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COVER LETTER

TO: Registration Section
Division of Corporations

COASTAL TRADING USA L LILC.
SURJECT:

Name ol Litvited Liability Compuany

‘The enclosed Articles of Amendmeni and fee(s) are submiited for fiting.

Please return all correspondence concerning this matier to the following;

ROBERTO GONZAILEZ

Namc of PPerson

INKORPORATE USA LI.C

Firm/Company

18001 OLD CUTLER ROAD STE 431

Address

PALMETTO BAY . FLORIDA

reonzalez@ rgepa.net

Ciwv/Sare and Zip Code

E-mail address: (1o be used for tulere anaual report notilicalinn)

For further information concerning this matter, please call:

ROBERTO GONZALEZ

305 4178542
at ( )

Namie ol Person

Enclosed is a check for the following amount:

= 525.00 Filing Fee (7 $30.00 Filing Fee &

Certificate of Status

Mailing Address:
Registration Section
Division of Corporations
P.O. Box 6327
Tallahassee, FIL 32314

Arca Code Daytime Telephone Number

0O $55.00 Filing Fee &
Certified Copy

(additional copy is enclosed)

O $60.00 Filing Fee,
Certificate of Status &
Centified Copy

(additionat copy is enclosed)

Street Address:

Registration Section

Division of Corporations

The Centre of Tallahassee

2415 N. Monroe Street., Suite 810
Tallahassee. FL 32303



ARTICLES OF AMENDMENT . - ,
TO
ARTICLES OF ORGANIZATION
OF

COASTAL TRADING USA_LLE,

iName of the Limited Liability Company as i now appears on aur records,)
(A Flonda Limited Liabihis Companyy

. . . T L . 23202
[he Articles of Organization for this Limited Liability Company were filed on (/232024

Pt afg assigned
i =
" ) ¢
I‘lorida document numhber L6191 T4 P -ﬂ
—
xr crmesn
This amendment 1s submitted to amend the following: l's\_-" r;;'-’"’
l. -6
AL IFamending name, enter the new npame of the limited tiability company here: =z
3
\] .
-
ke new name must be distinguishable and contain the words “Limited Liability Company.™ the designation “LECT or the abibrewy

atiog=l 1.7
Enter new principal offices address, if applicable: \ ‘\\\ \\ M W H ’% ((} A\JC

(Principal office address MUST BE A STREET ADDRESS) _MNAVAM 1 VUkes, =L OriaQ
L™ k!
SA0\6
Enter new mailing address, if applicable: \ % k\ \\ /\) kk_) QS ( A A\) C’
Mailing address MAY BE A POST OFFICE BOX) MiUmi lUkeS s Florida

Lo L

e

B. Wamending the registered agent and/or registered office address on our records, enter the name of the new registered
aeent and/or the new registered office address here:

Name of New Registered Agent:

New Registered Office Address:

ey Plorida streel adedress

. Florida

Ciry Zip Coxle
New Registered Agent’s Signature

if changing Registered Agent:

Fherehy accept the appointment as registered agent and agree to act in this capacit. [ further agree 1o comply with the
provisions of all standes relative to the proper and complete performance of my duties. and [ am familiar with and
accept the obligations of my position as registered agent as provided for in Chapter 603, F.S. Or, if this document is

heing filed to merely reflect a change in the registered office address, T hereby confirm that the timited liabilin
company has been notified inwriting of this change.

If Changing Registered Agent. Signature of New Registered Agent




[f amending Authorized Person(s) authorized to manage. enter the title, name, and address of cach person being adid:

“or removed from our records:

MGR = Manager
AMBR = Authorized Member

Title Name
MGR ROBERTO GONZALEZ
MOGRM VICTOR JUNIOR AMORTECGUH

Address

1I8G01 QLD CUTLER ROAD STE. 431

PALMETO BAY [ FLORIDA 33157

1800 OLD CUTLER ROAD STE, 43|

PALMETO BAY FLORIDA 33137

Tvpe of Action

ClAdd

=Remove

O Change

= Add

CIRemove

O Change

LJAdd

ORemove

O Change

UAdd

CRemove

OChange

CAdd

ORentove

O Change

U Add

ORemove

{1Change



O. If amending any other information, enter change(sy here: cAnach additional sheets. if necessary.)

. Effective date. if other than the date of filing: (optional)
(o effective date 3s listed, the date must be speeilic and cannot be prive e dite ot liling orinore than 90 days after $iling.) Pursuant to 603.0207 (3)tby
Note: [ the date mserted in this block does not meet the applicable statutory filing requirements, this date will not be histed as the
document’s effective date on the Department of State’s records.

{ the record specifies a delaved effective date, but not an effective time, at 12:01 a.m. on the earlier oft (b} The 90th day after the
ceord is filed,

-~ el

a2

Signature of 3 member or authorized representative or'a mcmbu‘

MAY 20 2024
Dated .

