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ARTICLES OF ORGANIZATION OF

HEL'S HEAVENL.L.C.

The undersigned hereby executes these Ajticles for the purpose of forming a limited liability
company under the Jaws of the Stare of Florida, providing for the formation, rights, privileges, and
immunities of limited liability companies for profit. The undersigned further declares that the following
Articles shall be the Charter and authority for the conduct of business of such limited [iability company

(the "Company”).
ARTICLET . _ ) .
NAME

The name of the Company shall be HEL'S HEAVENLL.C. . o=

— — -

ARTICLE II e

[}
PURPOSE AND POWERS =

The purpose of the Company is to transact any and all Jawful business for which companies
may be formed under the Florida Limited Liability Company Act, and all amendrmtents and supplements
thereto, or any law enacted to take the place thereof {the "Act").

The Company shall have power to do everything necessary, proper, advisable, or convenjent
for the accomplishment of its purpose, provided the same shal not be inconsistent with the laws of the

Siate of Florida.

ARTICLE 1IN
CAPITAL CONTRIBUTIONS

Capital confributions will be made as required for business purposes, as determined by unanimous
consent of the members or a5 otherwise agreed to in the Regulations of the Company.

Denald Tescher, Esg. . 9

Teschar Chaves Rubin & Forman, PA H 900 0 0 2 5 5 5 6
2101 Corporate Blvd,, Suite 107

Boca Raton, Floriga 33431

{561) 998-7847

Fia. Bar No, 121086

Fax Audit No.
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ARTICLE IV
PARTICIPATION

The participation ( “Participation”) of the initial membezs shall be as unanimonsly agreed 1o by the
initiz]l members in the Company Repulations or other writing of those members. The Participation of the
ymembers may be changed thereafter by unanimous agreement of the members, provided that the intergst
of a person or emtity that is not a member but has an interest in the profits, losses, or assets of the
Company by reason of a wansfer of 2 member’s interest in the Company without the consent of the
Company may not be reduced without the consent of such person or entity. No amendment 10 these
Articles shall be sequired by reason of a change in Participation. Membership m the Company shall not
be represented, determined, nor established through the use of cextificates except as may be expressly
provided in the Company Regulations.

ARTICLE V
REGULA:TIONS

At the first meering of the members after the execurion of these Articles, the members shall adopt
regulations (the "Regulations™) containing provisions for the regulation and management of the affairs of
the Company, not inconsistent with law or these Articles. The power to adopt, alter, amend or repeal the
Repulations shall be vested in the rmembers and shall require their unanimous consent and agreement in
regard to any vested right of a memiber (which shall include any provisions hereof requiring the zadnimous’
approval of the members, any member rights 1o serve as manager, ot Tights in the profits, losses, orassets
of the Company), or otherwise by a majority vate of the members by percentage Participation, -

ARTICLE VI N

DURATION AND DISSOLUTION

‘PETZEHu

The Company shall continue vntil the first o occur of; (a) December 31, 2049, (b) dissolution
pursuant to the provisions of the Act of the Regulations of the Company, or (¢} the death, refirement,
resipnation, expulsion, bankruptcy, oF dissolution of a member or any other event which terminates the
continued membership of a member in the Company {unless the business of the Company shall be
continued upon written consent of ail remaining members).

ARTICLE VI
PRINCIPAL PLACE OF BUSINESS

The mailing address apd street address of the principal office of the Company is 7530 5.W. 152
Terrace, Miami, Florida 33157. '

_ H99000025 5556
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ARTICLE VIII
MANAGEMENT AND MEMBERS

The Company shall be managed by the manager. ‘The vote of each member shall be in proportion
to the Participation of the member unless otherwise provided in the Regulations.

The initial manager of the Company, to serve until his suceessor is duly appointed and qualified
is: ' ' . . T

HARRY HOLLUB
7530 8. W, 152 Terrace
Miami, Florida 33157
The initial manager of the Company may be removed and replaced only upen the affirmative vote
of 75% or more of the Parricipation inferests of the merbers eligible to vote.

