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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

April 19, 1999

UCC FILING & SEARCH SERVICES, INC.
526 EAST PARK AVENUE
TALLAHASSEE, FL 32301

SUBJECT: VINCENT FOREST I LLC
Ref. Number: W92000009231

We have received your document for VINCENT FOREST | LLC and your
check(s) totaling $285.00. However, the enclosed document has not been filed
and is being returmned for the following correction(s):

The document must contain both the street address of the principal office and the
mailing address of the limited liability company.

The registered agent designated must be an active Florida corporation or a
foreign corporation authorized to transact business in Florida. Please correct the
document.

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 concerning the filing of your document, please call
(850) 487-6913.

Diane Cushing
Corporate Specialist Letter Number: 289A00020167

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLE_S OF ORGA_I\_IIZATION
of
VINCENT FOREST, 1, _LLC

a Florida Company
ARTICLE I

Name. The name of this Company is:
VINCENT FOREST, 1, LLC

ARTICLEl

Period of Duration. The Company's existence shall be perpetual.

on 7 Wd 72 Hdi 66
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ARTICLE IIL - i
Registered Office. The initial registered office of the Company shall be 419
Cinnamon Barr Lane, Orlando, Fiorida, 32835, and the pame of the initial registered
agent of the Company shall be Direct Cable of Florida, LLC.

ARTICLE IV

Principle Office g Mailing Address. The mailing address of the Company shall be: 419 Cmna.mon
Bart Lane, Orlando, Florida, 32835.

ARTICLE V

Contributions. (A) The total amount of cash and a descr1pt10n and agreed value of
property other than cash contributed is: T

Description _Agreed Value = Member _
1)  Guarantee of a third party " $4,850.00  Taiho T -
Joan made in favor of the Entertainment, Inc.
Company
2.) That certain Right of $14,550.00 Direct Cable of
Entry Cable TV Florida, LLC

Agreement and Easement,
dated March 19, 1999, by
and between Direct Cable
of Florida, L1.C and
Eidland Development
Corp., d/b/a Colonial
Ridge Apartments



(B) The total additional contributions, if any, agreed to be made by
all members and the times at which, or the events upon the happening of which, they
shall be made are as follows:

Event Description L Agreed Value _ Member
NONE
ARTICLE VI

Additional Members. The Members may admit new Members by a majority vote

of the entire membership of the Company.

ARTICLE VII

Death Retirement, Resignation, Expulsion, Bankruptcy or Dissolution of a

Member. The existence of the Company shall automaticaily continue upon the death,
yetirement, resignation, expulsion, bankruptcy or dissolution of a Member or the
occurrence of any event with terminates the continued membership of a Member in the
Company, unless, withing sixty (60) days after said event, three-fourths of the Members
of the Company, by capital account, vote to discontinue the existence of the Company.

ARTICLE VIII

Business Purpose and Powers. The purpose of the Company's operations shall be
any lawful purpose for which a Company may be organized under the laws of the State
of Florida, in accordance with § 608.403, Fla. Stat., and the Company shall have all the
powers granted a Company under the laws of the State of Florida, in accordance with §
608.404, Fla. Stat. From time to time the Members may provide for a specific business
purpose or purposes of the Company and may limit the powers of the Company in the
Regulations of the Company.

ARTICLE IX

Managers.

(A) The Company's business and affairs shall be vested in a Managing
Member. The number of Managing Managers may be either increased or diminished
from time to time by the Members in accordance with the Regulations of this Corpany,
but there shall always be at least one Managing Member.

B Managing Members, as such, shall receive such compensation for their
services, if any, as may be set by the Members at any regular or special meeting thereof.

(C)  The Names and Addresses of the Managing Member who is to serve as
Managing Member until the first annual meeting of the Members or until her successors
is elected and has qualified is:



Name N Address 7
Debbie Heron 419 Cinnamon Barr Lane
Orlando, Florida, 32835

(D)  Each Managing Member shall at least have attained the age of eighteen
{18) years.

(E} Management Voting Power shall be apportioned among the Managing
Members so that each Managing Member has one vote. Abstentions and refusals to vote
shall be considered as a vote in favor of the proposed measure.

(F) At the first anoual meeting of Members and at each annual meeting
thereafter, the Members shall elect Managing Member(s) to hold office until the next
succeeding annual meeting, except if there has been a classification of Managing
Member(s). Each Managing Member shall hold office for the term for which he is
elected and until his or her successor has been elected and qualified.

