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ARTICLES OF ORGANIZATION
OF
O BACALHAU, LLC

The undersigned certify that we have associated ourselves together for the putpose of
becoming a limited liability company under the Jaws of the State of Florids, providing for the
formation, rights, privileges, and immunities of limited liability ¢ompanies for profit. :

= &

ARTICLE I ;:;{ -
COMPANY NAME = 5E
The name of this limited liability company shall be O BACALHAU, LLC - — g
ARTICLE I fe B0

PRINCIPAL PLACE OF BUSINESS AR

e B

=

O BACALBAU, LLC, shall have its initia] principal office located at 13140 8. W. 58"
Court Davie, Florida, 33330, but it shall have the power and authority to move its officr from
this location or establish branch officcs at any other place or places as the members may
designatc. : :

ARTICLE Il
PURPOSES AND POWERS

A. The purpose for which the compauy is formed is to engage in any lawful acts or
activities for which limited liability companies may be formed under laws of the State of Florida,
an in addition to the purpose, activity and powers authorized by the laws of the State of Florida
for limited liability companies, the general nature of the business or businesscs to be transacted,
and which the limited lisbility company is authorized to transact, shall be as follows:

1.  Toengage in any activity or business not prohibited under the Florida Statutes
or the laws of the State of Florida,

2. In general, to catry on any and all fncidental business; to have and exercige all
the powers conferred by the laws of the State of Florida, and to do any and all things set forth in
these Articles.

3." To purchase or otherwise acquite, undertske, carry on, improvs, or develop,
all or any of the property, business, good will, rights, assets, and liabilitics of any person, firm,
association, or corporation catrying on any kind of lawful business; and to hold, utilize, and in
any manner dispose of the tights and property so asquired.

4. To enter into and make all nocessary contracts for its business with any
person, entity, partnership, association, corporation, domestic or foreign, or of any domestic or
forcign stete, government, or governmental awthority, or of any political or administrative

This Instrument was prepared by:
Raurer Cruz, Esg.

300 Sevilla Avenue

Suire 301

Coral Gables, Florida 33134
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subdivision, or department, and to perfornn and carry out, assign, cancel, or rescind any of such
contracts.

5. To exercise all or any of the limited Liability company powers, and to carry
out all or any of the purposes, enumersted in these Articles and otherwise granted or permitted
by law, while acting for itself or as agent, nominee, or attomey-in-fact for any persons or
corporations, and perform any service under contract or otherwise for itself or any corporation,
joint stock oompany, association, partnership, firm, syndicate, individual, or other entity, and in
this capacity or under this arrangement develop, improve, stsbilize, strengthen, or extend the
property and cotmercial interest of the property and to aid, assist, or participate in any lawful
enterprise in connection with or invidental to the agency, representation, or service, and to render
any other service or assistance it may lawfully do under the laws of the State of Florida,
providing for the formation, rights, pnvﬂegas, and immunitics of Hmited liability companies for
profit.
6. To do everything necessary, proper, advisable, or convemient for the
accomplishment of any of the purpoass, 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
incidental or pertaining fo, or going out of, or connectod with its business or powers, provided
the same shall net be inconsistent with the laws of the State of Florida.

B. The several clauses contained in this statement of the general tature of the business
or businesses to be transacted shall bs constnied as both purposes and powers of this limited
liability company, and stataments contained in each clause shall, except as otherwise expressed,
be in no way limited or regtricted by refercnce to or inference from the terms of any other clause.
They shall be rogarded as indspendent putposes and powers.

C. Nothing contained in these Articles shall be deemed or construed as authorizing or
pormitting, or purportmg to avthorize or peymit the limited hability company ta carry on any
bueiness, exercise any power, or do any act which a hmlted iability company may not, under
Florida laws, lawfuily carry on, excrcise, or do.

