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Aprll 30, 1696

Flor.da Depaniment of Ste
Divisica of Corporations
P.O Rox 6317
Tallshasess, FL. 323 14

Re;  Filing MCQUAY LATIN AMERICA, L.C., s Flodda limited Uability company

Desr Sir/Madun:

rumumwmwummummﬁmunum

AMERICA, INC.. s Florids eorporstion, Sled August 1, 1995 under Charer Number .
PS50000$9190, which sorporation hersby consents (o the use of McQUAY L ATIN AMERICA,
L.C. by Mark W. Xay, a2 suborized represesiative of one of the tharein namedl membats of sald
Florida Lmited Lisbiity oompany, pes the stiached duly exscuted Articles of Organlzation.

MCQUAY LATRN AMERICA, INC.

SWORN TO AND SUBSCRIBED bafoce me this 30th day of April, 1996 by
Ignacio SMuSmmnwhmmdmuwhmhe.. wha identified
Kimself 10 me by his Fleride Drivar's License 3. 4£10-402- 22> F20

ﬁﬁ% %C. STA;'%OF FLORIDA
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ARTICLES OF OHGANIZATION NI
o
ARTICLES OF ORGANIZATION OF McQUAY LATIN AMERICA, L.C, |
|

|J" —
.|l| I

Tho undarxigned certify thar we have ansocisted ourselves together for (o purpose of
becoming s limited Hability company under the laws of the State of Florids, providing for the
forwnation, rights, privileges, and immunities of limited liabillty corupanies for profit, Wo further
doclaro that the following Asticles shall serve as the Charter and authority for the conduct of business

of the limited Liability eoenpany,
ARTICLE) ‘ﬁ\/

NAME AND PRINCIFAL YLACE OF BUSINESS

Tha oame of the imited llability company shall be MOQUAY LATIN AMERICA, L.C., and
its principal office shall be located at Airpan Corporate Center, 7208 N.W, 19th Street, Suite 408,
Mismi, Fiorida 33126, County of Dede, Statc of Florids, but it shall have the power and authority
to establish branch offices st any other place or places as the members may designate.

ARTICLYI¥
FURPOSES AND POWERS

In addition 1o the powars authorized by the Jaws of the State of Florida for limited fiability
companies, the genorul nature of the business or busincases Lo be transacted, and which the imited
liability company is sithorived to trensact, shall be as follows:

(a)  To engagoin any selivity or business suthorized undsr the Flori-a Statutes.

(t)  In genersl, to carry on any and all incidental butinexs; to have 3°d exercise all the
powers vonfared by the laws of the State of Florids, and 10 do any and all things st forth in these
Articles to the sama extent &s & netural person might or could do,

(¢)  Topurchase or otherwise acquire, undzrtake, carvy on, improve, or develop, all or any
of the business, good will, rights, aseets, and lisbilities of any parsan, firm, association or corporation
urryingonwmabuimdldnﬂumtolmwmmwwﬁqmmis
sulborized to canTy on, purniant to the provisions of these Articles; and to hold, utilize, and in agy
mamer dispose of the rights and property o acquired.

(d)  Toanierinto and make all neosssacy contracts Sor its business with any person, entity,
partnerthip, associstion, corporation, domentic or foreign, or of any domestic or foreign state,
Propared By: Mark W. Kay, Kmq.

7000 S.W. 62 Ave., Ph.R
S. Miami, ¥L 33143
Ph. #(305)667~0473

FL Bar #0041800
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govemment, or governmenta! authority, or of any political or administrative subdividon, or
department, and 1o perform and carry out, assign, cancel, or tescind any of sush contract,

(¢)  Tosxorcheall orany of the Limited liability company powers, and to casty out all or
nny of the purposas, snumerated in these Articles and otherwise granted or permitted by law, while
acting a1 agent, nomines, or attomey-in-fact for any pemans or corporativns, sud perform any service
under coitract or otherwise for any corporation, jolot sock company, association, partnership, firm,
ayndicate, (ndividuat, or other entity, and in this capacity or under thiy arrangement cavelop, improve,
stahillze, mmrm,ormmdﬁnpuﬁ:nyuﬂmdllhmm of the property and to ald, assist,
or participats in any lawful sxterprise In connection with or Incldental to the agency, repretentation,
or servics, wnd £0 rendar any other service or wssistance it may lawfully do under the laws of tha State
of Florida, providing for the formatian, righta, privileges, and Immunities of lUimited tiabllity companies
for profit.

