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SOUTHEAST MEDIA AFFILIATES, INC,

In complinnee with the requirenents of 1.S.Chapler 607, the undersigned, being o
nutural person, does hereby net as an incorporator in adopting and filing the following
nrticles of incorporation for the purpose of organizing a business corporation,

ARTICLE L
The name of the corporation ("Corporation”) is:

SOUTHEAST MEDIA AFFILIATES, INC,

ARTICLE It

The existence of the corporation shall begin upon filing of these Anticles,

RTICLE 11

The street address of the principal office of the Corporation is:

1455 West Avenue, Suite 801, Miami Beach, FL 33139

ARTICLE IV
CAPITAL STOCK

The Corporation is authorized to issue two classes of capital stock, Class A
Cotnmon Stock and Class B Common Stock.

CLASS A COMMON STOCK

The maximum number of shares of Class A Capital Stock this Corporation is
authorized to issue is 300 shares, all of which shall be identical with each other in every
respect and the holders of Class A Common Stock shall be entitled to one vote for each
share of Class A Common Stock on all matters on which sharcholders have the right to
vote.
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CLASS I COMMON S10CK

Tho muxltm number of shares of Cluss 13 Comton Stock this Corporatlon Iy
mithorized to issue is 280,000 shares, all of which shall bu idonttenl with cach other In
every tespect, Holdom of Cluss 13 Common Stock do ot Bave 1he right (o vole,

The initiul steeet address of the Corporation’s registered office iy 1801 West

Avenue, Minmi Beach, Florida 33139, The initinl registered agent for tho Corporation at
thit wiklress is Mark D, Press,

ARTICLE VI

The initind bourd of directors shall consist of three (3) members, The names and
addresses of the persons who will servi on the initinl bourd of directors are;

Noame Address

Anne P, Eriksson 1075 N.E. 89th Strecet
Miami, Floridu 33138

Muagda Granda 1455 West Avenue #801
Miami Beach, Florida 33139

Carolyn J. Bennett 1455 West Avenue, #801
Miami Beach, Florida 33139
ARTICLE V11

The names and street addresses of the persons signing these anticles of
incorporation are:

Name Address

Anne P, Eriksson 1075 N.E. 89th Street
Miami, Florida 33138

Carolyn J. Bennett 1455 West Avenue, #801
Miami Beach, Florida 33139




IN WETN#SS WHEBREOT, the undorsigned lucorporators buve oxecuted these
Attleles of tncorporation thiy L2574 day of July, 1996,

Bl ). PV B

CAROLYN), BINNETT
Vice Prestdent/Seeretary

ACCEPTANCE OF REGISTERED AGENY
Having been nimed to uccept service of process for SOUTHEAST MEDIA

AFFILIATES, INC,, at the place designated in the Articles of Incorporation, the
undersigned is familinr with and accepts the obligations of that position pursuant 10 F.S,

) D
//é\
< Mark D,

607.0501(3).

ICs8

Y./ 96

Date




Requestor's Name
19 HOUMM CALHOUN STHEET

Addross
Tallalvwooo, Florida 32301

Clty/State/Zlp

ADOCNRE | 4B D=t
Fhono # - ']%:I., '{'}h l"'"l]l’l‘bb] “{D;EH

224~1000 oftEEATS il Momamwst, (o

CORPORATION NAME(S) & DOCUMENT NUMBER(S), (if known);

L Soudharst o ALR (fates Ine .

(Gompotation N (Document o)

2.

