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ARTICLES OF ORGANIZATION
OF
ACHIEVE MEDIA, LLC

THESE ARTICLES OF ORGANIZATION ( “ARTICLES™) of Achieve Mediz. LI.C, a
Florida limited liability company, is made avd entered into as of August 25, 2010. -

ARTICLE 1
ORGANIZATION

1.1 Formation. Each Member hereby acknowledges the formation of the Company as
a limited liability company pursuant to the Florida Limited Liability Company Act (the “Act™)
by virtue of the filing of the Company’s Certificate of Formation withthe State of Florida and
confirms and agrees io its status as a’Member of the Company.

1.2 Name¢ The name of the Company ACHIEVE MEDIA, LLC. The business of
the Company shall be conducted under the name “ACHIEVE TV” or such other name or names
as the Members shall determine:.
2>‘

1.3 Principal Office. Thc principal office and place of business of the Compmyrsbal,l
be at such place as the Members shall determine, but for corporate communications, said adfffess
shall be.350 San Juan Drive, Ponte Vedra Beach FL. 32082, The Company may maintain sugg
other.office oroffices for the tranpaction of business at such other locations as the Mumbermy

Jeem advisable; f"‘sr_:

-

1.4 Registeied Office and Registared Agent. The registered office of the Compdgifin

the State of Florida shall be such office {which need not be o place of business of the Compan¥)
as the Memibers. may designate from time to time in the manner provided by law. 14 -

90 ‘OTWY 0F 9ny 01
03Ny

1,5  Purposes. The purposes of the Company are to operate a noncommercial
educational organization-that produces and distributes educational programming about
entroprepeutialiim and the development and management of small businesses to students,
business owhers, self-cmployed persons and anyone who dreams of starting their own husiness.
The Company will work with governmen? agencies, enn‘epreneurial foundations, universities and
other partners to. further understanding of the powerful economic impact of entrepreneurship, to
tnolivate and educate the nation’s next generation of entrepreneurial leaders, to develop and
dﬂseminate pmvcu programs that erhance entigpreneurial skills and abilities, and to improve the
environment in which entrepreneurs start and grow businesscs.

1.6 Powers. In furtherance of the foregoing purposcs, subject to the provisions of this
Apreement, the Company shall bave the power to take any action or incur any obligation in
connection with, ot to facilitete apd support the purposes of, the Company, so long as said
actions ard. obligations may be lawfully engaged in or performed by a limited liahility company
under the Act.
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ARTICLE 2
3ERS

2.1 Membership Interests. The ownership of the Company shall be represented by
membership units (“Membership Units”™), The proportion, expressed as a percentage, that the
Merubership Units of a Member bears to all Membership Units issued is referred to herein as a
“Membership Interest.” The Membership Units and Membership Interests of each of the

Members are set forth on Exhibit A

2.2 Mewmbers. A Member shall have the rights, powers, duties and obligations
provided herein for a Member. Members shall manage the Company, and shall have the right,
power, and authority to act on behalf of, and to bind, the Company: Notwithstanding any
provision of this Agreement, every Member by virtue of having become e Member shall be held
to have become & party hereto and to have expressly asgented and agreed to the terms hereof.

23 Yoting Rights. Each Member's voting rights in the Company shall be represented
by the Membersfiip Units held by such Member, On mattcrs which require a vote or
determination ofithe Mcmbers, each member shall be entitled to one vote for each Membership
Unit held by-such Member, The affirmative vote of @ majority of the Membership Units
represented at a duly called meeting in which a guorum is present shall be the act of the
Members, unless expresa provisions of the Act or this Agreement require a differomt vote, in
which case such express provisions shall govern and control such vote.

