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The undersigned has executed these Articles of Organization for the purpose of forming a fimited® %
lizbility company under the Jaws of the State of Flotida,

ARTICLEI
NAME

The name of the limited Hability company shall be FIDALGO INVESTMENTS L.C, {the “Limited
Liabifity Company”).

ARTICLEH
STREET ADDRESS OF PRONCIPAL OFFICE

The street address of the principal office of the Limited Liability Company shall be located at 338
Minorca Avenue, Coral Gables, Florida 33134, but it shall have the power and authority to
establish branch offices at any other place or places as the members may designate.

ARTICLE OI
MAILING ADDRESS

The mailing address for the Limited Liability Company shall be 338 Minorca Avenue, Cornl
Gables, Florida 33134,

ARTICLE IV
INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The address of the Initizl registered office of the Limited Lisbility Company is 338 Minorca
Avenue, Coral Gables, Florida 33134 and the name of the company’s initial Registerad Agent
for service of process in the State of Rorida, at that address is International Registered
Agents Corporation.

Prapared By:

Manuel E, Cabeza, Esquire {FIa. Bar No. 371165}
Cabaza & Associates, P.A,

338 Minorea Avenye

LCoral Gables, Florida 33134

Tel. (305 444-7282
({{(HO20002225008)))
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PURPOSES AND POWERS ’%@%p

In addition to the powers authotized by the laws of the State of Florida for limited lability
companies, the general nature of the business or businesses o be transacted, and which the
Iimited Hability company is authorized to transact, shall be as follows:

1. Tao engage in any activity or business authorized under the Florida Statutes.

2. In generdl, to cammy on any and all incidental business; 1o have and exercise all the
powers conferred by the laws of the State of Florida, and to do any and all things set forth in
these Articles to the sams extent as a natural person might or could do.

3. To purchase or otherwise acquire, undertake, carty on, improve, or develop, all or any
of the business, good will, rights, assebs, and liabllities of any petson, firm, assodiation, or
corporation carrying on any kind of business of a similar nature to that which this limited fiabllity
company s authorized to carry on, pursuant (o the provisions of these Articles; and to hold,
utilize, and in any manner dispose of the rights and property so acquired.

4. To enter into and make all necessary contracts for its husiness with any person, entity,
partnership, association, corporation, domestic or foreign, or of any domestic or foreign state,
government, or govemnmental authority, or of any political or administrative subdivision, or
department, and te perform and carry out, assign, cancel, or rescind any of such contracis.

5. To exgrcise all or any of the Imited liability company powers, and to carry out all or
any of the purposes, enumerated in these Articles and otherwise granted or permitted by law,
while acting as agent, nominee, or attorney-in-fact for any persons or corporations, and parform
any service under contract or otherwise for any corporation, joint stock company, assodation,
partnership, firm, syndicate, individual, or ather entity, and in this capacity or under this
arrangement develap, improve, stabilize, strengthen, or extend the property and commercial
interest of the proparty and to aid, assist, or participate in any lawfud enterprise i connection with
or incidental to the agency, representation, or service, and to render any other service or
assistence it may lawfully do under the laws of the State of Florida, providing for the formation,
rights, privileges, and immunities of limited liability companies for profit,

6. To do everything necessary, proper, advisable, or convenient for the accomplishment
of any of the purposes, or the attaimment of any of the objects, or the furtherance of any of the
powers set forth in these Articles, either alone or In assodation with others incidental or pertaining
to, or going out of, or connected with its business or powers, provided the same shall not be
inconsistent with the Jaws of the State of Florida.
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The several clauses contained in this statement of the general nature of the business or
businesses to be transacted shall be construed as both purposes and powers of this limited
liability company, and statements contained in each clause shall, except as otherwise expressed,
be in no way limited or restricted by reference i or inference from the terms of any other clause.
They shall be regarded as independent purpcses and powers.

Nothing contained in these Articles shall be deemed or construed as authorizing or permitting, or
purporting to authorize or permit the imited fiability company to catry on any business, exercise
any power, or do any act which a limited lability company may not, under Florida laws, lawfully
carry on, exercise, or do.

ARTHLE VI
DURATION

The term and duration of the Limited Liability Company shall be perpetual, unless terminated in
accordance with the Operating Agreement of the Limited Uebility Company or otherwise
terminated in accordance with law.

ARTICLE VI
CONTINUATION AFTER INVOLUNTARY TERMINATION

The business of the Limited Liability Company may be continued after the death, bankruptcy,
insanity, expulsion, withdrawal or dissolution of a Member of the Limited Liability Company, or
after the occurrence of any gther event causing the involuntary dissolution of the Limited Lisbility
Company if, within ninety (90} days after such event, the remaining or surviving Members of the
Limited Liabiliity Company unanimously elect to continue the business of the Limited Liability

Company.
ARTICLE VIII
MEMBERS

The Limited Liability Company shall have one or more members (the "Members™). The hame and
address of the initial Members are:

Vicarmo Corporation a Panamanian corporation

Calie 53B No. 12-28, Oficing 302
Bogota, Colombia
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Marcos Antenio Fidalgo @,&%q I
Calle 93B No. 12-28, Oficina 302 o7, %
Bogota, Colombia % ,%
57
ARTICLE IX
MEMBERSHIP RESTRICTIONS

Additiorial Members may be admitted to the Limited Liability Company only upon the unanimous
consent of all exlisting Members of the Limited Liabllity Company. Conltributions required of new
Members shall be determined as of their time of admission to the Limited Liability Company. A
Member's interest in the Limited Liability Company shall be considersed personsl property,
notwithstanding the actuat nature of the assets owned by the Limited Liability Company, and may
net be sold or ptherwise fransferred except with the unanimous written consent of all existing
Members.

ARTICLEX
MANAGEMENT

Al 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 by one or more Managets,
Accordingly, the Company is a Manager-managed limited fiabllity company. The hame and

address of the Inidal Manager is Marcos Antonio Fidsigo, Calle 83B No. 12-28, Oficina 302
Bogota, Colombia

Dated this November &, 2002

Yocors I, ek

/ﬁanuel E. Zabeza
Memberg’ Authorized Representa
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REGISTERED AGENT STATEMENT OF ACCEPTANCE

Having been named as Registerad Agent to accept service of process in the State of Florida for
FIDALGO INVESTMENTS L.C., (the “"Company”) at the address designated on the Ariicles of
Organization of the Company, pursuant to the requirements of Section 608.415, Florida Statutes,
the undersigned Registered Agent hereby accepts the appointment as Registered Agent of the
Company and agrees to act In that capacity. The undersigned Registered Agent further agraes to
comply with the provisions of all stahutes relating to the proper and complete performance of the
duties of a registered agent, and is familiar with and accepis the cbligations of the said position.

Dated this November 6, 2002

International Registered Agents Corporation

By: _Mf L
Maria Elena Cabeza, President

{({H020002225008)))

TOTAL P.BS



