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Katherine Harris
Secretary of State.
May 23, 2001
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SUBJECT: V& RETAIL HOLDINGS, L.L.C.
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We recelved your electxronically transmitted document.
document has not bheen filed.

or permit the filing of an

However, the
Please make the following corrections and
refax the complete document, including the electronic £iling cover sheet.
Effective October 1, 1999, Chapter 608, Florida Statutes, does not require
Conkributicns." Therefore,

bheing returned to you.

uaffidavit of Membership and Capital
Pleacse rekburn

b4

our document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

call (850) 487-6094.

the enclosed document has not been filed and is
If you have any questions concerning the filing of your document, please

Agnes Lunt

Document Specialisgt

FAX Aud. #: HO1000069087
Letter Number: 1061200032343
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ARTICLES OF ORGANIZATION OF
V&Q RETAIL HOLDINGS, L.L.C.

W

“The undersipned, for the purpose of forming s limited lability company under the Florida Limited

Liahility Company Act, F.S. Chapter 608, hereby make, ackmowledye, and file the following Articles of
QOrpganization.

ARTICLE I - NAME

The name of the limited liability company shall be Y&Q RETAIl _HOLDINGS LLC
("Company”).

ARTICLE 11 - ADDRESS

The msiling address and street address of the principal office of the Company shall be 3663 SW 8"
Street, Penthouse Miami, Florida 33135.

ARTICLE III —- DURATION

The Cornpany commenced its existence on the date the criginal articles of organization were filed
by the Florida Department of State. The Company's existence shall erminate not later thany 2040 AD.,
unless the Company ig earlier dissolved a5 provided in these Articles of Organization.

ARTICLE IV — REGISTERED OFFICE AND AGENT
The name and street address of the registered agent of the company in the State of Florida is . Luis
Quinlana at 338 Minarca Avenue, Coral Gabjes, Florida 33 134,

ARTICLE V — CAPTTAL CONTRIBUTIONS

Egi' =
| o -
oo
The miembers of the Company shall contribute 1o the cepital of the Company the cash orZproperty=
set forth in Exhibit "A." EiL p2
e A
THIS INSTRUMENT PREFARED BY: =
J. L. QUINTANA, ESQUIRE oL@
QUINTANA & ASSOCIATES, P.A. L
338 MINORCA AVENUE =
CORAL GABLES, FL. 33134
TELEFHONF, (305) 446-0300

FLORIDA BAR #768987
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PAGE TWO ARTICLES OF ORGANIZATION

OF V&Q RETAIL HOLDINGS, L.L.C.

ARTICLE VI - PURPOSES AND POWERS

In addition to the powers authorized by the laws of the State of Floridz for limited liability

compsnies, the general nature of the business or businesses to be transacted, and which the Company is
authorized to transact, shall be as follows:

1. To engage in any activity or business suthorized under the Florida Statutes.

2. In general, to carry on any and all incidental business; ta have and exercise
all the powers confarred by the laws of the State of Florida, and ta do any
and all things set forth in these Asticles to the same extent a5 a natural
person might or could da,

3. To purchase or otherwise acquire, undertaks, carry on, improve, or develop,
all or any of the business, good will, rights, assets, and liabiliies of any
person, firm, association, or corporation earrying on any kind of business of
a similar nature to that which this limited ligbility company is authorized 0
carry om, pursuant to (he provisions of these Articles; and to hold, urilize,
and in any manner dispose of the rights and property so acquired.

To enter into and make zll neecssary contracts [or its buginess with any
person, entity, partnership, association, corporation, domestic or foreign, or
of any domestic ar forcign statc, government, or governmental authority, or
of any political or administrative subdivision, or department, and to perform
and carry out, assign, caneel, or rescind any of such contracts.

5. To exercise all or any of the Yimited liability company powers, and to caiTy

out all or any of the purposes, enumerated in these Articles and otherwise

granted of pennitted by law, while acting as agent, nominee, or attomey-in- f;_ B
fact for any persons or corporations, and perform any service under contract T
or otherwise for any corporatiom, joint stoek company, association, e

partnership, firm, syndicate, individual, or other entity, and in this capacity
or under this arangement develop. improve, stabilize, strengthen, or extend T
the property and commercial interest of the property and to aid, assist, or =
participale it any lawful enterprise in connection with or incidental ta the

agency, representation, or service, and to reader any other service or

asgistance it may lawfully do under the laws of the State of Florida,

providing for the formation, rights, privileges, and immunities of limited
Jiability corpanias for profit.

62:C Wd GCAMID

To da everything necessary, proper, advisable, or convemient for the
accomplishment of any of the putposes, or the attainment of any of the
objects, or the furtherance of any of the powers set forth in these Asticles,
either alone or in association with others incidental or pertaining to, or going
put of, or connected with its business or powers, provided the same shall not
be inconsistent with the laws of the State of Florida,
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PAGE THREE ARTICLES OF ORGANIZATION
OF V&:Q RETANL HOLDINGS, LI.C.

7. The several clauses contained in (his staterment of the general nature of the
~ business or businesses to be transacted shall be construed s both purposes
and powers of this limited lability ¢ompany, and statements contained in
each clause chall, except as otherwise expressed, be in no way Timnited or

restricted by reference to or inference fram the terms of any other clause,
They shall be regarded as independent purposes and powers.

