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‘ ARTICLES OF ORGANIZATION
OF
PANLAND, L.C,
a Florlda Limltod Llablifty Company

EREAMBOLE

Wao, the undorsignod, do heroby assoclato oursolves under the lellowlng Articlos, for the purpose
of lorming & limited company undaor the laws of the Stalo of Florlda,

CLE
NAME
=4,
The name of the limitad company shall bo; PANLAND, L.C. gg §
=
1= 1
[CLE | ZmoE o
L ==
GENERAL NATURE OF BUSINESS il w I
Laa ] m
[ B |
Tho genaral nature of the businoss lo bo transactod by Whis corporaifon Is: _;'; ¢ = O
Laze B9

(1) To engage in any activity or business pormitted undor the laws of the United Jé_imés and ho
State of Florlda, except business govorned by othor regulatory slatutos. ’ -

ARTICLE
LIMITED LIABILITY CO OWERS

This Company shall have all powers now and hereafter granied Limited Liabllity Companles for
profit under the taws of the State of Florida, Including, but not limited to, power to:

(1) Make and enter Into all contracts necessary and proper for the concluct of its business.

{3 Conduct business, hava two or more Members with inlerest In the L.C., or more officers, and
buy, hold, mortgage, sell, convey, lease or otharwise dispose of real and personal (tangible and
Intanglble) property or any Interest thereln of any nature whalsoover, in this state and in any of the sevaral
stalos, lorritories, possessions and depsndenclos of the United Sates, the Disirict of Columbia, and

foreign countries,

(3) Purchase the corporata assels of any corporation and engage in the same character of
businass.

(4) Acquire, take, hold, sell and dispose of patents, copyrights, rada marks and any licenses or
other assets or Interests thereunder or therein.

{8) Acquire, take, hold, sell and convey such properly &s may be necessary in order to abtain
or secure paymant of any indebtedness or llability to i,
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(@) Guarantve. onorso, purchasae, doal in, hold, soll, ltansler, mengngth axcharigo, Plodge or
othurwise disposo of, alonw, in syndicate, or otherwisa in conjunction with gihors, tho sharoy of |hy cnpital
stock ol, or any bonds, securitios or othor ovidonces of indebtodnessg crontod! by any CoIporation,
tinsociation, partnarship, syndicate, ontity, porson or governmontal, munigipal ©f PUDIC tuthority iy g
slato or any other stato of govermimant and, whilo owner theroof, axorgige all 1 Mgt powes el
privilogos of ownership, Including voting righta,

(7) Conlract dobis and borrow monoy at such rates of rost noy o oxCa0U e lawiul lngres
rate and upon such lorms as s Managoment may doom nocossary or oxpodlon and shill autliorizg el
agroe upon, lasue and soll or pledge bands, dobentures, nolas and glhgr pvidtees o Inctobtudnyss,
whather secured or unsocured, including obligations which ara convariblg nto 1he Capliil stock of o
corporation, and oxecule such mongagos and ather instrumonts upon of gncumboring lta Proparty or
cradll lo socuro e payment of money borrowod or owing by |I, ng occasion MY requin ang
Managament may deom oxpodiont; and

(n) Pravido In such instruments for transferring Company propeny of ovory kind and naturg ygry
bulonglng to or thoreafter acquired by it, as socurlty lor any bongg, notos. dubontuie or gy
avidonco of indobtednoss Issuod or dabts or sums of monoy owing by i &N

(b} Provido In case of the sale of any property by vintuo of any such INSttumont ol or gy
foroclosure, the party acqulring titfe shall have tho samo rights, p;]uilcgﬂsu granis, franchisos,
Immuniiios and advantagos, In and by such instrumonts onumaratgd of CONVeyed as belongod
to and waoro enjoyod by I,

(0) Lond and advance money, extond cradit, lake notos and any kind or natura of avidengy of
indebtadness Ihoralor,

