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Pursuant to the Florida Limited Liability Company Act the undersigned, acting as ovganizer
of a limited, liability company, hereby adopts the Folluwmg Axlicles of Organization for such
Company:

Article I
Nyme

The name of the limited lability company is FONEPONY, LLC

Axticle 11 |

Company Existence
The Company's cxistence shell be perpetual ané! shall be ellective upon the filing of these
Articles of Organization with the Florida Department of Stafe

Article I
Units Of Equity ﬂ“jmcrship_

The Cornpany shall have the power to issue onét: or more classes of Membership {nterests
having verious rights, preferences, privileges and restrictions thereof.

No Member of this Company shall sell, transfer, convey, pledge, give, distribute or encumber
any unit or units in the Compapy without first giving notice in writing to the Company of such
intended disposition and without first securing the written approval of Members of the Company
owning 106% of the then-issued and outstanding Membezship Units of the Company. However,
nothing conteined herein shall prevent distribution by opuanon of lawof such unit or umits, provided

that in such cese a transferee shall be bound by the pmvxsmm contained in this Scotion In the same
manner as an origingl Member,
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Article 1V
epi i ice
The address of the initial Registered Office of thu Company is 444 Brickell Avenue, Ste. 309,
Mizni, Florida 33131, and the nume of its initial Reg‘tswmd Agent at such address is Stewart A,
Merkin, Bsq.

Asticle V |
o 'ce

The meiling address and street address of the pnncxpal office of the Company is 4500 Lake
Road, Miami, FL 33137,

Articie VI
The pame and address of the organizer is: i

Stewart A. Merkin, Esq
444 Brickell Avenue, .’:tq 300
Mianmi, Florida 33131 '

Article VII,
Purpose And Pt:bwer

"The Comparny shall be formed for any lawtul gurposes and shall have unlimited power to
engage in and to do any law{ul act concemning any and lafl lawfu! busincsses Yor which companics
may be organized under the Florida Limited Liability Company Act.

Article VITE
Munggt:mcnit

The Contpany is to be managed by managm The uames and addresses of the initial
roanagers are a3 fotlows:

LEONARD SCHUTZMAN JAEMES GOLDRTRG
4500 Lake Road 4509 Luke Road
Miami, FL 33137 Miami, FL 33137
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Artm]e IX:

E

The Company shall indemnify any Member andJor Officer who is or was a party, or who is
threatcned to be made a party, to any threatoned, p-l:ud.th@,, or completed aclion, suit or proceeding,
whether eivil, criminal, administrative or investigati ve, including all appeals, by reason of the fact
that such qubar andfor Otficer is or was a Member, Gfficer or employes of the Company, or is or
was serving at the request of the Company as a divector, rustee, officer or employee of another
limited Hability company. corporation, partnership, Jcmt vennure, trust or other enterprixe, against
any and ali expenses (including reasonablc attorneys’ fecs), judgments, decrees, fincs, penalties and
amounts paid in settlement, which were actually and rcasonabiy mcwmed by sech Member and/or
Offiver in connuetion with such action, suit or proceediny. The Company shall not indenmify any
Member aod/or Officer in the event of (i) & breach of such Member and/or Cfficer’s duty ol layalty
o the Company or ity Members, (ii) acts or omissions net in geod faith or which involve intentionul
misconduct or knowing violation of the law. (iii) a wansaction from which such Membcer and/or
Officer derived an improper personal benelit, or (Iv) acts or omissions for which indemnification is
prohibited under the Flovida Limited Liability Company Acl. or (V) judgments. penalties, fines, and
setilements arising from any proceeding by or in the right of the Company. or against expenses in
sny such case where such Member andfor Officer shall be adjudged liable to the Company. Any
indemnification provided for in this Article (unless ordered by & court} shall be made by the
Company only as authorized in the wpcclhc case upon a determination that inderanification of the
Member andfor Officer is proper in the circumstances bécause snch Member and/or Officer bad met
the applicable standard of conduct set farth in this Aﬁ::cte Such determination shall be made: (1)
by the Merebers by a majority vote of a quorum cous:stmg of Members who were not partics to such .
action, suit, or proceeding; or (it) by special legai munscl selected by the Mombers by vote as sul
forih in (i) abovce.

The indemnification provided in this Article shalil not be deemed exclusive ofany other rights
to which a person indemmnified may be entited under amy agrecment, vole of Members, or
disintcrested Officers or otherwise, both as t 2ction mi the official capacity of such person and as
10 actiont in anothex capacity white holding such oi‘.{:ce, and shall continue as to a person wha has
ceased 10 be an Officer or 2 Member and shall mure,m the benefit of the heirs, cxecutors. and
adrninistrators of such person.

Article X
endment icl nization
{
The Company rescrves the right to amend, alter,,f change, or repeal uny provisions contained
in these Articles of Organization in the manner now or hereafter presoribed by statute and all rights .
conferred upon Members herein are granted subject to this reservation.

Dated: April 18, 2006 6 e

Ea:-l"gwarl A. Merkin, Esqg.
Adithorized Representalive of Member
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ACCEPTAN

[ERED AGENT

HAVING BEEN NAMED AS REGISTERED AGENT AND T( ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED LIMITED LIABILITY COMPANY AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT OF
REGISTERED AGENT AND AGREE TQ ACT IN THIS CAPACITY. 1 FURTHER AGREE TO

COMPLY WITH THE PROVIBIONS OF ALL STATU’I’FS RELATING TO THE PROPIIR AND

COMPLETE PERFORMANCE OF MY DUTIES, AN]D LAM FAMILIAR WITH AND ACCEPT
THE OBLIGATIONS OF MY POSITION AS REGH&'.q.['.R.ED AGENT.

i

SIGNATURE. 2o

Stewart A. Merkin, Exq.

DATE: At 18,2006
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FILED BY:

Stewark A. Merkin, Esq.
FBEN: | 155444

kKivergalte Plaza, Ste. 300
444 Drickell Avenne
Mismi, FL 33131

Tel.! 3056=-357-5556
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