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MCF TELECOM INTERNATIONAL, LLC. o,

The undersigned certify that we have associated curselves together for the purpose of ’?0
becoming & Jimited fiahifity company under the laws of the State of Floridnz Fionda_S?atuta 678~ 4}@
Florida Limited Liability Company Act, providing for the formation, rights, privileges, and
Imnmnities of Tmited Gability cotnpanies for profit. We further declare that the following Agtictes
shall serve ms the Charter and authority for the conduct of business of the Imited Hability

company.
ARTICLEE
NAME ,
The name of the Limited Lishility Company shall be _MCE TEIECOM
INTERNATIONAL, LEC:, {the “Limited Liabitity Company™).
P C, FET

The strcet address of the principal office of the Limited Liabflity Company shall be Yocated
at 801 Brickeli Ave, 9% Floor, Miami, FL 33131, County of Mixmi-Dade, State of Florida, but it
shall have the power and authority to establish branch offces at any other place or places as the
mwenthers may designate.

ARTICLE I
MAILING ADDRESS

The mailing address for the Limited Lisbility Company shall be 801 Brickell Ave. 9™,
Floor, Miami F1. 35131, -

ARTICLEIV
INIIIAL REGISTERED OFFICE AND REGISTERED AGENT

The address of the initial pegistered office of the Limited Lishility Company Is 2588 SW
27" Ave., Miami, FI 33133, County of Mismi-Dade, and the name of the company’s initial
Rogistered Agent Bor service of process in the State of Florida, 2t that address is Antgnjo Garcia,
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RUREOSES AND POWERS ] M
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In nddition to the powers wxthorized by the laws of the State of Florida for Buited Hability - A gif )
comparies, the general nature of the business or businesses 1o be transacted, and which the limited %%
fiability company is authorized €0 transaet $hall be a3 fofows: el

1. To engage in any activity or business authurized under the Florida Statitcs.

2. In general, to carry on any and all incidental business; to have snd exercise all the powers
cooferred by the laws of the State of Florida, and to do any and all things set forh in these
Asgticles to the same extent as a nstural person might or could do.

3. To purchese or cibereise acquire, nndertake, carky on, improve, or develop, all or any offshe
business, goodwill, ights, sssetz, snd Eabilities of any person, firm, asgpciation, or colporation
carrying on any kind of business of a simfler nuture to that which this limited Hability company ia
apthosized to carry on, pursuant 1o the provisions of these Asticles; and to hold, utilize, and in eny
manner dispose of the rights and property o acquired,

4. To enter into and make all necessary condracts Ror its business with any person, entity,
partnership, association, corporation, domestic or foreign, or of amy domestic or foreign state,
government, or governmert. authority, or of any politicel or administrative subdivislon, or
department, znd 10 perform and cxrry out, assign, cancel or nescind any of such contacts.

5. To eercise all ar any of the bmited fiabifity comprny powers, and 10 carry out afl or any of
the purposss, enumerated in these Articles and otherwise granted or permitted by laws, while
aciiog as agent, nominee, or attorney.in -fact for any person of corporations, and perform any
service under coniTact or otherwise for any corporation, joint stock company, association,
partnership, frm, syndicate, individusl, or other entity, and in this capecity or under this
arrangement develop, improve, stabilize, sirengthen, or extend the property and commercial
interest of the properiy and to aid, assist, or participate in any lawiil eglecprize in connection with
or incldental o the agency, representation, or service, and to render any other service or
assistance it may Iawfially do under the taws of the State of Florida, providing for the formation,
1ights, privileges, and immunites of the Smited Kability compacies for profit.

5. To da everyihing necessary, proper, advisable, r convenient for the accomplishment of any of
the purposes, or the stistrmnent of any of the objects, or the frrtherance of any of the powers set
forth, in thess Articles, elther alona or In associstion with other incidental or peciaining to, or
golng out of, or commected with it business of powems, provided the same shall not be
inconsistent with the laws of the State of Florida.

The several clanses contained in this stetement if the gencral priure of the business or
busigesses to be transacted shall be constried a3 both purposes and powers of this Bmited Tiability
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compay, and statermnents gomtsined in cach clause shall, except as otherwiss expressed, be in no
way Hmited of restricted by reference to or inference from the terms of any other clause. They
shall be regarded as independent purpose and powers,
Nothing contnined in fhean Articles shall be desmed or construed as zuthorizing or gy
permitting, or purporting to authorize or permit the limited liability campany to canry on any c%’ P
business, exersise ahy pOwer, mdomymmchammmmwmmmmmxfg <o o
Floride laws, lawiuily carmy on, exercise, or 4o. v 7, < <
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DURATION 63??
%,
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The torm snd duratiom of the Limited Lisbility Company shall be perpetusi, unfess
tarminated In accordsnce with the Operating Agresment of the Limited Lisbility Company or
otherwise terminsted in accordance with law,

ARTICLE VI
T, ATION

The business of the Limfted Lisbility Compsny may be continued after the doath,
bankruptey, insanity, expulsiop, withdrawal or dissolution of a Mamber af the Limited Liability
Company, or siter the occurrence of any other event cansing the involuntary dissolution of the
Limited Liability Company if, within ninety {90} days after such event, the remuining or Surviving
Merbers of the Limited Liability Compeny unanirnously elect fo continue the business of the
Limited Lisbility Company.

