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ARTICLES OF ORGANIZATION

OF
US CAPITAL/FASHION MALL, LLC

The andersigned, for the puspose of forming a Jimited liability company under the laws
of Florida, hersby adopis the following Articles of Organization:

Articie ¥
Name

The name of the limited Hability company is US CAPITAL/FASHION MALL, LLC (the
“Compamy”).

Arficle T
Buration

This Company shall exist on ths date of filing of these Articles with the Secretary of State
of the State of Florida. The duration of the Company shall be perpetual

Nature of Business apd Mailing Address

-

e %

This Company is organized for the purpose of transacting any or 21t lawful business. The ‘%

mailing address and the street address of the Company’s initial pnnclpal office is 2 South

Biscayne Boulevard, Suite 3400, Miami, Florida 33131, Bt s
itial Regist £11 d 1 1

The streat address of the initial regisiered office of this Company is 2 South Biscayzi'év
Boulevard, Suite 3400, Miami, Florida 33131 and thie name of the initial registered agent of this
Company at that address is Valdes-Fauli Corporate Services, Ini:/

ol -

THIS DOCUMENT PREPARED BY:
Mark §. Scheer, Esq.
Gunster, Yoakley & Stawart,P A,

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

Tel: (305) 376-6040
Floxida Bar No.: 0710430
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{8&)  Each Member's interest in the Company may be evidenced by a membership
participation cerfificate,

{by No Member of this Company may transfer, sell or assign its Membership Interest
in the Company to any other porson except as provided for in the Company’s Regulations and
Operating Agreement. .

Axticle Vi
dition of Ne bhers

MNew owners who tske their interest directly fiom the Company will be admitted as
Members, New owners who take their interest by assignment, inheritance, or operation of law
will be admitted only with the unanimous consent of all Members or as otherwise provided in the
Regulations and Operating Agreement of the Company.

Agtigle VII

I i 1011

This Company shall indemnify to the fullest extent permitted under and in accordance
with the laws of the State of Florida any person who was or is & party or is threatened to be made
& party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative by reason of the fact that be is or was manager, member,
director or officer of this Company, or is or was serving at the request of this Company as &
manager, member, director, officer, rustce, employee or agent of or in any other capacity with
another company, partnership, joint venture, trust or other enterprise, against expenses {including
attorneys’ fees}, judgments, fines and amounts paid in settlement actually snd reasonsbly
incwred by him in connection with such action, suit or proceeding, unless such person bre‘ach;d

or failed to perform his dutics as an manager, member, officer, director, employes or ageﬁt{éf b

this Company and such breach constitates: = e

IR

{1} a violation of criminal iaw, unless the manager, member, director, officer, gmpiﬁyeﬁ::: ‘

or agent had reasopable cause fo believe his condnet was lawful or bad no reasonable cause to
believe his conduct was unlawfil; or

{2} recklessness or an act or omission which was commitied with malicious purpose fu .;;_
raanney exhibiting wanton and willful disregard for human rights, safety, or property.

A judgment or other final adjudication against a manager, member, direcior, officer,
employes or agent of this Company in any cominal proceeding for violation of criminal law
shall estop such person from contesting the fact that his breach or failure to perform constitutes a
violation of the criminal law, but such judgment or other finsl adjudication shall not estop such

2

MEAMY 38ZE3T.1
EFRAY AUDIT NO,.: HD4000032631



02/13/04 11:35 FAX 13053766010

[ -

GYES.P. 4,

Rocs

FAX AUDTT MO.: BO4000032631

person from establishing that he had reasonable cause to believe that his condact 'was lawful or
had no regsonable cause to believe that his copduct was unfawful.

The indenmmification provided by this Article shall coptinue as {o an Indemmnified Person
who has ceased te be a manager, member, dirgctor or officer or smployee and shall inure to the
benefit of the estate, heirs, personal representatives, beneficiaries, executors and administratars
of such a person. All rights to indemnificetion and advances under this Article shall be deemed
to be B confract between the Company and sach Indermmified Person at any time while this
Article is in effect. Any repeal or modification of this Article or any repeal or modification of
relevant provisions of the Florida Limited Liability Conmpany Act or any other applicable laws
shall not n any way diminish the righis fo indemmification of such Indermmified Persan or the

obligations of the Company arising herevoder for claims relating to matters occurting prior to the

repesl or modification.

Article YHI
Amendimept

This Company reserves the night to amend or repeal any provision contzined in these
Avrticles of Organization, and any right conferred upon the Memibers is subject to this reservation.

IN WITNESS WHEREQF, the undersigned authorized representative of the initial
members has executed these Articles on the 11 day of Fe , 2004,

Maxk?éﬁ:cr, Esq., Aythorized Representative

STATE OF FLORIDA 3
}38.:
COUNTY OF MIAMI-DADE )

=T
The foregoing instroment was acknowledged before me this 11 day of February, 2004
by Mark I. Scheer, Esq., who is personally known o me, :

el
¥

2004,

e
¢
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ACCEPTANCE BY REGISTERED AGENT

Having been named 1o accept service of process for the above stated Liraited Liability

Company, at the place designated in these Articles, I hereby agree to act in this capacity, snd 1
further agrec to comply with the provisions of all statuiss relative to the proper and complete
performance of my dnties,

Dated: February 11, 2004
b o}
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