ARTICLE IX
REGISTERED OFFICE AND -

REGISTERED AGENT - oUmET

=1
~ The address of the registered office of the Company is Boca Corporate Center, 2101 Corporate
Bivd., Suite 107, Boca Raton, Florida 33431 and the pame of its initial registered agent at such addiess
js M & W AGENTS, INC. T

2= =

ARTICLE X
PROFITS, LOSSES AND DISTRIBUTION
Each member shall share in the net profits or losses from the operation of the business of the
Company and in the distribution of the prapetty of the Company in the same proportion as the member's
Participarion. or as may be adjusted from fime to time by reason of additional investments or agreement
of the members as teflected in the Regulations.
ARTICLE XX
RESTRICTIONS ON MEMBERSHIP

Members shall have the right to admit new members by unapimous consent. Contributions
tequired of new metmbers shall be determined as of the time of admission to the Company.

A mernber's interest in the Company may not be sold or otherwise wansferred or assigned except
with unanimous written consent of all members. In the absence of such unanimous written approval, the

H99000025 556
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transferee of the integest of any member shall not become a member and shall have no right o participate
in the management of the business and affairs of the Company, but ciiall be enritded to receive only the
share of the profits or losses and return of contribution to which the transferor member would be entitled
except as otherwise agreed to in writing by all members or in the Regulations. Provisions can be made
for transfers or assignments in the Reguiations but such provisions shall not affect the foregoing
requirements of unanimous written consent 1o sales, transfers, and assignments,

ARTICLE X11
AMENDMENT TO ARTICLES

These Articles may be amended at any time by a majority vote of the members, except with respect
to the vested rights of the members (which shall include any provisions hereof requiring the unanimous
approval of the members, rights to remove and replace the initial manager, any member rights to serve

a5 anager, or rights in the profits, losses, Or 25588 of the Company) which shall require unanimous vofe
of the merabers for amendment, Gr as otherwise provided by law.

Any amendment shall be signed by all nmﬁcrs and an amendment adding a nRw mcmb_cr shall
be signed by the member 1o be added. Asa condition of membership, all roermbers agice to exeffite such
docurents as may be required to effectoate duly authorized amendraents to these Articles. i

(]
—
—_—

>
.

ARTICLE XIII £:3

— -
o —

INDEMNIFICATION
“The Company hereby agrees 10 jndemnify each manages, managing member, officer, employee,
and agent of the Comparty to the extent authorized by, and in accordance with the provisions of, Fla.Stats,
5608.4363.
000~
. The undersighed, being an original member of the Company, hereby certifies that the foregoing
constitutes the Axticles of Orpanization of HEL'S HEAVEN L.L.C.

Executed by the undersigned on ~ d'/‘{: 1999

HARRYFIOLLYB, co-Trustes

+  H99000025 556
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By:

JOSHUA SIRKIN, co-Trusise

By:

MANUEL MURGA, JR., co-Trusiee

A IR R

[
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By:

JOSHUA SIRKIN, co-Trustes

gy, Demeel Jn. P, /Q,

MANUEL MURGA, JR., co-Trustee

H99000025556
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State of Florida
55
County of Miarni-Dade

Tn compliance with Florida Statutes Section 608.407(2), the undersigned member of HEL'S

HEAVEN I..L.C. deposes and says:
1. The limited liability company identified above has one member.

2. ‘Fhe total amount of cash coniributed by the members is

a, The agreed value of property other than cash contributed by the members is

4, The total amount of cash or property anticipared to be comtributed by the members is

[his total includes the amounts from 2 and 3 above,

HELENE HOLLUB INTER VIVOS

DATED APRIL 2, 1990,

By:

HARRY HOLLUB £ofTrustee 3

L2

The foregoing instrumeny was acknowledged before me this ¢ _day of Ja /7 1999 by HARRY
HOLLUR, co-Trustee of The Helene Hollub Inter Vivos Trust, Dated April 2, 1990, the sole member of

HEL'S HEAVEN L.L.C., a limired liability company.

(2t Olui.