—
e
i
8. Nothing contained in these Articles shall be decmed or construed as ‘;f‘
suthorizing or penmitting, or purporting to autherize or permit the limited =i
lizbility company to carry on any business, exer¢ise any power, or do any act L
which a limited lNability company may not, under Florida laws, lawfully EE
carry on, exercise, or do. ..
Tn
¢
ARTICLE VI - PROFITS AND LOSSES =5

il

=
BEach member shall have on interest in the assels, gains, income, profits, and lesses™an
deductions of the Company (inclusive of all distributions an liquidation) (the "Membership Interest”) in

{he proportions and percentages set forth in the Regulations and Operating Agreement, subject to any
conditions and limirations regulations of the Company (*Operating Agreement™).

ARTICLE VIII — ADDITIONAT. CAPITAL CONTRIBUTIONS

Each memtber shell make additional capital contributions to the Company as required and in
accordance with the Operating Agreement.

ARTICLE IX — ADMISSION OF NEW MEMBERS

No additional members shall be admitted to the Company except fn accordance with the Operating
Agreement of the Campany. A member may transfer his or her Membership Interest in the Company only

a3 permitted by and in accordance with the Operating Agreement of the Company. In the cvent of a transfer
by a member of his or her Membership Interest in the Company, the tonsferee shall have no right to
participate in the management of the business and affairs of the Company or become a member unless the
mermbers of the Company other than the member proposing to dispose of his or her interest approve of the

proposed transfer in accordance with the Gperating Agreement, All transfers (voluniary or involuntary) of
Membership Interest shall be subject to the conditions and restrictions set forth in the Operating Agreement.

ARTICLE X — TERMINATION OF EXISTENCE
The Company shell be dissolved on the death, bankruptay, or dissolution of a member, or on the
aceunrrence of any other event that termingtes the continued membership of a member in the Company,

uniless the business of the Company is continued by 21l of the remaining members within 30 calendar days,
and the members take such other action as required by the Operating Agreement.
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PAGE FOUR ARTICLES OF ORGANIZATION

OF V&OQ RETAIL HOLDINGSi L.L.C.

ARTICLE XI - MANAGEMENT

The Company shail be managed by the Operating Manager in accordance with the Operating
Apresment adopted hy the members for the manzgement of the business and affairs of the Company.
Notwithstanding the foregoing, however, the Operating Agreement may provide for specific matters
(including but not limited to, management, operationsl, and policy related functions and deeisions), that
wonld require the decision and comsenl of some or all of the members. The imermnal affairs of the
Company ars set forth in the Operating Agreement of the Company, which shall be provided to all present

and subsequent Members of the Company, and shall govern the operation of the Company and its various
Members. '

ARTICLE XXY - INDEMNIFICATION AND LIABILITY

The Company may, as determined by the Qperating Agresment of the Company, indempify and
advance éxpenses 10 4 Member, Manager, emplnyee or agent of the Company in cormection with any

procesding, to the extent permitted by and in accordance with applicable laws :md statutes and the
Operating Agreement of the Company.

IN WITNESS WHEREOQF, the undersigned organizer has made and subscribed these am::les of

organization in Miari, Florida, on this _2{ _ day ofyY) M{ 2001. ;'5':5 =
‘; o=
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STATE OF FLORIDA } = o
COUNTY OF DADE } s o sg

=
=
Before me, 2 Notary Public authorized in the State and County set forth sbove, personzlly
appeared Eelipe A Valls_Sr Imown to me and known by me to be the person(s), who, as organizer (s),

cxecuted the foregoing Articles of Organizalion and acknowledged before me that he executed those
Axticles of Organization.

IN ‘WITNESS WHEREOQF, I have hereunto ser my hand and affixed my official seal, in the State
and County aforesaid, this_2( _day of me .2001.

Printsd Nate of Numry Public
My Commission Bxpires:
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. ACCEPTANCE OF REGISTERED AGENT ~

The undersipned, being the petrson named in the articles of organization of FK&() RETAN,
HOLDINGS L L., a5 the registered agent of this limited liability company, hereby consents to accept
service of process for the above stated company at the place desipnated in the articles of organizotion, and
accepts the appointment as rogistered agent and agrees to act in this capacity. The undersigned further
agrrees o comply with the provisions of all stalules relating o the proper and complete performance of his

——§
or her duties, and is familiar with and accept the obligations of the position of registered agent. 3?.;

=
=2z
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1. fana :
Regigtered Agent -
STATE OF FLORIDA ) o5
) ==
COUNTY OF DADE ) ss. £

Before me, & Notary Public authorized in the State and County set forth above, personally
appeared I Yuie Quintana known to me and known by me to be the person(s), who, as organizer ().
exceuted the foregoing Acceptance and acknowledged before me that he executed same kuowingly and
vaolontarily,

IN WITNESS WHEREOF, I have hereunta set my hand and affixed my official seal, in the State
and County aforesaid, this )mu' 24, 2001.

Ho1000069087
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My Jommission Expires:

(AR
YOLANDASIERRA-ARAUID
NOTARY PUBLIC ETATE OR FLORIDA
COMMISEION NO. CLI57352

| MY COMMISSION EXP. JULY 72002_|

TOTAEL P87
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