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ARTICLES OF ORGANIZATION
oF : G
s %
MOUNTAIN GQROUP, LLC. g, SO N,
(;/ 2N Ve S (}
A FLORIDA LIMITED LIABILITY COMPANY D
U “a
under znd pursuant to Florida Statutesz § 608, entitled the Florida
Limited Liability Company Act, do hersby adopt the Efollowing
hrricligs of Organization for such company {the “Axticles’).
ARTICLE I
NANE

The name of thiw limiged lisbility company zhall he MODNTATN
GROUP, LLC {the "Company'}.

] ARTICLE IT
ZURATION
The period of duration for the Company shall be pesrpetual.
ARTICLE IIX
ADDRESS

The mailing and street address of the principal office of the
Company, shall bha:

r

12766 $.W. 88> Strest
Miami, Florida 33186

ARTICLE IV

REGISTEREDR AGENT

The name and address of ths initial registered agent and the
initisl registered office ol the (ompany shall be:

MANUEL M, ARVESU, P.A
201 Alhakrra Cirgle
Suite 502
Coral Gables, Florida 33134
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The‘ purpose of the Company shall be to engage in evexry lawful ‘2;} 75
act and activity for which limited lisbility companles may be
formed through its members, cfficers, employees and agents, and any
and all other lawful businems purpcses as provided under the
applicable iaws of the State of Florida.
ARTTOLE VI
MEMBERS
The Company shall have two (2} membexs {(the “Members~”)
initially and the nurber of Menmbers shall never be less than two
{2} .
ARTIQLE VI
MANAGEMENT
Management of the Company is reserved to its Members in
accordance with the applicable provisiong set forth in the
regulations of the Company as amended from time to time (the
“Regulatiens”), The names and addregses of the maniging Members of
the Company (the “Managing Members®) are as follows:
DEARDAC GROUFR AND ASSOCIATES, LLC,
12766 B.W. 88 Streef, Miami, Florida 33186
@istavo A. Betancaourt
12766 S.W, 88 Styeet, Miami, Floxida 33188
ARTICLE VIII
APDITIONAL MEMEERS
Additional Mambers (the “Additiconal Menmbers®) may be admitted
to the Company upen the written applicatien of such person or
entity and in the manner set forth in the Regulationa.
2
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ARTICLE IX '-{/"'f-'»;f-‘,‘
ERZ! Io BU =

The right of the remaining Members to ceoatinue the busineas of
the Company upon the death, retirvsment, resignation, expulsien,
pankruptcy or dissolution of a Member, or the occurrence of any
other event which terminates the continued membership of a Mamber
in the Company, shall, pravided there shall be at least twe {2}
Members remaining with ownership interest in the Company {the
“Remaining Members”), he determined by the Remaining Membsrs in
accordance with Florida law and the applicable provisions sat forth
in the Regulatricons.

ARTICLE X
INDEMNIFICATLION

Section 1. The terms ueed in this Arficle X shall have the
meanings asoribed to them in Florida Statutes Section 608.4363 ox
any amended or successor seciiona of the Florida Statutes.

Section 2. Except as may othervige be providad herein, the
Company shall, ¢o the fullest extent authorized or permitted by the
Florida Statutas, as the same may be amended or modified from time
Lo rime, other than Florida Statubes Section 608.4363{7) or any
amended or succesgor section, indemnify any Managing Member,
officer, enployves or sgent who was or ig & party to any procesding
againgt:

a. in the case of any proceeding other than an
action by cr in tha right of the Company. lishility incurred in
connection with such proceeding including any appeal thereof: or

L. in the case of any procesding by or in the
right ¢f the Company, expenseg and amounts paid in seftlement not
exceading, in the judgment of the Members., ths estimated expense of
litigating the proceeding to conclusion; provided, however, that
the Company shall nar, undery this Section 2 or Segtion 4, indemnify
any Managing Membar, officsr, enmployee or agent if a Judgment,
settlement or other final adjudicarion establishes that the actiong
or owizsions o ack of the Managing Mewmber, officer, employee or
agent: -

Y. are not acts on which a proceeding
specified in Sections 2a or Zb is basad and in vhich the Managing
Member, officer, awployee or agent nasg béen successful on the
merite or otherwise in defsnding, or has beesn successful in

0D EMIANE cB:p]  COOT-SB-E34



60963 BLLE TS SOE

defending any claim, iggue or mattexr therein; or
Luy
ii, wers materig)l to the cauge of actzcn,<¢
adjudicated and conmsticute; .

