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Prepared By: Carlos A. Casbo, Esg

1200 Brickel Avenue
H 03000340185 Suite 1440

Miomi, FL 33137
Tel {30B)372-2800
FL Bar No.: 030638058

ARTICLES OF ORGANIZATION
13) 3
NICOL’S FOOD CATERING VENTURE, LLC
a Florida Limifed Liability Company
EREAMEBLE

We, the undersigned, do hereby associate ourselves under the following Articles, for the putpose
forming a Himited company under the laws of the State of Florida.
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The name of the limited company shall be: NICOL’S FOOD CATERING VENTURE, I«;*BC
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The general nature of the business te be transacted by this limited company is: =T s

e WO
{1) To engage in any activity or business permnitted under the laws of the United States and the State
of Florida, ¢xcept business governed by other regulatory statutes,

ARTICLE Qi

LIMITED LIARILITY COMPANY POWERS

This Limited company shall have all powers now and hereafter granted Limited Liability Companies
for profit under the laws of the State of Florida, including, but not limited to, power to:

{1) Make and enter into all contracts necessary and proper for the vonduct of its business.

{2) Conduct business, have two or more Members with interest inthe LLC, or more officers, and buy,
hoid, mortgage, scll, convey, lcase or otharwise dispose of real and

onzal ftangible snd intangible)
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property or any intevest therein of any nature whatscever, in this state and in any of the several states,
writorivs, possessions and depeadencies of the United States, the District of Columbia, and foreign
countries.

{3} Purchase the corporate assets of any corporation and engape in the same character of business.

{4) Acquire, take, hold, sell and dispose of patents, copyriphts, trade marks and any licenses or other
assets o interests thereunder of therein.

{5} Acquirs, take, hold, sell and convey such property as mzay be necessary in order to obtain or
secure payaent of any indebtedness or liability to it,

{6} QCuarantee, endorse, porchase, deal in, hold, sell, transfor, mortgage, exchange, pledge or
otherwise dispose of, alone, in syndicate, or otherwise in conjunction with others, the shares of the capital
stack of, or any bonds, securities pr other evidences of indebtedness created by any other hmited company,
zssociation, partnership, syndicate, entity, person or govenumental, municipal or public authority in this state
or any other state or government and, while owger thereof, exercise af] the rights, povwers and privileges of
ownership, inciuding voting rights,

{7) Contyact debis and horrow money at such raios of inrerest not to cxceed the Jawful interest rate
and upon such terns as it or its Board of Directors or {ts members may deem necessary or expedisnt and
shall authorize and agrec upon, issue and scll or pledge bonds, debentures, notes and other gvidences of
indebtednass, whether secured or unsecured, including obligations which are convertibie into the capital
stock of the limited company, and executz such mongages and other instruments uposn or encumbering its
property of credit to secure the payment of money borrowed or owing by it, as vecasion may require and the
Magnagement may deem expedient; and

(&) Provideinsuchinstruments for transferring Corperate property of every kind and then nature
then belonging to or thereafter acquired by i, as sccunty for any bonds, notes, debenture or
cther evidence of indebiedniess issued or debis or sums of raoney owing by it; and

(®)  Provide in case of the sale of any property by virtue of any such insuument of or any
foreclosurs, the party acquiring title shail have the same rights, privilepes, grants, franchises,
immunities and advantages, in and by such instnomnents emunerated or conveyed, as belonged
to and were engjoved by it

(8) Lend and advance money, extend credit, take potes and any kind or nature of cvidencs of
indebtedness therefor,

(9) Make gifts for educational, scientific or charitable purposes.
{10) Indermmify any pereon made 2 party, or threatened to be made & party, to any threatencd, pending

or completed action, suit or proceeding:
b :
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Whether civil criminal, administrative, of investigative, other than one by or in ilie right of
the limited company to procure a judguent it its favor, brought to impose a liabihity or
penzlty on such person for an act alleged 10 have been committed by such person in his
capacity of director, officer, employee, or agent of the limited company,  or of any other
lirnited company, parinership, joint venture, trust, or other enterprise which he served as such
af the request of the Limited company, agdinst judgments, fines, amounts paid in settlement
and reasonzble expenses, including attomeyy’ fees, sctually and necessarily incurred ag 2
result of such action, suit, proceeding, or any appeal therein, if such person acted in good
faith and in the reasonable belief that such action was in the best interest of the limited
company, and in criminal sctions or procsedings, without reasonable ground for belief that
such action was unlawiul. The terminstion of any such action, suit, or proceeding by
judgment, order, settlernent, conviction, or npon plea of nolo contendere or its squivalent
sball not in Hself create 2 presumption that any such director or member or officer did not act
in good faith in the reasonable belief that such action was in the best interest of the hmited
company or that he had reasonable grounds for belief that such action was wnlawfil;

