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ARTICLE I o T
NAME: APPLICABLE LAW =9
.‘;" et

The name of the limited liability company formed pursuant to the filing of these Articles of
Organization (the “Articles”) is “FADIGA & MARDULA LLC” (the “Company”). The Company is
created pursuant to and in accordance with the Florida Revised Limited Liability Company Act, Chapter 605,
Florida Statutes (as amended fiom time to time, the “LLC A¢r”). The Company and its internal affairs shall
be governed by the LLC Act and the laws of the State of Florida. Unless the Company canseats in writing to
the selection of an alternative forum, the circuit courts in and for the State of Flarida shall be the sole and
exclusive forum for (i) any derivative action of proceeding brought on behalf of the Company, (if) 2ny action
asserting a claim for breach of a fiduciary duty owed by any manager, member, officer, employee or agent of
the Company to the Company or the Company's members, (i} any action asserting a claim arising pursuant
to any provision of the LLC Act, these Articles or the Operating Agteement (as defined below), or (iv) any
action asserting 2 cthim governed by the internal affairs docirine, in ¢ach case subject to such courts having
personal jursdiction over the indispensable parties named as defendants therein.

ARTICLE II

MAILING AND STREET ADDRESS

The mailing and streer addresses of the initial principal office of the Company are as follows:

1700 Jake Street, Apt. 218
Qtlando, Florida 32814

ARTICLE Il
REGISTERED AGENT

The name and address of the initial registered apent of the Company are as follows:

Luciane F. MacArthur Tavares, Esq.
Tavares Law, P.A.
201 E. Pine Street, Suite 702
Ofrlando, Florida 32801

ARTICLE IV
MANAGEMENT

The Company shall be 2 manager-managed limited liability company within the meaning of the Act
and shall be governed by 2 written operating agrecment entered into between and amang its members (ps
amended from time to time, the “Operating Agreemens”). The Operating Agreement may not be amended
except as expressly provided in the Operating Agreement. The mansgement of the Company shall be vested
in the members as provided in the Operating Agreement and the memberts shall have the powers, duties and
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authority set forth in the LLC Act for member-managed limited liability companies, subject to the terms and
conditions of the Operating Agreement. The names and addresses of the initial members of the Company are

as follows:
R

Evandro Mardula (20%)

Avenida Alaor Fana de Barros, 1050, Apto. 61
Edificio Quro Preto, Condominio Residencizl Golden Square
Bairro Alphaville, Campinas 5P, Brazil

Fabio Andre Fadiga (20%) !
Avenida Doutor Nelson Noronha Gustave Filho, 175, Apto. 161
‘Torre Dubai, Condominio Prime Family Clab
Bairro Vila Brandina, Campinas S1?, Brazil
Bernardo Buosi (20%) /
Praca Coronel Joaquim Jose, 200, Apto.5]
Edificio Clarice

vt
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Ceniro, Sao Joao da Boa Visia SP, Brazil el I ! i
b i oy
(mEoro
Rosano de Camargo {20%) -t oo T
Ruz Euclides Vieira, 647, Apto. 51, Edificio Praia Castelhanos :.,.;r; e
Baista Parque Sao Quirino, Campinas SP, Brazil W i
AN N
e £ -y [ e
Esther Gronau Lz (5%) R .ﬂ 5.,, :3
Rua Carlos Eugenic> Siqueira Salermo, 515, Apto. 42 SIS B
pey

Parque Campolim, Sorocaba SP, Brazil

Vanessa de Oliveire Braga (5%)
Ruaz Peixoto Gomide, 594, Apto. 133, Bloco B, Edificio Dakota Jardim
Baztrro Jardim Paulista, S2o Pavlo, Brazil

Felipe Vouguinha do= Sz2ntos (5%)
Rua Franz Weissman, No. 530, Bloco 1, Apto. 406
Bairro Jacarepagua, Cidade do Rio de Janeiro, Brazil

Michel Cesar Tofanno (5%)
Rua Para, 820, Apto. 502, Edificio Shallon
Bairro Sidil, Cidade de Divinopolis MG, Brauil

ARTICLE V
EFFECTIVE DATE
The effective date of these Articles shall be the date on which they are accepted for filing by the
Department of State.

