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ARTICLES OF ORGANIZATION OF e %%
TORTUGA HOLDINGS. L.L.C. e, T
. . - A ’Rf qD{
The undersigned certify that we have associated aurselves together for the purpose of (o'yf%;
becoming a limited Hability company under the laws of the State of Flonds, Florida Statule 608 - ’%’44&

florida Limited Liability Company Act, providing for the formation, tights, privileges, and
Immunities of fimited Lability companies for profit. We further declars thzt the following Articles
shall serve as the Charter and authority for the conduct of business of the limited liability company.

NAME AND PRINCIPAT. PIL.ACE OF BUSINESS

The name of the limited Lability company shall be TORTUGA HOLDINGS, LIC., amdits
principal office and mailing address shall be located af 534 Rilmore Way, Coral Gables, Florida
33134, County of Miami-Dade, State of Florida, but it shall have fhe power and, authorty (o
establish branch offices at any other place or places as the members may designate.

ARTICLE
PURPOSES AND POWERS : : =

In addition to the powers authorized by the laws of the State of Florida for livaited Lability
companies, the general nature of the business or businesses to be transacted, and which the limited
Lability company is authorized (o transact, shall be a3 fallaws:

1. To engape in any acdvity or business amhorized under the Florida Stahites.

2. In general, to carTy on any and 21l incidental business; to have and exeroise 23 the poOwers
conferred by the laws of the State of Florida, and 1o do any and all things set forth in these Articles
1o the same extent as a natural person might or cowld da.

3. To purchase or otherwise acquire, wndertaks, carry on, improve, or éevelop, all or any of
the business, gaod will, rights, assets, and liabilities of any person, fimm, association, or corporation
carrying on any kind of business of a similar nature to that which this limited liability conipany is
authorized to carry on, pursuant to the provisions of these Articles; and to hold, utilize, and i any
manner dispose of the rights and property so zequired. )

4. To enter irto and make all necessary contracts for its business with any parsom, entity,
parmerslip, zssociation, corporation, domestic or foreign, or of any domestic or foreign state,
govemment, or governmental autherify, or of any political or adeninistrative subdivision, or
deparan=nt, and to perform and carry out, assign, cancel, or rescind any of such contracts.

5. To exercise all or any of the limited liability company powers, znd to carry out 211 or any
of the purposes, enumerated in these Articles and otherwise granted or pemitied by law, while
acling as agent, nominee, or atiormey-in-fact for any persons or corporations, and perform any
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service under coniraot or otherwise for any corporation, joint stock compeny, 255 gjgm‘ 7> O
parmership, firm, syndicate, individual, or other entity, apd in this capacity or voddigie”,, %
arangement develop, improve, stabilize, strengthan, or extend the moperty and commmercial ;mc}*g@écgg -
of the property and to 2id, assist, or participate in any lawful enferprise in connection with or<& s "ﬁ;

incidental to the agency, representatiorn, or service, and 1o render any other sarvice or assistance 7 ’?04//*
mzy lawfully do undsr the laws of the State of Florida, providing for the formation, rights, %Off:p

privileges, and Immumities of lmited liability companies Tor profit. :

§. To do everything necessary, proper, advisable, or converient for the accoreplishment of
any of the purposes, or the attaimment of any of the objects, or the firtherance of any of the powers
set forth In these Articles, either alone or in association with others incidental ar pertaining te, or
going out of, or connecled with its business or powers, provided (ke same shall not be inconsistent
with the laws of the S1ate of Plorida,

The several clauses contained in this statement of the general narure of the husiness op
businesses to be transacted shall be construed as both puposes and powers of this Mmited labitity
company, and starements contained in each clavse shall, except as otherwise expressed, be in 1o
way limited or restricted by reference to or inference from the terms of any other clause. They shall
be regardad as independent purposes and DOWETS.

