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S OF QRGANIZATION OF
GIAMAR HOLDINGS, LLC

The undersigned certify that we have assncmted ourselves together for the purpose of
becoming a limited liability company tmder toe laws of {be State of Florida, Florida Statute 608 -
Florida Limited Liebility Company Act, providing for the formation, tights, privileges, and
immunities of limited liability companies for profit. We further declare that the following Articles
shall serve as the Charter and authority for the condust off business of the limited liability compaiy.

ARTICLET
NAME AND PRINCIPAL PLACE OF BUSINESS

The pame of the limited liability company shall be GIAMAR HOLDINGS, LLC , and its
principal office and mailing address shall be located at 336 Biltmore Way, Coral Gables, Florida
33134, County of Dade, State of Florida, but it ahall h_avc the power and authority to establish
branch offices at any other place or places as the mermbers' may designate.

ARTICLE IV B
In addition; to the po\.'.vem authorized by the laws Df the State of Florida for limited Iability

companies, the general natire of the business or businessea to be transacted, and which the limited
liability company is authorized to transact, shall be as fa]lows

1. To engage in any activity or business auﬂzonza& under the Flerida Stafutes,
» h"
2. In general, to carry on any and all incidentat busmess to have and exercise all the pows
conferred by the laws of the State of Florida, and to do any and all things set forth in these Art;clcs
to the same extent as a natural person might or could do. ;"; 5
o -f_l') .r,}
3. To purchase or otherwise acquire, undertake, cany on, woprove, or develop, all or aﬁy of
the business, good will, rights, assets, and liabilities of any person, firm, association, or comifany
carrying on any kind of business of a similar nature fo that which this imited liability compaﬁy is
anthorized to carry o, pursuant to the provisions of thesé Articles; and to hold, utilize, and i m any
manner dispose of the rights and property 50 acquired., |

4. To enter into and make all necessary contracts for its business with any person, entily,
partnership, association, company, domestic or foreign, or of any domestic or foreign state,
government, or governmental authority, or of any political or administrative subdivision, or
department, and to perform and carry ont, assign, cancel, or rescind any of such contracts.

5. To exercise all or any of the limited bability company powers, aitd to cawy out all or any
of the pruposes, enumerated in these Articles and otherwise granted or permitted by law, while
achng as agent, nominee, or aftorney-in-fact for any persons or companys, and perform any service

1
Prepared by: Andrew Cucvas, Esq., Florida Bar No.: 992569, Law Offices of Cucvas & Ortiz, P.A 536
Biltmare Way, Coral Gables, FL 33134; Phone (305) 461.8500; Fax (305} 448-7300
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mder contract or otherwise for any company, joint stock company, association, partnership, firm,
syndicate, individual, or other eniity, and in this capacity or under this arrangement develop,
improve, stabilize, strengthen, or extend the property and commereial interest of the property and to
ald, assist, or participate in any lawful enterprise ip. commection with or incidental to the agency,
representation, or service, and to render anty other service ar assistance it may lawfully do under the
laws of the State of Florida, providing for the formation, rights, privileges, and immunities of
limited Hability companies for profit.

6. To do everything necessary, proper, advisable, or convenient for the accomplishment of
any of the purposes, or the attainment of any of the objects, or the furtherance of any of the powers
set forth in these Articles, cither alone or in associaticn with others incidental or pertaining te, or
going ont of, or connected with its business or powers, provided the same shall not be inconsistent

with the laws of the State of Florida.

The several clauses contained in this statement of the general nature of the business or
businesses to be transacted shall be construed as both purmposes and powers of this lirnited Hability
company, and statements contained in each clause shall, except as otherwise expressed, be in no
way limitad or testricted by reference to or inference from the tarms of any other clause, They shall

be regarded as independent purposes and powers.

Nothing cotttained in these Articles shall be deemed or construsd as authorizing or
permitting, or puxpomng to authorize or permit the bhmited Hability company to cary oo any
lLusiness, cxercise any power, or do any act which a limited liability corpany may not, wnder

Florida laws, lawfully carry on, exsrcise, or do.

NCLE I

EXERCISE OF POWERS

All imited liability company powers shall be exercised by or under the authority of, and the
business and affairs of this limited lability company shall be managed under the direction of, the
members of this limited liability company, This Article may be amended from time to tirme in the
Operating Agreement of the limited Iiability company by a unanimous vote of the members of the

linmited liability company.
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Management of this limited lability cormpany is reserved to its members, whose namss and =
addresses are as follows: o

s 74

.-'J;‘fsﬁ FJ

Names and Addresses; ;'
Giacomo Calabrese, 536 Biltmore Way, Coral Gables, Florida 33134
Maria de Calabrese, 536 Biltmore Way, Coral Gables, Florida 33134
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ARNCLE Y
MEMBERSHIP RESTRICTIONS

Members shall have the right to admit new members by unanimous consent. Contributions
required of new members shall be determined as of the time of admission to the limited liability

company.