()  To do everything necessary, proper, advisable, or convenlent for the sccumplishmeat
of xny uf the purposes, or the attainment of any of'the objects, or the furtherance of any of the powers
sot forth in these Articles, elther alone or in assoclation with others incidentul or pentaining to, or
growing out of, or connected with its business or powert, provided the same shall not be [noonsintent
with tho Jaws of the State of Florida.

The saveral clauses contained in this statement of the goneta! nature of the butiness or
busineyses 1o be transacted shall be construed a9 both purposes and powsrs of this limited Liabllity
company, and statements coatained in each clause shall, except us otheywise expressed, be in no way
limited or restricted by reference to ot inference from the terms of any other clause. They shall be
regsrded as indeperdent purposes and pawers.

Nothing contained in these Articles shall be deemed or congtrued as authorizing or permitting,

ur purporting 10 authocize or permit the limited lisbility company 10 carry on any business, exerciiy
any power, or do wiy act which a Emited Hability company may not, under Florida laws, {lawfully carry
o, exercise, or do.

ARTICLEIN
EXERCISE OF POWERS

All limited Hability company powers shall be exercised by or under the authority of the
memmbers of this imited liabillty compeny, and the day to day business and affairg of this Limited
fability company sill be managed under the direction of the Muuger or managess tlected by the
members. These Asticles and the Regulations of the limited Hability compazty may be amended from
time to time by the afirmative vote of at least seventy-five pescent (75%) of the total membership
interest as determined by their respective capital accounts in the limited liability company.




MAY- 2-96 THU 7:36 AM
Heboseoo bpes

ARTICLE 1V
MANAGEMENT

Tids imited [{abllity company shall initially be managed by one (1) manager, The nams and
address of Ui person who shall sarve es the ialtlal Manager of the Kmited Liability company until his
successor is clected and qualified is: Rodolfo Gomez, 7208 N.W. [9th Street, Suite 408, Miami,
Florida 33126, The Manager or managers shall be slacted annually by the members in the manuer
prescribed by and provided In the Regulations of the limited Liability company. The Manager or
manigers, if more than ane (1) is elected shall als0 hold the offices wnd have the respoasibilitics
accorded 1o them by the mesmbers a8 set out In the Regulations of the limited Llability compuny.

ABTICLEY
CERTAIN VOTING REQUIREMENTS

Ndﬁﬂlhmmunﬂﬂunwmbmdthnﬂuﬁtdlhﬂliwmyﬂullukunymﬁon
lnunydmfowummuummduﬂummmhumwmofﬂs%mu
determioed by their capital sccounts, {n the limited Liahility companty shall have affirmatively voted
Inﬁvorofmhmﬁu.huinwmﬁdlmiwbonkammyuﬂ:mmmme
lmramivovoteoflheMcQuymunhn(umhmlndmmunmguhumoﬂhmm
lllbilltycomdluduofthodmhomf(tho'nmnuim");whidxmmm:

@) wum«mmwwmmw.wmmﬂtlou
within the fimited lability company by which aver title called.

o Terminating the Manager of the imited Lability company, for whatever reason.

() g2y porsoa whose remuneration exceeds the equivalent of ffty.thousand
U.5. dollars (U.S. $50,000.00 per ysar).

(d)  Establishing credit ficilities with financial institutions for use by the limited Lisbility
compasy in the ordinary coursa of business,

Q] mwmm«mm«mnwdmummmmxy
company’s proparties and/on assets.

¢4 Mimmpﬁqdmbuﬁmﬂmy.tohpﬁdmthcmbmwimmealo
their membership interest in the limited Hability compasy.

® mnmwmumuﬂﬂphmmindnﬁmﬁdﬁwﬂitymyorwdm
instrursent convestible intn membership in thw limited Hability company, other than gursant to the
Membership Option provitions (as such term iy defined in the Regulations of the limitad Liability
compaxy).

(V] Purchasing, loasing, selling or exchanging of land, buildings, or other real property,

@ Gmnir;lamtothew.myunployumdlotmymxbudthﬂhﬁwd
liability campeny.

()  Paying sny bopuses (cash or othevwise) to the Manager, any employss snd/or aay
member of the limited lisbitity compeny.

