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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham

8o of Stata
April 8, 1997 it

EMPIRE CORPORATE KIT COMEANY
’

SUBJECT: 3W MBEDIA & PUBLISHING GROUPR, INC.
REF: ¥97000008171

We reoceived your electronically tranemitted dogument. However, the
dooumaent has not been Filed. Plemse maka the following corrastions and
refax the complete dooument, including tha electronlc filing scover sheat,

Tha affeative date is not acaeptable since it 1s not within £3ive working
days of tha date of recelipt.

If you have any questions concerning the £iling of your document, pleane
call (904) 487-6924. ‘

8haron Tala FAX Aud, #: HO97000005670
Document Speclalist Supervisox Letter Numbexr: 197AC0017618

Division of Corporations - P.O, BOX 6327 - Tallahnseeo, Florida 32814
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1 97000005679 — SECRE TARY OF STATE
9700000 ARTICLES OF INCORPORATION TALLAHASSEE. FLORIDA
o

¥
HW MEDIA & PUBLISHING GROUPF, INC,

ARTICLE!
CORPORATE NAME

The name of this corporation Is HW MEDIA & PUBLISHING GROUP, INC,

ARTICLE1
COMMENGEMENT OF THE CORPORATE EXISTENCE

The corporate existence commences on the 2 day of Aprll, 1997,

ARTICLE I
PRINCIPAL OFFICR

The mailing address of this corporation W MEDIA & PUBLISHING GROUP, INC,,
3900 Cypress Laks Drive, Laks Worth, Florida 33467.

ARTICLEIV
COMMON STOCK

The pumber of shares of common stock that this corporation is outhorized to havs
outstanding ot any ons time is one thousand {1,000) at $1.00 par value.

ARTICLEV
PREFERRED S§TOCK

(1) Destgnation.

The designation of the series of Preferred Stock created by this Article shall be “$1000
Cumulativa Praferred Stock, Scries A (Withom Par Valus)® (referred to below In these Articles
as the "Series A Stock™. .

\

(2) Dividends, |

¥

(8) The holders of shares of the Serics A Stock ghall be cntitled to recoive, when
Patrisk 8, Cousiny, Eaquire 1)
Florlda Dar Number B43469 P
Coutiny & Mmncuso, P.A. g5
330 Clomatls Street, Sulto 218
Weat Palm Beach, Florida 33401 ‘
Telephons: 561/835-1727 :
Facsimlls: 561/833-0766
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HA7000005670

If Redeemed during Perlod Redemption Price
ending January 14

2000 $1,100.00

2003 ' $1,200.00

2010, $1,300.00

2015 $1,400,00

3000 $1,500.00

(b) Pro Rata Rodemption.

If less than all shares of the Serles A Stock are to be redsemed pursuant to subparagraph
() of this parsgraph (3), tho shares to bo redesmed shall be selected pro rata £o that there shall be
redeemed from each registercd holder of such shares that number of whole shares, as nearly &s
prasticable to the nearest share, s bears the same ratio to the total number of sharcs of such
Serles held by such holder as the total number of shares 1o bs redeemed bears to the total number
of shares of the Scries A Stock at the time outstanding.

(4) Rights on Liquidation, Dissolution, Winding Up.

() In the event of any involurtary liquidation, dissolution or winding up of the Company,
the holders of shares of tho Seties A Stock then cutstanding shall be entitled to be paid out of the
assels of the Company available for distribution to its sharcholders, before any payment shall be
made to the holders of any class of capital stock of the Compeny ranking junior upon Hquidation
to the Serles A Stock, an emount cqual to $1000 per share plus an amount equal to all Accrued
Dividends on that share to and including the dats of payment.

(b) Inthe event of any volumtary lquidation, dissolution or winding up of the Company,
the holders of shares of the Serles A Stock then outstanding shall be entitled 1o be pald out of the
assets of the Company avallable for distribution to its shaseholders, before any payment shall be
mads to the holders of any clasa of eapltel stock of ths Company ranking Junior upon Hquidation
to the Series A Stock, an amount per share equzal to $1000 per share if that payment is to bo made
on or prior to December 31, 1999, and, if thet payment is to bo made after that time, an amount
per shrre equal to the then applicable redemption price specified in subparagruph (a) of
paragraph (3) of this Article, plus in each cass an amount cqual to all Accrued Dividends on that
share to and including the date of paymoent. Any merger or consolidation permitted under
paragruph. 5(s) of this Article shall mot in any event be considercd & dlagolution, liquidation or
winding up of the Company under this paragraph (4). %

g
A
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H 97000005679

(c) In the event the essets of the Compuny available for distribution to tae holdess of
shares of Serics A Stock upon any involuntary or voluntary Hquidatien, dissolution or winding
up of the Company shall be insufficient to pay in full all amoumts to which those holders are
enitled pursuant to subparagraph (2) or (b, as the case may be, of this paragraph (4), no such
distibution shell be mede on account of any shares of any other class or series of preferred stock
ranking on o parity with the shares of Serles A Stock upon Houidation unless proportionate
distributive amounts shall be paid on account of tho sharcs of Serles A Stock, mtably, in
proportion to the full distributlve amounts to which the holders of all such parity shares are
respecdvely entitled upon that liquidation, dissolution or winding up.