A. a violatien ¢f the criminal law, unless
the Managing Member, officer, employee or agenit had reasonable
cauge Lo palieve his or her conduct wae lawful or had no reasconable
cause to believe his or her conduct was unlawful;

B. a transaction Efrom which the Managing
Mewber, officer, employess or agent derived an impropar persconal
benefit, either directly or indirectly:

C. in the cass of & Managing Member, a
circumstance undexr which the liability provizions of Florida
Scratutes Section €668.426, governing a Member's liability for
wniawivl distribution to menkers, or Plerida Statutegd Section
608,428, regarding the return of any part of a wmember's
contriburion, is applicable; or

T. willful  wmisconduct or a conscicus
digregard for the bast interests of tha Company in a procesding by
or in the right of the Cowpany to procure a Judgment in its favor
or in & vroceeding by or in the right of a Membsar.

Section 3, Notwithstanding the failurs of the Company to
provide indemnification due to a failure to satisfy the conditions
ocf Bection 2 of thig Articlie X, and degpite any contrarsy
determinacion of the Members, a Managing Member, officer, smployesa
or agent of the Company whoe is or was a party to a procesding may
apply for indemnificaticn or zdvansement of sxpensse, or both, to
the court conducting the proceeding, to the gircuic court, or to
another court of competent Jjurisdiectiom. On receipt of an
application, such cgourt, afkter giving any notice that it considers
necesgary; may order indsmmification and advancement of expensen,
ineluding any =xpenses incurred in  geeking court-ordered
indamnification or advancement of expenses, if the court dstermines
that:

a. the Managing Member, officer, employee ox
2gent ig entitled to wandatory indemnification pursuant te Floxida
Scatutes Section 608.4363(3) or any amended cor successor gaction,
in which case the court shall alse crder the Company to pay such
person reasonabla expenses incuwrred in obtaining court-ordered
indemnification or advancament of sxpenses; o¥

. the Managing Member, cfficer, employee ov

4
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agent is entitled to indewnification or advancement of axpenssg; o f‘(}\ /<’ -

both, by virtue of the Cowpany's exerciss of its authority pun%?’a;jx/t &, 5
to Section 3 oY Section 2 herein. <;¢i;r

) Ut L
It is the express intention and desire of the Company to avcidééqgéé?
any obligation to indemnlfy ox advance expen=zes to any Managing < & 4
Membear, officer, smployee or agent if: '

a. the Manaqing Member, officer, smployee ox
agent is pnog entitled to mandatory indemmificacion pursuant to
Section 3z of this Bdrticle X; ox

h. the Company hag not otherwise agresd to
indasmnify or advance eXpenses te such Managing Member, officer,
employes or agent pursuant to Eection 3b.

The Company does not recognize, and will not perait, any
Managing Member's, efficer's, employee's or agent's application for
indemnification or advansemsnt of expenses, or beth, to any court
if the applicaticn is not based in its entirety on a claim that the
Managing Member, officer, employae ox agent is antitled te
mandatory indemnificavion or advancement of expenses, or both, by
virtue of the Companyiz exereigse of its auvthority pursuant to
gectisn ¢ of this arxticle X.

Section 4. Section 2 shall net be construed to mean khat
indemnification by the Company is not permitted. Subject
nevertheleas to tha limitatione of Sectien 2, the Company wmay, in
ita sole discretion, make any other oxr further indempmification or
advancement of expenses to any Managing Member, officer, employse
or agent undexr any Regulation, adgreement, vote of MembeXs, OY
otharwige, both as to actiong of guch Managing Mewmber, officer,
smployes or agent in his ox her official capawify and as to actions
in another capacity whils holding such office.

Bection 5. any indemnificacion under this Article X shall
be made by the Company only as autherized in a specific cape upon
a determination that indemnification of the Managing HMember,
officer, emplovea, or agent is proper undex the circumstances
because he or she has met the applicable ztandard of conduct set
forth in thig Article ¥. BSuch dstermination shall be made:

a. By the Members, by a unanimous vota of a
guorum consisting of all Members who were not parties te such
proceeding; or

b, Regardless of whether or not such & guorum
is obtainable, by majority vote of a committee duly designated by
the Members {in which Memperz who are parties may participate)

3]
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conglating gelely of two or more Members not at tha time PartiﬁsﬁQSQ,dh ﬁ?d}
the proceseding; or . Bl o "%P

€ o8y

@ By independent legal ccunsel: ’éhj?é@
%4

I. .Selected by the Members prescribed in

Section S5a or the committee prescribed in Section 5b; or

ii. If a quorum of the Memberys cannot be
obtainad for purposes of Section Sa, and the committee camnot be
designated for purpesss of Section 5b, independesnt legal counsel
selegted by the unanimous vote of all Members {in which event
Mambhers who are parcies may participate].

Zection §. Expenges incurred by a MNanaging Member orx
officer in defending a civil or criminel procesding may be paid by
the Company in advance of the final disgposition of such preogseding
upon receipt of an undertsiing by or on behalf of such Managing
Member or officer to repay such amount i2 he or she is ultimately
found not te be entitlad to indemnification by the Cowmpany pursuant
to this Article X. Expenses incurred by an employse or agent may
ba paid in advance of the final digpesition of such procesding upon
guch terms and conditicns as the Mewbers may, from time to time,
deesn appropriate, but which terms will regquire, at z minimum, the
receipt of an undertaking by or on behalf of such employes or agent
to repay such amount if he or she is ultimately found pot to be
entitled to indemnification by the Company pursuant to thia Article
X.

Section 7. Iindemnification and/or advancement of axpenses
as provided ian this Article ¥ shall continue as, unless ctherwise
provided, when such indemnification and/or advancement of expensaes
is authorized ox ratified, to a person who has ceased to ba 2
Managing Member, officer, employee or agent and ghall inure to the
benefit of the heirs, exegutora, and adwminiscrators of guch peraon.

Section 8. If any part of this Article X shall be found to

be invalld or ineffective in any proceeding, the validity and
effgot of the remaining part theresf shall not be affected.

ARTICLE XT

AMENDMENT .

These Arciclies may be amended only by the unanimoua voie of
all Mewbers ¢f tha Company at a duly called and noticed Members'
mesting, ¢alled for the specific purpose of amending these

Articles.
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IN WITNESE WHEREOF. ths undersigmed, the initial Member of
Mountain Group, LLC has executed thesge Articles this (o, day of
February, 2003,

Hitneszses: MEMBERS
DEhi?} ROU SSQCIATES, LLC
Ob@-\i SF“D MU#&&D }L By

Name: 1 .
A =
e LA N T

Name : Q GuUELAVE AR Betancourt
=R
.,
<z ],
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or\acciva\mountaingroup. 11 Untin =% -
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CERTIFTCATE

O AGENT ISTERED OFFICE

Pursuant to the provisions of Begtion €07.0801, Florida

Statutes, the undersigned corporatliem organized under the laws of
the Btate Florida, submits the following statement in designating
the Registered Offige/Ragistered Agent, in the State of Florida.

1.

The name of the corporation is:

MOUNTAIN GROUP, LLC, X
S T A
The name and 2ddzess of the Registered Agent and Office js: "%:L;( Q}\ ? )
Manuel M. Arvesy, Esq. : % f";‘_ s ({/
201 Alhambra Circle, Suite 502 g{,“:‘«; o %
Caral Gables, Florida 33134 R T
o @
2%
e
Signature —_—
Dale _2/6/03

Having becn named as Registered Agent and 1o accept service of process for the above stated
corporation at the place designated in this cortificats, I horeby aceepl the appointment ag
Registered Agent and agrec to act in this capacity, | Ruther agree to comply with the provisions
of all statutes relating 1o the proper and complete performance of myy duties, and I am familiar
with and accept the obligations of my position as Registercd Agent,

0

Maned] M. Arvesu I

Diaje, /603

HOCO UUSIQ

6B/6D°'d  DALT TrS Spe

RO IMIE T1:p7  £0P2-SR-E34



