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Japuary 16, 2018
FLORIDA DIEPARTMENT OF STATE

ESSENCIARL EMBROIDERY LLC Division of Corperations

7101 PRESIDENT DRIVE
SUITE 350
ORLANDO, FL 32809Us

SUBJECT: ESSENCIAL EMBROIDERY LLC
REF: L1B80000D4229

We recejved your electronically transmitted document. However, the
documant has not been filed. Please make the following correctione and
refax the conplete document, including the elactronic filing cover sheet.

The document submitted has two different name’s from two different
companies. Plaease correct.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considared abandoned.

If you have any questions concerning the filing of your document, please
call (B50) 245-6051.

Karen A Saly FAX Aud. ¥: H18000015662
Regulatory Specialist II Letter Number: 618A00000910
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AMENDFUD & RESTATED ARTICLES OF ORGANIZATION
OF
ESSENCIAL EMBROIDERY LILC

a Flonda Hdted liability company

ARTICLE I
NAME; APPLICABLY [ .AW

The name of the limired linbility company formed puisuant w the filiog of these Actceles of Qrganization {the
“Articles’™: s "ESSENCIAL EMBROIDERY LLC" (ihe “Company™.  ‘The Company is created
pursuant 1o and i accordance wirth the Florida Revised Limited Liability Company Act. Chapter 605, Florida
Swatutes {as amended from tme 1o tine, the “LLC Acr”). The Company and its internal affairs shall be
governed by the 11.C Aetand the laws of the State of Florida. Unless the Company consents in writing 1o
the selection of an alternative forum, the circuit courts in and far the Swuate of Florida shall be the sole and
exchosive forum for () any derivative action o pincerding binught on behalf af the Company, (i) any actien
asserting a clairn for breach of a fiduciary duty vwed by uny manager, member, officer, employee or agent of
the Company (o the Company or the Company’s membeas, (i} any acrion asscring a claim arising pursuant
tey any provision of tie LLC Act, these Anicles o1 the Operzting Agremmnent (as defined below?), or () any
actron assertiog o claim goveraed by the internal affairs doctene, in each case subject 10 such comnts having
personal jurisdiction over the indispensable parties named as defendants therein.

ARTICLE II
MAILING AND STREET ADD

The mnaiding and street addiesses of the initial principal office of the Company are as follows:

Essencial Embroidery LLC
7101 Prestdents Diove Suire 334)
Orlando, Florida
32809
ARTICLE 1’
REGISTERED AGENT

The name and address of the mital registered agent of the Compuny are a3 follows:

Clenilson Defaria Danuas
7901 KingsPoint Parkweay Suite 12
Oslando, Florida 328190

ARTICLE IV
MANAGEMENT

The Company shall he a member-managed limited liability company within the meaning of the Act
and shall be governed by o wiitten operating agreemaent entered into berween and among its members (as
amended from uine w tine, the " Operating Agreemens™). The Operating Agreement may not be amended
except as expressly previded in the Operating Agreement. The management of the Company shall be vested
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i the members as provided in the Operaning Agreement and the members shall have the powers, duties and

authoriny set forth in the LLC Ac for member-managed Limited Bability comparics, subject
cunditions of the Opemting Agreement,
are as follows;

Claudiane Zulim Da Silva 95% :
9335 Fenrose Ternace
Oualaade, PN 32837

2i4d LYK

Wanderley Cesar da $ilva 5% o
0535 Fentose Terrace
nlanda, FI, 32827

e

ARTICLE V
EFFECTIVE DATE

The effeciive date of these Ardcles shall be the date on which they are accepred for filing
Deparunent of Stare.

ARTICLE VI
RESTRICTIONS ON TRANSFER;
ADMISSION QF ADDITIONAL OR SUBSTJTUTE MEMBERS

Among other things, the Operating Agreement resvizts the sale, tranefer, pledge, hypothecation,
exchange, assignment or other disposition by any means, including but not limuted 10 those whick are
volunrary, involuntary, by operaton of law, by the laws of duscent and distibuton, or ntherwise (each, 2
“Transfer”), of the lirnited Nability company membership intecests in the Company. Any such Transler shall
hie void b initie unless made in stct compliance with the terms and conditions of the Operating Agreement.
In additton, no persan or entty shall e admitted 125 3 member of the Compary, whether in substimation for
another member or as an additional member, except in sccordance with the Operuting Agreement,