&\\

o _—

VICTOR JUNIOR AMORTEGLUH

Tvped or printed name ol signee
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OPE R:\'l‘i:'\‘(é AGREEMENT
MEMBER MANAGED

DATI: APRIL 23,2024
PARTIES:  COASTAL TRADING LIC
RECITAL:

The parties 1o this agreement (the "Members™) are entering into this agreement lor the
purpose of forming a limited liability company under the Limited Liability Company Act of the
state of FLORIDA (the ~Act™).

AGREEMENTS:
1. FORMATION

1.1 Name. The name of this limited Liability company (the "Company"y is COASTAL
TRADING USA, LLC

1.2 Articles of Organization. Articles of organization tor the Company were filed
with the Secretary of State for the state of FLORIDA on APRIL 23, 2024,

1.3 Duration. The Company will exist until dissolved us provided in this agreement.

1.4 Principal Office. The Company’s principal office will inttiallv be at 18001 O1.D
CUTLER RD STE 431 PALMETTO BAY, FL. 33157, but it may be relocated by the Members
at any time.

1.5 Designated Office and Agent for Serviee of Process. The Company's initial
designated office will be at *Adress™, 18001 OLD CUTLER RD STE 431 PALMETTO BAY,
FL 33157, and the name of its initial agent for service of process at that address will be
INKORPORATE USA, LLC. The Company’s designated otfice and its agent for service of
process may only be changed by tiling notice of the change with the Sceeretary ot State of the state
i which the articles ot organization of the Company were filed.

1.6 Purposes: The Company is formed for the purpose of engaging in all lawiul
allowed businesses. The purpuso of the comoany is to engage in any lawful business that may be
cngage by a limited libebity organized under LL Laws of the state of Florida.

1.7 Title to Assets, Title o ali assets of the Company will be held in the name of the
Company. No Member has any right 1o the assets of the Company or any ownership interest in
those assets exceptindirectly as a result of the Member's ownership of an interest in the Company.



maintained in accordance with the federal income tax accounting principles preseribed in Treasurny
Regulations $1.704-1(b)(2)iv).

3 ALLOCATION OF PROFITS AND LOSSES

3.1 Determination. The net protit or net loss ol the Company lor cach liscal vear will
be determmed according o the accounting principles emploved in the preparation of the
Company’s federal income tax intormation return for that fiscal vear. [n computing net profit or
net loss for purposes of allocation among the Members. no special provision will be made for
tax-exempl or partially tax-exempt income of the Company. and all iteims of the Company’s
income. gain. loss. or deduction required to be separately stated under IRC $703(a)( 1) will be
included inthe net profit or net loss of the Company,

3.2 Allocation of Net Profits and Net Losses.  The net protit or net loss of the
Company for a fiscal vear will be allocated among the Members in proportion to their Ownership
Interests.

3.3 Allocations Solely for Tax Purposes. In accordance with IRC §704i¢) and the
corresponding regulations. income. gain. loss, and deduction with respect o any property
contributed to the capital of the Company will be allocated among the Members. solely for income
tUN purposes. so as to take into account any variation between the adjusted basis of such property
for federal income tax purposes in the hands of the Company and the agreed value of such property
as set forth in this agreement. or in any document entered into at the time an additional contribution
is made to the Company. Any clections or other decisions relating to the allocations to be made
under this section will be made by action of the Members. The allocations 1o be mude under this
section are solely for purposes of federal. state. and local income taxes and will not ailect. or in
any way be taken imto account in computing. any Member's capital account. allocable share of the
net profits and net losses of the Company. or right to distributions.

34 Prorates. 11 a Member has not been a Member during a tull fiscal year of the
Company. or i a Member's Ownership Interest in the Company changes during a fiscal vear. the
net profit or net loss for the vear will be allocated to the Member based only on the period of time
during which the Member was a Member or held a particular Oswnership Interest. In determining
a Member's share of the net profit or net loss for a fiscal vear. the Members may allocate the net
profit or net loss ratably on a daily basis using the Company's usual method of accounting.
Aliecrnatively. the Members may separate the Company's fiscal vear inlo two or more scgments
and allocate the net profits or net losses for cach scgment among the persons who were Members.
or who held particular Ownership Interests. during cach segment based upon their Ownership
[nterests during that segment.

4. DISTRIBUTIONS

4.1 Distributions to Pay Taxes. To enable the Members (0 pay taxes on income of the
Company that is taxable 1o the Members. the Company must make cash distributions to the



5.3.5  To authorize a transaction involving an actual or potential conflict of
interest between a Member and the Company:

3.3.6  To change the nature of the business of the Company: or
5.3.7 lTocommence a voluntary bankrupiey case for the Company.

