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FLORIDA DEPARTMENT OF STA'T'E
Sandra B. Mortham
Seerotnry of Stato

Docember 28, 1995

CAPITAL CONNECTION
P.O. BOX 10349
TALLAHASSEE, FL 32302

SUBJECT: NEWAVE TELECOMMUNICATIONS, L.C.
Rof. Number: W85000025098

We have received your document for NEWAVE TELECOMMUNICATIONS, L.C.
and check(s) totaling $285.00. Howaver, your check(s) and document are belng
returned for the following:

An affidavit is required pursuant to section 608.407(2), Florida Statutes, declaring
the following: (1c} the limited liability company has at least two members; (2) the
actual amount of cash contributions; (3) the agreed value of any property other
than cash contributed; and (4) the total amount of cash or property anticipated to
be contributed by the members.

The anticles of organization must be prepared in compliance with section
608.407, Florida Statutes. Please refer to this section of the law.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions conceming the filing of your document, please call
(904) 487-6928.

Agnes Lunt
Corporate Specialist Letter Number: 895A00055619

C A
o

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF ORGANIZATION ShJREIG Pl 120G
oF Do b B BF STATE
TALLAHASSEE, FLORIDA
NEWAVE TELECOMMUNICATIONS, L.C.

I, the undorsigned, as an organizing momber, for tho purpose
of bacoming a Limitod Llability Company under the laws of the State
of Florida, adopt the following Articles of Organization:

ARTICLE X
NAME: 'The name of the Limited Liabllity Company shall be:
NEWAVE TELECOMMUNICATICNS, L.C.
ARTICLE 11

DURATION: The Limited Liability Company shall have parpetual
existence from the date of filing of these Articles of
Organization.

ARTICLE III
ADDRESS: The initial post office address of the principal

office of the Limited Liability Company in the State of Florida
shall be 217 Boston Avenue, Altamonte Springs, Florida 32701. The
Board of Managers may from time to time move the principal office

to any other address in the State of Florida.

ARTICLE IV
INITIAL REGISTERED OFFICE AND AGENT: The street address of

the initial registered office of this Limited Liability Company is
217 Boston Avenue, Altamonte Springs, Florida 32701 and the name of
the initial registered agent of the Limited Liability Company at

that address is David Conway.

ARTICLE V
RIGHT TC ADMIT ADDITIONAL MEMBERS. Additional members to the
Limited Liability Company may only be admitted by a majority vote

of all members qualified to cast a vote.




ARTICLE V1

CONTINUITY OF EXISTENCE: Upon tho doath, retiroment,
rosignatlon, expulslon, bankruptcy, or dissolution of a momber or
any otheor avont which terminates the continued mombaership of o
mombor in the Limited Llability Company, tho remaining members may
continue the business of the Limited Linbllity Company.

" 2

MANAGERS: "The Limited Liabillty Company 1s to be managed by
a Board of Managers. The Inltlal Board of Managers will serve as
managers until the first annual meeting of members or until their
successors are elected an gqualified. The initial number of the
managers of this Limited Liability Company shall be eleven (1ll)
provided, however, that the number uf managers may be changed from
time to time to not more than fifteen (15) in accordance with the
Bylaws of the Limited Liability Company as shall from time to time
be in force and effect, but shall never be less than one (1).

The names and post office addresses of the members of the
first Board of Managers, who, subject to the provisions of the
Bylaws and these Articles of Incorporation, shall hold office until
the first annual meeting of the stockholders of the Limited

Liability Company or until their successors are elected and have

qualified, are as follows:

NAME POST OFFICE ADDRESS

Stephen T. Barry 209 W. Ridgewocod Court
Longwocd, FL 32779-3311

David Conway 1261 N. Lake Sybelia Drive
Maitland, FL 32751

Roy Pepper 2640 Jilton Court
Orlando, FL 32835

Mikell R. Reid 1302 Azalea Lane
Maitland, FL 32751

Edward Jenkins 2395 S. Jenkins Rd.
Fort Pierce, FL 34947

Arthur Tye 916 Boothe Circle
Longwood, FL 32750

Chrstopher Cogan 227 W. New England Avenue
Winter Park, FL 32789

Kevin Cogan 227 W. New England Avenue
Winter Park, FL 32789

Charles Arias 10231 E. Colonial brive
Orlando, FL 32817

J. L. Borrero 610 Jasmine Rd.

Altamonte Springs 32710




INDEMNIFICATION OF MANAGERS: Tho Limited Linbility Company
shall indemnity any offlicer or manager, or any former offlcers or

managors, to the full eoxtent permitted by law.

