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ARTICLES OF ORGANIZATION
QF
AROCA & BUENO LLLC

a Florida limited liability company

ARTICLE I
NAME: APPLICABLE LAW

The name of the limited liabilicy company formed pursuant 1o the fling of these Articles of
Organizaton (the “M.r'dcsip is "AROCA & BUENO LLC" (the “Company™. The Company is created
pursuant to and in accordance with the Flonda Revised Limited Lisbility Company Act, Chapter 603, Florida

“LLC Acr’). The Company and its uernal affairs shall be

Statutes (as amended from lIrifm: 1o tume, the
governed by the LLC Act nnd the laws of the Suate of Flodda. Unless the Company consents in writing to the

selection of an alternative fomm the circuir courts in aad for the State of Flonda shall be the sole and exclusive
forum for (i) any derivadve a"l:unn or procceding brought on behalf of the Company, {ii) any action asserting 3

¢laim for breach of a ﬁducmr% duty owed hy any manager, member, nfficer, cmployee or agent of the Company
1o the Company or the Compm\ s members, {iti) any actdon asserting a claitn arizing pursuant to any provision
of the LLC Act, these Articles or the Opcmu'lg Agreement (as defined below), ar (iv) any action asserang a
clmn governed by the inte ] affairs dox: irine, in each case subject o such courts having personal junsdiction

aver the dispensable parties named as r]{‘rrl!dﬂﬂl\ rherein.

ARTICLE 11
MAILING AND STREET ADDRESS

The mailing and street addresses of the initial principal office of the Company are as tollows:

6735 Conroy Rd,, Suiee 307 .
Cirlandn, Florida 32835 R B
Za B
ARTICLE 11 et O
7 N . 2 id ~=
REGISTERED AGENT /R S
:Yn'u).? [¥a] ; !
The name and address of the inita) cegstered agent of the Company wre as follows el - -
?;'“-'J = ! :
Aiperican frnugraton Associates, A ,..:‘}j-‘,; 0 v
c/o Luciune MacArthur Tavares, Fsq. [ T
S e
TS bae

111 N. Magnolia Avenue, Suite 1013
Crrlando, Flonda 32801

ARTICLE IV

MANAGEMENT

The Company shall be a member-managed limited liability company within the meaning of the Act

and shall be governed by a \Vﬁmcn operating agreement entered into berween and among s members (as
smended from time o time, rhle ‘Operating Agreement”). The Operating Agreement may not be amended
the Operatng Apreenwent. The management of the Company shall be vested

except as expressly provided i
in the members as provided injthe Operaring Agreement and the members slall have the powers, duties and
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authoriry sec forth in the Ll Act for member-managed himired liability companies, subject to the lerms and
conditions of e ('Jpcnung Apreement. ‘The names and addresses of the initial members of the Company are
as follows:

Douglas Brusarosco Aroca— 30%
Rua Azevedu Soares, 1826
Sa0 Paulo/SP 03322.001
Brazil

Angel: Bueno dos Santor - 56%
Rua Azevedo Soares, 1826
Sao Paulo/SP (03322-001
Brazil

ARTICLLEV
EFFECTIVE DATE

The cftecuve date pf these Ardcles shall be the date on which they are accepred for filing hy the
Diepartment of Sate.

ARTICLE VI
RESTRICTIONS ON TRANSFER;

ADMISSION OF ADDITIONAL OR SUBSTITUTE MEMBERS

Among other t]ungh the Operating Agreement reserices the sale, transfer, pledge, hypothecadon,
exchmgc, assignment or othcr disposition by any means, inclading but not limited to those which are voluntary,
involuntary, by operadon of law, by the laws of descent and distnobution, or otherwise {sach, n “ Transfer™), of
the Bmited babibity cnmpanv"mr:'nbcrshm interests in the Company. Any such Transfer shall be void ab /nitio
unless made in strict cnmpham,c with the teuns and conditans of the Operaung Apreement. [n addidoa, no
person or entty shall be adnu!u.d a3 2 member of the Company, whether in substitution for another member
or as an additional member, cxccpt in accordance with the Operating Agreement.