ARTICLE VIII
MEMBERS

The Limited Liability Company shall have one or more members (the *Members”). The
name and address of the inttial Member,

Juan C. Madero M. Member
Calle 3165 #3562 Apt 524
Bogote, Colombia
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MMernber g
Calle 165 # 5562 Apt. 524 @ A
Bogots, Colombia o, 0’4 s
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ARTICLE IX ’nﬁ;’;ﬁ 4'/
MEMBERSHIF RESTRICTIONS SN -
Merrbers shall huve the right to admir new Meambers by unmnitnCus Gonsem. (0_:;_‘;%
Contributions requiresl of pew Members shall be determined as of their time of admiggion to the "4’9 ’}’:{w
Linnited Liability Comparny. -

A memdber's jnterest in the Limited Lisbifity Company shall be considered persoms
property, noOtwithstanding the notusl netore of the assets owned by the Limited Eisbilicy

Company, and may not be gold or otherwize wansferred except with unanimous written conscmnt of

21} existing Members,

ARETICLE X
MANAGRMENY

The nune and address of the initial Managers of thiz Limited Tisbitity Company are a5
follows:

Juan C. Madeso M.
Calle 185 # 55852
Bogota, Colombia

Manager
Apr. 524

- ___._HE; ;- - __;_--‘___. — e e = aa ,___..f PE———
Amtonio Garcin

MMember®s Anthorized Representative
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Having been named as Registerad Agent o scoept servics of process in ihe Siate of Florida for
MCF TELECOM INTERNATIONAL, LLC,, {the “Company™) at the sddrees designated on the
Articles of Organization of the Company, pursuant to the requirements of Section 608.415,
Florids Statutes, the undersigned Registered Agent hereby accepts the appointment as Registered
Agent of the Company and agrees to act in that capacity. The undersigned Registered Agemt
further agreses to comply with the provisions of all statutes relating to the proper and complete
performance of the dufies of a registered agent, and is familiar with and accepts the obligations of
said position,

Dated this 16™ dey of Aprl, 2003

Antonia Garcia, Registered Agem
2588 EW 27" Ave,
Aiami, FI. 33133
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Carmen Acero Member "-?'(;.1“-;_ _ /) <<‘/\
Celle 165 #5562 Apt 524 a;f‘;,; o P s
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MEMBERSHIP RESTRICTIONS

Members shall have the right to 2dmit pew Mewbers by unsnimous consent.
Contributions required of new Meombers shall be deternined ag of their time of adinission 1o the

Limited Liability Comparny.

A member’s interest in the Linited Lishilily Company shall be considered personzl
propurty, motwithstanding the actual namre of the assets owned by the Limited Lisbility
Company, and may not ba gold or otherwise transferced sxcept with unenimous written consent of
alf existing Members,

ARTICLEX
MANAGEMENT

The name and addross of the initial Managers of this Limited Lisbility Company are as
follows:

Ipan C. Madero M. Manager
Calle 165 #5562  Apt. 524

Bogota, Colombia
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ARTILLE XL
CAPTTAL CONTRIBUTIONS

Capital contributions in the amount of $1,000.00 cash shall be paid 1o the limited Hability
company by the member on the following amoumt: Juan C. Madero M, $900.00 (50%) and
Carmen Acero, $100.00 (10%6). Additonal contributions will be made 23 required for investment
putposes, as determined by unanimous consent of the members. Members will make

contributions in equal shares,

ARTICLE, XI1
PRO¥ITS AND LOSSES

A) Profit shering. The membors shall be emitled 1o the not profits arising from the
operation of the Hmited liability company business that remain sfier the payment of the oxenses
of conducting the business of the limited lishility company, Each membey shaill be entitied 10 #n
equal distributive shase of the profits. The distsibutive sharc of the profits shell be determined and
paid 1o the members each year on the anniversary datc of the commencement of business of the
lirdited Yisbility compsny, the month and the day of the commencement date being the date if the
fHliog of these Articles.

B) Losses. All losses that occur in the operation of the limited liability company busmess
shall be paid out of the capital of the fixaited liability company and the profits of the business, or, if
these sources are insufficient to cover such losses, by the members in equal shaves.

Dated this 16% day of Apsil, 2003
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Arntonic Garcia T -
Member's Authorized Representative {,:;\ oW
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