MHELovoootd e
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(k)  Granting any losns to third panies or gusrantecing the ubligations of third parties,
other than open account ¢redit to customers in tha ordinary course of dusiness.

@®  Making capital lnvestmaoits axceoding the equivalent of Glty thousand U.S, dollars
(U.S. $50,000.00) each, or ohe ndred thousand U.S, doliars (U.S. $100,000,00) or the amount of
tho approved capital budger, whichever [s greater, In the aggru, Ae, {n any one fiscal year,

(m) Forming s subsidiary or acquiring of exchanging shares In another company, entity or
business activity.

(n)  Entesing into contracts with persons, businesses, companies or enttios in which the
Manugee, employecs and/ot members of the Umlted lishility company or their aliliates have & direct
or indirect interest, otber than as expresaly provided for In the Regulations of the timited liability

company.
(o) Merging consolidating or xmeigamatiag with o into any other company or entity.
(p)  Sclling lensing or exchanging all or substantially al} of the assets of tha limited liability
company.
{ Materially changing the business of the llmited Uability company or aliwing the

products or services sold and/or provided by the limited {iability company.

() Inwiniing abandoning or settiing any sctions, suits or legal proceedings, except for
mincr collection matters, or, except when unforeseen circumstances require such immedlate sction
1o safbguard the interests of the limited Liability company.

(s)  Emering into any business arrangement other than as contemplated by the restated
Mmmwmmwmwsmwmdeﬁmdmmmﬁm and ss set
forth in an exhibit to said Regulations).

auditors for the limited Lisbility company and/or meking
any changes in the engagement thaescl.

(u) ifving and/or ameading the existing multl-ysar busines plan of the limited Habllity
company and/ec adopting & new multl-yews business plan of the limited liability company 8¢ the tecm
“rmlti-year business plan” is defined in the Regulstions.

(v} Emdnshuomyothcrmmﬁonnmmﬁwordmrymoﬁhemdm of the
limitod Linbility company.

(w) Amending these Articles or the Regulations of the limited Yability company.

(x) Establiskinga Committec of the Members granting authority to mick Committes,

the Members of sach Cormmitise, o determiring the quorum necessary for the transaction
of business by sny such Commities.

A mamber mEy mommdmmmanorMHomm the membat
hay a direct or indlrest conflict of interest with the matter to be acted upon, 5o long as st least one
smember does not have 8 conflict of intercst.

1f at way time o member of the limited liability company considers that the members of the

reached an impassa with respect 1o any matter requiring the affirmative
in & manner that substantially frusrates or impairs
ia .cootdum with its essential

&

ML0o000 6303
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holding at lsast & 75% interest, as determined by their caplial accounts, In the limited lisbility
company. 1fthe merter ia not resolved at the spexial meeting of members, sny smember who contlders
tho inability of mach mesting to afirmazively resolve such matter so as to sevicusly frustrate or impair
the fuif2ment by the limited Uability company of its sssenilal purposes a3 set forth in the Regulations
may iubmit the matter to sbitration in accordance with the arbitration provitions of the Regulations,
‘The arbitrators may, among other possible remadies, order the dissolution and liquidation of the
limited liability company.

ARTICLEY]
LIABILITY AND INDEMNIFICATION

The lishility, if any, of the Mansger snd/or say managing member shall be Limitad to that
provided ln Section 609.4362, as same may be amended from tim~ to e, e long as such
amanviment shall ot incewase the Habitiy. Tha Manager, mansging menbers, officers, employses and
agents of the limited Gability corupany arc hereby fully indwnnified by the Company to the fullext
extot penaitted undar Saction 608.4363, &9 tame may be amended from time to time %0 long as such
smendmen: shall oot reduoe such indsmanlfication,

ARTICLE VIX
WRITTEN ACTION BY MEMBERS

An acion required or permitzad to be taken xt & maeslng off the meenbers of the Emitod Lability
company may be takon by a writtea action signed, of counterparts of a written sctlon signed in the
aggregats, by sll oF the mambars.