Y ¥

NATURE OF BUSINESS: 'The general nature of the business to be
conducted by said Limited Liability Company shall be and is as
follows:

(a) To engage in business activity not prohibited by law;

{b) 'To purchase or otherwise acquire, construct, manufacture,
make and fabricate, and to hold, own, use, manage, repalr, improve
and utilize, and to sell, pledge, hypothecate, mortgage, lease,
transfer and otherwise dispose of, and to export, import, trade and
deal in and Qith goods, wares, merchandise, and persconal property
of every character and description, as principal, agent or broker,
and to carry on a general mercantile and commercial business in any
part of the world.

(c) To acquire by subscription, purchase or otherwise, to
hold for investment or resale, to mortgage, pledge, hypothecate,
and to sell or otherwise dispose of, and in all ways to deal in and
with, as principal or agent, and upon commission or otherwise,
stocks, bonds, notes, debentures, mortgages, certificates of
indebtedness, and other obligations and securities of corporations,
private or public, domestic or foreign, and of municipal and
governmental subdivisions, agencies and authorities, and notes,
mortgages and other obligationsz of individuals, and investment
securities and choses in action generally, with power to issue its
own securities in exchange therefor to the extent permitted by the
Corporation laws of the State of Florida; and to collect the
interest and dividends on its holdings as well as the principal
thereof; to make advances upon or for the benefit of, and to do all

things equitable and proper for the protection, conservation and




enhancement of value of any sacurities, choses in action,
proporties or lnvestments hold by it:; and to possess and oxorclse,
in respect to any thoreof, all the righto, powers and privileges of
individual owners or holders thoroof, and to exorclse wony and all
voting power thoreon with respect theroto.

{d) Without 1limit as to amount, to borrow money for the
purposas of the Limited Liabllity company, to draw, make, accapt,
endorse, discount, execute, lesueo and transfer promissory notes,
debentures, bills of exchange, bonds, warrante and other negotiable
or transferable instruments, and to execute, issue, sell and
disposa of bonds, notes, debentures and other obligations cof the
Corporation from time to time for any of its objects and purposes,
without or with security and, if so determined, to secure the same
by mortgage, pledge, deed of trust, or otherwise.

{e) 'To acquire the good will, rights and property, and the
whole or any part of the assets, tangible or intangible, and to
undertake or in any way assume the liabilities of any person, firm,
association or corporation; to pay for the said good will, rights,
property and assets in cash, the stock of the corporation, bonds or
otherwise, or by undertaking the whole or any part of the
liabilities of the transferor; to hold or in any manner dispose of
the whole or any part of the property so purchased; to conduct in
any lawful manner the whole or any part of the business so
acquired, and to exercise all the powers necessary or convenient in
and about the conduct and management of such business.

(f) To aid by loan, subsidy, guaranty or in any other manner
whatsoever, any corporation, firm, syndicate, association or
individual to the extent that the Board of Managers may deem
advisable to promote the business, interest and purposes of the
Company, and any Corporation whose stocks, bonds, securities or
other obligations are in any manner, either directly or indirectly,
held or guaranteed by the Limited Liability Company:; and to do any

and all other acts or things toward the preservation, protection,




improvomont or enhancoment in valuo of any rntocks, bonds,
socuritios or othor obligations, and to do any or all such acts or
things dosignad to accomplish any such purposo.

(g) To employ its surplus earnings or accumulatod profits
from time to time as its Board of Managors may determine, to
purchaso or otherwlse disposo of or turn to account, as its Board
of Managers may from time to time determine the stocks, bonds,
debentures or other securities of this Company, to the extent
permittad by law.