(5) Voting.

The shares of the Serles A Stock shell not have any voting powers, elther general or
special, except as required by appliceble law and 25 follows:

(a) Without the afflrmative vete or consent of the holders of at least two-thirds of the
aumber of shares of Series A Stock at the time outstanding, voting or consenting (as the case
may be) separatoly as a class, given in person or by proxy, either in writlng or by resolution
adopted at a special mesting called for tho purpose, the Company shall not

(i) creste eny prefemed stock ranking prior to the Serics A Stock as to dividends
or upon liguidation, or securitles convertiblo into stock ranking prior to the Series A Stock as to

dividends or upen lquidation (which conversion privilege is exercisable prior to refirement of all
shares of the Series A Stock),

(i) amend, elter or repeal any of the preferences, special rights or powers of the
holders of the Series A Stock 3o es adverscly to affect those preferences, special rights or powers,

(111) merge or consolidate with or into any corporation if the surviving corporation
shall be other than a corporation orgenized under the laws of the United States of America or of
one of its statos, or if the surviving corporation shall thereupon have outstanding any class of
stock ranking prior to the Serles A Stock as 10 dividends or upon liguidation or if the merger or
consolidation shall amend, alter or repeal any of the prefercnces, special rights or powers of the
tiolders of the Series A Stock so as adversely to affest those preferences, apeclal rights or powers
or

(v) sell or otherwise dispose of all or substantinliy all its assots.

(b) Without the affirmative vote or consent of the holdsrs of all of the shares pf Series A
Stock at the time outstanding, voting or consenting (s the ¢ase may be) separately as & class
given in porson or by proxy, either in writing or by resolution adopted at a special meoting called
for the purpose, the Company shall not increase above 1000 the nggregats number of shares
constituting the Series A Stock or lssuc or reissus any sheres of Seties A Stock (other than for
purposes of exchanges or transfers) In excess of the first 1000 ehares.

H 97000005670
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H97000005670

(c) Whenever dividends payable on any series of Preferred Stock ghall be in defialt in an
agpregate amount cquivalent to cight full quarterly dividends on all shares of that series at the
time outstanding, the number of directors constituting the Board of Directars of the Company
shall be incrensed by two, and the holders of Preferred Stock shal] have, in addition to any other
voting rights, the exclusive and special right, voting separately a3 a class without regard to serics,
to elect two persons to fill those newly created directorships, Whenever this right of holders of
shares of Preferred Stock shall have vested, it may be exercised inltially cither at a special
meeting of the holders called as provided below, or at any annual meeting of shareholders, and
thercafter at annual meetings of shareholders, The right of holders of shares of Preferred Stock
voting separately as a class to cleet rocmbers of the Board of Directors as described above shall
continus until such time as all dividends accumulated on all series of Preferred Stock shall have
been paid in full, at which time the speoial right of the holders of shares of Preferred Stock o 10
vote separately es a class for the election of directors shall terminate, subject to revesting in the

event of each and every subscquent defeult in en aggregate amount equivalent to six full
quarterly dividends.

At any time when the sbove-described special voting power shall have vested in the
holders of shares of Preferred Stock ag provided in this subparagraph (c), & proper officer of the
Company shall, upon the written request of the holders of record of st 1zast 10% of the number of
shares of Preferred Stock at the time outstanding, regardless of series, addressed to the Sccretary
of the Company, call a special mesting of the holders of shares of Preferred Stock and of any
other class of stock having vating power, for the purpose of clecting directors, This mecting shall
be hold at the carlicst practicable date et the principal office of the Company. If the meeting shall
not be called by a proper officer of the Company within 20 days after personal service of the
above-described written request upon the Secretary of the Company, or within 20 days after
mailing that request within the United States of America by registered meil addressed to the
Secretary of the Company at its principal office, then the holders of record of at Jeast 10% of the
number of shares of Preferred Stock at the time outstanding, regardless of series, may designate
in writing one of their number to call that mecting at the expense of the Company, and that
meeting may be called by the person so designated upon tho notice required for annual meetings
of shareholders and shall be held at the principal office. Any holder of shares of Preferred Stock
so designated shall have access to the stock books of the Company for the purpose of causing
meetings of shareholders to be called pursuant to these provisions. Notwithstanding the
provisions of this subparagraph (o), no such special meeting shall be called during the 90 days
immediately preceding the date fixed for the next annual meeting of shareholders.

