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The undersigned hereby certifies that she is executing these articles of organization for the
purpose of forming a limited liability company under the laws of the State of Florida, providing for
the formation, rights, privileges, and imoumities of limited liability companies for profit. I further
declare that the following Articles shall be the Charter and anthority for the conduct of business of
such limited Jiability company.

ARTICLEI
NAME

Thename of the limited Hability company* shall be Gilmar Maccagnan International Artistic
Portraits, LLC, and its prineipal place of business shall be 1108 Pence de Leon Blvd., Coral Gables,
County of Miami-Dade, State of Florida, but it shall have the power and authanty o estabhsh branch
offices at such place or places as may be designated by the members.

ARTICLE 11
PURPOSES AND POWERS

The general pature of the business or businesses 1o be transacted and which the limited
liability company is authorized to transact, in addition to those authorized by the laws of the State
of Florida, and the powers of the limited liability company, shall be as follows:

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

2. Iu general, to carry on apy and all incidental business; to have and exercise all of the
powers conferred by the laws of the State of Florida, and to do any and all things herein set forth to
the same extent as g natural person might or could do.

3. To purchase ox otherwise scquite, undertake, carcy on, improve, or develop, all or any
of the business, good will, rights, assets, and liabilities of any person, firm, association, or
corporatian carrying on any kind of business ofa sirnilax pature to that which thss Hioited Lability
company iy authorized to carry on, pursuant to the provisions of the Articles; and to hold, utilize, and

in any maoner dispose of the rights and propetty so acquired.

4, To entey into and make all necessary contracts for its business with any person, entity,
partnership, association, corporation, domestic or foreign, or of any domestic or forcign state,
government, or govermmental authority, or of any political or administrative subdivision, or
department thereof, and to perform and carry out, assign, cancel, or rescind any of such contracis.

5. To exercise all or aty of the limited liability company powers, and to canry out allor

any of the purposes, enumerated herein otherwise grantcd or permitted by law, while acting as agent,
nominee, or attoxney-in-fact for any PErSOns or corporations, and perforn any service under contract
or otherwise for any corporation, joint stock company, association, partoership, fimm, syndicate,
individual, or other entity, and in such capacity or under such amapgement develop, improve,
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stabilize, strengthen, or extend the property and comumercial Interest thereof, and 1dilia, BB orA % 2|
participate in any lawful enterprise in connection therewith or incidental to such agency
representation, or service, and to remder any other service or assistance insofar as,. ;p_'g;}" CTATE
nnder the laws of the State of Florida, providing for the formation, rights, privileges, ties - FLORID DA
of limited liability companies for profit.

6. To do everything necessary, propet, 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 herein set forth, esther along or in association with others incidental or pertaining to, or
growing out of, or connected with its business or powers, provided the same shall not be inconsistent
with the laws of the State of Florida.

7. The several clanses contained in this statement of the general nature of the business
or businesses to be transacted shall be construed as both purposes and powers ofthis limited liability
company, and statements contained in cach clause shall, except as otherwise expressed, beinno way
limnjted ox restricted by reference to or inference from the terms of any other clause. They shall be

regarded as independent purposes and powers.

Nothing herein contained shall be deemed or construed as authorizing or permitting, or
pwiporting to authorize or permit the limited hability company to carry on any business, exercise any
power, or do any act which a limited Lability compeny may not, wader the laws of the State of

Florida, lawfully carry on, exercise, or do.

ARTICLE III
PROFITS AND LOSSES

1. Sherng of Profits, The members shall be entitled to the net profits ansing from
the operation of the limited liability company business that reynain after the payment of the expenses
of conducting the business of the limited liability company. Each member shall be entitled to an
atlocation of profits on the basis of the member's relative capital account. The distributive share of
the profits shall be determined and, only by unanimous consent of the members, paid to the members
on such date or dates as the members shall specify.

2. Loases. All logses that oceur in the operation of the limited liability company
business shall be paid out of the capital of the limited liability company and the profits of the

business.

ARTICLE IV
LIMITED LIABILITY COMPANY POWERS,
MANAGEMENT AND REGULATIONS

Page 2
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Thas limited liability company shall be managed by one or mors managers to be elected by the
mesabers and is, therefore, a manager - managed company. Thenames and addresses o8 Heracns o1 STATE
who shall serve as managers until the organizational meeting of members or until thelf$ulcberdsif)”, FLORIDA
are elected and qualify are as follows:

Erika Luengas, Moliere 91, Col. Polanco, Mexico, D.F., Mexico

This article may be amended from time to time in the regulations of the limited liability
company by a upanimous vote of the members of the limited lisbility company.

