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ARTICLES OF ORGANIZATION OF

D F, INTERNATION. LIL.C.

The undersigned certify that we have associated ourselves to
becoming a limited liability company under the laws of the State of ¥

P. 2.7

gether for the pmpose of
lorida, Florida Statute 608 -

Fiorida Limited Liability Company Act, providing for the formation, rights, privileges, and
immunities of limited liability companies for profit. We further declare that the following Articles
shall serve as the Charter and authonity for the conduct of business of the limited Hiability company.

I

. ARTICLE
NAME AND PRINCIPAT, PLACE OF BUSINESS

The name of the limited Lability company shall be DIRECT APPAREL FACTORIES

INTERNATIONAL TRADE, L.L.C., and its principal office and mailing address shat] be located at -
4943 Acom Drive, Boca Raton, Florida 33487, County of Patm Beach, State of Florida, but it shall .
have the power and authority 10 establish branch offices at any other place or places as the members

may designate.

n

ARTICLE IU
PURPOSES AND POWERS

In addition 1o the powezs anthorized by the laws of the State of Florida for limited [igbility
corpanies, the general nature of the business or businesses to be trans
Liability company is antborized to transact, shall be as follows:

1. To engage in any activity or business authorized mder the Florida Statutes.

2. In general, to cary on any and all incidental business; to have
conferred by the laws of the State of Florida, and to do any and all thin

to the same extent as a natural person might or covld do.
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acted, and which the limited

and exercise all the powers
gs sei forth in these Articles

3. To purchase or otherwise acquire, undertake, carry on, improve, or develop, all or any of

the business, good will, rights, assets, and lisbilities of zoy person, firm, association,
carrying on any kind of business of a similar nature to that whi

or corporation
ch this iimited lability company is

authorized to carry on, pursuant to the provisions of these Articles; and to bhold, utilize, and in any

manner dispose of the rights sud property so acquired.

4. To enter info and make all necessary contracts for its husiness with any person, entity,

partﬁmhip, association, corporation, domestic or foreign,

or of auy domestic or foreign state,

government, or governmental anthority, or of any political or aduinistrative subdivision, or
depariment, and to perform and cany out, assign, cancel, or rescind any of such contracts.

5. To exercise all or any of the limited Hability company powers,
of the purposes, enumerated in these Articles and otherwise granted o

and to carry out all or any
I pemmitted by law, while

act'r:_lg as agent, nomines, or attomey-in-fact for any persons or corporations, and perform any
service under comtract or otherwise for any corporation, joint stock company, association,

Prepared by: Andrew Cuevas, Esq,, Florida Bar No.:- 992569,

Dadeland Bivd, Suite 603, Miami, FL 33156, Phone (305) 670-

44 Fax (305) 670-0407
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partnership, firm, syndicqte, individual, or other entity, and i #his capacity or under this
axcengement develop, improve, stabilize, strengthen, or extend the property and commercial interest
of the property and to aid,"assist,orparti_cipateinanylawﬁxlmtapﬁseincomecﬁonwithor
incidental to the agency, representation, or service, and fo render any other service or assistance it
may lawfully do under the laws of the State of Flori providing for the formation, richts,
privileges, and immnnities of limited Liability companies for profit.

6. To do everything necessary, proper, advisable, or convenjent for the accomplishment of
any of the purposes, or the attainment of any of the objects, of the furtherance of any of the powers
set forth in these Articles, eitber alone or in association with others incidental or pertaiming o, or
going out of, or connected with its business or powers, provided the same shall not be juconsistent
with the laws of the State of Florida,

The several clauses contained in this statement of the general pahure of the business or
businesses to be transacted shall be construed as both purposes aud powers of tiis limited Hability
company, and statements contained in each clause shall, except as otherwise expressed, be in no
way limited or restricted by reference to or inference from the terms of any other clause. They shall -
be regarded as independent purposes and powers. e -

P )

Nothing contdined in these Auticles shall be deemed or construed ag authorizig or
permitting, or purporting to avtherize or permit the Ymited Lability company to carry on any T
business, exercise any power, or do any act which a limited liability company may mot, under ~ |
Floxida laws, lawfhily carry on, exercise, or do. c_.; e

ARTICLE Tif = .
EXERCISE OF POWERS .