ARTICLE VII
INDEMNIFICATION AND EXCULPATION

A To the fullcst extent permmitted by law and except as otherwise jexpeessly provided in the
Openting Agreement, a mmﬂlgcr or member of the Corporatiun shall not Se personaly liable to the Company
or 1o its members for mﬂnctm damages for any breach of fiduciary duty s 2 manager or member 50 long as
such breach docs not aris¢ frdm such manager's or member's bad faith, wiltful oz intendonal misconduct, or a
knowing violadon of law; ;Jmlmfca. bowever, that the foregoing shall not be construed o relicve a munuger or
member of any conuactual hnbxhn which such manager or member has undertaken to the Company. No
amendment ro, modifecation ot or repeal of this Agticle VILA shall apply to ar bave any effect on the habilny
or alleged liability of any mnnagc: or member of the Company for or with respect 1o any acts or omissions of
such manager or micmber cccurring prior to such amendment.

B. Subject 1o she terms and condidons of the Operating Agreement and the 1L Acry, the
Compuny may indenmify, advance expenses, and hok! haomless, to the fullest extent permitted by applicable
law as it presently exists or may hereafrer be amended, any person (2 “Covered Peryon™) who was or is made
oc is threatened to be made a party or is otherwise involved in any action, suit or praceeding, whether avil,
criminal, administradve ot uw‘:sugamc (2 “Proceeding’), by reasoun of the fact that he or she, 05 a person for
whom he oz she is the legal xcgrmnmuv £, Is of was a manager, member or officer of the Company or, while a
manager, member or officer of the Company, is or was serving at the request of the Company as a manager,
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direetor, atfices, cmployee br agent of another corporation or of another legal enrity, including service with
sespect to employee benefit plans, against all bability and loss suffered and expenses (including reasonable
anorneys’ feesy reasonably tncurred Ly such Covered Person. Notwithstanding the preceding sentence, except
for claims for indemnification tfollowing the final disposidun of such Proceeding) or advanceinent of expenscs
not paid in full, the Compan"y shzll be required to indemnify 2 Covered Person in connection with a Proceeding,
{or part thereof) commenced by such Covered Person only if the commencement of such Procecding (or part
thereof) by the Covered Pexson was anthorized in the specific case by the members of the Company. Any
amendment, repeal o modification of this Article VILB shall oot adv crm:l} affect any tight ot ptulcCI!Ol)
hereender of 20y person in respect of any act or omission occurring prior 1o the ume of such repeal or
mudificagon.

ARTICLE VIII
AMENDMENTS

These Anices may got be amended except s provided in the Operanng Agreement,

ARTICLE IX
OFFICERS

Officers of the Company shall be clected, seplaced and removed by the members of the Compaay
from ume 0 tme in accordance with the Openiting Agreement. The officers shall possess the authority and
power delegated 16 them by the nembers of the Company from tune to tme in accordance with the Operating
Agreement. The names and addresses of the ininal ofticers of the Company are as follows:

Pregident Dauglas Brusarosco Aroca

Vice-President Angela Bueno dos Sanios

{REMAINDER OI PAGCEUNTENTIONALLY LEFT BLANK — SIGNATURE PAGE: APPEARS ON
THE FOLIOWING P-1GE]
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I WITINESS W HLR_L()I the undersigned Authorized Rgprc;,enmuw has submitted these Arucles
for the purpose of £ lornung the Cumpsmv as a Flonda Limted I L Lumpau\ wind bereby affuins that the
Company has or will have. ar lesst one memnber as of the tme y\ Lecame rrfrrll\t wirder the LILC

Act. f

(% - MacAthuy Tavares
i

/Yudhorfed Representadve
Y
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ACCEPTANCE OFF DESIGNATION
OF

REGISTERED AGENT

Pursuanc o the pravisions of Section 605.0113, Florida Stanates, the undersigned submits the following
statement of acceprance of designation as registered agent for the Company:

Having been marted ag regstered agent and fo acecpr service of process Jor the abuwie-siated linticed Sability company ur
he pm.' desigruted tn these Artides of € Yrganssanion, the nndersigned bersby aveepts the appaintment as regisieved agent and agrees
10 ac? i thic capu ity The :mz.h:‘}tgrfd frther upress (o comphy with the provisiens of all stay, fan g 10 the pruper and wmplele
Derformance of ity diities, and is J.mnl'mr with and accapis te obdiguitons of its perition ar ”g,‘r ered a‘gem’ af provided for tn Chupler
505 of the Fiorid: Statntes.,

{actane |} i r\.t['i’}]y r Tavares
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