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FLORIDA DEPARTMENT OF STATE
Eatherine Harris
Secrotary of State

September &, 18598

EMPIRE CORPORATE XKIT COMPANY

r

SUBJECT: COMMUNICATION NETWORK SYSTEM MAREEIING, LLC.
REF: Was(Qaeo20730
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We received your electronically transmitted document. However, the <

dooument has not been filed. Please make the following corrections and
ic filing cover sheel.

refax the complete document, including the electroni

.An affidavit is required pursuant to section G60B.407(2), Florida Btatutes,
declaring the following: (1) the limited liability company has at least
one mexber; (Z) the actual amcunt of cash contributionzs; ({(3) the agreed
value and a description of any proparty other than cash contributed; and
{4} the total amount of cash or property anticipated to be centributed by

the menbers.

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) 487-6097.

FAX Aud. #: H92000022512

Michael Mays
Letter Number: 999200044417

Document Specialist
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ARTICLES OF ORGANIZATION
oF
COMMUNICATION NETWORK SYSTEM MARKETING, LLC.
A FLORIDA LIMITED TLIABILITY COMPANY
The undersigned, desiring to form a limited liability company
undey and pursuant to Florida Statutes § 608, entitled the Flodrida

rimited Liability Company AaAcCt, do hereby adopt the following
Articles of Organization for. such company (the warticles”) -

ARTICLE I
MAME
- _
The name of <this limived liability company shall “he 3
_ Communication Network System Marketind, 1LC. (the "Company™). 1.
A N

ARTICLE IXI

s

DURATION

ACE

D dis

The period of duration F¥or the Company shall be perpetualn
ARTICLE IIT -
ADDRESS

The mailing and street address of the principal office of the
Company, shall be: .

1525 Norzth Park Drive, Suite 100
Weston, Florida 33326

ARTYICLE IV

REGISTERED AGENT

Phe name and address of the initizl registered agent and the
initial registered office of the Conpany shall be:

MBNUEL M. ARVESU, P.A.

2121 ponce de Leon Boulevard, Suite 920
coral Gables, Florida 33134
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ARTICLE V

BURFPOSE
The purpose of the Company shall be to engage in every lawiul
act and activity for which limited liability companies may be
formed through its members, officers, employaes and agents, and any
and 2ll other Lawful business purposes as provided under the

applicable laws of the state of Florida.
ARTICLE VI
MEMBERS

The Company shall have one (1) member {the “Member”) .

ARTICLE VIT 2R
MANACEMENT P2 g
— ..:' F B
Management of the Company is reserved to its Membrers :in 1L§

accordance with the applicable provisions set forth in “the
regulations of the Company as amended from time to time fthe -
“Regulations”). The names and addresses of the managing Membe¥lof |,
the Company (the “Managing Member”) are 2as follows: 3

i

W

Ruben Marrero
1525 North Park Drive, Suite ic0
Westen, Florida 33326

ARTICLE VIII

ADDITIONAT, MEMEBERS

Additigpnal Member (the “pdditional Member”™) may he zdmitted ToO
the Company upon the written application of such person orf entity
and in the manner set forth in the Regulations. Any Additional
Members admitted to the Company 1n accordanée with Florida law,
these Axticles and the Regulations, shall be reguired to exscute a
"Members' Restrictive Agreement” in substantiallv the same form as
Exhibit "A*" attached hersto. Execution of the sMambers'
Restrictive Agreement" shall be a condition precedent to the
admission of any Additional Member te the Company. .

HIBoCOORS SV~
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ARTICLE IX

MEMBERS * HT TO CONT B ) -

The right of the remaining Mexbers to continue the business of
the Company upon the death, retirement, resignation, gxpulsioen,
wankruptcy or dissolution of a Member, or the occurrence of any
other event which terminates the continued membership of a Member
in the Company, shall, provided there shall be atr least two (2}
Menmbers remsining with ownership interest in the Company {the
“Remaining Members”}, be determined by the Remaining Members in
aceordance with Florida law and the applicable provisions set forth
in the Regulations.