Naothing contained in these Artitles shall be deemed or constued as anthonizing or .
permitting, or purporting to authorize or permit the limited liability company 1o cary on any
business, exercise any power, or da ety sct which a limited liability conpany may not, under
Flonida laws, lawfully camry on, excreise, or do.

ARTICYE TI1
EXERCISE OF POWERS

All limited liability company powers shall be exercised by or under the authority of, and the
business and affairs of this limited liability company shall be managed under the dirsction of, the
members of this limited liability company. This Article may be amended fiom Hme 1o time in the
Operating Agreement of the limdted liability company by a unanimous vote o the members of the

limited Jjability company.

ARTICLE 1V
MANAGEMENT

Managernent of this lirited liability company is reserved to its rmembers. The members
may #lso establish officers and directors of the company, which shall inehide a President, Secratary
and Treasurer, but such officers shall not necessarily be members of the corporation, but shall have
the authorization to represent the company prrsuant to nsructions of the members.

2
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ARTICLE V. OFFICERS . ((-\;;;/

This corperation shall have ope (1) Officer inffially. The number of Officers maix C?/fb %
increased from time to time, by the By-laws adopted by the Members but there shall always be'ats %, <
least one (1) Officer.

To the extent permined by law, the corporaton shall ndermify znd hold harmless cach
person serving 2s an Officer of the corporztion and sach person who serves, at the “equest of the
corporation, 25 an Officer of amy other corporation fiom and against any mad al claims and
labilities to which such person shall become subjeer by rezson of his being ap Qfficer of the
corporation, or by reason of any action alleged to have heen taken or omitted by him as an Officer
The cerporation shall reimburse each such person for all costs, Iegal and other expenses reasemably
incurred by him in connection with any claim or Hahility as to which it shall adjudge that such
Officer is liable to the extent permitted by lzw.

The rights accruing to any person under the foregoing provisions shall 1ot exclude my other
right to which he may be lawfully entitled nor shall anyting hevemn tontained restrict the risht of
the corporation to indemmify or reimburse such person in any proper case even though mot
specifieally provided for herein. . - - - '

No contract or other transaction between this corporalion and any other mm or corporation
and no act of this corporation shall in anyway be affected or invalidated by the fact that any of the
Officers of the corporation are pecunizrily or otherwise mteresied in or are Officers of such other
fim or corperation, provided that the fact that he is so interested shail be disclosed or shall be
known to the Members of the corparation or sush member thereof as shall be present af anymeecting,
af the Members at which action upon sich vontract or rrarsaction shall be faken; and any Officer of
the corporation who is also an Officer of such other corporation oris so interesied, may be connted
in determining the existence of 2 quorum at any meeting of the Members of the corparation which
shall authorize any such contract ar transactions, with the like force and effect as ifhe were not an
Officer of such other corparation or niot 5o interested.

ARTICLE VI INITIAL OFFICERS

The names and post office address of the initial Officer of the corperation is;

CFFICERS AND SPECIFIC ADDRESS

President/Secretary/Treasurer
Andrew Cuevas, Esq.
536 Biltmore Wzy

Caral Gables, FL 33134

: 3
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ARTICLE VII Yo, s
MEMBERSHIP RESTRICTIONS Cxy, ¢
/’0 .
Members shall have the right to admit new members by unanimous consent Contributions /%%f/f@

required of new members shall be determined as of the time of admission. to the limjted lability
company.

A member’s interest in the limited liability company may aot be sold or ofherwise
transferred excepr with imanimous written consent of all members,

On the death, retivemsnt, resignation, expulsior., banicrupicy, or dissohwion of a member, or
the oceurrence of any other event tisf tepminates the continned membership of a member in the
limited liability company, the remaining members shall have the right to continue the business on
unanimous consent of the remaining members.

