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CRUPPO ARTIGIANALE, LLC

7 FLORIDA LIMITED LIABILITY COMPANY

The undersigned,

desiring to form a limited lisbility company
under and pursuant to Floxida $tatutes § 608, entitled the Florida
Limited Liability Company Act, do hereby adopt the following
Articles of Organization for suc

n company (the “Articles”).
ARTICLE I
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The name of this limited liability company shall be GRUEEO
ARTTGIANALE, LLC.{(the "Company™}. =
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ARTICLE II

3918

B IO

YGiue 4

The period of duration for the Company shall be perpetual,
ARTICLE ITII

ADDRESS

The mailing and street address
Company, shall be:

of the principal office of the

201 Alhambra Circle, Sulte 502
Coral Gables, Florida 33134

ARTICLE IV

REGISTERED AGENT

The name and address of the initial registered agent and the
inicial registersd office ¢f the Company shall be:

MANUEL M. ARVESU, P.A.
201 Alhambra Cirecle

suite B0Z
Coral Gables, Florids 33134

H 02000080518
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ARTICLE V
PUREOSE
The purpese of the Company shall be to engage in every lawful
act and activity for which 1imited liability companies may be
formed through its members, officers, employees and agents, and any
and =zll othex lawful business purpoaes as provided under the
applicable laws of the stafe of Florida.
ARTICLE V1
MEMBERS
The Company shall have three (3) members (the “Membelrs™)
initially and the number of Members shall never be less than three
{31,
SHen
ARTICLE VII Zm
g2
=m
MANAGEMENT 53 EEEEZ
—rr L, T
Management of the Company is reserved to its Members ity
acoordance with the applicable pr
regulations of the Company

0 hoie
ovizions set forth in Eﬁﬁ -
as amended from time to time
“Regulations”). The names an

the Company (the "Managing Mempers

-
(ume T2
d addresses of the managing Membezs of
Manuel M. Arvesu

#y are as follows! <
201 Alhambra Cirele, Sulte 502
Coral Gables, Florida 33134
Jorge N. Baez

201 Blhambra Circle,

Suite 502
Coral Gables,

Florida 33134

Walde E. Pacheco
260 Puritan Road
West Palm Beach, Florida 33405

BRTICLE VIIT

INDEMNIFICATION
Section 1.

The terms usasd in this Artiecls X shall have the
meanings ascribed to them 1

a Florida Statutes Section 608,4363 or
2




MAR-28-20Y2 ©3:54

P.a4-a7

any amended oY sucCessor sections of the Florida Statutes.

Section 2. Brcept as may otherwise be provided herein, the
Company shall, to the fullest extent anthorized or permitted by the
Florida Statutes, as ths sane may be amended or modified from time
to time, other than Florida statutes Section 608.4363(7) or any
amended Qr SucCeIior section, indemnify any Managing Membex,

officer, employee or agent who was oOr is a party to any proceeding
against: - -

E in the case of any proceeding ethar than
an action by ox in the xight of the Cempany, liability incurred ina

connection with such proceeding ineluding any appeal thereof: or %E%%
: : . P
b.  in the case of any proceeding by or in ghe §;3~n
right of the Company, expenses and amounts paid in settlement MdE =
excesding, in the judgment of the Members, the estimated expensemf o
litigating the proceeding to conclusicn; provided, however, et Vs

the Company shall not, under this Section 2 or Section 4, indemn gy o
any Managing Membexr, officer, employee or agent if 2 judgment, =2
gsettlement or other final adjudication establishes that the actions T

or omissions to ackt of the Managing Membar, officer, employee or
agent:

i. are not acts on which a proceeding
specified in Sections 2z or 2b is based and in which the Managing
Member, officer, employee or agent has been successful on the
merits or otherwise in defending, or has been successful in
defending any claim, issue orx matter therein: or

. i1i. were material te the cause of action
so adjudicated and constitute:

A =z violation of the criminal law,
unless the Managing Member, officer, employee or agent had

ressonable cause to believe his or her conduct was lawful or had no
reasonable cause to believe his or her conduct was unlawful;

B. a2 transacktion from which the
officer, employee or agent derived an improper
sither directly or indirectly:

Managing Member,
personal benefit,

C. in the case of a Managing
Member, a circumstance under which the liazbility provisioms of

Florida Statutes Section 608,426, governing & Member's liability
for unlawful distribution to members, or Florida Statutes Section

608,428, regarding the <xreturn of any part of a mambex's
contributicn, 1s spplicable; or
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D. willful misconduct or
conscious disregard for the bast interests of the Company in
proceeding by or in the right of the Company to procure & judgmen
in its favor or in a proceading by or in the right of a Membexr. -

ot @

Section 3. Votwithstanding the failure of the Company to
provide indemnification due to a failure to satisfy tha sonditions
of Sectian 2 of this Article X, and despite any contrary
determination of the Members, a Managing Member, officer, employee
or agent of the Company who is or was & party to a proceeding may
apply for indemnification or advancement of expenses, or both, to
the court gonducting the proceeding, to the circult court, or to
another court of competent Jurisdiction. On receipt of an
application, such court, after giving any notice that it considers
necessary, may order indemnification and advancement of expenses,
including any expenses incurred in seeking court-ardered
indemnification or advancement cf expenses, if the court determines
that:

a, the Managing Member, cofficer, employee or
agent is entitled to mandatory indemnification pursuant to Florids
Statutes Section 608.4363(3) or any amended or successor section,
in which case the courxt shall also order the Company to pay such
person reasonable expenses incurred in obtaining court-ordered
indemnification or advancement of expenses; or

. the Managing Member, officer, employee ox
agent is entitled to indemnificatien or advancement of expenses, or
both, by virtue of the Company's exercisze of its authority pursuant
to Sectign 3 or Section 4 herein.

