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ARTICLES OF INCORPORATION
OF
MAGELLAN BROADCAST CONSULTANTS, INC.

ARTICLE I, NAME
The name of this corporation shall bo MAGELLAN  BROADCAST
CONSULTANTS, INC.

ARTICLIEE TII. COMMENCEMENT & DURATION
The commencemenlt of this corporation’s exlstence shall be
at the time of the filing of these Articles of Incorporation
by Lhe Sccretary of Sktate, Division of Corporations. This
corporation’s duration shall be perpebual.

ARTICLE TIIT. PURPOSES, POWERS, & RIGHTS
This corporation is being organized for the purpose to

engage in the communications business, of all types and
variations, and to engage in any lawful act or activity for
which corporations may be organizc. under the laws of the
State of Florida.

In furtherance of its corporate purposes, this

corporation shall have all of the general and specific powers
and rights granted to and conferred on a corporation by laws
of the State of Florida.

ARTICLE IV. CAPITAL STOCK

A This corporation shall have the authority to issue
1,000 Common $1.00 par value shares of common capital stock.
B. The designations, voting powers, references and

relative, participating, optional or other special rights, and
qualifications, limitations or restrictions of the above
stock are as follows:

1. The holders of the common stock are entitled to
receive, Lo the extent permitted by law, such dividends as may
be declared from time to time by the Board of Directors.

2. In the event of the voluntary or involuntary
liquidation, dissolution, distribution of assets or winding up
of the corporation, after dastribution in full of the

preferential amounts, if any, to be distributed to the
creditors and holders of shares of preferred stock, if any,
such stock shall be authorized herein and issued, the holders




ol comman stocek shall by oentitled Lo recolve all  of Lho
romaining assels of the corporatlon of whatever kind available
for distribulion to sharcholders ratably in proporbtion to the
number of sharos of common stock hold by Lhem  rospecbively.,
The Board of Direclbors may disteibute In kind to the holders
of common gtock such remalning asscls of  Ltho corporation or
may scll, trangfer or othoerwlugoe dlspoge of all or any parbt of
such remalining agsels to any othoer corporatlon, trust or
other entlty and receive payment therefor in cash, stock or
obligatlony of such other cvorporation, trust or other entily,
or any comblnation thercof, and may scll all or any part of
Lhe consideratlon so recelved and distributle any balance
thercof in kind to holders of common stock. The merqger or
consolidation of Lhe corporaklion lnto or with any other
corporatlon, or the werger of any other corperation into it,
or any purchase or redemption of shares of stock of the
corporation of any «clags, shall not be deemed to be a
dissolulion, liquidation nor winding up of the corporation for
the purposes of this paragraph.

3. Any person, upon becoming the owner or holder
of any shares of the common stock or other securities having
voting rights issued by this corporaltion ("sharcholder"}, does
thereby consent and agrece that all rights, powers, privileges,
obligations or restrictions pertaining to such person or such
securities 1in any way be altercd, amended, restricted,
enlarged, or repealed by legislative cnactments of the State
of Florida, or of the United States hereinafter adopted which
have reference to or affect corporations, such securities, or
such persons, if any; and that the corporation reserves Lthe
right to transact any business of the corperation, to alter,
amend or repeal these Articles of Incorporation, or to do any
other acts or things as authorized, permitted or allowed by
such legislative enactments.

ARTICLE V. PREEMPTIVE RIGHTS

Every shareholder, upon the sale for cash by this
corporation of any shares of new capital stock of the same
kind, class, or series, as that which the shareholder already
holds, shall have the preemptive right to purchase a pro rata
share thereof (as nearly as may be done without the issuance
of fractional shares) at the price at which such shares are
offered to others.
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AP ILCLE VI, C'PRANSEER RESTURICTTONSG

No sharcholder shall have  thoe rlght Lo sell, assign,
pledge, encumboer, Lransfor, or otherwisoe dispose of any shavos
of the capital gtock of ULhisg cocrporation, without first
offoring such ghares for male to this corporation at the not
atset value thercof. Such offoer shall be in writing, algned
by the shareholder, sent by registerod or cortlfied mall Lo
thliyg corporabion ot Its reglstered office addroess, and  open
for accoptance by this corporatlon for a poerlod of fiftceen
days from Lhe dale of mailing. 10 Lhis corporatlon [flalls or
rofuses, within such period, to make satisfactory arrangements
for the purchase of such shares, the sharcholder shall  have
Lhe right to dispose of such shares without any furlther
resbrictions.