At any mecting held for the purpose of clecting directors at which the holders of sheres of
Preferred Stock shall have the special right, voting scparately as a olass, to elect directors as
provided in this subparagraph (c), the presence, in person or by proxy, of the holders of 51% of
the number of shares of Preferred Stack at the time outstanding shall be required to constitute a
quorum of that class for the election of any director by the holders of the Preferred Stock as a
class, At any such mesting or adjournment of the meeting,

(i) the sbsence of 1 quorum of Preferred Stock shall not prevent the election of
directors other than those io be electsd by the holders of sharea of Preforred Stock votlng as a

H97000005674 Pogo 5
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class and the absence of @ quorum for the election of the other directers shall not prevent the
clection of the directors to be elected by holders of ghares of Preferred Stock voting 25 8 class
and

(ii) In the absence of either or both such quonmis, a majority of the holders
present in person ot by proxy of the stack or stocks which lack a quorum shall have power 10
adjourn the meeting for the election of directors which they are entitled to elect from time 10
time, without notice other than ennouncement at the meeting, until a quorum ghall be present.

During any period the holders.of shares of Preferred Stock have the right to vote as a
olass for dircctors as provided in this subparagreph (¢),

@) the ditectors so elected by ths holders of the Preferred Stock shall conitinue in
office until termination of the right of the holders of the Preferred Stock to vote as 8 class for
directors, end

(i) any vacancles in the Board of Directors shall be filled only by vote of a
majority (which majority may consist of otily a single director) of tho rernaining directors elected
up 1o that time by the tolders of the class or classes of stock which elected the director whose
office shall have become vacant.

(6) Restrictions on Payments on Common Stock,

So long as amy shares of the Series A Stock are cutstanding, the Company shal] not
declare, order, pay or make or set apart any sum or propesty for any dividend or other
diszibution, direct or indirect, on account of any shares of the Common Stock of the Company,
except a dividend payable solely in shares of stock of the Company,

The amount of any dividend or other distribution or payment in property shalil be decmed
to be the falr market value of the distribution or payment (as determined by the Board of
Directors of the Company) at ths dme of distribution or payment.

(N Detinitions.

(8) The Lerm »Accrued Dividends” shall mean Full Cumulative Dividends to ths date as
of which Accrned Dividends are to be computed, less the amount of all dividends paid, upon the
relevant shares of Serles A Stock.

() Tho term "Consolidated Net Income"” shall moan the income or loss of the Company
and its consolidated subsidiarles for the perlod in question (taken as 8 cumulative whole), after
deducting ol operating expenses, provision for all taxes and reserves (Including reserves for
deferred income taxes established in connection with acoelerated depreoiation or amortization
claimed for Incoms tax purposes) and all other proper deductions, g}l determined in accordance
with generaily accepted accounting principles on a consolidated basls.

H 97000005674y Pago 6
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H97000005670

(c) The term "Date of Accrual” shall mean, 2 to any shares of the Serles A Stock, the
date on which those shares shall bo issued (other then for purposcs of exchanges or transfers).

(d) The term “Full Cumulative Dividends” shall mean {whether or not in any dividend
period, or any part of a dividend period, In respect of which that term {3 used there shall have
been net profits or net assets of the Company legally available for the payment of such
dividends) that amount which shall be cqual to dividends st the full raie fixed for the Series A
Stock provided in paragraph (2) of this Artlcle for the period of time clapsed from the Date of
Accrual to the date as of which Full Cumulative Dividends are to be computed (including an
amount equal to the dividend a1 the above-described rate for any fraction of a dividend period
included in that period of time calculated on the basis of a 360-day year of twelve 30-day
months}; provided, however, that Full Cumulative Dividends shall, with respect 10 ony petiod
during which the Adjusted Dlvidend Rate shall be in effect as provided in subparagraph (b) of
such paragraph (2), mean dividends at that adjusted rate,

(¢) The term "Preferred Stock” shall mean any Preferred Stock created and lssued wnder
the Amended Certificate of Incorporation of the Company 85 in effect on the date of this Asticle.
The term "preferred stock™ shall mean shares of any class of stock (ineluding Preferred Stock) if
the holders of that class shall be entitled 10 the receipt of dividends or of amounts distributable
upon liquidation, dissohstion or winding up, in preference or priority to the holders of shares of
Common Stock.

