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@ ARTICLES OF ORGANIZATION OF
THE SBOA ANTICGA LLC
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The undersigned certify thal we have associated oursclves together for t&c" s

purpose of becoming a limited liability company under the laws of the State of Plorida,
pmwdmg for the formation, rights, privileges, and immunitdes of limitcd labitity
compantiex for profit.

ARTICLE I
COMPANY NAME

The name of this limited liability company shail be THE ORIGINAL LISBOA
ANTIGA, LLC.

ARTICLE IT
PRINCIPAL PLACE OF BUSINESS

THE ORIGINAL LISBOA ANTIGA, LLC., shall have its principal office located
at [363 S.W. 22nd Sireet, Miami, County of Miamj-Dade, State of Florida, 33145, but it
shall have the power and authority to move its office from this looation or establish
branch officcs at any other place or places as the members may designate,

ARTICLE Iil
PURPOSES AND POWERS

A The purpose for which the company Is formed is 1o engage in any lawful
acts or aclivities for which limjted liability companies may be formed under laws of the
State of Florida, an in addilion to the purpose, activity and powers authorized by the laws
of the State of Florida for limited liability companies, the general nalure of the business
or businesses to be transacted, and which the limiied lizbility company Is authorized to
ransact, shall be us follows:

1. To cngage in any activity or business authorized under the Florida
Statures.

2. In general. fo carry on any and all incidental business; to have and
exercise a1l the powers conferred by the laws of the State of Florida, and to do any and all
things set forlh in thesc Articles, _

3. To purchase or otherwise acquire, undertake, catry on, improve, or
develop, all or any of the property, business, good will, rights, asscts, and liabilities of
any person, firm, association, or corporation carrying on any kind of lawful business; and
to hald, utilize, and in any manner dispase of the rights and property so acquired.

This Tnwirumenl was prepared by:
Renier Cruz, Beq.

300 Sevilla Avenue

Suite 301

Coral Gables, Florida 33134
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4.  To enter into and make all necessary contracts for its busincsswl:ﬁi-ﬂﬁ 24 o
person, entity, partership, association, corporation, domestic or foreign, or of any 2 g
domestic or forefgn stale, government, or governmental authority, or of any;pﬁﬁz"u; ot T A
adwinistrative subdivision, or department, and to perform and carry owt, assigh, 'b'ir'me RETRERANIES
or reseind any of such coniracts. PERAUA

5.  To exercise afl or any of the limited liability company powers, and to
carry out all or any of the putposes, enumcrated in these Atficles and otherwise granted
or permitied by law, while acting for itsclf or as agent, nominee, or attorncy-in-fact for
any persons or corporations, and perform any service under contract or otherwise for
itaclf or any corporation, joint stock company, asseciation, partnership, firm, syndicate,
individuel, or olher cntity, and in this capacity or wnder this arrangement develop,
improve, stabilize, strengthen, or extend the property and commercial interest of the
propecty and to aid, assist, or participate in any lawful enterprisc in connection with or
incidental to the agency, representation, o rscrvice, and to reader any other § ervice or
assistance it may lawfully do under the Jaws of the State ol Florida, providing for the
formation, rights, privileges, and immunities of limited liability companies for profit.

6. Ta do everylhing neccssary, proper, advisable, or convanient 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, either alone or in association
with others incidemal or pertaining to, or going out of, or connected with ita business or
powers, provided the same shall not be in¢onsistent with the laws of the State of Florida.

B. The several clauses contained in this statement of the general nature of the
business or businesses to be transacted shall be construcd as both purposcs and powets of
this limited liability company, and statements contained in each clause shall, except ag
otherwise expressed, be in no way limited or restricted by reference to or inference from
the tcrms of anty other clause, They shall be regarded as imdependent purposes and
POWETS.
C. Nothing contained in these Articles shall be deemed or comstrued as
authorizing or permitting, or purporting to authorize or permit the lmited liability
company to ¢arry on any business, exercise any power, or do any act which 2 lymited
liability company may not, under Floridz laws, lawfully carry on, exercise, or do.

-

ARTICLE IV
MANAGEMENT, EXERCISE OF POWERS AND AMENDMENTS

The company shall be initially organized with at least twe Members, whose
names and addresscs arc as follows; Fernando Santos 1363 S.W. 22nd Street, Miemi,
Tloride 33145; and Maria Manuela Santos 1363 5.W, 22nd Street, Miami, Florida 33145.

All Gimited liability company powers shall be reserved to, cxercised by or under
the authority of, and the business and afTairs of this limited liability company shall be

managed under the direciion of the members of this limited liability company.
This or any other Article contained in this Articles of Organization, including,

without limitation, the right to have the company powers exercised by managers, hsy be
amended [rom time to time by & unanimous vote of the members of the limited fiability

company.
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ARTICLE V a2y o Dy
MEMBERSRIP RESTRICTIONS on y ,q
TH" “"MRY o

Members shall have the right to admit new members by um.mmo{& l’:’(}%im’.i, " i‘n !’}-
Contributions required of new members shal! be determined as of the time of admission ™" \
(o lhe limited liability company.

A momber’s interest in the limited liability company may not be sold or otherwise
ransferred except with unanimous written consent of all members.

On the death, rctirement, resignation, expulsion, bankruptey, or dissolution of a
membet, or the occlrrence of any other svent that terminates the continued membership
of a member in the limited liability company, the remaining members shall have the right
to continuc the business op unanimous consent of the remaining membors,

No new member shall have the right to participate in the management of the
business and affairs of the Company, unless unanimously admitted as a member with the
new meimbers tights of participation in said mansgement being under such terms,
conditions and limitations and as per unanjmous decision of the members,

ARTICLE ¥I
LIMITATION ON AGENCY AUTHORITY OF MEMBERS

No member of the Company shall be an agent of the Company solely by virtue of
being & merober, and ro member shall have authority to incur debt or contractual Bability
on behalf of the Company solely by virtue of being a member.

ARTICLE VIT
DURATION

This limited liability company shall cxist perpetually until dissolved by the
Members, upon an event of dissolution according to the terms of the company's
regulations or Operating Agrocment, dissolved in a maoner provided by law, or if the
regulations are in conflict with Florida law, then in a manner provided by law.,

ARTICLE VIIY
CAPITAL CONTRIBUTIONS

Capital contributions in the amount of $5,000.00 shall be paid to the limitcd
linbility company by the two initial members in equal shaves. Additional contributions
will be made as required for investmeni purposes, as determined by unanimous consent
of the members. Members will make contributions in eqnal shares.

ARTICLE IX
PROFITS AND LOSSES

A, Prafit Sharing. The members shall be entitled to the net profits arising

from the operation of the limited liability company busincss that remain sfter the
payment of the expenses of conducling the business of the limited lability compeny.
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Each member shall be entitled to an equal distributive sharc of the profits vggii‘igd ;‘)}’ Py 9
cx;ztamzqouzly dgtem_:éned E?: the mimbcrs. The distributive share of the profifCstwll be. GF ey
crinined and paid 1o the members when and as i Ty bt S STATE
members, unaniwously deterddddAby. dar =i s

B.  Losses. All losses that occur in the operntion of the limited Habifity
company business shall be paid out of the capital of the limnited Liability company and the
profits of the busincss, or, if thege sources arc insufficient to cover such loases, by the
members in equal shares when and as unanimously determined by the members.

ARTICLE X
RESERVATION OF POWER TO ADD MEMBERS

The company shall have the right (o add additional Members as authorized by law
or in sccordance with the terms of its operating agreement.

ARTICLE X7
INDEMNIFICATION

Al The compeny shall indemnify any persen who is or was a party, who is
threatened to be made a party, to any threatened, pending, or completed action, suit or
proceeding, whether civil, eriminal, administrative, at investigative, including all appeals,
by reason of the fact that he or she is or was a2 member, managing member, or smployce
of the company, or is or was scrving at the request of the company as a dircctor, trustee,
officcr, or employee of another limiled liability company, corporation, partnership, joint
venture, trugt, or other cnterprise, against any and all expenses (including reasonable
sttorney’s fees) judgments, decrecs, fines, penalties, and amounts paid in settlement,
which were actually and reasonably incurrcd by him or her in conmection with such
action, suit or proceeding, if he or she acted in good faith and in 2 manner which e or
she reasonably belicved to bhe in, or at lcast not opposed to, the best interests of the
company, and with respect to agy criminal action or procecding, hr or she had no
reasonable c ouse to believe his or her conduct was unlawful. T he termination e fany
actiop, suil, or proceeding by judgment, order, scttlement, conviction, or plea of vole
contendere, or its equivalent shall not, of itself, create a presumption thar the person did
not act in good faith and in 2 manner which he or she reasonably believed to be in, or al
Icast nol opposed ta, the best interest of the company.

B. The forcgoing indemnification shall not apply in the case of an action,
suit, or proceeding instituted by one or more members of the company, if the claim,
matter, or issuc raised therein is determined by a court of competent jurisdiction to have
resulted from the negligence or misconduet of the member(s) seeking indemnification;
however, that such indemnification shall nonetheless apply if, in view of all of the
circumstances of the ease, such court shall deiermine that such member(s) is/are [faitly
and reascnably entitled to indemnification, with respect to such expenses, judgments,
decrees, fines, penalties, and amounts paid in settlement as dstenmined by the court,

C. Expenses of each person indemnified hereunder, incurred in defending
against a civil, ¢riminal, admimistrative, or invesligative action, suil or proceeding
(including all appcals), or threat thereof, may be paid by the company in advance of the
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final disposition of such action, suit, or preceding, as authorized by a ma;é@i‘yq{# flﬁ’ddesD i2: 1
of the membars, upon receipt of an undertaking by such person to repay-such_amount a
unless it shall ultimately be determined that hie or she is entitled to by iqt{é&bfﬁcﬁ“éﬁ'b&? ST
the corporation. ALRRRS ik h«’:"-;x;ﬁ

ARYICLE XIr
INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The address of the initial registcred office of the limited liability company is 1363
S.W. 22Znd Street, Miami, Florida 33145, and the name of ths cormpany’s initial registered
agent at that addrcss is Fernando Santos,

YHE UNDERSIGNED, being the original members of the limiled liability
company, certify that this instroment constitutes the proposcd Artieies of Organization of
THE ORIGINAL LISBOA ANTIGA, LLC. Executed by the undersigned at Miami,
Miami-Dade County, Florida, on this 24 day of June, 2004 and acknowledged them to

be our act.

MEMBERS:

aria Manuela Santos

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The forcgoing iusirument was acknowledged before me this 24" day of June,
2004, by FERNANDOQ SANTOS, who did execule t ing Articles of Qrganizadoen
z5 a member, who is personally known to me/

as identification. (o
2

. NOTARY FUBLIC-STATE OF FLORIDA
YN GALE.
%* WY mmm 1782 AT LARGE

MY COMMISSION EXPIRES:

-

EXP(RES: Janusry 3, 2007
g e DM Ty Bt Kelay Sarvess

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me this 24™ day of June,

11:91 PBBE-PE-NNL
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2004, by Maria Manuclz Santes, who did exceute
as & member, who iz personally known (o me,
as identification,

ALLATASSEE. 7 45,

MY COMMISSION EXPIRES:
TARY P

F AENIER GRUZ
- B d o MY COMMISSION § 0D 175274 ATLARGE

EXPRES: Janugry 3, 2007
P orn i Garded T Bt Nty Sarvi

LIC-;"I‘ATE OF FLORIDA

ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

The undersigned hercby accepts the appointment of registered agent contained in

the loregoing Articles of Organization.

Fernando Santos

APPROVED BY:

§aria Manuela Santos

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

On the 24™ day of June, 2004, personally appeared_before me Fernando Santos
and Maria Manucla Santos, the signers of the within inglrdment, who acknowledged
to e that they executed the same.

- 32T
« MY COMMIBSION # DD 17327 ¢}

- EXPIRES: Jaronry 3, 2007 i -
Tt Douded Yooy Bufg Helsey Setviaie My commission cxpires:

[

£ AEMIER CRUZ Notary P'ublic” Sate of Florida
!
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