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PREAMBLE

We, the undersigned, do hereby assoclate ourselves under the following

articles for the purpose of forming a fimited company under the laws of the State
of Florida.

ARTICLE |
NAME

The name of the limited company is CAYO NORTE HOLBINGS, LLC

ARTICLE |
G BU

The general nature of the business to be transacted by this imited
company is o engage in any activity or business pemmitted under the laws of the

United Sigtes and the State of Florida, except busmess govermned by other
regulatony statutes.

ARTICLE 1t =g R
LIMTED LIABILITY COMPANY POWERS i S '}'
=T = -
This limited company shall have all powers now and hereafler gran &Bi.f T ==
; Limited Liability Companies for profit under the laws of the State of Flordai— mES
- including, but not limited o, power to: _ﬂf—.’l = =
. (%) -

{1) Make ano enter into ali contracts necessary and proper for the 3

conduct of its business.

{2} Conduct business, have tweo or more Members with interest in the

LLC, or more officers, and buy, hold, morigage, =ell, convey, leass or otherwise

dispose of real and personai {tangible and intangible) properly orany inerest

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
Coiumbia, and foreign couniries.

Freporad By

Jorpe Sanchez-Galarrags, Esy.

Florida Bar Neo. 155423

1313 Ponce de Leoh Boulevard

Suite 301

Coral Gables, Florida 33134
{30%) 445-5351
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{3)  Purchase the corporate assets of any comoration and engage in
the same character of business.

{4} Acquire, take, hold, sell and dispose of patents, copyrights, frade

marks, licenses and any licenses or other assels or interests thereunder of
therein.

(5} Acquire, take hold, selt and convey such property as may necessary
in order to obtain or secure payment of any indebtedness or liability to it

(8) Guarantes, endorse, purchase, deat in, hold, sell, transfer; mortgage,
exchange, pledge or otherwise dispoge of, glone, in syndicate, or otherwise in
conjunction with others, the shares of the capital stock of, or any bonds,
securities or other evidences of indebledness crealed by any other fimited
company, association, partnership, syndicate, entity, person or governrmenial,
municipal or public authority in this stale or any other state or government apd

while owner thereof, exercise all the rights, powers and privileges of ownership,
including voding rights.

(7} Contract debis and borrow rnoney at such rates of interest not to
exceed the lawful interest rale and upon such terms ag it or its Board or Directors
may deem necessary or axpedient and s hall authorize and agree upon, ssus
and sell or pledge bonds, dshentures, notes and other evidences of
indebtedness, whethar secured or unsecured, including obligations which are
convertible into the capital stock of the fimited company, and execute s&ﬂf‘b
morigages and other instruments upon or encumbering its property or credit }.ﬁrf

secure the payment of money bormowed or owing by #, as occasion may n=.=cr{u@3

and the Manegement may deem expsdisnt; and 9—’% _(

(a) Provide in such instruments for transferring company property of every - -
kind and then nature then belonging to or thereafter acquired by it, as
security for any bonds, notes, debenture or other evidence of
indebtedness Issuad or debis or sums of money owing by #; and
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{b} Provide in case of the sale of any propeny by virtue of any such instrument
of or any foreciosurs, the parly acquinng tille shall have the same tights,
privileges, grants, franchises, immunities and advantages, in and by such

instruments enumerated or conveyed, as befonged to and were enjoyed
byt

{8} Lend and advance money, extend credit, take nofes and any kind
or naturs of evidence or indebledness therefor.

{2} Make gifts for educationat, scientific or charitable purposes.

(16}  Indemnify any person made a party, or threatened fo be made a

2
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party, to any threafened, pending or completed action, sult or proceeding.