Al Bmited liability company powers shall be exercised by or under the suthority of, and the
business and affairs of this limited Hability company shall be managed under the directior. of, the
members of this imited lability company. This Article may be amended from time to time in the
regulations of the lmited liability company by 2 unanimous vote of the members of the Himited
liability company. '

ARTICLE IV
MANAGEMENT

Mamagement of this limited liability company is reserved 1o its members, whose names and
addresses are as follows:

Names and Addresses:

Comercializadora Tnternacional Spataro Napoli Cornerca Lida, 4943 Acom Drive, Boca Raton, FL
33487 '

Confecciones Pietri Lida., 4943 Acorn Drive, Boca Raton, FL 33487

Textiles del Cauca S.A., 4943 Acom Drive, Boca Raton, FT, 33487

Creaciones y Estilos Ltda,, 4943 Acomn Drive, Boca Raton, FL 33487

Coniza Ltda., 4943 Acorn Drive, Boca Raton, FI, 33487 ‘

Prepared by: Axdrew Cuevas, Ezq., Rlorida Bar Ne.: 992569, Law Offices of Cuevas & Rubin, P.A_, 9200 S.
Dadeland Blvd, Swite 603, Miarmi, L. 33156, Phone (305) 670-1144 Fax (305) 670-0407

H99000023867
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Ocean Regata Lida., 4943 Acom Drive, Boca Raton, FYL 33487
Mario Edgar Suarez Quintero, 4943 Acom Drive, Boca Raton, FI 33487

ARTICLE V

RSHIP R ONS

SEP-23-1999 14:18 - EMPIRE CORP

Members shall have the right to admit new members by unanimous consent. Contributions
required of new members shall be determined as of the time of admission to the limited liability
company.

A member's interest in the limited lisbility company ray not be sold or otherwise
transferred except with unarimons written consent of all members,

On the death, retizement, resignation, expulsion, bagkruptey, or dissolution of a member, or - A
the occurrence of any other event that terminates the continued membership of a member in the
limited Jiability company, the remaining members shall have the Tight to continue the business on

wanimous consent of the remaining members. o
4

ARTICLE VI ) 7

CAPITAL CONTRYBUTIONS -

Capital contributions in the amount of $87,500.00 cash shall be paid to the Yimited liabiliy -
company by the seven members in the following amounts: Comercializadora Ynternaciona; Spataro
Napoli Comerca Lida., $12,500 (14.285 %); Confecciones Pietri Lida., $12,500 (14.285%); Textiles
del Cauca S.A., $12,500 (14.285%); Creaciones y Estilos Lida, $12,500 (14.285%); Coniza Ltda,
$12,500 (14.285%); Ocean Regata Ltda., $12,500 (14.285%); and Merio Edgar Suarez Quintero,
$12,500 (14.285%). Additional contributions wil} be made as required for investment purposes, as
determined by unanimous consent of the members. Members will make contributions in egual
shares.

ARTICLEVYY
PROFITS AND LOSSES

() Profit Sharing. The members shall be entitled to the net profits arising fram the operation
of the limited liability company business that remain after the payment of the expenses of
conducting the business of the limited liability company. Each member shall be entitled to an egual
distribuive share of the profits. The distributive share of the profits shall be deterrnined and paid to
the members each year on the anniversary date of the commencement of business of the limited
Hability company, the month and day of the commencement date being the date of the filing of these
Articles.

(b) Losses. All losses that occur in the operation of the limited liability company business

shall be paid out of the capital of the limited liability company and the profits of the business, or, if
these sources are insufficient to cover such losses, by the members in equal shares.

Prepiredby: Andrew Cuevas, Esq., Florida Bar No.: 962569, Law Offices of Cucvas & Rubin, PA., 9200 S,

Dadeland Blvd, Suite 603, Miaroi, FL. 33156, Phone (305) 670-1144 Fu{soﬁgu-@ob 0 0 0 2 3 8 6 7
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ARTICLEVII
DURATION

This limited Hability company shall exist perpetually unifl dissolved in a manner provided
by law, or as provided in the regulations adopted by the members.

SEP-23-195% 14:16 . EMPIRE CORP

: ARTICT ¥ TX
RE OFFICE AND REGIS AGENT

. The office and mailing address of the initial registered office of the limited Liability
company is Cuevas & Rubin, P.A., 5200 S. Dadeland Blvd, Suite 663, Miami, FL 33 156, County of
Dade, and the name of the company's initial registered agent at that address is Andrew Cuevas, Esqg.