54 Devation of Time; Outside Activities. Lach ot the Members must devote so much
time and attention to the business of the Company as the Members agree is appropriate. Members
may engage in business and investiment activities outside the Company, and neither the Company
nor the other Members have any rights 1o the property., prolits. or benetits of such activities. But
no Member may. without the consent of all other Members. enter into any business or investment
activity that 1s competitive with the business of the Company. or use any property or assels of the
Company other than tor the operation of the Compuny s business. For this purposc. the property
and asscts of the Company include. without limitation. information developed for the Company.
opportumitics offered to the Company, and other information or opportunitics entrusted 10 a
Member as a result of being a Member of the Company,

85 Compensation and Reimbursement.  Members who render services to the
Company are entitled to such compensation as may be agreed upon by the Members from time to
time. Any compensation paid 1o a Member for services rendered will be treated as an expense of
the Company and a guaranteed payment within the meaning of IRC $707(c). and the amount ot
the compensation will not be charged against the share of profits ot the Company that would
otherwise be allocated to the Member. Members are also entitled o reimbursement from the
Company tor reasonable expenses incurred on behalt of the Company. including expenses incurred
in the formation. dissolution, and liguidation of the Company-.

5.6 Sclf Interest. A Member does not violate any duty or obligation to the Company
merely as a result of engaging in conduct that furthers the interest of the Member. A Mcember may
lend money or transact other business with the Company. and. in this casc. the rights and
obligations of the Member will be the same as those of a person who is not a Member. so long as
the loan or other transaction has been approved or ratitied by the Members.  Unless otherwise
provided by applicable law. a Member with a financial interest in the outcome of a particular action
1s nevertheless entitled o vote on such action.

6. ACCOUNTING AND RECORDS

6.1 Books of Account. The Members must keep such books and records relating to
the operation of the Company as are appropriate and adequate for the Company's business and for
the carrving out of this agreement. At a minimum. the tollowing must be maintained at the
principal office of the Company: (a) financial statements for the three most recent fiscul vears: (b)
federal. state. and local income tax returns for the three most recent fiscal vears: (¢} a register
showing the current names and addresses ot the Members: (d) a copy of the Company's articles of



7.4 Effect of Member's Dissociation.  Within 120 davs [ollowing the death.
incompetence. withdrawal, expulsion. bankruptey. or dissolution of a Member. the other Members
(whether one or more) may clect o continue the Company by themselves or with others, and
cause the Company to purchase the interest of the dissociating Member pursuant to the provisions
ol the seetions of this agreement relating to purchase price and pavment for member's interest.
Making the election is in the sole discretion of the other Members and requires the consent ot other
Members holding a majority of the Ownership [nterests held by the other Members. Notice of the
clecion must be given in writing 10 the dissociating Member or the dissociating Member's
suceessor in interest promptly afier the clection is made. 1t the other Members do not so eleet. the
Company will be dissolved.

7.5 Purchase Price. [T the other Members elect to cause the Company to purchase the
mierest of a dissociating Member under the section of this agrecment retating o eftect of member”s
dissociation. the purchase price of the dissociating Member's interest in the Company will be
determined by agreement between the other Members (acting by vote) and the dissociating
Member. It an agreement on the purchase price is not reached within 30 days following the
clection o purchase the interest ol the dissociating Member. the interest must be valued by a third
party appraiser selected by the other Members who is reasonably aceeptable to the dissociating
Member. and the purchase price will be the value determined in that appraisal. In appraising the
interest to be purchased. the appraiser must determine the fair market value of the inierest as of the
date of the event of dissociation. In determining the value. the appraiser must consider the greater
of the liquidation value of the Company or the value of the Company based upon a sale of the
Company as a going concern. The appraiser must also consider appropriate minority interest. lack
of marketability. and other discoums. 11 the appraisal is not complewed within 120 davs following
the election to purchase the interest of the dissociating Member. cither the other Members or the
dissociating Member may apply to a court of competent jurisdiction for the appointment of another
appraiser. in which case the court-appointed appraiser must appraise the interest of the dissociating
Member 1n accordance with the standards set forth in this section. and the purchase price will be
the value determined in that appraisal.

7.6 Payment for Member's Interest. The purchase price for the interest of a Member
purchased under the section of this agreement relating o effeet of member’s dissociation will be
paid as follows:

7.6.1 The purchase price will bear interest from the date ot the election of the
other Members 1o purchase the dissociating Member's interest at the prime rate of’interest
in effect on the date of the election as quoted in The Wall Swreet Journal or. il that
publication is not available. another reputable national publication selected by the other
Members that s reasonably aceeptable to the dissociating Member.

