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ARTICLES OF ORGANIZATION
OF
BARRERO HOLDINGS, LLC

a Florids limited Nabiliry cormmpany

ARTICLE I
DNAME: ALFLICABLE LAW

The name of the limited hability company formed pursuant to the Hling of these Articles of
Organization {the “Articles”) is "BARRERO HOLDINGS, LLC” (the “Company”. The Company is
created pursuant to and in accordance with the Florida Revised Limited Liability Company Act, Chapter 605,
Flotida Stamutes (as amended from time to time, the “LLE Ao, The Company and its intemal affairs shall
be governed by the LLC Act and the laws of the State of Florida. Unless the Company consents in writng
the selection of an alterpadve forum, the circuit courts in and for the State of Florida shall be the aole and
exclusive foram Ffor () any derivative action or procecding brought on behalf of the Cotpany, (i) any action
asserting e claim for breach of a fiduciary duty owed by any manager, merober, officer, employee or agent of
the Company to the Company or the Company's members, (i) any action asserting a claim arising pursuant
to any provisico of the LLC Act, these Articles or the Operating Agreement (as defined below), or (iv) any
action zsserting a claim governed by the internal affairs doctrine, in cach casc subject to such courts having
personal jurisdiction over the indispensabic partes named as defendants therein.

ARTICLE I1
MAILING AND STREET ADDRESS

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

5710 Magpgiore Street
Coral Gables, Florida 33146

ARTICLE 111
REGISTERED AGENT

‘The name and address of the inidal registered agent of the Company are 25 follows:

Vasallo Law, P.L.LC =
Anention: Nathalie De Corral, Esq. . -M
7300 N. Kendall Drive, Suite 521 Bl .
Miami, Flodda 33156 el
R = T
ARTICLE IV S - M
MANAGEMENT i S A
= m

The Corapany shall be 2 member-managed limited liability company within the meaning of thy Act
and shall be governed by 2 written operating agreement cotered into berween and among its members(as
amended from time to time, the “ Operating Agreement”). The Opcrating Agreement may not be dmtended
except as expresaly provided in the Operadng Agreement. The management 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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authority sct forth in the LLC Act for member-magaged limited liability companies, subject 1o the terms and
conditions of the Operatng Agreement.  The names and addresses of the initdal members of the Cotnpany

are 15 follows:

Andres Barrero, as Trustee of the
Andres Barrero Revocable Trust UTD October 3, 2017
5710 Maggiore Suect
Coral Gables, Florida 33146

Margarita Maria Barrero, as Trustee of the
Margariea Maria Barrero Revoeable Trust UTD October 3, 2017

5710 Maggjore Street
Comal Gables, Florida 33146

ARTICILEV
EFFECYIVE DATE

The effectve date of these Articles shall be the date on which they arc aceepted for filing by the
Department of State.,

ARTICLE VI
RESTRICTIONS ON TRANSFER;

ADMISSION OF ADDITIONAL OR SUBSTITUTE MEMBERS

Among other things, the Operating Agrecment restricts the sale, transfer, pledge, hypothecation,
exchange, assignment or other disposition by any means, induding but not Lhmited to those which are
volueneary, involuntary, by operation of law, by the laws of descent and distribution, or otharwise {cach, 2
“ Tranafer”), of the limited liability comnpany membership interests in the Company. Any such Transfer shall
be void b irdtie unless made in grrice complisnce with the terms and conditions of the Operating Agreement.
In addition, co person or endty shall be admitted a5 2 member of the Company, whether in substtution for
another membet or 4s an additional membet, except in eccordance with the Opezating Agreement.

ARTICLE VII
INDEMNIFICATION & EXCULPATION

A To the fuilest extent permiced by law and except as otherwise expressly provided in the
Opernating Agreement, a maoager or mernber of the Company shall rot be personally lisble to the Company

or to its members for moncrary damages for any breach of fiduciary duty as a manager or member 3o long a8
such breach does ot adse from such manager or member’s bad faith, willful or intentional misconduct, or s

knowing violaton of law. No amendment to, medification of or repeal of this Article VII.A shall apply to or
have any effect on the liability or alleged Bability of 2ny manager or member of the Company for or with
respect to any acts or omissions of such manager or member occurring prior to such amendmeat.

