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AMENDED AND RESTATED ARTICLES OF ORGANIZATION

OF

INT. ATIO L.L.C.
Pursuant to the provisions of section 608,411, Florida Statutes, this limited Hability
company qdopls the following amendments to and restatements of its article
which was filed on May 24, 1999, bearing document number LO1000
amended on or about September 11, 2001 and February 11, 2002, Tk
Articles of Organization of Platinum International, L.X.

§ of oreanization
014796, and subsequently
Organization and the referenced prior amendntents.
are as follows;

is Amended and Restated
C., replaces the origingl Articles o

A
The amendments and restatements hereof
ARTICLE I - NAME
The name of the limited liability company is:

PLATINUM INTERNATIONAL, L.L.C.
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ARFICLE TT - DURATION A g?i
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The duration of the limited liability company is perpetual unless sooner dissolv
provided by statute or these Articles.
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ARTICLE f) - FURPOSE,
The limited, liabil

Hability compeany may
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ity company is organized to engage in any business in which a limnited
engage under Florida laws,

The princi%al place of business and the mailing address of the limited liability company
shall be in Miami-Dade County at:

8201 NW 8 STREET, SUITE 314
MIAME, FLORIDA 33126-3920

The Repistered Agent and the sizeet address of the initial Registered Office of the Limited
lighility company in the State of Florida, whose Consent to Appointment as Registered Agent is
hereto aitached, shafl be:

GIOVANNI MAINARDI

G:-M.YG, INTERNATIONAL DEVELOPMENT, INC.
8201 N'W 8 STREET, SUITE 314

MIAMI, FLORIDA 33126-3920
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RTI - ME
follows:

The names of the members of the limited lability compsany and their addresses are as

3.M.YG. INTERNATIONAL DEVELOPMENT, INC.
8201 NW 8 STREET, SUITE 314

MIAMI, FLORIDA 33126-3520

ZURK, INC. '
3741 SUNNY ISLES BOULEVARD, SUITE 160
NORTH MIAMI BEACH, FLORIDA 33160

An individuz]l members shall have the right to substitute in his or her place 2 compary or
other business entity in which said member owns a majority or controlling interest. Said entity
will replace the member in this limited liability company and an amendment shall be filed my
the managing pariner to reflect the same.

An any co

ion who is & member may elect to subsiitute another corporation or 2
share hotder of the corporation as the member of the limited liability company, by providing
certified copies of the corporate resolution approving the subsiitution.

The member wishing to substitute another member must file executfed, certified
copics of assignment of interest, stock transfer(s), quitelaim decds and any other docuc,
ments pecessary £o com;ﬂete the substitution. Note: a member will

liability of the limited lia

not be reltasedg@-om’_’ém
ility company, unless the entity or person being substituted 0
an agreement with the limited liability company to assume said ability.

signs= 0
Z =
DITIONAL MEMRERS (-1
o RoD
Additional members shall be admitted only by the expressed
majority-in-interest of the members of the limited Jizbility company,
does not destroy or severely impair the
or upon such. other te@ms s are UNaNImMOUs

o=t
written consent ofa
provided that the additfeh =
interest of the diszenting memibers, results in insolven =
Iy agreed to by all members eatitled to a distributi
upon dissolution or liquidation.

ARTICLE IX - CONTRIBGTION TQ CAPTTAL AND LIABILITY THEREFOR
an &
Intern

The contribution of a member may be in ¢ash or property only. Bach member shall make
ual contribiution for a 50% interest in the limited liabiiity company as outlined in Plgtinum
herein,

ational, LL.C. Partnership Contribution Agresment which is ineorporated by reference

ARTICLE X - SHARING PROFITS AND LOSSES

The profits and logses of the limited Lability company shall be allocated among the
mengbers in proportion to their percentage capital contribution, in the manner provided in the
Amended and Restated Articles of Organization. That conttibution is 50% each. Therefore, the
profits and losses will be shared 50% each.
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ARTICLE XI - CONTINUITY

The remaining member(s) of the limited liability company shail have the right o continue

the business upon the death, retivement, resignation, expuision, bankmptey or dissolution of a

mgmharsl;i‘i: or occurence of any other event which terminates the membership of 2 Member in

. tias limited linbility company. The return of capital and the distribution of profits shall be

determined from the limited liability company’s books, a5 of the effective date of withdrewal,

based on the provisions of the ragulations of these Articles and Florida law. The distribuiion, if

arry shall be paid as soon as practicable, unless it will make the limited liability company insol-

vent or unzble 1o complete a project or other obligation that would subject the limited liability
compary to legal acticn.

