Eieni

GY&S.P.A.

04/23/02 TUE 15:37 FAX 3053788010
Divigion of Corporations

Page 1 of 2
Florida Department of State | E
Division of Corporations

Public Access System
Katherine Hartis, Secretary of State \\\ 5
D pwm

Electronic Filing Cover Sheet

Note: Please print this page and use it as & cover sheet. Type the fax audit

number (shown helow) on the top and bottorn of all pages of the document.

(((FI02000098305 4)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

To:
Division of Ceorporations
{850)205-0383

Fax Number ..
From: '
Account Name : GUNSTER, YQAKLEY, ETAL. (MIAMT OFFICE)
Account Number : 076077002561
Phene : (305)375-6023
Pax Numher : (305)376-6010
LIMITED LIABILITY COMPANY
Eeor o
INVERCOUNSEL USA LLC ,’:g_g N
>z =
S
e
m— m— Al “© o~
ICertlﬁcate of Stams _ I . S :5_;.:. m
[Certified Copy 1 1 2% 5 O
@gﬁ Count o I 05 S3 w
= —— bh ~J
|Est1mated Charge I $155.00
4/23/02

hrips:/feefss].dos state. fl. ns/scripts/efilcovr.exe



HAooz

04723702 TUE 15:37 FAX 3053766010 GY&S,P. A,

FAX AUDIT NO.: H02000098305

ARTICLES OF ORGANIZATION
OF

INVERCOUNSEL USA LLC

The undersigned, for the purpose of forming a limited liability company under the laws of
Florida, hereby adopts the following Articles of Organization:

Artigle I

Natne
The name of the limited liability company is INVERCOUNSEL USA LLC (the

"Company™).
Article IT
Duration

This Company shall exist on the date of filing of these Articles with the Secretary of State
of the State of Florida. The duration of the Company shall be perpetnal.

Artiele TIT

Nature of Business and Mailing Address

This Company is organized for the purpose of transacting any or all lawful business. The
mailing address and the street address of the Company”s initial principal office is 2 South Biscayne

Bounlevard, Suite 3400, Miami, Florida 33131

Adticle TV T o

Initial Reoistered Office and Apent ™

o =

Thename of the initial registered agent of this Company is Valdes-Fanli Corporate @ceﬁ

Inc. and the street address of the initizl registered office of this Company is at 2 South ﬁgq}s‘_:g'ayﬁea
Boulevard, Miami, Florida 33131. : : e om
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Artiele V
Addition of New Members

New owners who take their interest directly from the Company will be admitted as Members.
New owners who take their interest by assignment, inheritance, or operation of law will be admitted
only as provided in the Regulations and Operating Agreement of the Company.

Article VI ]
Memberghip Certificates

(2}  Each Member's interest in the Company ruzy be evidenced by a taembership
participation or unit certificate.

()] No Member of this Company may transier, sell or assign its Membership Interest
in the Company to any other person except as provided for in the Company’s Regulations and
Operating Agreement.

Article VI
Indemmnification

This Company shall indemmnify to the fullest extent permitted under and in accordance with
the laws of the State of Florida any person who was or is aparty or is threatened to be ruade a party
to any threatened, pending or completed action, suit or proceeding, whetler civil, criminal,
administrative or investigative by reason of the fact that he is or was manager, member, director or
officer of this Company, ot is or was serving at the request of this Company as a manager, member,
director, officer, trusiee, employee or agent of or in any other capacity with another company,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys' fees),
judgraents, fines and amounts paid i settlement actually and reasonably incurred by him in
connection with such action, suit or proceeding, nnless such person breached or failed to perform
his dnties as an manager, member, officer, director, employee or agent of this Company and such,
breach constitutes:

(1) a violation of eriminal Jaw, unless the manager, member, director, officer, employee or
agent had reasonable cause to believe his conduct was lawful or had no reasonable canse to believe
his conduct was unlawful;

(2) a transaction from which the manager, member, director, officer, employee or agent
detived an {fmproper personal benefit, either directly or indirectly; or
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(3) recklessness or an act or omission which was commiited in bad faith or with malicious
purpose in a manner exhibiting wanton and willful disregard for human rights, safety, or propesty.

A judgment or other final adjudication against a manager, member, director, officer,
employee or agent of this Company in any criminal proceeding for violation of criminal law shall
estop such person from contesting the fact that his breach or failure to perform constitutes a violation
of the criminal law, but such judgment or other final adjudication shall not estop such person from
establishing that he had reasonable cause to believe that his conduct was lawfitl or had no reasonable
cause to believe that his conduct was unlawful,

The indemnification provided by this Article shall continue as to an Indemnified Person
who bas ceased to be a manager, member, director or officer or employee and shall inure to the
benefit of the estate, heirs, personal representatives, beneficiaries, executors and administrators of
such & person. All rights to indemmification and advanices under this Artiele shall be deemed to be
a contract between the Company and each Indemnified Person at any time while this Article is in
effect. Anyrepeal ormodification ofthis Article or any repeal ar modification of relevant provisions
of the Florida Limited Liability Company Act or aty other applicable laws shall not in any way
diminish the rights to indemnification of such Indemnified Person or the obligations of the Company
arising hereunder for claims relating to matters occurring prior to the repeal or modification.

icle
Manapement

This Company shall be managed by a single manager appointed by the Members in
accordance with the Regulations and Operating Agreement of the Company, The initial sole
manager shall be Alfonso Garcia-Ordonez Aminan. The Members may appoint one or more
managers as may be provided for in the Regulations and Operating Agreement of the Company.

Atticlg IX
Amendment

This Company reserves the right to amend or repeal any provision contained in these
Articles of Organization, and any right conferred upon the Memibers is subject to this reservation.

-3- FAX AUDIT NO.: H02000098305



04/23/02 TOUE 15:3% FAX 3053766010 GY&S,P.A. Boos

FAX AUDIT NO.: HO2000098305

IN WITNESS WHEREOF, the undersigned authorized representative of the initial
member has executed these Articles the 23" day of April, 2002.

Ma@ééheer, Authorizg¢d Representative

STATE OF FLORIDA : )
)85
COUNTY OF MIAMI-DADE R )

The foregoing instrument was acknowledged before me this gf day of April, 2002, by
Mark J. Scheer, who is personally known to me.

[SEAL) WA
Notary Public, State of Florida at Large
Print Name; i
My Commission Expires:

1 OFFICAT, RCTARY SEAL

prl‘f “ft’a@ TRl LE SARDEASa

s B G COMMISHON RUMDER
.3 Coas7aR

£ My COMMISGION EXPIRED

-t
T
N
'}o;: pd JAN. 42054
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ACCEPTANCE BY REGISTERED AGENT

Having been named to accept service of process for the above stated Limited Liahility
Company, at the place designated in this Certificate, I hereby agree to act in this capacity, mmd I
further agree to comply with the provisions of all statutes relative fo the proper and complete
performance of my duties.

Valdes-Fauli Corporate Services, Inc.

By:

gﬁd. Scheer, Pre dent
Dated:  April 23, 2002,

323256.1 -
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