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Katherine Harris R
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May 28, 2002

EMPIERE

SURJECT : ACOUA COMMUNICATICNS GROUP, LLC
REF: W02000015411

We received your electronically transmitted document. However, tha
document has not been filed. Please make the following corrections and
refax the complete document, including the elactronic filing cover sheet.

The registered agent must sign accepting the deslgnation.

Please return your document, aleng with a copy of this letter, within 60
days or your filing will be considered abandoned,

If you have any questions concerning the filing of your document, please
call (850) 245-6025.

Travor Brumbley FAX Aud. §#: HO2000144707
Document Specialist Letter Number: 702200034433

Division of Corporations - P.Q. BOX 6327 “T'allahassee, Florida 32314
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ARTICLES OF ORGANIZATION
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ACDUA COMMUNICATIONS GROUP, LLC 3;;% & 'r;
3,52
=3 s
A FLORIDA LIMITED LIABILITY COMPANY ma, ::'é —
Ten T
r—d’ .-
The undersigned, desiring to form a limited liability compéﬁ’& %;

under and pursuant to Flerida Statutes § 608, entitled {he Ploxi
Limited Liability Cowpany Act, do hereby adopt the followidy
Articles of Organization for such eswpany (the “Articles”).

ARTICLE T

NAME

The name of this limited lizbility company shall be ACDUA
COMMUNICATIONS GROUP, ELC. (the "Company®).

ARTICLE TT
DURATION
The periocd of duration for the Company shall bhe perpetual,
ARTICLE JII

ADDRESS

The mailing and street address of the principal office of the
Company, shall be:

2923 SW 3™ Avenue, #630,Miami, Florida 33131

.ARTIGLE Iv

REGTSTERED AGENT

The name and address @f the initizl registered agent and the
initial vegistered office of the Company shall be:

Priseilla A Colon

2329 SW 2™ Avenue, #630
Miami, Pleorids 33131

HoAc00 149 707
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ARTICLE V
PURPOSE

The purpose of the Company shall be to enéage in every lawful
act and actiwvity for which limited liability companies may be
formed through its members, officers, smployees and agents, and any

and all other lawiul business puxposes as provided under the
applicable laws of the State of Florida.

ARTICLE VI

o,
=
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MEMBERS 30
=
Pt
The Company shall have one (1) wmember (the *Membars”) iniﬁ’,{i
and the nurber of Members shall mever be less than one(l). & -
Z.or
L
ARTICLE VIX i
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MANAGEMENT ¥
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Management o©f the Company is reserved to its Members in
accoxdance with the applicable provisions set forth in the

requlations of the Company as amended from time to time
“Regulations”) ,
the Company (the “"Managing Members”) are as follows:

Priacilla A. Colon
2929 8.W, 3™ Avenue, £630
Miami, Flerida 331331

ARTICLE VIIX
ADDITTONAT, MEMBEES

Additional Members (the “Additional Membersz®) may be admitted
to the Company upon the written application of such person or
entity and dn the manner set forth in the Regulations. Any
Additionial Members admitted to the Company in accordance with
Florida law, these Articles and the Regulations, shall be required
Eo execute a "Members' Restrictive Agreement” in substantially the
same EIorm as Exhibit ®"AY attached hereto. Execution of the
"Members' Restrictive Agreement® shall be a congdition precedent to
Che admission of any Additiopal Member to the Company.
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ARTICLE IX
M ERS! RTIGHT TO CONTI BUSINESE

The right of the remaining Menbers to continue the buginess of
the Company upon the death, retizement, resignation, expulsion,
bankruptey or dissolution of a Member, or the ccourrence of any
other event which terminates the continusd tembership of a Member
in the Company, shall, provided there ghall be at least two (2)
Members remaining with ownership interest in the Company (the
“Remaining Members?), be determined by the Remaining Members in
accordance with Florida law and the applicable provisions set forth
in the Regulations.