(f) For the purposcs of this Article any stock of any class or classes of the Company shall
be deemed to rank,

() prior to shares of the Serics A Stock, cither s to dividends or upon
liquidation, if the holders of such class or classes shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding up, as the case may be, in
preference or priosity to the holders of shares of tho Series A Stock;

(i) on a pasity with shares of the Serles A Stock, elther as to dividends or upon
liquidation, whether or not the dividend rates, dividend payment dates, or redemption or
liquidation prices per share of that stock be different from those of the Serles A Stock, if the
holders of that stock shall be entitled 10 the receipt of dividends or of amounts digtributable vpon
liquidation, dissolution or winding up, as the casc may be, in proportion to their regpective
dividend rates or liguidation prices, without prefersace or priotity of one over the other &5
between the holders of that stock and the holders of shares of Serics A Stock; and

() junior to shares of the Series A Stock, ¢ither as to dividends or upon
liquidation, if that class shall be Common Stock or if the holders of the Serles A Stock shall be
entitled to the reccipt of dividends or of amounts distributable upon liquidation, dissolution or

wli;ging up, as the case may be, in preferonce ar priority to the holders of shares of such class or
clnsses,

(8) Retirement of Radeemed Shares, ete.

H9700000567u
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Shares of the Serles A Stock which have been rodecmed (whether through the operation
of the sinking fund provided for that scdes or otherwise) shall have the status of authorized and
unissucd Preferred Stock but shall not bs relesued as Series A Stock.

ARTICLE VI
INITIAL REGISTERED AGENT AND OFFICE

The name and address of the initial reglstercd agent are Patrick 8. Cousins, Bsquire,
Couslns & Mancuso, P.A., 330 Clematis Strect, Sulte 218, West Palm Beach, Florida 33401,

ARTICLE V1
MANAGEMENT OF CORPORATE AFFAIRS

(1) Board of Directors.

The powers of this corporation shall be oxercised, its properties controlled, end iis
affairs conducted by a Board of Directors, consisting of not less than one (1) persons. The
mumber of Directors of the corporation shall be thres (3) provided however, that such mumber
may be changed try a By-Law duly adopted by the shareholders.

“The Directors named herein as the first Board of Directors shall hold office untl the
first meeting of ghareholders at which time an slection of Directors shall be held,

Any action required or permiued o be taken by one Board of Directors under any
provision of law may be taken without a mesting, if all members of the Board ghall
individually or collectively consent ip writing to such action. Such written consent or consents
shall be filed with the mimtes of the proceedings of the Board, and any such action by written
consent shafl have the sams force and cffect as if taken by unanimous vote of the Directors.
Any certificats or other document filed under any provision of law whith relates to action 50
taken shall state that the action wes taken by unanimous written comsent of the Board of
Directors without a meeting, and that the Articles of Incorporation and the By-Laws of this
Corporation authorize the Directors to so act, Such a statement shall be prima facle evidence

of such authority.
The names and addresses of such initial members of the Board of Directors are as
follows:
Audeanne Donaldson 3900 Cypress Lake Drive
Lake Worth, Florida 33467
Derwent Donaldson 3900 Cypress Lake Drive
Lake Worth, Florlda 33467
97000005670 PagoB
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# 97000005670

Dr. Frederick V. Miller 800 Meadows Road
Boca Raton, Florida 33434

‘@) Corporate Officers.

The Board of Directors shall elect the followlng officers: President, Vice President,
Secretary, and Treasurer, and such other officers es the By-Laws of this corporation may
authorize the Directors to elect from time o time, Initially, such officers shall be elected &t the
first anmeal mecting of the Board of Directors.

ARTICLE VIO -
INCORPORATORS

The pames and street address of the Incorporator to these articles of incorporation ar¢
Derwent Donaldson, 3900 Cypress Lake Drive, Lake Worth, Florida 33467,

ARTICLE IX
PURPOSE

The purpose or purposes for which the corporation is organized are: To ¢cngage in the
trapsaction of any or all lawful business for which corporations may be incorporated under the
provisions of the Florida Ceneral Corporation Act.

‘The undersigned, for the purpose of formlog this corporation under the laws of the
State of Florida, has executed these Articles of Incorporation this 21%day of March, 1997.

A

erw onzldson
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' anized under
Pursuant 10 the provisions of F.S. 607.0501, the undm!gx}ed cc:_rpqradon org
the Jaws of the State of Florida, submits the following statemcent in designating the registered
office/rogistered agent in tha Btate of Florida.

1 The name of the corporation is HW MEDIA & PUBLISHING GROUP, INC.
2 The narme of the registered agent iz Patriak 8. Cousins.

3 The address of the registered agentiregistered office is Patrick 8. Cousins,
Bsquire, 330 Clematls Swreet, Sulte 218, Wost Palm Beach, Florida 33401.

i i for the
Having besn named e registered agent and designated to accept service of process
shove corporation, I hereby acecpt the appointment es registered agent and agres to act in this
capacity. 1 further agree to comply with the provisions of all statutes rolating to the proper and
. - complete performance of my dutles, end T am familier with and accept the obligations of my
position as registered agent,

yd

Patrl@ousins. Esquire
Date: March 31, 1997

H97000005670
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