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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

April 25, 1997

LAZARUS
MIAML, FL

SUBJECT: HBO LATIN AMERICA ADVERTISING SERVICES, L.C.
Ref. Number: W37000009629

We have received your document for HBO LATIN AMERICA ADVERTISING
SERVICES, L.C. . However, the enclosed document has not been filed and is
being retumed to you for the following reason(s):

An affidavit is required pursuant to section 608.407(2), Florida Statutes, declaring
the following: (13 the limited liability company has at least two members; (2) the
actual amount of cash contributions; (3) the agreed value of any property other
than cash contributed; and (4) the total amount of cash or property anticipated to
be contributed by the members.

If you have any questions conceming the filing of your document, please call
(904) 487-6934.

Loria Poole
Corporate Specialist Letter Number: 797A00021472

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF ORGANIZATION L .
OF En-C

HBO LATIN AMERICA ADVERTISING SERVICES, L.C.

The undersigned members fo these Articles of Organization hereby assoclate
themsetves together to form a Limited Liablity Company under the laws of the

State of Florida.

ARTICLE!
NAME

The name of this limited liability company is "HBO LATIN AMERICA
ADVERTISING SERVICES, LC.” (the "Company”). The name of the Company os
being used pursuant to a Trade Name and Service Mark License Agreement
between Time Warmner Entertainment Company. LP. and the Company (the
“License Agreement”). In the event that the License Agreement Is terminated, the
Company Is obligated fo cease using the name and to amend its Articles of
Organization to change its name within sixty (60) days after such termination.

- ARTICLE Il
ADDRESS

The Company’s malling and street address Is:

HBO Latin America Advertising Services, L.C.
5201 Blue Logoon Drive

Sulte 260
Miaml, Florida 33126

ARTICLE I
REGISTERED AGENT AND REGISTERED OFFICE

The Company. desling to organize under the laws of the State of Florida,
with its principal office located In the County of Dade, State of Flordaq, as indicated
In Article Il of these Articles of Organization, hereby designates Arazoza, Comas, de
Tormes & Fernandez-Fraga, P.A. as its Reglstered Agent to accept service of process
within the State of Florida. The Registeraed Office of the Company shall be located

at 101 Madelra Avenue, Coral Gables, Florida 33134.
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. ARTICLEIV _
DURATION; TERM OF EXISTENCE

The Company shall exist for a period not to exceed fifty (50) years. The
remaining members may vote to continue the Company’s business without regard
to the death, retirement, resignation. expuision, bankruptcy or dissolution of a
member or the occurrence of any other event which terminates the continued
membership of a member In the Company.

ARTICLEV
NATURE OF BUSYNESS

The general purpose for which the Company is orgonized is to engage in any
1awful business for which limited liabllity companles may be organized under the
laws of the State of Florida and the United States.

ARTICLE VI
MEMBERSHIP

All memberships shall be payable in cash, notes or other property at a
valuation to be fixed by the Board of Managers ot a meeting called for that
purpose. Property may be paid for with memberships at a Just valuation to be fixed
by the Board of Managers. The members by vote of a majorify in interest may sell
further memberships as they deem necessary or desirable at a price to be
determined in thelr sole discretion. Any new membership Interests shall reduce the

existing percentage ownerships pro rata. Whenever new membership Inferests are
sold, the existing mernbaers shall have preemptive rights.

ARTICLE ViI
AUTHORIZED CAPITALIZATION

The amount of capital which the Company shall commence business shali
not be lass than $100, to be contilbuted as set out in Article Vilt of these Aricles of
Organization. The authorized capitalization of the Company shallbe $300,000. The
authorized capital of the Company may be Increased by amending these Articles
of Organlization as provided In Article X of these Articles of Organization.




Feb-25-97 09:24P OPER 9144727497 . P.OS5

ARTICLE Vill
INITIAL MEMBERS AND INITIAL CAPITALIZATION

The name and address of the inifial members of these Adicles of
Organizaiion of the Company. the Initlal percentage of ownership that they agree
to take and the value of the consideration, payable in cash and notes as agreed
between the members shall be:

Name Address Ownership %
Time Warnet Enterfainment ¢/o Home Box Office 41.66% $125,000
Company. L.P. 1100 Avanue of the Amaricas
New York, New York 10036
5PE Latin Arnetican Advertlsing 10202 Wast Washington Bivd. 41.66% $125,000
Holdings Corporation Culver City, Califomia 90232
WC Talavision, inc. 5201 Blue Logoon Drive 14.67% $ 50,000
Suite 650

Miami, Fotida 33126

ARTICLE IX
MANAGEMENT OF THE COMPANY; INITIAL MANAGER(S)

The Company shal, If voted by the members, have not less than one (1)
manager. The number of managers, If any, may be increased or diminished from
time to fime by Regulations adopted by the members, but shall never be less than
one (1). The Manager(s) may manage the Company in accordance with the
Regulations passed by the members of the Company. The name and post office
address of the initial Manager(s) of the Company. If any, shall be determined by
vote of the membership.

ARTICLE X
AMENDMENT

These Articles of Organization may be amended in the manner provided by
law. Every amendment shall be approved at a members’ meeting by o unanimous
vote of the membership entltied to vote thereon, unless all the members sign a

written statement manifesting thelr intention that a certain amendment of these
Articies of Organization be made.

