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ARTICLES OF ORGANIZATION
OF
ROYAL AVALON, L.C,
a Florida Limited Liability Company

PFREAMELE
We, the undersigned, do hereby associate ourselves under the following Articles, for the
of forming a limited company under the laws of the State of Florida.
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The name of the limited company shall be: ROYAL AVALON,L.C.

ARTICLE I

o4 3
V%\ms 40

GENERAI NATURE. OF BYSINESS

The general nature of the business to be transacted by this limited company is:
(1) To engage in any activity or business permitted under the laws of the United States and the State
of Florida, except business governed by other regulatory statutes.

ARTICLE T11
LIMITED LIABILITY COMPANY POWERS

This Limited company shall have all powets now and hereafter
for profit under the laws of the State of Florida, including,

granted Limited Liability Compunies
but not limited to, power to;

(1) Make and ¢nter into all contracts necessary and proper for the conduct of its buginess.

(2) Conduct business, have two or more Members with interest in the L.C., or more oflicers, and

buy, hold, morigage, sell, convey, lease or otherwise dispose of real and personal (tangible and intangible)
property or any intercst therein of any nature whatsaever, in this state and in any of the several states,
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territories, possessions and dependencies of the United States, the District of Columbia, and foreign.
counlries,

(3) Purchase the corporate assets of any corporation and engage in the same character of business.

(4) Acquire, take, hold, sell and disposc of patents, copyrights, trade marks and any licenses or vther
asscts or interests thereunder of therein,

(5) Acquire, take, hold, sell and convey such property as may be necesé.ary in order to obtain or
secure payment of any indebtedness or liability to it

(6) Guarantee, endorsc, purchase, deal in, hold, sell, transfer, mortpage, exchange, pledge or
otherwise dispose of, zlone, in syndicate, or atherwise in conjunction with others, the shares of the capital
stack of, or any honds, sceurities or other evidences of indebtedness created by any other limited company,
agsociation, parinership, syndicate, entity, person or governmental, municipal or public authority in this state
or any other state or gavernment and, while ewncr thercof, exercise all the rights, powers and privileges of
ewznership, inchiding voting rights. .

(7) Contract debts and borrow moncy at such rates of interest not to exceed the Jawful inté?_eé’?ml?’
and upon such terms as it or its Board of Directors or its members may deem neeessary or expedi o1t S
shall avtharize and agree upon, issuc and sell or pledge bonds, debentures, notes and other evidegites of S
indebtedness, whether secured or unsecured, including obligations which arc convertible into theédmitalo
stock of the limited eompany, and execute such mortgages and other instruments upon or encumbeHigits o
property or credit to secure the payment of money borrowed or owing by it, as occasion may requitgshd =

the Management may deem expedient; and gﬂ o2
2% o
{a) Provide in such instruments for transferring Corporate property of every kindand =~ S

I
then nature then belonging 1o or thereafter acquired by it, as security for any bonds, notes, debenture

or other evidence of indebtedness issued or debts or sumns of money owing by it and

(b) Provide in case of the sale of any property by virtuc of any such instrument of or any
foreclosure, the party acquiring title shall have the same rights, privileges. granis, franchises,

immunities and advanlages, in and by such instruments enumerated or conveyed, 23 belonged to and
were enjoyed by it.

(8) Lend and advance money, extend credit, take notes and any kind or nature of cvidence of
indebtedness therefor.

(5) Make gifts for educational, scientific or charitabls purpases,

(10) Indemnify any person made a party, or threatened to be made a parly, to any threatened,
pending or completed action, suit or proceeding:

(8) Whether eivil criminal, administrative, or investigative, other than one by or in the right of the
limited company 10 procurc a fudgment in its faver, brought to impose 2 lability or penalty on such
person for en act alleged to have been committed by such person in his capacity of directoz, officer,
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emplayee, or agent of the limited company, or of any other limited company, partnership, joint
venture, frust, ar ather entetprise which he served as such at the request of the limited company,
aguinst judgments, fines, amounts paid in settlement and reasanable expenses, including attorneys'
fees, actually and necessarily incurred as a result of such action, suit, proceeding, or any appesl
therein, if such person acted in good faith and in the reasonable belicf that such action was in the
best nterest of the limited company, and in criminal actions or proceedings, without reasonable

ground for belief that such action was unlawful, The termination of any suoch action, suit, or

proceeding by judgment, order, settlement, conviction, or upon plea of nole contendere or its
cquivalent shall not in itsclf ereate a presumption that any such direclor or mmember or offieer did
not act in good faith in the reasonable belief that such action was in the hest interest of the limited
company or that he had reasonable grounds for belief that such sction was unlawil;