{a)

(b)

(¢

Whether civil ciminal, administrative, or investigative, other than ons by or
in the right of the ftimiled company o procure a judgment in its favor,
brought {o impose a hability or penalty on such person for an act alieged to
have bean committed by such person in his capacity of direclor, officer,
employee, or agent of the limited company, or of any other (imited
company, partnership. Joint verture, trust, or othar enterprise which he
served as such at the request of the imited company, against jutdgments,
fines, amounts paid in settflement and reasonable expenses, including
attormeys’ fees, actually and necessarily incurred as a result of such
action, suit, proceeding, or any appeal therein, if such person scled in
good faith and i the reasonable befief that such action was in the best
interest of the Imited company, and | n caminal actions or proceedings,
without reasonable ground for belief that such action was unlawful. The
termination of any such aclion, suit, or proceeding by judgment, order,
settlement, conviction, or upon plea of nolo contender or its equivalent
shall not In itself create a presumption that any such director or officer did
not act in good faith in the reasonable belief that such action was in the
best interest of the limited company or ’tha’t he had reasonzable grounds for
belief that euch action was un!awfui :

By or in the right of the imited company fo procure a judgment in its favor
by reasen of his being or having been. a director, officer, employee or
agent of the limited company, or of any other corporation, partnership,.
Joint venture, trust, or other enterprise which he served as such at the
request of the limited company, against the reasonable expenses, s
including atforney’s fees, actually and necessarily incurrad by him in:]

connection with the defense or settiement or such action, or in connectxcffi 33

an appeal therein, if such person acted in good faith and in the reasonabfe =
beliet that such action was in the best interest of the limited company’) -,

Such Person shall not be entitled to Indemnification in refation o matterse.i‘;

g8 to negligence or misconduct in the performance of his duty o the.—

imited company unless, and only fo the extent that, the court:’:

administraiive agency, or investigative body before which such attion; -
suif, or proceeding is held shall determine upon application that, despite
the adjudication of liability but in view of all circumstances of the case,
such person is fairly and reasonably entitled to indemnification for such
expenses which such tribunal shall deem proper.

To the extent that a director, officer, employeg or agent in the LLC,
management, officer, employee or agent of the company has bean
successful on the merits or othenwise in d efense or any action, suit, or
proceeding referrad fo in Paragraph (a) or (b}, or in any defense of any
claim, issue, or matter therein, he shall be indemniffed against the

nE 12 Rd 81 amo

AT:2T  pEeZ-gi-dbid



s2°d

reasonable expenses including aftornoys' fees, actually and necessarily
incurred by him in conhection therewith.

[{s4] If a determination is made that indemnification of the direcior, officer,
employee, or agent is proper in the circumstances because such pemson
nas met the applicable standard of conduct set forth in Paragraph (a) or
{b}, unless indemnification Is crdered by the tribunal b efore which such
action, suit, or proceading is held. Such determination shall be made

either by the Members with interest in the LLC who were not parties to
such action, suit or proseeding.

{11} Pay expenses incurred in defending any action, suit or proceeding in
advanecs of the final disposition of such action, suit, or proceeding, upoh receipt
of an undertaking by or on behalf of the member, cfficer, employee, or agent to

repay such amount uniess it shall vitimately be determined that he is entifled to
be indemnified by the imited company as authonzed by this section

{12} iIndemnify any person without affecting any other rights fo which those
indemnified may be entitled under agreement, vota of disinierested Members
with interest in the LLC, both as to action in angther capagity while holding such
office and shall continue to a person who has ceased o be a Member, officer,

employee, or agent of the limited company and shall inure to the benefit or the
helrs, executors and administrators of such a person.

5

{13} Purchase and maintain insurance on behalf of any person who is or
was a Member, officer, employee, or agant of ancther corporation, partnership,
joint venture, trust or other enterprise agaznst Hiabillty assorted against him and
incurred by him in any such capacity or arising out of his status as such, whethire.

or riot the limited company would have the power to indemnify him against su =
hiabilfity under the provisions of Subsection {(12).

- r"‘i
D ;,
{14} Enter into generatl partnerships, timited partnerships {whether the '“}:-.’k
limited company be a limited or general pariner}, joint ventures syndicates, pno&
associations, and cther arangemenis for camying on ong or more of the— ¢
purposes set forth in its Articles of Organization, jointly or in common with others, ™, 3

so long as the partigipating corporation, petson, or association would have power“*
to do so alone.