ARTICLE X

INDEMNIFICATYON

Section 1. The terms used in this Article X shall have the
meanings asey¥ibed to them in Florida Statute= Sectiom 608.4353 or
any amended or successor sectioms of the Florida Statutes,

Sectlon 2. Except as way otherwise be provided herein, the
Company shall, to the fullest extent authorized or.permitted by the
Florida Statutes, ag the same may be amended or modified from time
Lo time, Other than Florida Statutes Section 668.4363(7) or any
amended or suceessor section, indemnify any Managing Member,
officer, employee or agent who was or.isg a party teo any proeceeding
against;

a. in the case of any proceeding otHer than
an action by or in the right of the Company, liability incurred in
ccnnection with such proceeding in¢luding any appeal thereof; or

b. in the case of any proceeding by or in the
right of the Company, expenses and amounts paid in settlement not
exceeding, in the judgment of the Members, the estimated expanse of
litigating the proceeding to conclusion; provided, however, that
the Company shall not, under thig Section 2 or Sectien 4, indemnify
any Managing Mambar, officer, employee or agemnt if a judgment,
settlement or other final adjudication establishes that the actions
or cmissions to act of the Mamaging Member, officer, employee or
agent:

I. are not acts on which a proceeding
specified in Sections 2a or 2b is based and in which the Managing
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Member, officer., employee or agent has been puccessful on the
merits or otherwise in defending, or has been successful in
defending any ciaim, issue or matter therein; or

ii. were material te the ecause of action
so adjudicated and constitute:

- a viclation of the criminal law,
unless the Managing Member, officer, employee or agent had
reasonabls cause to believe his or her conduct was lawful or had no
reasonable cause to believe his or her conduet was unlawtul;

B. a transaction from which the
Managing Member, officer, emplovee or agent derived an improper
personal benefit, either direstly or indirectly:;

c. in the cage of a Managing
Memher, a circumstance under which the liability provisions of
Florida Statutecs Section 608.426, governing a Memher's liability
Eor unlawful distribution to members, or Florigda Statutes Sectien
608.428, regarding the return of any part of a member's
contribution, is appligable; or

D, willful misconduct or a
consclous disregard for the best interests of the Coempany in a
preceeding by or in the right of the Company to procurs a judament
in its favor or in a proceeding by or in the right of a Member.

Section 3. Notwithstanding the failurs ¢f the Company to
provide indemnification due to 2 failure to satisfy the conditions
of Section 2 of ¢this BArticle X, and despite any contrary
determination of the Members, a Managing Membar, officer, employee
wor agent of the Company who.is or was a party to a proceeding may
apply for indemnification er advancement of expenses, or both, to
the court c¢onducting the proceeding, to the circuit court, ar to
another court of competent jurisdiction. On receipt of an
application, such court, after giving any notice that it considers
ngcessary, may order indemnification and advancement of expenses,
including any expenses incurred in seeking court-ordered
indemnification or advancement of expenses, if the court determines
thant:

a. the Managing Member, officer, employves or
agant is entitled to mandatory indemnification pursuant to Floride
Statutes Section 608.4363(3) or any amended or successer section,
in which case the court shall also order the Cempany to pay such
person reasonable expenses incurred dn cbtaining court-srdered
indemnification or advancement of expenses; or

4
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L. the Managing Member, officer, emplovee or
agent is entitled to indemnification or advancement of expensesg, or
both, by virtue of the Company's exercise of its authority pursuant
to Section 3 or Segtien 4 herein,

It is the express intention and desire of the Company to avoid
any obligation to indemnify or advance expenses to any Managing
Member, officer, employee or agent if:

a. the Managing Member, officer, employee or
agent is not entitled to mandatory indemnification pursuwant to
Section 3a of thig Article ¥X; o

b, the Company has not otherwise agreed to
indemnify or advance expenses to such Managing Member, officer,
employee or agent pursuant te Section 3b.