A member's interest in the liroiled liability company may not be sold or otherwise
transferred except with unanimous written consent of all members.

On the death, retireroent, resignation, expulsion, bankruptoy, or dissolution of a menber, or
the ogeurrence of any other event that tepminates the continued membership of a member in the
linzited Liability company, the remaining members shall have the right to continue the business on
unagimous consent of the remaining members.

ARTICLE VI .
CAPITAL CONTRIBUTIONS

Capital contributions in the amount of $1,000.00 cash shall be paid to the limited liability

~ company by the two members in the following amounts: Giacomo Calabrese, $500.00 (50%) and

Maria de Calabrese, $500.00 (50%). Additional contributions will be made 25 required for

investment purposes, as determined by mmanimous consent of the members. Members will make
contributions in equal shares.

ARLICLE VIL
P OSSES
{a) Profit Sharing. The memnbers shall be entitled 10 the pet profits arising from the operation
of the limited liability company business that remain after ihe payment of the expenses of
conducting the business of the limited liability compary. Each member 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 year on the anniversary date of the commencetnent of business of the limited
Hability company, the month and day of the commcncement date being the date of the filing j ;hesq:,
Articles. AN

',‘:-}

iy

(b) Losses. All losses that ocenr in the operation of the limited liability company busyess
shall be paid out of the capital of the limited liability company and the profits of the busmeasﬂfr, £
these sources are insufficient to cover such losses, by the mmnbm in equal shares. fn T
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ARTICLE
DURATION -

This limited Hability compamy shall exist pempetually uafil dissclved in a manner provided

by law, or as provided in the Operating Agreement adopied by the members.

ARTT , .
INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The office and rmai

address of the initial repistered office of the limited liability

company is Cuevas & Ort¥, P.A., 536 Biltmors Way, Coral Gables, FL 33134, County of Miami-
Dade, and the name of the company's initial registered agent at that address is Andrew Cuevas, Esq.

The undersigned, being the original members of fhe limited liability company, certify that
this instrument constitutes the proposed Articles of Organization of GIAMAR HOLDINGS, LLC

Executed by the undersigned at 536 Biltmore Way, Coral Gables, FL 33134, January 14,
2004.

Andrew Cuevas, authofizedreprésentative : -

The foregoing instrument was acknowledged before me this Januvary 14, 2004 by Andrew

Cnevas, Esg., on behalf of GIAMAR HOLDINGS, LILC , a limited lability company. He is

me or has produced as jdentification.

Q4

[Notary's signahire] - ey
N w3 MY COMMSSION ¥ DD 183306 —n
3 EXPIRES: March 13, 2007 L k!
. . B Bered Thiu Ficha losoeney i
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Statement Designating Registered Agent And Office,

State of Florida ]

County of Dade i

Pursuant to the provisions of Sections 608,415 and 608.407¢1)(d) of the Florida Limited
Liability Company Act, the limjted lisbility company identified below submits the followmg
staternent in designating its registered office and registered agent in the State of Florida:

'The name of the limited Hability company is GIAMAR HOLDINGS, LLC

The nams of the registered agent for GIAMAR HOLDINGS LLC is Andrew Cucvas, Esq.,

and the street address of the company's principal office whcrc the agent is Jocated is Cuevas &
Ortiz, P.A., 536 Biltmore Way, Coral Gables, FL 33134,

This staternent is to acknowledge that, as indicated above, GIAMAR HOLDINGS, 11.C,
has appointed me, Andrew Cuevas, Esq., as its registered agent to accept service of process for the
cornpauy at the place designated above in this certificate. I accept this appoinbment as registercd
agent and agree to act in this capacity. I further agree to comply with the provisions of all statutes

relating to the proper and complete perforance of my duties, a.nd I am familiar with and ac%e%t)th;;;,
obligations of my position as registered agent.

Drated: Janvary 14, 2004,

5

1-3(_ 4

~

zZE = -
oL e T
i 11 a— T
e [ o
- e
" e BRoraT
. ey et
{ Andrew Cuevas, Esq. - Registered Agent =
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The foregoing instrument was acknowledged before me this Jamuary 14, 2004 by Andrew
Cuevas, Esq., agent on behalf of GITAMAR HOLDINGS, LLC , 2 limited hablhty company._He ig,
pergonally known to me or has produced

Signature of Notiry

[type of 1den1:1ﬁcat10n} as identification.

8 MARKXSAMONTANEZ
£ & MY GOMMISSION ¢ DD 193308
e E;av;nes.mmmaom
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