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03000 3077 1O
ARTICLES QF ORGANIZATION

OF
) L & D INVESTORS, LLC

The undersigned files the following articles for the purpose of forming a
limited company under the laws of the State of Flotida.

ARTICLE |
NAME

The name of the limited company is L. & D INVESTORS, LLC

ARTICLE
PRINCIPAL OFFICE

The mailing address and the street address of the prineipal office of the

limited liability company is 1313 Ponce de Leor Boulevard, Suite 301, Coral
Gables, Forida 33134,

ARTICLE HI
GENERAL NATURE QF BUSINESS

The general nature of the business {0 be transactad by this limited liahility
company is o engage in any activity or business permitted under the laws of the

Uniled Stafes and the State of Florida, except business govemed by other
requiatory statutes.

ARTICLE IV
LIMITED LIABILITY COMPANY PDWERS

This fimited company shall have all powers now and hereafier granied
limited ligblliity companies for profit under the laws of the State of Florida,
including, hut not fimited to, power to;

{1) Make and enter into ali contracts necessary and proper for the
conduct of its business.
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(2) Conduet business, have two or more Members with iterest in the
LLC, or more officers, and buy, hold, mordgage, sell, convey, lease of otherwise
dispose of real and personal (fangible and intangible) property orany interest
therein of any nature whatsoever, in this state and In any of the several states,

territories, possessions and dependencies of the United States, the District of
Columbia, and foreign countries.

(3)  Purchase the corporate assets of any comporation and engage in
the same character of business.

(4} Acquire, take, hold, sell and dispose of patenis, copyrights, trade

marks, licenses and any licenses or other assets or interests thereunder of
therein,

(5) Acquire, take hold, self and convey such property as may necessary
in order to obtain ot secure payment of any indebtedness or liabilily to it.

(6) Guaerantee, endorse, purchase, deal in, hold, sell, ransfer; morigage,
exchange, pledge or otherwise disposs of, alone, in syndicate, or otherwise in
conjunction with others, the shares of the capital stock of, or eny bonds,
securities or other evidences of indebtedness created by any other limited
company, association, parinership, syndicate, entity, person or govemnmenai,
municipal or public authority in this state or any other state or govemment and,

while owner thereof, exercise all the rights, powers and priviteges of ownership,
inciuding voting rights.

{7) Contract debts and borow money at such rates of interest not to
exteed the lawful interest rate and upon such terms as if or its Board or Directors
may d eem n ocessary or e xpedient and shall a uthorize and agree upon, issue
and sefl or pledge bonds, debentures, notes and other evidences of
indebtetness, whether secured or unsecured, including obligations which are
convertible into the capital stock of the timited company, and execute such
morigages and other instnuments upon or encumbering its propery or credit to
securs the payment of money borrowed or owing by i, as occasion may require
and the Management may deem expedlent; and

(@) Provide jn such instruments for transfarring company property of every
kintt and then nature then belonging 1o or thereafter acquired by it, as
security for any bonds, notes, debenture or other evidence of
indebtedness issued or debts or sums of money owing by it; and

(B} Provide in case of the sale of any property by virtue of arny such instrument

of or any foreclosure, the party acquiring title shall have the same rights,
privileges, grants, franchises, immunities and advantages, in and by such

instruments enumerated or conveyed, as belonged to and were enjoyed
by it.
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{8)  Lend and stvance monay, extend credit, take notes and any kind

or nature of evidence or indebtedness tharefor.

{8} Make gifts for educational, scientific or charitable purposes.

(10} Indermmnily any person made a parly, or threatened to be made a

party, to any threalened, pending or completed action, suit or proceeding.

{8}

(b}

Pa d

Whether civic criminal, administrative, or investigative, other than one by or
in the right of the fimited company o procure a judgment in its favor,

brought io impose a liability or penalty on such person for an act alleged to

have been committed by such person in his capacily of director, officer,

empioyee, or agent of the limiled company, or of any other timited

company, partnership, Joint venture, frust, or other enterprise which he

served ag such at the request of the imited company, against judgments,

fines, amounts paid in seitfement and reasonable expenses, inciuding

attorneys' fees, aclually and necessarily incurred as a result of such

action, suit, proceeding, or any appeal therein, if such person acted in

good faith and m the reasonable belief that such action was in the best

interest of the limited company, and | n criminal aclions ar proceedings,

without reasonabile ground for belief that such action was unlawful, The

termination of any such action, suil, or proceedng by judgment, order,

seitement, conviction, or upon plea of nole contender or its equivalent

shall not in itzelf create a presumption that any such direcior or officer did -
rot act in gogd faith in the reasonable belief that such action was in the

best interest of the limited company or that he had reasonable grounds for

belfief that such action was unlawfil;

By ar in the right of the limited company fo procure a judgment in its favor_
by reason of his being or having been a director, oificer, employee of

anent of the limited company, or of any other corporation, partnership,

joint venture, trust, or other eaterprise which he served as such at the. -
request of the limiled company, apainst the reasonable expenses, .

inciuding attomey's fees, actually and necessarlly incurred by him in

connection with tha defense or seflement or such acfion, or in connection

an appesi thereln, if such person acted in good faith and in the reasonable

belief that such action was in the best mierest of the limited company. -
Such Person shall not ba entitled to indemnification in relation io matters

as to negligence or misconduct in the parformance of his duty fo the
imited company unless, and only fo the extent ihat, the court
administrative agency, or investigative body before which such action,
suif, or proceaeding is held shall defermine upon application that, despite
the adjudication of liability but in view of all eircurmnstances of the case,
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such person is fairly and regsonably entifled fo indemnffication for such
expenses which such tribunal shall deem proper.

