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2/28/2013

Secretary of State

Division of Corporations
2661 Executive Center Circle
Tallahassee, Fl1 32301

Re: Articles of Organization for
PHANTOM BIOLOGICS LLC

Dear Sir:

Enclosed please find the Original signed articles of organization for

Phantom Biologics LLC and a check in the amount of $125.00 to cover the filling fee.
Please file the articles of organization and send notification of same to the below address.
Thank you for your assistance,

Very truly yours,

banc Chacon
1651 Croydon Street
Orlando, Florida 33828-6851



FLORIDA DEPARTMENT OF STATE
Division of Corporations

April 30, 2013

ELBANO CHACON
1651 CROYDON STREET
ORLANDO, FL 33828-6851

SUBJECT: PHANTOM BIOLOGICS LLC
Ref. Number: W13000025284

We have received your document for PHANTOM BIOLOGICS LLC and your
check(s) totaling $125.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The person designated as registered agent in the document and the person
signing as registered agent must be the same.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6051.

Neysa Culligan
Regulatory Specialist | Letter Number: 613A00010352

www.sunbiz.org

T¥ricinm af i arnaratinane . PO ROY 22997 _Tallabaccan Blarida 29214
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SECRETARY OF STATE
TALLAHASSEE, FLORIDA

ARTICLES OF ORGANIZATION
FOR

Phantem Biclogics LLC

A Florids Limiied Liability Company

Anrticle T

. The name of the limited liability company is Phantom Biologics LLC

Article H

The Initial registered office of the limited liability company shali be 1651 Croydon Street Orlande
Florida 33828-5851

and the Name of the initial registered agent of the limited liability company shall be Flbano Chacon.

Article 1

The mailing address of the limited liability company shall be
1851 Croydon Street Ortando Florida 33828-8851

and the principal address
1651 Croydon Street
Orlando Florida 33828-6851

Atticle IV

The purpose of the limited lizbility company's operations shall be any lawful purpose for which a limited
linbility company may be organized under the laws of the State of Fiorida, in accordance with 608.403 of
the Florida Limited Liability Company Act, and the limited liability company shall have all the powers.
gronted a timited liability company under the laws of the Siate of Florida, in accordance with 608.404, of
the Florida Limited Liability Company Act. From time to time the Members may provide for a specific
business purposes or purposes of the limited liability company and may limit the powers of the limited
liability company in its Operating Agreement.

Article V

Section 5.01 Management of the limited Lizbility company's business and affairs shall be vested in 2
Board of Managers. Managers may, be need not be, members of the Company.
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Operating Agreement. If 8 quomam i3 not represented at any meeting of the Members, such mesting may be
adjourned for & period not 10 exceed sixty (60} days at any one adjournment,

Aricle X

Unless the Operating Agreement provides otherwise, any action required by law the Operating Agreement,
ar the Articles of Organization of the Limited tinbility company to be taken at any annual or special
meeting of Members of the |imited liability company, or any action which mat be taken at any annual or
special meeting of such Members, may be 1aken without a meeting, without prior notice, and without a
voie, if a consent in writing, setting forth the action so taken, shall be signed by the Members, by capital
account, having not less than & minimum intsrest in of the limited lability company that would be
necessary to authorize or take such action at a meering at which all Members entitled 1o vote thereon were
present and voted. If any ¢lass of Members is entitied to vote thereon as a class, such written consent shall
be required of the Members, by capital account, of each elass of Mambers antitlad 1o vote ag 4 clasy thereon
and of the total sharcs entitled to vote thereon.

Article X[

Section 11 .01 A Member is liable to the Company only for the difference between the amount of the
Member's contributions to capita) which have been actualiy made and the amount, if any, which is staned in
these Articles of Organization, the Operating agreement or any other coniract to which such Member is a
party and pursuant to which such a Member is obligated to make the contribution, whether currently due or
wrising in the future,

Section 11.02  The Member shall not be liable under any judgment, decree, or other of court, or any
aother manner, for a debt, obligation or liability of the company
Section 11.03  The Jimited liability company shall indemnify against any liability incwred in any
proceeding in which any individual or entity is made a party to the proceeding because he, she or it is or
was a manager or member if:
(a) He or she or acted and conducted himseifherself in good faith;
(b) He or she reasanably believed:
(1) in the case of conduct in his, her or its official capacity, that such conduct was in the
best interess of the limited Kability company; or
(2} in all other cases, that his, hor or its conduct was, at least, not opposed to the best
interests of the limited liabitity corpany; and

{c) In the case of any eriminal proceeding, he or she had no reasonable cause to believe that
his conduct was unlawful,

Section 11.04  The limited liability company shall advance the reasonable expenses incurred by a
manager or member who is a party to o proceading if:

(2} Such manager or member furnishes the limited ligbility company with a written
affirmation of his, her or its good-faith belief that he, she or it has mel the standard of
conduct required for indemnification.

(b} Such manager or member furnishes the limited liability company with a written
undertaking, executed personally by him, her or it, or on his, her or its behalf, to
repay the advanced if it is defermined that he, she or it did not meet such standard of
conduet; and

{c) A determination is made that the facts then known to those making the determination
would not preclude indemnification.

