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ARTICLES OF ORGANIZATION
OF
APEK INTERNATIONAL LIL.C

a Florida limited liability company

ARTICLE 1
NAME; APPLICABLE LAW

The name of the bmited lizbility company fonmed pursuanc o the filing of these Airicles of
Crrganzation {the “Articles”) is "APEK INTERNATIONAL LLC” (the “Company”). The Company is
created pursuant to and in accordance with the Florida Kevised Limited Liabiliy Company Ace, Chapeer 605,
Florida Statutes {2s amended (rom ume 1o time, the “LLC Acer’). The Company and its internal affairs shall
be poverned by the LLC Act and the laws of the Sute of Flonida. Unless the Company consents in wiiting (o
the selection of an afiernative forum, the circuit courts in and for the Staie of Hordda shall be the sole and
exclusive forum For (i) any derivative action or proceeding brought oo behalf of the Company, (4) any acuan
asserung, 2 claim for breach of a fiduciary duty owed by any manager, member, officer, employee or ageat of
the Company o the Cumpuny or the Company’s members, (1) any action asscrting A claim arisi.ng pursuant 1o
any provision of the LLC Act, these Anicles o1 the Operating Agreement (as defined below), or (iv) any action
asserting a chiin governed by the internal aftairs docinne, 10 each case subject to such courts having personal
jurisdicdon over the indispensabie partics named as defendants therein.

ARTICLE II
MAILING AND STREET ADDRESS

The mailing and street addresses of the initial principal office of the Company arc as follows:

8840 Grand Palms Circle, Apt. A
Kissumunee, Flonda 34747

ARTICLE HI
REGISTERED AGENT

The name and address of the iniual registered agent of the Comnpany are as follows:

American Imnugraton Associates, PA.
¢/o Luciane MacArthur Tavares, Esqg.
111 N. Magnolia Avenue, Suite 1015
Orlando, Flonda 32801

ARTICLE IV
MANAGEMENT

The Company shall be a member-managed limited liabidity company within the meaning of the Act
and shall be governed by a written operating agreement entered into berween and smong s members (as
smended {rom tine ta dine, the “Operaiing Agreement”). "The Operating Agicement may not be amended
except as expressly provided in the Openating Agreement. The naragement of the Company shall be vested
in the members as provided in the Operating Agreement and the members shall have the powers, duties and
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authoriry set foith wy the LILC Act for muember-managed bmited liabibity companies, subject 10 the ierms and
conditions of the Operating Agreement,  The names and addresses of the mital members of the Company are
as follows:

Obmpio de Andrade Jr. - 5%
Rus jozo Preda, 630
Santa Candida, Campinas/SP 13098.532
Brazil

Rafacl Tiago de Andrade Tonelli — 50%
Rua Sérgio Bonolotio, 307
Parque dos Alecrins, Campinas/SP 130U8-578
Brazit

ARTICLE VY
EFFECTIVE DATE

The effeclive date of these Ardcles shall be the date on which they are accepted for dling by the
Depantment of State.

ARTICLE VI
RESTRICTIONS ON TRANSFER;

ADMISSION QF ADDITIONAL OR SUBSTITUTE MEMBERS

Among other things, the Operating Agreement restricts the sale, transfer, pledge, hypothecation,
exchange, assignment or other dispositon by any means. including but not lunired to those which are volunary,
mvolunzary, by operation of law, by the Jaws of descent and diswibution, or otherwise (each, a “ Transfer?), of
the limited liability company membership incerests in the Company. Any such Transfer shalt be void ab fuitie
unless made o strict compliance with the terms and conditions of the Operating Agreement. In addition, no
pesson or entry 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 permutted by law and except as otherwise expressly provided in the
Operating Agreement, 2 manager o1 member of the Corporation shall not be petsonalle liable te the Company
or to irs members for monetary damages for acy breach of fiduciary duty as a manager or member so long as
such breach does nor anse from such manager's or member’s bad faith, willful or intendonal misconduct, o 2
knowing violation of law: provided, bomerer, that the foregoing shall not be consrrued 1o relieve 4 managet or
member of any contractual liabiliey which such manager or member has underiaken o the Company. Nao
amendment 10, modificauon of or cepeal of this Article VILA shall apply 10 or have any effect on the liabiliey
or alleged habiliey of any manager or member of the Company for or with respect (o any acts ot omissions of
such manuger o member occurning prior to such amendment