ARTICLE VI
RESTRICTIONS ON TRANSFER;
15510 DIT10 SUBSTITUTE BER

Among other things, the Operating Agreement restricts the sale, transfer, pledge, hypothecation,
exchange, assignment or other disposition by any means, including but not limited to those which arc
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voluntary, involuntary, by operation of law, by the laws of descent and disiribution, or otherwise (each, a
“Transfer”), of the limited hability company membership interests in the Company. Any such Transfer shall
be void ab nitie unless made in strict compliance with the terms and conditions of the Operating Agreement.
In addition, no person or entity shall be admitted as 2 member of the Company, whether in substitution for
another member or as an additional member, except in accordance with the Operating Agreement.

ARTICLE VI
INDEMNIFICATION AND EXCULPATION

A To the fullest extent permitted by law and except as otherwise expressly provided in the
Opemting Agreement, a manager or member of the Corporarion shall not be personally liable to the
Company or to its members for monetary damages for any brezch of fiduciary duty as 2 manager or member
so long as such breach does not arse from such manager’s or member’s bad faith, willful or intentional
misconduct, or 2 knowing violation of law: provided, bowever, that the foregoing shell not be construed 1o
relieve & manager or member of any contractual lizbility which such manager or member has undertaken to
the Company. No amendment to, moadification of or repeal of this Article VILA shall apply to or have any
effect on the liability or alleged liability of any manager or member of the Company for or with respect to any
acts or omissions of such manager or member occurring prior to such amendment.

B. Subject to the terms and conditions of the Operating Agreement and the LLC Act, the
Company may indemnify, aedvance expenses, and hold harmless, to the fullest extent permitted by applicable
law as it presently exists or may hereafier be amended, any person {a “Cavered Person™) who was or is made
or is threatened to be made a party or is atherwise involved in any action, suit or proceeding, whether civil,
criminal, administrative or investgative (a “Proscesding™), by reason of the fact that he or she, or a person for
whom he or she is the legal representative, is or was a manager, member or officer of the Company or, while
2 manager, member or officer of the Company, is or was serving at the request of the Company as &2 manager,
director, officer, employee or agent of another corporation or of another Jegal entity, including sesrvice with
respect to employee benefit plans, against all lisbility and loss suffered and expenses (including reasonable
attorneys’ fees) reasonably incurred by such Covered Person. Notwithstanding the preceding sentence,
except for claims for indemnification (following the final disposition of such Proceeding) or advancemnent of
expenses not paid in full, the Company shall be required to indermnify a Covered Person in connection with a
Proceeding (or pant thereof) commenced by such Covered Person only if the commencement of such
Proceeding (or part thereof) by the Covered Person was authorized in the specific case by the members of the
Company. Any amendment, repeal or modification of this Article VII.B shall not adversely affect any dght or
protection hereunder of any person in respect of any act or omission occurring prior to the time of such
repeal or modification.
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ARTICLE VIII $=

AMENDMENTS e

N

These Articles may not be amended except as provided in the Operating Agreement. @
’.,D

ARTICLE IX =

OFFICERS <

A

Officers of the Company shall be clected, replaced and removed by the members of the éﬁi&;pady‘
from time to time in accordance with the Operating Agreement. The officers shall possess the authority and
power delegated to them by the members of the Company from time to time in accordance with the
Operating Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK — SIGNATURE PAGE APPEARS ON
THE FOLLOWING PAGE)
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o IN WITNESS WHEREOF, the undcrsignefi Authorized Representative has submiticd these Articles

. t the purpose of. forming the Company as a Florida limited Liability company and hereby affirms that the

ﬂO:npany has or will have a1 least one member as of the time these Articles become effective uader the LLC
CL.

N

Fabio Andre Fadiga o~

President
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ACCEPTANCE OF DESIGNATION
OF

REGISTERED AGENT

Pursuznt to the provisions of Section 605.0113, Florids Statutes, the undersigned submits the
following statement of acceprance of designation as registered agent for the Company:

Having been named as registered agent and to acospt service of process for the sbeve-stated Smvited liability company at
the place designated in these Articles of Organization, the nndersipned hereby acepis the appointment as rigistered agent and
agrees 10 act in this sapadty. Tbe nndersigned further agrees to comphy math the provisions of all statuses relating 10 the proper
and complete pecformance of its dutits, and is_familiar with and acepts the obligations of its position as registersd agen! as

provided for in Chapler 805 of the Florida Statutes.
% DrM/@"’)

Luciane F. MacArthur Tavares
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