ARTICLE X
B R [ X T

L ]

INDEMNIFICATIO Pyt

- re A

= 0
Section 1. The terms used in this Article X shall have the = .-
meapings ascribgd to them in Florida Statutes Section 608.43630r &
any amended or successor sections of the Florida Statutes. ey 3

Seotion 2. Except as may otherwise be provided herein, fhe

Company shall, to ihe fullest extent authorized or pernitted by €He .5 .
Florida Statutes, as the Same may be amended or modified from time |

to time, other than Florida Statutes Section 608.4363(7) or any
amended or SuUCCesSsSor section, indemnify any Managing Member,
officer, empleoyee or agent who was or is a party to any proceeding
against:

a. in the case of any proceeding other than
an action by or in the right of the Company, 1iability incurred in
connectien with such proceeding including any appeal therecf; or

b. in the case of any proceeding by or in the
right of the Company, exXpenses and amounts paid in settlement not
exceeding, in the judgment of rhe Members, the estimatéd expense of
litigating the proceeding to conclusion; provided, however, that
*he Company shall not, uwander this section 2 or Section 4, indemnify
any Managing Member, officer, employes or agent if a judgment,
settlement or other final adjudication establishes that the actions
or omissions to acht of the Mamaging Member, officer, exployvee or
agenc: : )

i. are not acts on which a proceeding -
specified in Sections 2a or 2b 1s pased and in which the Managing
Member, officer, employee or agent has beenn successful on the
merits or otherwise in defending, or has been successful in

Haaooxoz22512,
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defending any claim, issue or matter therein; or

ii. were material to the cause of action
so adjudicated and constitute:

A. a violation of the criminal law,
unless the Managing Member, officer, emplovee or agent had
reasonable cause to believe his or her conduct was lawful or had no
reasonable cause to believe his or her ¢onduct was unlawful;

B. a trapsaction from which the
Managing Member, officer, employee or agent derived an improper
personal benefit, either directly or indirectly;

C. in the case of a Managing
Member, a circumstance under which the liability provisions of -
Florida Statutes Section 608.426, governing a Member's liabilityr -
for unlawful distribution to members, or Florida Statutes Sectiolf
608.428, regarding the return of any part of a member's

contribution, 1s applicable; or iﬁ s
P

{ + - ~m

bD. willful misconduct or E-y T3

conscious disregard for the pkest interests of the Company in E;
proceeding by or in the right of the Company Lo progure a judqmen%
in its favor or in a proceeding by or in the right of a Member. &
Section 3. Notwithstanding the failure of the Cepmpany to
provide indemnification due to a fallure to satisfy the conditions
of Section 2 of ithis Artizle X, and despite any contrary
determination of the Members, a Managing Member, officer, employee
or agent of the Company who is or was a party te a proceeding may
zoply for indemnificatien or advancement of expenses, or both, to
the court conducting the proceeding, to the eireuit court, or to
another court of competent Jurisdiction. o recgeipt <f an
application, such court, after giving any notice that it considers
necessary, may order indemnificatior and advancement of expenses,
including any expenses incurred in seeking court-ordered

indemnificarion or advancement of expenses, if the court determines
that:

a. the Managing Member, officer, employee oOx
agent is entitled to mandatory indemnification pursuant to Florida
Statutes Section 608.4363(3) or any amended or successor section,
in which case the court shall alse order the Ceompany' to pay such
person reasonable expenses incurred in obtaining court—prdered
indemnification or advancement of expenses: oOr -

h. the Managing Member, officer, employee OF

HAQOOOW =8~
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agent is entitled to {ndemnification or advancement of eXpenses, OI
hoth, by virtue of the Company's exercise of its autherity pursuant
to Section 3 or Section 4 hersin. : ~

It is the express intention and desire of the Company teo avoid
any cbligation tO indemnify or advange expenses to any Managing
Menmber, ocfficer, employee or agent if:

a. the Managing Member, officer, employee or
agent is not entitled O mandatcry indemnification pursuant o
Section 3a of this Article X or '

b. the Company has not otherwise agreed to
indemnify or advance expenses TO such Managing Member, -officerx,
employee or agent pursuant to Section 3b.

The Company does not recognize, and will notl permit, any
Managing Member's, officer's, employee's or agent’s application, for-
indemnification or advancement of expenses, or bhoth, Lo any colrt =
if the application is not based in its entirety on a claim that‘the -
Managing Member, officer, employee or agent is "entitled-to

mandatery indemnification or advancement of expenses, or poth,/ by <1
virtue of the Company's exercise of its authority pursuant to T
Section 4 of this Article X. R 3.
Section 4. Section 2 shall not be construed To mean éﬁat;Z!
indemnification by the Company is not permitied. - subfdet

nevertheless to the limitations of Section 2, the Company may, ins
its sole discretion, make any cther Qr further indemnification or
advancement of expanses to any Managing Member., officer, employee
or agent under any Regulation, agreement, vote of Members, oOr
otherwise, both as to actions of such Managing Member, officer,
awployee or agent in his or her official capacity and as to actions
in another capacity while holding such cffice. y