{c} To the extent that a director, officer, employee or agent in the LLC,
management, officer, employee or agent of the company has been
successful on the merifs or otherwise in d efense arany action, suff, or
proceeding referred to in Paragraph (&) or (b), or in any defense of any
claim, issue, or matter therein, he shall be Indemnified against the
reasonable expenses including attorneys' fees, actually and necessarily
incurred by him in connagtion therawith.

{dy if a determination is made that indemnification of the direcior, officer,
employee, ar agent is proper in the croumstances hecause such person
has met the appliceble standard of conduct set forth in Paragraph (a) or
{b), uniess indemnification is ordered by the tribunal before which such
action, suit, or proceeding is held. Such defermination shall ba made
either by the Members with interest in the LLC who were not pariies fo
such action, suit or proceeding.

{11) Pay expenses incurred in defending any action, suit or proceeding in
advance of the final disposition of such action, suif, or proceeding, upon receipt
of an underiaking by or on behalf of the member, officer, employes, or agent fo
repay such amouni unless if shall ultimately be determined that he is entitled to
be indemnifiad by the limited company as authorized by this section,

(12} Indemnity any person without affecting any other rights to which thase
indemnified tmay be entitted under agreement, vole of disinterested Members
with interest In the LLC, koth as o action n another capacity while helding such
office and shall continue to a person who has ceased to be a Member, officer,
employee, or agent of the limited company and shall inure to the benefit or the
heirs, executors and administrators of such a person.

{13} Purchase and maintain insurance on behalf of any person who is or
was 2 Member, officer, employee, or agent of another corporation, parinership,

joint venture, frust or other enterprise against iabilty assorted against hitm and -
incutred by hin in any such capacity or arising out of his status as such, whether
or not the limited company would have the power fo indemnify him against such: .

liability under the provisions of Subsaction (12).

{14} Enter inta general parinerships, limited parinerships (whether the

fimited compeny be a limited or general pariner), joint ventures syndicates, pools, -

associations, and other arrangements for catrying on one or more of the

purposes set forth In fts Arficies of Organization, jointly or In common with others, -

so long as the participating corporation, person, or association wouid have power
o do so alons.
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ARTICLE V
TERM QF EXISTENCE

This fimited kability company shalt exist perpetualy,

ARTICLE VI
MANAGEMENT

The limited liability company is to be a managenrmanaged company. The
name and street address of the inifial Managing Member of the company is Jorge
Sanchez-Galarraga, whose address is 1313 Ponce de Leon Boulevard, Suite
301, Coral Gables, Flotida 33124,

ARTICLE Vi
STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT

L & D Investorg, LLC, desiring 10 organize under the laws of the State of
Florida, has designated its principal office and mailing address at 1313 Ponce de
Leon Boulevard, Suite 310, Coral Gables, Florida 33134, and has named as its
inftial Registered Ag‘ent, Jomge Sancher-Galarraga, whose address is 1313
Ponce de Leon Boulevard, Suite 301, Coral Gables, Floride 33134

ARTICLE vilt
OQRGANIZING MEMBER

The name and address of the person sighing these Arficles of
Organization is Jorge Sanchez-Galarraga, whaoge address is 1313 Ponce de
Leon Boulevard, Suite 301, Corat Gables, Florida 33134.

State OFf Florida
Couaty of Miami-Dade '
Sworrn to and subscribed before me this 30" day of October, 2003
by Jorge Sanchez-Gafarraga who is personally known 1o me and who executed
the above and foregoing Adicles of Organization of L & D Invesiors , for
purposes therein expressed.

Notary Public/ Stz
My Commigsion Expiras:
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REGISTERED AGENT ACCEPTANCE

Having been named as registered agent and to accept servite of process for
L & D investors, L1C, at the address designated in the Articles of Osganization of L
& D lnvestors, LLG. pussuant to the provisions of section 608.415, Florida Statutes,
Jorge Sanchez-Galaraga, 1313 Ponce de Leon Boulevard, Suite 301, Coral

Geables, Florida 33134 (the "Registered Agent™) hereby accepts the appointment as
registered agent and agrees to act in this capacity. The Registered Agent further
agrees 1o comply with the provisions of all statuies relating to the proper and
complete performance of his dufies, and is familiar with and accepts the obfigations
of the pasition as registered agent.

Dated this 30™ day of October, 2003,

Jorge Sanchez-Galarraga
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