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COVER LETTER

TO: Registration Section
Division of Corporations

TEOVITA 2 INVESTMENT LLC
SUBJECT:

Name of Limited Liability Company

The enclosed Articles of Amendment and fee(s) are submitted for tiling.

Please return all correspondence concerning this matier to the following:

LUES SALAZAR

Name of 'erson

TEOVITA 2 INVESTMENT LLC

Firm/Company

900 Brickell Key Boulevard, #5803

Address

MIAMIL FLL 33131

Cinv/State and Zip Code

luis.salazar602 3@gmail.com

F-mal address: (10 be used dor future annual report notitivation)

For turther information concerning this matter, please call:

LUIS SALAZAR 786 369-6401

at( }

Name of Persan Area Code ravtine

Enclosed is a check for the tollowing amount:

= $235.00 Filing Fece (21 $30.00 Filing Fee & J $55.00 Filing Fee &
Certificate of Siatos Certified Copy

{additionad copy ts enclosed)

I'elephone Nuamber

O $60.00 Filing Fee.
Certificate of Status &
Certitied Copy

{additional copy 1s enclosed)

Mailing Address: Street Address:

Registration Section Registration Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassee
Tallahassee. FLL 32314 2415 N. Monroe Street, Suite 810

Tallahassee. FI. 32303



ARTICLES OF AMENDMENT
TO
ARTICLES OF ORGANIZATION
OF

TEOVITA 2 INVESTMENT LLC ¢
{Name of the Limited Liability Company s it now appears un our records.)
tA Florida Timned Liabihty Company)

Ihe Articles of Organization tor this Limited Liability Company were filed on 1073072014 and assigned

Florida document number - 14000169335

This amendment is subminted to amend the following:

A. If amending name, enter the new name of the limited liability company here:

TEOVITA 2 INVESTMENT LLC

The new mame must be distinguishable and contain the words “Limited Liability Company.” the designation “LLCT or the akhreviation 71L.CT

71 NI 30th Street

Enter new principal offices address, if applicable:

(Principal office address MUST BE A STREET ADDRESS) — MIAMIFL 33137

Enter new mailing address, il applicable:

(Mailing address MAY BE A POST OFFICE BOX)

™~
B. [famending the registered agent and/or registered office address on our records, enter the name of the new registered

agent and/or the new registered office address here: -

Name of New Registered Avent: Luis Salazar -

T

71 NE 40th Street

New Registered Office Address:

Erviter Florida street acddress 10

— o
Minmu Florida 33137 -
City Zip Code

New Registered Agent’s Signature, if changing Repistered Agent:

I hereby: accept the appointment as registered agent wid agree 1o act in this capacine. I further agree (o comply with the
provisions of all statutes relarive 1o the proper and complere perfornance of my duties, and am fumiliar with and
accept the obligations of my position as regisiered agent as provided for in Chapter 603, F.S. Or, if this document is
being filed 1o merely reflect a change in the registered office address. | hereby confirm that the limired liabilin

company has been nodificd in writing of this change.

e [

If Changing Registered Agent, Signature of New Registered Agent




If amending Authorized Person(s) authorized to manage, enter the title, name, and address of each person_being added
or removed from our records:

¥MGR = DManager
AMBR = Authorized Member

Title Nime Address I'vpe of Action

AMBR LUIS SALAZAR 900 Brickell Key Boulevard. #2805, Miami. FL. 33131
= Add

O Remove

= Change

MGR MARIA CAMELA OSORIO 900 Brickell Key Boulevard, #2305, Miami. F[L 33131
= A dd

ORemove

O Change

JAdd

ORemove

OChange

OAdd

ORemowve

O Change

OAdd

ORemove

OChange

Oadd

ORemove

O Change




D. If amending any other information, enter change(s) here: (Antach additional sheets. if necessary.)

This Limited Liability Company Articles of Organization of TEQVITA 2 INVESTMENT LLC. are Amended

as follow: —-TEOVITA 2 INVESTMENT 1.LC is now a Multi-Member LLC entered o by

and between two (2) Members known as;

Member #1: Luis A. Salazar. with ownership of 80% of the Company, and a mailing address of

900 Brickell Key Buoulevard, #2805, Miaon, FIL 33131,

Member #2: Maria Camila Osorio. with ownership of 20% of the Company. and a mailing address of

900 Brickell Key Boulevard, #2803, Mianu, FL 33131,

See additional sheet with description and share distributions of the Members.