ARTICLE VIIT
CAPITAL CONTRIBUTIONS

Capital contributions in the amownt of §1,000.00 cash shall be paid lo the limited liability
company by the members. Additional contributions will be made as required for investment - =
Purposes, as determined by utanimous consent of the members. Members will maake eoptributions
in equal shareg,

ARTICLE IX .
PROFITS AND LOSSES

(2) Profit Sharing. The members shall be enritled to the net profits arising from the operation
of e lirited Hability company business that remsin after the paytient of the expenscs of
conduciing the business of the limited liability company. Bach mernber shall be entitled to an equal
distributive share of the profits. The distributive share of the profits shall be determined and paid to
the members each yeer on the anniversary date of the commencement of business of the limited
liability company, the month and day of the commencement date beiug the date of the filing of these
Articles. -- o

(b) Losses. All losses that ocour in the operation of the limiled Fability company business
shall be paid out of the capital of the limited liability compeny and the profits of the business, ar, if
these sources are insufficient ta cover such losses, by the members in equal shares.
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’ ARTICLE X %Y @0@ o 74
DURATION G, > <
S

This limiied liahility company shall exist perpetually until dissolved in a manmer profq(y@{%}f; %‘p,
by law, or as provided in the Operating Agreernent adopted by the members, <<<\<‘ “ Go, <%
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ARTICLE XT :
INITIAT. REGISTERED OFFICE AND REGISTERED AGENT

The office and mailing address of the initia] registered office of the linmted Liability
company is Cuevas & Rubin, P.A., 536 Riltmore Wa , Coral Gables, ¥1. 33134, Courdy of Miami-
Dade, and the name of the company’s initja) registered agent at that address is Andrew Cuevas, Esq.

The undersigned, being the original members of the limited Hability company, certify that

this instrument censtitutes the preposed Articles of Organization of TORTUGA HOLDINGS,
11.C - ' T ’

Executed by the undersigned at 536 Billmore W . Coral] Gables, FL 33134, October 18,

CJ@&/@/@.H

Adidrew Cuevas, authorized Fepresentative

2002,

The foregoing instrument was ac;knowledged before me this Ocober 16, 2002 by Andrew
Cuevag, Esq., on behalf of TORTUGA HOLDINGS, L.L.C., a limited Hability company. He iz
ersonally Ima ¢ or has produced, . 25 identifiestion. '

prtit ey i Qo i
[Notary's sfenature) £ ¥ [y
Fop p OF MY COMISSION EXPIRss
i LINE 8,200c3

My commissicn expires:
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State of Florida 7 ey, <%
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County of Dade 1

Pursuant to the provisions of Sections 608.415 and $08.407(1)(d)} of the Florida Limited
Liability Company Act, the Iimited 1iability company identified helow submits the following
statement in designating its registered office and registered agent in the State of Florida:

‘The name of the limited Hability coropany is TORTUGA HOLDIN GS§, LLC

The name of the registered agent for TORTUGA HOLDINGS, L.L.C. is Andréw Cuevas,
Esq., and the street address of the company's principal office where the agent is located is Cuevas &
Rubin, P.A., 5§36 Biltmore Way, Coral Gables, FL 33134,

This statemeyr is to acknowledge that, us indicated above, TORTUGA HOLDINGS, LLC,
has appointed me, Andrew Cuevas, Esq., as its registered agent to accept service of process for the
company at the piace designated sbove in this certificate. [ accept this appoiniment as registered
agent and agree to act in this capacity. 1 further agree to tomply with the provisions of 4}l statutes
relating to the proper and complete performance of my duties, and I am familier with znd accept the
obligations of my position as registered agent.

Deted: Qctober 16, 2002

At /)

~Addrew Cuevas, E5q. - Registered Agent

The foregoing instrument was acknowledged befire me this Qctober 16, 2002 by Andrew
Cuevas, Ezq., agent on behalf of TORTUGA HOLDINGS, L.1.C., a limited lizbility company. He
is personally Inown to me or has prodaced [type of identification] as identification.

"y

A

e |
- My commission expires:

Signatfire of Natary ; ,
‘ é“m pb"'c: mm mmm
~ "-} CORMMBULS oW WU BER
) QL aasmr
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