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ARTICLES OF ORGANIZATION OF

CARTEL-ADVENTURA MEDIA HOLDINGS LLC

The undersigned hereby declare that the following Articles shall be the charter and authority for
the conduct of business a limited liability company (the "Company™) under the laws of the Siaie of
Florida.

ARTICLE1

NAME
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The name of the Company shail be CARTEL-ADVENTURA MEDIA HOLDINGS'LLC5
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ARTICLE 11 2%

PURPOSE AND POWERS e
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The purpose of the Company is to transact any and all lawful business for which camipanies may
be formed under the Florida Limited Liability Company Act, and all amendments and hpplements
thereta, or any law enacted to take the place thereof (the "Act").
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The Company shall have power to do everything necessary, proper, advisable, or convenient for
the accomplishment of its purpose, provided the same shall not be inconsistent with the laws of the State
of Florida.

ARTICLE OI

CAPITAL CONTRIBUTIONS

Capital contributions will be made as required for business purposes, as determined by
unanimous consent of the voting members or as otherwise agreed to in the Operating Agreement of the
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Company,

ARTICLE 1V
PARTICIPATION

The participation ("Participation") of the mitial members shall be as unanimously agreed to by the
initial members in the Operating Agreement or other writing of those members. The Participation of the
members may be changed thereafter by unanimous agreement of the members or as provided in the Operating
Agreement, provided that the intcrest of a person or entity that is not 2 member but has an interest in the
profits, losses, or assets of the Comrpany by reason of a transfer of a member's interest in the Company
withowt the consent of the Company may not be reduced without the consent of such person or entity N@‘g
amendment to thege Articles shall be rcqunrcd by reason of a changc in Pamcxpatton Membershlp in

be expreasly provided in the Opcratmg Agreemem _
on
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ARTICLE V =

e

OPERATING AGREEMENT g

Atthe first meeting of the members afier the execution of these Articles, the members shall adopt
an Operating Agreement containing provisions for the regulation and management of the afTairs of the
Company, not inconsistent with law or these Articles. The power to adopt, alter, amend or repeal the
Operating Agreement shall be vested in the members and shall require their unanimous consent and
agreement in regard to any vested right of a member (which shall include any provisions hereofrequiring
the unanitous approval of the merabers, the admission of members, and any member rights to or in
profits, losses, or assets of the Company), or otherwise by a majority vote of the voting members by

percentage Participation.

ARTICLE VI
PRINCIPAL PLACE OF BUSINESS

The mailing address of the principal office of the Company is 11209 Orange Hibiscus Lane, Palm
Beach Gardens, FL 33418 and the street address of the principal office of the Company is 11209 Orange

Hibiscus Lanc, Palm Beach Gardeny, FL 33418,

Fax Audit No.:H09000090593 3
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ARTICLE VII

MANAGEMENT AND MEMBERS

The Company shall he managed by one or more managers who need not be members. The
appointment, removal and replacement of the managers shall be by the majority vote in Participation
Interests of the members. Provisions relating to the number of managers, and the rights, dutics, and
obligations of the managers, may be provided for in the Operating Agreement.

Decisions on all matters reserved for the members herein or in the Operating Agreement shall
be by majority vote of all members (voting and nonvoting) unless specificd to the contrary herein or in
the Opcrating Agreement, The vote of each member shall be in proportion to the Participation of the

member unless otherwise provided in the Operating Agreement,
0
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A member’s interest shall be a voting interest except as otherwise provided in the Opetatings
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ARTICLE VIO = Y
REGISTERED OFFICE AND o L
REGISTERED AGENT P
: o)
The address of the registered office of the Company is 2101 Corporate Blvd., Suite 107, Boca

Raton, Florida 33431 and the name of its initial registered agent at such address is M & W Agents, Inc.

ARTICLE IX
PROFITS, LOSSES AND DISTRIBUTION
Each member shall share in the net profits or losses from the operation of the business of the

Company and in the distribution of tlie property of the Company in the same proportion as the member's
Participation, or as may be adjusted from time to time by reason of additional investments or agreement

of the members as reflected in the Cperating Agreement.

ARTICLE X
AMENDMENT TO ARTICLES

These Articles may be amended at any time by a majority vote of the voting members by
percentage Participation, except with respect to the vested rights of the members (which shall include

Fax Audit No,:H09000090593 3
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any provisions hereof requiring the unanimous approval of the members, the admission of members, and
any member rights (o or in profits, losses, or assets of the Corpany) which shall require unanimous vote

of the members for amendment, or as otherwise required by law,

Any amendment shall be signed by all members and an amendment adding a new member shall
be signed by the member to be added. As a condition of membership, all members agree to execute such
documents as may be required ta e-fectuate duly authorized amendments to these Articles.

ARTICLE XI

DISSOLUTION

The Company shall be dissolved upon the occurrence of any event giving rise to dissolution
under the Operaling Agreement, or as otherwise provided under Florida law.

~a00-

The undersigned, being the original members of the Company, hereby certify that the forcgqmg
constitutes the Articles of Organization of CARTEL-ADVENTURA MEDIA HOLDING 'LLC

CHARLES RUBIN, Authorized Represen@e
of the Members

3

Executed by the undersigned on A ’,ﬂ { t( {6
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REGISTERED AGENT ACCEPTANCE

Having been named as registered agent and to accept service of process for the above stated
limited liability company at the place designated in this certificate, the undersigned hereby accepts the
appointment as registered agent and agrees to act in this capacity. The undersigned further agrees to
comply with the provisions of all statutes relating to the proper and complete performance of its duties,
and is famniliar with and accepts the obligations of its position as registered agent as provided for in

Fax Audit Ng.:H09000090593 3
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Chapter 608, .S.
Dated: _/f_:,o e , 2009
. M & W AGENTS, INC, a Florida
corporation

By:
CHARLES RUBIN, Authorized
Officer
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