1{
g

i
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24  McemberMestings. Meotings of tht Members may be called at any time by aﬁ fj
Member who holds at least a ten percent {10%) Membership Intcrest. The Members may 2oy
desighate any placé; either within or outside of the State of Delaware, as the place of meetmﬁ?for'
any meeting of the Members of the Company. Whenever Members are required or pmmthfﬂtb\
talke action at a meeting, written noticé stating the place, date and time of such meeting shal{"e;
given to.each Member entitied 1o vote at such meeting not less than five (5) business days bufc'ﬁe
the dalé ofthe meeting. Attendance of a Member at a meeting shall constitite a wajver of m e
of suck nieeting, except when the Member aftends for the cxpress puspose of objectmg at 8 2
beginning of {he meeting to the transaction of any business becauge the meeting is not la ]y
called or convened. The holders of & majority of the outstanding Membcrship Units, represented
in person or by proxy, shall constitute a quorum at all meetings of the Members.

-

Vs

80

2.5 Agtion by Consent. Any aciion required or pcrmitted 1o be taken at any meeting

of Members may be taken without a ‘meeting, without prior notice and without a vote, if a
censofit or consciits in writing, setting forth the action, shall be sigred by the Members holding a

ajotify. cﬁthc Mumberstip Units. Prompt notice of the taking of the action without a meeting
by less thian bnatimous written consent shall be given to the Members that have not consented in
wrlting, Any uction taken by written conscnt of the Members shall have the same force and

effect as if takeri by the Members at a meeting.

2.6 Lmqgmm The debts, obligations and liabilitics of the Company,
whethier ari sﬁlg In contract, tort or otherwise, shali be solely the debts, obligations and lishilities
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of the Company, and none of the Members shall be obligated personally [or any such debt,
obligation or liability of the Company solely by reason of being a Member or otherwise
participating in the management of the Company.

ARTICLE 3
MANAGEMENT

3.1 Member Management. The business and affairs of the Company shall be
managed by the Members. The Members zhalf have the exclugive authority and full discretan to
manageand control the business and affairs of the Company, to make all decisions affecting the
business, operations, and alfairs of the Company, sod to take all actions the Members deem
necesgary ot appropriate to accomplish the purposes of the Company. The Managing Member is
Claudia 8. Amlie at 350 San Juan Drive, Ponte Vedra Beach FIL 32082,

12  Officers. The Members may appoint individuals as officers of the Company with
such titles a5 the Members may elect, including the title of President, Vice President, Treasurer
and Seoretdry, to act on behalf of the Cornpany with such powet and suthority as the Members
may delegate (o any such person.

ARTICLE 4
CAPITAL G IBUTIONS

4.1 Capital Contributions. Each Membes's initial contribution {* Initial Caplta[["r y =
Contribution”) to the capital of the Company shall consist of the followjny items contributed [by

such Member (of any predecessor thereto) to or on. behalf of the Cornpany: (i) cash and (1ia'the; & TN
fair market velue of any other property or vatuable rights. The initial Members have made é} will ¢, o
make the Initial Capital Contributions specificd on Exhibit A attached hereto. @ { o
o g oz M

" Except as specifically provided in Sections 7.4 and 7.5, 8 Member may not 7‘7;.‘ o

withdraw, etire; or resign as s Member of the Company uriess after receiving prior writtel
notice requesting same, the Members holding a majority of tie Membership Units shall have
consented théreto in writing, witich consent may be conditioned, granted, delayed or denied. No
distribution-shall be-made to a withdrawing Member unless approved by the Members holding a
majority of the. Membersbip Units and unless all liabilities of the Compartiy have been paid or
unless the Company has assets sufficient to pay such liabilities. If the Members holding a
majority of ths Membership Units approve a return of all or a part of a withdrawing Member’s
Capital. Contribution, the withdrawing Member shail have po right to demand or receive property
other than cash in return for ils capital interest, and the withdrawing Member shall not have any
priority over any other Member as to any Capital Contribution or ey share of Company profits.
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ARTICLE V

ALLOCATIONS, DISTRIBUTIONS, AND CRTAIN TAX MATTERE

5.1  Allocation of Net Profits and Net Losses. The Cotnpany is a noncommercial
entity, nonetbeless Net Profits of the-Company, if any, for each taxable year shall be allocated
pursuant to the terms of a services agreement. Net Losses shall be aflocated in accordance with

the Members® Membership Inferests.

52 Distcibutions.

(a)  Company shall make cash distributions to Members pursuant to a services
agreetnent,

{b)  The Company shall use additional cash to further its Purposes.