Sagrnnure - Hotary Publics-Sue of Ferida

[Seal with Commission Expiration Date]

Pritk. 1y o sk Rymo of Notary Publi

Personatly Xnown / or Produced Identification
Type of ldentification Produced

H?9oooo
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STATEMENT DESIGNATING REGISTERED AGENT AND OFFICE

State of Florida
55

County of Miami-Dade

Pursuant to the provisions of Secrions 608.415 and 608.407(1)(d) of the Florida Lirnited Liability
Company Act, the limited company identified below submits the following statement in designating its
registered office and rogistered agent in the State of Florida:

The name of the limited liability company is HEL'S HEAVEN L.L.C.

The rame of the registered agent for HEL'S HEAVEN L.L.C, is M & W AGENTS, INC. and
the strest addrese of the company’s ptincipal office where the agent is located is Boca Cerporate Center,
2101 Corporate Bivd., Suite 107, Boca Raton, Florida 33431,

This statemnent is to acknowledge thar, as indicated above, HEL'S HEAVENL.L.C. has appointed
M & W AGENTS, INC., as its registered agent to accept service of process for the coropany at the place
designated above in this certificate. M & W AGENTS, INC. accepts this appointiment as registersd agent .
and agrees to act in this capacity. M & W AGENTS, INC. further agrees to comply with the provisions
of all statutes relating to the property and complete performance of my duties, and it is familiar with and t
accepts the obligations of its pogition as registered agent. -

Dated: / 0/ R . . o

M & W AGENTSAIN@., a Florida corpoﬁtion

By:

‘Autharized Officer

The foregoing instrument was acknowledged before me this _Lg_;lay of (}Ma , 1899,
byDowpLD £ . TESCHER , FLes @ENT. .

Signanir - Moty Publio-Soee of nmqi}

[Seal with Commission Expirarion Date] B TR 7Y Ut 7

ADELANARCANES ——
Prial. type or s same ol Nebl (RYYRXY PUBLIC STATE OF FLORIDA

COMMESION NQ, OCTn
/_f | My COMpISEiON PXP. AYS 7202 |
Personally Known or Produced Jdentification o B

Type of Identification Produced
HAWHIAT A SAMODINA 1ticlus of Organization. wpd
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© T ARTICLES OF ORGANIZATION OF

HEL'S HEAVEN L.L.C.

The undersigned hereby executes these Articles for the purpose of forming 2 lisnited ltability
company under the laws of the State of Florida, providing for the formation, rights, privileges, and
immunities of limited liabiliry companies for profit. The undersigned further declares that the following
Articles shall be the Charter and authority for the conduct of business of such limited liability company

(the "Company").
ARTICLET
NAME -

The name of the Company shall be HEL'S HEAVEN L.L.C. _ rr e

Il
B

ARTICLE I =R

s
PURPOSE AND POWERS =2

The purpose of the Company is to transact any and all lawful business for which companies
may be formed under the Florida Limired Liability Company Act, and all ammendments and supplements
thereto, or any law enacted to take the place thereof (the "Act™).

The Company shall have power to do everything necessary, proper, advisable, or convenjent
for the accomplishment of its purpose, provided the same shatl not be inconsistent with the laws of the

State of Florida,

ARTICLE 11
CAPITAL CONTRIBUTIONS

Capital contributions will be made: as required for business purposes, a3 determined by unanimous
consent of the membets or a5 otherwise agreed to in the Regulations of the Company.

poaetescrerez o 19900002552 6

2401 Carporate Blvd,, Suite 107
Boca Raton, Florida 33431
{561) 998-7847

Fia. Bar No., 121086

Fax Audit No.
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ARTICLE IV
PARTICIPATION

The participation (" Participaticn™) of the initial members shall be as unantmously agreed w by the
initial members in the Company Regulations or other writing of those members. The Parricipation of the
smembers may be changed thereafter by umanimaus agreement of the members, provided rhar the interest
of a parson or entity that is not a member but has an interest in the profits, losses, or assets of the
Company by reason of a wansfer of 3 member's interest in the Company without the consent of the
Company may not be reduced without the consent of such person or entity. No amendment to these
Articles shall be sequired by reason of a change in Participation. Membership in the Company shall not
be represented, detertined, nor established through the use of certificates except as may be expressly
provided in the Company Regulations.