B Subject to the terms and conditons of the Operating Agreement and the TLC Act, the
Company may indemnify, advance cxpenses, and hold harmless, w the fullest extent permirted by applicable
law as it preseatly exists or may hercafter be amended, any person (a “ Covered Persord”) who was or is made
or iy threatened to be made a patty or is otherwisc involved in any action, suit or proceeding, whether civil,
criminal, administrative or inveadgative (2 “Procecding”), by reason of the fact that he or she, or a person
for whom he or she is the legal representative, is or was 2 manager, member or officer of the Company or,
while a manager, member or officer of the Company, is or was scrving at the request of the Company as 2
manager, director, officer, employce or agent of another corporation or of another legal entity, inchuding
sexvice with respect to employee benefit plans, against all liability and koss suffered and expenses (ocluding
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reasonable attomeys’ fees) reasonably incurred by such Covered Person. Notwithstanding the preceding
sentence, except for caims for indemnification (following the final disposition of such Proceeding) or
advancement of cxpenses not paid in fll, the Company shali be required to indempify & Covered Person in
conneedon with 2 Proceeding (ot part thercof) commenced by such Covered Person only if the
commencement of such Proceeding {or part thereof) by the Covered Person was authorized in the specific
case by the managers of the Company. Any amendment, repeal or modification of this Ardele VIIB shall not
adverscly affcct any right or protection hersunder of any person in respect of any act or omission ocourring
prior to the time of such repeal or modification.

C It is the intent of the Company and its members that all Covered Persons be entitled to the
foaminun exculpation and indemnification to which such a Covered Person is entitled under Florida law.
Accordingly, to the extent that any patt or provision of this Articte VII is deemed to be contrary to Florida
law, such past or provision ghall be deemed modified to provide the maximum indemnification and

ARTICLE VI
AMENDMENTS

These Articles may not be amended except as provided in the Operating Agreement,

N WITNESS WHERECF, the undersigned Member has submitted these Artcles for the purpose
of forming the Company as a Florida limited liahility company and hereby affirms that the Company has or
will have at least one member as of the time these Artcles bcm?ec&vc under the T1.C Act.

By:

Andres B , 28 Trustce of the
Andres B Revocable Trust
UTh ber 3, 2017, Mamging Member

By:  Margazita Maria Barrero,as Trustee bf the
Margarita Maria Barrero Revocable Trust
UTD October 3, 2017, Managing Member

D11 Page 30f 4
{({{H19000058416 3)))

e A L A e Pl A ok e e e o B g P i 1t et E




Fram:

0272042019 12:02 #033 P.005/005

(((H19000058416 3)})

ACCEPTANCE OF DESIGNATION
OF

REGISTERED AGENT

Pursuznt to the pravisions of Secden 605.0113, Flonda Stetutes, the undersigned submits the
following statement af scceptance of designation as registered agent for the Company:

Having been pamed as ragistered apemt and 19 accapt aroice of process for the above-ssated bnwited Lability comparty
the placy designeded in these Articles of Orgargzation, the smdsrogned hareby occepts the appoisiment at rgidered apewt and
agreet #o act in thir eapaesty. The wndersipned farthar agrees to comply with the provivions of oll stwwtss reloting 1o the preper
ond complete performonce of i dubies, and is funwifier wish and arapis the oblgations of its posifion as rigistered gqrent as
provided jor in Chaptar 605 of the Florida Statutes.

VASALLO LAW, PLLC

By: {/%/// 41/1. M

Mathalie De Corral, Esq,

&1 G Hd 02 G336

Pagc 4 of 4
(((H19000058416 3)))