- Article 3 18 derogated and rewrite in the following terms:

Purpose: Create, purchase, sell. and distribuic

--Anticte 3 is derogated and replaced according this Amendment,

--Article 6 is derogated and replaced according this Amendment,

—-Article 17 is derogated and replaced as follows: Management of this Company is vested in the Authorized

Member in regards of administrative and majors decisions that invalve $2.000 or more: and opening of Bank

Accounts, Credit Cards. Credit Lines, and/or any transaction that compromise the capital of the Company. The

Manager will conduet the daily basis functions defined in the attachment,

] 05/23/2021
E. Effective date, if other than the date of filing: {optional)
(If an elfective dae is listed, the date must be specitic and eannot be prior w dute of liling or more than 90 days after filing.) Pursuant 1o 605.0207 {3)(b)
Note: If the date inserted in this block does not meet the applicable statutary filing requirements, this date will not be listed as the
document’s effective date on the Department of State’s records.

If the record specities a delaved effective date. but not an effective time. at 12:01 aum. on the earlier oft (b)  The 90th day after the
record is filed.

1shh day of May 2021
Dated ) .

i

Signature of a member or authorized representative o a member

LLUIS SALAZAR

Typed or printed name of sigiee

Filing Fee: $25.00



D. If amending any other intormation, enter change(s) here: (CONTINUATION)

6. Contributions: The following is a list of Members and their initial contributions to the
company. Members agree to make their Initial Contributions to the Company in full,
according to the following terms:

Value of the

Member Contribution Contribution
Luis Salazar 80% of Company Capital $100
Maria Camila Osorio 20% of Company Capital $20

a. Distributions: For purposes of this Agreement, "net profits” and "net losses" mean
the profits or losses of the Company resulting from the conduct of the Company's
business, after all expenses, including depreciation allowance, incurred in connection
with the conduct of its business for which such expenses have been accounted. The term
“cash receipts” shall mean all cash receipts of the Company from whatever source
derived, including without limitation capital contributions made by the Member(s)(s),
the proceeds of any sale, exchange, condemnation or other disposition of all or any part
of the assets of the Company; the proceeds of any loan to the Company, the proceeds
of any mortgage or refinancing of any mortgage on all or any part of the assets of the
Company; the proceeds of any insurance policy for fire or other casualty damage
payable to the Company; and the proceeds from the liquidation of assets of the
Company following termination. The term “capital transactions” shall mean any of the
following: the sale of ali or any part of the assets of the Company; the refinancing of
mortgages or other liabilities of the Company; the receipt of insurance proceeds; and
any other receipts or proceeds are attributable to capital.

b. Multi-Member: The “Capital Account” for each Membei(s) shall mean the account
created and maintained for the Member(s) in accordance with Section 704(b) of the
Internal Revenue Code and Treasury Regulation Section 1.704-1(b)(2)(iv). The term
“Members’ Percentage Interests” shall mean the ownership percentage interests as
mentioned in Section | of this Agreement. During each fiscal year, the net profits and net
losses of the Company (other than from capital transactions), and each item of income,
gain, loss, deduction, or credit entering into the computation thereof, shall be credited
or charged, as the case may be, to the capital accounts of each Member(s) in proportion
to the Members' Percentage Interests. The net profits of the Company from capital
transactions shall be allocated in the following order of priority: (a) to offset any



negative balance in the capital accounts of the Member(s) in proportion to the amounts
of the negative balance in their respective capital accounts, until all negative balances in
the capital accounts have been eliminated; then (b) to the Member(s) in proportion to
the Members’ Percentage Interests. The net losses of the Company from capital
transactions shall be allocated in the following order of priority: (a) to the extent that the
balance in the capital accounts of any Member(s) are in excess of their original
contributions, to such Member(s) in proportion to the excess balances until all such
excess balances have been reduced to zero; then {b) to the Member(s) in proportion to
the Members’ Percentage Interests. The cash receipts of the Company shall be applied
in the following order of priority: (a) to the payment of interest or amortization on any
mortgages on the assets of the Company, amounts due on debts and liabilities of the
Company other than those due to any Member(s), costs of the construction of the
improvements to the assets of the Company and operating expenses of the Company;
(b} to the payment of interest and establishment of cash reserves determined by the
Member(s) to be necessary or appropriate, including without limitation, reserves for the
operation of the Company's business, construction, repairs, replacements, taxes and
contingencies; and (d) to the repayment of any loans made to the Company by any
Member(s). Thereafter, the cash receipts of the Company shall be distributed among the
Member(s) as hereafter provided. Except as otherwise provided in this Agreement or
otherwise required by law, distributions of cash receipts of the Company, other than
from capital transactions, shall be allocated among the Member(s) in proportion to the
Members' Percentage Interests. Except as otherwise provided in this Agreement or
otherwise required by law, distributions of cash receipts from capital transactions shall
be allocated in the following order of priority: (a) to the Member(s) in proportion to their
respective capital accounts until each Member(s) has received cash distributions equal
to any positive balance in their capital account; then (b} to the Member(s} in proportion
to the Members' Percentage Interests,