- MAN, NT

1. The limited [iability company shall be a member-managed company. Company
business shall condneted by its Managing Partner, according 1o the provisions of ihe verbal or
written operafing agreement between the Managing Partmers and Members, The name and
address of the Managing Partners of the limited liability company ate:

GIOVANNI MATNARDI
- GMYG. INTERNATIONAL DEVELOPMENT, INC.

8207 NW & STREET, SUITE 314 o =
MIAMI, FLORIDA 33126-3520 ] g,f;é
= 59

= :
2. YUDITH GONZALEZ is expressly designated as the authorized represenfatives™
and signatory of PLATINUM INTERNATIONAL, LL.C. and GM.YG. INTERNATIONAL 222

DEVELOPMENT, INC., if GIOVANNI MATNARDI is absest from the jurisdiction. =
=kt

3. Except as otherwise provided in subsection {4) hereof, the decision gf,a %‘:;’»
majority-in-interest of the members shall be controlling. ts =

=

4, The management shall canduct of the company's business in conformance vélth 75
any parmership agreement, osal or written, entered into between the pertoers. Where no restric-
tions are provided the Managing Pariner shall conduct the business of the company in a fidvciary
capacity upon consultation with the authorized representative of sach partner.

5. A manager may be designated, appointed, eleeted, removed, or replaced by a vote,
approval, or consent of a majority-in-interest of the members; and holds office until a successor
has been elzcted and qualified, unless the manager sooner resigns or is removed.

6, Agction requiring the consent of members of managers under thege articles may be
taken without a meeting, subject to the limitations of § 608.4231, Florida Statutes.

7 A member or mepager may appoint a proxy to vote or otherwise act for the mem-
ber or manager by sigping an appointment instrument, either personally or by the member's or
matagar's sttorney-in-fact,

8. Both the Managing Partner and an suthorized representative of another
partner shall have signatnre authority for the checking account of the limited liability
compzany and both shall have to sign each check issued from the aceount.

1. Each manager and managing member shall owe 2 duty of loyalty and a duty of
care to the limited liability company and the other members of the imited liability company,
-3-
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(@  Fach manager shall be responsible for accounting to the limited liability company
and holding as frustee for the Imited lability company any propesty, profit, ar benefit derived by
such manager or managing member in the conduct or winding up of the limited liability company
business or derived from a use by such manager or managing member of limjied Hability cora-
pany property, including the appropristion of a limited [ability company opportunity.

. (b)  Managers are prohibited from dealing with anyone or on behalf of any party hav-
ﬁﬁajﬁl interest adverse to the limited Hability company and from competing with the Limited
ity company in the conduet of the Hmited liability company.

(c) The duty of care is limited to refraining from engaging in grossly negligent or reck~
less condnet, intentional misconduct, or a knowing violation of law. v reeie

{d) A manager or managing member may lend money to and transact other business with
the company. As to cach loan or transaction, the rights and obligations of the managey Or MANAZ-
Eg member axe the same as those of a person who is not a member, subject to other applicable

W,

2. In discharging a rmanager's or managing member's duties, a manager or managing
member is entitled to rely on information, opinions, reports, or statements, including financial
statements aod other financia] data, if prepared or presented by:

(@  Competent employees of the limited liabikity company;

<3
(0)  Legal counsel, public accountamts, or other persons as to matters the mag: <

e

piet 4.3

ager or managing member reasonably belicves are within the persons' professional or expez 2o
competence; or G
' =
aZy

(c) Other m.ansfgars. e
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ARTICLE X1V - RECORDS TO BE KEPT

The limited lishility company shall keep at its principal office the following records: (2)
The names and addresses of the members and managers. (b) A copy of the articles of orgeniza-
tion and all certificaies of conversion, together with executed copies of any powers of attorney, if
any, pursuant to which any articles of organization or certificates were exeouted, (¢} Copies of
the imitad liability company's federal, state, and Iocal income tax returnd and repotts, if any, for
thie 3 roost recent years. (d) Copies of the effective operating agreement, if any, and any financial
statements of the Jimited liability corgpany for the 3 most recent years, (€) The limited liability
company shall provide members and their agents and attomeys access 1o its records st the
compeny’s principal office or other reasonable locations. (f) The company shall provide former
members and their agents and attorneys access for proper gmposes 0 records pertaining fo the
period during which they were members. {g) The right of access provides the opportunity to
Inspect and copy records during ordinaty business hours, The company may impose a reasonahle
charge, limited to the costs of Jabor and material, for copies of records finnished. (1) The limited
liability company shall furnish to 3 member, aud o the legal representative of 2 deceased member
or member under legal disability information concemning the company's business or affairs,
except to the extent the demand or the information demanded is unreasonsble or otherwise
improper under the circumstances. (i) Any action to enforce any right arising under this scction
shall be brought in the appropriate eitcuit court,
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ARTICLE XV - MEETINGS