B. Subject 1o rthe terms and conditivns of the Operadng Agreement and the LLC Ach, the
Company may indemnify, advance expenses, and hold harmless, 1o the {ullest extent permirted by applicable
law as it presenthy extsts or may hereafier be amended, any persan (8 “Covered Person™) who was or is made
ot is threatened to be made & parmy or is atherwise involved in any action, suit ur proceeding, whether civil,
criminal, admiistradve or invesigative {2 “Procceding™), by reason of the fact that he or she, or a person for
whom he or she s the legal representative, is or was g manager. member or officer of the Company or, while a
manager, member or officer of the Company. 1s or was serving at the request of the Compary as a ianager,
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director, officer, empluvee or agent of another corpoaton ot of anuther legal entity, including service with
respeet to employee benefnt plans, against all lability and loss suffered and expenses (including rtabunablc
attorneys” fees) reasonably incurred by such Covered Person. Notwirhstanding the preceding sentence, e:u.rpt
far claims for indemnification (following the final disposition of such l’mceedng or advancement of cxpe mc:,
not paid in full, the Company shall be required 10 indemnify a Covered Person in ¢omiection with a I’ru(.ce-:lmg
{ur pant thercof) commenced by such Covered Person only if the commencement of such Proceeding (or pnn
thereof) by the Cmtn:d Persan was authorired in the =p<.c:ﬁc case by the members of the Company. i\ny
ameadment, repeal or madificatinn of this Articde VILB shall not adversely atfecr any right or protccuon
hereunder of any pesson in respect of any aci or omission occurning prior o the nme of such repeal ot

mudification.

ARTICLE Vil
AMENDMENTS

These Articles may not be amnended except as provided in the Operating Agreement.

ARTICLE 1X
QFFICERS

Ofticers of the Company shall be elected, replaced and removed by the members of the Company,
from time to tme in sccordance with the Operating Agreemear. The officers shall possess the authorty and
power deiegated 1o them by the members of the Company from time to time in accordance with the Operating
Agreernent. The names and addresses of the initial otTicers of the Company are as follows:

Iresidenr Olympio de Andrade Jr.

IREMAINDER OF PAGE INTENTIONALLY LEFT BLANK - SIGNATURE PAGE APPEARS ON
THE FOLLOWING PAGE)
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IN WITNESS WHEREOF, the undessigned Authonzed Representative has submirted these ,-\rmi]cs
for the purpose of fogming the Company as a Florida limired babilicer company and hereliy affims thar the
Company hae or will have at least one member as of the rime 1hese Articles become effective under the [LC
Acr.

Rafuel Tiago de/Andchde] Fonell |
Authurized Representadgve
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ACCEPTANCE OF DESIGNATION
Or

REGISTERED AGENT

Pursuant to the provisions of Section 6030113, Fiorida Stanues, the undersigned submits the foltowing
statement of acceplance of designation as regisiered agent for the Company:

Hiring betn nanted ag vepstrved qgent and 1o acoepa servive of process for the above-staied Smted fabikty vompany it
Uz phice desigrared i theer Articles af Quyanication, the undersigued bereby acvpis the ifitpren! ar regisfered agemi und dgress
i relating to the proper and compicte

eoYed agent a5 provided for in Chapler

performance of 1is duties. and is furniviar with and accepls the oiligaiions of its positi
405 of the Flaridu Statates.
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