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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
FOR

MENDOL USA MANAGEMENT LLC

The Articles of Organization for Mendol USA Management LLC, which Articles of
Qrganization were originally filed on September 14, 2005, are being amended and
restated, in their entirety, to provide, among other things: (i) provide for the issuance of
10,000 Units of membership interest, which units shall evidence the interest of the
Members of the Limited Liability Company:; (ii) provide that the Limited Liability Company
shall be managed by a board of managers; (jii) provide for a limitation on distributions; and
(iv) provide for the Managers of the Limited Liability Company to hold offices. This
Amended and Restated Articles of Organization was adopted by written consent of all of
the Members and Managers of the Limited Liability Company, entitled to vote thereon,
pursuant to Florida Limited Liability Company Act Section 608.411, on January 23, 2013,
These Amended and Restated Arlicles of Organization are being filed in accordance mth
Florida Limited Liability Company Act Section 808.411. i~ gy G

ARTICLE | - NAME e 3
[ESE A o, |
The name of the Limited Liability Company is MENDOL USA MANAGEN ‘”_NT (Lc.
S
ARTICLE Il - ADDRESS o4 =

The mailing address and street address of the principal office of the lelted LlaMhty
Company is 3010 Ravenwood Road, #2, Dania Beach, Florida 33312,

ARTICLE H1 - DURATION
The period of duration for the Limited Liability Company shall be perpetual.
ARTICLE IV - MEMBER UNITS

The Limited Liability Company is authorized to issue 10,000 Units of membership
interest, which Units shall evidence the interest of the members of the Limited Liability
Company, which Units shall be designated “Member Units.” The interest of the members
of the Limited Liability Company shall be evidenced by the Certificate of Limited Liability
Company Units issued by the Limited Liability Company and setting forth the number. of
Member Units issued and outstanding in the name of such member.

ARTICLE V - MANAGEMENT

5.1  The Limited Liability Company has a board of managers and the day-to-day
business and affairs of the Limited Liability Company shall be managed by or under the
direction of its board of managers. No member of the Limited Liability Company, in such
capacity as a member, shall have any right or authority to act for or to bind the Limited

Liabitity Company.
5.2 The board of managers of the Limited Liability Company shall consist of three
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increased or diminished from time to time as provided in the Regulations of the Limited
Liability Company but shall never be less than one (1). Each manager shall serve until the

first annual mesting of the members of the Limited Liability Company or until their
successors are elecled and qualify. The names and addresses of the Initial managers of
the Limited Liability Company are:

Nuno Miguel Mendes De Oliveira

Susan-Jane Cooper Mendes De Qliveira
3010 Ravenswood Road 3010 Ravenswood Road
#2

#2
Dania Beach, FL 33312

. Lomacd
Dania Beach, FL 33312 Ci
e
Andrew Cooper 5 T f,
3010 Ravenswood Road Gl W
#2 e o
Dania Beach, FL 33312 T B
LT); .t
ARTICLE VI - ADMISSION OF ADDITIONAL MEMBERS ==z W

r a

| The members of the Limited Liability Company shall be permittad to admit additional
members upon a vote of members owning at least ninety (90%) percent of the issued and

outstanding Member Units of the Limited Liability Company. Inhsuch event, the terms and
conditions for the admission of additional members, together with the capital contributions

required of new members, shall be determined at that time by a vote of the members
owning at least ninety (90%) percent of the issued and outstanding Member Units of the

Limited Liability Company. A member's interest in the Limited Liability Company may not
be sold or otherwise transferred except upon the vote of members owning at least ninety
(90%) percent of the issued and outstanding Member Units of the Limited Liability
Company.

ARTICLE VIl - MEMBERS RIGHT TO CONTINUE BUSINESS

The remaining members of the Limited Liahility Company shall have the right to
continue the business of the Limited Liability Company, upon the death, retirement,
resignation, expulsion, bankruptey, or dissolution of a member or the occurrence of any

other event which terminates the continued membarship of a member of the Limited
Liability Company, upen approval of one (1) member.

ARTICLE VIIl - WITHDRAWAL

The members of the Limited Liability Company shall hava the right to withdraw as a

member with (1) six (6) months prior notice, and (ii) with the consent of members owning at
least ninety (30%) percent of the Member Units of the Limited Liabifity Company. Likewise,
there shall be no return of all or a portion of the contributed capital without the consent of
members owning at least ninety (90%) percent of the Member Units of the Limited Liability
Company.

ARTICLE IX - DISTRIBUTION

The purpose of the Limited Liability Company is to engage in one or more
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businesses and/or to invest and reinvest its assets. Accordiffiid 139QNHBEAAN3 )
contemplated. Notwithstanding the foregoing, the Board of Managers and members
owning at least ninety (80%) of the Member Units of the Limited Liability Company may
consent to a distribution. All distributions shall be in the form of insurance company
annuity contracts with the respective member as the annuitant, unless the Board of
Managers and members owning at least ninety (80%) of the Member Units of the Limited
Liability Company consent otherwise,

ARTICLE X - OFFICERS -
e =2
The managers shall hoid those offices and have those responsibilities- %cco(:g’_ed to
them by the members of the Limited Liability Company, as set forth in the Regulatlgps of .-
the Limited Liability Company. P ) -
m C
r " \i
ARTICLE XI - AMENDMENT OF ARTICLES OF ORGANIZATION‘ '
Members owning at least ninety (80%) percent of the Member Units of the Llrcﬁmated _
Liability Company may consent to an amendment to the Articles of Organlzatlon

7=
2 !
—

ARTICLE Xl - INDEMNIFICATION

The Limited Liability Company shall indemnify any member, manager or officer of
the Limited Liability Company, or any former member, manager or officer of the Limited
Liability Company, to the fullest axtent permitted by law.

INWITNESS WHEREOF, the undersigneg, being a member of the Limited Liability
Company, has executed these Amended an tated Articles of Organization this 23rd
day of January, 2013.

MIGUEL MENDES DE OLIVEIRA,
Manager and authorized

representative of the members of the
Limited Liability Company

(In accordance with section 608.408(3), Florida Statutes, the execution of this document
constitutes an affirmation under the penalties of perjury that the facts stated herein are
frue.)
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 or 608.507, FLORIDA
STATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE

FOLLOWING STATEMENT TO DESIGNATE A REGISTERED OFFICE AND
REGISTERED AGENT IN THE STATE OF FLORIDA.

1. The name of the Limited Liabilty Company Is MENDOL-.: USA
MANAGEMENT LLC. 7 =
S
2. The name and the Florida street address of the registered agta-nt aré v
2% o
Susan-Jane Cooper Mendes De Oliveira sy = T
3010 Ravenswood Road -
#2 on T
Dania Beach, FL 33312 25 an
‘,‘._,) Ty I

Having been named as registerad agent and to accept service of process for the
above stated limited fiability company at the place designated in this certificate, | hereby
accept the appointment as registered agent and agree to act in this capacity. | further
agree to comply with the provisions of all statutes relating to the proper and complete

performance of my duties, and | am familiar withfgnd accept the obligatiens of my posmon
as registered agent. >

SU ~JANE COOPER MENDES DE OLIVEIRA,
Reu;.;s?:temre‘ﬁB Agent

KAMPGWMENDOL USA, INCWENDOL USA MANAGEMENT LLC\Amended and Restated Articias of Organization.doc
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