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Certificate of Conversion
For
“Other Business Entity”
Into
Florida Limited Liability Company

This Certificate of Conversion and attached Artieles of Organization are submitted to convert the
following “Other Business Entity” into a Florida Limited Liability Company in accordance with

5.608.439, Florida Statutes.
The name of the “Other Business Entity” immediately prior to the filing of this Certificate of

Conversion is:
ALFA MANUFACTURING, INC.
{Enter Naine of Other Business Entity)

2. The “Other Business Entity” is a Corporation PD, [)DQD 75’ Q$

Enter enti e. Example: corporation, limited partnership,
P p p P p
general partnership, common law or business trust, etc.)

first organized, formed or incorporated under the laws of Florida
(Enter state, or if a non-U.S. entity, the name of the country)

on 07/25/2001
{(Enter date “Other Business Entlty” was first organized, formed or incorporated)

. If the jurisdiction of the “Other Business Entity” was changed, the state or country.under lh'b Ia% of
which it is now organized, formed or incorporated: S “ i
I I -
’ Il WD emmg,
. S N -
.r,;,’.,_, (oo £[f
4. The name of the Florida Limited Liability Company as set forth in the attached Artlc}es'"of = :’T’E
Organization: r“ ~ = ey
Fo DN

-

ALFA MANUFACTURING, LLC
(Enter Name of Florida Limited Liability Company)

. If not effective on the date of filing, enter the effective date:
(The effective date: 1) cannot be prior to nor more than 90 days after the date this document is

filed by the Florida Department of State; AND 2) must be the same as the effective date listed in the
attached Articles of Organization, if an effective date is listed therein.)

‘6.-'1:he conversion is permitted by the applicable law(s) governing the other business entity and the
conversion complies with such law(s) and the requirements of 5.608.439, F.S., in effecting the conversion

7. The “Other Business Entity” currently exists on the official records of the jurisdiction under which it is
currently organized, formed or incorporated.

Page 1 of 2



]

Signed this [?“ day of January 2013

Signature of Member or Authorized Representative of Limited Liability Company:
Individual signing affirms that the facts stated in this docu . Any false information

constitutes a third degree felony as provided for in 5.817.185, F.S.

Signature of Member or Authorized Representative:
Printed Name: ALEJANDRO VALDES Title:

Signature(s) on behalf of Other Business Entity: Individual(s) signing affirm(s) that the facts stated in
false information constitutes a third degree felony as provided for in

ee beloV for required signature(s).|

this document ar
5.817.155, F.S.

Signature:
Printed Name: Al EJANORTT VALDES Title: President, Secretary and Director
Signature:
Printed Name: Title:
Signature:
Printed Name: Title:
Signature:
Printed Name: Title:
Signature:
Printed Name: Title:
Signature:
Printed Name: Title:
T
If Florida Corporation: :‘—-L =
Signature of Chairman, Vice Chairman, Director, or Officer. ‘ S
If Directors or Officers have not been selected, an Incorporator must sign. P Ii;"‘
. oM< @
If Florida General Partnership or Limited Liability Partnership: : Mo
: - . T g
Signature of one General Partner. ~e, X
. =
N - 4 _
If Florida Limited Partnership or Limited Liability Limited Partnership: : e Mo
Signatures of ALL General Partners. ) -
All others:
Signature of an authorized person.
Fees:
$25.00

Certificate of Conversion:
Fees for Florida Articles of Organization;  $125.00
Certified Copy: $30.00 (Optional})

Certificate of Status: $5.00 (Optional)
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ARTICLES OF ORGANIZATION OF
ALFA MANUFACTURING, LLC

The undersigned certify that we have associated ourselves together 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. We further
declare that the following Articles shall serve as the Charter and authority for the conduct of

business of the limited liability company.,

ARTICLE I. NAME AND PRINCIPAL PLACE OF BUSINESS

The name of the limited liability company shall be ALFA MANUFACTURING, LLC, and its
principal office shall be located at 4701 NW 77th Avenue, Miami-Dade County, Florida, 33166, but it
shall have the power and authority to move this principal office or establish branch offices at any

other place or places as the manager may designate.

ARTICLE II. PURPOSES AND POWERS

A. In addition to the powers authorized by the laws of the State of Florida for limited
liability companies, including but not limited to the Limited Liability Company Act, the general
nature of the business or businesses to be transacted, and which the limited liability company is
authorized to transact, shall be as follows:

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

2. In general, to carry on any and all incidental business; to have and exercise all the
powers conferred by the laws of the State of Florida, and to do any and all things set forth in
these Articles to 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 business, good will, rights, assets, and liabilities of any person, firm, association, or
corporation carrying on any kind of business of a similar nature to that which this limited
liability company is authorized to carry on, pursuant to the provisions of these Articles; and to
hold, utilize, and in any manner dispose of the rights and property so acquired.