{h) To enter into, make, perform and carry out contracts for
any lawful purpose pertaining to the business of the Limited
Liability company, without limit as to amount, with any person,
firm, syndicate, committee, association or corporation, or
municipal or governmental board, body, bureau, authority or agency,
domestic or foreign, now or hereatter to be organized.

(i) To have ' one or more offices and to carry on its
operations and to transact its business and promote its objects and
purposes within the State of Florida or elsewhere, either alone or
with other companies, firms or individuals, without restriction as
to place or amount, and to have, use, exercise and enjoy all the
general powers of like corporation; and to do all and every act or
acts, thing or things, necessary, suitable or proper for the
accomplishment of any of the purposes, or the attainment of any of
the objects, or the furtherance of any of the powers hereinabove
set forth, or incidental or pertaining to or growing out of or
connected with the aforesaid business or powers, or any part or
parts thereof, provided the same be consistent with the laws under
which this Limited Liability Company is organized.

IN GENERAL, and in connection with the foregoing, this Limited
Liability Company has been organized for the purpose of conducting
any and all lawful business for which business entities of a like

nature may be organized under the laws of the State of Florida, it




belng oxprossly provided that the onumeration of the objocts,
powors and purposas heralnabove gpecified shall not bo held to
limit or restrict in any manner the objocts, powors and purposes of
the Limited Liabillty Company, and none of the clauses contained in
this Article shall be in anywise limited and rastricted by
refarunce to the terms of any othor clauses, objects or purposes
set forth in this Article, or in any other Article hereof, but that
objects, powors and purposes specified in each of the clauses of

this Article shall be regarded as independent and cumulative

purposes, powers and objects.

ARIICLE X

CAPITAL STOCK: Each member’s capital interest in the Limited
Liability Company shall be evidenced by the issuance of stock
certificates, The amount of the authorized capital stock of the
Limited Liability Company, being the maximum number and the classes
of shares of stock that the Limited Liability Company is authorized
to have outstanding at any one time, shall be Ten Million
(10,000.00) shares of common voting stock, having a par value of
One Dollar ($1.00) per share. All stock issued shall be fully paid

and non-assessable. Any of such stock shall be non-transferable in

whole or fractional shares.

ARTICLE XI
INITIAL CAPITAL: This Limited Liability Company has at least
two members. An affidavit setting forth the amount of cash and a
description of the agreed value of property other than cash
contributed to the Limited 1liability Company and the amount
anticipated to be contributed by the members is attached as Exhibit

"A"™ to these articles and incorporated herein be reference.

ARTICLE XIJT
CONDUCT OF AFFAIRS OF LIMITED LIABILITY COMPANY: In

furtherance and not in limitation of the powers conferred by

statute, the feollowing specific provisions are made for the




rogulation of tho businoss and tho conduct of the affairs of tho
Limited Llubility Company.

(a) Subjoct te such rostrictlons, if uany, as are hareln
oxpressoed and such furthor restrictions, if any, as may be set
forth in the Bylaws, the Board of Managers shall have the geoneral
management and control of the business and may exercise all of the
powers of the Limited Liability Company except such as may be by
«wdtute, or by the Articles of Organlzation or amendment thereto,
or by the Bylaws as constituted from time to time, expressly
conferred upon or reservaed upon or reservaed to the members.

(b) Authorized shares of the capltal stock of the Limited
Liability Company shall be issued only for a consideration having
a value in the 9judgment of the Board of Managers at least
equivalent to the full par value of such par value stock. Nothing
herein contained shall however restrict the issuance of any such
stock by the Limited Liability Company for a consideration of more
than the par value of said stock.

(c) The initial Bylaws may be adopted by the members of the
Limited Liability Company. Such Bylaws may be amended, altered or
repealed only by the members of the Limited Liability Company by
majority affirmative vote of the members. No such Bylaws shall be
in conflict with the provisions of the Articles of Ofganization or
of any outstanding prior agreements of the members which appear of
record in the minute book or other records of the Limited Liability
Company .

