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ARTICLES OF INCORPORATION
OF
THE TELEMEDIA GROUP, INC.

1, the undorsigned, horoby make, subsorlbe, acknowledge and fllo with the Beoretary of
Stute of the Htate of Florida those Asticlos of Incorporation for tho purpose of formingin
corporation for profit in accordance with the laws of the Siato of Florida. g
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ARTICLE 1 AL
o ]

Name o m

The name of’ this corporation shull be: . : o q.:, ~
] ‘ ]' %2l

The TeleMedia Group, lue, o

The principal office and mailing address of this corporation shall be 901 S, W, 87th Pinco,
Oculw, Florida 34476-7103,

ARTICLE. I

Exiatsnce of Corporation

This corporation shall have perpetual existence,

ARTICLE 111
Lurposes

The corporation may engage in the transaction of any or all lawful business for which
corporations may be incorporated under the laws of the State of Florida.

ARTICLE 1v
General Powers

The corporation shall have power:
(8  To sue and be sued, complain, and defend in its corporate name.

(b)  To have a corporate seal, which may be altered at will and tn use it or a facsimile
of it, by impressing or affixing it or in any other manner reproducing it.

Prepared by:

R. Alan Highss, Esq,
Post Office Box 1438
Tampa, Florida 33601
(813) 228-7411
Plorida Bar #: 339318
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(¢)  To purchuse, roveive, leuse, or otherwise acquire, own, hold, improve, use, and
othorwine deal with real or personal property or any legal or oquitable Intorest fn property
whorover loouted,

(d)  To sell, convey, mortguge, pladgs, croate s seourity interest in, leuss, exchunge,
und otherwino disposo of ull or any purt of ity propeny.

(¢) To lend money to, and use its credit to nssist, its officers und employces in
accordanco with Scotion 607.0833, Floride Statutes.

6] To purchnse, recelve, subacribe for, or otherwise acquire; own, hold, vote, use, sell,
morigago, lend, plodge, or otherwise dispose oft and deul in und with shares or other intererts in,
or obligations of, any other entity.

(8)  To make contracts and guarantees, Incur Habilitles, borrow monsy, issue ita notes,
bonds, and vther obligations (which may be convertible into or include the option to purchuse
other sccurities of the corporatlon), and secure any of its obligations by mortgage or pledge of
any of its property, franchises, and income and make contracts of guaranty and surotyship which
oire necesnary or convenient to the conduct, promotion, or attalnment of the business of a
corporation the majority of the outstanding stock of which is owned, directly or indirectly, by the
contructing corporation; a corporation which owns, directly or indirectly, a majority of the
outstanding stock of the contracting corporation; or a corporation the majority of the outstanding
stock of which is owned, directly or indirectly, by a corporation which owns, directly or
indirectly, the majority of the outstanding stock of the nontracting corporation, which contracts
of guaranty and suretyship shall bo deomed to be necessary or convenient to the conduct,
promotion, or attainment of the business of the contracting corporation, and make other contraots
of guaranty and suretyship which are necessary or convenient to the conduet, promotion, or
attuinment of the business of the contracting corporation,

(h)  To lend money, invest and reinvest its funds, and receive and hold real and
personal proporty as security for repayment,

()  To conduct its busincss, locate offices, and exerclse the powers granted by Jov:
within or without this state,

() To elect directors and appoint officers, employeces, and agents of the corporation
and define their duties, fix their compensation, and lend them money and ¢redit.

(k)  To make and amend bylaws, not inconsistent with its Articles of Incorporation or
with the laws of the State of Florida, for managing the business and regulating the affairs of the
corporation,

m To make donations for the public welfare or for charitable, scientific, or
educational purposes.

(m) To transact any lawful business that will aid governmental policy,
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(n)  To make payments or donations or do any other act not inconsistent with luw that
furthers the business and affairs of the corporation,

(0)  To pay pensions and establish pension plans, pension trusts, profit-shuring pluns,
share bonus plans, shire option plans, snd beneflt or incentive plans for any or nll of its current
or former directors, officers, employees, und ugents und for uny or all of the current or former
dirovters, offlcers, employoos, and agonts of {ts subsidiaricn.

()  To provide insurance for its benefit on the life of any of ita directars, officers, or
employees, or on the life of an; shareholder for the purpose of acquiring at his or her death
shares of its stock ownod by tho shareholder or by the spouse or children of the shareholder.

(@  To be a promoter, incorporator, partner, member, uusocinte, or manager of any
cotporation, partnership, joint venture, trust, or other entity,

ARTICLE V
Canital Stock

(8)  The total number of sharcs of capital stock authorized to be lssued by the
corporation shall be 10,000 sharos having a par vatue of $1.00 per share. Each of the said shares
of stock shali entitle the holder thereof 10 one (1) vote at any meeting of the stockholders. The
Board of Directors may authorize shares to be {ssued for consideration conaisting of any tangible
or intangible property or benefit to the corporation, Including cash, promissory notes, services
performed, promiscs to perform services evidenood by a written contract, or other scourities of
the corporation, Befote the corporation issucs shares, the Foard of Directors shall determine that
the conslderation recelved or to be recelved for shares to be lssued is adequate. All stock when
issued shall be paid for and shall be nonussessable,

(b)  In the election of directors of this corporation there shall be no cumulative voting
of the stock entitled to vote at such election,