Tt is the express intention and desirze of the Company to avoid
any abligation to indemnify or advance expenses to any Managing
Member, oificer, empleyee or agent 1f: , -

2. the Managing Member, officer, employee or
agent is not entitled to mandatery indemnification pursuant to
Bection 3a of this Artiecle ¥X; or

b, the Company has not otherwise agreed to
indermnify or advance expenses to such Managing Member, officer,
emplayee or agent pursuant to Section 3b.

The Company does not recognize, and will not permit, any
Managing Member's, officer's, employee's or agent’s application for
indemnification or adrancement of expenses, or both, to any court
if the application is not based in its entirety on a c¢laim that the
Managing Member, officer, employee or ageént is entitled tc
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mandatory indemnification or advancement of expenses, or beth, by
virtue of the Company's exercise of its autheority pursuant to
Seckion 4 of this Article X,

Saction 4. Section 2 shall not be construed to mean that
indemnification by the Company is not permitted. Subject
nevertheless to the limitations of Section 2, the Company may, in
its sole discretion, make any other or further indemnifigation or
advancement of expsenses to any Managing Member, officer, employee
or agent under any Regulation, agreement, wvote of Members, or
otherwise, both as te actions of such Managing Member, officer,
employee or agent in his or her official capacity and as to actions
in another sapacity while holding such office. S

Section 5. Any indemnification under this Article X shall?igg
be made by the Company only as authorized in a specific case upon g;#

a determination that indemnification of the Managing Me , FE
officer, employee, or agent is proper under the circumstances g;l;;
becalse he or she has met the applicaple standard of conduct Bt Mo
Fforth in this Article ¥. Such determination shall be made: ~ ;hﬁ

oy
2. By the Members, by a unanimous vote of 2 %ﬁ%
quorum consisting of all Members who were not parties to such *=
proceeding;
o

-] Regardlesz of whether or not such a quorum
is obtainable, by majority vote of a committee duly designated by
the Members {in which Members who are parties may participate)

consisting solely of tws or more Members not at the time parties to
the proceeding; or

c. By independent legal counsel:

i. Salectad by the Members prescribed in
Section 5a or the committee prescribed in Segtion Bb: or

il. If a guorum of the Members cannot be
obtained for purpases of Section 5a, and the committee cannot be

desigrated for purposes of Section 5b, independent legal counsel
selected by the unanimous vote of all Members (in which event
Members who are parties may participate).

Zantion 6.

. : Expenses incurred by a Managing MHember or
officer in defending a civil or criminal proceeding may be paid by

the Company in advance of the final disposition of such proceeding
upen receipt of an undertaking by oxr on behalf of such Managing
Member or officer to repay such amount if he or she is ultimately
found not teo be entitled to indemnification by the Company pursuant

5 -
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to this Article X. Expenses incurred by an employee or agent may

be paid in advance of the final disposition of such proceeding upon

such terms and conditions as the Members may, from time to time,

deem appropriate, but which terms will require, at a minimum, the

receipt of an undertaking by or on behalf of such employes or agent -
to repay such amount if he or she is ultimately found not to he

entitled to indemnification by the Company pursuant to this Article

X.

Sactien 7. Indemnification and/or advancement of expenses
as provided in this Article ¥ shall eentinue 28, unless cotherwise
provided, when such indemnification and/or advancement of expenses
is authorized or ratified, to a persoen who has ceased to be a
Managing Member, officer, employee or agent and shall inure to the
benefit of the heirs, executors, and administrators of such person.

section 8. If any part of this Article ¥ shall be found to
be invalid or ineffective in any proceeding, the validity and
effect of the remaining part thereof shall not be affected,

2
ARTICLE I o
7
o Pt e O
AMENDMENT o %E%:é
= mem
These Articles may be amended only by the unapimous VOtEﬁﬁf f?%“ﬁ
all Members of the Company zt z duly called and noticed Membe —
meeting, called Zfor the specific purpose of amending these S
Articles, =
=2
IN WITNESS WHEREOF, the undersign#d, the ipdtial Membe
Gruppe Axtigianale, LLC. has executed Ahese Artitles 'P%
ofpMax h 2002, -
Lx’I ﬂa M‘Fr A .
Witness Slgp&%h&%f _Manuel M. Acvesu
P sl o~ _ _
H AV .4 _
witdo e
Wftness S{gnature .
of\active\gr -arganization
6 H 020000080518
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