Section 11,05 The limited liability company shall indemnify each manager or member who was wholly
successful, on the merits or otherwise, in defense of any proceeding to which he, she or it was a party,
against reasonable expenses incurmed by him, her or it in connection with the proceeding.
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Section 5.02 As of the date of the {illing of these Articles of Organimtion, the number of Managers of
this Company shall be ane (1),

Section 5.03 The number of Managers may be either increassd or decreased form time to time by the
Members in accordance with the Operating Agroement of this Company, but there shall always be at loast
one Manager.

Section 5.04 Managers, as such, shall receive such compensation for their services, if any, as may be
set by the Board of' Managers at any annual or special meeting thercol. The Board of Managers may
authorize and require the payment of rersonable expenses incurred by Managers in artending meetings of
the Board of Managers.

Section 5.05 Nothing in this Article shall be construed to preclude the Managers from serving the
Company in any other capacity and receiving compensation thereaf.

Section 5.06 Except as set forth in the Operating Agreement, any Manager may be removed from
office by holders of a majority of the membership interest entitled to vote therson at any annual or special
meeting of the Members of this Company, for any cause deemed sufficient by such Members or for na
cause,

Section 5.07 Except as set forth in the Operating Agreement, in case one or more vacancies shall occur
in the Board of Managers by reason of death, resignatinn or otherwise, the vacancies shall be flied by the
Members of this Company at their next annual meeting or at o special meeting called for the purpose of
filling such vacancies: provided, however, amy vacancy mey be filled by the remaining Managers unti] the
Members have acted to fill the vecancy.

Article VI

‘The Members may, from time to time, adopt, amend, alter and repeal the Operating Agreement of the
Company by that percentage vote of the Members, by Membership interest, set forth in the Operating
Agreement or, in the absence thereof, by eighty percent (80%), provided, however, the Operating

Agrecment and ail replacements, amendments and alterations thersto thall, in al cases, be in writing.

Article VIi

Instruments and documents providing for the acquisition, mortgage, or disposition of property of the
limited linbility campany shall be vatid and binding upon the limited liability company only if they are
executed by the Managers, provided, however, the Managers may, in sccordance with these Articles of
Crganization and the Operating Agreement of the Company. elect one Manager to execute such documents.

Article VIIE

Annual and special meetings of the Members shall be held at such time as may be stated or fixed in
accordance with the Operating Agreement of the limited lisbility company, but in no event less than every
thirtean menths. Failure to hold the annual meeting shall not work as 2 forfaiture er dissolation of the
limited abitity company,

Articie IX

Except as set forth in the Operating Agreement, which may grant to all or a special group of Members the
right 1o consent, vote or agree on per capita or other basis upon any matter, the Members shall vote in
accordance with their capital account intsrest in the imited liability company. Uniess the Operating
Agreement provides otherwise, a Member tmay vote by proxy or in person,

Unless otherwise provided in these Artictes of Organization or the Operating Agreoment, a majority of the
Members, by percentage interest, eatitled to vote shall constitute 8 quorum at the meeting of Members. If a
quorum js present, the affirmative vote of a majority of the Mcrbers, by percentage interest, represented at
the meeting and entided to vote on the subject matter shall be the act of the Members, unless the vole of
greater proportion or number or voting by classes is required by these Articles of Organization or the
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Section 11.06 A munager or member who is or was a party to a proceeding as described in this section

may apply for indemnification to the court conducting such proceeding or to another court of competent
Junisdiction.

Article X1

A person or entity may be admitted as a Member only upon the percentage voie of the Members, by
membershig interest, set forth in the Operating Agreement or, in the absenca itivereof, by cighty (80%)
percent, As & condition precedent 1o being wdmiticed 25 2 Member, such person or cinity shall make a capital
contribution in the amount determined by the Baard of manngers xnd enler anid boooiae bound by then
current Opersting Agreement of the Company. : ’

Article X111
The Interest of the Members of the fimited lisbility company may be transferred or assigned only as
provided in the Operating Agreement. A tramsferee or sssignee of a Member shall have no right to
pasticipate in the management of the limited liebility company or to become a Member unfess the
percentage of Members required by the Operating Agreement or these Articles of Organization to admil a
new member, without regard to the vote of the Member secking to make the transfer or assignment o o
membership meeting, Unless approved in the foregoing manner, & wansferee or assignee of s Members
interest shalf only be entitled to receive the share of profits or other compensation by way of income and
the return of contributions to which the transferring or assigning Member would otherwise be entitted.

No Member shall be entitled to withdraw from the Company except as expressly set forth in the Operating
Agreement,

IN WITNESS WHEREOF, the undersigned Member nias exccuted these Articles of Organization this

28 day of February, 2013 B
. emver

. %M ' 4'42;,
2

inidn Victoria Cotbras Viltasmit, Munaging Member “~Elbano Chacor, Menber

Phantom Bivlogicy

“PTANCE 1

‘The undergigned is familiar with the obligations of registered agent of a Florida limited lisbility company
and hereby accepts the appointment to serve as the inltinl cegisteree agent of

Phantom Biglogics LGy
; &evn [V,
Elbano acon_.i;Ei:lech Agent
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