(9) Make gilts for cducational, scientific or charitable purposes,

{10) Indomnlly any person made a party, or threalened 10 be mace a pary: 1© 80y hieatongg,
ponding or complotod action, sult or procoeding:

(a) Whether civil criminal, administrative, or investigative, olher than one By ©F I he fghi of i
Company to procure a judgmednt in Its favor, brought to Imposg g liakllity 0f Penally on sych
porson for an act alleged te kave been committed by such person In his €2Pacity of digetor,
officor, employae, or agent of the corporation, or of any other corporaliﬂn. pannership, jolnt
venture, trust, or other entarprise which he served as such at the request of the Corporation,
agalnst judgments, finos, amounts paid in settlement and reaggnable ©*P2NSSS, including
altornoys' lees, actually and necessarily incurrad as a result of gygh action sult, Proceeding, or
any appeal therein, If such person acted in goad faith and In the reasonable etial thay gye,
aclion was in the best interest of the corporation, and in criminal actions OF Preceadings, wioul
reasonable ground for beliefl that such action was unfawlul. Tha (gymination ©f any such agtign,
suit, or proceeding by judgment, order, settiement, conviction, or upon plea ©f Nolo contendorg
or its equivalent shall not in itself create a presumption that uny gych director of officer did ot
act In good faith in the reasonable belief that such action wag jn the best interest of g
corporation or that he had reasonable grounds for belief that such action Was Unfawiul;

(b) By or inthe right of the Company 1o procure a judgment In its favor by 63500 of his being
or having been a director, officer, employee or agent of the corpora“o"' or of any gihpr
corporation, parinership, joint venture, trust, or other enterprise which he Served as such gt th
requaest of the corporalion, against the reasonable expenses, including altornéy s fees, Actually
and necessarily incurred by him in connection with the defense or geylement of such actian, or

| _
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In connection an appoal tharaln, If such porson ncled it good [aith and in 1ho rosaonable bollel
that such action was in tho bost Intorosl of the corporation. Such person shall not bo ontliled 1o
indamnilication In rolation to moters ag 1o noglgenco or milstenduct in tho poarformance ol his
tuty to the corporation untoss, and only to 1he exient that, tha court, administrativo agency, or
invostigative body heloro which such action, auil, or proceading Is hold shall doterming upon
appllcation that, dospile tha ndjudication of llublity but [n viow of all clrcumstances of tha coso,
such parson is laldy and ronsonably entltiod 1o indomnilicatlon for such exponses which such
tribunal shall doom proper.

(c) To tho oxtont that mombaor with Intorost in the L.C., managemant, officer, omployao or agomn
ol tho company has booh succasstul on tha morli or olhawise I defense ol any actlon, sult, or

procaceding roferred to In Paragraph () or (), or In any delanso of any cloim, issua, or mnitar
therein, he shall bo indemnlllod against the reasonable exponsos, Including mtornoys' foos,

actually and necessarily Incurred by hlimfhor in connoction tharowilh.

(d) It a dotermination Is made that indemnlflcallon of the diroctor, officor, omployee, or agent Is
propor in the circumstances becausa such porson hos mot the applicable standard of conduct
sot lorth in Paragraph {a) or {b), unloss Incamnlfication I8 erdered by tho tribunal bolforo which
such action, sull, or proceeding Is held. Such dolermination shalt be mado elthor by the Mombors
with intorost In tho L.C. who wore not partlos 1o such acifon, suit or procooding.

(11) Pay oxponsos incurrad in defendling any actlon, suit or procoading in advanceo of tho final
disposition ol such action, suit, or proceeding as avthorized In the manner provided In Paragraph {d) of
Subsoction (10) upon racelpt of an undertaking by or an bohall of the mombor, offlcor, employeo, or agon
lorepay such amount unless it shall uliimatoly be dotormiinoed that ho is antlifod to be Indemnifiod by tho

corporatlon as authorized by this saclion.