(©)  The Company shall not distribute any assets in kind uniess approved by all
of the Members. Such. property distributions shall be disteibuted based upon thair fair market
values in the same proportions as if cash were distributed, If cash and propesty in kind are to be
distributed simultancously, the Company shalt distribute such cash and property in kind in the.
same proportion to each Member, unless otherwise agreed by the Members,

53  Definition of Net Profits and Net Losses. The "Net Profits" or "Net Losses" of
the Compauny, as appropriate, shall be the income or loss of the Company as determined for
financial accounting purposes for a given taxable year, taking into account any separately stated
items, increased by, the amount of any tax exempt incomc of the Company during such taxable
year:and decréased by the amount of any Code Section. 705(2)(2)(B) expenditures (within the
riieaning of Treasury Reguldtion Section. 1,704-1(b)2)(iv)(i)) of the Company during such
taxable yedt; provided, hawever, that items of income, gain, loss and deduction attributable to
Section 704(c) property shall be determined in accordance with the principles of Treasury /- £
Regulation Section 1.704- (B)(2)(iv)(p). ;;;;:

L

54  Federal Income Tax Aljocations. Section 5.1 provides for the-allocation of §et! e
Profits and Net Losses for accounting purposes. The Company's ordinary income and loss,‘q.’.‘}:";ﬁ‘xd ST o
.capital gaiits and-losses as determined for Federal income tax purposes (and each item of ‘ﬁ\'tg:}w,,- !;n

anay
. i'?

€8Ny o4

gaity; logs, of deduction entering into the computation thereof) shall be allocated to the Members &

in the same propoitions as the corresponding "book™ items arc allocated pursusnt to.the &2 &5 )
‘preceding provisiens of this Article 5; provided, however, that items of income, gain, Jos P o
deduction relating to Section 704{c) property shall be allovated in accordance with Sectigi™ © @
704(c)(1)(A) of the Code and.the Treasury Rogulations thereunder, .

5.6- _ Elections.
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{#)  The Members shall cause the Company to make an election under Sect'{on
754 of the Code upon receipt of a written request therefor from any transferee of a Membership

Interest permifted hereunder.

{5)  The Membets intend that the-Company be-treated as a partership for
Federal income fax purposes. Accordingly, no Member shall file any election on behalf of the

Compeny that i3 inconsistent with that intent,

(€)  Exceptas.otherwise expressly provided herein, any tax elections required
or permilted to be made by the Company under the Code or otherwlse shall be made in such
manner as.may be reasonably detérmined by the Management Committee.

ARTICLE 6
TRANSFER OF MEMBERSHIP INTERESTS;
ADMISSION QF ADDITIONAL MEMBERS

6.1 Transferability of Membemship Units. No Member may sell, assign, pledge,
transfer or convey any Membership Units without the prior written consent of Membets holding
amajority of the Memberstip Units. Any purported. sale, assignment, pledge, transfer or
conveyance without such written consent and vote shall be void and of o effect against the
Compapy or any Member. e

— e

6.2  Admissionof Additional Members, Additional raembers (“Additional =7
Members”) may be admitted to the Company upon the unanimaous affirmative vote of Menibers. o
An Additional Member shall be deemed admitted as a Member upon the later of (1) the exefbnutipn <3
by such Additional Mectber of this Agreement or & counterpart hereof whereby such Addifigpa!
Member agiees ta be bound by the pravisions of this Agreement and (fi) such later time asthen =X
Mermbers shail determine. The Members shall determine any Capital Contribution to be rfageby &5
such Additional Member and the number of Membership Units of such Additional Membet@id o

the adjusred Merbership Interests of all Members). § mooan

6.3  Changes.in Corpany Membership, In the event that a change in the ownership of
the'Company occuws duc to the sale or transfer of outstanding Membership Units or the issuance

of additional Membership Units pursuant (o the provisions of this Agreement, the Mermbets shall
revise Exhibit A to refleet the current ownership of the Company. Such revision shall not be
deemead an amendment of this Agreement.