Section 5. any indemnification undex tnis Article X shall
he made by the Company only as authorized in a specific case Upon
a determination that indemnification oI the Managing MembeX,
officer, emplovyes, or agent is proper under the circumstances
because he or she has met the aspplicable standazd of conduct set
forth in this Article X. Such determination shall be made:

a. By the Members, by a unanimous vote .of a
guorum consisting of all Members who were not parties teo such
procesding:
or .

b. Regardless of whether or not such a qguorum

is obtainable, by majority vote of a committee duly designated by

5 HeG ooooz 28 v-
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the Members (in which Members who are parties may participate)
consisting solely of two or more Members not a2t the time parties to . -

ths proceeding: or -

c- By independent legal counsael:
i. Selected by the Members prescribed in
Se¢tion Sa or the committee prescribed in Section 5b; or

ii., If a quorum of the Menbers cannot be
vbtained for purposes of Section Sa, and the committes cannot be
designated for purposes of Section 5b, independent legal ccunsel
selected by the unanimous vote of all Members (in which event
Members who are parties mayv participatel.

Section 6. Expenses incurred by a Managing Member or -
cfficer in defending a civil or criminal proceeding may be paid by
Blue Cowipanny i advance of the firal disposibism oFf susk grosassding
upon raceipt of an undertaking by or on behalf of such Managing
Member or officer to repay such amount if he or she is ultimately
found not to be entitled to indemnifigation by the Company pursuant
to this Article X. EXpenses incurred by an employee or agent pay
be paid in advance of the final disposition ¢f such procesding upon
such terms and conditions as the Members mev, from time Lo tlme,
deem appropriate, but which terms will reguire, at a minimum, the
receipt of an undertaking by or on behalf of such employee or agent
to repay such armcunt if he or she is ultimately found not to —Be
entitled to indemnification by the Company pursuant to this Articde
X, o o

R

R N et

E3

—

Section 7. Indemnification and/or advancement of expensas
as provided in this Article X shall continue as, unless otherwise
provided, when such indemnification and/er advancement of expenses
is authorized or ratified, to a perseon who has cezased to be a
Managing Mewmber, officer, employee or agent and shail inure to the
benefit of the heirs, executors, and administrators of such person.

-3

Section §. If any part of this Articlie X shall be found to
be invalid or ineffective in any proceeding, the walidity and
effect of the remaining part thereof shall not be affected.
ARTICLE XTI
AMENDMENT
These Articles may be amended only by the unanimous vote of .

all Members of the Company at a2 duly called and noticed Members®
meeting, called for the specific purpose of amending these

Articles.
HEFAoOOV SIS
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IN WITNESS WHEREQF, the undersigned, the initial Menber of ' 3
communication Network B3ystem Marketing, LLC. has executed these .
Articles this __ &  day of September, 1999.

Witnasses: MEMBER:

R i Vi,

sigzﬁref% M/ Ruberr Marrero
A A s du‘ -

Signature
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EXHIBIT “A"

MEMBERS' RESTRICTIVE AGREEMENT
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AFEIDAVIT OF MEMEERSHIP AND CONTRIBUTIONS
STATE OF FLORIDA
COUNTY OF DADE
BEFORE ME, the undersigned authority, duly autherized to take oaths and
administer afimmations, personally appeared Ruben Marrero, the initial Member of

Communication Network System Marketing, LLC (the "Company”), who, being known
to me and being first duly sworn, deposed and sald:

1. The Company has at least one (1) initial Member.

2. The total armount of cash initially cohtrj buted by the Member of the Company
is Zero ($0) Dollars. :

3. Property other than cash which has been cantributed by the Member of the
Company is_NONE (30). A description and agreed upon value of such contributed
property is as follows: NONE. _ N b i

— A ~

4, The total amount of cdsh and property other than cash, if any, anticipatéd to
be cortributed by the Member of the Company is Zero ($0) Dollars. il

5. Affiants further state that he is familiar with the nature afan oathand withthe =
perialties as provided by the laws of the State of Florida for faisely swearing to statements |
made in an instrument of this Aature, en

R)
AFFIANTS:

Y
L Plt L~
Ruben Marrero, Member )
- §TATE OF FLORIDA )
)
GOUNTY OF DADE )

Subscribed and sworn to before me by Ruben Marrero, an inittal member
Communication Network System Marketing, LLC, the Dgciarant, whe is onally kn
to me., as the voluntary act and deed of the Declarant, his 8th_d

w et

e MARMA E. FIGUEREDY ;
ﬁ Ty COMMIESION 2 G 6027
Limbrwreters

HEAoo 00 S VD

TEATTd 11X 31504400 JdIdW3 cEST  B66T-4C—d3S