ARTICLE YV
REGULATIONS

At the first meeting of the members after the execution of these Articles, the rnembers shall adopt
regnjations (the "Regulations") containing provisions for the regulation and management of the affairs of
the Company, not inconsistent with law or these Articles, Thepower to adopt, alter, amend or repeal the
Regulations shall be vested in the members and shall require their unanimous consent and agreement in
regard to any vested right of 2 member {which shall include any provisions hereof requiring the unanimous
approval of the members, any membér rights to setve as manager, of rights in the profits, Josses, orassets
of the Company), ot otherwise by a majority vate of the members by percentage Participation. —

ARTICLE V1 -2
DURATION AND DISSOLUTION
The Company shall continue until the first to occur of: (a) December 31, 2049, (B) diss;luliﬂnf |
pursuant to the provisions of the Act of the Regularions of the Company, or (¢} the death, refrement,
resignation, expulsion, bankrupicy, of dissolution of & member or any other event which terminates the
continued membership of a member in the Company (unless the business of the Company shall be
continued upon written consent of all remaining mentbers).
ARTICLE VII
PRINCIPAL PLACE OF BUSINESS

The mailing address and street address of the principal office of the Company is 7530 5.W. 152
Terrace, Miami, Florida 33157. '

~ H99000025526
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ARTICLE VHI
MANAGEMENT AND MEMBERS

“The Company shall be managed by the manager. “The vote of each member shall be in proportion
to the Participation of the member unless otherwise provided in the Regulations.

The initial manager of the Company, to serve until his successor is duly appointed and qualified
is:
HARRY HOLLUB
7530 8.W. 152 Terrace
Miumi, Florida 33157
“The initial manager of the

Company may be removed and replaced onty upon the affirmative vote
of 75% or more of the Parricipation interests of the mesnbers eligible to vole.

ARTICLEIX . -

REGISTERED OFFICE AND -
REGISTERED AGENT

The address of the registered office of the Compa

| ny is Boca Corporate Center, 2101 Cor;i_cﬁ:ate
Blvd., Suite 107, Boca Raton, Florida 33431 and the name of its initial registered agent at suc

h addiess
is M & W AGENTS, INC. ' ry

P
F

o
ARTICLE X
PROFITS, LOSSES AND DISTRIBUTION

Each muember shall share in the net profits or losses from the operation of the business of the
Company and in tie distribution of the

propetty of the Company in the same proportion as the member's
Participation, or as may be adjusted from time to time by reason of additional investments or agreemnent
of the members as reflected in the Regulations.

ARTICLE XX
RESTRICTIONS ON MEMBERSHIP

Members shall have the right to admit new memnbers by unanimous consent, Contributions
requited of new members shall be determined as of the time of admission to the Company.

A memmber's interest in the Company may not be sold or otherwise wansferred or assigned except
with utianimous writte

n consent of all members. In the absence of such unanimoue written approval, the

H99000025 556
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rransferee of the intercst of any member shall not necome a member and shall have ao right 1o participate
in the management of the business and affairs of the Company, but shall be entitled to receive only the
share of the profits or losses and return of contribution 10 which the transferor member would be entitled
except as otherwise agreed [0 in writing by all merbers or in the Regulations. Provisions can be made
for tramsfers or assippments in the Regulations but such provisions shall not affect the Foregoing
requirements of upahimons written consent 10 cales, transfers, and assignments.

ARTICLE XIL
AMENDMENT TO ARTICLES

These Articles may be amended at any time by a majority voie of the mesmbers, excepl with respect
1o the vested rights of the memnbers (which shall include any provisions hereof requiring the unanimovs
approval of the members, rights to FEMOVE and replace the initial manager, any member Tights to serve
25 manager, or rights in the profits, 1a$ses, OF assets of the Company) which shal) require unanimous vote
of the members for amendment, OF a5 otherwise provided by law. :

Any amendiment shell be signed by alt gpernbers and an amendment adding a new member shall )
be signed by the member 10 be added. As a condition of merbership, all members agice 1o exefule such
documents & may be required to effectuate duly authorized amendments to these Articles. o

-3 T

ARTICLE XIIl s

oy

INDEMNIFIC ATION
The Company hereby agrees 1o indemnify each manager, managing member, officer, employe¢,
and agent of the Company to the extent authorized by, and in accordance with the provisions of, Fla.Stats.
§608.4363.
=000~

 The undersigned, being an original memiber of the Campany, hereby certifies that the foregoing
constituees the Articles of Organization of HEL'S HEAVEN L.L.C.