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

P
S, My
This Instrument was prepared by: ~i =
Renier Cruz, P.A. : A el o
300 Sevilla Avenue ZHET
Suite 301 A T
Coral Gables, Florida 3313 :’% i
e '
?C/) =T #mj‘?
Do ’
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5. To exercise all or any of the limited liability company powers, and to carry out
all or any of the purposes, enumerated in these Articles and otherwise granted or permitted by
law, while acting as agent, nominee, or attorney-in-fact for any persons or corporations, and
perform any service under contract or otherwise for any corporation, joint stock company,
association, partnership, firm, syndicate, individual, or other entity, and in this capacity or
under this arrangement develop, improve, stabilize, strengthen, or extend the property and
commercial interest of the property and to aid, assist, or participate in any lawful enterprise in
connection with or incidental 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, privileges, and immunities of limited liability companies for profit.

6.  To do everything necessary, proper, 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 set forth in these Articles, either alone or in association with
others incidental or pertaining to, or going out of, or connected with its business or powers,
provided the same shall not be inconsistent with the laws of the State of Florida.

B. The several clauses contained in this statement 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 construed as authorizing or
permitting, or purporting to authorize or permit the limited liability company to carry on any
business, exercise any powet, or do any act which a limited liability company may not, under Florida
laws, lawfully carry on, exercise, or do.

ARTICLE Ill. EXERCISE OF POWERS

A All limited liability company powers shall be exercised by or under the authority of,
and the business and affairs of this limited liability company shall be managed under the direction of
one or more manager of this limited liability company.

B. The name and address of the person who shall serve until a successor is elected and
qualified by the unanimous vote of the members, is or are as follows: Alejandro Valdes whosg. ¢

s
=
address 1s: 4701 NW 77th Avenue, Miami-Dade County, Florida, 33166. _f: s ::v

.
C. This Article may be amended from time to time in the regulations of the L{Ifnted N

i<

liability company by a vote of the majority in interest of the members of the limited llalr);hty ©
mTT o
company entitled to vote thereon. F“b‘."’ = :m-.:{
ARTICLE IV, MANAGEMENT B R
- e
A The management of the limited liability company shall be vested in one or more

managers or classes of managers in accordance with relevant state statute, subject to any provisions
in these articles of organization or the operating agreement granting or withholding the management
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powers or responsibilities of one or more managers or class or classes of managers.

B. A manager shall hold such offices and have such responsibilities accorded to him or
her by the members as provided in the operating agreement.

C The manager shall manage the limited liability company by its affirmative vote orif
more than one manager exists, by a majority of the managers, except as provided in the operating
agreement.

D. Any action required or permitted to be taken by a vote of the managers or a class of
managers may be taken without a vote if all of the managers or all of the managers in such class, as
the case may be, consent thereto in writing, and the writing is filed with the records of the limited
liability company, except as provided in the operating agreement.

E. Managers of this limited liability company may participate in a meeting by means of
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other, except as otherwise provided in the operating
agreement. Such participation shall constitute presence in person at the meeting.

F. Except as provided in the operating agreement, the members shall vote to designate or
elect annually the manager or managers of the limited liability company.

G. Each manager shall hold the office and have the terms (which may be unlimited) and
responsibilities accorded to him or her by the members and set out in the operating agreement until
his or her successor has been elected and qualified or until his or her earlier resignation or removal.

H. Except as provided in the operating agreement, the initial manager shall hold office
until the first annual meeting of members and until their successors have been elected and qualified.

I. The number of managers may be increased or decreased by amendment to and in the
manner provided in the operating agreement.

J. Except as provided in the operating agreement, any or all managers of this limited
liability company may be removed or replaced with or without cause by a vote of the members in
proportion to such member's interest of the limited liability company.

K. Except as provided in the operating agreement, a manager may resign at agly:ht'ijme 3,3:,3’
giving written notice to the limited liability company; provided, however, that if the resignfion =
violates any provision contained in the operating agreement or the provision of any contragfusj_l:f 5 i
agreement between the manager and the limited liability company, the limited liability comp@i}y;ma)%" .%;.
recover from such manager damages for such breach as provided by such operating agreenﬁhgor ) j*«q
contract or by law. The election of a manager shall not of itself create contract rights. ,::v(:;r X %r}'

o~ J ¢

—

ARTICLE V. VACANCIES r i (__: 4
o
A Except as provided in the operating agreement, if management of the limited liability

company is vested in a group of managers, any vacancies occurring in such group may be filled by
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the vote of a majority in interest of the members entitled to vote thereon.

