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SECRETARY OF STATE
oF TALLAHASSEE, FLORIDA

D & @ MEDIA, INC.

ARTICLES OF INCORPORATION

The undersigned subscriber of these Articlea of
Incorporation, a competent natural person, horeby forms a
corperation under the lawe of the Btate of Plorida.

ARTICLE I
The name of the ¢orporatieon shall ba:

D & G MEDIA, INC.
ARTICLE I7

The purposes and general nature of the bueinezs or
pugineases to be transacted, conducted and carried on by this
Corporation shall he:

1. To acquire, improve and develop real property; Lo
erect dwellings of all kinds and to sell or rent the same; to lay
sut, grade, pave and dedicate roads, etreets, avenues, highways,
alleym, courts, paths, walke, passes and playgrounds; to kuy, sell,
mortgage, exchange, leape, hold for investment, or otherwige use
and operate real estate of all kinds, improved ox unimproved, and
any interest or right therein.

2. To take, buy, exchange, leage or otherwise acquire
real estate and any interest or right therein, and to hold, own,
operate, control, maintain, manage and control, dixrectly or through
ownership of stock in any other coxporaticn, any and all kind of
puildings, stores, offices, warehouses, milla, shops, factories,
machinery and plants, and any and all other structures and
erections which may at any time be necessary, uzeful or
advantageous for the purposes of this corpoxation,

3. Te gell, assaign and transfer, convey, lease or
otherwise slienate or disposas of, and to mertgage or otherwise
encumber the lands, buildings, real and personal property of the
corporation wherever situated, and any and all legal and eguitable

interests therein,

4. To purchase, sell, lease, manufacture, deal in and
deal with every kind of goods, wares and merchandise,rights,
fhattels, eapements, privileges and franchise which may lawfully be
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purchased, aolé, produced ox dealt in by corporations in the State
of Florida.

5. To purchase, acquire, hold and dispose of the
stocks, bends and other evidences of indebtedness of any
corporation, domeatic or foreign, and to issue in exchange therefor
its stocks, bonds or other obligations, and to exereize in respect
thereof all the right, powers and privileges of individual owners,
including the right to vote Chereon; and to aid in any manner
permitted by law any corporation of which any bonds or other
securities or evidences of indebtedness oX gtockse are held by this
corporation, and to do any acts or things designed to protect,
pregerve, improve O enhance the value of any such honda or other
gsecurities oxr evidencee of indebtedness or stogk.

6. Any or all lawful busineas for which corperations
may be incorporated under the Florida General Corporation Ackt.

The purpoges and powers gpecified in the foregoing
clauses of this Article ahall, exeept as stherwise expressly
provided, im o wise by limitad or reatricted by reference to O
inference from the terms of any other glauge of thia or any other
paragraph of this certificate, but the purposes and powers
specified in each of the clauses of thisg Article 11 shall be
constyued as independent DUrposes and powers, and the foregoing
eniumeration to apecific powers ghall not be held, and ie nOL
intended to limit or restrict in any manner the powexs of the
Corpozration, but is in furtherance and in additiom to the general
powers conferred upon corporation organized under the Coxrporation
Law of the state of Florida.

ARTICLE IIX

Thia Corporation shall have an authorized capital gtock
of 1000 ghares of common stock, each having a par value of $1.00,
gaid atock to be fully paid and pon-assesgable. There shall be no
pre-emptive rights aceruing to stockholders.

ARTICLE TV

This corporation shall begin business with a capital oFf
not less than Five Hundred ($500.00) Dellars.

ARTICLE YV
Thie corporation shall have perpetual existence.

ARTICLE VI

rhe principle oEfice of this corporation in Lhe State of
Florida shall initially be at 407 Lincoln Road, Suite 11B, Miami

Beach, Florida 33135. -
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ARTICLE VIT

The management and control of the businees of thia
corporation ahall inirially be managed by its gtockholders, rather
than by a Board of Directors, ander and in accord with Chaptex 607
of the Florida Statutes. It ig the intention of the subseriber and
incorporator that this corporation shall be a corporation, as
defined by the Florida gtatutes.  However, & majority of the
stockholders, in accordance with ragolutions properly pagsed in
necordance with the By-Laws of this corporation, mAY decide that
this corporation may he managed by 2 poard of Directors; and, in
the event of such adoption of =uch By-Laws and/or such resolutions,
the corporation shall have not leas than one (1) Director, which
number may be increased or diminighed from time to time by By-Laws
and/or resolutions adepted by the Stoecknholders, but shall never be
less than one (1}).

1 VI

This Certificate of Inecorporation may be amended in the
mannex provided by law. Every amendment shall be approved by the
stockholdera and approved at a ateckholders meeting by a majority
of the stock entitled to vote thereon, unless all of the
astockholders sign a written statement pignifying that a cartain
amendment. of this ceyrificate of Imcorporation be made.

