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ARTICLES OF ORGANIZATION

OF
FARO, L.C. _
(a Limitcd Liability Company) i
The undersigned, desiring to form a limited tiability company under the Florida Limited '

Liability Company Act. Chapter 608.401, et seq.. Flarida Statutes [the "Act'Y}, do sign,
acknowledge and deliver in duplicate to the Secretary, Florida Department of State, these
Articles of Organization.

i ARTICLE |
The name of the limited liability company (hercinafter referred to as the 'Company”)

shallbe FARO, L.C. . whose address is 825 South Bayshore Drive,
Tower 3, Suite 445, Miami, Florida 33131. :

AHTICLE I
Period of Duration
The period of duration for the Limited Liability Company shall be from the date of filing AT

these Articles with the Florida Division of Corporations and continuing for thirty (30] years,
unless exiended os provided in the Operating Agreement and Regulations.

ARTICLE NI
Business of Company

This company is autharized to conduct all lawtul business within and without the State
of Florida and as authorized pursuant to Sections 608.401, et seq., Florida Statutes.
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ARTICLE v
Management

The Limited Liability Company is to be managed by o manager or managers and the
names and addresses of such managers whe are to serve as initial managers are:

FAISAL DATICH

Carlos Walker Martinez #5882
San Miguel, Santiago

Chile :

JOSE A, ROJAS FABRES
Garcla Moreno 846
Nunoa, Santiago

Chite

ARTICLE V

Registered Office and Registercd Agent

The resident office of the Compsany in this State shall be 825 Seuth Bayshore Drive,
Tower 3, Suite 445, Mtami. Florida, 33131 ond the Registered Agent shall be Edward M.
Tetterton, B25 South Bayshore Drive, Tower 3, Suite 445, Miami, Florida 33131.

ARTICLE Vi
Admission of Additional Members

The right, if given, of the remaining members to admit additlonal members and the
terms and conditions of the admissions shall be set forth in the Operating Agrecment and
Regulations of the Company,

ARTICLE Vil
Members Rights to Continue Business

The right, if given, of the remaining members of the limited ligbility company to
continue the business on the death, retirement sesignation, explusion, bankruptey, or
dissolution of a member or the occurence of any other event which terminates the continued
membership of a member in the limited lability company shall be as set forth in the Operating

Agreement and Regulations of the Company.




ARTICLE Vit
Distributions in Kind

The Company may distribute assets in-kind as provided in the Operating Ageecment
and Regulations of the Company,

ARTICLE 1X

Meetings Not Required

itk

R
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Any action required by the Act or the Florida Business Corporation Act o be taken st
any annual or special meeting of members, or any action which may be taken at any annual
or special meeting of members, may be taken without a meeting, without prior notice and
without a vote, if 8 consent or consents in writing, setting torth the action so taken, sahll be
signed by the holder or holders of membership interest having not less than the minimum
aumber of votes that would be nccessary to take such action at a meeting at which the
hatders of all membership interested entitied to vote on the action were present and voted.
Prompt notice of the taking of any action by the members without 8 meeting by ess than
unanimous written consent shall be given to these members who did not consent in writing to
the action.

SR

ARTICLE X
Limitation on Manager Liability

A manager of the Company shall not be liable to the Company or its members for
monetary damages for an act or omission in the manger's capacity as a manager, except that
this Article X docs not eliminate or limit the liability of 8 manager to the extentthat the
manager is found fiable for (ij abreach of the manger's duty of loyalty 1o the Company ar its
members; {ii} an act or omission not in good faith that constitutes a breach of duty of the
manager to the Company or an act or ofnission that involves intentional misconduct or a
knowing violation of the Jow; (iii] 2 transaction from which the manager received an improper
benefit, whether or not the benefit resulted from an action taken with the scope of the
manages's office; of (iv} an act or omission fer which the liability of the manager Is expressly
provided by an applicable statuic. Any repeal or amendment of this Article X by the members
of the Company shall be prospective only and shall not adversely affect any limitation on the
liability of 3 manager of the Company cxisting at the time of such repecal or amendment. In
addition to the circumstances in which the manager of the Company is not fiable is set forth in
the preceding sentences, the manager whall not be liable to the fullest extent permiticd by
any provision of the statutes of the State of Florida bercinafter enacted that further limits tht
liability ot 5 manager of a limited liability company or of a director of a corporation.
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ARTICLE X1