Executed by the undersigned on i é"/é L1999,

HARRYJIOLLIOB, co-Trustee

«  H99000025 556
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By:

JOSHUA SIRKIN, co-Trustee

By:

MANUEL MURGA, IR., co-Trustee

}

b

¥

NE

5~

99000025556
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By:

JOSHUA SIRKIN, co-Trustes

Drtamcel . Mvﬂn

MANUEL MURGSA, JR., co-Trustes

By:

gy WTPREL LY E
15, uﬂiwt_ﬂ VoL

H99000025556
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State of Florida
s
County of Mizmi-Dade

Tn compliance with Florida Statutes Section 608,407(2), the undersigned member of HEL'S
HEAVEN L.L.C. deposes and says: .

1. The limited liability company identified above has one mernber,
2. Fhe total amount of cash contributed by the mermbers is
3. The agreed value of propesty other than cash conmibuted by the members is

4. The total amount of cash or property anticipated to be coniributed by the members is
[hiis total includes the amouats from 2 and 3 above.

By:

HARRY HOLLU

The foregoing instrument was acknowledged before me this g, day of Ja 7, 1999 by HARRY
HOLLUB, co-Trustee of The Helene Hollub Inter Vivos Trust, Dated April 2, 1990, the sole member of

HEL'S HEAVEN L.L.C., a limited liability company.

-

Signanre - Notary Publie-fuae of 13orida

[Seal with Commission Expiration Date]

it e ATt e B s

- n et A e T LY
Pritk. vy o s Rarma of Noury "““"1 AR T

-t
MNOTARY L LOT A0 Ly A iy oy
Fo 2 S A T A I A " 1
BAY O A SR SN T s e 1
an 2

Personally Known l/ or Produced Ydentification &
Type of ldentification Produced

H99000025556
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STATEMENT DESIGNATING REGISTERED AGENT AND OFFICE

State of Florida
55
County of Miami-Dade

Pursuant to the provisions of Sections 608.415 and 608.407(1)(d) of the Florida Limited Liability
Company Act, the limited company identified befow submits the following statement in designating its
registeted office and registered agent in the State of Florida;

The name of the limited liabllity company is HEL'S HEAVEN L.L.C.

The name of the registered agent for HEL'S REAVEN L.LC.isM & W AGENTS, INC. and
the street address of the company's principal office where the agent is located is Boca Corporate Center,
2101 Corporate Blvd., Suite 107, Bocs Raton, Florida 33431,

This starement is to acknowledge thar, as indicated above, HEL'S HEAVENL.L.C. has appointed
M & W AGENTS, INC., a5 its ragistered agent to accept service of process for the company at the place
designated above in this certificate. M & W AGENTS, INC. accepts this appointinent as registered agent. .
and agrees to act in this capacity. M & W AGENTS, INC. further agrees [0 comply with the provisions -
of ll statutes relating to the property and complete performance of my duties, and it is familiar withand - -
accepts the obligations of its position as registered agent. 2 -

Dated: 10f6 o
M & W AGENTSINg., a Florida corpomasion
A
By:__ 25
Authorizeqd Oificer
The foregoing instrument was acknowledged before me this _ﬂ)_ day of ( }M , 1999,
by2oUaLD L. TESCHER , fLesDENT- .

Signanitz - Notwry Public=Sese oﬂ-kxlﬁé}

[$eal with Commission Expiration Date]
: GFFIGIAL NOTARYSHAL

AP A BIA

’ ABCANES ———
Drii. ype o stap name of NI KRIETRY PUBLIC STATE OF FLORIDA

COMMBSION NG,
| 16y COMMISION BXP, AL 7202,
Personally Known _L or Produced Identification

Type of Identification Produced
PAWPHATAVEWARMOD A rticlor of Oeganiztior wold

. H99000025556
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