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The undersigned certify that we have associated ourselves together for the
purpose of becorning a Hmited liability company under the laws of the State of Florida,
Florida Statute 608- Florida Limited Liability Company Act, providing for the
formation, rights, privileges, and immunities of Hmited lability companies for profit.
We further declare that the following Articles shall serve as the Charter and authority
for the conduct of business of the limited liability company.

ARTICLE I
NAME

The name of the Limited Liability Company shall be QUINTESSENCE, LLC (the
“Limited Liability Company”™).

The street address of the principsl office of the Limited Liability Company shall
be located at 9750 NW 17* Street, Suite # 1, County of Miami-Dacde, State of Florida, but
it shall have the power and authority to establish branch offices at any other place or
places as the membess may designate.

ARTICLE I
MAILING ADDRESS

The mailing address for the Limited Liability Company shall be 2121 Porce de
Leon Blvd., Suite 1050, Coral Gables, FL 33134.
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The address of the initial registerad office of the Limited Liability Company is
2121 Ponce de Leon Blvd., Suite 1050, Coral Gablas, FL 33134, County of Miami-Dade,
ard the name of the company’s initial Registered Agent for service of process in the
State of Florida, at that address is CONSULTING SERVICES OF S0UTH FLORIDA,
INC.. ’

ARTICIEY
PURPOSES AND POWERS

In addition to the powers authorized by the [aws of the State of Florida for
limited Bebility companies, the general nature of the business or businesses to be
transacted, and which the Jimited liability company is authorized to transact shall be as
follows:

1. To engage in any activity or business authorized imder the Florida Statutes.

2, In general, to carry on any and all incidenta! business; to have and exercise all the
pawers conferred by the laws of the State of Florida, and to do any and sll things set
forth in these Articles to the same extent as 2 natiwral person might or could do,

3. To purchase or otherwise acquire, underiake, curry on, improve, or develop, all or
any of the business, goodwill, rights, assets, and liabilities of any person, fmm,
assoclation, or corperation carrying on any kind of business of a similar nature to that
which this limited Hability company ls authorized to carry on, pursuant to the provisions
of these Axticles; and to hold, utiize, and in any masmner dispose of the rights and

property so acquired.

4. To enter into andd make all necessary coniracts for its business with any person,
entity, parinership, association, corporation, domestic ot foreign, or of any domestic or
foreign state, government, cr government authority, or of any political or administrative
subdivision, or department, and to perform and carry o, assign, cance] oy xescind any
of such contacts.

5. To exercise all or any of the limited liability company powers, and to carry out all or
any of the purposes, enumerated in these Articles and dtherwise granted or permitied
by laws, while acting as agent, nominee, or altortiey-in-fact for any person or
corporations, and perform any service under coniract of otherwise for any corporatior,
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joint stock company, agsociation, partm.w&dp, firm, syndicate, individual, or other
entity, and in this capacity or under this arrangemerit develop, improve, stabilize,

strenigthen, or extend the property and commercial interest of the property and to aid,
amist, or participate in any lawful enterprise in connettion with or incidental to the
agency, tepresentation, or service, and to render aty other service or assistance it may
lawfully do under the laws of the State of Florida, providing for the formation, rights,
privileges, and immunities of the limited bability comparies for profit.

6. To do everything necessary, proper, advisable, or conwenient for the accomplishment
of any of the purposes, or the attainment of any of the objects, or the furtherance of any
of the powers et forth in these Artides, either aslone or in associabion with other
incidental or pertaining to, or going out of, or cormected with its business or powers,
provided the same shall not be inconsistent with the laws of the State of Florida.

7. The several clauses contained in this statement if the general nature of the
business or businezses t© be fransacted shall be construsd as both purposes and powers
of this imited lisbility company, and statements contained in each clause shall, except a8
otherwise sxpressed, be in no way limited or restricted by reference to or inference from
the terms of any other clause. They shall be regarded as independent purpose and

powers,

Nothing contained in these Ariicles ghall be deemed or comstrued as authorizing or
permitting, or purporting to authorize or permit the limited liability company to carry
on any business, exercise any power, or do any act which a limited Jability company
may not, under Florida laws, lawfully carry on, exercise,. or do.