(12} Indemnily any porson, it the roquiremonts ol Subseclions (10) and {11) are met, withoul
alfociing any other rights to whith those Indomnified may be enilled under agreement, vote ol
disinterested Members with interest in the L.C., both as 10 action In anolhor capacity while holding such
olfice and shall continue as to a person who has ceased to be a Mombar, officor, employae, or agent of
the L.C. and shall inure to the bencfit of tho halrs, axscutors and administrators of such a person,

{13) Purchase and maintain insurance on behall of any porson who Is or was a maembor, officer,
omployee, or agemt of another corporation, partnarship, joint venture, trust or other enterprise against
liability asserted against him and incurred by him In eny such capacity or arising out of his status as such,
whether or not the corporation would have the power to Indomnify him against such fiability under the

provisions of Subsection (12).

{14) Enter into general parinerships, limiled partnarships (whether the L.C. be a limited or general
partner), joint ventures, syndicales, pools, associations, and olher arrangemants lor carrying on one or
mora of the purposes set lorth In its Articles of Qrganizatlon, jointly or in common with others, so long as
tha participating corporation, person, or assoclation would have power to do so alone,

ARTICLE WV

CONTRIBUTIONS

The total value of all cash and other property contributed Initially is as follows:

NAME CONTRIBUTION
SOCIETE STUTTGARD, S.A. $90,000.00
CAC INTERNATIONAL CORPORATION $ 10,000.00

3 f‘\
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ARTICLE V
TERMS_OF EXISTENCE

This company ahall oxlst for a porlod of 26 yoara.
CLE
EMBERS =S LG, _AND GEME

{1) The businass of this corporation shall be cenductad by 1he following Managemonl Group
dosignated by the Members with intorost in tho L.C. for such purposo, Cerporate action shall bo
approved by a volo of at least two {2) mombors of the Manngoemont Group.

{2} Tho namos and stroet addresses ol the Managemont Group as appoinled herein who shall
haold offico lor tha first yoar of its oxistonco or untll thoir successors aro ofactod and qualiflod ore as

lollows:

NAME MANAGEMENT POS|TION ADDRESS
QUILLERMO BELLO BETANCOURT Managing Member 8216 S.W. 810l Terraco

Miaml, Florida 33193

JUAN ANTONIQ SOLER Maneging Member 867 Garnet Circle
Fort Lauderdalo, Fla. 33326
CARLOS ALBERTO CASTRO Managing Membaor 1001 So. Bayshore Drive
Sulte 2410

Miami, Florida 33]31
ARTICLE VIl

P.0. STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT

PANLAND, L.C., desiring to organize undar the laws of the State of Florida, has designated ils
princlpal office at, 1001 So. Bayshore Drive, Sulte 2410, Mlam), Florida 33131, and has named as Its
initial Reglstered Agent, CARLOS ALBERTO CASTRO, who is locatad at the foliowing address: 1001
So, Bayshoro Drive, Sulte 24|10, Miaml, Florida 33131,

ARTICLE Vit
ORGANIZING MEMBERS OF THE L.C,

The name and street address ol the person signing these Articles ol Crganization on behall ol
the organfzing membars are;

QORGANIZING MEMBER ADNRESS
GUILLERMO BELLO 8216 S.W. 81st Terrace

Miami, Florida 33143

JUAN ANTONIO SQLER 867 Garnet Clrcle
Fort Lauderdale, Fla. 33326




CARLOS ALBERTO CASTRO 1001 So. Bayohoro Drive
Sulte 2410

ARTICLE IX
DMISSION OF NE EMBERS

Tho Company shall admit now mambers as follows:

All oxisling momtiora shall first receive notice ol 1ha intont to admit a now momber. Such notico
shall be In writing and sanlt out ten (10) days prior to the dato which tho now mambar Intends 1o joln.
Upson tho 10th day or any time set In the wrliton notlco, oll the oxisting mombors shall voto Lo altow the
now momber to join. ILIs agreed that a voto of 66% of the existing mombers of racord shall bo necossary
to ratily the accoptanco of tho new membaer, it shall bo a condillon that such now mamber doposit a sum
oqual to the porcontage of pald In capital 1ho new member is to bo assigned.