{(Corporaticn Nume) {Locument #)

3I

(Comoration Nume) {Locunient #)

(Corporation Nune) (Uocment #)

O watk in ﬁ?ick up time
O Maitons  Cwitt wair
GRIREWIRTINGS S (35| AMERDMENTS TR
' Amendment
Reaignation of R.A,, Officer/ Director

-1
30

' Centified Copy
D Certificate of St

N

e h%i
Sy i)

JELHE!S

SSVH‘J'H;

| Profit
NonProfit

Limited Liability

Change of Registered Agent

Domestication

Dissolution/Withdrawa)

Other

Merger

e IS R e R Y
. {OTHER FILIN

o
i ot

NG| 13

Annual Rq‘ ‘a‘;‘

= ::r.u:'-lfmxf_-r-.a_s;rn—;1-:5.;.*_;,._.-.;
, gggczsmmws
|23Q

& /,

QUALIFICATION

- | Fietitious Name -

| Foreign.

Limited Partnership

Name Reservation

Reinstatement

| Trademark -~

Other

ponowedl nital ”

- CRZEOII(L9S)

A QA P

. Eldine. 7

.

/)

=’

AN
LY
2y

YIS 28 AUV
gh:ZHd LINAC LG

Y01eg1d 33

WRY L1 wap g6
4371353y

0

S

proet”

Exmﬁiher‘s Initials




AMENDED AND RESEATED .. o L ﬂ ﬂ E D Lo
ARTICLES OF gﬂlgonmnA FION- - 97.m 17 PH 24y
SOUTHEAST MEDIA AFFILIATES, INC., SECRETARY OF & 14T
' TRLLAhAssEé”@‘fJﬁ\Hh
In accordunce with Section 607,1007 of the Florlda Statutes, the Artictes of Incorporation |
of SOUTHEAST MEDIA AFFILIATES, INC., & Florida corporation (lhe "Corporation"), are
herehy umended amd restated (tho "Amended and Restated Articles”) to read in their entirety us
follows:

Fot
'
i
'

ARTICLE 1. - NAME OF CORPORATION
The name of the Corporation shall be SOUTHEAST MEDIA AFFILIATES, INC.
ARTICLE IL. - MAILING ADDRESS

The mailing address of the Corporation is 407 Lincoln Road, Sulte 8R, Miaml Beach,
Florlda 33139, - _

ARTICLE III, - DURATION
The Corporation shall have perpetual existence.
ARTICLE 1V, - PUR?OSE

The purpose of the Corporation is to engage in any lawful ac.t or activity for which a
corporation may be organized under the laws of the United States and the Florida Business
Corporation Act, - S ‘ ‘

ARTICLE V. - CAPITAL STOCK

_ The total number of shares of all classes of capital stock which the Corporation shall have -
authority to issue is four hundred thousand ' (400,000) shares, consisting of two hundred .
thousand (200,000) shares of Common Stock, each having a par value of $.01 per share (the
“Common Stock”), and two hundred thousand (200,000) shares of Preferred Stock (one hundred
thousand (100,000) shares of which shall be designated "Serics A Preferred Stock™), each having
a par value of $.01 per share, B |

- The Board of Directors of the Corporation, by resolution, shall establish the preferences, .
limitations and relative rights of the Preferred Stock (other than the Series A Preferred Stock,

. the preferences, limitations and relative rights of which arc set forth below). ... i

.. The following is a statement of the designaltions”and powers, preferences and i'_ight'_S.‘ and .

- qualifications, limitations and restrictions thereof, in respect of the capital stock of the
- Corporation: IR o T _ ST




I Qonunon Stogk, Bxcept as otherwise required by law, the holders of Common
Stuck shall bo entltled to ono vot per shate on all matters upon which holders of shares of
Common Stock shall be entitled to vote, There shall be o cumulative votlng of the Common
Stoek of the Corporation,

2 Sories A Preferred Stock.  The votlng powers, preferences and relative,
participating, optionul and other special rights of the Series A Proferred Stock are as follows:

(W) Runk. The Scrics A Preferred Stock shall rank with respect to the rights
to recelve distributions upon liguidution, winding up and dissotution of the Corporation (whether
voluntury or involunitaty) senlor to the Corporatlon’s Common Stock, par value $.01 per share,