SV 0l

V
a374

ARTICLE 7
RISSOLUTION
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7.1 Tegm. The term of the Company commenced upon filing of the Company’s
Certificate of Formation with the Delaware Secretary of State and shall continue until dissolution
of the Company as provided herein.

7.2 Events-of Dissolution. The Company shall be dissotved and its affairs shall be
wound np on the happening of the first to oceur of the following:

(a)  the written consent of a majority of the: Members based on their voting
interasts; or

(b)  an entry of a final decree of dissolution of the Company by a court of
competent jurisdiction.

7.3 Liquidation.

(&)  Upom adisselution pursuant o Section 7.2 or otherwise, the Company's
husiness and assets shall be sold or otherwise liquidated in an orderly manner, and any income,
gein, loss, or deduction resulting from such sales and liquidations shall be allocated to the
Members. The Members may nct as the liquidator to wind up the affairs of the Company
pursuant 10- this Apgreernent, or they may approve one or more liquidators to act as the liquidator
in carrying owt-such liguidation. In performing its.duties, the. 11qmdator shall be authorized 3o, . Yo

sell; distribute, exchange or otherwise dispose of Company assets in accordance with the Aﬁ. in =
any: raasonablc ‘mgmer that the liquidator shall determine to be in the best interest of the 2> ,w = “T3
Mermibers: . T il
m i g ~

(b)  The proceeds of the liguidaticn of the Company shall be diswibuted gnmh’e :
following order and priority: _ = [T}
-

' cu & W

@ fizsi, to creditors of the Company that are not Merbers (or 237 -

affilistes of Members) {n order of priovity as provided by law in payment of unpaid liabilitigz of g3

the Company o the extent required by faw or under ngreement with such creditors; >

(i)  second, to the setting of any reserves which the liquidator
rcasonably deems necessary for any anticipated, contingent, or unforeseen liabilities or
ebligations of the Company arising out of or in connection with the conduet of the Compauy's
business;.

(i)  third, to any Member (or affiliate of a. Member) for any other losns
or debts owing to such Member (or affiliate) by the Company (including reimbursement of cogty
ot expensea incurrod o behalf of the Company in-accordance with the terms hereof);

- (iv)  fourth, the balance, if any, pro rata to each Member in accordance
with its Membership Interest.

ARTICLE 8
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ACCOUNTING MATTERS

8.1  Fiscal Year. The fiscal year of the Company shall begin on the first day of
January and end on the last day of December.

8.2  Dooks of Aggount. The Members, at the Company™s cost and expense, shall
cause complete and accurate accounts of all transactions of the Company to be kept, The
Commnpany’s books and records shall be kept in accordance with generatly accepted accounting
principles applicable thereto, shall be maintained at the principal place of business of the
Company and shall be available for inspection and examinatior, for a proper purpose and at
reasonable times during usual business hours, by Members ot their duly authorized
represeptatives.

8.3  Tax Matters. For so long as the Company has. more than onc Member: (i) the
Company shall be freated as a partnership for 1.8, federal income tax purposes and will not
make any elections inconsistent therewith, (i) the Members shall cause to be prepared and filed,
atthe cost and expense of the Company, all necessary Company tax returns, (iii) the Members
shall prepare and file their separate tax returns consistently with such Company tax returns, and
(iv) the Members shall provide to each Member a U.S. federal income tax formy K-1 for such
Metnber and any other information reasonably necessary to enable cach Member to prepare its
U.9. federal and state and local jncome tax returns,

ARTICLE 9 o
INDEMNIFICATION AND LIMITATION OF LIABULITY i

¥ 0l

ol

9.1  Exculpaiicn. No Mcmber or Officer (each, a “Coveéred Person™) shall be liﬁ‘ﬂéﬁo b= 1?!
the Company or any other Covered Person for any loss, dainage or cleim incurred by reasqfiof & —
any act or smisston performed-or omitied by such Covered Person in good faith on behatf ({f e iy
Compaty and it & miariner reasonably believed to be within the scope of authority conferretbon = m
sich Covered Person by this Agreement, except any such 10ss, damage or claim incurred by = U
reason of such Covered Person’s gross negligence or williul misconduct. %f:_;; il

