurance
company.

ARTICLE X

Transactions in Which Directors or Officers are Interested

a) No contract or transaction belweceon Lhe corporation and
onc or more of itLs direcctors or officers, or boelween Lhe
corporation and any olher corporation, partnership, ssocialion, or
oLher organization in which one or more of its directors or

officers are directors or ofticers, or have a financi..! interese,
shall be invalid, void, or voidable sclely for such reason, or
solely because the director or of.icer is prescnt  a:  or

particinates in the mealing of the Boa.d or commitLee Lhereof which
aulLhorized the conlract or transaction, or solcly because said
officer’s or director's vote is counted tor such purposc. No
director or officer of that corporation shall incur liabiliLy by
reason of the fact Lhat said director or officer may be interested
in any such corlract or Lransaclion,

b) Interested direclors may be counted in determining the
presence of « quorum at a meeling of the Board of Directors or of
a committee which aulhorized the contract or Lrensaction.

ARTICLE XI

Nr.ne and Address of Incorporator

The name and ad-dress of the incorporator is William H.
Morrison, Esquirc, BALDWIN & MORRISON, P.A., 7100 Seuth U.S.
Highway 17-92, Fern Park, Florida 32730.
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ARTICLE XII

Preemptive Rights of Shareholders

Every sharcholder of the corporation, upon the sale for cash
of any new stock of this corporation of Lhe same kind, class or
series as that which he already holds, shall have Lhe right to
purchase his pro rata share Lhereof (as ncarly as may be done
wilhout issuance of fractional shares) alL Lhe price at which it is
offored to oLhers.

ARTICLE XIII

Annual Meetings of the Corporation

1. The annual meeting of Lhe shareholders shall be held on
the first Monday ot January of cach year, or at such other Lime as
may be fixed by Lhe By Laws, at which time Lhe Board of Directors
shall be elecLed and such other business as may properly come
before Lhe meeting may be considered and tLransacted.

2, The officers of Lthe corporation shall be elected annually
by the Board of Directors at a meeling of the Board Lo be held
annually following Lhe annual shareholders’ meeting.

3. The Lime, place and manner of calling meelings of Lhe
shareholders or directors shall be fixed by the By Laws of Lhe
corporation. The Board of Directors mav provide for the election
of and prescribe the duties of such other officers and agents as
Lhe Board may deem advisable and proper, and may take such action
not inconsistent with the Articles of Incorporation, and the By
Laws of Lhe corporation and the laws of the State of Florida, as
such Board may deem advisable for Lhe conduct and operation of the
business of the corporation.

4, The Board of Directors shall appoint a resident agent as
required by the State of Florida.
ARTICLE XIV
commencement
In accordance with Section 607.167, Florida Statutes, the dale

when corporate existence shall commence is the date of subscription
and acknowledgmenlL of these Articles of Incorporation.




ARTICLE XV

Miscellaneous

The highest amount of liability Lo which this corporation can,
at. any time, subject itsclf, shall be unlimited.

A special meeting of the incorporaior and his or her assigns
shall be held, upon the call of the President, for the purpose of
completing the organization of Lhe corporation and adoption of the
By Laws and Lhe Lransaction of such olLher business as may be
desired.

IN WITNESS WHEREOF, I &0 hereunlo set my hand and seal at
Fern Park, Florida, 'his of February, 1995.

/?%i;éﬁh“' L

WILLIAM 1,. MORRISON

STATE OF FLORIDA
COUNTY OF SEMINOLE

BEFORE ME, the undersigned authoriiy, personally appeared ..
WILLIAM H. MORRISONM, Lo me well known Lo be Lhe person described in
and who signed Lhe foregoing Articles of Incorporation, and who
acknowledged before me thal he signed the same freely and
voluntarily for the uses and purposes therein expressed.

!{f‘ (\
WITNESS my hand and seal at Fern Park, Florida, this L‘

day cf February, 1995,
/"’?(ﬂ LU W ](_wﬂ AL XD

OL ry Pubtic Signature

Pr i nmd Name : S \I' LAURIE NEWMAN

My Commiss ionf ﬁ? ggomssmmcczmss EXPIAES |
: July 20, 1996

AGHDED THRY THOY FAIM IMSURANCE, INC.




ACCEPTANCE OF REGISTRRED AGENT

Having been named as Registered Agent Lo accept service of

process for AMERICAN SPECTRUM CCRPORATION, as designated in these
Articles ot Incorporation, I hereby accept and agree to acl in Lhis
keepiny said office open.

capacity and Lo comply wilLh the provisions of said AcL relative to

DATED:

- E
S 72 9
&L T ' g
WILLIAM H. MORRISON o = T;n
x O
®
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STATE OF FLORIDA
COUNTY OF SEMINOLE

I HEREBY CERTIFY that on this day, before me, an officer duly
authorized in the state aforesaid and in the county aforesaid Lo
take acknowledgments, personally appeared WILLIAM H. MORRISON, to
me personally known or who produced
did (did not)

identification and who executed the foregoing instrument and who

WITNESS m

My Hapd
aforesaid this

as
take an cath and he acknowledged before me that he
cxecuted Lhe same for Lhe purposes therein expressed.

1995,

‘/{(u ufu) )& Uee

and official seal in the county and state
day of February,

rd
Priht Name:

Ndlary Public ki LAURIE NEWMAN
My Commission E%?E&%?

MY COMMISSIOH # CC 21843 EXPIRES
A

Jidly 20. 1596
BONDED THRI TRGY FAIN INSURAKCE, THC,