No regulation of this limited liability company may be adopted, changed or revoked without
the approval of the members holding at least 51% of the membership interests.

ARTICLEV
DURATION

This limited Liability corapany shall exist pexpetnally or until dissolved ina, manner provided
by law, or as provided in the regulations adopted by the members.

ARTICLE VI
PRINCIPAL PLACE OF BUSINESS

The street address of the initial principal of office of this limited lability company shall be
located at 1108 Ponee de Leon Blvd., Coral Gables, FL 33134, The mailing address of the lmited
liability company is 1108 Ponce de Leon Blvd., Coral Gables, FL 33134.

ARTICLE VII
INITIAL REGISTERED OFFICE AND
REGISTERED AGENT

The name of the initial registered agent of the limited liability company is Jorge L. Fots,
whose address is 1108 Ponce de Leon Blvd,, Coral Gables, FL 33134.

ARTICLE VX
RESTRICTIONS ON MEMBERSHIP

Merabers shall have the right to admit new members by unarumous consent. Contributions
required of new members shall be determined a5 of the time of admission to the limited liability

company.
A member's interest in the limited liability company may not be sold or otherwise transferred
Page 3
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Upon the death, retirement, resignation, expulsion, bankruptey, or dissolution of 2 membrer,

or the occurrence of any othex event that terminates the continued membership of a member in]ﬁg Ju

limited liability company, the remaining members shall have the right to continue the business upon

upanimous consent of such remaining members. ECREVARY OF STA'

TALLLHASSEE, FLOR:

ARTICLEIX ‘
RECITATIONS

N 28 A G

The undersigned, being the original member of the limited liability company, hereby
certifies that the foregoing constitutes the proposed Asticles of Organization of Gilmar Maccagnan

International Artistic Portraits, LLC.
Executed by the undersigned at Coral Gables, Florida, on 28th day of Jze, 2005

Erika Luengas -

STATE OF FLORIDA. );

)
COUNTY OF MIAMI-DADE )

BEFORE ME, a notary public authorized to take acknowledgments in the State and County
set forth above, personally appeared Erika I nengas, known to me or who produced as identification
__and known by me to be the person{s) who executed the foregoing Articles

of Organization, and she acknowledged before me that she executed those Asticles of Qrganization
and the statements contained therein are true.

55

N WITNESS WHEREOF, 1 have hercunto set me hand and affixed my official seal, in the

State and County aforesaid, this <2y day of June, 26005. Z G{

Name: LA2L LML FPRS
NOTARY PUBLIC,
My Commission Expires: STATE OF FLORIDA.
Siitg, Ana Lacal Fors
i, m W Cnmmsmg #D:Z}%ZSMM‘?
B SO
A Ao Bosding Co,, b
Page 4
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR TI_EZ@ER'E Efracfs INCET,

OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCES BE, . ..
G OM PROCESSMAY BB ur siare
TALLARSSSEE. FLORIDA

SERVED.
N COMPLIANCE WITH SECTION 608.415, FLORIDA STATUTES, THE FOLLOWING

IS SUBMITTED:
FIRST THAT: Gilmar Maccagnap International Artistic Portraits, LLC
DESIRING TO ORGANIZE OR QUALIFY UNDER THE LAWS OF THE STATE OF
FLORIDA, WITHITS PRINCIPAL PLACE OF BUSINESS AT THE CITY OF CORAL GABLES,
STATE OF FLORIDA, HAS NAMED JORGE L. FORS LOCATED AT 1108 PONCE DE
LEON BLVD., CITY OF CORAL GABLES, STATE OF FLORIDA 33134, AS ITS AGENT

TO ACCEPT SERVICE OF PROCESS WITHIN FLORIDA. q%
SIGNATURE "

Erika Luengas
TITLE MEMBER
DATE _Jupe 28, 2005

HAVING BEENNAMED TO ACCEPT THE SERVICE OF PROCESS FOR THE ABOVE
STATED LIMITED LIABILITY COMPANY, AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, THEREBY AGREE TO ACT IN THIS CAPACITY, AND FURTHER AGREE
TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER

AND COMPLETE PERFORMANCE OF MY DUTIES.

Torge L. Fors . N
DATE Iype 28, 2005
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