On the deat™ of any sharcholder, thils corporation shall
have Lhe right to purchase any shares of the capilkal stock of
this corporation owned by Lhe sharcholder lmmodiately prior to
Lhe shareholder's death, on the terms scot forth above, and
this provision shall be binding upon the personal
represcentative of the sharcholder.

Each stock certificale issued by Lhis corporation shall
carry the following legend:

"These Shares Are Held Subjeclt 'Po Certlain
Transfer Restrictions Imposed By This Corpora-
tion’s Articles of Incorporation, A Copy of
Which Is On File AL This Corporation’s Princi-
pal office."

ARTICLE VII. BOARD of DIRECTORS
The number of directors on this corporation’s 1Initial
Board of Directors shall be two (2). The number of directors
may be increased or decreased from time to time, as provided
in this corporation’s bylaws, but shall never be less than one

(1).

Al All corporate powers shall be exercised by or under
the authority of, and the business and affairs of the
corporation shall be managed under the direction of, the
Board of Directors, excepkt as otherwise herein provided or
reserved to the holders of common stock. In furtherance and
not in limitation of the general and specific powers and
rights granted and conferred by the applicable provisions of
the laws of Fleorida, the Beoard of Directors is expressly
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aubhorlaeod:

1. To make, alter or ropeal Lthe Dylows of  tho
corporabtion. .

2, To el aparlt oul of any of Lho fundsd of tho
corporation available for dividends a rosorve or roscrves  for

any propor purpodgce and to abolish any roescrve In the mannar Ln
which it was created.

3. By a matorlty of Lthe wholo board, to deslgnato
ong or moroe commitleocy, cach commibtiece to consglat of one or
more of the directors of Lhe corporation. The board may

designate one or more directors as alternate members of any
commitbee, who may replace any abscent or disqualifiod member
ak any meeting of the committee. The Bylaws may provide that
in the absence or disqualification of a member of a meeti.g
and not disqualified from voting, whether or not he or they
congtitute a quorum, may unanimously appoint anolher member of
the Board of Directors Lo act at the meeting in Lhe place of
any such abscnt or disqualified member, Any such committee,
Lo the extent provided in Lhe resolutlon of the Board of

Directors, or in the Bylaws of the corporation, shall have and
may exercise all the powers and authority of the Board of
Directors in the management of the business and affairs of the
corporation, te the extent permitted by the applicable
provisions of the laws of Florida, and may authorize the seal
of the corporation to be affixed to all papers which may
require it; but no such committee shall have Lhe powers or

aukthority in reference Lo amending the Articles of
Incorporaktion, adopting an agreement of merger or
consolidation, recommending to the shareholders the sale,
lease or exchange of all or substantially all of the
corporation’s property and assets, recommending to the

shareholders a dissolution of the corporation or a revocation
of a dissolution, or amending the Bylaws of the corporation;
and, unless the resolution of Bylaws expressly so provide, no
such committee shall have the power or authority to declare a

dividend or to authorize Lhe issuance of stock.

4. Wwhen and as authorized by the shareholders in
accordance with statute, to sell, lease or exchange all or
substantially all of the property and assets of the
corporation, including its goodwill and its corporate
franchiies, upon such terms and conditions and for such
conside ation, which may consist in whole or in part of money
or prcgerty including shares of stock in, and/or other

Page 4




gecurilics of, any olher corporation or corporabions, as tho
Board of Dircctors shall deem expodlent and for  Lhe  bosgt
interostys of bthe corporatlon.,

B. 1. Ag Indlcated above, the number of mombors ol
Lho Board of Directorg may be increased from Lime Lo
Lime, an provided in this corporation’'s bylaws, bul  {(subject
to vacancles) In no ovenl may thore be leoss than onoe direoctor,
Each diroctor shall serve unbl! the noxl annual moeotlng of

sharcholders,
2. IFf any vacanny occurs In Lhe Doard of Direoctors

durlng a torm, Lthe remaining directorsa, by affirmative vote of
a majorilty thercof, may elecct a dlrector to fL1)l  tho vacancy
untll the next annual mecbing of sharcholdors.