If, at any time, there should be six or more Managing Members, the
Managing Memberrs shall be divided into three classes, each class to be as nearly equal
in number as possible, the term of office of Managing Members of the first class to
expire at the first annual meeting of Members after their election, that of Managing
Members of the second class to expire at the second annual meeting after their election,
and that of Managing Members of the third class, to expire at the third annual meeting
after their election. At each annual meeting after such classification, the number of
Managing Members equal to the number of the class whose term expires at the time of
such meeting shall be elected to hold office until the third succeeding annual meeting.
No classification of Managing Members shall be effective prior to the first anmual
meeting of Members.

(G)  The Managing Member(s) may, at his/their option from time to time, elect
Officer-Managers with the authority and duties permitted as are permitted by the
Regulations of the Company. Such Officer-Managers, if elected, shall serve umtil
removed by the Members or the Managing Members pursuant to the Regulations of the
Company and until their successors are elected and have qualified.

(H) The Company shall indemnify against any liability incurred in any
proceeding an individual made a party to the proceeding because he is or was a
Managing Member or an Officer-Manager if: (a) he acted and conducted himself in good
faith; (b) he reasonably believed: (i) in the case of conduct in his official capacity, that
his conduct was in the best interest of the Company; or (ii) in all other cases, that his
conduct was at least not opposed to the best interests of the Company; and (c) in the case
of any criminal proceeding, he had no reasonable cause to believe that his conduct was
unlawful. The Company shall advance the reasonable expenses incurred by 2 Managing
Member or Officer-Manager who is a party to a proceeding if: (i) the Managing Member
or Officer-Manager furnishes the Company with a written affirmation of his good-faith
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belief that he has met the standard of conduction required for indemnification; (ii) the
Managing Member or Officer-Manager furnishes the Company with a written
undertaking, executed personally by him or on his behalf, to repay the advance if its is
determined that he did not meet such standard of conduct; and (iii) a determination is
made that the facts then known to those making the determination would not preclude
indernification. )

The Company shall indemnify a Managing Member or Officer-Manager of
the Company who was wholly successful, on the merits or otherwise, in defense of any
proceeding to which he was a party, against reasonable expenses incurred by him in
connection with the proceeding.

A Managing Member or Officer-Manager who is or was a party to 2
proceeding as described in this section may apply for indemnification to the court
conducting such proceeding or to another court of corpetent jurisdiction.

@ In case one or more vacancies shall occur in the Managing Members by
reason of death, resignation or otherwise, the vacancies shall be filled by the Members of
this Company at their next annual meeting or at a special meeting called for the purpose
of filling such vacancies; provided, however, any vacancy may be filled by the remaining
Managing Member(s) until the Members have acted to fill the vacancy.

ARTICLE X

Debt. No debt shall be contracted nor liability incurred by or on bebalf of the
Company except by a Managing Member or Officer-Manager. '

ARTICLE Xi

Instruments and Documents Providing for the Acquisition, Mortgage, or
Disposition of Property. Instruments and documents providing for the acquisition,
mortgage, or disposition of property of the Company shall be valid and binding upon the
Company only if they are executed by a Managing Member or duly elected Officer-
Manager.

ARTICLE XII

Meetings of the Members. Annual and special meetings of the Members shall be
held at such time as may be stated or fixed in accordance with the Regulations of the
Company. Failure to hold the annual meeting shall not work a forfeiture or dissolution
of the Company.

Voting. Subject to the provisions of these Articles of Organization which require
a super-majority, majority or unanimous consent, voie¢ 0r agreement of the Members,
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and except as set forth in these Articlés of Organization, the Regulations may grant to all
or a special group of Members the right to consent, voie or agice on a per capita or other
basis upon any matter, the Members shall vote in accordance with their capital account
interest in the Company. Unless the Regulations provide otherwise, a Member may vote
by proxy or in person.

Unless otherwise provided in these Articles of Organization of the Regulations, a
majority of the Members, by capital account, entitled to vote shall constitute a quorum at
the meeting of Members. If a quorum is present, the affirmative vote of a majority of
the Members, by capital account, represented at the meeting and entitled to vote on the
subject matter shall be the act of the Members, unless the vote of a greater proportion or
number or voting by classes is required by these Articles of Organization or the
Regulations. If a quorum is not represented at any meeting of the Members, such
meeting may be adjourned for a period not to exceed sixty (60) days at any one
adjournment.