ARTICLE V1
DURATION

The term and duration of the Limited Liability Company shall be perpetual,
unless terminated in accordanca with the Opersting Agreement of the Limited Liability
Company or otherwise terminated in accordance with law.
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The businese of the Limited Liability Company may be continued after the death,
bankrupicy, insanity, expulsion, withdrawal or dissolution of a Member of the Limited
Liability Company, or after the ocourrence of any other event causing the involuntary
dissolution of the Limited Liability Company if, within ninety (90) days after such event,

the remaining or swviving Members of the Limited Liability Company unanimously
elect to continue the business of the Limited Liab{lity Cornpany.

MEMBERS

The Limited Liability Company shall have one or more members (ths
“Members”). The names and addresses of the initial “Members” are:

Intermational Cosmeceuticals, Inc.
975D NW 17" Street

Suite #1

Miami, BL 33172
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Florez, Ana Jimdénex
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Member w2
Calle Dr. Cristino Diaz Martinez -
No.27

38006 Santa Cruz de Tenerife,
Spein
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Franch, Christian André

Member
2121 Porwe de Leon Blvd.
Sufte 1050

Coral Gables, FL, 33134

Chéivez Valdés, Juan Carlos

Member
De La Vicky 12/2 C.
Hacia Arriba #455

Bosques de Altamjrs
Managua, Nicatagua

Chivez, Toan C.

Member
2121 Ponce de Leon Bled,
Susire 1050

Coral Gabies, FL 33134
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ARTICLE IX
MEMBERSHIP RESTRICTIONS
Members shall have the right to admit new Members by unanimous consent.
Contributions required of new Members shall be détermined as of their time of
admission to the Limited Liability Company.

A member’s interest in the Limited Liability Company shall be considered personal

property, notwithstanding the actual nature of the assets owned by the Limited Liability
Company, and may not be sold or otherwise transferred except with unanimous written
comsent of all existing Members,

ARTICLE X

MANAGEMENT
follows:
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Raxndn Miyar = ’%‘;
Manager L 7B
9750 NW 17 Street e
Miami, FL. 33172 -~ &
ARTICLEXL

CAPITAL CONTRIBUTIONS

Capital contributions in the amount of $1,000.00 cash shall be pajd to the
Hmited linbility company by the members on the following amounts: International
Cosmeceuticais, Inc., $760.00 (76%), Ana Jiménez Florez, $90.00 (9%), Christian André
Franch, $30.00 {3%), Jusn Carlos Chévez Valdes, $90.00 (9%) and Joan C. Chivez, $30.00
(3%). Additions] contributions will be made as required for investment purposes, as
determined by unanimous consent of the members. Members will make contributions
irt their proportionate shares.
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ARIICLE XII

EROFEITS AND LOSSES

A) Profit sharitig. The members shall be entitled. to the net profits arising from
the operation of the limited liability company business that remain after the payment of
the axpenses of conducting the business of the imited liability company. Each member

shall be entitled to its proportionate share of the profits. ‘The distributive share of the
profits shall be determined and paid to the members eath year on the anniversary date

of the commencement of business of the limited liability company, the month and the
day of the commencement date baing the date if the filing of these Articles.
B) Losses. All losses that ocaur in the operation of the limited liability company

business shall be paid out of the capital of the limited liability company and the profits

of the business, or, if these sources are insufficlent to cower such losses, by the members
in their proportionate shares.

Dated this 30th day of June, 2006.
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Having been named as Registered Agent to accepit sexvice of process in the State
of Florida for QUINTESSENCE, LLC, (the “Company”) at the address designated on

the Articles of Organization of the Company, pursuant to the requirements of Section
608415, Florida Statutes, the undersigned Registered Agent hereby accepts the
appointment as Registered Agent of the Company and agrees to act in that capacity.
The undersigned Registerect Agent further agrees t0 comply with the provisions of all
statutes relating to the proper and complete performarice of the duties of a registered
agent, and is familiar with and accepts the obligations of said position.

Dated this 30th day of June, 2006.

B Hapcs—

Eileen Garcia
Consulting Services of South Flerida, Inc.