it is the intention of the Member({s) that the allocations under this Agreement shall be
deemed to have “substantial economic effect” within the meaning of Section 704 of the
Internal Revenue Code and Treas. Reg. Section 1.704-1. Should the provisions of this
Agreement be inconsistent with or in conflict with Section 704 of the Code or the
Regulations thereunder, then Section 704 of the Code and the Regulations shall be
deemed to override the contrary provisions thereof. If Section 704 of the Regulations at
any time require that limited liability company operating agreements contain provisions
which are not expressly set forth herein, such provisions shall be incorporated into this
Agreement by reference and shall be deemed a part of this Agreement to the same
extent as though they had been expressly set forth herein.



17. {Continuation) Management of the Company: The Company's business and affairs
shall be conducted and managed by the Member(s) in accordance with this Amendment
and the laws of the State of the Formation.

Multi-Member: Except as expressly provided elsewhere in the Agreement, all decisions
respecting the management, operation, and control of the business and affairs of the
Company and all determinations made in accordance with the Agreement and its
Amendment shall be made by the affirmative vote or consent of Member(s) holding a
majority of the Members' Percentage Interests. Notwithstanding any other provision of
the Agreement and its Amendment, the Member shall not, without the prior written
consent of the unanimous vote or consent of the Member(s), sell, exchange, lease,
assign or otherwise transfer all or substantially all of the assets of the Company; sell,
exchange, lease (other than space leases in the ordinary course of business), assign or
transfer the Company's assets; mortgage, pledge or encumber the Company’s assets
other than is expressly authorized by this Agreement; prepay, refinance, modify, extend
or consolidate any existing mortgages or encumbrances; borrow money on behalf of the
Company; lend any Company funds or other assets to any person or entity; establish any
reserves for working capital repairs, replacements, improvements or any other purpose;
confess a judgment against the Company; settle, compromise or release, discharge or
pay any claim, demand or debt, including claims for insurance; approve a merger or
consolidation of the Company with or into any other limited lability company,
corporation, partnership or other entity; or change the nature or character of the
business of the Company. The Member(s) shall receive such sums for compensation as
Member(s) of the Company as may be determined from time to time by the affirmative
vote or consent of Member(s) holding a majority of the Member(s)’ Percentage
Interests.

Article 75 is being replaced as follows: The ownership structure is agreed as follows:
80% of Shares by Mr. Luis Salazar and 20% of Shares by Ms. Maria Camila Osorio.

Additional Clauses:

77. a. Meetings of Members: The annual meeting of the Member(s) shall be held on a
day and month each year with at least thirty {30) days’ notice given to the Member(s}
prior to the meeting date which will be held at the principal office of the Company or at
such other time and place as the Member(s) determine, for the purpose of transacting
such business as may tawfully come before the meeting. if the day fixed for the annual
meeting shall be a legal holiday, such meeting shall be held on the next succeeding
business day. The Member(s) may by resolution prescribe the time and place for the
holding of reqgular meetings and may provide that the adoption of such resolution shall