9t lZi Wd 81 HVH *70
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“This limited liabilily company shailt exist perpetually.
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ARTICILE V
ANAG NT

The business of this limited company shaill be conducted by it
Managing Members. The names and street addresses of the iniflal Managing

Members of the company who shall also hold the following office for the first year
if its existence and as elected thersafter are as follows:

NAME MANAGEMENT POSITION ADDRESS
Alejandro Hirsch Managing Member 5401 N.W. 105" Court

Miami, Florida 33178
Jorge sanchez-Galarraga Managing Member

1313 Ponce de | eon Biwd
Suite 301
Coral Gables, Fla. 33134
ARTICLE V|
STREET AD 35 D

S DF GIST D AG
Cayo Norie Holdings, LLC, desiring to organize under the Jaws 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
#ts initial Registered Agent, Jorge Sanchez-Galamraga, whose address is 1313
Ponce de Lepn Boulevard, Suite 301, Coral Gables, Florida 33134.

" ARTICLE vii

ORGANIZING MEMBERS OF THE L. L.C.

The name and address of the person signing these Articles of
Organization on behalf or the organizing members are:

Ten =

—m
b ot 4
ORGANIZING MEMBER v ADDRESS T &
Alejandro Hirsch 5407 NW. 105" Court =3 —
Miami, Florida 33178 e bt
e 3P
ARTICLE Vit Zen T3
ADMISSION OF NEW MEMBERS 37 o
C=Taa N o

The limited company shall admit new members as follows: e

All existing members shall have first received notice of the intent to
admit & new member. Such notice shall be In writing and sent out ten (10) days
prior to the date which the new member intends to join. Upon the {Oth day or any
time set in the written notice, all the existing members shall vote to allow the new
rermber to join. it is agread that a vote of 68% of the existing members of record
shall be necessary to ratify the acceptance of the new member. [t shall be 2
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condition that such new member deposits & sum equal to the percentage of paid
In capitai the new member is to be assigned.

Such deposit shall be made before said new member shall be

gonsidered for membership in escrow with the attomeys designated by the
company at the fime nolice is sent o the sxisting members of record.
Acceptance of the new member shall constitute immediate authorty or the

company altomey 1o deposit all the sums into the company's account and said
amount shall be designated {additional} paid in capital.

ARTICLE IX
CON CE OF MEMBERS A IGHTS OF 8

IN CASE OF TERMINATION

In case of death, retiremant, resignation or dissoiution of a member or
the ococurrence of any event which terminates the continued membership of &
member in the imited company, the remaining members shall have the right to
continug operating the company as if the member were still a participating
meraber, Upon such occurrence the former member or his heirs, designes,
trustee or person shall ba entitied to receive the percentage of profit or losses

effective for the end of the distributing period which shail be conclusive. Al the
end of such disinhution period the former

designez or frustes shall be entilied o rege

&

isfher helrs, estaie,
egponding percentage of

=L F

T =

Alejandro. Hi ~ =5 =

2% >

State Of Florida m= o

County of Miami-Dade - =

Swom fo and subscribed hefore me this 1* day of March, 2004 g‘;_ o

by Alejandro Hirsch who is personally known 1o me and who executed the above ?53 - =2
and foregoing Articles of Organization of Doral Isles Holdings, LLC, fgr the

purposes therein expressed.

L<d
¥

My Commission Expires:

6T:27 rea2-87-ddl
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EPTANCE

U OSEIH

Having been named as registered agent and to accept service of process for
Cayo Norte Holdings, LLC., at the address designated in the Articles of Organization
of Cayo Norte Holdings, LLC, pursuant to the provisions of section 608.415, Florida
Statutes, Jorge Sanchez-Galamags, 1313 Pongce de Leon Boulevard, Suite 301,
Coral Gables, Flogda 33134 (the “Registered Agent") hercby accepts the

appointment as registered agent and agrees t© act in this capacily. The Registered
Agent further agrees to comply with the provisions of all statules relating 1o the

proper and complete performance of his duties, and is familiar with and accepts the
obligations of the position as registered agent.

Dated this 1% day of March, 2004,

Jorge Sanchez-Galaraga
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