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ARTICLES OF ORGANIZATION
OF

1455 LEUCLID HOLDING LLC

Pursuant w the Florida Limited Liability Company Act the undersigned, acting as organizer
of a limited liubility company, hereby adopts the following Articles of Organization
Company:
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Article 1 o A
Name AR
) Y e
The name of the limited iability company is 1455 BUCLID HOLDING LIC. w3
‘ Article 1T S
mpan e

The Company's existence shall be pcrpetuzl and shall be effective upon the filing of Lhese
Articies of Organieation with the Florida Department ol Statc,

Article 111

Scctigin A,

Authorized Units of BEquity Ownership The Company shali have the power
W issue one or raore classes of Membership Inlerests having various rights, preforeaces, privileges
and restrictions thereof.

Scction B.

Restrictions on Dispositian af Lnits. No Member ol this Company shall sell,
transfer, convey, pledge, give, distribule or encumber any unit or units in the Company without first

piving notice in writing to the Company of such intended disposition and without first securing the
wrilten appraval of Members of the Company owning 100% of the then-issucd and outstanding
Membership Units of the Company. However, nothing contained herein shall prevent distribution

Iy aperation of law of such unit or unils, provided that in such case a transferee shull be bound by
the provisions eontained in this Section in the same manner as aa oripinal Member.
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Article IV
R d Apent And OfFi

The addsess of the initial Regisiered Office of the Compuny is 701 Brickell Avenue,

Ste.146(), Miami, Florida 33131, and the name of its initia] Registered Agent at such address is
Herve Barbera.

Axticle V
Principal Office

The mailing address and street address of the principal office of the Company is 701 Brickel]
Avenue, Ste. 1460, Miami, Fiorida 33131,

Article VI = s
Organizer - 5
| ]
o=
The name and address of the organizer is: =1 & .
T B ) e
Stewart A. Merkin, Esq. T o
444 Brickell Aveoue, Ste. 300 T S
Miami, Florida 33131 = o e
: 23w
Article V1L 2t mo

Purpose And Power

The Company shall be formed for any law(ul purposes and shall have unlimited power to

engage in and w do any lawful act conceming uny and all tawful businesscs for which companics
may be organized under the Florida Limited Tiability Company Act,

Article V111
Management

The Company is to be maneger managed. The namw and address of the manager is Herve
Barbera, 701 Brickell Avenue, Ste. 1460, Mjami, FL 33131.

Article 1X
Indemnification

The Company shall irdenmify any Member and/or Officer who is or was a party, or who is
{hreatened to be made a purty, 1o any threatened, pendiag or completed action, suit or procceding,
whether civil, criminal, administrative or investigative, including all appeals, by reason of the lact
thut such Member und/or Offieer is or was a Member, Officer or cmployee of the Company, or is or
was Serving at the request of the Company as a direclor, trustce, officer or cmployee of another
limited liability company, corporation, partnership, joint veaturs, trust or other enterprise, against
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any and all expenses (including reasonablo attorneys’ fees), judgments, decress, fines, panalties and
umounts paid in settlement, which were actually and reasogably incurred by such Member und/or
Officer in connection with such action, suit or proceeding. The Company shall not indemnify any
Member and/or Officer in the event of (1) a breach of such Member and/or Officer's duty of loyalry
1o the Company or its Members, (i) acts or omissions not in good faith ar which involve intentiona)
misconducl ar knowing violation of (he law, (i} a transaction from which such Member and/or
Officer derived an improper personal beneflt, oz (iv) acts or omissions (or which indemnitication is
prohibited under the Florida Limited Liability Company Act, or (v) judgments, penalties, fines, and
settlements arising from any proccediog by or in the right of the Company, or agains! cxpenses in
any such case where such Member and/or Officer shall be adjudged Hable to the Company. Any
ipdemnification provided for in this Artivle (unless ordesed by & court) shall be made by the
Company only as authorized in the specific case upon a determination that indemuificalion of the
Member and/or Officer is praper in the circumstances because such Member and/or Qfficer had mel
the applicable standard of conduet set forth in this Article. Such determination shall be mado (:) 5
by the Membors by 2 mujority vote of a querym consisting of Members who were not part:eerto auchw
action, suit, or proceeding; or (ii} by special legal counsel, selected by the Members by viuus %i—.-a

--«-73

forth in (i) above. T o &
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The indemnification provided in this Asticle shail not be deemed cxclusive of any olh:r i ghts
lo which a person indemnificd niay be entitled under any agrecment, vote of Memberb, i
disinweresicd Officers or otherwisc, both as to action In the official capacity of such pcrsnn-and a8
to action in another capacity while holding such office, and shall continug 8 to & person who b s"‘
ceased 10 be an Officer or & Member and shall inure to'the benefit of the heirs, executﬁis, andw
administrators of such person.

Article X
dmeni Of Articles of jzation

The Company reserves the right w amend, slter, change, ot repeal any provisions contained
in these Arlicles of Organization in the manner now or heresfler prescribed by stutute and all rghts
conferred upon Members herein ure granted subject to this reservation,

Dated: August 23, 2010, é )

Stewart A. Merkin, Exy.
Authorized Representative of Member
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ACCEPTANCE OF REGISTERED NT

HAVING BEEN NAMED AB REGISTERED AGENT AND TO ACCEPT SERVICE QF
PROCESS FOR THE ABOVE STATED LIMITED LIABILITY COMPANY AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, [ HEREBY ACCEFT THE APPOINTMENT OF
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. IFURTHER AGREE TO
COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROFER AND

COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT
THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.
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FILED BY:
STEWART M. MERKIN, R3Q.
444 BRICXELL AVE., 5TE. 300
MIAMI, PL 33131
FBN: 153444
TEL. {305} 357-5556
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