By or in the right of the limited company to procure a judgment in its favor by resson of his
being or having been a director or member, officer, employse or agent of the himited

. corapany, or of any other corporation, partnesship, joint venturs, trust, or other enterprise
"“which he served as such at the request of the limited company, against the rcasomable
" expenses, including attorey's fees, actually and necessarily incurred by bim in connection
© ‘with the defense or settlement of such aution, or in connection #n appeal therein, if such

© - parson acted in good faith 2nd in the roasonable belief that such action was in the best

@

(d)

interest of the Limited company. Such person shall not be entitled to inderanifiction in

relation to matters as to ncgligence or misconduct in the performance of his duty to the

limited company vnless, and only w the extent that, the court, administrative agency, or

investigative body before which such action, sait, or proceeding is held shall determine upon

" application that, despite the adjudication of lability but in view of all circumstances of the

cage, such person iz fairly and reasonably entitled to indeminification for such expenses which
such wibunal shall deem proper.

" To the extent that a director or memiber, officer, cmployes or agent in the L.C., management,

officer, employes or agent of the company has been successfisl on the merits or otherwise in
defense of any action, suit, or proceeding referred 1o in Paragraph (2) or (b), or in any defense
of any claim, issue, or matter therein, be shall be indemnified against the reasonable
expenses, inciuding sttomeys' fees, actually and necessarily incurred by himn in connection
therewith.

Ifa determination is made that indempification of the director or member, officer, croployee,
or agent is proper in the circumstences becagse such person has met the applicable standard
of conduct set forth in Paragraph (8) or (b), unless indemnification is czdered by the tribunal
befors which such action, suit, or proceeding is held. Such detenmination shall be made
either by the Members with interest in the L.C. who were not parties to such action, suit or

proceeding. .
ﬁ \ P
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(11} Pay expenses incurred in defending any action, suit or procesding in advance of the final
disposition of such action, suit, or proceeding as authorized in the manner provided in Parapraph (6} of
Subsection (14) upon receipt ofan undertaking by or on behalf of the member, officer, employes, or agent
to repay such amount unless it shall ultimately be determined that ke 18 entitled to be indemmified by the
limited company as authorized by this section.

{(12) Indeawmify any person, if the requirements of Subsections (14) and {75) are met, without
affecting any other vights to which those indernificd may be entitied under apreement, vote of disinterested
Members with interest in the L.C., both a3 to action i another capacity while holding such office and shall
continue as 1o 4 person who has ceased to be 8 Member, officer, employer, or agent of the limited company
and shall inure to the benefit of the heirs, execptors and administrators of such » person.

(13) Purchase mnd maintain insutance op behalf of any person who is or was & Member, officer,
employes, or agent of another corporation, partnership, joint venture, trust or other enterprisc against liability
asserted sgainst him and incusred by him in any such capacity or arising out of his status as such, whether
or not the litited company would have the power to indemnify im against such liability under the
provisions of Subsection (12).

{14) Enter into general partmerships, limited partoerships (Whether the linited company be 2 limited
or general parftner), joint veptires, syndicates, pools, associations, aad other arangements for carrying on

one or roore of the purposes set forth in #ts Articles of Organization, jointly or in cogunon with others, so
forp as the participating corporation, person, or association would heve power 1o do 20 alone,

ARTICLE IV

FE CE
This limited company shajl exist perpetuaily,
ARTICLE ¥
- ] ST IN LIC AND A
(1) Thebusiness of thit Hmited compapy shall be conducted by the following Management Group
designated by the Members with interest in the LLC for such purpose. Corporate action shall be approved
by a vote of 100% of the Masagement Group, to have the matter spproved.

