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CERTIFICATE OF INCORPORATION

OF

BOTT COMMONICATIONS, INC.

The undersigned, a natural person, for the purpose
of organlzlng a corporation for conducting the business and
promoting the purposes hereinafter stated, under the provisions
_and subject to the requirements of the laws of the State of
Delaware (particularly Chapter 1, Title 8 of the Delaware Code
and the acts amendatory thereof and supplemental thereto, and
known, identified and referred to as the "General Corporation
Law of the State of Delaware"), hereby certifies that:

FIRST: The name of the corporation (hereinafter
called the “"corporation") is

BOTT COMMUNICATIONS, INC,

SECOND: The address, including street, number, city,
C and county, of the registered office of the corporation in the
State of Delaware is 229 South State Street, City of bover,
County of Kent; and the name of the reglstered agent of the
corporation in the State of Delaware at such address is The
Prentice-Hall Corporation System, Inc.

THIRD: The nature of the business and of the pur-
poses to be conducted and promoted by the corporatlon, which
shall be in addition to the authority of the corporation to
conduct any lawful business, to promote any lawful purpose, and
to engage in any lawful act or activity for which corporations
may be organized under the General Corporation Law of the State
of Delaware, is as follows:

To engage in the business of broadcasting
by means of radio, both amplitude and frequency
modulation, and television; to own and operate
one or more of a chain of radio and television
stations; to employ, engage, train, present or
N otherwise utilize, artists, performers, singers,
speakers, lecturers, musicians, actors, special-
ty performers, entertainers, experts,; technicians,
or such other talent and assistants as may be
necessary, iuseful or advantageous in the conduct
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of any business of this corporatiom; upon its
own behalf or upon bkehalf of others, to arrange,
present, produce and to broadcast through its
own radio and/or television station or through
other radio and/or television stations, or by
or through or as a part of a chain of radio
and/or television stations, programs of enter-
tainment, amusement, education or otherwise,
and to make any and all contracts Or arrange-
ments and to provide all facilities necessary,
useful or advantageous in the operation of a

" radio and/or television station or stations.

To buy, sell, lease, rent, build, erect, con~
struct, maintain and operate stations for broad-
casting, transmitting, sending, receiving, pro-
ducing or reproducing by means of electrically
energizing ether waves or otherwise, programs or
other materials of education, amusement, news,
current interest features and all other material,
and to buy, sell, lease or otherwise acquire, use
and dispose of studios, laboratories, power plants
and machinery, equipment and facilities, for the
maintenance and operation of the same.

To manufacture, produce, acguire, rent,
lease, use, or otherwise acquire, and to sell
and dispose of any and every kind of contrivance,
electrical or otherwise, machine, mechanical de-
vice, mechanical record or other means of record-
ing, producing, reproducing or pPreserving voice,
music or sound in any form or combination and
publicly and/or privately to reproduce or cause
the same to be reproduced in any -manner or form,
and to lease, license or grant rights, licenses
and privileges therein to other persons, firms,
associations or corporations throughout the
woxrld.

To purchase, receive, take by grant, gift,
devise, bequest or otherwise, lease, or other-
wise acquire, own, hold, improve, employ, use
and otherwise deal in and with real or personal
property, or amny interest therein, wherever =jt-
vated, and to sell, convey, lease, exchange,
transfer or otherwise dispose of, or mortgage
or pledge, all or any of its property and as-
sets, or any interest therein, wherever situ—
ated.
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To make, enter into, perform and carry out
contracts of every kind and description with any
person, firm, association, corporation or govern-—
ment or agency or instrumentality thereof.

To acquire by purchase, exchange or other-
wise, all, or amny part of, or any interest in,
the properties, assets, business and good will
of any one or more persons, firms, assocliations
or corporations heretofore or hereafter engaged
in any business for which a corporation may now
or hereafter be organized under the laws of the
State of Delaware; to pay for the same in cash,
property or its own or other securities; to hold,
operate, reorganize, liquidate, sell or in any
manner dispose of the whole or any part thereof;
and in connection therewith, to assume or guar-~
antee performance of any liabilities, obligations
or contracts of such persons, firms, associations
or corporations, and to conduct the whole or any
part of any business thus acquired.

