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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
OF

ARQCA & BUENO LLC

a Florida limited liability company

ARTICLE ]
NAME; APPLICABLE LAW

The name of the limited liability company formed pursuant o the fiing of these Articles of
Qrganizaton {(he “Articles™ is “AROCA & BUENO LLC” {the "Company”;. "I he Compiany is caeated
pursuant 1o and in accordance with the Flosida Revised Limited Liabiliry Compuny Acr, Chapter 603, Flonda
Statutes (as amended from dme two Ume, the “LLC Acc’). The Company and its internal affairs shall be
governed by the LLC Act 2nd the laws of the Sute of Florida. Linjess the Company eonsents in wnong 1o the
selection of an alrernarive forum, the circuit coutts in and for the Seate of Flarida shall he the sole and exclisive
forum for (i) any desivative actian or procceding brought on behalf of the Conmarny, {11} any ection asserung
claim for beeach of a fiduciary dugy owed by any manager, member, ofticer, employee o agentof the Company
to the Company or the Compaay's members, /i) any 2cuon asserting a cliim ansinyg pursuant o any provision
of the LLL Act, these Articles or the Opersting Agreement {as defined below), or {iv) any actuna asscrung A
claim governed by the internal aifaics docuine, in each case subject 10 such courts having personal jurisdicton
over the indispensable pariivs named as defeadants therein,

ARTICLE I BN
MAILING AND STREET ADDRESS

The maiting and street addiesses of the inital principal affice of the Conipany are as follows:

6735 Conroy Rd., Suiwe 307 -
Orlando, Florida 32835 . )

ARTICLE LI
REGISTERED AGEN'T

The name and address of the initial registered apenr of e Company are as follows:
T
Amedcan Immigration Assoelates, AL
c/o Luciane MacArthu Tavaies, Iisy.
111 N, Magnolia Avenue, Suite 1015
Orlando, Floda 32801
ARTICLE IV

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

20d shall be governed Ly & written operating agreement enteced into bevween and among its members {ns
amended from time 1o time, the “Operaring Agreement™. "I te Operating Agreement may not be amended
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except as expressly provided in the Gperating Agreement. The mamgemenr of the Company shall he vesied
in the members as provided in the Operating Agreemant and the manbers shall have the powers, duties and
avthurily ser ford o the 1LC At for member-managied imited-lisbility companies, subjeci 10 the rerms and
canditions of the Operatng Agreetnent. The names and addrerses of the inidal members of the Company aze

as follows:

Daouglas Brusawsco Aroca~ 30%
Rua Azevedo Soares, 1826
=30 Paulo,/5P 03322-001

Rrazil

Angela Bueno dos Santos — I
Rua Azevedo Snares, 1826
Sao Panle/SP 03322.001
Bravii

ARTICLEY
EFFECTIVE DATE
The effectve date of these Articles shall be the date on which they are accepred for filing, by the
Eepartment of State. . -

ARTICLE VI -
RESTRICTIONS ON TRANSFER; :
ADMISSION OF ADDITIONAL OR SURSTITUGTE MEMBERS

Among other things, the Operating Agreement restrists the sale, wansier, pledge, hypothecation,
exchange, assignnient or other disposition by any means, includi ¥ but not limited to those which are voluntary,
involuntary, by operation of law, by the laws of descent and distribution, oz otherwise feach, a " Transfer?), of
the limited liabitity company memnbership nterests in the Company. Any such Transfes shall be voud «b iniie
wnless made in suict compliance with the terma and canditions of the Opermtng Agreement. In addition, no
person or entity shall be admited as a member of the Company, whether in substirurivn for anuther memben
ar as an additional member, except in accordance with the Cperating Agreement.

