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Glenda ¥ Haéod
Becretary of Stele

Auguet 8, 2003
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SUBJECT: Y-TEL INTERNATIONAL, L.L.C.
REF: W03000022485

Ve received your electronically transmitbed document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

Chapter 608, Florida Statutes, does not allow limited liability companies
to isane shares or stock. Consequently, limited liability company
documents cannot contain any references/terms which may implicate
ctherwise. Please delete any references to terms such as "shares, "

"stoek," "stockholders," "shareholders" or the like from your documenkt.

Plaease raturn your document, alorg 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. :

Trevor Brumbley FAX Aud. §: B03000249644

Document Specialist Letter Number: 203A00845454
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ARTICLES OF ORGANIZATION
OF
Y-TEL INTERNATIONAL, LL.C.

The undersigned Organizer, for the purposes of farming a limited liability

company under the Florida Limited Liability Company Act, F.S. Chapter 805
(20023, hershy makes, acknowled

ges, and files the following Aricles of
Organization; —

ARTICLE { -NAME

The name of the [limited Kability company shall be:
Y-TEL INTERNATIONAL, L.L.C. (hereinafter "the Company™.

ARTICLE Il -ADDRESS

The mailing address and street address of the principal office of tt{é,r:"
Company is: U
808 O'Neal Lane ,ii
Baton Reuge, LA 70816 '

ARTICLE i -PURPOSE

ht 2!
The purpase of the Company is to engage in every phase of any and afl
activities or business purposes permitted by the jaws of the Uniled Staies and
the State of Florida or any other state, territery, district, or posaession of the
United States and all such activities or business as may be permifted in any
foreign country. Without lmitation to any of the foregoing, it is the express intent

of the Company to become qualified fo conduct business in Pahama, and
transact business within, to and from Panama.

ARTICLE IV -DURATION

The period of duration of the Company is 25 years from the date of the

fiing of these Adicles with the Secretary of State, uniess the Company is
dissolved earlier upon a detenmin

ation by Members owning more than 60% of the
Company, that the Cempany should be dissolved, or at such eardier kme as
provided by applicable law.
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ARTICLE V -REGISTERED AGENT

The name and address of the registered agent of the Company in the
State of Flarida are;

James A, Barrios, Esquire
521 Buena Visfa Street
Lakeland, Florida 338058

ARTICLE VI -STRUCTURE OF THE COMPANY

Membership interests in the Company shall be measured in Percentage
Interest Units, each Percentage Interest Unit to represent such amount of caphtal
contributions as the Members unanimously determine. The Company is
autherized to issue One Thousand Percentage Interests Units, which may be
avidenced by certificates. The contents of such certificates shall be determined
by the Members.

ARTICLE VIl ~MANAGEMENT AND CONTROL OF THE COMPANY

Except as expréssly provided otherwise herein or othenwise agreed,

 management of the Company is vested in the Members in proportion io the
Percentage Interest Units heid by each Member, which shall ba calculated by
dividing the number of a Member's Percentage Inferest Unils by the total of &7
outstanding (issued) Percentage Interest Units. The Members, and any of their ,

affiliates, may engage in other activities of any nature.

s

At any meeting of the Members, each Member entitled to vote shall have a_—‘
number of votes equal to the number of Percentage Interest Units issued to the= |-,
Member pursuant to Article V {above). Meetings of the Members may be called ™

by Members representing in the aggregate, more than 50% of the Perceptage
Interest Unifs issued by the Company. The Company shall deliver or mail written
hofice stating the dafe, time and piace of any meeting of the Members, and,
when othetwise required by lfaw, a description of the purposes for which the
meecting is called, fo each Member of wcord entitied to vole at the meeting, at
such address as appears in the records of the Company, such nolice to be
malled at least Ten {10), but not mara than Forty-five {45} days, before the date
of the meeting. Members may waive the notice requirements of the meeting.
Members may further appear and vote by proxy, provided appointment of such
praxy is in writing. At any meeting of the Members, presence of Members
enfitied to cast at least Fifty-ane perent (51%) of the total votes of all Member
entitted to vote at such meeting constilules a quorum.

[

JRAGITY

ARTICLE VIli -VOTING RIGHTS Ao
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ARTICLE IX ~MAJOR DECISIONS

No act conceming a "major decision” shall be taken, sum expended,
desision made or obligation incurred by the Company, except by the consent of
Members holding 8 super-majority of outstanding (issued) Percentage Inferest
Units ("Super Majority"). A Super Majorify shall mean greater than Sidy-six
parcent (86%) of izsued Percentage Interast Units, and notice requirements shall
be as provided in Arlicle VI, Major Decisions include sate or encumbranca of
substantially all of the assets of the Company, borrowing of money (in the
Company's name); commission of any act that would make it impossible for the
Company o carry on its ordinary business, or severely hinder the Company's
ability to do so; amendment of these Articles of Organization, andfor any
operating agreement or regulations adopted by the Members; afllering
Management responsibiliies; determinations conceming compensation for any

Members providing management sefvices to the Company, and decisions
conceming distributinns,

P

s

ARTICLE X ~CAPITAL AND CAPITAL ACCOUNTS '_?