(2) The initie] capital shall be FORTH THOUSAND ($40,000.00) DOLLARS. Thenamesand street
addvesses of the members of the Management Group as appointed herein who shall also hold the Bllowing
office for the Srst year if its existence and ss elected thereafter are as follows:

5
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NAME MANAGEMENTPQSITION  SHARES  ADDRESS

Nicolas Sales Perez  Managing Member 70% Escontrig 335
San Luis Poiosi, S.L.2.
C.p, 78233

Mexico

Federico Sabre Perez Managing Membey 30% Medaloneg #173
Sakilio, Coahuila
C.P. 25206
Mexico

ARTICLE Vi
TRE ESS IGNATION OF RE RED AGEN

NICOL’E FOOD CATERING VENTURE, LLC, desiring to organize under the laws of the State
of Florida, has designated its principal and mailing office at 1983 NW 88 Court, Suite 201, Miami, FL
33172, and hag named as its initia] Registered Agent, CARLOS ALBERTO CASTRO, ESQ,, whose
address is 1200 Brickell Avenne, Suite 1440, Miami, F¥. 33131,

ARIICLE Vit
ANIZING E TH .

The name and eddress of the person signing these Asticles of Organization on behalf of the
organizing members arc:

ORCGANIZING MEMBERS ADDRESS

Nicolas Salas Perez Escontia 335
San Luis Potasi, S.L.P.
C.P, 78233
Mexico

Federioo Sahre Perez Medationes #173
Saltille, Coahuila
C.P. 25206
Mexico

!
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ARTICLE VI

rW MEMBERS
The Company shal admit new members a3 follows:

All existing members shal! first received notice of the intent to admit a new member. Such notice
shatl be in writing and sent out ten {10) days prior to the date which the new member intends to join. Upon
the 10th day or any time set in the written notice, all the existing mermbers shall votz to allow the new
member 1o join. It is agreed that a vote of 100% of the =xisting members of record shall be necessary to
ratify the acceptance of the new member. Tt shali be a condition that such new member deposit a sum equal
to the perceptage of paid in capital the new member is to be assigned.

Such deposit shail be made before said new member shali be considered for membership in escrow
with the attorpeys designated by the company at the timne potice is scnt to the existing members of record.
Acceptance of the new member shall constitute immediate sathority of the company attorney to deposit all
the sums into the company's account aad said amount shall be designuted (additional} paid in capital.

ARTICLE IX . L.
ANCE OF MEMBERS. IGH '
T ON

In case of death, retirement, resignation or dissolution of & member or the occurrence of any event
which terminates the continued membership of 2 member int the limited company, the remaining members
.+ shall have the right t¢ continue operating the company as if the member were gtill 2 participating member.
' '‘Uponsuch occurrence the former member or his heirs, designee, frustee or person shall be entitled to receive

~ the percentage of profit or losses effective for the end of the distributing period which shall be conclusive.
At the epd of such distribution period the former member, its/hisfher heirs, esmre, designes or trustee shall
be entitled to receive the corresponding percentage of ownership of said member gt the then curent vale
payable in five (5) equal anmwal instaliments. Current value shall be defined by the company’s accountents
which det ation shall be also be final.

NICOLAS SALAS PEREZ C@MRE PEREZ
Individnally 1 ually
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STATE COF ELORIDA |
))ss.: M 03000340185

COUNTY OF DADE )

BEFORE ME, the undersigncd authority, this day personally appeared, NICOLAS SALAS PEREZ
and FEDERICO SABRE PEREZ. to me well known tu be the porsons who gxecuted the above and foregoing
Articles of Organization of NECOL’S FOOD CATERING VENTURE, LLC, and being by me first duly

OW, 0 ISTERED

1L, CARLOS ALBERTO CASTRD, having been named to accept Service of Progess for NICOL*S
FOOD CATERING VENTURE, LL.C, a Florida Limited Liability Company, at the place designated in
paragraph V1T of the attached Acticles of Organization, I hereby accept to act in this capacity, acoepting the
duties as Registered Agent, and agree to eomply with the provisions of said act relative to keeping open said
office.

DATED this2Zday of L0 COr\ /2003,

CARLOS ALBERTO CASTRO
Repistored Agent

H o3p00340185
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