7.6.2 The purchase price will be pavable in accordance with the terms of a
promissory note ot the Company providing for the payviment of the principal amount in 60
cqual monthly installments. including interest on the unpaid balance. with the first
installiment to be due one month after the date of closing and an additional installment 1o
be due on the same day of cach month thercafter until the promissory note is paid in full.
The promissory note will bear interest from the date of the closing at the rate specified



Company are wound up. a full account must be taken of the assets and liabilities of the Company,
und the assets of the Company must be promptly liguidated.  Following liquidation ol the assets
of the Company. the proceeds must be applied and distributed in the following order of priority:

8.1.1  To creditors of the Company in satislaction ol liabilitics and obligations of
the Company. including. to the extent permitted by Taw, liabilitics and obligations owed w0
Members as creditors (exeept Habilities for unpaid distributions):

8.1.2  To any reserves set up for contingent or unliguidated liabilities or
obligations ot the Company deemed reasonably necessary by the Members. which reserves
may be paid over to an escrow agent by the Members to be held by such eserow agent for
disbursement in satisfaction of the labilities and obligations of the Company. with any
excess being distributed to the Members as provided below: and

8.1.3  To Members in proportion to the positive halances of their capital accounts.
after taking into account all adjustments made 1o capital accounts for the fiscal vear during
which the distributions to Members are made.

8.2 Distribution of Property in Kind. With approval of the Mcembers. property of the
Company may be distributed in kind in the process of winding up and liquidation. Anv property
distributed in kind will be valued and treated for the Company’s accounting purposes. in
accordance with Treasury Regulations §1.704-1{b) 2)(iv}(e)(1). as though the property distributed
had been sold at tair market value on the date of distribution. 1 property is distributed in kind. the
dilterence between the fair market value of the property and its adjusted tax basis will. solely for
the Company’s accounting purposes and to adjust the Members™ capital accounts, be treated as a
gain or loss on the sale of the property and will be credited or charged 1o the Members™ capital
accounts in the manner specified in the section of this agreement relating to capital accounts,

8.3 Negative Capital Accounts. 1" any Member has a negative balance in the
Member's capital account upon lquidation of the Company. the Member will have no obligation
to make any contribution to the capital of the Company to make up the deficit, and the deiicit will
not be considered a debt owed to the Company or any other person for any purpose.

9. TRANSFER OF MEMBERS' INTERESTS

9.1 General Restrictions. No Member may transter all or any part ot such Member's
interest as a member of the Company except as permitted in this agreement. Any purported
transfer of an interest or a part of an interest in violation of the terms of this agreement will be null
and void and of no effect. For purposes of this section a “transfer™ includes a sale. exchange.
pledge. or other disposition, voluntarily or by operation of law:,

9.2 Permitted Transfers. A Member may transter all ora part ol the Member's interest
in the Company with the prior written consent of all other Members, 11 the other Members do not



11.3  Notice. Except as otherwise provided in other sections of this agreement. any
notice or other communication required or permitted 1o be given under this agreement must be in
writing and must be mailed by certified mail. return receipt requested. with postage prepaid.
Notices addressed 10 a Member must be addressed to the Member’s address listed in the section
of this agreement relating to initial members. or if there 1s no such address listed for a Member.
the address of the Member shown on the records ot the Company.  Notices addressed to the
Company must be addressed to its principal oftice. The address of a Member or the Company to
which notices or other communications are to be mailed may be changed trom time to time by the
Member's or the Company’'s giving written notice to the other Members and the Company. All
notices and other communications will be deemed to be given at the expiration of three days alier
the date ot mailing.

11.4  Litigation Expense. [f any legal proceeding 1s commenced for the purpose of
interpreting or enforeing any provision of this agreement. including any proceeding in the United
States Bankruptey Court, the prevailing party in such proceeding will be enutled o recover a
reasonable attorney's fee in such proceeding. or any appeal thercol, to be set by the court without
the necessity of hearing testimony or receiving evidence. in addition to the costs and disbursements
allowed by law.

1.5 Additionat Decuments. Each Member must execute such additional documents
and take such actions as are reasonably requested by the other Members in order to complete or
confirm the transactions contemplated by this agreement.

11.6  Counterparts. This agreement may be exceuted in two or more counterparts.
which together will constitute one agreement. '

11.7  Governing Law. This agreement will be governed by the law of the state in which
the articles of organization of the Company have been tiled.

11.8  Severability. If any provision of this agreement is invahid or unentorceable. 1t will
not affect the remaining provisions.

11.9  Third-Party Beneficiaries. The provisions of this agreement are intended solely

for the benetit of the Members and create no rights or obligations enforeeable by any third party.
including creditors ot the Company. except as otherwise provided by applicable Taw.

11.10 Authority. Each individual exccuting this agreement on behalt of a corporation or other
entity warrants that he or she 1s authorized 1o do so and that this agreement constitutes a legally
binding oblignion of the corporation or other entity that the individual represents.

VICTOR JUNTOR AMORTEGUIL

o4/ 30/ 24