The Company does not recognize, and will nok permit, any
Managing Member's, pfficexr's, employee's or agent's applicatien for
indemnification or advancement of expenses, Or both, to any court
if the application is not based in its entirety on a claim that the
Managing Member, officer, employee or agent is entitled to
mandatory indemnification or advancement of expenses, or both, by
virtue ©f the Company's exercise of its authoerity pursuant to
Section 4 of this Article X,

Section 4. Section 2 shall not be construed to mean that
indemnification by the Company is not permitted. Subject
nevertheless te the limitations of Section 2, the Company may, in
its sole discretion, make any cther of further indemnification or
advancement of expenses to any Managing Member, officer, empleyvee
or agent under any Regulation, agreement, vote of Members, or
otherwise, both as to actions of such Managing Member, officer,
employee ar agent in his or her official capacity and as to actions
in another capacity while holding such gfficse,

Secticon 5. Any indemnifiecation under this article X shall
ke made by the Company only as& authorized in a specific case upon
a determination that indemnification of the Managing Member,
officex, employee, or agent iz proper under the circumstances
because he or she has met the applicable standard of conduck szet
forth in this Article X. Such determination shall be made :

a. BY the Mewbers, by a unanimous vore of a
quorum consisting of all Members who were not parties to such

proceeding;
ox
b.  Regardless of whether or not such a guorum
5
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is obtainable, by majority vote of a committee duly designated by
the Members {in which Members who are parties may participate)
consisting solely of two or more Members not at the time partieg to
the proceeding: or

¢. By indepandent legal counsel:

I. Selected by the Members prescribed in
Section 5a ox the committee prescribed in Section 5b; or

ii, 1If a quorum of the Members cannot be
cbtained for purposes of Section Sa, and the committee cannot be
designated for purposes of Section 5b, independent legal counsel
selected by the unanimous vote of all Members {in which event
Members who are parties may partigipate) .

Section 6. Expenses incurred by a Managing wMetiber or
efficer in defending a eivil or eriminal Proceeding may be paid by
the Company in advance of the final disposition of such proceeding
uponn receipt of an undertaking by or on behalf of such Manaeing
Member or officer to repay such amount if he or she is wltimately
found not to be entitled to indemnification by the Company pursuant
to this Article X. Expenses incurred by an employvee o agent may
be paid in advance of the f£inal disposition of such procegding upon
such terms and conditions as the Members may, from time to time,
deem appropriate, but which terms will regquire, at a minimum, the
receipt of an undertaking by or on behalf of such employes oy agent
to repay such amoutit if he or .she is ultimately found not to be
entitled to indemnificatien by the Company pursuant to thig Article
X.

Sectien 7. Indemnification and/or advancement of expenses
as provided in thie Article X shall continue as, unless ctherwise
provided, when such indemnification and/or advancement of expenses
iz authorized or ratified, to a person who has ceased to be a
Managing Membexr, officer, employee or agent and shall inure to the
benefit of the heirs, executors, and administrators of suen rerson.

Section 8. If any part of this Article X shall be found to
be invalid or ineffective in any proceeding, the validity and
affect of the remaining part thereof shall not be affected.

ARTICLE XTI
AMENDMENT

These Articles may be amended only by the unanimous vote of
all Members of the Company at a duly called and neticed Members'

&
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meeting, called for the specific purpose of 'amending these
Articles.

IN WITHE2S WHEREOF, the undersigned, the initial Menbeyr of
ACQUA COMMUNICATIONS GROUR, LLG. has executed these Articlas this
28 day of May, )

MEMEER Y REGLSTERED AGENT
e

Witnessgs:

Prisgcilla A. Colon

Wiftness 81
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REGISTERED AGENT/REGTSTERED OFFICE

Pursuant to the provisions of Section £07.0501, Plorida
statutes, the undersigned corporation organized under the laws of
the State Flerida, submits the following statement in designating
the Registered Office/Registered Agent, in the State of Floridsa.

1. The name of the corporation is:
ACQUA COMMUNICATIONS GROUE, INC. = o
=iy
2. Tkhe name and address of the Registered Agent and CfEfze 0
is: Imbﬁ =
% w
Priseilla & Colon oz N
2929 SW 3* Avenue, #6530 Fo B o
Miami, Plorida 33131 53
EER
(//_ -~ S o
=
si
gnature Prissilla A, Colon
Date

Having been named as Registered Agent and to aceept service of

process for the above stated aexrporation at the place designatsd
in this cerxtificate, I hereby accept the appointment as
Registexed Agent and agree to act in this capacity.

I further
agree to comply with the provisions of all statutes relating to
the propex and complete performance of my duties, and I am
familiar with and accept the obligations of my pesition as
Registered Agent.

-

Prigailla A. Colon
Date
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