constitute notice of such regular meetings. Special meetings of the Member(s), for any
purpose or purposes, may be called by any Member. Written or electronic notice stating
the place, day, and hour of the meeting and, in the case of a special meeting, the
purpose for which the meeting is called, shall be delivered not less than three (3) days
before the date of the meeting, either personally or by mail, to each Member(s) of
record entitled to vote at such meeting. When all the Member(s} of the Company are
present at any meeting, or if those not present signs a written waiver of notice of such
meeting, or subsequently ratify all the proceedings thereof, the transactions of such
meeting shall be valid as if a meeting had been formally called and notice had been
given. At any meeting of the Member(s), the presence of Member(s) holding a majority
of the Members’ Percentage Interests, as determined from the books of the Company,
represented in person or by proxy, shall constitute a quorum for the conduct of the
general business of the Company. However, if any particular action by the Company
shall require the vote or consent of some other number or percentage of Member(s)
pursuant to this Agreement, a quorum for the purpose of taking such action shall
require such other number or percentage of Member(s). If a quorum is not present, the
meeting may be adjourned from time to time without further notice, and if a quorum is
present at the adjourned meeting, any business matter may be transacted which might
have been transacted at the meeting as originally notified. The Member(s) present at a
duly organized meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of enough Member(s) to leave less a quorum. At all
meetings of the Member(s), a Member may vote by proxy executed in writing by the
Member or by a duly authorized attorney-in-fact of the Member. Such proxy shall be
filed with the Company before or at the time of the meeting. A Member of the Company
who is present at a meeting of the Member(s} at which action on any matter is taken
shall be presumed to have assented to the action taken, unless the dissent of such
Member shall be entered in the minutes of the meeting or unless such Member shall file
a written dissent to such action with the person acting as the secretary of the meeting
before the meeting's adjournment. Such right to dissent shall not apply to a Member
who voted in favor of such action. Unless otherwise provided by law, any action required
to be taken at a meeting of the Member(s), or any other action which may be taken at a
meeting of the Member(s), may be taken without a meeting if a consent in writing,
setting forth the action so taken, shall be signed by all of the Member(s) entitled to vote
with respect to the subject. Member(s} of the Company may participate in any meeting
of the Member{s) by means of conference telephone or similar communication if all
persons participating in such meeting can hear one another for the entire discussion of
the matters to be voted upon. Participation in a meeting pursuant to this paragraph
shall constitute presence in person at such meeting.



b. Assignment of Interests: Except as otherwise provided in this Agreement, no
Member or other person holding any interest in the Company may assign, pledge,
hypothecate, transfer or otherwise dispose of all or any part of their interest in the
Company, including without limitation, the capital, profits or distributions of the
Company without the prior written consent of the other Member(s} in each instance.
The Member(s) agree that no Member may voluntarily withdraw from the Company
without the unanimous vote or consent of the Member(s). A Member may assign all or
any part of such Member’s interest in the allocations and distributions of the Company
to any of the following (collectively the “permitted assignees”): any person, carporation,
partnership or other entity as to which the Company has given consent to the
assignment of such interest in the allocations and distributions of the Company by the
affirmative vote or consent of Member(s) holding a majority of the Members'’
Percentage Interests. An assignment to a permitted assignee shall only entitle the
permitted assignee to the allocations and distributions to which the assigned interest is
entitled, unless such permitted assignee applies for admission to the Company and is
admitted to the Company as a Member in accordance with this Agreement. An
assignment, pledge, hypothecation, transfer, or other disposition of all or any part of the
interest of a Member in the Company or other person holding any interest in the
Company in violation of the provisions hereof shall be null and void for all purposes. No
assignment, transfer, or other disposition of all or any part of the interest of any
Member permitted under this Agreement shall be binding upon the Company unless
and until a duly executed and acknowledged counterpart of such assignment or
instrument of transfer, in form and substance satisfactory to the Company, has been
delivered to the Company. No assignment or other disposition of any interest of any
Member may be made if such assignment or disposition, alone or when combined with
other transactions, would result in the termination of the Company within the meaning
of Section 708 of the Internal Revenue Code or under any other relevant section of the
Code or any successor statute, No assignment or other disposition of any interest of any
Member may be made without an opinion of counsel satisfactory to the Company that
such assignment or disposition is subject to an effective registration under, or exempt
from the registration requirements of, the applicable Federal and State securities laws.
No interest in the Company may be assigned or given to any person below the age of
21 years or to a person who has been adjudged to be insane or incompetent. Anything
herein contained to the contrary, the Company shall be entitled to treat the record
holder of the interest of a Member as the absolute owner thereof and shall incur no
liability by reason of distributions made in good faith to such record holder, unless and
until there has been delivered to the Company the assignment or other instrument

c. Ownership of Company Property: The Company's assets shall be deemed owned by
the Company as an entity, and the Member shall have no ownership interest in such



assets or any portion thereof. Title to any or all such Company assets may be held in the
name of the Company, one or more nominees or in "street name," as the Member may
determine. Except as limited by the Statutes, the Member may engage in other business
ventures of any nature, including, without limitation by specification, the ownership of
another business similar to that operated by the Company. The Company shall not have
any right or interest in any such independent ventures or to the income and profits
derived therefrom.