(b) By or in the right of the limited company to procure 2 judgment in its favor by reason of his
being or having been a director or member, officer, employee or agent of the limited company, or
of any other corporation, partuerslip, joint venture, trust, or other enterprise which he served as sych
at the request of the limited company, against the reasonable expenses, including attorney's fees,
actually and necessarily incuered by him in connection with the defense or settlement of such action,
or in connection an appea! 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. Such person shall not be entitled to
indemnificalion in relation to matters as to negligence or misconduct in the performance ofhis duty
to the limited company unless, and only to the extent that, the court, administrative agency, or
investigative body before which such action, suit, or proceeding is held shall determine upon
application that, despite the adjudication of liability but in view of all ciroumstznees of the case,
such person is fairly and reasonably entitled 1o indemnification for such expenses which sueh
tribunal shall deem proper,

{c) To the extent that a ditector or member, officer, emplayee or agent in the L.C,, management,
officer, employee or agent of the company has been successful on the merits or otherwise in defense
of any action, suit, or procceding refored to in Paragraph (a) or (b), or in any defense of any claim,
issue, or matter thercin, he shall be indernnified against the reasonable expenses, including attaracys'
fees, actually and nccessarily incwred by him in connection therewith.

{d) Tfadetermination is made that indemnification of the dircctor or membcr, officer, employee,
or agent is proper in the circumstances because such person has met the applicable standard of
condnct et forth in Paragraph (a) or (b), unless indemnification is ordered by the tribunal before
which such action, auit, or proceeding is held. Such determination shall be made either by the
Members with interest in the L.C. who were not parties to such action, suit or procecding.

(11) Pay expenses jncurred in defending any action, suit or proceeding in advaice of the fina)

disposilion of such action, suit, or proceeding as autharized in the manner provided in Paragraph (d) of
Subsection (14) upon receipt of an undertaking by or on behalf of the membey, officer, employee:e;,}agcn
to repay such amount unless it shall ultirately be determined that he is entitled to be indemniﬁ;{dwgy t

limited company as authorized by this section, =2 5
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(32) Indemmify any person, if the requirements of Subsections (14) and (]5) are met, wihout
affecting any other rights to which those indemnified may be entitled under agreement, vate of disinterested
Members with interest in the L.C,, both as 1o action in another capacity while holding such office and shal]

continue as io a person who has ceased to be 2 Member, officer, cmployee, or apent of the limited company
and shall inure to {he benefit of the heirs, executors and administrators of such a person.,

(13) Purchasc and maintain insurance on behalf of any person who is or was 2 Member, officer,
employee, or agent of another corporation, partnership, joint venture, trust or other enterprise against
liability asserted against him and incurred by him in any such capacity or arising out of his status as such,

whether or not the limited company would have the power to indemnify him against such liability under the
provisions of Subsection (12),

(14) Enter into general parinerships, limited partnerships (whether the limited company be 3 limited
or general pariner), joint ventures, syndicates, pools, assoctations, and ether arrangements for carrying on
one or more of the purposes set forth in its Articles of Organization, joinily or in common with others, so
long as the participating corporation, person, or association would have power to do so alonc.

ARTICLE XY,

JTERM OF EXISTENCE S o

| ol T

This limited company shall exist perpetually. g% é
Zx ro 1
ARTICLEY ggﬁ w .
e 2OV

- AND MANAGEMENT -
MEMBERS WITH INTEREST IN L.C. AND: P o

et o
(1) The business of this limited company shall be conducted by the following Mmmgcme@g-.?qouﬁ
designated by the Members with interest in the L.C. for such purpose. Corporate action shall be approved

by a vote of two out of four of the members of the Management Group, however one of the four voting
members must include Salomon Balas to have the matter approved.

