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ARTICLES OF ORGANIZATION
OF
CHARILOTTE LOTS, L1C

a Florida limiced liabiHty company

ARTICLE I
DAME; APPLICABLE LAW

The oame of the imited liability company formed putsuant to the fling of these Asticies of
Organization (the “Antickes”) is “CHARLOTTE LOTS, LLC” (the “Company”). The Compaqy is
created putrsuznt to and in accordance with the Flotida Revised Limited Liability Company Act, Chapter 605,
Flonda Starares {as amended from ame o troe, the “LLC Aer™). The Company and its internal affzirs shall
be governed by the LLC Act and the laws of the Statc of Flodda. Unless the Compaoy conscats in writing to
the selection of an alternative forum, the circuit courts in and for the Smte of Flodda shill be the sole and
exdusive forgm for () any derivative action or proceeding brought on behalf of the Company, (i) sy action
asserting & claim for breach of a fiduciary duty owed by any manager, member, officer, employes or ageat of
the Company to the Company ot the Company’s members, (1) any action asscring 2 ¢laim arising pursnant
to any provision of the LLC Act, these Articles or the Operating Agreement (as defined below), or (iv) any
action ssserting a claim governied by the internal 2ffairs doctrine, in ¢ach case subject to such cours having
personal judsdiction gver the indispensable partics named a5 defendants therein.

ARTICLE IT
MAILING AND STREET ADDRESS

The mailing and strect addsesaes of the initial prindpal office of the Company are as follows:

5710 Maggiore Street
Coral Gubles, Flonda 33146

ARTICLE HX
REGISTERED AGENT

The name and address of the inidal registered agent of the Company are as follows:

Vasallo Law, P.ILL.C.
Artention: Nathalie De Corral, Esq, -
7300 N. Kendall Drive, Suite 521 Z
Miami, Florida 33156 L

ARTICLE IV e
MANAGEMENT oy

nd 0283368

|
S
a

The Company shall be 2 member-managed limited liability company within the meaning of?i{é‘_hct —
and shall be governed by a written operating agreement entered into between and among its members (as
amended from tme to tme, the " Operating Agreement”). The Operating Agresment may not be amended
except as expressly provided in the Operatng Agrezraent. The management of the Company ahall be vested
in the members as provided in the Operating Agreement and the members shall have the powers, duties and
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suthority set forth in the LLC Act for member-managed limited liability companics, subject to the terms and
conditions of the Operating Agreement.  The pames and addresses of the initial merabers of the Company

are 45 follows:

Barrero Holdings, LLC
5710 Maggiore Strect
Coral Gables, Fiords 33146

ARTICIER V
EEEFECTIVE DATE

The cffectve date of these Articdes shall be the date on which they are accepted for filing by the
Deparmaent of Statc.

ARTICLE VI
RESTRICTIONS ON TRANSFER;

ISSIO ADIY

Among other things, the Opemting Agreement restricts the sale, transfer, pledge, hypothecation,
exchange, assignmwnt or other. dispositon by any means, including but not limited to those which are
voluntary, invohintary, by operation of law, by the laws of descent and distmibution, or otherwise (each, 3
“ Transfer”), of the limited Hability company foembership interests in the Company. Any such Transfer shall
be void gb smige unlcss made in serict cornpliance with the terms and conditions of the Operating Agreement.
In zddition, no person ot entity shall be admitted 15 2 member of the Company, whether in substitution for
another member or as an additional member, except in accordznce with the Operating Agreement.

ARTICLE VII

INDEMNIFICATION & FXCULPATION

A To the fullest extent permitted by law and except a3 otherwise expressly provided in the
Operating Agrecment, a manager or member of the Company shall not be personally able to the Company
or to its metmbers for monetary damages for any breach of fiduciary duty as 2 manager or member 50 long as
such breach does not arise from such manager or member's bad faith, willful or intendonal misconduct, orx a
knowing viclation of law. No amendment to, modification of or repeal of this Article VITA 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 mansger or member occurzing prior to such amendment.

B. Subject to the terrns and conditions of the Operating Agroement and the LLC Acr, the
Company may indemnify, adveance expenses, sad Lold harmless, 1o the fullest extent permitted by applicable
law g5 it presently exists or muy hereafter be amended, any person (2 Covered Persor”y who wes or is made
of is threatened to be made 2 party or is otherwise involved o any action, suit or proceeding, whether qvil,
criminal, administrative or investigative (& “FProceeding'™), by rcason of the fact that he or she, or a person
for whom he or she is the legal representasive, 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 legal emtity, inchuding
service with respect to employec benefit plans, agamst all lability and loss suffered and expenses (including
reasonable attorneys” fees) reasonably incurred by such Covered Person. Notwithstunding the preceding
sentence, cxcept for daims for indemnificaton (following the final disposition of such Proceeding) or
advancement of cxpenses not paid in full, the Compacy shall be required 1o indemaify a Covered Person in
connection with = Proceeding (or part thereof) commenced by such Coversd Person oaly if the
commencement of such Proceeding (or part thereof) by the Covered Person was authorized in the spedific
case by the managers of the Company. Any armmendment, repeal or modification of this Ardcle VILB shali not
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adversely affect any tight or protection hercunder of any person in respect of any act or gmission occurring
price to the time of such repeal or modification.

C. It is the intent of the Company and its members thar all Covered Persons be entided to the
rmaximum exculpation and indemnification to which such a Covered Person is endied under Florida lew,
Accordingly, to the cxtent that any part or provision of this Amicle VII is deemed w be contrary to Florida
law, such part or provision shall be deemed medificd to provide the maximum indemnification and

ARTICLE VIII
AMENDMENTS

These Articles may not be amended except as provided in the Operatng Agrecment.

IN WITNESS WHEREQF, the undersigned Member has submined these Articles for the purpose
of forming the Company a3 a Florida limited liability company and hereby affitms thar the Company has or
will have at least one member as of the dme these Articles become cffective under the LILC Act.

BARRERO HOLDINGS, LLC

a Florida 1117»’\1@ company
Nirof B

By: An , as Trustee of the
Andres B Revocable Truse

3, 2017, Managing Mcmber

UTD
IO

By  Margaria Maria Bartero, 45 Trustee of the
Margurita Mariz Bamrero Revocable Trust

UTD October 3, 2017, Managing Membes
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ACCEPTANCE OF DESIGNATION
OF

REGISTERED AGENT

Pursuant to the provisions of Section 605.0113, Flonda Statutes, the uodersigned submits the
foliowing statement of acceprance of designation as regiatered agent for the Company:

Having been named ar ragistered agent and to gocgpt serviey of provuss for the abere-siaied fimised Bability company ot
he place dexignated in thect Artichs of Orgaization, tha undersigned bereby secapls the appointment ax regirtired agomt and
agrits io ot in this capacty. The sndersigmd furiber agress fo comply anth the provirions of all statutss rolating tn the proper
axd comppists performance of itr dwlies, and is familior pith and cevipts the obligations of its position as rigittared apemt as
provided for in Chaprer 605 of the Fiorida Statutac

VASALLO LAW, PLL.C
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