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SECRETARY o STATE

@ | TALLAKASSEE, FLORID A
ARTICLES OF ORGANIZATION

OF

110000124113

COGNIUS, LLC

Pursuant W0 the Florida Limited Liability Company Act the undersigned, acting o8 orpanizer
of o limiwed liability company, hercby adopts the following Articles of Organization for such

Company:
Article 1
Name

The nume of the limited Hability company is COGNIUS, L1LC.

Article 1L
Company Exist
The Company's existence shall be perpetual and shall be effective upna the filing of these
Articles of Organization with the Florida Department of State.
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Article 115

Units Of Equity Qwnership
Section A, Authorized Upits of Equiry Qwnership The Company shall huve (he power

to issue one or more classes of Membership Interests having various rights, preferences, privileges
and restrictions theveof.

Secuion B.  Resiriclicnso nits. No Member of this Company shall sell,
transfer, convey, pledge. give, distribute or encumber any unit or units in the Campany withou first
giving notice in wriling to the Company of such intended disposition and without first securing Ihe
wrillen approval of Members of the Company owning 100% of the then-issued and outstanding
Membership Unils of the Compuny. However, nothing contained herein shall preveat distribution
by npcration of Jaw of such unit or units, pravided thal in such case a transferee shall be bound by
the provisions contained in this Section in the same manner as an original Member.
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Article IV

Registered Agent And Office

The address of the initizl Registered Office of the Company is 444 Brickell Avenuc, Ste, 3010),
Miami, Florida 33131, and the name of its initial Registered Agent ot such uddress is Swewart A
Merkin, Exq..

Article V
Principul Qffice

The mailing address and streel address of the principul office of the Company is 701 SW
148" Ave., #115, Davic, FL 33325,

Article VI Ten §
Oryunizer ';i:‘, = =T
o &
o T
The name and address of the organizer is: Ty P
D22
Stewart A. Merkin, Esq. rrg\:a - }
444 Brickell Avenue, Ste, 300 TP
Miami, Florida 33131 o @
52 ot —
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Article V11 3
Purpose And Power

The Company shall be formed for any lawful purposes aud shall have unlimired power to

cngage in and to do any lawful act concerning any and all lswful businesses for which companies
may be arganized under lhe Florida Limited Lisbility Company Ach.

Article Vil
Management

The Company is 10 be a manager mansged company, The name and address of the
manager is as follows:

Wun Ki Cheung
0L SW 148" Ave., #1185
Davie, F1. 33323

Articls IX
Indempification

The Comnpany shall indemnity any Member and/or Officer who is or was 4 parly, or who is
threatened to be made u party, to any threatened, pending or completed action, suif or proceeding,
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whether civil, ¢riminal, administralive or invesiigative, including all appeals, by reason of the facl
that such Member and/or Officer i¢ or was a Member, Officer ot employee of the Company, ar is of
was serving at the request of the Company as u director, trustee, offlicer or caployee of another
limitcd Liability company, corporation, parinershlp, joint venture, trust or other entgrprise, aguinst
any and all expenses {including reasonable attorneys' fees), judgmeats, decrees, fines, penaltics and
amounts paid in scttlement, which were actually and reasonably incurred by such Member and/or
Officer in conneclion with sach aclion. suit or proceeding. The Company shall nal indemnily any
Member andfor Officer in the event of (1) 4 breach of such Member and/for Officer's duty ol loyulty
to the Company ar its Members, {ii} acts or omissions nol in good faith or which invelve intentional
miscunduct or knowing violation of the law, (iii) a traosaction from which such Memher and/or
Officer derived an ympraper personal benelit, or (iv) acts or omissions for which indemoification is
prohibited under the Florida Limited Liability Company Acl, or (v) judgments, penaltics, fines, and
settlements arising {rom agy proceeding by or in the right of the Company, or apainst expenses in
uny such case where such Member and/or Officer shall be adjudged liable ta the Company. Any
indermnilication provided for in this Article (unless ordered by a court) shall be made by the
Campany only #s suthorized in the speeitic case upon « determination that indemnification of the
Member and/or Officer i propet in the circumsiances becavse such Member and/or Officer had mt
the applicable standard of conduct set fosth in this Article. Such detcrmination shall be made: (i)
by the Members by a majority vote of a quorum consisting of Members who were not parties to such
action, suit, or proceeding; or (i) by special legal counscl, selected by the Members by vole as set
farth in (i) above.

The indemnification provided in this Article shall nol be deemed exclusive of any other rights
to which 4 person indemnificd may be entitled under any agreement, vote of Members, or
disinterested Officers or otherwise, both as o action in the official capacity nf such person und as
to action in another capacity winle holding such office, and shall continue a5 to o person who has

ceased to be an Officer or a Member and shalt inure to the benefit of the heirs, executors, and
administrators of such person.

Articke X

Amendment Qf Articles of Orpanization

The Company reserves the righl 10 amend, alter, change, or repeal any provisions contained

in these Articles of Organization in the manner now or hercafter presenibed by statule und all rights
conferred upon Members herein are granted subject to this reservation.

Dated: June 3, 2010

A

Stewart A. Merkin, Esq.
Authorized Representative of Member
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ACCEPTANCE OF REGISTERED AGENT

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED LIMITED UIABILITY COMPANY AT THE PLACE

DESICNATED IN THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT OF
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. IFURTHER AGREE TQ

COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND

COMPLETE PERFORMANCE OF MY DUTIES, AND L AM FAMILIAR WII'H AND ACCEPT
THE OBLICATIONS OF MY POSITION AS REGISTERED AGENT.

%
SIGNATURE A@’

Stewarl A. M‘a'kin, Esq. T

DATE: June 3, 2010
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$TEWART A, MERKIN. ESQ.
444 BRICKELL AVE,, STE. 300
MTAMTI, FL 33131

FBN: 1534434
TEL. (305)357~5556
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