{(d) The Limited Liability Company shall have such officers as
may from time to time be provided in the Bylaws and such officers
shall be designated in such manner and shall hold their offices for
such terms and shall have such powers and duties as may be
prescribed by the Bylaws or as may be determined from time to time
by the Board of Managers subject to the Bylaws.

(e) At all elections of managers, each member shall be
entitled to as many votes as shall equal the number of his shares

of common stock multiplied by the number of managers to be elected,

and he may cast all of such votes, in person or by proxy, for a




singlo manngor or distribute thoﬁ ameng tho numboer to ba voted for,
or any two or more of the number to be voted, as he may sco fit.
(f) HNo contract or othor transaction between the Limited
Liabllity company ond any other firm, associmtion or corporation
shall be affected or invalidated by the fact that any one or mora
of the managors is or are interested in or is a membor, director or
officer, or aro mombers, directors or officers of such other filrm
or corporation and any manager or managers individually or jointly
may be a party or parties to or may be interested in any contract
or transaction of the Limited Liability Company or in which the
Limited Liability Company is interested:; and no contract, act or
transaction of the Limited Liabillity Company with any person, firm,
association or corporation shall be affected or invalidated by the
fact that any manager or managers of the Limited Liability Company
is a party or are parties to or interested in such contract, act or
transaction or in any way conhected with such person, firm,
association or corporation, and each is hereby relieved from any
liability that might otherwise exist from contracting with the
Limited Liability Company for the benefit of himself or any firm,

association or corporation in which he may be interested.

ARTICLE XIIL

AMENDMENTS: The Limited Liability Company reserves the right
to amend, alter, change or repeal any provision contained herein in
the manner now or hereafter prescribed by law and all rights
conferred upon the members herein are granted subject to this
reservation. Every such amendment shall be approved by the holders
of at least a majority of the outstanding capital stock.

IN WITNESS WHEREOF, I, the undersigned subscribing menber of
the Limited Liability Company has hereunto set his hands and seals
this _QEZiﬁday of December, 1995, for the purpose of forming this

Limited Liability Company under the laws 9f the State of Florida,

and we hereby make, subscribe, acknowledgz and file in the office




of the Secrotary of State of tho State of Florida, those Articlos

of organizatlon, and cortify thAt tho f 5 hjfoin ptated aro trua.
0 é"’/ ety
David Conway 2

STATE OF FLORIDA
COUNTY OF ORANGE /

tefore ma paersonally appeared this duy;rof December,
Orivers Li¢eyse

1995, David Conway, to me well known or who produced:
as ldentification and known to me to be the

indlividual described in and who executed the foregolng Articles of
of Organization and he acknowledged before me that he made,
subsicribed and acknowledged the foregoing Articles of Organization
as his voluntury act and deed, and the facts set forth therein are

true and corract.
2#\
WITNESS my hand and official seal this ;2 day of '

December, 1995. )
(i %?CA

s s 2% byt i gin. e
., “ALEX FNCH
MY COMMISSION 1 £X 238439 NoTARY PUBLIC, State of Florida
R ol
e My Commission Expires:




STATE OF FLORIDA
COUNTY OF ORANGE

A T

Before me porsonally appoaroed this Z( ) aay, of Dacembor,
1995, DAVID CONWAY, to ma well known or who produvad: /¢ JZnV/AS {pPhce,

2500 =73~ 58-I~ as ldontification and known to me to be the

Indivlduul doscribed in and who oxeccuted the foregoing Articles of

of Organization and ho acknowladgoed bofore me that he made,

subscribed ond ncknowladged tho foragoing Articles of Organization

as his voluntary act and dood, and the facts sot forth theroln arc

true and correct.
WITNESS my hand and officlal seal this Z day of .