To borrow money without limit as to amount
and at such rates of interest as it may de-
termine; from time to time to issue and sell
its own securities, including its shares of
stock, notes, bonds, debentures, and other ob-
ligations, in such amounts, on such terms and
conditionsg, for such purposes and for such
prices, now or hereafter permitted by the laws
of the State of Delaware and by this certifi-
cate of incorporation, as the Board of Direc-
tors of the corporation may determine; and to
secure any of its obligations by mortgage,
pledge or other encumbrance of all or any of
its property, franchises and income.

To promote and exercise all or any part of the
foregoing purposes and powers in any and all parts
of the world, and to conduct its business in all or

any of its branches as principal, agent, broker,

factox, contractor, and in any other lawful capaci-

ty elther alone or through or in conjunction with
any corporations, associations, partnerships,
firms, trustees, syndicates, individuals, organ-
izations, and other entities in any part of the
world, and, in conducting its business and pro-
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moting any of its purposes, to maintin offices,
branches and agencies in any part of the world;
to make and perform any contracts and to do any
acts and things, and to carry on any business,
and to exercise any powers and privileges suit-
able, convenient, or proper for the conduct,

~, : promotion, and attainment of any of the business
and purposes herein specified or which at any
time may be incidental thereto or may appear
conducive to or expedient for the accomplish-
ment of any of such busipess and purposes and
which might be engaged in or carried on by a
corporation incorporated or organized under the
General Corporation Law of the State of Delaware,
and to have and exercise all of the powers con-
ferred by the laws of the State of Delaware
upon corporations incorporated or organized
under the General Corporation Law of the State of
Delaware.

The foregoing provisions of this Article THIRD shall

be construed both as purposes and powers and each as an inde-

. pendent purpose and power. The foregoing enumeration of spe-
cific purposes and powers shall not be held to limit or restrict
in any manner the purposes and powers of the corporation, and
the purposes and powers herein specified shall, except when oth-
erwise provided in this Article THIRD, be in no wise limited or
restricted by reference to, or inference from, the terms of any
provision of this or any other Article of this certificate of
incorporation; provided, that the corporation shall not conduct
any business, promote any purpose, Or exercise any power ox
privilege within oxr without the State of Delawave which, under
the laws thereof, the corporation may not lawfully conduct,
promote, Or exercise.

FOURTH: The total number of shares of stock which
the corporation shall have authority to issue is One Hundred
{(100). The par value of each of such shares is One Hundred
Dollars {$100.00). All such shares are of one class and are
shares of Common 3Stock.

- FIFTH: The name and the mailing address of the in-
corporator are as follows-
" NAME MATLING ADDRESS
- R. G. Dickerson 229 South State Street, Dover, Delaware
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SIXTH: The corporation is to have perpetual exist-
ence.

SEVENTH: Whenever a compromise Or arrangement is
proposed between this corporation and its creditors or any
class of them and/or between this corporation and its stock-
holders or any class of them, any court of eguitable juris-
diction within the State of Delaware may, on the application
in a summary way of this corporation or of any creditor or
stockholder thereof or on the application of any receiver or

- receivers appointed for this corporation under the provisions

of section 231 of Title 8 of the Delaware Code or on the ap—
plication of trustees in dissolution or of any receiver or

" receivers appointed for this corporation under the provisions

of section 279 of Title 8 of the Delaware Code order a meet-
ing of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this corporation,

as the case may he, to be summoned in such manner as the said
court directs. If a majority in number representing three-
fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this

corporation, as the case may be, agree to any compromise or

arrangement and to any reorganization of this corporation as
consequence of such compromise or arrangement, the said com-
promise or arrangement and the sald reorganization shall, if
sanctioned by the court to which the said application has been
made, be binding on all the creditors or class of creditors,
and/or on all the stockholders or class of stockholders, of
this corporation, as the case may be, and also on this cor-

poration.