Such doposi shall bo madoe before sald now membaer shall be consldored for mambership In
ascrow with tha attorneys dosignated by tho company at tha time notice is sent to tho oxisting mombers
of record. Acceptance of tha how member shall constituto immodiato authorlty ol the company allornoy
to doposit all the sums Into tho company’s account and sald amount shall bo dosignated (additienaly paid

In caphal,

ARTICLE X
CONTINUANCE OF MEMBERSHIP AND RIGHTS OF MEMBER IN CASE OF TERMINATICON

In case of doath, retlramant, resignation or dissolution of a member or tha occurrence of any evont
which terminatos the continuad membarshlp of a member in the limited company, tha remalning members
shall hava the right to continue oparating the company as if the member were still a participating member.
Upon such occurrence Lhe {former member or his heirs, designee, trustes or parson shall be entilled to
racelvo the percentage of profit or losses effective for the end of tho distributing poriod which shall bo
conclusive. At tho end of such distribution perlod the former member, (ts/his/her hairs, ostate, dosignoe
or trustea shall be entitled {0 roceive the corresponding percentage of ownership of sald member at the

then current value payabta in five {5) equal annual installments, -Gurrent value shall ba defined by the
company's accountants which delerminatlon shall also be final

Pl e -"_4 2 -3

" CARLOS ALBEATO CASTHO, Organizing |
Member




STATE OF FLORIDA
COUNTY OF DADE

BEFORE ME, tho undersignod authorily, this day poraonally appoarod GUILLERMO BELLO,
JUAN ANTONIO SOLER and CARLOS ALBERTO CASTRO, all of them parsenally known to mo and
known by me to bo tho persons who exocuted the above and forogolng Articios ol QOrganization of
PANLAND, L.C., and who being by mo first duly sworn, dopose and state that thoy oxecuted tho samo
for the purposos thoreln oxprossed,

SWORN TO AND SUBSCRIBED belore mo the Lg (. day of &51 |(“a ) 1996,

~  OHRTAT KGTARY <
L rATRICIA .\\'rlzlml’?l'
NOTARY PUBLK ST (0 1) I
My Commisslon Expiros; COMMISSION w0 L1 e
MY COMMPCON g A'K. 1,1v9)

Notary Public




ACKNOWLEDGMENT OF REGISTERED AGENT

i, CAIILOS ALBERTO CASTRO, having booen nanmed to accopt Sarvico ol Procoss for PANLAND,
L.C., n Florlcta Limitod Liabllity Company, at tho place designntod In paragraph no. Vil of the attached
Arliclos of Organization, | horaby accapt to act In this capacily, accopting tho dullos ns Registored Agont,

nnd agres to comply with the provisions of said act rolative to koaping open said offico.

.
DATED this 24 doy of (/2:»@ , 1005,

o N ,?":"‘.-
CARLOS ALBERTO CASTRO,
Reglstored Agont




AEFIDAVIT OF MEMDERSHIP AND CONTAIBUTIONS

Tho undorsigned membor or authorlzed roprasentativo of a membor ol PANLAND, L.C,, doposus
and says:

1. Tho above-namad limited liability copmany has nt loast two mombers,
2. The total amount of cash conlribuled by the imembers ls $100,000.00,

a. It any, the agreod valuo of property olher than cash contributed by membors s 50
A doscription ol the proparty is attachod horoto and made a pan horaot.

4. ‘Thoe totn! amount of cash or proproty anticipated to be conlributod by members I3
$100,000. 00 The total Includes amounts from 2 and 3 abovo.