B. Except as provided in the operating agreement, a manager chosen to fill a vacancy
shall serve the unexpired term of his or her predecessor.

C Except as provided in the operating agreement, any manager's position made open by
reason of an increase in the number of managers shall be filled by the vote of a majority in interest of
the members entitled to vote thereon.

D. Except as provided in the operating agreement, a manager chosen to fill a position
resulting from an increase in the number of managers shall hold office until the next annual meeting
of members or until a successor has been elected and qualified.

ARTICLE V1. VOTING

A In managing the affairs of the limited liability company, electing rmanagers, or voting
on any other matter that requires the vote at a meeting of the members, each member of this limited
liability company shall vote in proportion to such member's interest of the limited liability company.

B Any member may vote in person or by proxy, except as provided in the operating
agreement.
C In any case, the vote of a majority in interest of the members entitled to vote thereon

shall be required to:

L. Admit a person as a member and issue such person a membership interest in the
limited liability company;

2. Approve the incurrence of indebtedness by the limited liability company other
than in the ordinary course of its business; or

3. Except as otherwise provided, adopt, amend, restate, or revoke the articles of
organization or operating agreement.

D. Except as provided in the operating agreement, whether or not this limited liabi]‘_ity ~
company is managed by the members or by one or more managers, the vote of at least two-third$.in =

interest of the members entitled to vote thereon shall be required to: _:“,.”‘ & 7
g5 = L0
1. Approve the dissolution of the limited liability company in accord" e With  -<um
the relevant state statute; ,, = o
o =3 ¢af
2. Approve the sale, exchange, lease, mortgage, pledge, or other transfer of altor , o
substantially all of the assets of the limited liability company; or SR o
3. Approve a merger or consolidation of the limited liability company with or into

another limited liability company or foreign limited liability company.
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E. Notwithstanding anything to the contrary in this section, no applicable provision in
either these articles of organization or the operating agreement, as the case may be, that provides for
the vote or consent of a percentage in interest of the members or class of members shall be amended
without the vote or consent of at least such percentage in interest of the members or such class of

members.

. Whenever any action is to be taken under relevant state statute by the members or a
class of members, it shall, except as otherwise required by these articles of organization or the
operaling agreement, be authorized by a majority in interest of the members' votes cast at a meeting
of members by members or such class of members entitled to vote thereon.

ARTICLE VII. AGENCY, AUTHORITY OF MEMBERS AND MANAGERS

A No member, solely by reason of being a member, is an agent of the limited liability
company for the purpose of'its business except to the extent that authority has been delegated to such
member by the manager or managers or by the provisions of the operating agreement; and

B. Every manager is an agent of the limited liability company for the purpose of its
business, and the act of every manager, including the execution in the name of the limited liability
company of any instrument for apparently carrying on in the usual way the business of the limited
liability company, binds the limited liability company, unless (i) the manager acting has in fact no
authority to act for the limited liability company in the particular matter, and (i} the person with
whom he or she is dealing has knowledge of the fact that the manager has no such authority.

C An act of a member or manager that is not apparently for the carrying on of the
business of the limited liability company in the usual way does not bind the limited liability
company unless authorized in fact by the limited liability company in the particular matter.

D. No act of a member, manager, or other agent of this limited liability company.in
contravention of a restriction on authority shall bind the limited liability company to persons havirg &3
knowledge of the restriction. . -‘: o

¥ &
R =
ARTICLE VIII, MEMBERSHIP RESTRICTIONS 235 ny e
n""_") - éf“'--::.
A.  The Operating Agreement of the Company shall delineate in greater d"e’I"i theg T
restrictions contained herein, as well as other restrictions to be established. - P o= :}"
[ - °
.l,.. fry :--, Nl
1. Members shall have the right to admit new members by unanimous ‘consent.

Contributions required of new members shall be determined as of the time of admission to the

limited liability company.

2. A member's interest in the limited liability company may not be sold or

otherwise transferred except with unanimous written consent of all members.

3. On the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a
member, or the occurrence of any other event that terminates the continued membership of a
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member in the limited liability company, the remaining members shall have the right to-

continue the business.
4, No member 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 Company solely by virtue of being a member.

ARTICLE IX. CAPITAL CONTRIBUTIONS

Capital contributions in the amount of $1,000.00 cash shall be paid to the limited

A
liability company by the initial members. Additional contributions will be made as required for
investment purposes or otherwise, as determined by the Manager and approved by a majority of the
members pursuant to their interest. Members will make contributions in proportion to the percentage

of their capital contribution.