ARTICLE IV
MANAGEMENT, EXERCISE OF POWERS AND AMENDMENTS

The company shall be initially organized with at least t'wo Members, whose names and
addresscs are as follows: FERNANDO SANTOS 323 S.W. 48" Court, Coral Gubles, Florida
33134; and OLGA EMILIA SANTOS 13140 S.W. 28" Court, Davie, Florida 33330.

All limited liebility company powers shall be reserved to, exercised by or under the
authority of, and the business and affairs of this limited liability comapany shall be managed
under the direction of the members of this limited liability company.

This or any other Article contained in this Asticles of Organization, including, without
limitation, the right to have the company pawers cxercised by managers, may be arnended from
time to time by & unanimous vote of the members of the limited liability company.

ARTICLE V
MEMBERSHIP RESTRICTIONS

Members shall ha\m the right to admxt new members by uynanimous consent,
Contributions required of new members shall be dstermined as of the tme of admissiGh to

limited liability company. oo
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A member's interest in the limited liability company may not be sold or otherwise
transferred except with unanimous written consent of all members, except as hereinafter stated.

On the expulsion, bankruptcy, or dissolution of a member, or the oceurresce of any other
cvent that terminates the continued membership of a member in the limjted liability company,
the remmaining members ghall have the right to continue the business on unanimous congent of the
remaining members. On the death, rctirement, incapacitation or resignation of a member, that
member shall have the right to name a substituted member at the time of said act, however if not
then nemed or subsequently changed, such substitute for Olga E. Santos shall be Jennifer H. Sosa
and for Fernando A, Santos it shall be Maria Manus!la Santos,

No new member shall have the right to participate in the management of the busincss and
affaits of the Company, untess unanimously admitied as a member with the new members rights
of participation in said management being under such terms, conditions and limitations and as
per unanimous dacision of the members,

ARTICLE VT ,
LIMITATION ON AGENCY AUTHORITY OF MEMBERS

No member of the Company shall be an agent of the Company solely by virtue of being a
member, and fo member sheall have authority to incur debt or ¢ontractual liability on behalf of
the Compary solcly by virtue of being a mamber.

ARTICLE VII
DURATION

This limited liability company shall exist petpetually until dissclved by the Members,
upcm @ event of dissolution according to the termss of tha company's regnlations or Opcrating
Agreement, dissolved in a manner provided by law, or if the regulations are in conflict with
Flonida law, then in a menner provided by law.

ARTICLE vIII
CAPITAL CONTRIBUTIONS

Capital contributions in the amount of § 3,000.00 cash shall be paid (o the limited
liability compeny by the two initial members in cqual shares. Additional contributions will be
made as required for investment purposes, as determined by imanimous consent of the members.
Members will make contributions in equal shares.

ARTICLE IX
PROFITS AND LOSSES

A, Profit Sharing, The members shall be entitled to the net profits arising from the
operation of the limited liability company business that remain after the payment of the expenses
of conducting the busincss of the liraited Hability corapeny. Each member shall be entitled to an
equal distributive share of the profits when and as unagimously determined by the mentiyers. Ths
distributive share of the profits shall be determincd and paid to the members whim Jand B

unanimously determined by the members. . =
G I
ie oo
3 e L
~e RO
o3 c
57 o
g636ceasee  2v 11 beez/11/08

La/pe  29%d 1IM d=00 3IdW3 ' ’



B. Losses. All losses that occur in the operation of the Limited liability company
business shall be paid out of the capital of the limited lfability company and the profits of the
business, or, if these sources are insufficient to caver such losses, by the membere in equal shaves
when and as unanimously determined by the members.

ARTICLE X
RESERVATION OF POWER TO ADD MEMBERS

The company shall have the rigiit to add additional Members as anthorized by Jaw or in
accordance with the terms of its operating agreement.

ARTICLE XT
INDEMNIPICATION

A The company shall indemnify any person who i3 or was 2 party, who is threatened
to be made a party, to any threatensd, pending, or completed action, suit or proceeding, whether
civil, criminal, administrative, or investigative, including all appeals, by reason of the fact that he
ot she is or was a member, managing member, or eraployee of the company, or is or was serving
at the request of the company as a director, trustes, officer, or employee of another limited
libility company, corporation, partnership, joint venture, trust, or other enterptise, againat any
and all expenses (including reasonable attotnoy’s fees) judgments, decrees, fines, pensltics, and
amounts paid in settlement, which were actually and reagonably incurred by him or bher in
connection with such action, suit or proceedmg, if he or she asted in good faith and lo & manner
which he or she reasonably helieved to be in, or at least not opposed to, the best intercsts of the
company, and with respect to any criminal action or proceeding, he or she had no reasonable
cause to believe his or her conduct was unlawful. The termination of any action, suit, or
proceeding by judgment, order, settlement, conviction, or plea of nolo contenders, or its
equivalent shall not, of itself, create a presumption that the person did not act in good faith and in
a manner which he or shs reasonably belleved to be in, or at least not opposed to, the bast
interest of the company.

B. The foregoing indemnification shall not apply in the oase of an action, suit, or
proceeding instituted by onc or more members of the company, if the claim, matter, or issue
raiged therein is determined by a court of competent jurisdiction to have resulted from the
ncgligence or misconduct of the member(s) s4eking indemnification; however, that such
indernnification shall nonetheless apply if, in view of all of the cireumstances of the case, such
court shall determipe that such member(s) is/ere fairly and reasonably enmtitled to
indemnification, with respect to such expenses, judgments, decrees, fines, panaltics, and amounts
paid in sottlement as detcrmined by the court. :

C. Expenses of each person indemnified hercunder, incurred in defending against a
oivil, criminal, administrative, or investigative action, suit or proceeding (including eil appeals),
or threat thereof, may be paid by the company in advance of the final dieposition of such action,
suit, or preceding, 28 authorized by a majority in interest of the members, upon reocipt of an
undartaking by such person to repay such emount unless it shall ultimately be determined that he
or she is entitled to by indemnification by the corporation.
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ARTICLE Xl
INTTIAL REGISTERED OFFICE AND REGISTERED AGENT

The address of the initial registered office of the limited Hlahility company is 13140 S, W,
28" Court, Davie, Florida, County of Miami-Dade, Stata of Florida, 33330, and the neme of the
company's initial registered agent at that address is OLGA EMILIA SANTOS.

THE UNDERSIGNED, being the original members of the limited Liability company,
certify that this instrument constitutes the proposed Articles of Organization of O BACALHALU,
LLC. Executed by the undersigned at Miami, Miami-Dade County, Florida, on this day of

August, 2008 and acknowledged them to be our acl.

MEMBERS:
=LA S o
‘Fernando Santos =i -~
]
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N L
A
o
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STATE OF FLORIDA a
COUNTY OF MIAMI-DADE

o
e me this Q day of August, 2008, by

The foregoing inst‘nmenf was acknowledg
egoing W of Organization as a member,

FERNANDO SANTOS, who did exeoute th
who ig personally known to me/

ag identifcation.

MY COMMISSION S poven o

- # WY COMMISHION ¢ Do TARY C- ) FLORIDA
hE ey 8 BT LARGE *

STATE OF FLORIDA

COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before.me this may of August, 2008, by

OLGA EMILIA SANTOS, who did execute the farpoing Arholes of Organization as a member,
{ as identification.

MY COMMISSION EXPIRES:
e REMER CRUZ

. » MY COMMISSIOR # DD 023123
P, BWMElkuﬂﬂaﬂﬂi
Uporp . Bociod Thes Bugwiisy Berost
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ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

The undersigned liercbf,' accepts the appointment of registered agent contained in the
foregoing Articles of Organization.

APPROVED BY:

LA

Femando Santos

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

On the &_ day of August, 2008, pefson
Olga Brilia Santos, the signers of the within insfru
executed the same,

ppeared before me Femando Santos and
owladged to me that they

1;

Loy,

w mcmmsomwmaa
EXPIRES: January 3, 2011

ot t® Vb T Dusiut ety Berot

My comyaission expires:
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