/alw#f:

e S

JUAN ANTONIO, SOLER! ©
Member \ A

o - '_:"7“
o e =y -~

I Pt P
"CARLOS ALBERTO CASTRO,
Organizing Member

(in accordance with Saction 608.408(3), Florida Stalutes, the exacution of this Affidavit constilutes an
aftirmation, under the ponalty of perjury), that the facts slated harein are true.)




FILE,NOW: Fee after May 1, wiil be $263.75 APEIOYED

LIMITED LIABILITY COMPANY FLORIDA DLPARTMENT OF STAIE
ANNUAL REPORT Sacromy al Sy 96 HAR 27 PH 2: 27
1996 CAVISION OF CORPORATIONS X .
SECRETARY OF STATE
FILING FEE Annual Report §100.00 + $130.78 Carporation Bupplesmental Fes TALLAHASSEE, FLORIDA

$ 238,75 Mnke Chock Paynbie To: FLORIDA DEPARTMENT OF STATE |
© ol Umitog Lmbony coett  DOCUMENT #1.95000000598

PANLAND, L.C.

18, Principat Pince of [lusinoss Addrons

1001 5 BAYSHORE DR SUITE 2410 1001 5 BAYSHORE DR SUITE 24110
MIAMI FL 33131 MIAMI FL 33131
I abirym mmilnwg wikitnss i ncamect i any why line through incorrect [nformation wnd antet eottechon i [ksck 28
1. Pancipal Fince of usinoss 8. Mailing Audross 3. Unate Orgnnized of Qualiod | Ja. Sinte of Formalion
Guno, AN, 4, nic S, AplTa 0ic OABKE?:JL}P 2 L
' 0 E Applind For
City & Stafo Cily & Sinin D Not Apphenbla
- 5. Dato ol Lasi Heport 8. Contlicata of Status Dosirod
A Conniry ) Tountry w D
7. Name and Addreas of Current Registered Agont 8. Namn snd Addrons ol New Rlegisiored Agond
Narme

CASTRO, CARLOS A
_|1001 S5 BAYSHORE DR SUITE 2410 Sirnel Addioas (P.0. Dox Humber Ia Not Accepiabie}
MIAMI FL 33131

Suile, Apl ¥ ¢l

Gy Zip Code

FL

2. Pursuant to the provisons of Sechons 608,416 and 600.508, Flonda Statutes, thg abovo-namad bhmitod Lability company subrmils this statemant for the putposa of changing
is roistorad office of togisiared agonl, of both, in the Stato of Flonda. Such changa was authorizad by nihrmativa vole of a majernty of tha mombors. ) heoraby nccop! the nppoinimant
as roQistarad agont, and pccopt 1he cbbgations

SIGNATURE DATE

1flep tlndBd Koot Ao rafiteng Alposmont)  (FEOTE Bt aleend Agred fipiato b im ot sha Hrwg{ atmigg |
10, Tite Managing Members/Manngors Businass Sireol Addross Cily, State and 2ip Code
MGRM BETANCOURT. GUILLERMO ?216 SW B1 TERR MTAMT FT,
MGRM SOLER, JUAN A 867 GARNET CIRCLE %T LAUDERDALE FL
MGRM [CASTRQ, CARLOS A 001 S BAYSHORE DR SUITE 2 MIAMI FL

T T Rl eeches s 5
=02/ 29796 --01 107 =114
L L L JCCH NN T F et

N

11 1 do hen 'y cartity 1hat the information supplied with this ling 15 voluntanly furished and does not qualily lor the exemphion stated in Secton 119 07(3) (k). Fionda Staiutes
Hurthor car ty that the miormanon ngicated on this anaunl faport 15 thuo and toghd that my sggnatero shall have (he same logal efiect as if made under cath, that | am a
managing member or managor of the hmided hatldt any o5 thesGdaive, #Mpowerod to oreculo s raport as required by Chapter GOB, Flanda Statutes and that

My namo appaars -n Block 10, or ort an At il with an agdr,

SIGNATURE: e, BB Honfoe (305) 270-2500
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