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ARTICLES OF ORGANIZATION OF
RED PEARL LLC

The undersigned hareby executes thesc Articles for the purposa of forming a limited liability
company under the laws of the State of Florida, providing for the formation, rights, privileges, and
immwnities of limited liability companies for profit. The undersigned flrther declares that the
following Articlss shafl be the Charter and autharity for the conduct of business of such limited

liability company (the “Company™).

ARTICLE [

NAME ﬁi"gm .
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_ The name of the Company shall be RED PEARL LLC § = =
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ADOPTION DATE: wi =
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July 11,2013 ooz
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ARTICLE T 2>
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PURPOSE AND POWERS

The purposs of the Company is to transfer any and gli lawfil business for which companies
may be formed undar the Florida Limited Liability Company Act, and all amendmenes and
supplements thereto, or any law epacted to take the place thercof (the “Act”).

The Compary shall have power 10 do cvearything necassary, proper, advisable, or convenient
for the accomplishment of its purpose, provided the same shall not be inconsistent with the Laws of

the State of Florida,
ARTICLE I
CAPITAL CONTRIBUTIONS

Capital contributions will be made as required for business purposes, as determoined by
unanimous consent of the members or a8 othcrwise agteed to in the Regulations of the Company.
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ARTICLE IV
PARTICIPATION

The participation (“Participation™) of the initial members shall as unanimously agreed 1o by
the initial mambers in the Company Regulations or other writing of those members, The
Participation of the members may be changed thereafter by imanimous agrecment of the members,
pravided that the interest of a person or entity that is not 2 member but hay an interest in the profits,
losses, or assets of the Company by reason of a transfer of a member’s interest in the Company
without the consent of such person or entity. No amendment to these Articles shall be required by
reason of a change in Participation. Membership in the Company shall not be represemted,
determined, nor astablished through the use of certificates except as may be expressly ptovided in
the Company Regulations,

ARTICLE V
REGULATIONS
At the first meeting of the membars after the axecntion of these Articles, the members may
adopt regulations (the “Regulations™) containing provisions for the regulation and management of
the affairs of the Company, not inconsistent with law or thess Articles, The power to adopt, alter,
amend or repeal the Regulations shall be vested in the members and shall yequire their unanimous
cansent and agreement in regard (o any vested right of' a member (which shall include any provisions
heraof requiring the unanimous approval of the membars, any member rights to serve as manager, or
rights in the profis, losses, or assets of the Company), or otherwise by a majofity vote of the
members by percantage Participation,
 ARTICLE VI

OURATIOIN AND DISSOLUTION
The Company shal! have perpemial existense,

ARTICLE VI
PRINCIPAL PLACE OF BUSINESS

The malling address and street address of the principal office of the Company is /0
Kaufinan, Rassin & Co. 2699 South Bayshore Drive, 3rd Floor, Miami, Florida 33133,



ARTICLE VIH
MANAGEMENT AND MEMBERS

The Company shall be & member managed comnpany and managed by the members. The vote af
wach member shall be in proportion o the Participation of the mamber unless otherwise provided
in the Regulations. The initial member of RED PEARL LLC shall be:

Felipe Scampini Boucas
C/0 Kaufman & Rossin

2659 South Bayshore Drive, 3rd Floer
Miami, Florida 33133,

ARTICLE IX
REGISTERED OFFICE AND REGISTERED AGENT

The address of the registered office of the Company is: C/0 Kaufman, Rassin & Co. 2699 South
Bayghore Drive, 3rd Floor, Miami, Florida 33133 and the name of its initia] tegistared agent gt such
address is Raul A. Garcia,

ARTICLE X
PROFTTS, LOSSES AND DISTRIBUTION

Each membar shail sharc in the net profits or losses from the operation of the businesa of the
Campany and in the distribution of the property of the Company (n the same praportion as the member's
Participation, or as may be adjuated from time to time by resson of additional investments or agrsement
of the mambers a5 reflected in the Reyulations.

ARTICLE X1
RESTRICTIONS ON MEMBERSHIP

Members shail have the nght 0 admit new members by unanimous consent. Cantributians
raquired of new membery shal) be determined as of the fime of admission to the Company,

A mamber’s interest in the Company may net be sold or otherwise wansforred or assigned except
with unanimous written consent of all members. In the absence of stch unanimous writen approval, the
transferee of the interest of niy member shall not bacome u member and shall have no right to participase
in the management of the business and affairs of the Company, but shall be entitled to receive only the
share of the profits or losses and return of contribution to which the transferor member would be entitled
except as otherwsg agroed to in writing by all members ar in the Regulations, Provisians can be made
For transfers of assignments (n the Regulations but such provisions shall not affect the foregoiug
requirements of unanimous written consent to 9ales, ransfers, and assigmnents,



ARTICLE XNI
AMENDMENT TO ARTICLES

These Articles may be amended at any time by a majority vote of the members, except with
respect to the vested rights of the members (which shall include any provisions hereof requiring the
unanimous appraval of the members, rights to remove and replace the imtial manager, any member
rights to serve as manager, or rights in the profits, losses, or assets of the Company) which ghall
require unanimous vote of the members for amendment, ot as otherwise provided by law.

Any amendment shall be signed by all members and an amendment adding a new member
shall be sigried by the member to be added. As a condition of membership, all members agres to
execute such documents as may be required to effecnmte duly authorized amendments to these
Articles.

ARTICLE XN
INDEMNIFICATION

The Company hersby agrees 10 indemnify each manager, managing member, officer,
employee, and agent of the Company to the exient authorized by, and in accordancs with the
provisions of, Fla Stata. §608.4363,

-c0p-

The underigned, being an original member of tha Company, hereby certifies that the
foregoing constitutes the Articles of Qcganization of RED PEARL LLC.

Executed by the undersigned on July 11, 2013 ? ﬁ)ﬁ’
renpfgcu%-pini BLuc -~ Managing
r

Mambe




STATEMENT DESIGNATING REGISTERED AGENT AND OFFICE

State of Florida
County of Miami-Dade

Pursuant to the provisions of Sections 608.415 and 608.407(1)(d) of the Florida Limited
Liability Company Act, the limited company identified below submits the following staternents in
designating its registered office and regigtered agent in the State of Florida:

The name of the limited liability company is RED PEARL LLC.

The name of the registered agent for RED PEARL LLC is Rawl A. Garein and the registered

© egent address is C/O Kaufman, Rossin & Co. 2699 South Bayshore Drive, 3rd Floor, Miami,
Florida 33133, The registered office of RED PEARL LLC is C/O Kaufinen, Rossin & Co.
2699 Sowh Bayshore Drive, 3rd Floor, Miami, Florida 33133,

This statement is to aclmowiedge thar, as indicated above, RED PEARL LLC has appointed
Raul A. Garcia as its registered agent to accept service of process for the company st the place
designated above in this certificate. Raul A. Garcia accapts this appointment as registered agent and
agrees to act in this capacity. Raul A. Garcia further agrees to comply with the previcus of all
statutes telating 10 the property and complete performance of his duties, and is familiar with aad
accepts the oblipations of its position as registered agant.

Date July {1, 2013