ARTICLE IX

Tnsofar as the same is not contrary to the laws of the
grate of Florida, no sontract ©r other rransaction between the
Corporation and any other firm or corporation ghall be affected OF
invalidated by zeason of rhe fact that any one oI more of its
directors, officers ox gtockholders is or are inteyeated in or is
a member, atockholder, director or officex, or are membexrs,
atockholders, directors or officera, individually jointly, may be
a part ox parties to or may be intarested in any contract.

ARTICLE X

fvery director and every officer of the corporacion shall
pe indemnified by the corporation against all expenses and
1iabiliries, including counsel fees reasomably incurred by oOF
imposged upon hin, in connectien with any proceeding o which he may
be a party, or which he may be involved by reason Or his being or
having been a director or an officer of the corporation, or any
sertiement, thereof, whether or not he iz a director or cfficer at
the time such expenses are incurred,except in such cases wherein
the director or officer ig adjudged guilty of willful wmiszfeasance
or malfeasance in the performance of wig duties, provided that in
the event of 2 spettlement, the indemnification herein shall apply
only when the stockholders approve guch settlement and
reipburgement a8 belng for the bemt interest of the corporation.
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The foregoing right of indemnification shall be in addition to, and
not exclusive of, all other rightas to which such director or
officer or stockholder may be entitled.

ARTICLE XI

v+ is the intention and purpese cf the gubacoriker o
these Articles of Incorperation that the gtock of this corporation
be gualified and subscribed to and sold all in accordance with the
provisions of Section 1244 of the Internal Revenue Code, and it ia
contemplated that the stockholders and officers of this corporation
ghall adopt such reeolutions as are appropriate, in order to
effectuate the treating of the stock of thiz Corporation under
gaestion 1244 of the Internal Revenue Code.

ARTICLE X11

The names and street addreases of the first officers and
directors of the corporation, who shall hold office until thei
puccesgors are elected and have qualified, are as follows: .

NAME IITLE

Greg Mirmelll Pres/Sec’ y-Directoxr
407 Lincoln Road, Suite 11B
Miami Beach, Floxida 33139

ARTICLE XILI

In addition to the purposes and powers granted to the
corporation under the provisions of Article II hereof, the
corporation shall have the express right, power and authoxrity to
become & joint venturer, a general partner and/or limited partner,
and may enter inte general partnership, limited partnership and/ox
joint venture agreaments with any other persons, Fitrmg o
corporations invelving any Propel and lawful business purposes.

BRTICLE XIV

The street address of the initial registered office of
this Corporation ig 407 Lincoln Road, Suite 11B Miami Beach,
Florida 33139; and the name of the ipitial registered agent of thig
corporation is Stewaxt M. Mirmelli, who by his signature hereafter

agcepts said appointment.

ARTICLE XV
this Corporation reserves the right to amend or repeal

any provieions contained in theme Articles of Incorporation.
Corporate existence ahall Pegin on the sth day of January, 1999.
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BRTICLE Y2

The name and adhdrvems of the &cis ANCOXPOIATIZ algning
chese Arcioles iat

Creg Mirtwlll
407 Lincoln Road, Suite 113
Miami Beach, Florida 331389

v WITMSGH WHNRIOF, the subscriber has hereunte affixed
nis gigumature thiz 6th day of January, 18989,

- 1
L./‘ e et

Greg Mirmalli - SURSCRIBER

STATD OF FLORIDA

)
y R,
COUNTY OF KIAML-DALR ¥
BRFORE MB, the undersigmed surhority, authorired to
adminigtar caths and take acknowledgments, permonally appeared GRRG
MIRMBLLI, Gto me well Xnown to bs Lhe paxach whe exocuted the

soysgoing Articles of Tncorporation and hs seknowledged before fe
thar he gigmed the same £ox Che purposus therein expragped.

WIIMESS my hand and offiolal meal at Mismi Beach, naid

tounty and State, this 6th duy of Januawy, 1299. t
ot Py, H1EWART MIRMELLY AR MIE c
& My Comeiseion COHSNING 8tarce of Florlida at Large
x yi Eapirms My 1, 1900

L/ » 'WMHA!

%" . ¥ N My coamigslion exhlyed:

Having baopn named Co scOapt serviaa of procemg for the

stated corporation, at she piace dsnignated in thegs Aztisles of
Tnoorporation, I herehy agres to act in o in capasity, and I
further agrae Lo comply with the proviplens o©f all satatuboso
rolarive to the proper and forpleta psrformanam of my duties. ;rcel

DATB: January 6, 1993
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