it ] m

92 Indemnification. To the fullest extent permitted by applicabie law, a Coverég ™
Persort shali be entitled to indemmnification from the Company for any loss, cost, liability,
expense (including, without limitation, sttorneys™ fees and. other legal fees and expenses),
damoage or claim incutred by such Covered Person by reason of any act or omission performed or
othitted; by such Covered Person in good faith-on behalf of the Company and in a manner
reasonably beticved to.be within the scope-of authority. conferred on such Covered Person by this
Agresment, except that oo Covered Person shall be entitled to be indernified in respect of any
loss, damage. or claim incurred by such Covered Person by reason of gross negligence or willful
miisconduct with respect to such acts or omissions; provided, however, that any indemnity under
this Séction 9.2 shall be provided out of and to the extent of Company assets-only.

9.3 _Insyrance. The Corapany may purchase and maintain insurance, to the extent
and in sucli-amiovitrts.as the Members shall deem reasonable, on behalf of Covered Persons and
~ sich othiér persons as the Members. shall determine; agaitist any liability that may be asserted
against or expensés that may he incurred. by any such person in connection with the activities of
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the Company or such indemnities, regardless of whether the Company would have the power to
inderonify such person against such lability under the provisions of this Agreement.

ARTICLE 10

REGISTERED AGENT

10.1 t and Address. The name and address of tho registerad agent are:
Claudia Saenz Amlie, 350 San Juan Drive, Ponte Vedra Beach FL 32082,

10.2: Reaistered Agent's Signature. See Below.

ARTICLE 11
MISCELLANEOUS

&

Y.

112 Pattiion. No Member shall have the right to partition any property of the 5%
Company, nor shall a Member make application to any covrt or authority having jurisdictiones /2
pver such mattefs or commence of prosecute any action or proceeding for partition and the sfle
thereof. Upon ahy breach of the provisions of this Section by a Member, cach other Member (in
addition to-all rigins and remedies available at law or in equity) shall be entitled to a decree or
order restraining and enjoining such application, action, or procceding.

u_-‘ o '

11,1 Notices. All notices-and other communications to a Member required or ;_s‘ = T
permiited hereunder qhajl be in writing and shall be. delivered in person, by rchatered or cer@ﬁed & oo
matil, postage prepaid, return receipt requested, by a generally recognized expross air COUrier) = i g r-
service, or-by facsimile or other genetally accepted means of electronic transmission, addn%ﬁdﬂ -
to the Member at the address for such Member set forth in the Company’s records. A L X m

Co B O
o
Ly}

113 Entite Agreement. This Agreetnent shall constiute the entire agreement of the
parties with respect to the subject matter hereof. ALl prior or contemporancous agreements with
respect to.the Company between the Members, whether writlen or oral, shall be of no force or
gffect.

11.4 qun epdment and Waivers. No amendment of this Agreement shall be binding
* unless execiited in-writing by each person who is then a Member. No waiver of any of the
provisions-of his Agreement shall be deemed to constitute 2 waiver of any othet provisions,
whether or not simiilar, nor ghall any waiver constitute a continuing waiver, No waiver shall be
binding unless executed in writing by the party making the waiver,

11.5 Governing Law. The Intorpeetation and effect of this Agreement shall be
goverried by the substantive laws of the State of Florida without regard to the contlicts of laws
principles of such State,
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11.6  Severubility. The parties hereto agree that if any provision contained in this
Agreement shall become illegal, null or void or against public policy, for.any reason, or shall be
held by any court of competent jurisdiction to be incapable of being construed ot limited in a
manner to make it enforceable, or is otherwise held by such court to be illegal, null or void or
against public policy, the remaining provisions contained in this Agreement shall not be affected

therehy.

