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AMENDED AND RESTATED
ARTICIL.ES OF ORGANIZATION
OF

INVERCOUNSEL. USA LLC

The undersigned Authorized Representative of INVERCOUNSEL USA LLC, a Florida
imited liability company (the "Company"), filed on Apnl 23, 2002 under document number
L02000009738, duly executes and submits for filing these Amended and Restated Articles of
Organization pursuant to Section 608.411 ofthe Florida Statutes for the purpose of correcting certain
typographical errors in the original liled Atticles of Organization and in connection therewith certify
as follows:

Article T )
Name ' : : L .

The namc of the limited liability company is INVERCOUNSEL USA LLC (ihe
lICOmpany.n)-

Article 11
Durition

This Company shal ll exist on the date of filing of the original Articles with the Secretary of
State of the State of Florida. The duration of the Company shali be perpetual.

Article TIT B
Nature of Business and Mailing Address

This Company is organized for the purpose of transacting any ot all lawfu] business. The
mailing address and the sireet address of the Company’s initial principal office is 2 South Biscayne
Boutevard, Suite 3400, Miami, Florida 33131

THIS DOCUMENT PREPARED BY:
Mark J. Scheer, Esq.

Gunster, Yoakley & Stewart, P.A.

2 South Biscayne Blvd., Suite 3400
Miarmi, Florida 33131

Tel: (305) 376-6040

Florida Rar No.: 0710430
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Article IV ] 5
Initial Registered Office and Agent -

6¢ i1 S

The name ofthe initial registcred agent of'this Company is Valdes-Fauli Cdrpc%aftb Services,
Tnc. and the streel address of the inilial registered office of this Company is at 2 South Biscayne
Boulevard, Miami, Florida 33131.

Arlicle V
Addition of New Memmbers

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

Article VI
Memheship Certificates

(a) Each Member's interest i1 the Company may be evidenced by a membership
participation or unit certificate.

) No Member of this Comparty may transfer, 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 VII
Indemnification

This Company shall indemnify to the Mullest extent permiticd under and in accordance with
the laws of the State of Florida any person who was or is a party or is threatencd to be made a party
to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative by reason of the fact that he is or was manager, member, director or
officer of this Company, or i3 or was serving at the roquest of this Company as a manager, member,
director, oificer, trustee, employee or agenl of or in any other eapacity with another company,
partnership, joint venture, trust or other enterprise, against expenses (including altomeys' fees),
judgments, fines and amounts paid in seiilement actually and rezsonzbly incutrred by him in
connection with such action, suit or proceeding, unless such person breached or failed to perform
his dutics as an manager, member, officer, director, employee or agent of this Company and such
breach constitutes:

-2- FAX AUDIT NO.: H02000203662
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(1) a violation of criminal law, unless the manager, member, director, officer, g}_nployég or
agent had reasonable cause to believe his conduct was lawfuil or had no reasonable cause to believe
his conduct was unlawfil;

{2) a transaction from which the manager, member, director, officer, cmployee or agent
derived an improper personal benefit, either directly or indirectly; or

(3) recklessness or an act or omission which was commumitted in bad faith or with malicious
purpose in a manner exhibiting wanton and willful disrepard for human ri ghts, safety, or property.

A judgment or other final adjudication against a manager, member, director, officer,
etuployee or agent of this Company in any eriminal proceeding for violation of criminal Taw shall
estop such person from contesting the fact that his breach or failure to perform constitutes 2 violation
of the criminal law, but such judgment or other final adjudication shall not cstop such person from
establishing that he had reasonable cause to believe that his conduct was lawfirl or had no reasonable
cause 1o believe that his conduct was unlawlul.

‘The indemnification provided by this Article shall continve as to an Indemnified Person
who has ceased to be a manager, member, director or officer or employece and shall inure 1o the
benefit of the eslate, heirs, personal representatives, bencficiaries, executors and administrators of
such a person. All rights to indemnification and advances under this Article shall be deemed to be
a contract between the Company and cach Indemnified Person at any timne while this Article is in
ellect. Any repeal ormodi fication of ihis Article or any repeal or modification ofrelevant provisions
of the Florida Limited Liability Company Act or any other applicable taws shall not in any way
dimninish the rights to indemnification of such Indemnified Person or the obligations ofthe Company
arising hereunder for claims relating to matters oceurring prior to the repeal or modification.

Axticle VI

This Company shall be managed by a single manager appointed by the Members in
accordance with the Regulations and Qperating Agreement of the Company. The mitial sole
manager shall be Carlos Garcia-Ordonez Arminan. The Members may appoint one or more
managets as ray be provided for in the Regulations and Operating Agreement of the Company.

Article TX o . o
Amepdment

This Company rescrves the right to amend or repeal any provision contained in these
Amended and Restated Articles of Organization, and any right conferred upon the Members is
subject (o this reservation.
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Torized representative of the mitial
cleg the 25" day of September, 2002.

IN WIENESS WHEREOF, the undersigned Au
rized Represcn‘tative

rmembers has executed these Amended and Restated
aﬂé\.J . Acheer, Au

STATE OF FLORIDA. )
}88.: !
COUNTY OF MIAMI-DADE );
The forcgoing instrutment was acknowledged before me this Zgz{ay of Septémber, 2002,
by Mark J. Scheer, who is personally known to mc.

[SEAL] ' ' ,

Notary Public, State of Flondz at Large
Print Wame:_M &urite gﬂvft'_i{léﬂﬂ
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