EIGHTH: For the management of the business and for
the conduct of the affairs of the corporation, and in further
definition, limitation and regulation of the powers of the
corporation and of its directors and of its stockholders or
any class thereof, as the case may be, it iz further provided:

1. The management of the business and the
conduct of the affairs of the corporation shall
be vested in its Board of Directors. The number
of directors which shall constitute the whole
Board of Directors shall be fixed by, or in the
manner provided in, the By-Laws. The phrase
"whole Board” and the phrase "total number of
directors"” shall be deemed to have the same
meaning, to wit, the total number of directors
which the corporation would have if there were

—5-




Mar 23 09 12:21a Bott e.7

no vacancies. No election of directors need be
by written ballot.

2. After the original or other By-Laws of
the corporation have been adopted, amended, or
repealed, as the case may be, in accordance with
the provisions of Section 109 of the General
Corporation Law of the State of Delaware, and,
after the corporation has received any payment
for any of its stock, the power to adopt, amend,
or repeal the By-Laws of the corporation may be
exercised by the Board of Directors of the cor-
poration; provided, however, that any provision
for the classification of directors o¢f the cor-
poration for staggered terms pursuant to the
provisions of subsection (d) of Section 141 of
t+the General Corporation Law of the State of
Delaware shall be set forth in an initial By~
Law of in a By-Law adopted by the stockholders
entitled to vote of the corporation unless pro-
visions for such classification shall be set
forth in this certificate of incorporation.

3. Whenever the corporatien shall be au-
thorized to issue only one class of stock, each
outstanding share shall entitle the holder there-
of to notice of, and the right to vote at, any
meeting of stockholders. Whenever the corpora-
tion shall be authorized to issue more than one
class of stock, no outstanding share of any class
of stock which is denied voting power under the
provisions of the certificate of incorporation
shall entitle the holder thereof to the right
to vote at any meeting of stockholders except as
the provisions of paragraph (c) (2) of section 242
of the General Corporation Law of the State of
Delaware shall otherwise require; provided, that
no share of any such class which is otherwise
denied voting power shall entitle the holder
thereof to vote upon the increase or decrease in

. the number of authorized shares of said class.

- NINTH: The corporation shall, to the fullest extent

- permitted by Section 145 of the General Corporation Law of the
State of Delaware, as the same may be amended and supplemented,
indemnify any and all persons whom it shall have power to in-
demnify under said section from and against any and all of the

o expenses, liabilities or other matters referred to in or covered
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by said section, and the indemmification provided for herein

shall not be deemed exclusive of any other rights to which those
indemmified may be entitled under any By-Law, agreement, vote of
stockholders or disinterested directors or otherwise, both as

to action in his official capacity and as to action in another
capacity while holding such office, and shall continue as to a
person who has ceased to be a director, officer, employee or agent
and shall inure to the benefit of the heirs, executors and
administrators of such a person.

TENTH: From time to time any of the provisions of
this certificate of 1ncorporatlon may be amended, altered or
repealed, and other provisions authorized by the laws of the
State of Delaware at the time in force may be added or insert-
ed in the manner and at ‘the time prescribed by said laws, and
all rlghts at any time conferred upon the stockholders of the
corporation by this certificate of incorporation are granted
subject to the provisions of this Article TENTH.

Signed on November 5, 1981.

R. G. Dickerson
Incorporator
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STATE OF DELAWARE

OFFICE OF SECRETARY OF STATE

I, Glenn €. Renton, Secretary of State of
P the State of Delaware, do hereby certify that the

above and foregoing is a true and correct copy of
Certificate of Incorporation of the "BOTT COMMUNICATIONS,
INC.", as received and filed in this office the

twelfth day of November, A.D. 198B1l, at 9 o'clock

A.M.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and official
seal at Dover this twelfth

day of November in the year of our
Lord one thousand nine hundred and
eighty-one.

GLEMNN C. KENTON
Secretary of State

Bruce M. Tobey
Assistant Secretary of State

STATE OF DELAWARE

Tt Vg Mgt

KENT COUNTY

RECORDED in the Office for the Recording of Deeds, EBEtc.
at Dover, in and for the said County of Kent, in

Corp. Record : Vol. Page Etc.
the twelfth day of November, A.D. 1881.

WITNESS my Hand and the Seal of said office.

Robert J. Donaway, Recorder.




