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197000002260
ARTICLES OF INCORPORATION
oF

§. 8. MEDIA, INC.

The undersigned, £or the purpose of forming & corporation
under the Florida General Coxporation Act, does haereby adopt the

following Articles of Incorporation:

ARTICLE T
Name
The name of this Corporation 18 B. S. MEDIA, INC.

ARTICLE 11
Term of Corporats Existence
The period of duration of the Corporation is perpetual unlegs
" aigsolved according to law. )

ARTICLE IT]
Burpose

The purposes for which the Corporation is organized ara:

{(a) To own, operate and manage the businesa to further
advance and contribute to the South Florida broadcast entertainment
industry end to participste in variocus new and innovativa broadcast
media ventures and operations.

(b) The Corporation mey transact any and all lswful business
for which corporations may be ingbrporated under tha Florida
Gena:.'al Corporation Act..
Wh&ﬂ'\m‘\ ¢ Gocdon, P4,

Sud.
u:m) Gables FU szisq PN, 298004
(EBY4aB~T730 /oo R. Gordon  Esg
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ARTICLE 1V ETARY U7 S

Authorized Shares i O FLO A
The aggregata number of ghares which the Corporation i1is
authorized to issue is 100 shares of Capital Stook. Such shares
chall be of a single class, and shall hava a par valua of ONE
(£1.00) DOLLAR par share and ashall be deemed as Seotion 1244 Common
gtock pursuant to the Internal Revenue Code of 1954 sz amended or
any other Section of the Internal Revenue Code treating such stoack

in the game manner as BSection 1244 Common Stock as previously

The etrest address of the initial Principal office of the
Corporation is 10421 8.W. 139 street, Miami, Florida 33176, and the
name of the initial registeraed agent is Ira R. Gordon, Esquire,
3929 Ponce de Leon Boulevard, Coral Gables, Florida 33134.

Having bean named to accept gervice of process for the above
atsted Corporation, at place designated in these Articles of
Incorporation, I hereby accept to act in this capacity, and sgree
to0 comply with the provisions of said at ralative to keeping open

said officea.
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H97000002260 ARTIGLE VI

Number of Directors
The business of the Corporation shall ba nanaged by a Board of
pirectors consisting of ona ox more membars, tha exact number to be
determined from time to time in sccordence with the By-Laws. The

initial Board of Directors shall consist of one (1) Diractor.

ARTICLE VI
Initisl Board of Directors
Tha names and addresses of the persons who shall serve &s
pirector until tha First An;nual Meoting of Shareholders, and
thereafter, or until thelr successors have been elected and
gualified, is/are as follows:'
Nome Addzess

steven R. Shapiro 10421 S.¥W. 139 Street
Miami, Florida 33176

ARTICLE VIII
Initinl Incorporator
The name and sddress of the initial incorporator is as
follows?:
Name Addregs Soxes

Steven R. Shapiro 10421 8.W, 139 Streat 100
piemi, Florida 33176

Tha amount of the initiel capital of this corporation shall ba
4100.00.

H97000002260
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H97000002260 ARTICLE IX

By-Lows
The Board of Directors shall adopt By-Laws for this
corporation which may ba amended, altered or repealed by the

" shareholdera or dirsctors in any monner permitted by the By-Lawa.

ARTICLE X
n i ) T £ r
1. The Corporation shall indemnify any director or officer
made & party or threataned to be made a party to any thraatened,
pending or completed action, sult or proceeding:

{(a) Whether civil, oriminal, administrative oOT
investigative, other than one by or in the zight of this
Corporation to procurs & judgment in its favor, brought to impose
a liability or ponalty on such person for an aot alleged to have
been committed by such peracn in his capacity as directoxr OX
officer of this Corporation, or in his cspacity as director,
officer, employee, or agent of any other corporation, partnership,
joint venture, trust or other enterprise which he garved at the
request of this corporation, ageinst judgments, fineas, amounts paid
in settlement and musonubie attornays' fees, actually and
necegsarily incurred as a result of such action, sult or procaading
or eny appeal therein, if such person acted in good faith in the
reggonebla belief that such action was in the best interast of this

Corporation, and in oriminal actiong or praceadings, without

raagonable grounds for belief that such action was unlawful. The

tarmination of sny such action, suit or procaading by judgment,

H97 000002260

61/21°d

LI 36000 S peitt  LE6T-L2-H3d




H97000002260

2. Any indemnification under Section (1) shall be mada by
the Corporation only as authorized in the specific casa upon @
determination that amounts for which a director of officer seeks
indemnificeation vere properly i{ncurred and that such director or
officer acted in good £aith and in mannaer he reasonably believad to
be in the best interest of the Corporation, angd that, with respect
to any criminal action or proceeding, he had no reasonable ground
for balief that such action was unlawful. Such determination shall
be made either (a) by the Board of Directors by a majority vote of
a quorum consisting of directors wha were not parties to such
action, suilt or proceeding, or (b) if such quorum is not
obtainable, or aven if obtainable, a quorum consisting
gshareholders who were not parties to auch action, suit
proceedings. _

3. The foregoing rights of indemification shall not
deemed to limit in any way the powers of this Corporation

indemnify under applicesble law.

ARTICLE XL
Anendment

These Articles of Incorporaticn may be amendsd in any mannaxr

now of heraafter providad for by law, and all rights confarred upon

gtocknolders hareundex 8re grpnted subject to this resarvation,

197000002260
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H97000002260

order, sattlemant, conviction or upon ples, of polo gontgnderg or
its equivalent, shall not in itself oreate a praesumption that any
such director or officer 4id not act in geod faith in the
reasonable belief that such action was in the best interests of the
Corporation or that he had reseonable grnuﬁds for belief thét such
action was unlawful.
b) By or in the right ‘of this Corporation to procure B
judgment in its favor by raascn of his being or having been &
i diraf:tor of officer of thism corporation, or by reason of his being
or having bean a director, officer, employese, Or agent of any other
corporation, partnership, joint venture, t£rust or other enterpzise
which he served at the raquest of this Corporation, against the
reasonable expensas, including attorneys' <fees, actually and
necessarily incurred by him in connection with the defengse or
settlement of such sotion, oOr in connection with an appeal therein,
if such person acted in good f#pith in the ressonable belief that
guch action was in the bast interests of the Corporation. Such
parson shall not be entitled *to indemnification in ralation to
metters as to which such person has been adjudged to have been

guilty of negligence or misconduct in the performance of his duty

to fha Corporation unless and only to the extent that the court,

administrative agancy, OT invaestigation body baforae which such
action, sult proceaeding is held shall determine upon application,
that despite the adjudication of lisbility but in view of 8ll
circumetences of the oaHe, guch person is fairly ond reasonably
antitled to indemnification for such expenses which such tribunal

ghall deem propar.

N97000002260
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IN WITNESS WHEREOF, the undersigned has madae end subscribed to

these Articles of Incorporation at Miami, pade County, Florida on

AL D

STEVEN R. SHAPIRO

this b day of Fabruary, 1997.

_ STATE OF FLORIDA

' ) sm:
COUNTY OF DADRE )

1 HEREBY CERTIFY that on the day and year abova written,

personally appeared before me, the undersigned suthority, BSTEVEN R.
'GHAPIRO, to me well known to ba the person who executed the
foregoing Articles of Incorporation and acknowledged bafora me that
ha ezxecuted thes same freely and volunterily for thes uges and

purposss therein set forth and expressed.

OFFICIAL SEAL
IRA R. GORDOR

RDON, T
Wy ?A%T;Rhl'n‘?q::;g‘m Florida at Lﬂ‘?;gg
20 . =
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