ARTICLE VI1I~”
INDEMNIFICATION AND ESCULPATION

A To the fullest extent permicted by law and except as ofherwise expressiy provided in the
Operating Agreement, 3 manager o1 member of the Corporation shall not be personally liable ro the
Company or to its members for monetary damages for any breach of fiduciary duty as a manager or member
£ long as such breach docs not adse ftom such manaper’s or member's bad fith, willful or intcational
misconduct, or a knawing violation of law, prerded, bowrrer, that <he foregoing shwll not be conswued o
relieve a manager or member of any conuactual fiabikity which such manager or member has uadertaken 1o
the Company. No amendment 10, modificagon of or repeal of this Article VILLY shall apply to or have any
effrct on the liabiity ov ulleged Lability of any manager or member of the Company for or with respect to any
acts or omissions of such manager or member occuing prior v such amendinent

B. Subject o the erms and coaditions of the Operating Agreenient and the LLC Act, the
Company may indemnify, advance expenses, and hold harmless, o the fullest extent permndtted by spplicablc
law zs it presently exists or may hereafier be amended, any persen! (a “Covered Person™) who was or is made
or is thieatened o be made a pacty or is otherwise involved in :ny action, suit of proceeding, whether eivil,

criminal, sdminisurative o1 investgative (3 “ Proceeding”), by réason of the fact thet he or she, or a person

for whom he or she is the legal representative, is or was a manager, member o officer of the Company or,

wihnle 2 manager, member or vificer of the Company, is or was serving at the 1equest of the Company as a
manager, direcior, officer, employee. o agent of another corporation or of another lepal entity, ineluding
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service with respect (o anpleyee banefis plans, againer all babilicy and losa suffered and exproses (including
: . - g [
seasonable attomers' fees) seasonably incursed by such Covered Persnag.

Nervithsmanding ihe Jreeeding
sentence, oxeept for caims for indemnification {following the tinal disposition of such Proceeding) &s
advancement of expenses not paid io full, the Company shull be requited to indemnily 4 Govered Person
competon with 1 Proveeding {or pan thereofl commenced b
comniencement of such Proceeding {or pant theread) by the Covere

v

v such Coverd Person only if ihe
d Person wae authorized vy the specific

tase by tae members of the Company. Any amendinen:, repeal o1 medificavon of this Article VLB shab
adversely affect any sight ar prarection hereunder of any person in tespect of any

ACL OF amissivn occutning
prior to the tine of such repeal nr modificaton.

ARTICLE Vi
AMENDMENITS

These Asticles may not be amended except as provided in the Operating Agreement.

ARTICLE IX
QFFICERS

Officers of the Company shall be elected, 1eplaced 2nd removed by the members of (e Company,

i
from time to tine in sccordance with the Operating Agreemert. The officers shall possess the authotity and
power delegated 0 them by the members of the Company from tme o tme in accordance with the

Operating Apreement. The narmes and addresses of the inigal officers of the Compaay are as follows:

Peegident / Treasurer  Caludiane Zulim 12a Silva

Vice Presidem Wanderley Cesar 1a Sihva

[REMAINDER OF PAGE INTENTIONALLY LEF) BLANK - SIGNATURE PAGE APPERY ON
THE FOLLOIFING PAGE)
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N WTINESS WHERFEOF, the undersigned Authorized Representative has subraitted these .—\r\ic!cls
tor the purpose af forming the Comtpaay as a Florida linited liabilicy cogpany and hereby affiems that the
Company has or will have a1 least une member as of the time these Ar

f
fles become ¢ffective under the LIG
Act

<
\t’nnd{-rlq{/fesax Silva

Vice Presitfent
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ACCEPTANCE OF DESIGNATION
OF

REGISTERED AGENT

Pursuant 1o the provisions of Section 605.0113, Flonds Siatutes, the undersigned submits the
fallowing statement of acceprance of designation as segistered agent for the Company:

Haiing been pamed as mgistered agent apd to acaps servace of process for the above-siated fimited Habilly corpany at
the place :!r.r{gna.'r:{ i t9ere AArtivkes qf Orgmn'qm‘iwf, the wadertipned berelry deeetts he appoiniment as rigistered agent .-m,:i
agrees fo st in thei cipuiyly. The uadersigned firther agrees 1o cormply with the provisions of ufl statuies rebating ta the proper

and cmpleie performorie of i duies, and is familior with and acepts the obligations of i pesicion as registered apent as,
Jrrorsded for in Chepter 605 of the Floridu Stututes,

1
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Clenilsgh DeFagas Danrad
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