(b)  Dividends and Distributions; Method of Payment, 'The holders of shates
of Serles A Preferred Stock shall be entitled to receive dividends, when, as and If declared by
the Bourd of Directors out of funds legally avallable for such purpose, The Serles A Preferred
Stock has no preference with respect to the payment of dividends, Any determination to declare
and pay a dividend is within the sole discretion of the Corporation’s Board Dircctors and the
Board of Directers is under no obligation to declare or pay any dividends. The Board of
Directors may declare and pay dividends on the Common Stock, or any other class of capital
stock created which is senior to the Seriss A Preferred Stock as to the payment of dividends,
without declaring and paying a corresponding dividend on the Series A Preferred Stock.

{(¢)  No General Voting Rights, Except as otherwise provided from time to
time by the laws of the State of Florida or the Corporation's Articles of Incorporation, the entire
voting power for the election of directors of the Corporation and for all other purposes shall be
vested in the holders of Common Stock, which shall vote as a single class, with the holder of
shares of Common Stock being entitled to one vote in respect of each such share and the Serles
A Preferred Stock shall have no voting rights,

(d)  Liquidation Preference. In the event of any liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary, the holders of the Series A
Preferred Stock shall be entitled to receive out of the assets of the Corporation available for
distribution to shareholders, before any distribution of asscts shall be made to the holders of the
Common Stock (or to the holders of any other class of stock which is junior to the Series A
Preferred Stock as to distributions upon liquidation, dissolution or winding up of the
Corporation), an amount per share equal to the sum of (i) $5.00 for each outstanding share of
Series A Preferred Stock and (ii) all accumulations of declared but unpaid dividends, if any, on
each outstanding share of Series A Preferred Stock.

(¢)  Conversion (Mandatory and Elective Conversion).

S (i) Mandatory Conversion.- On the date on which a registration statement -
for an initial public offering of securities of the Corporation is declared effective by the
Securities and Exchange Commission, the shares of Series A Preferred Stock will automatically

2-




atd muncdatordly convert into stisees of Common Stock of the Compnny 4t u conversion rate (the
"Conversion Rate") of one shure of Common Stock for cach share of Serles A Proforred Stock,

(b  Bletive Converslon. In the cvent that the shores of Serles A

Proterred Stock have not been converted to shinres of Common Stock by Muay 3t, 2002, cuch
holder of shures of Serles A Preferred Stock may, at any time thereafter and at the option of the
holder thereof, convert such shares into shares of Common Stock at the Conversion Rate,

(itiy Mcchunics of Conversion. In order to convert shares of Serles A

Preferred Stock into Common Stock, the holder or holders theteof shall surrender the certificute
or certificates evidenclng such shares of Serles A Preferred Stock at the office of the transfer
ugent for the Serles A Preferved Stock (or if there is no such transfer ugent, to the seeretary of
the Corporation), which certificate or certificates shall be duly endorsed to the Corporation or
in blunk, or accompunicd by proper instruments of transfer, sccompanied by a written notlce to
the Corporatlon that the holder elects so to convert all or a specificd number of such shares of
Series A Preferred Stock and specifying the name or names (with address or addresses) In which
a certificate or certificates evidencing shares of Common Stock are to be issued.

Shares of Serles A Preferred Stock shall be deemed to have been converted
immediately prior to the close of business on the day of the surrender of such shares for
conversion in accordance with the foregoing provisions, and the person or persons cntitled to
receive the Common Stock issuable upon such conversion shall be treated for all purposes as the

record holder or holders of such Common Stock at such time, As promptly as practicable on
or after the surrender of a centificate or certificates for conversion and the recelpt of the notice
relating thereto (and in any event within five Business Days thereafter), the Corporation shall
deliver or cause to be delivered to the person or persons entitled to receive the same: (i) a cer-
tificate or certificates for the number of full shares of Common Stock issuable upon such conver-
slon; and i) if less than the full number of shares of Series A Preferred Stock evidenced by the
surrendered certificate or certificates is being converted, a new certificate or certificates, of like
tenor, for the number of shares evidenced by such surrendered certificate or certificates less the
number of shares being converted.