ARTICLE X1
COMMENCEMENT DATE

Existence of the Company shall commence upon the {lling of these Articles
of Organization with the State of Florida.
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THE UNDERSIGNED members of the Company. for the purpose of forming a
" Iimited liabllity company to do business within the State of Florida, do make and fie
by deciaring and certifying that the facts stated

thase Articles of Organization, here

in these Articles of Organization are true.
TIME WARNER ENTERTAINMENT COMPANY, LP.

BY:Q__@@- /}\/v‘/hé‘-m

Name:

Title:
SPE LATIN AMERICAN  ADVERTISING
HOLDINGS ;—7

Nome

Title:

IVC TELEVISION, INC.
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STATE OF FLORIDA )
s5:
COUNTY OF DADE )
PERSONALLY appeared before me. Encique  (useD , who
ldentiffeatton—or— if- is

personally known to me to be an authorized officer of IVC Television, inc., cne of
ihe initial members to the foregoing Articles of Organization of HBO Latin America
Advertising Services, L.C.. who being by me first duly sworn, acknowledges that he
signed the same for the purposes therein expressed.

WITNESS my hand and seal at_Migmi , County of Dade, State of
Florida this 23 day of Q‘bma%_d 1997.

PR, ol Dlaga Qe
b &; EXPIRES FEB 132001 NOTARY PUBLIC, STATE-OFFLORIDA
BENE oo e AT LARGE

My Cormmission expires: 2 / / 5/2/)0/
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STATE OF FLORIDA )
5s:
COUNTYY OF DADE )
PERSONALLY appeared before me, i lif+ VI'Q branz ., who
ced identification—or it is

personally known to me to be an authorized officer of Time Warner Entertainment
Company. L.P.. one of the initial members fo the foregoing Articles of Organization
of HBO Latin America Advertising Services. L.C.. who being by me first duly sworn,
acknowledges that he signed the same for the purposes therein expressed.

WITNESS my hand and seal at MiamM| ___, County of Dade, State of

Florida this 24 thday of%ﬂ.ﬁ%_, 1997.
Ca M, HERNANDEZ M/ =
§ @ '(6 COMMISSION # CC621347 NOTARY PUBLIC, STATE OF FLORIDA

EXPIR,
P’ b AT AT LARGE

"?oﬂ\, ATLANTIC BONDING O INe

My Commissicn expires: 2[ Z% ZQ[ )'#)J,

.08
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STATE OF FLORIDA )
LN
COUNTY OF DADE )

PERSONALLY appeared before me, _(a¢nre. laidngy’ who

__identification—or—if is
personally known to me to be an authorized officer of SPE Latin American
Advertising Holdings Corporation, one of the Initial members o the foregoing
Articles of Organization of HBO Latin America Advertlsing Services, L.C., who being
by me first duly sworn, acknowledges that he signed the same for the purposes
thereln expressed.

WITNESS my hand and seatat _MlidM ) _ County of Dade, State of
Florida this 2511 day of 1997.

PR, ol e Tielaadsts
C
@g BT 1 NOTARY PUBLIC, STATE OF F[ORIDA
e 424

L 3
% AT LARGE

SONDI
ATLANTIC BONDING CO e

My Commission expires: 2;/ JB/QDO]
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'CERTIFICATE ACCEPTING DESIGNATION AS AN AGENT UPON
WHOM SERVICE OF PROCESS WITHIN THE STATE OF FLORIDA
MAY BE SERVED

HBO LATIN AMERICA ADVERTISING SERVICES, L.C., desiring to organize aof
quatify under the laws of the State of Florida, with its principal place of business in
the County of Dade. State of Florida, has named Arazozo, Comas, de Torres &
Fernandez-Fraga, P.A., as its Registered Agent to accept service of process within }
Having been named to accept service of process for HBO LATIN AMERICA
ADVERTISING SERVICES, L.C.. at the place designated In this Certificate, 1, an
authorized representative and on behalf of Arazoza, Comas, de Torres &

acity, and | further agree
ative to the proper and

Femandez-Fraga. P.A., hereby agree to act in this cap
to comply with the provisiens of all Florida st
complete performance of my duties. 7
“az«._
-)’iEGIS‘IERED AGENT Amc vanr Fcey

the State of Florida.

Dcn‘e:/% 28 1997
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AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS

The undersigned member or authorized representative of a member of
HBO LATIN AMERICA ADVERTISING SERVICES L.C. deposes and says:

1)

2)

3)

4)

The above named limited liability company has at least two
members

The total amount of cash contributed by the member(s) is
$275,000.00.

If any, the agreed value of property other than cash contributed
by member(s) ig § — o= . A description of the property is
attached and made a part hereto.

The total amount of cash or property anticipated to be
contributed by member(s) is $275,000.00. This total
includes amounts from 2 and 3 above.

Ay~ C 2 é d-%;, /, 193
gpature of a mMémber or authorized representative of a member.

Ingaccordance with action 608.408(3), Florida Statutes, the execution of this affidavit
nstitutes as affirmation under the penalites of perjury that the facts dated herein are true.)

Exrcovive V.FP § Govledl Corwsse
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