(2) The initial capital shall be TWENTY-FIVE THOUSAND ($25,000.00) DOLLARS, The names

and street addresses of the members of the Management Group as appointed hercin who shall zlse hold the
following office for the first year if its existence and as clected thereafter are as follows:

NAME MANAGEMENT POSITION SHARES ADDRESS
Royzal Avalon, 8.A, Salomon Balas, Representative 75% 1132 Kane Concourse
and Secretary Level Two

Bay Harbor [sland, FL 33154

B8 51 d
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Salomon Balas Managing Member, President 11%

1132 Kane Concourse
and Secrelary Level Two
Bay Hatbor Island, FL 33154
Juan Balas Managing Member, Vice President 7% 1132 Kane Concourse
. and Secretary Level Twao
Bay Harbor Island, FL 331354
Jaite Balas Managing Member, Vice President 7% 1132 Kane Concourse
and Secretary Level Two

Bay Harbor Island, FL 33154
ABTICLEN]

SIEEELAD.DBESS.ABDQESIGHAJIOLLQEEEGISTERED,A_GEHI

ROVAL AVALON, L.C., desiring to organize under the laws

its principal and mailing office at 1132 Kane Concourse, Level Two, Bay Harbor Island, FL. 33154, and

has named a4 its initial Registered Agent, CARLOS ALBERTO CASTRO, E5Q., whose address is 1200
Brickell Avemue, Suite 1440, Miami, FL. 33131.

of the State of Florida, has designated

ARTICLE VII

ORGANIZING MEMBERS OF THE L.C.

,...-%
oy oo
The name and address of the person signing these Asticles of Organization on behaif Eife
organizing members are: =3 2
22 S
ORGANIZING MEMBERS ADDRESS ;»;{:‘3 W
Mo 2
Royal Avalon, S.A- 1132 Kane Concourse ;_g:: =
Salomop Balas, Level Two o3 v
Representalive Bay Harbor Island, FL 33154 -ér-;g s
Salomon Balas 1132 Kane Concourse
Level Two
Bay Harbor Island, FL 33154
Juan Balas 1132 Kane Concourse
Level Two
Bay Harbor Island, FL 33154
Taime Balas 1132 Kane Concourse
Level Two
Bay Harbor Island, FL 33154
5
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ARTICLE VXY
ADMISSION OF NEW MEMBERS

The Company shall admit new members as follows:

Al existing members shall first received notice of the intent to admit & new member. Such notice
shall be in writing and sent out ten (1 0) days prior to the date which the new member intends to join, Upon
the 10th day or any time sct in the written notice, all the existing members shall vote to gllaw the naw

Such depasit shall be made before said new member shall be considered for membership in esorow
with the atiorneys designated by the company at the time notice is sent to the existing members of record,
Acccptance of the new member shall constitute immediate authority of the company attorncy to deposit all
the sums into the company’s account and said amount shail be designated (additional) paid in capital.

ARTICLE XX

Q_OMIM.QF_MEMBERSHIEAXD.RIGHIS.QEBEMBER
IN CASE OF TERMINATION

In case of death, retirement, resignation or dissolution of a member or the occurrence of any event
which terminates the continned membership of a member in the limited company, the remaining members
shall have the right to coptinue operating the company as if the member were still a participating member,
Upon such oceurrence the former member or his heirs, designee, trustee or person shall be entitled to receive
the percentage of profil ot losscs effective for the snd of the distribuling period which shall be conclusive.
Al the end of such distribution period the former member, its/his/her heirs, estate, designee or trugtee alal)
be entitled to reccive the corresponding percentage of ownership of said member ar the then eyrrent valye

payable in five (5) equal annual installments. Current value shall be defined by the company’s acopuntants
which determination shall be also be final,

ROYAL AVALON, S.A.
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STATE OF FLORIDA )
) SS.:
COUNTY CFDALE )

BEFORE ME, the undersigned authority, this day personally appeared, SALOMON BALAS,

Mﬂidmlly.@dﬁkepmmmomm&&mmw tome
well known to be the persons who executed the above and foregoing Articles of Organization of ROYAL
AVALON, L.C., and being by me first duly sworm, depose and states that they executed the same for the

" purposes therein expressed.

SWORN TO AND SUBSCRIBED before me this g0 , 2001,

“ 1+ LIDAON TR
) SCoea

ACKNOWLEDGMENT OF REGISTERED AGENT

I, CARLOS ALBERTQ CASTRO, having been named to accept Service of Process for ROYAL
AVALON, L.C,, a Florida Limited Liability Company, at the place designated in paragraph VLI of the
attached Articles of Qrpanization, I hereby accept fo act in this capacity, accepting the duties as Registered
Agent, and agree to corply with the provisions of said act relative to keeping open said office.

DATED ﬁnﬁ.ﬂ day Of&%ﬂ—. 2001, @

CARLOS ALBERTO CASTRO
Registered Agent
%’3
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