Additional ¢apital may be contributed to the Gompany, but only on the
written consent of a Super Majority. No inferest may be paid on Capctaf

Contributions.  An individual capital account (*Capital Accounf”) must be ',~

established and maintained on behalf of each Member, inciuding any additional
or substituted Member who shall hereafter receive an interest in the Company.
The Capital Accounts of each Member consists of the amount of cash the
Member has contributed to the Company, plus the agreed fair market value of
any property the Member has contributed to the Company, less any habilities
assumed by the Company or to which such property is subjected, plus the
amount of profits or income ailocated to such Member, less the amount of losses
and deductions allocated fo such members, less the amount of all cash
distributed to such memtber, less the fair market value of any property distributed
o such member, less such Members’ share of any other expenditures which are
not deductible by the Company for federal income tax purposes or which are not
allowable as additions to the basis of Company property, and subject {o such
other adjustments as may be required under the Internal Revenue Code.
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ARTICLE XI-INITIAL MEMBERS; PERCENTAGE INTEREST UNITS

The names, addresses of the initial members, and the Petcentage interest
Units held by each, are as follows;

FERCENTAGE INTEREST

NAME ADDRESS UNITS
Conroy Management 806 Q'Neal Laﬁe 200
angd Associates, inc. Bator Rouge, LA 70818
Gin Greek, Inc, P.O. Box 475 200
Montrose, AL 36559
Avifra, S.A, Juneal 1327, Fiso 18 150
Montevideo, Uruguay
John R. McArdfe, Jr. 1455 Thomas Circla 30
Lakeland. Florida 33811
PERCENTAGE INTEREST UNITS ISSUED: 580
PERCENTAGE INTEREST UNITS NOT ISSUED: 420
TOTAL AUTHORIZED: 1,600
ARTICLE XIl -ADMISSION OF NEW MEMBERS IS

s

Except as expressly provided otherwise herein or otherwise agreed, rjwci'

additional members shall be admitted to the Company except with the writieh™
consent of Members controlling a simple majority (over 0%} of the outstanmng
Percantage Interest Units,

o

ARTICLE XIi ~-TRANSFERABILITY OF MEMBERS' INTEREST &

Any Member shall have the right to assign that Member's inferest in the
Company upon such terms as such Member agrees, except that the assignee of
such interest shall only be enfilled to receive the share of profits and other
distributions and the alfocation of income, gain, loss, deduction, credit or simiiar
item o which the assignor was entitled, to the extent assignhed. However, such
assigneg may not become a member, unless appraved pursuant to Article XII
above, and therefore, such assignee may not exercise voting rights, or other
rights reserved to the Members, unless admitted to the Company pursuant 1o
Aurticle X1,
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ARTICLE Xill -MEMBERS' RIGHT TO CONTIUNE BUSINESS

The business of the Company shall continue, notwithstanding the death,
bankruptey, or dissolution of 2 Member or 8 manager, or on the accurrence of
any other event that terminates the continued membership of a Member in the
Company (inciuding insanity, retirement, resignation. and expulsion of a Member
or manager).

ARTICLE XIV -ORGANIZER
The nameg and address of the Organizer is:
James A. Bartios, Esguire

P.O. Box 5575
Lakeland, Florida 33807

IN WITNESS WHEREQF, the undersigned QOrganizer has made and
subscribed these Articles of Organization, at Lakeland, Polk County, Florida, this

8" day of August, 2003,
ames A_Bafrios, Fsq.
Ormanizer
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CERTIFICATE OF DESIGNATION OF REGISTERED
AGENT/REGISTERED QFFICE

Under the provisions of F.3.608.414 or 608.507, Y-Tel International,
LLG., submits the following statement to designate a registered office and
registered agent in the state of Florida:

1. The name of the limited Rability company is Y-Tel Intemational,
LLC.

2 The name and street address of the registered agent in Florida are:

James A. Barrios, Esquire
521 Buena Vista Sheet
Lakeland, Florida 33805

The undersigned, being the person named in the articles of organization
of Y-Tel international, L.E.C. as the registered agent of this limited fiability
company, hereby consents to accept service of process for the above-stated
company at the place desighated in the articles of organization, and accepts the
appointment as registered agent and agrees fo act in this capacily. The
undersigned further agrees to comply with the provisions of ali statutes relating
o the proper and complete performance of his or her duties, and is familiar with
and accepts the obligations of the positian of registered aigent.

Dated this g day of August, 2003,

+
B'u"’
LTy

ames A. Baphos, Esquire
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