The undersigned, being the criginal members of the limited liability company, certify that
this instrument constitutes the proposed Articles of Organization of DIRECT APPAREL
FACTORIES INTERNATIONAL TRADE, L.L.C. : = LZ,
Executed by the undersigned at 9200 S. Dadeland Blvd, Suite 603, Miami, FL 33156,

er22, 199 m e

Yol (e - . .

t
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H99000023867

Preparedby:  Andrew Cuevas, Esq, Floda Bar No.: 992569, Law Offices of Cusvas & Rubin, P.A, 5200 5.
Dadeland Blvd, Suit= 603, Miami, FL 33156, Phove (305) 670-1144 Fax (305) 670-0407
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Affidavit Oof M@ersbig And Qng‘gu!jons.

State of Florida
County of Dade ]

In complizuce with Florida Statutes Section 608.407(2), the undersigned member or anthorzed
representative of a2 member of DIRECT APPAREL FACTORIES INTERNATIONAL TRADE,
L.1.C. deposes and says: :

-

1. The limited liability company identified above has at least two members.

2. The total amount of cash cantributed by the members is $87,500., v, -

3. Ifany, the agreed value of property other than cash contributed by the members shA T

$87,

.00. Ww the amounts from 2 end 3 above. -

—— —

ew Cuevas, authorized representative o

The foregoing instrrment was acknowledged before me this September 22, 1999 by Andrew

Cuevas, ., on behalf of DIRECT APPAREIL FACTORIES INTERNATIONAL TRADE,
LL.C, a lmited liability company. He is personally knmown to me or has produced

as identification.™ _ —

#&_ /k.? 4 -\9‘ > ""'o Hy&mﬂﬁi:m‘lsﬁi
- S * * Cupirow Ocx. 30, 1090
~ Sonded by FHAL
s signature] Hggpa® 8004221555
My cormmission expires: .

199000023867

Prepaxedby:  Andrew Cusvas, Esq., Florida BarNo.: 992565, Law Officcs of Cuzvas & Rubin, P A_, 9200 5.
Dadeland BIvd, Suite 603, Miarri, FL, 33156, Phone (305) 670-1144 Fax (305) 670-0407

4. The total amount of cash or property anticipated to be contributed by the mef;%exs i
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Statement Designating Recistered Agent And Office. -

-

State of Florida 1
County of Dade 1

- Pursoant to the provisions of Sections 608.415 and 608.407(1)(d) of the Florida I imited
Liability Company Act, the imited liability company identified below submits the following
Staternent in designating its registered office and registered agent in the State of Floida: -

The wame of the limited Lability company is DIRECT APPAREL FACTORIES
INTERNATIONAL TRADE, 1.1.C. A
™2 :

The name of the registered agent for DIRECT APPAREL FACTORIES
INTERNATIONAL TRADE, LLC. is Andrew Cuevas, Esq, and the street address ‘of the -
company's principal office where the agent is located is Cuevas & Rubin, P.A., 9200 S. Padeland

Blvd, Suite 603, Miami, FT. 33156.' -
™~

This statement is to acknowledge that as indicated above, DIRECT APPARTL
FACTORIES INTERNATIONAYL TRADE, L.L.C,, has appointed me, Andrew Cuevas, Esq., as its
registered agent to accept service of process for the company at the place designated above in this
certificate. I accept this appointment as registered agent and agree to act in this capacity. I further

Datedy/Septerber 22, 1999

a//z/// (07 il
Andrew Cuevas, Esq. - Registered Agent

The foregoing instrument was acknowledged before me this September 22, 1999 by Andrew
Cuevas, Esq,, agent on behalf of DIRECT APPAREL FACTORIES INTERNATIONAL TRADE,
L.L.C., 2 limited Liability company. He i personally known to me or has produced
[type of identification] as identification.

l‘( . /\5___ t My cormmission expires:
ng@m& of Notary ) —

» JONATHAN R RUBIN
W U‘f’

& My Conwniasion CCA81651
Espicew Ocx, 30, 1009
.t t Bonded by HA)
S ““,9 800-422-4558

Andrew Cuevas, Esq., Fiorida Bar No.: 982569, Law Offices of Cuevas & Rubin, P4, 5200 S.

Prepared by:
DMBM Svitz 603, Miami, BE, 33156, Phone (305) 670-1144 Fax CNFHE AANND Z T%Tgi 'ZW