B. The amount of capital each Member has contributed or has agreed to contribute:

Members Capital Contributed
Alejandro Valdes %%
Pro-Sales Agency, Inc. 2%

2%

Alfa Vitamins Laboratories, Inc.
ARTICLE X. PROFITS AND LOSSES

The members shall be entitled to the net profits arising from the operation of the

A.
limited liability company business that remain after the payment of the expenses of conducting the
business of the limited liability company. Each member shall be entitled to a distributive share of the

profits equal to the percentage of their capital contribution and be paid the distributive share of the
profits when, if and as determined by a majority in interest of the members. - R

[
I~

e

B.  Alllosses that occur in the operation of the limited liability company businessighall bz~ *
paid out of the capital of the limited liability company and the profits of the business, or, if flicse A -
sources are insufficient 1o cover such losses, by the members in proportion to the percentage bf L_ilj)e:ir e
capital contribution when, if and as determined by a majority in interest of the members. :_‘3(";‘ X2 .0

.
; "'; — sl
<™ s}

ARTICLE X1. DURATION
This limited liability company shall exist perpetually or until dissolved by the Members, upon
an event of dissolution according to the terms of the company's regulations or Operating Agreement or

dissolved in a manner provided by law,
ARTICLE X1I. INDEMNIFICATION

The company shall indemnify any person who is or was a party, who is threatened to

A
be made a party, to any threatened, 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, manager, managing member, or employee of the company, or is or was serving at
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the request of the company as a director, trustee, officer, or employee of another limited liability
company, corporation, partnership, joint venture, trust, or other enterprise, against any and all
expenses (including reasonable attorney's fees) judgments, decrees, fines, penalties, and amounts
paid in settlement, which were actually and reasonably incurred by him or her in connection with
such action, suit or proceeding, if he or she acted in good faith and in a manner which he or she
reasonably believed to be in, or at least not opposed to, the best interests 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 contendere, 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 she reasonably
believed to be in, or at least not opposed to, the best interest of the company.

B. The foregoing indemnification shall not apply in the case of an action, suit, or
proceeding instituted by one or more members of the company, if the claim, matter, or issue raised
therein is determined by a court of competent jurisdiction to have resulted from the negligence or
misconduct of the member(s) seeking indemnification; however, that such indemnification shall
nonetheless apply if, in view of all of the circumstances of the case, such court shall determine that
such member(s) is/are fairly and reasonably entitled to indemnification, with respect to such
expenses, judgments, decrees, fines, penalties, and amounts paid in settlement as determined by the
court,

C. Expenses of each person indemnified hereunder, incurred in defending against a civil,
criminal, administrative, or investigative action, suit or proceeding (including all appeals), or threat
thereof, may be paid by the company in advance of the final disposition of such action, suit, or
preceding, as authorized by a majority in interest of the members, upon receipt of an undertaking by
such person to repay such amount unless it shall ultimately be determined that he or she is entitled to
by indemnification by the corporation.

ARTICLE X111, INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The address of the initial registered office of the limited liability company. | is whose
address is 4701 NW 77th Avenue, Miami-Dade County, Florida, 33166 and the name og’the
company's initial registered agent at that address is Alejandro Valdes _;t*w Q__ m-q

. ;‘ ‘”‘.'

The undersigned, being the original manager of the limited liability company, cgl_;glﬁesm,‘n

that this instrument constitutes the proposed Articles of Orgamzatlonﬂcof ALFA

MANUFACTURING, LLC. r'-m = | L}
Executed by the undersigned at Miami, Miami-Dade County, Florida, on thls r.x"hd;cl “'a
of January, 2013 and acknowledged them to be my act. L ™ =
MANAGER:
Alejandro Valdes
STATE OF FLORIDA
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COUNTY OF MIAMI-DADE
The foregoing instrument was acknowledged before me this /g *  day of January, 2013,

by Alejandro Valdes, who did execute the foregoing Articles of Organization as a manager and
 domtEeation

member and who is personally known to me/orpreduced
MY COMMISSION EXPIRES:
EHARD . FRIEBA

NOTARY BUBLIE
Hez‘/FARY PUBLIC STATE OF FLORIDA

STATE OF FLORIBA
Commit BE101483
Explres 6/0/2016
STATE OF FLORIDA
COUNTY OF MIAMI-DADE

ACCEPTANCE OF REGISTERED AGENT 1 hereby am familiar with and accept the
duties and responsibilities as registered agent for said limited liability company.

Alejandro Valdes

On this _{ * day of January, 2013, personally appeared before me Alejandro Valdes,
the signer of the within instrument, who duly acknowledged to me that he executed the same.

MY COMMISSION EXPIRES: Q

W‘rARY PUBLIC STATE OF FLORIDA

AIGHARD M. TEJRDA
R SN0, NOTARY PUBLIC
% [BSTATEOF FLORIDA
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