The managers shall hold a monthly meeting at a place of their choosing to discuss the
status of the limited Hability company’s business, projects, resolve accounts, address issues and
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The limited liability company <hall be dissolved, and the company's affairs shall be con-
cluded, upon: (&) Upon written comsent of both members, or at the time

specified in these
Articles of Organization; (b) The eniry of an order of dissolution by & eircuit court; (c) The death,
retirement, resignation, cxpulsion, banlcrﬁ,_ar dissalotion of any member, vnless the remain-
ing member(s) elect to continue limited lity company without dissolution, upon agreement
with the departing member ot his/her estate to make an agreed upon distribution,
Following the occurrence of any of the avents specified in this section which canse the
. digsolution of the limited liability company, the Himited liability company shall deliver articles of
dissolution to the Department of Stete for fling and the managng member or anthorized repre-
senrative of the limited company will wind up its effairs in agcordance with Florida law.

A member ma}r withdraw from a limited liability company by giving 30 days notice prior
1o the date of withdrawal. A member may not resign from a limit

0 2 ed liability company prior to the
dissolution and winding up of the Iimited liability company. Alse, the Himited hability company
interest may not be assigned prior to the dissolution and winding up of the limited Lability com-
pany. Absent the restrictions set forth herein, a withdrawing member does not reed the consent
of the remaining members to withdraw.

Upon withdrawal, a withdrawing member is entitled to receive any disttibution to

g mernber is extitled ender these Articles of Organization or operating agreeme

and, if not otherwise provided in the articles of organization snd operating agreement, the wi
drawing member is entifled to receive, within a reasonable time

r withdrawal, the fair valie
of the withdrawing member's inferest in the limited Hebility company as 'of the date of resignati
based upon the withdrawing membes's right to share in distributions from the limited habﬂz@
company. =

NOISIAT
?3&5';3‘3

A

LE:CH
saouwuaaunﬂ%
118 “‘rf{;’}m

AB9Rd BLLE TS SEE

200 Sdldi3 6E:ET  cEBe-ST-ond




_ 4273 "Ie10L

-

IN WITNESS WHEREOF, the un

H 02000181670

tion in accordances with §§ 608.408(3) and 60
Affidavit above affinns under penalties of perjury that

has exccuted these Ardicles of Organiza-
411, Plodde §
Dated this 26th day of March, 2002,

Iganiza
tatutes, and in executing the
the facts stated herein are true.

G.MY.G. INTERNATIONAL
DEVELOPMENT, INC.,

LY
By: #/jbb‘—'—--
GIDVANNI ARTY ident
CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE
PURSUANT TO THE PROVISIONS OF
STATUTES,

SECTION 608.415 OR. 608,507, FLORIDA
, THE UNDERSIGNED. LIMITED LIABILITY COMPANY SUBMITS THE
FOLLOWING STATEMENT TO DESIGNATE A REGISTERED OFFICE AND REGIS-
TERED AGENT IN THE STATE OF FLORIDA.
1.

The name of the limited sbility company is: PLATINUM INTERNATIONAL,
LI.C
2 The name and street address of the registerad agent are: = %t_,, -
CIEANN
GIOVANNI MAINARDI =z 22
G.M.YG, INTERNATIONAL DEVELOPMENT, INC. oz
8201 NW § STREET, SUITE 314 o =%
MIAMI, FLORIDA 33126-3920 o BI°
> 22
ACKNOWLEDGEMENT: oy =
- %
Having been named as registered agent and to service of process for the abave-
stated }inﬁmteﬁgliabﬂity company at the place designated in
gppointment as registered agent and agree to act in this
the provisions of all statutes relating

this cerfificate, 1 heteby accept the
acity. I further agree o comply with
io the proper and complete performance of my duties, and 1
am familiar with and accept the obligations of my position as registered agent.
Dated this 26th day of March, 2G02.

- U oo/
G AINNI ]
Signed this 26th day of March, 2002.
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