d. Right of First Refusal: If a Member desires to sell, transfer or otherwise dispose of all
or any part of their interest in the Company, such Member (the "Selling Member") shall
first offer to sell and convey such interest to the other Member(s) before selling,
transferring, or otherwise disposing of such interest to any other person, corporation or
other entity. Such offer shall be in writing, shall be given to every other Member, and
shall set forth the interest to be sold, the purchase price to be paid, the date on which
the closing is to take place {which date shall be not less than thirty nor more than sixty
(60) days after the delivery of the offer), the location at which the closing is to take
place, and all other material terms and conditions of the sale, transfer or other
disposition. Within fifteen (15) days after the delivery of said offer, the other Member(s)
shall deliver to the Selling Member a written notice either accepting or rejecting the
offer. Failure to deliver said notice within said fifteen (15) days conclusively shall be
deemed a rejection of the offer. Any or all of the other Member(s) may elect to accept
the offer, and if more than one of the other Member(s) elects to accept the offer, the
interest being sold and the purchase price, therefore, shall be allocated among the
Member(s} so accepting the offer in proportion to their Members' Percentage Interests,
unless they otherwise agree in writing. If any or all of the other Member(s) elect to
accept the offer, then the closing of title shall be held in accordance with the offer, and
the Selling Member shall deliver to the other Member(s) who have accepted the offer an
assignment of the interest being sold by the Selling Member(s) and said other
Member(s) shall pay the purchase price prescribed in the offer. If no other Member(s)
accepts the offer, or if the Member(s) who have accepted such offer defauit in their
obligations to purchase the interest, then the Selling Member(s) within one-hundred
and twenty {120) days after the delivery of the offer may sell such interest to any other
person or entity at a purchase price which is not less than the purchase price prescribed
in the offer and upon the terms and conditions which are substantially the same as the
terms and conditions set forth in the offer, provided all other applicable requirements of
this Agreement are complied with. An assignment of such interest to a person or entity
who is not a Member(s) of the Company shall only entitle such person or entity to the
allocations and distributions to which the assigned interest is entitled, unless such
person or entity applies for admission to the Company and is admitted to the Company
as a Member(s) in accordance with this Agreement. If the Selling Member(s) does not



sell such interest within said one-hundred and twenty (120) days, then the Selling
Member(s) may not thereafter sell such interest without again offering such interest to
the other Member(s) in accordance with this Agreement.

e. Admission of New Members: The Company may admit new Member(s) (or
transferees of any interests of existing Member(s})) into the Company by the unanimous
vote or consent of the Member(s). As a condition to the admission of a new Member(s),
such Member(s) shall execute and acknowledge such instruments, in form and
substance satisfactory to the Company, as the Company may deem necessary or
desirable to effectuate such admission and to confirm the agreement of such Member(s)
to be bound by all of the terms, covenants, and conditions of this Agreement, as the
same may have been amended. Such new Member(s) shall pay all reasonable expenses
in connection with such admission, including without limitation, reasonable attorneys’
fees and the cost of the preparation, filing or publication of any amendment to this
Agreement or the Articles of Organization, which the Company may deem necessary or
desirable in connection with such admission. No new Member(s) shall be entitled to any
retroactive allocation of income, losses, or expense deductions of the Company. The
Company may make pro-rata allocations of income, losses, or expense deductions to a
new Member(s) for that portion of the tax year in which the Member(s) was admitted in
accaordance with Section 706{d) of the Internal Revenue Code and regulations
thereunder. In no event shall a new Member(s) be admitted to the Company if such
admission would be in violation of applicable Federal or State securities laws or would
adversely affect the treatment of the Company as a partnership for income tax purposes.

f. Notices: All notices, demands, requests, or other communications which any of the
parties to this Agreement may desire or be required to give hereunder shall be in
writing and shall be deemed to have been properly given if sent by courier or by
registered or certified mail, return receipt requested, with postage prepaid, addressed as
follows: (a) if to the Company, at the principal place of business of the Company
designated by the Company; and (b) if to any Member(s), to the address of said
Member(s) first above written, or to such other address as may be designated by said
Member(s} by notice to the Company and the other Member(s).

g. Arbitration: Any dispute, controversy, or claim arising out of or in connection with
this Agreement or any breach or alleged breach hereof shall, upon the request of any
party involved, be submitted to, and settled by, arbitration in the city in which the
principal place of business of the Company is then located, pursuant to the commercial
arbitration rules then in effect of the American Arbitration Association (or at any other
time or place or under any other form of arbitration mutually acceptable to the parties
involved). Any award rendered shall be final and conclusive upon the parties and a



judgment thereon may be entered in a court of competent jurisdiction. The expenses of
the arbitration shall be borne equally by the parties to the arbitration, provided that
each party shall pay for and bear the cost of its own experts, evidence and attorneys’
fees, except that in the discretion of the arbitrator, any award may include the attorney's
fees of a party if the arbitrator expressly determines that the party against whom such

award is entered has caused the dispute, controversy or claim to be submitted to
arbitration as a dilatory tactic or in bad faith.