ARTICLE VII
INDEMNIFICATION AND EXCULPATION

A. o the fuilest extent permirred by law and except as otherwise expressly provided in the
Operating Agreement, a macager or member of the Corporation shall net be personally liable 10 the Company
or 10 its members for monetary damages for any breach of fiduciary duty a8 a munuger or membur 50 long as
such breach does not arize from such manager’s ar member’s bad faith, willful or intenuonal miscondudct, o1 a
knowing violaton of law: prowided, howeser, that the foregomg shatl not be constived w relieve a manager or
member of any conuactual liability which such manager nr mithber has undenaken w the Company. No
amendient to, modification of or repezt of this Azgicle YILA sh+ll apply 1o or have any effect on the liabuiry
or alleged Habilite of any manager or member of the Company fos or with tespect (o any acts or uanissions of
such imanager of member occurdng prior e such amendmenst.

. Subject 0 the terms and conditions of the Operting Agreement and the LLC Act, the
Company may indemnify, advance expenses, and hold harmless, o the fuilest extent permitted by applicable
baw as iz presendy exists v may herea frer be zmendest, any person (@ ¥ Cavered Person™) who was or is made
or is thieatened to be made 2 party or is otherwise involved in any action, suit or procecding, whether civil,
criminal, ad:mimstrative or investigative (x “ Proceeding’™), by rerzon of the fact that he vz she, oz a person fo:
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whom he or she is the legl represeatative, is or was a manuger, member or officer of the Company or. while a
manager, snember of wlticer of the Company, is or war serving a1 the reguest of the Company as a manager,
divector, olfur, rmployes o agent of another corporaton or of another lepal entity, including service witi1
sespect 10 employee benelil plans, against il liability and loss suffered and expenses {including reasonable
attorneys' foes) reasonably incurred by such Covered Pesson. Netwithsundiog the preceding seotence, excepH
for claims far indemnification (following the final dispositon of such Proceeding or advancement of expenses
not paid in full, the Company shall be requized 1o indemuify Cliered Person in connecdon with # Praceeding
(o5 part thereof} commenced by such Covered Person only if t5¢ comuneacement of such Proceeding (or part
thereofs by the Covered Person was authorized i the specific case by the members of the Company. Aoy
amendment, repeal or mexlification of this Asticle VLD shall po: adversely affect any wight or proteciion
hereunder of any peeson in cespect of any act or omission ncenrning prior (@ the time of such repeai or
modification.

ARTICLE V111
AMENDMENTS

These Articles may not be amended excepr as provided in the Operating Agreement.

ARTICLE IX

Officers of the Company shall be elected, replaced and removed by the members of the Company
feotn time 1o time in accordanee with the Operating Agreement. The offticers shall passess the autkority and
ponwer deleguted 1 them by the nembers of the Company from time to gme in accordance with the Operating
Agreement. The names and addresses of the initial oificers of the Company arc as follows:

President Douglas Brusaroseo Aroca
Vice-President Angela Bueno dos Santos
.

[REALAINDER OF PAGE INTENTIONALLY LEFY BLANK — SIGNATURE PAGLE APPIZART ON
THE FOLLOIWING PAGE] ke .
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1N WITNESS WHIEEREOF, the undersigned Autharfzad Repiesentative has submined shese Avcles
for the puipeose of forming the Company as a Flarida limited habilicy company and heeeby aftums that the
Company has or will have at Jeast one membes as of the dme these Arncles become effecuve under the 1LC

Act.

sNthur Favares
presentative

W TO0N324264 R
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ACCEPTANCE OF DESIGNATION
Or

REGISTERED AGUNT

Pursuant ws the provisions of Section 605.0113, Florida Stutes, the undessigned submurs the following
statement of aceeprance of desipnation as registered agent for the Company:

H.iving beew named a5 repisiered agent and 6 3axpi servie of provest for the ubsve-italed {imviied hability company af
the place deilgnaied in these Ansides of Orpunizition, ibe underiigned herely wonpts the appuinmient as regictezed agent and agrees
10 it in this capasity. e anderaigned fieriher agrees to comply aiith the pre risions of alf staiades rediting in the pwoper and onmpicie
porforminee of ifs duties, undd is Jurnilicr with and acepis the sblatiors of {15 poxition as rgiviered spend us provided for in Chvipier
S0F of ihe Florida Yiaiuses.

Ve

/ L __,./-"'".’
{

Liesr Favares
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