Dacemboy, 1895,
| ﬁ/m\ gm OA

-------- St NOTARY PUBLIC, State of Fiorida

"chmmammm at Large
rnea Octeder 10, tvgg My Commission Expires:
They Nty Pusko Undarwenars
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PLACE OF BUSINESS OR DOMICTLYAVOR ng 0%

SERVICE OF PROCESS WITHIN THE STATE, NAMING AGENT UPON WHOM PROCE
MAY DE SERVED AND NAMES AND ADDRESSLS OF THE OFFICERS ANELHANAGERB‘H]L

TALLAHASSZE, FLORIDA

Tho following is submitted in complliance with chapter G08.407,

Florlda Statutos:

NEWAVE 'T'ELECOMMUNICAI'IONS,

L.C., & Limited Llablility Ccompany

organlzed under the laws of the State of Florida with its principal

office at:

217 Boston Avenue, Altamonte Springs, FL 32701, Florida,

has named David Conwav '

located at 217 Boston Avenue, Allbauwonte

Snrlnps , Florida, as lts agent to accept sorvice of process within

the State.
NEWLY ELECTED MANAGERS:

T o]

Stephen T, Barry

ADDRESS
209 W. Ridpowood Court

David Conway

Longwood, FT_ 327793311
1261 N Lake Sybelin Drive

Roy Pepper

Maltland, FL 32751
2040 Jilten Court

Mikell R, Reid

Orlando, FL 32835
1302 Azalea Lane

Edward Jenkins

Maitlond, FL 32751
23495 5, Jenkins Rd

Arthur Tye

Fort Plerce, FL 3407
916 Boothe Circle

Christopher Copgan

Longwood, FL 32750
227 W. New Enpland Avenue

Kevin Copan

Winter Park, FL. 32789
227 W. New Enpgland Avenue

Charles Arias

Winter Park, FL 32789
10231 . Colonial Drive

J. L. Borrero

Orlando, FL 32817
610 Jasmine Road

NEWLY APPOINTED OFFICERS:

NAME
David Conway - President

Altamonte Springs, FL 32710

ADDRESS
1261 N Lake Sybelia Drive

Arthur Tye - Treasurer

Maitland, FL 3275.
916 Boothe Circle

Christopher Cogan - Secretary

Longwood, FL 32750
227 W. New England Avenue

Winter Park, FL 32789

(sl Doy

DAVID CONWAY
Manager/President

I agree as Registered Agent to accept service of process; to

keep the office open durlng prescrlbed
some conspicuocus place in the

urs; to post my name in
guired by law.

A,

David Conway,
Registered Agent




AEFIRAVIT OF MEMBERSHIR
1, _ DAvIn Couly , tho

undorslgned membeor of Nowava Telecommunlcations, L.C., doos
horoby swoar an attirm that the members of Newave Communicatlions,
L.C. and there raspactive capltal contributions as of the dato of

organization are as follows:

MEMRER

Andrew F, Levituan

Joseph P. Bundrick and

Barbara J. Bundrick
Roy H. Pepper

Calia M. Pepper
Maria Schmitt
Donald E. Mullins

James D. Brooks

Cody L. Jenkins
Allen Lenentine
Kevin D. Cogan
Christopher Cogan
Kendall C. Cogan
Charles Arias

George S. Callas
Donald T. McAllister
J.L. Borrero

Manuel Gonzalez
Mikell Reid
Vivian W. May
Jeff C. May
bavid M. Conway

Stephen T. Barry,
as Trustee
Elaine Montalvo
E. M. Rodgers
Mario Santalve
Falgones

Rotger

)

Cush | Other Property 7Jotal
Agreed Yaluq

10,000.00

10,000.00
10,000.00
10,000.00

5,000.00
15,000.00

15,000.00
10,000.00
12,000,600

6,666.67

6,666.67

6,666.67
30,000.00
30,000.00
10,000.00
10,000.00

10,000.00
10,000.00
10,000.00
13,000.00
10,000.00

10,000.00
10,000.00
10,000.00
1¢,000.00
10,000.00
10,000.00

UL U

25,000.00

20,000.00

{Lease on Real

10,000.00

{(Furniture)

10,000.00

10,000.00
10,000.00
10,000.00

5,000.00
40,000.00

{Computer Equipment)

15,000.00
10,000.00
12,000.00

6,666.67

6,666.67

6,666.67
30,000.00
30,000.00
10,000.00
30,000.00
Property)
10,000.00
10,000.00
10,000.00
10,000.00
20,000.00

10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00




AFFLDAVIT OF MEMBERSHIP
January 11, 1996
Pago 2

D’ Innoconzo 10,7200.00 10,000.00
Arthur 'I'vo 10,000,00 10,000,00

Actual Contributions 327,000,000 55,000.00 2362,000.00

Total Aamount of Cash oy

Property Anticlipated to
ba Contributed 432,000.00

EWMAVE TERECOMMUNICATIONS, L.C.