ARTICLE V1

No director, officer, employee, or agent of the corporation who Is or was a party t0 a
proceeding may apply to the court condrcting the proceeding, the circuit court, or to another
court of competent jurisdiction, seeking indemnification ¢ advancement of expenses, or both,
pursuant to Section 607.0850(9), Florida Statutes, without the permission, by a majority vote of
the disinterested directors, of the Board of Directors.
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ARTICLE YII

The corporation expresaly elecis, pursuant to Section 607.0901(5)(x) of the Florida
Statutes, not to be governed by the rulen pertaining 1o afliliuted transactions contalned in
Section 607.0901, Florlds Statutes,

ARTICLE VIl

The corporation exerclses ita right, pursuant to Section 607.0902(5) of tho Florida Siatutes,
10 avold the provisions pertaining to control-share acquisitions contained in Sectlons 6070902,
607.1302(c) and 607.1320, Florida Statutcs,

ARTICLE IX
~istered Agent

The strect addroas of the cotporation’s initlal registerod office [s 501 Last Kennedy
Boulevard, Suite 1700, Tampa, Florida 33602, Attn: R, Alan Higbee, Esq,, and the name of the
corporation’s initial registered agent at such sddress is Fowler, White, Gillen, Boggs, Villaeal
and Banker, P.A. The corporation may change its regyistered office or its registered ngent of both
by filing with the Dopartment of State of tho State of Florida a statement complying with $ection
607.0502, Florida Statutes.

ARTICLE X

The aumber of directors constituting the initiai Board of Directors shall be two (2), and
the nume and address of each person who s to serve as a member thereof is gs follows:

Name Address
Robert O, Moore 901 S.W, 87th Place
Ocala, Florida 34476-7103
P.E, MacIrtosh 901 S.W. 87th Place

Ocals, Florida 34476-7103

H96000004568
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ARTICLE X1
Incorporaton
The name and address of the incorporator of this corporation Is as follows:
Nume Address
R, Alan Higbee Post Office Box 1438

Tamps, Florida 33601

ARTICLE X131
corporafion

The corporation reserves the right to amend, alter, chango or repeal any provision
contained in these Articles of Incorporation in the manner now or hereaftor prescribed by statute,
and all rights conferred upon the stockholders herein are subject to this reservation,

IN WITNESS WHEREOF, I, the undersigned, have executed these Articles for the uses
and purposcs therein stated,

R. Alan Higbee ator

H96000004568
P mbar; — o
e Ne ALIHM 2 ¥3IMOJ WIEE:ZT 96, 62 udW




Fax Audit Number:___||96000004 560

I'age G of 8

CERTIFICATE DESIGNATING PLACK OF BUSINESS OR DOMICILE
FOR THE SERVICK OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WIHOM PROCFSS MAY BE SERVED

In compliance with Sectlon 48.091, Florida Statutes, the following is submitted:

Thoe ‘TeleMedia Oroup, Inc. has named Fowler, White, Gillen, Boggs, Villareal and
Banker, P.A,, locsted at 50) Eaat Kennedy Moulevard, Sulte 1700, City of Tumpa, County of
Hillsborough, State of Florida, as Its agent to accept nervioo of process within Florida,

R, Alan Higbee Tator
Date__33 ~R

Huving boen named 1o accept servica of procesr “or the above-stated corporation, at the
place designated in this certificate, 1 hereby agree to act in this capacity, and I further agrec to
comply whh the provisions of all statutes relative to the proper and complete performance of my

dutics,

FOWLER, WHITE, GILLEN, BOGGS,
VILLAREAL AND BANKER, P.A,
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AMENDMENT TO AR TOL S o) TI\l('f.‘*ll}‘()lil'\'l'I?“’W,‘,/:L‘.I.
QF
ik TELEMEDIA GrOUP, INC,
"I"., > ]

WHEREAS, the Articlen of fncorporation of g TELEMEDIAGIOUP,
NCO wore filed with and approved by the Scarotary of state 6’-5,‘/““’
SLate of Florida on the 29th day ot Marcah, 1996; and

WHEREAS, it 1o the inteontion of the directorn and the nole
stockholder of THE THLEMEDIA GRoup, INC. that the Articles of
Incorporation of THE TELEMEDIA GROUP, INC. be amended i ascordance
with the proposod amendment hereinafter peot forth; and

WHEREAS, the propouord  amendment to the Articles of
Incorporation of THE TELEMI ~a GROUP, INC., hereinafter set forth
wan approved by the directe. s and the sole stockhiolder of '}‘HE
YELEMEDIA GrOUP, INC. pursuant Lo the provigions of Florida
Statutes, gection 607.1003(5), on the 30th day of Augugpt, 1996; and

WHEREAS, the approval of the Secretary of State of the State
of Florida of the proposed amendment hereinafier sot forth i
hereby requested.

NOW, THEREFORE, the Articles of Incorporation of IHE TELEMEDIA
GROUP, INC. are hereby amended, by deleting in itg entirety the
bresent arvicle I and by substituting therefor tpe following, to-
wit:

ARTICLE I
Name
The name of this corporation shall be:

TELCOM GROUP, INC.
IN WITNESS WHEREOF, this Amendment o prpricles Of
Incorporation is hereby executed on tehalf of THE TELEMEDIA GROUP,
INC., by its Assistant Secretary this 20th day of august, 1996.

THE TELEMEDIA GROUpP, INC.

R. Alan Hi@s‘s’t. Secretary

By:




