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ARTICLER OF DRGANIZATION
FOR
FLORIDA LIMITED CIABIUITY COMPANY

ARTHCLE I - NAME

The name of the Limited Liability Company (“Company™) is: ARJB, L.L.C.

ARTICLE T = FRINCIPAT, ADDRESS

The mailing addross snd street address of the principal place of business of the Company ie:
&/ Alberto Ramda, 960 Northwest 4* Court, Boca Ratan, Florida 33432

ARTICLE HI - REGISTERED AGENT

Kluridz smoct adaresy of the Reptutered Agent arc:

i ple 2

Py 7’

The name

MR R NI
o

frnudo 1 hereby 0 act a5 Registered Agent 3
st
ARTICLE IV - MANAGEMENT

"The Limited Liability Company is to be managed by 2 manager or manngers and the name(s) and
addrass{es) af such menager(s) Who are 1 Serve ag menagees) (s/am:

Alberte Ramudo
260 Worthwast 4% Court
Boca Raton, Flordds 33432
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT

I

THIS LIMITED LIARILITY COMPANY OPERATING AGREEMENT is made as of
August___,2004, by ALBERTO RAMUDO end JORGE L. BOUZA. (the parties acting who are
collecstively hereinafter referred to as the “Members™),

1

WITNESSETH:

WHEREAS, the Member desires to own and operate a limited lability company under the
laws of the State of Florida, which limited liability company is to be known as ARJB, L.L.C, {the

“Cornpany™), and
WHEREAS, the Member desirag to reduce the agreements and understandfngs relatmg o
the Company to writing a8 more particularly hereinafier set forth. 2
C:)
NOW, THEREFORE, in consideration of the premises hersinafier contained, the' Mcmbog,—, o
does hereby state as follows: B G
ARTICLE1 CTL @7y
OD 1T SRR P
r‘" (3 wﬂ;

The period of duration of the Company shall be from the date of filing of its Arﬁcles ¢
Organization until the first to occur of the following:

@ Thirty (39) years from the date of filing of the Articles of Orgamzatlcm
With the Depariment of State of the State of Florids, or

(ii)  Dissohltion of the Company pursusnt to the provisions of Florida
Statutes, a5 amended.

ARTICLE 2
MANACGEMENT QF THE LIMIYED LIABRITY COMPANY
2.1  Maoagement. Except as provided in 2.2 below, the day-to-day
management of the business and affairs of the Company shall be made by ALBERTO RAMUDO

or JORGE L. BOUZA, together or individually, as they may <o choose at sny time, acting as
Manager (Mansager), of the Company.

22 Maior Pecisions, The following major dcr:tsmns shall require tha unanimouns
approval of the Managers of the Company if at any time more than one {1) Manager might be so
acting:

N L]
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€3] The development, gale or encumbrance of any existing properties or the
purchase of any new property by the Company.

The amendment of this Agreement; and

(i)
(ii) The admisslon of new membess to the Company.

Al{ other decisions may be made hy the Manager acting alone.

ARTICLE 3
INIERESTS OF MEMBERS
3.1 Intergsts. The interests of the Members in the Company and in its items of
income, gain, profits, losses, daduction and credite shall e as follows: ,

NAME PERCENTAGEINTEREST ., &
ALBERTO RAMUDO 50% =T
JORGE L. BOUZA 50% P
A S,
LOE W
TS e

CAPITAL AND LOANS Tz

the

4r Capital Contributions, The Members have contributed W the capital of
Company, in cash, at least the amounts set forth opposite theit names:

MEMEER
ALBERTO RAMUDO 00
JORGE L. BOUZA | $1.00

An individual capital account shall be established and maintained for each member. The
capltal accounts for the members ure to be delermined by application of the capital accounting

rules provided ander Section 1.704-1(b} (2) (iv) of the Income Tax Regulations,

4.2 Additional Capita) Contributions,  Notwithstanding the contributions under
Section 4.1, the Member acknowledges that further capital may be required to operate the
Company. I, at my time or times hereafler, the Manager shall determine that further capital is
required by the Company, the additional capital shall be contributed to the Company by all

Members in proportion to their respective interests in the Cornpany.

fof o 85 FREX |
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43  Failureto Make Additonal Contributions, If a Member (hersinafter referved to

as the “defaulting Member™) is unable or unwilling to make any ot all of his or her proportionate
contribution, then the remaining Memibers who are able and willing to do so may make a
contribution In excess of their proportionate share, in such amounss as they may agree among

. themselves. If they are unable to agree, cach Member who is able and willing to make &
contribution shall have the primary right to contribute thot portion of such excegs which the
proportion of such Member's capital intercst in the Company bears to the aggregate capital
intersst of all gush Mambers, and 2 sscondary right to contribute any remaining portion of such
excess which is not desired to be contributad by emy other Member in the exercisa of his or her
primary vight, il there is more than one Member desiring to exercise secondary rights, they shall
be entitled to contribute the remaining portion of such excess 1t the same proportion 4s stated
above with regard to their primary rights.

44  Qontribytions by Nondefaulting Members, Any Member who makes 2
contribution to the Company pursuant te Section 4.3 above shall have the option to (1) reat the
sontribution as additional capital of the Company, or (2) treat the contribution a5 & loan to ge
defaulting Member, which election shall be made, in writing, at the time the contribution. is mﬁm o

= ik
(1)  Ifthe contributing Member elccts to treat his or her contribution g C? =
additiona! capltal, such funds slafl be allocated to his or her capital eccount. Affer sieh —°
contributlons arc made, each Member's porcentage interest in the income, profits, losses, -,
deductions and credits of the Cormpany shall be readjusied by dividing the apgregate ash .0
contributions that kave been made by (he Mambers to the Company since its inception, intothe ...
aggrepate ¢ash contributions of each Member, The resulting quotient with respect to &Zh
Member shall be the adjusted percentage interest of such Member. Such adjusted: percentage
interest of each Member shall yupersede the percentage interest of such Member as set forth {n
Section 3.1.,8bove.

(2)  If the contributing member elects to treat bis or her contribution as a loan to the
defanlting Member, then no adjustment shall be made to the coniributing Member’s capital
aceount, angd the contributing Member's share in the income, profits, losses, deductions and
credits of the Company shall remaln the same. However, the capital account of the defaulting
Member shall be increased by the amount of the loan, and a dsfaulting Member's share in the
income, profits, losses, deductions and credits of the Company shall be adjusted ay il the

" defaulting Member had made a contribution to the capital of the Company in ihe amoutnt of the
Ioan, The amount advanced by the contributing Member on bahalf of the defanlting Member
shall be 1 debt of the defauiting Member to the contributing Member and shall bear interest at the
mte of 12% per anmum. Thereafter, all distribations of cash from the Company due to the
defaulting Member shall be paid to the contributing Member (or prorats to the contributing
Members if there is more than one contributing Member) who has elected to treat the contribution
a5 a loan(g), until such time ag the principal and interest of the lpan(s) is paid In ML,

Hogoco2a vPEx



11/23/2884 18:21 B582978283 BLACKSTONE

Ao o003 586

ARTICLE S
TRANSFERABILITY OF INTERESTS

Unless otherwise unanimously agreed to by the Members, ac set forth in Scction 2.2(ii), if
all of the other Members of the Company other than the Member pruposing to dispose of his or
her interest do not approve of the proposed transfer or assignment by umm:mous writter consent,
the ransferce of the imtorest of the Momber shall have no right to partisipate in the management
of the business and affairs of the Company or to become a member of the Company. The
trancferee ghall be entitied to receive only the return of contributions to which that Member
otherwise would have been entitled had he remained ax 2 member of the Company.

ARTICLEG
DEFAULT AND DISSQOLUTION - .
Upon the death, retirement, resignation, expulsion, bankruptcy, of dissnlutioh cf é‘
Mcmber or upon the aceurrence of any other svent which terminates the continued membership
a Member in the Company, the business of the Company shall nonetheless be continued unless ‘a‘

mejority of the remaining members of the Company elect within 60 days of such event 0o
discontinue the business of the Company.

ARTIGLE 7
ﬁEl‘:IBBAL

This Agreemcm represents the entire undmtmdmg and agreement between the pmes
with respect to the subject matter hereof, and supersedes all other tiegotiations, understandings
and rcpresmtanons if any made by and between the parties, No representations, inducemente,

promises or agreements, oral or otherwise, if any, not embodied hereip shall be of any fomn and
etfact,

¢ 0l W
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The provisions of this Agteement may be amended, supplemented, waived or changed, but

only by a written document signed by the Manager and approved by the unanimous consent of the
pMembers as set forth in Section 2,2(i1) above.

All of the terms end provisions of this Agreement, whether so expressed or not; shall be
binding upon, inure to the beneflc of, and bs enforceuble Ly the parties and their respoctive
personal representatives, legal representatives, heirs, successors and permitted assigns.

[f any legal action or other procaeding is brought for the enforcement of this Agreament,

or because of an alleged dispute, breach, default or misrepresentation in connection with any

. provision of this Agrcemcent, the successful or prevailing party or parties shall be entitled to

recover reasongble attorneys® fees, court cosis and all expenses even if not taxable as court costs
(including, without Hmitation, all such fees, costs and cxponses incident to arbitration, appeilats,

Aog a0 IIPFL Y
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bankruptey and post-judgement proceedings), incurred in that action or pruceedipg, in addition to
any other relief 1o which such party or parties may be entitled.  Attorneys® fees include pacalegal
fees, administrative costs, investigitive costs, casts of cxpert witnesses, court reporter fees, sales
and uge taxes, if any and all other charges bilied by the attorneys to the prevailing party.

This Agreemiant may be axacuted in une ur mors cotmterparts, ¢ach of whi?h shall bo
decmed an original, but all of which together shall constitute pre and the ssme instrument.
Confirmation of sxeetition by telex or by telecopy faceimile signature page shall be binding upon

any party so conflrming or melecopying.
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