1A
DAVID CONWAY

ACKNOWLEDGEMENTS

STATE OF lflor: C{Kl
COUNTY OF  {/range

Before me the undersigned authority appeared DAVID CONWAY,
who is ( ) perscnally known toc me or who ( ) produced

other identification: '
and after being duly sworn, states that the foregoing is true and

correct and that his signature has been placed above.

e Tk

Notary Public
Typed Name:
My commission expires:




A (‘Ammiu;uu_umumsum SELRIEN.
1, AVID COMIA o BeathbIG P 1105

undersignod mombor of Naowava Tolecommunicatlons, L.cC.
heroby swear an affirm that the members of Nawave Communications, _ ..

L.C. and there raspactive capital contributlons as of.:tiéldnte !4 IATE
organization are as follows: ﬁAt‘éﬂlﬁ‘”“[ﬁ‘meA

CARXLAL_CONJRIBULION
Cash.  Other Property Total
Agrecd_value

Actual contributions 427,000,00 55,000.00 342,000.00

Total Amount of Cash or

Property Anticipated to
be Contributed 432,000.00

WW .
) ATt

IONS, L.C.
DAVID CONWAY Zj

ACKNOWLEDGEMENTS

STATE OF ?:'/Drlcaa
COUNTY OF MmM)\‘L

Before me the undersigned authority appeared DAVID CONWAY,
who is ( ) personally known to me or who ( } produced

other idehtification: .
and after being duly sworn, states that the foregoing is true and

correct and that his signature has been placed above.

0@0]% % M

Nofary Public
Typed Name:
My commission expires:




MATHEWS RAILEY DECUBELLIS & GOODWIN

PROFEDBIOHAL ABBOCIATION B8O Crius Cewrsn
ATTOHNEYD AT LAW 28 Bouni OraNoL Aviwt

LFANIEL L.

WENNITER 0BT QEFICE DQaatD 70
UAVID O, O , L il
LAWNENGE .
LILBURH 1, , - o
' RIS a7 oap TCLEPHOKE 1407) 888 8500

HMLECOMEN 4G} ObD-ENON

Junuary 8, 1997

Florida Sccretury of State
Division of Corporations

P.O. Box 6327 4000020551 1 4——5
Tallahassee, FL 32314 01/ 13/37T--01005~-018

»ahKBT, - 3
Re:  NEWAVE TELECOMMUNICATIONS, L.C. B7.50  whanwg?. SO

Dear Sic/Madam:

I enclose for filing an original Statement of Resignation of Registered Agent for the above-
referenced company together with our check in the amount of $87.50 for the filing fee, Please date

stamp the enclosed copy of the Resignation and return it to me in the self-addressed, stamped
envelope provided,

Thank you for your attention to this matter. Please contact the undersigned shoy]d you have
any questions. - {ﬁ'j ~J
Very truly vours,

MATHEWS RAILEY DeCUBELLIS & GO
Daniel L. DeCubellis

DLD:bke Q)ﬁ
Y

Enclosures

GAWP0207700MLET_SEC.ST
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STATEMENT OF RESIGNATION
QF REGISTERED AGENT.

Pursﬁunl to Scction 607,0502, the undersigned Duvid Conway, hereby resigns as the
registered ngent for the Florida limited lablllty compuny:

NEWAVE TELECOMMUNICATIONS, L.C.

This Statement of Resignation has been sent to the compuny at its principal oftice address
of 217 Boston Avenue, Atlamonte Springs, Florida 32701, by First Clasy, U,S. Muil, postage
prepaid. o

This Statement of Registration shall not be deemed to be a termination of the regisiered

office of the compuny,

DATED: b{’cf’w\LM 2%, 1976 QV«A/\AQ(/M

David Conway
Resigning Registered Age