11.7  Suceessors and Assizns. This Agreement shall be binding upon and skall inure
to the benefit of the parties hereto and their respective successors and assigns, but the rights and
obligations of the partics heteto shall not be assignable by any party hereto except as expressly

provided otherwise in this Agreement,

118  Ioterpretation. All uses of the words “Article(s)” and “Section{s)” in this
Agreement are referenies to articles and sections of this Agreement, unless otherwise specified.
The headings of this Agncemcnt are for purposes of reference only and shall not limit or define
the meaning of the provisions of this Agreement. Throughout this Agreement, nouns, pronouns
and verbs shall be construed as masculine, feminine, neuter, singular or plural, whichever shall

be applicable,

11.9  Counterparts. For the convenience of the parties hereto, this Agreement may be

executed.in any number of 1denttcal original counterparts, each of which shall for all purposes be
deerned-an originab, and all of such counterparts shall together constitute but one and the same

agreement.

11,10 No Third-Pariy Bepeficiary. Any agrecment to pay any amount and any

assumption.of liability herein contained, express or implied, shall be only for the benefit of the
Members arl their respective successory and. permitted assigns, and such agrecments and
assuingtions shall not.inure to the beriefit of (he obligees of any indebteduess or any other party

whomsoever,

11.11 Dispute Resolution. If a dispute arises from or relates to this Agreement,
including without lirmitation if the Members are deadlocked, and if the dispute cannot be settied

through direct discussion between the Members, the Menbers hereby agree to endeavor first to
settle the dispute by medietion administered by the American Arbitration Association under its
Commertial Mediation Rules, Any unresolved dispute arising from or refating to this -

o

Agreement-shall then be settled by srbitration administerad by the American Arbitration Eir
Association under its Cornmercial Arbitration Rules, and judgment on the award rendered bythe ©
arbitrater may be entered in any court having jurisdiction thereof. Any mediation or arbitratidit _f = e
shall be held in a location detertined by the Members. x> ot & T?
PR
me ©
e e -
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AUTHORIZED MEMBER AND REGISTERED AGENT

Having been named as registered agent and to acoept service of progess for the above
stated limited ability company at the place designated in this document, T hereby accept the
sppdintment as registerad agent and agree to act in this capacity. 1 {urther agree to comply with
the provisions of alk statutes relating to the proper and complete performance of my duties, and [
am familiar with and accept the obligations of my position as regisiered agent as provided for in

Chapters 60255,
%mm-smﬂn@j T

CERTIFICATION
In decordance with-section 608.408(3), Florida Statietes, the pxecution of this document

alties of perjury that the facts stated herein are true.

congtitittes an affirmation und

Claudia Samz’@mlié\‘

-!

B
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RESOLUTIONS
OF
ACHIEVE MEDIA, LLC

RESOLUTIONS

BE IT RESOLVED, that Achieve Media L1.C, a Florida limited liability company
("Achieve Mcdia") is-and shall continue to be a non-commercial organization whose
misston {8 1o produce and distribute educationas programming about entrepreneurialism
and the development and management of small businesses to students, business. owners,

self-employed persons and anyons who dreams of starting their own business

RESOLVED FURTHER, that Achieve Media shall work with government agencies,
ontrepreneurial foundations, universities and other partners to further the understandifg

of the powerful economic jmpact of. eatrepreneurship, to motivate and educate the

nation’s next-peneration of entrepreneurial leaders, to develop and disseminate proven

programs that enhance entrepreneurial skills and dbilities, and to improve the
environment in which entreprencurs start and grow businesses. .
RESOLVED FURTHIR,; that the Officers of Achieve Media shall establish a six

métnber Board ;:f 'At'i\;isbrs to ensure that Achieve Media takés no action that contravenes
this: Resolution annd shall seek to promote Achieve Media's purpose both.nationally and

interniitionally.

THEREBY CERTIFY that I am the duly elected President and Secretary of Achieve
Media , and,. I am the keeper of the rcwrds organmau onal documents and that the

~Kaisten Amlic ) ey
President, Achicve Media, LLC _ S <
£f 3
Bl oy
J:-r*g@ %
IN-WITNESS: WHEREOF, ! have hereunto affixed my name Secretary as of the ﬁﬁ:‘ e
day of Aughst,: 0E S
T
oten A r“ ~ Do =
o Roarsten. Amlis T
Secretary gg g
;E?ﬁ 1%




