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OUT LOUD, INC.

The undersigned, for the purpose of forming a corporation under the Florida Business
Corporation Act, hereby adopts the following Aurticles of Incorporation: EFFECTIVE DATE
ARTICLE I S-2
The name of the corporation (hereinafter referred to as the “Corporation”) that satisfies
the requirements of Section 607.0401, Florida Statutes, shall be:
Out Loud, Inc.
ARTICLE 11

The principal place of business and mailing address of this corporation shall be:

Principal Place of Business: Mailing Address:

605 Lincoln Road 1 HSN Drive

Miami Beach, FL 33139 St. Petersburg, Florida 33729
ARTICLE IlT

Section. 1. Shares. The aggregate number of shares which the corporation is authorized

to issue is 1,000 shares of capital stock, of which 1000 shares shall be shares of Common Stock,
$.01 par value (“Common Stock™).

Section 2. Voting. Except as otherwise provided by law, the Common Stock shall have
the exclusive right to vote for the election of directors and for all other purposes. Each share of

Common Stock shall have one vote, and the Common Stock shall vote together as a single class.



ARTICLE IV
The name and Florida street address of the initial registered agent are: CT Corporation

System, 1200 South Pine Island Road, City of Plantation, Florida 33324.

Having been named as registered agent and to accept service of process for the above stated Corporation at the place
designated in this certificate, I hereby accept the appointment as registered agent and agree to act in this capacity. I
further agree to comply with the provisions of all statutes relating to the proper and complete performance of my duites,
and I am familiar with and accept the obligations of my position as registered agent.

CT Corporation System )
By: D AQ.“;_L Basen ' Date: , U!’-”"lf

Title of Officer: ___ CONNIE BRYAK 7
SPECIAL ASSISTANT SECRETARY

ARTICLE V
Unless and except to the extent that the By-Laws of the Corporation shall so require, the
election of directors of the Corporation need not be by written ballot.
ARTICLE VI
In furtherance and not in limitation of the powers conferred by law, the Board of
Directors of the Corporation (the “Board”) is expressly authorized and empowered to make, alter
and repeal the By-Laws of the Corporation by a majority vote at any regular or special meeting
of the Board or by written consent, subject to the power of the shareholders of the Corporation to
alter or répeal any By-Laws made by the Board.
ARTICLE VII
The Corporation reserves the right at any time from time to time to amend, alter, change
or repeal any other provisions authorized by the laws of the State of Florida at the time in force

may be added or inserted, in the manner now or hereafier prescribed by law; and all rights,



. preferences and privileges of whatsoever nature conferred upon stockholders, directors or any
other persons whomsoever by and pursuant to this Certificate of Incorporation in its present form
or as hereafter amended are granted subject to the right reserved in this Article.

ARTICLE VIII
Section 1. Elimination of Certain Liability of Directors. A director of the Corporation
shall not be personally liable to the Corporation or its stockholders for monetary damages for breach
of fiduciary duty except as otherwise provided under Section 607.0831, Florida Statutes, as it may
be amended from time fo time.

Section 2. Indemnification and Insurance.

(a) Right to Indemnification.. Each person who was or is made a party or is threatened
to be made a party to or is involved in any action, suit or proceeding, whether civil, criminal,
administrative of investigative (hereinafter a "proceeding”), by reason of the fact that he or she, or
a person of whom he or she is the legal representative, is or was a director or officer of the
Corporation or is or was serving at the request of the Corporation as a director, officer, employee or
agent of another corporation or of a partnership, joint venture, trust or other entexpﬁse, including
service with respect to employee benefit plans, whether the basis of such proceeding is alleged action
in an official capacity as a director, officer, employee or agent or in any other capacity while serving
as a director, officer, employee or agent, shall be indemnified and held harmless by the Corporation
to the fullest extent authorized by the Florida Business Corporations Act, as the same exists or may
hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide broader indemnmification rights than said law

permitted the Corporation to provide prior to such amendment), against all expense, liability and loss



(including attorneys' fees, jﬁdgmegts, fliﬁes, émounts paid or to be baid in éettlement, and
excise taxes or penalties arising under the Employee Retirement Income Security Act of
1974) reasonably incurred or suffered by such person in connection therewith and such
indemnificatiori shall continue as to a person who has ceased to be a director, officer,

employee or agent and shall inure to the benefit of his or her heirs, executors and
administrators.

(b) Non-Exclusivity of Rights. The right to indemnification and the

payment of expenses incwred in defending a proceeding in advance of its final
disposition conferred in this Section shall not be exclusive of any other right which any
person may have or hereafter acquire under any statute, provision of the Certificate of

Incorporation, By-law, agreement, vote of stockholders or disinterested directors or

otherwise.

(c) Insurance. The Corporation may maintain insurance, at its expense, to
protect itself and any director, officer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust or other enterprise against any such expense,
liability or loss, whether or not the Corporation would have the power to indemnify such

person against such expense, liability or loss under the laws of the State of Florida,
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ARTICLE IX
The effective date shall be May 25th, 1998.

0
e

WENE

ARTICLE X

£

The name and mailing address of the incorporator is Masako Ichino, @rﬁh@
USA Broadcasting, Inc., 605 Lincoln Road, Miami Beach, FL

139.

Masako Ichinos

corporator

May 29, 1998
Date




