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ARTICLES OF ORGANIZATION
OF
0? FERNANDO RESTAURANT, LLC

The undersigned certifies that he has associated for the purpose of becoming a
limited liability company under the laws of the State of Florida, providing for the
formation, rights, privileges, and immunities of limited liability companies for profit. It
is further declared that the following Articles shall serve as the Charter and authority for
the condnet of business of the limited liability company.

ARTICLE I S 2
COMPANY NAME ;% .;\1 -
>

The name of this limited liability company shall be O’ FERN f, "::
RESTAURANT, LLC. %?3_ ~ m

pAges 3
ARTICLEIT ey O

PRINCIPAL PLACE OF BUSINESS v, @

2z @

O’ FERNANDO RESTAURANT, LLC shall have its principal office located at?™
2960 Coral Way, Unit CU-1, Miami, County of Miami-Dade, State of Plorida, 33145, but’
it shall have the power and authority to move its office from this location or establish
branch offices at any other place or places as the members may desiguate,

ARTICLE Il
PURPOSES AND POWERS

A. The purpose for which the company 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, and 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 businesses to be transacted, and which the limited liability company is
anthorized to transact, shall be as follows:

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

2. In general, to carry on any and all incidental business; to have and
exercise all the powers conferred by the laws of the Stats of Florida, and to do any and all
things set forth in these Articles 10 the same extent as a natural person might or could do.

3. To purchase or otherwise acquire, undertake, carry on, improve, or
develop, all or any of the property, business, good will, rights, assets, and labilities of
any person, firm, association, or corporation carrying on any kind of lawful business; and
to hold, utilize, and in any manner dispose of the rights and property so acquired.

‘This Instrument was prepared by:

Ranier Cruz, Esq.

300 Sevills Avonue

Suite 201

Coral Gables, Flarida 33134 H_ i O OOO O \4 O 'a—-! S"
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5. To exercise all or any of the limited liability company powers, and to ‘%
carry out all or amy of the purposes, etumerated in these Articles and otherwise granted
or permitted by law, while acting for itself or as agent, nominee, or artorvey-in-fact for
any persons or corporations, and performn any service under contract or otherwise for
itself or any corporation, joint stock company, association, pattnership, firm, syndicate,
individual, or other cmtity, and in this capacity or under this arrangement develop,
improve, stabilize, strengthen, or extend the property and commescial interest of the
property and to aid, assist, or participate in any lawful enterprise in connection with or
incidental to the agency, repreésentation, 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, tights, privileges, and immunities of limited liability companies for profit,

6. To do everything necessary, proper, advisable, or convenient for the
accomplishrnent of any of the purposes, or the aftainment 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 gomng out of or connectsd with its business or
powers, provided the same shall not be inconsistent with the Jaws of the State of Florida.

B. The several clauses contained in this statament of the general nature of the
business or businesses to be transacted shall be construed as both purposes and powers of
this limited liability company, and statements contained in each clause shall, except as
otherwise expressed, be in no way limited or restricted by reference to or inference from
the terms of any other clause, They shall be regarded as independent purposes and
powers.

C. Nothing contained in these Articles shall be deemed or constrned as
autborizing or permnitting, or purpotting to authorize or permit the limited liability
company to carry on any business, exercise any power, or do sty act which a Yimited
liability company may not, under Florida laws, lawfully carry on, exercise, or do, nor
shall it restrict the limited liability company fromn perforvaing any legal activity
authorized by law.

ARTICLE IV
MANAGEMENT, EXERCISE OF POWERS AND AMENDMENTS

The company shall be initially organized with one Mcmber, whose names and
address is as follows: FERNANDO SANTOS 2960 Coral Way, Unit CU-1, Miami,
Florida, 33145.

All limited liability company powers shall be reserved to, exercised by or under
the authority of, and the business and affairg of this limited liability company shall be
raanaged under the direction of the members of this limited liability company.

This or any ather Article contained in this Articles of Organization, including,
without Jimitation, the right to heve the company powers exersised by managers, may be
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company.

ARTICLE V- »
MEMBERSHIP RESTRICTIONS ~

Members shall have the right to admit new members by unanimous coasent,
Contributions required of new members shall be determined as 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 cxcept with unanimous written consent of all merabers.

On the death, retirement, resignation, expulsion, bankruptey, or dissolution of &
member, or the occurrence of any other event that terminates the continmted membership
of a member in the limited liability company, the remaining members shall have the right
to continue the business on unanimous consent of the ramaining members.

No new member shall have the night to participate in the management of the
business and affzirs of the Company, tnless unanimously admitted as g member with the
new members rights of participation in said management being under such terms,
conditions and limitations and as per unanimous decigion of the members.