ARTICLE VIII
MEMBERSHIP RESTRICTIONS

The admission of additions! members {3 rexrictad. Refor to the Regulstions for the
requircents for the admission of additional members. A weber's interest in the limited Lability
company may not be 30ld or otherwise tramferird except in accordance with the provisions of the
Regulations. On the desth, retiroment, resignation, expulsion, bankruptcy, or dissolution of a
muerabxs, of the occusrence of any other event that terminates the eontinusd membership of 2 member
1 the Upited Kabilily comgany, the remaining merobers shall kave the right 1o contimue the businets
on ungaimous coasent of the remeining membars,
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ABTHLEX

CAPITAL CONTRIBUTIONS
The total amount of cash snd other property being contributed by the tnembers of this limited

Nlability company are sa follows:
Percentage of

Neme ol Magbar Comrbution ™ Mombarahip Injeoeat

MoQuay International, a division of $200,000.00 44, 44%
AAF-McQuay, 1ne,, & Delawars corpumtion

Rodolfh Gomez $123,000.00 27.18%

Hugo M. Armcila $125,000.00 L%
100%

ARTICLEX
DURATION

This Company thall have & duzatioa of thirty (30) yeam fiom the date of filing of these
Astlcles of Organization with the Florida Department of State. Howsver, the duration can be

extended by agresmet smang the members, but shall not have a perpetual existence.

ARTICLE X1
INITIAL REGISTERED OFPFICE AND REGISTERED AGENT

The address of the inktial registersd offics of the limited liadility company is 7000 8.W. 62nd
Avenus, Suite Ph-B, South Mians, Florids 33143, and the mme of the company's inftial registerwd
agent ot that addres is Muk W, Kay,

The undessigaed, being the suthorized representative of oac of the original menbers of the
limited [ability company, oertiSes that this instrumem coastitutes ths proposed Articles of
Organization of MoQUAY LATIN AMERICA, L.C.

Executed by the undsrsigned at the City of South Miami, County of Dade, snd State of
Flarida, on the I0th day of April, 1996,
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STATE OF FLORIDA
§

COUNTY OF DADH

The foregoing instrurnet was acknawiedged before me tids 30th day of Aprl, 1996, by Muk
W. Kay, as the suthorized representative of Rodalfo Gomez, who is personally known to ene.
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State of Florida )
Cuunty of Dade ))5
In conpliance with Florida Statutey Section 608.407(2), the undenigned member or
authotized represcntative of a member of MeQGUAY LATIN AMERICA, L.C,, deposas and says:
L The limited lisbllity company identified above has at lsast two members,

Z The total amouns of cash contributed by the members lr $450,000.00.

MARK W, KAY

Tha foregoing instrument was acknowiedged befiwre me this 30th day of Aprl, 1996, by Mark
W, Kay, agent on behalf of of MCQUAY LATIN AMERICA, L.C,, a limited Hability compary, He
is persocally known to ms or has produced + 14 identification.

Notary Soal/Stamp:

mrmm:u“mr |

NOTARY v auc mmomm
COMMICHION N0, orsomnt

Lasvoompnmon: exv. A zs om |
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Statement Resignnting Reetrtered Aeng and Office

Statu of Flonda ))
§
Coumy of Dade )

Pursuant to the provitlons of Sections 508,415 and 608.407(1)(d) of the Florida Limited
Liability Company Act, the timited lability company identified below submits the following statement
in desipnating its vegisterad offics and registered ayent In the Siate of Florids,

The name of the lLimiled Lability company is McQUAY LATIN AMERICA, L.C.

The name of the registared agent for McQUAY LATIN AMERICA, L.C., is Mark W. Kay
and the strect address oFthe company's principal office where the agent is loeated is 7000 S.W. 62nd
Aveiue, Suite PieB, South Miami, Florida 33143,

This statement s to acknowledge that, as indicated above, McQUAY I.ATIN AMERICA,
L.C. hus appolnted me, Mark W. Kay, s its rugistered agont 10 actept service of process for the
company st the place desgpmied above in this certificate, I accept this appointment as registered egent
end agree to act in this capacity. X further sgree to comply with the provisions of sl statutes relating
to the proper and complete puformance of my duties, und I am familisr with and accept the

obligatians of my position s registered agent.
Dated April 30, 1996, w ’% wl%
Muark W. Koy .

Thw fbregoing instrumen way acknowledged before me this 30th day of April, 1996, by Mark
W. Ky, agesit 0 behalf of MoQUAY LATIN AMERICA, L.C,, a limited Liability company. He is
persanally known to me or has produced N A , B3 identification,

Notary Seal/Stamp:




