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Ken Detzner
Secretary of Siate

February 14, Z0D3

EMPIRE CORTORATE KIT COMPRYY

’

SUBJECT: SURFACE TECH EQUTHERST, L.L.C.
REF. W0O3002O0043B8

We rqceived your electronically transmitted document. However, the
document has not been filed. FPlease make the following corrections and
refax the complate document, including the electronic filing cover gheet,

Limited Liability Companiex are not corporations. Limited Liablility
Companies are unigque business entitiea with epenial charasteristics and
attrihutes formed under Chapter €08, ¥lorida Statutes. Ceorporations, on
the other hand, are Iormed under Chapter 607, Florida Statutes, and
possess other distinctive traits and chawacteristics. Consequently,
limited liability company documents cannot contain any references/terns
which way implicate tha entify is a corporation. Please delete any
references to the term “corporation” or the like from your document.

Please return your dogument, along with a copy of this latiter, within 60
days or your filing will be considered abandorned.

If you have any questions concerning the filiing of your document, please
eall {830} 245~6025.

Trevor Brumbley FAX Aud. #: E03000052411
Document Specialist Lettaer Nuwber: 2032004002988

Division of Corporations - P.O. BOX 6327 ‘Tallabassee, Florida 32314
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A FLORIDA LIMITED LAABILITY COMPANY taas %
i1 ’n g
Tha undersigned, desiring fo form a limited liability company under and pursuar&":a. =
Florida Statutes § 608, entifled the Florida Limited Liability Company Act, do hereby ad t:-‘\ -
the following Articles of Organization for such company {(the "Articles™). =
ARTICLE !
NAME
{the "Company"}

The name of this limited liability company shall be Surface Tech Southeast, L.L.
ARTICLE Il

DURATION
The peried of duration for the Company shall be perpetual
ARTICLE 1§}
ADDRESS

The maifing and street address of the principal office of the Company, shall be

201 Alhambra Circle, Suite 502
Corzal Gables, Florida 33134

ARTICLE IV

TE G
of the Company shall be

The name and address of the inltial registered agent and the initial registered office

MANUEL M, ARVESU, P.A,
201 Athambra Circle, Suite 502
Coral Gablas, Florida 33134
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The purpose of the Company shall be to engage in every {awful act and activilydor

which limited liability companies may be formed through its members, officers, employeas

and agents, and any and all other lawful business purposes ag provided under the
applicable laws of the State of Florida.

ARTIGLE VI

MEMBERS

The Company shall have two {2) members (the "Members™) initfally and the aumber
of Members shall never be less than two (2).

ARTICLE Vi

M EMENT

Management of the Company is reserved o its Members in accordance with the
applicable provisions set forth in the regulations of the Company as amended from time

io fime {the "Regulations®). The names and addresses of the managing Members of the
Campany (tha “Managing Members”) are as follows:
Gary F. Labrozzi, Member Manue! M. Arvesu, Member

800 Crandon Boulevard, Suite 201

Key Biscayne, Florida 33149

201 Alhambra Circle, Suijte 502
Coral Gables, Florida 33134
ARTICLE VI

ADDITIONAL MEMBERS

Additional Members (the “Additional Members") may be admilted to the Company
upon the written application of such person ar entity and in fhe manner set forth in the
Regulations.

ARTICLE IX
MEMBERS'R 1O TINUE BUSINESS

LE:TT  £B82-PT-d3d
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The right of the remaining Members te continue the business of the Company upon
the death, retirement, resignation, expulsion, bankruptey ordissolution of a Member, orthe
ocourrence of any other event which terminates tha continued membership of a Mamber

in the Campany, shail, provided there shall be at least twop {2) Members remaining w

@B
ownership interest in the Company {the "Remaining Members"), be determinegif_?‘y the

Remaining Members in accordance with Flarida law and the applicable provision

st fori
in the Regulations. ™o n%
L= &

ARTICLE X M

Den
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INDEMNIFICATION B

- 2rn

-
Section 1.

The tarms used in this Arficle X shall have the meanings ascribed to

vk Wy o"

them in Florida Statutes Section 608.4363 or any amended or successor sactions of the

Florida Statutes.

Section 2. Except as may otherwise be provided herein, the Company shafl, to
the fullest extent authorized or permitted by the Florida Statutes, as the same may be

amended or maodified from fime to time, other than Flordda Statutes Section 508 .4383(7)

or any amended or successor section, indemnify any Managing Member, officer, employee
or agent who was or is a party to any proceeding against

a. in the case of any proceeding other than an action by or

in the right of the Company, liability incurred in connection with such proceeding inctuding
any appeal thereof; or )

b. in the case of any proceeding by or in the right of the
Company, expenses and amounts paid in setllement not exceeding, in the judgment ofthe

Members, the estimated expense of litigating the proceeding to conclusion; provided,
however, that the Company shall not, under this Section 2 or Section 4, indemnify any
Managing Member, officer, employee or agent if a judgment, setflement or other final

adjudication establishes that the actions or omissions to act of the Managing Member,
officer, employee ar agent:

I are not acts on which a proceeding specified in Sections
2aor2bis based and in which the Managing Member, officer, employee oragent has heen

successful on the merits or otherwise in defending, or has heen successful in defending
any claim, issue ar matter therein; or

if. wara material to the causea of action so adjudicated and
canstitute:

A. a viclation of the criminal law, uniess the

3
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Managing Member, officer, employee or agent had reasanable cause to believe his or her
conduct was lawful or had no reasonable cause {o believe his or her conduct was unlawful;

B. 8 transaction from which the Managing Member, officer,
employes or agent derived an improper persenal benefit, gither dicectly or indirectly;

c, in the case of & Managing Member, a csrc&m@!pné@
under which the liability provisions of Florida Statutes Section 608.426, gaverﬁhg
Member's liability for unfawful distribution to membaers, or Florida Statutes Section §08.428;
regarding the retum of any part of a member's contribution, is applicable; or 25 &=

e
D. willful misconduct or a conscious disregard fmr}@lé eg
interasts of the Company in a proceeding by or in the right of the Company fo pgmire a

wdgment in its favor or in a proceeding by or in the sight of a Member.

ﬁ“ﬂl“ﬁﬂ:ﬁ

CQ

Section3., Notwithstanding the failure of the Company to provide indemnification
due to a failure to satisfy the conditions of Section 2 of this Arlicle X, and despite any
conirary determination of the Members, a Managing Member, officer, employee or agent
of the Company who is or was a party to a proceeding may apply for indemnification or
advancement of expenses, or both, fo the court conducting the proceeding, to the circuit
court, or to ancther court of competent jurisdiction. On receipt of an application, such
court, after giving any notice that it considers necessary, rmay order indemnification and
advancement of expenses, including any expenses incurred in seeking court-ordered
indemnification or advancement of expenses, if the court determines that:

a. the Managing Membaer, officer, employee or agent is
entitied to mandatory indemnification pursuant to Florida Statutes Section 608.4363(3) or
any amended or successor section, in which case the court shall alsa order the Company
1o pay such person reasonable expenses incurred in obtaining court-ordered
indemnification or advancement of expenses; or

b. the Managing Member, officer, employee or agent is
entiled to indemnification or advancement of expenses, or both, by virue of the
Company's exercise of its authority pursuant to Section 3 or Section 4 herein,

it is the express intention and dasite of the Company to avoid any obligation to
indemnify or advance expenses to any Managing Member, officer, employee or agent if:

a. the Managing Mermter, officer, employee or agentis not
entitled io mandatory indemnification pursuant to Section 3a of this Article X; or

h. the Company has not otherwise agreed {o indempnify or
advance oxpenses io such Managing Member, officer, employee or agent pursuant to

4
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The Company does not recognize, and will not permit, any Managing MemBers, =
officer's, emplayee's or agent's appiication for Indemnification or advanceme@ﬁi &3
expenses, or bath, to any court if the application is not based in its entirety on a claim =

the Managing Member, officer, employes or agent is entilled to mandatory indemnification
or advancement of expenses, or bath, by virtue of the Company's exercise of its authority
pursuant to Section 4 of this Article X,

Bection 4. Section 2 shall not be construed to mean that indemnification by the
Company is not permitted. Subject nevertheless o the limitations of Section 2, the
Company may, in iis sole discretion, make any other or further indemnification or
advancement of expenses to any Managing Membet, officer, employee or agent underany
Requlation, agreement, vole of Members, ar ntherwise, hoth as to actions of such
Managing Member, officer, employee or agent in his or her official capacity and as o
actions in another capacity while holding such office.