ARTICLE VI
LIMITATION ON AGENCY AUTHORITY OF MEMBERS

No meraber of the Company shall be an agent of the Company solely by virtue of
being a member, and no member shall have authority to incur debt or contractual liability
on behalf of the Campany solely by virtue of being a member.

ARTICLE VIl
DURATION

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

ARTICLE VIIT
CAPITAL CONTRIBUTIONS

Capital contributions in the amount of §2,000.00 cash shall be paid to the limited
liability corpany by the initial members. Additional contributions will be made as
required for investment purposes, as determined by unanimous consent of the members,
Members will make contributions in equal shares.
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ARTICLE IX A
PROFITS AND LOSSES S
Mo
-

payment of the expenses of conducting the business of the limited liability company=5et
Each member shall be entitled to an equal distributive share of the profits when and as™
unanimously determined by the members. The distributive share of the profits shall be
determined and paid to the members when and as upanimously determined by the
members.

B. Losses. All losses that occur in the Operation of the litnited liability
company business shall be paid out of the capital of the limited liability company and the
profits of the business, 'or, if these sources are insufficient to cover such losses, by the
members in equsl sbares when and ag unamimously determined by the membars.

ARTICLE X
RESERVATION OF POWER TO ADD MEMBERS

The company shall have the right to add additional Members as authorized by law
or in accordance with the terms of its operating agresment.

ARTICLEXT
INDEMNIFICATION

A, The company shall indemnify any person who is or was a party, who is
threatencd to be made a party, to any thrcatened, pending, or completed action, suit or
proceeding, whether civil, criminal, administrative, or investigative, including all appeals,
by reason of the fact that he or she is or was a member, managing member, or employes
of the company, or is or was serving at the request of the company as a director, trustee,
officer, or employee of ancther [imited lisbility eompany, corporation, partnership, joim
venture, trust, or other cnterprise, against any and all expenses (including reasonable
attornsy’s foes) judgments, decrees, fines, penalties, and arnounts paid in seftlement,
which were actually and rcasonably incurred by him or her in comnection with such
action, suit or proceeding, if e or she acted in good faith and in 2 manner which he or
she reasonably believed to be in, or at least not opposed to, the best interests of the
company, &nd with respect to any criminal action or proceeding, he or she had no
reasonable cause w0 believe his or her conduct was unlawful. The termination of any
action, suit, or proceeding by judgment, order, settlement, conviction, or plea of nolo
contendere, or its equivalent shall not, of itself, create a presumption that the person did
not act in good faith and in 2 manner which he or she reasonebly believed 1o be in, or at
teast not opposed to, the best intersst of the company.,

B. The foregoing indemmification shall not apply in the case of an action,
suit, or proceeding instittied by one or more members of the company, if the claim,
matter, of issue taised therein is determined by a cowrt of competent jurisdiction to have
resulted from the neglipence or misconduct of the member(s) seeking indemnification;
however, that such indemnification shall nonetheless apply if, in view of all of the
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circumnstances of the case, such court shall determine that such member(s) iz/are fairly
and reasopably entitled to Inderonification, with respect to such expenses, jud rg,ntsé ~\
decrees, fines, penalties, and emounts paid in settlement as determined by the cou:% N

C. Expenscs of cacl person indemuified hereunder, incurred in de: "2: -
against a civil, criminal, administrative, or investigative action. suit ot proc o
(including all gppeals), or threat thereof, may be paid by the company in advance o L ©
final disposition of such action, suit, or preceding, as authorized by a majority in intefef_, %
of the members, upon receipt of an undertaking by such person to repay such amouny™
unless it shall nitimately be determined that he or she is entitled to by indemmification bya <
the corporation. %"f‘:}\

ARTICLE XII
INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The address of the initial registered office of the limited liability company is 2960
Coral Way, Unit CU-}, Miami, County of Miami-Dadc, Stete of Florida, 33145 and the
nzme of the company's initial registered agent at that address is Fernando Sartos.

THE UNDERSIGNED, being the original members of the limited lisbility
company, certify that this instrument constitutes the proposed Articles of Organization of,
O’ FERNANDO RESTAURANT, LLLC,

Executed by the undersigned at Miami, Miami-Dade Coumty, Florida, on this 1"
day of February, 2010 and acknowledged them to be my act.

MEMBER:
';“_27—'“‘ e

Femando Santos

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me this 1™ day of February,
2010, by FERNANDO SANTCE, who did executa ing Artielea of Organization
ag a member, who is personally known to me/efwho-p

MY COMMISSION EXPIRES:
S¥INe,  REMERCALZ NOTARY PUBLIC-STAXE OF FLORIDA
« ], MY COMMBSN 400 23121 AT LARGE
EXARES; Jerwary 3, 011
o’ S Tiew Budge ety Sevons
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