Miscellaneous

Power of Attorney and Amendment. :

The Chairman of the Board of Managers. the Managing Director andfor Manager-
Finance. severally, and their successors shall be, and by these presents hereby are f
appointed the true and lawful attorneys-in-fact for the Members and thelr respeclive
assignees, and each of them with full power and authority for them in their names to execute, E
acknowledge or swear to and file Amendments of these Articles of Organization and other
Company documents as follows:

1] To amend these Articles in any respect except to substitute a Chairman of
the Board of Managers. Managing Dircctor or Manager-Finance [other than through
8 merger or rcorganization of the Managing Member) or to decrease or diminish the
duties, liabilities or responsibilities of the Chairman of the Board of Managers,
Managing Director or Manager-Finance or to Increase the Hability of any Member in 2
any respect.

{2} Dceds, notes. mortgages. secutity instruments of any kind and nature,

leases, contracts and such other instruments as may be necessary to carry on the I
business of the Company as set forth in Article Il hereto, provided that no such
instrument shall increase he personal ligbility of any Member herein; and

{3) All documents that may be required ta eftectuate the dissolution and termination
of the Comgpany. B

It is expressly intended by each of the Members that the foregoing power of attorney is
coupled with an interest. he toregoing power of attorney shall be irrevocable except upon
dissolution and survive the delivery or assignment by any of the Members of the whole or
any porion of their membership interest and when the assignee has executed a power of
attorncy coupled with an interest and the foregoing power of attorney of the assignor Member
shall survive the delivery of such assignment for the sole purpose of enabling the Chairman
of the Board of Managers or Manager-Finance to make, execute, deliver, acknowledge and file
any and all instruments nccessary to effectunte such substitution. Itis understood that the
Chairman of the Board of Managers or ManagerFfinance may require that the assignee
execcture 3 similar power of attorney as a condition of his admission as a substitute Member.

Gender. The masculine and neuter gender has been used interchangeable in these
Anticles and each may be considered to refere to the other if appropraite. i

Binding Effect. These articles shall inure to the benefit of and be binding upon
the parties hereto, their legal representatives, translerees, successors, survivors, heirs and

sssigns,




Duplicate Originals. For the convenience of the parties hereta, any number of
counterparts hercof may be executed. and each such counterpart shall be deemed to be an
ariginal insltument,

Construction. These Articles shall be interpreted and construed in accordance with the
laws of the State of Florida. The titles of the Sections and Subsections herein have been
inserted as a matter of convenience of reference only and shall not control or affect the
meaning of construction of any of the terms or provisians herein.

[ntire Agreement.  These Articles and the Operating Agreement and Regulations of
the Campany are intended by the parties hereto to be the final expression of their agreement
and is the complete and exclusive statement of the terms of such agreement notwithstanding
any representations or statments of the contrary heretofore made.

IN WITNESS WHEREOF, the partics have entered into, executed and made these
Articies of Urganization as of the day {irst above written,

Registered Agent:  Edward M. Tetterton

{ HEREBY ACCEPT my nominatian as Registered Agent.

by:  Ehendd M e Y/

Member: FAISAL BATICH
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of

FARO, L.C.

STAIE OF FLORIDA
[ss Tallahassee}
COUNTY OF DAULL

The undersigned member or authorized representative of & member of
FARO, L.C. depeses and says:

The above named limited Hability company has at least two members.

The total amount of cash contributed by the member(s) is $ 50,000.00

it any, the agreed value of property of services other than cash
contributed by members is S -none-

The total amount of cash ar property ar services anticipated to be
contributed by members] is $ 50,000.00. This total includes
amonnts fram 2 and 3 above.

er or Authorized
Repfesentative’ot a Member
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