Sectlon 5. Anyindemnification under this Aricie X shall be made by the Company
only as authorized in a specific case upon a defermination that indemnification of the
Managing Member, officer, employee, oragentis properunderthe circumstances because
he or she has met the applicable standard of conduet set forth in this Article X. Such
determination shail be made:

a, By the Members, by a unanimous vole of a quorum
consisting of 2ll Members who were not parties to such pr_oceeding;
or

h. Regardless of whether or not such a quorum is
obtainable, by majority vote of a committes duly designated by the Members {in which
Members who are parties may participate) conasisting solely of two or more Members not
at the {ime parties io the proceeding; or

. By independent fega! counsel:

L Selected by the Members prescribed in Section
5a or the commities prescrbed in Section §b; or '

: ii. If a quorum of the Members cannot be obtained
for purposes of Saction 5a, and the commiitee cannot be designated for purposes of
Section 5b, independent legal counsel selected by the unanimous vote of afl Members {(in
which event Members who are parlies may participate).

Section 6. Expenses incurred by a Managing Member or officer in defending &

]
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civil or criminal proceeding may be paid by the Company in advance of the finat dzs'ﬁﬁ"moﬁ“’ f‘
of such proceeding upon receipt of an undertaking by or on behalf of such Mandgmg';- 148!
Member or officer to repay such amount if he or she is ullimately found not to be s{@ﬁﬁed (!
to indemnification by the Company pursuant to this Arlicle X, Expenses incurred- hy”zk,n =
employee or agent may be paid In advence of the final dispositian of such proceeding Ea:;h %
such terfns and conditions as the Members may, from fime to time, deem appropriatezhdh S,
which terms will require, at a minimum, the receipt of an undertaking by or on behalFef

such employee or agent to repay such amount if he or she is ultimately found not to be

entitled to indemnification by the Compary pursuant to this Article X.

‘\*d\
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Section 7. Indemnification and/or advancement of expenses as provided In this
Arficle X shall continue as, unless otherwise provided, when such Indemnification and/or
advancement of expenses is authorized or ratified, to a person who has ceassd o be a
Managing Member, officer, employee or agent and shall inure to the benefit of the heirs,
executors, and administrators of such person.

Section 8. If any part of this Article X shall ba found fo be invalid or ineffective in
any proceeding, the validity and effect of the remaining part thereof shall not be affected.

ARTICLE Xi
END

These Articles may be amended only by the unanimous vote of ell Members of the
Company at & duly called and noticed Members' meeting, called {or the specific purpose
of amending these Articles.

IN WITNESS WHEREOQOF, the undersighed, the initial Member of Surface Tech
Southeast, L.L.G, has executed these Aricles thigi 2™ day of February, 2003.

Witnesses:

J..A-'Z"" ol e, J"}d' o /(;.

Witness Sign @)
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CERTIFICATE OF DESIGNATION s e 3
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E RE REGISTER FEICE : ;’;}4 )
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Pursuant to the provislons of Section 607.0501, Florida Statutes, the %?ﬁ 2,

following statement in designating the Registered Office/Registered Agent, In the State
of Florida.

1. The name of the companies is:
SURFAGE TEGH SOUTHEAST, L.L.C.
2. The name and address of the Registered Agent and Office is:

Manuel M. Arvesu, Esqg
201 Alhambra Circle, Suije
Coral Gables, Florida

Signature >~

Date 2/113/03

Having been named as Registered Agent and to accept service of process for the
above staled companies at the place designated in this certificate, | hereby accept the
appointment .as Registered Agent and agree to act in this capacity—Lfurther agree to

performance of my duties, and | am familiar with an
position as Registerad Agent.

dﬂaﬁﬂei M. Arvesu

Date: 2713103
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