3. The names and malling addresscs of the persons
who shall scrve as dilreclors of the corporatbion until tLthe
Cirst annval wmecting of the sharcholdors are as follows:

DWIGH'T C, RUTI'LEDGE

GORDON A, BUTLER

133 Mac .lan Avenue
Satellite DBeach, Florida 32937

ARTICLE VI I, DIRECTOR & SHAREMNOLDER ACTION BY CONSENT

Any corporazhe acbtion upon which a vole of directors (or a
commilbtee thereof)} or sharcholders is required or permitted
may be taken withoul a meelking or vote of direcktors or
shareholders with the written consent of all directors or
shareholders having nobt less than a majority of all of tLthe
stock entitled to vote upon the action If a meelting were held;
provided, that in no case shall the writkten consent by holders
have less than the minimum percent of the vote required by
statute for the proposed corporate action and provided that
prompt notice be given to all directors and share-holders of
the taking of corporate action without a meeting and by less
than unanimous written consent.

ARTICLE IX. INDEMNIFICATION
This corporation shall indemnify any officer, director,
employee, or agent, and any former officer, director,
employee, or agent, to the full extent permitted by law.




ARTICLE X. PRINCLIAL OFPILCEH BOINTTIAL REGESPERED OFILCE &
AGENT

Thoe address ol thia corporatlion's  prlnecipal offico and
the addross of Lhis corporation's Initial rogistered offlice
ghall Lo 133 Magollan Avonue, Satellito Boeach, FPlorvlda, 32937,
The name of the Individual who shall sqorvo as this
corporation’s Lnitia) reglstored agent is  STEVEN G, MILLER,
BSQUIRE,

ARTICLIEE X1I. LINCORPORANI'OCR
The name and address of the indlviduals who shall serve
as Lhis corporalbion’s lincorporators are DRWIGHT C. RUTPLEDGE
and GORDON A. BUTLER, 133 Magellan Avonuc, Satelllbte Beach,
Mlorlda, 32937,

ARPICLE XIT, AMENDMIEN'T
Thls corporation reserves the right Lo amend or repeal
any provisions in Lhesce Articles of Incorporation, or any
amendments hereto, in the manner now or hereafler prescribed
by statute. Any rights conferred upon the sharecholders are
granted subject to this reservation.

DWIGHT CJ] RUTTLEDGE — In

’7

Aj;{/ g/qfﬂL’QJL*L>

'CLQORDON A. BUTLER - Incorporator

I hereby accept my designation as resident agent and
agree to serve as the resident agent of MAGELLAN BROADCAST
CONSULTANTS, INC. I hereby state that I am familiar with and
accept the duties a d responsibilities as registered agent for
MAGELLAN BROADCAST NSULTANTS, INC.

v

STEV./EDI ‘tj.UMILLER, ESQUIRE — Registered Agent
e
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State of Flovida:
County of Palm Boach:

) P I

on /-/u Crecor /; 1795 , DWIGHT ¢, RUIILEDGE, GORDON

A. DBUILER, and STEVEN G. MILLER, ESQUIRE, deslgnated above as

the indlviduals referonced above, porscnally appearocd bofore

me and signed and acknowledged slgning these Articles of
Incorporation of MAGELLAN DBROADCAST CONSULTANTS, INC.

Q. /) :
- - ‘ L : o
CEgfiande wy Dlecty fodda el - L
Notary Public
Commisslon Explration Date:

(Scal)
Drivers Licenses produced

T LORRAINE MARIE POLLACHEK

MY COMMISSION # CC 160004
EXPIRES: Aprl 23, 1008

Bonded Thiu Holary Publks Un:

cem o
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