ARTICLE XIV

Action by Members without a Meeting. Unless the Regulations provide
otherwise, any action required by law, the Regulations, or the Articles of Organization of
the Company to be taken at any annual or special meeting of Members of the Company,
or any action which may be taken at any annual or special meeting of such Members,
may be taken without a meeting, without prior notice, and without a vote, if 2 consent in
writing, setting forth the action so taken, shall be signed by the Members, by capital
account, having not less than a minimum interest in the Company that would be
necessary to authorize or take such action at a meeting at which all Members entitled to
vote thereon were present and voted. If any class of Members is entitled to vote thereon
as a class, such written consent shall be required of the Members, by capital account, of
each class of Members entitled to vote as a class thereon and of the total shares entitled
to vote thereon.

ARTICLE XV

Changes to the Regulations. Once adopted by the Members, the Regulations of
the Company may only be changed upon a majority vote of the Members in favor
thereof.

ARTICLE XVI

Liability of Members.
(A) A Member of the Company is liable to the Company for:

(1) the difference between the amount of the Member's
contributions to capital which have been actually made and the amount which is stated in
these Articles of Organization or other contract to which such Member is a party and
which obligates such Member to the contribution; and




@) any unpaid contribution to capital which the Member, in the
Articles of Organization or other contract as having been made, agreed to make in the
future at the time and on the conditions stated in the Articles of Organization or other
contract to which such Member is a party and which obligates such Member to the

contribution.
(B)  Neither the Members of the Company nor the Managing

Member(s) or Officer-Managers of the Company shall be liable under any judgment,
decree, or order of court, or in any other manner, for a debt, obligation or liability of the

Company.

ARTICLE XVII

Transferability of Member's Interest. The economic interest of the Members of
the Company may be transferred or assigned as provided in the Regulations; provided,
however, the transferee or assignee of such Member shall have no right to participate in
the management of the Company or to become a Member unless the percentage of
Members required by these Articles of Organization to admit a new member, without
regard to the vote of the Member seeking to make the transfer or assignment, approves
of the proposed transfer or assignment at duly called a meeting of the Members. Unless
approved in the foregoing manner, a transferee or assignee of a Member's interest shall
only be entitled to receive the share of profits or other compensation by way of &ﬁco%e
and the return of the contributions to which the transferring or assigning Mem]ic;éﬁiwog.]u,d

otherwise be entitled. IEoT =
RSN

IN WITNESS WHEREOF, the undersigned Members have execiiied: these
Articles of Organization this 14" day of April, 1999. AR -
Bm g

Managing Member
Direct Cable of Florida, LLC o

ACCEPTANCE OF APPOINTMENT AS REGISTERED_AGENT

Vincent Forest, I, LLC

The undersigned is familiar with the obligations of the registered agent and
hereby accepts the appointment to serve as the initial Registered Agent of Vincent Forest,
1, LLC. . _

Direct Cable of Florida, LLC

&

Debbie Heron
Managing Member, Direct Cable of Florida, LLC

-6-
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AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTION L o
VINCENT FOREST, I, LLC T

STATE OF FLORIDA )
COUNTY OF ORANGE )

BEFORE ME, the undersigned authority, this day personally appeared Debbie Heron,
who, upon being duly sworn according to law, deposes and says as follows:

1. [ am a Member of the Vincent Forest, I, LLC.

2. The Vincent Forest, I, LLC has at least one member.
3. (A) The total amount of cash and a description and agreed value of ,
_—'m [Xa)
property other than cash contributed is: E% «
Description Agreed Value ~ Member _ ZA
1)  Guarantee of a third party $4,850.00  Taiho e L
loan made in favor of the Entertainment, Inc. =" —
Company TR o g
2.)  That certain Right of Entry $14,550.00  Direct Cable of g S
Cable TV Agreement and Florida, LLC =z ¥ -
=
<

Easement, dated Maxrch 19,
1999, by and between Direct
Cable of Florida, LLC and
Eidland Development Corp.,
d/b/a Colonial Ridge
Apartments

(B) The total additional contributions, if any, agreed to be made by all
members and the times at which, or the events upon the happening of which, they shall

be made are as follows:

Event/Date  Description _ Agreed Value Member
'NONE B T
FURTHER AFFIANT SAITH NAUGHT. wg RX_,Q/_
Debbie Heron R
Sworn to and subscribed before me this 14™ day of April 1999, by Debbie Heron, who [
Tis personally known to me or [.]produced de’ y as
identification. _

NOTARYZUBLIC o B C - A .

Print, Type or Stamp Commis-
sioned Name of Notary Public:

CHERYL REAVES
NOTARY PUBLIC
State of Florida -
£C# 503940 -7-
Expices Gct. 22, 1599



