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ARTICLES OF ORGANIZATION
OF
MLF TOBACCO SHOP, LLC

The undersigned, for the purpose of forming a limited liability company under the Flarida
Limited Liability Company Act, Florida Statutes Chapter 808, hereby makes, acknowiedges, and

flles the following Articles of Organization,

ARTICLE 1 - NAME

The name of the limited liabilty company shall be MLF TOBACCO SHOP, LLC

ARTICLE 2 —- ADDRESS

The principal place of businass of the Campany in Florida shall be 8705 Red Road,
Suite 808, Coral Gables, Florida 33143 and the mailing address shall be the same.

ARTICLE 3 — EFFECTIVE DATE

Thase Artislas of Organization shall be effective immediately upon appreval of the
Secretary of State, 8tate of Florida.

ARTIGLE 4 - DURATION

Subject to the provisions of Articie 9, the Company's existence shall not terminate and
shall ba perpetual, unless the Company s earlier dissolved as provided in these Arlicles of

ARTICLE § ~ PURPOSES AND POWERS

The purpose and buginess of this Limited Liablity Company is for commercial and
residential rea!l estate rental and to angage in any other lawful activity for which a limited liability
company may be arganized under the laws of the State of Florida. The Company shall have all
the powers granted to a limited liability company under the laws of the State of Florida,

ARTICLE 6 ~ REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Campany Is 6705 Red Road, Suite 808,
Caral Gahles, Florida 33143, The namae and address of the registered agent of this Company is

Donazld D. Wilson Jr., 6705 Red Road, Suite 608, Coral Gables, Florida 33143.

("Company”).
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ARTICLE 7 . MANAGEMENT

The Managers and Members of the Company shall be:
Mike Fernandez & Hidelisa Wiener

Operating & Managing Members:
Searetary: Hidalisa Wiener
Treasurer. Hidelisa Wiener

whose addresses shall be the same as the mailing address of the Company.

ARTICLE & - ADMISSION OF NEW MEMBERS

Ne additional member(s) shall be admitted to the Company except with the unanimous

written consent of all the member(s) of the Company and upon such terms and conditions as
shall be determined by all the member(s). A member may transfer his or her interest in the

Company as set forth in the regulations of the Company, but the transferee shall have no right
to participate in the management of the business and affairs of the Company or bacome a
member unless all the other member(s) of the Company other than-the member proposing to
dispoae of his or her interast apprave of the propoead transfer by unanimous written consent,

ARTICLE 9 — TERMINATION OF EXISTENCE

The Company shall be dissolved upon the death, retirement, resignation, expulision,
bankrupicy, or dissalution of @ member or manager, or upan the occurrence of any other event

that terminates the continued membership of a member in the Company, unless the business of
the Company is continued by the conzent of all the remaining members, provided there is at

least one remaining member.
ARTI 0 ~- MEMBERS

The Manager(s) of the Company shall be elected by the member(s) in accordanoe with
reguiations adopted by the member(s) for the management of the business and affairs of the
Company. These regulations may contain any provisions for the regulation and management of
the affairs of the Company not inconsigtent with law or thase Articles of Organization.
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ARTICLE 11 ~ INDEMNIFICATION

The Gompany shall indemnify managers and officers of the Company who was whally
suceessful, on the merits ar otherwise, in the defenge of any praceading to which the manager
or officer was @ party because the manager or officer is or was a member or officer of the
Company against reasonable attomey fees and expensas incumred by the manager or officer in
conneciion with the praceeding. The Company may Indemnify an individua! made a party to a
proceeding because the Individual is or was a manager, officer, employee or agent of the
Company against liability if authorized in the specific case after detarmination, in the manner
requirad by the member(s), that indemnification of the manager, officer, empioyee or agant, as
the case may be, is permissible in the circumstances because the manager officer, employase or
agem has met the standard of conduct set forth by the member(s). The indemnification and
advancement of attorney fees and expenses for managers, officers, employees and agents of
the Company shall apply when such persons are serving at the Company's reguast while a
manager, officer, employee or agent of the Company, as the case may be, as a manager,
officer, partner, trustee, employee or agemt of another forsign or domestlc Company.
partnership, joint venture, trust, employee benefit plan or other enterprise, whether or not for
profit, as well as in their official capacity with the Company. The Cempany also may pay for ar
reimburse the reasonable attormey fess and expenses incurred by a manager, officer, employee
or agent of the Company who is a party to a proceeding in advance of final dispesition of the
praoceeding. The Company slse may purehase and maintain insurange on behalf of an
individual arising from the individual's stelus as a manager, offlcar, employee or agent of the .
Company, whether or not the Company would have power to indemnify the individual against
the same [iability under the law. All references in these Articles of Organization are deemed 10
include any amendment or successor thereto, Nothing contained in these Articles of
Organizatien shall limit or preclude the exercise of any right relating to indemnification or
advance of attorney fees and expenses {0 any person who I$ Or was a manager, officer,
emplayee or agent of the Company or the ability of the Company otherwise o indemnify or
advance expenses {o any such person by contract or in any other manner. If any word, clause
or sentence of the foregoing provisions regarding indemnification or advancement of the
attorney fees or expanses shall be held Invalid as contrary to law or public palicy, it shali be
savarable and the provisions remaining shall not be otherwise affected. All references in these
Aricles of Organization to “manager”, "officer”, "employee’ and “agent” shall include the helrs,
estates, exacutors, administrators and personal representatives of such persons.

IN WITNESS WHEREOF, the undersignad, an authorized representative of the member(s), has
made and subscribed these Anicles of Organization of MLF Tobacco Shap, LLC at Miami,
Florida, for the forageing uses and purposes, this June 18, 2008.

Attest:

R
Donaki D, Wilson Jr.
Title: Authorized Representative
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 or 808.507, FLORIDA STATUTES,
THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING
STATEMENT IN DESIGNATING THE REGISTERED OFFICE/REGISTERED AGENT, IN THE

STATE OF FLORIDA.

1. The name of the limited liability company ie:
MLF TOBACCO SHOP, LLC

2. The name and address of the registered agent and office is:

Denald D. Wilson Jr.
Suite 808
6705 Red Road
Coral Gables, FL 33143

Having been named as registered agent and to accept cervice of process for the ahove
stated limited liability company at the place designated in this certificate, | hereby accopt
the appointment of reglstsred agent and agree to act In its capacity. | further agree to
comply with the provisions of all statites refating 10 the proper and complete
performance of my duties, and | am familiar with and accept the obligations of my
position ag registored agent.

" = )
Donaid D. Wilson Jr. “ June 18, 2008 2
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