(iv) Reservation of Shares. The Corporation shall at all times reserve and
keep available, free from preemptive rights, out of its authorized but unissued Common Stock,

solely for the purpose of effecting the conversion of shares of Series A Preferred Stock, the full
number of sharcs of Common Stock then deliverable upon the conversion of all shares of Series
A Preferred Stock then outstanding.
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b

(M Additional Preferred Series, The Company Is permitted to dosignate and
Istae utiy other series of preferred stock of the Company huving rights, preferences, privileges
subject to, equul to or supertor 1o the Serles A Proforred Stock, No authorization consont will be
obtained or required from the holders of the Serlos A Preforred Stock for such issunnco.

ARTICLE VI - REGISTERED OFFICE AND REGISTERED AGENT

The street address of the registered office of the Corporation is 407 Lincoln Roud, Suite
8R, Miaml Beach, Florida 33139, and the name of the Corporation's .registered agent at that
address is Anne Patrice Clarke<Eriksson,

ARTICLE VII - BOARD OF DIRECTORS

The Board of Directots of the Corporation shall consist initially of two (2) members, the

exact number of directors to be fixed from time to time pursuant to the Bylaws of the Corporation,
ARTICLE VIiI - BYLAWS

The power to adopt, alter, amend or repeal Bylaws shali be vested in the Board of
Directors and the holders of Common Stock, except that the Board of Directors may not amend
or repeal any Bylaw adopted by the holders of Common Stock if the holders of Common Stock
specifically provide that the Bylaw is not subject to amendment or repeal by the Roard of
Directors,

ARTICLE IX - AMENDMENT TO ARTICLES

The Corporation reserves the right to amend, alter, change or repeal any provision

contained in these Amended and Restated Articles of Incorporation, in the manner now or

hereafter prescribed by law, and all rights conferred upon shareholders herein are granted subject
to this reservation. :

ARTICLE X - INDEMNIFICATION

' The Corporation shall indemnify its directors, officers, employees and agents to the full . .
- extent permitted by the Florida Business Corporation Act.” =~~~ e e

- The foregoing Amended and Restated Articles were adopted by means of a joint
unanimous written consent of the Shareholders and Board of Directors of the Corporation dated

4-
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as of June {lo , 1997, in sccordanco wlth lhc lermn or Sectiom 60‘7"0821 nnd 607.0704 of thc"
Flotida Statutes, R . [

By /"

~Anne Patrite ClMﬂksuun. Pmident




CERTIFICATE TO AMENDED AND RESTATED ARTICLES OF
INCORP'ORATION OF SOUTHEAST MEDIA AFFILIATES, INC,

The undersigned, Anne Putrice Clarke-Briksson, President of SOUTHEAST
MEDIA AFFILIATES, INC., a Floridn corporation (the "Corporation”), does hereby certify aw
follows:

1, In uccordance with Section 607,1003 of the Florldu Stututes, the Board of
Directors of the Corporution recommended by written consent on June dle
1997, that the sharcholders of the Corporation approve, and the sharchol lers
having approved by unanimous written consent dated June _[Q , 1997, the nuy ber
of votes cust for the amendment by (he shureholders being sufficient for : uch
approval, In accordance with Scctions 607.1003 and 607,1006 of the Fitrida
Statutes, the amendment and restatement of the Corporation’s Article, of
Incorporation as attached hercto,

The undersigned officer of the Corporation has been duly authorlzed to s bmit
these Amended and Restated Articles of Incotporation of the Corporation 15 the
Department of State of Florida for filing in accordance with Section 607. 007,
Florida Statutes,

SOUTHEAST MEDIA AFFILIATES INC.

FTL1-248354




