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ARTICLES OF ORGANIZATION OF )
WATERFRONT CLEMATIS PROPERTY, LLC

The undersigned hereby executes these Arxticles for the purpose of forming a limited liability
company under the laws of the State of Florida, providing for the formation, rights, privileges, and
immunities of limited liability companies for profit. The undersigned further declares thar the
following Asticles shall be the Charter and awthority for the conduct of business of such limited
Jiability company (the “Company™).

ARTICLE]
NAME

The name of the Company shall be WATERFRONT CLEMATIS PROPERTY, LLC.

ADOPTION DATE:
' e
Tune 29, 2004 =
I
. 22
— ARTICLE -
PURPOSE AND POWERS -

L s

The purpose of the Company is to transfer any and all lawfid business for which companiés’

may be formed under the Floride Limited Liability Company Act, and &l amendments and
supplements thereio, or any law cnacted 1o take the place thereof (the “Act™).

The Company shall have power to do everything necessary, proper, advisable, or convenient
for the accomplishment of its purpose, provided the same shall not be inconsistent with the laws of

the State of Florida.
ARTICLE U
CAPITAL CONTRIBUTIONS

Cupitel contributions will be made as required for business purposes, as determined by
unapimous consent of the members or as otherwise agreed to in the Regulations of the Company.
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| ARTICLE IV
PARTICIPATION

The participation (“Participation™) of the initial members shall as unapimously agreed 10 by
the initial members in the Company Regulatops or other writing of those members. The
Participation of the members may be changed thereafter by unanimous agreement of the members,
provided that the interest of a person or eniity that is not a memaber but has an interest in the profits,
losses, or assets of the Company by reason of a transfer of & member’s interest i the Company
without the consent of such person or entity. No amendrment 10 these Articles shall be required by
reason of a change in Participaton. Membership in the Company shall not be mpresented,
determined, nor established through the use of certificates sxcept as may be expressly provided
the Company Regulations.

ARTICIEV
- . REGULATIONS

At the first meeting of the members after the exeoution of these Asticles, the members shall
adopt regolations (the “Regulations™) containing provisions ior the regulstion and management of
the affairs of the Company, not inconsistent with law or these Articles. The powsr to adopt, alter,
smend or repeal the Regulations shall be vested in the membéers and shall require thelr unanimous
consent and agrecment in regard to any vested right of a member {which shalt include any provisions
heresof requiring the nnanimaous approval of the members, any member rights to serve as manager, or
tights in the profiss, lasses, or assetz of the Company), or otherwise by a majority vots of the
membess by percentage Participation,.

ARTICLE V]
DURATIOIN AND DISSOLUTION
- The Company shall continue unt] the fisst 10 occur of (a) December 31, 2054, (b)
dissolution pursuant to the provisions of the Aet or the Regulatiens of the Company, or {c) the death,
weuirament, resigoation, expulsion, bankruptey, ar dissolution of a member or any other event which
tenninates the continued membership of 2 member in the Company (unless the business of the
Company shall be continued wpop, written consent of all remaining members).
ARTICLE VII
PRINCIPAL PLACE OF BUSINESS

The mailitg address and soeet address of the principal office of the Company is 1500 San
Remo Avenue., Ste 201, Miami, Florida 33146.
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ARTICLE VIR
. MANAGEMENT AND MEMBERS

The Company shall be managed by the members. The vote of each member shall be in
proportion to the Participation of the member unless otherwise provided in the Regulations.

ARTICLE IX
REGISTERED OFFICE AND REGISTERED AGENT

The address of the registered office of the Company is 2699 S. Bayshore Drive, Miami,
Florida 33133 and the name of its initial registered agent at such addvress is Jesse T. Singer.

-

ARTICLE X
PROFITS, LOSSES AND DISTRIBUTION

FEach member shall shere in the net profits or losses from the operation of the business of the
Company and in the distibution of the praperty of the Compeany in the same proportion a8 the
member’s Perticipation, or as may be adjusted from time to time by reason of additional investments
or apreement of the members as reflected in the Regulations.

ARTICLE X1
RESTRICTIONS ON MEMBERSHIP

Members shall have the right to admit new members by unanimous copsent. Coatributions
required of new members shall be datermined as of the time of admission to the Company.

A member’s intersst in the Company may not be sold or otherwise transferred or assigned
sxeeept with unanimons written consent of all members. In the absence of such unanimous written
approval, the transferee of the bwerest of any member shall not become 4 member and shall hove no
right to participate in the management of the business and affairs of the Company, but shall be
entitled to receive only the share of the profits or losses and rerem of conmibution to which the
wansferor member would be entited excent as otherwise agreed to in writing by all members or in
the Regulations. Provisions can be made for transfers or assignments in the Regulations but such
provisions shall nor affect the foregoing requirements of unanimous written consent to sales,
transfers, and assignments.
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ARTICLE X
AMENDMENT TO ARTICLES

These Articlts muy be amepded a1 any Hmes by 2 majority vate of’themmhm, exaapt with
nakbont w the vested mghts of the memben {whish oball recluda any provisicns hereof requitng the
nnanimens agproval of the membeys, ﬂgkta 1o rermgve and neplice the initial mannger, 2oy member
Tights to serve 26 manages, or Bghts in (e profity, Jusses, or asaets of the Company) wiich shall
Tequire nuanimous vole of the members for amenrhment, ot w8 atherwise mrovided by low,

Any amendment shall be signed by at] members and 2o #mendment adelitg a new member
shaﬂbed,guaﬂbythamba:tobcnddd Ag a condition of mpembersiip, 2ll membes agres 1w
execnte such doctments @8 Mmay be required to effitoete duly amborized cmendnnmis 1o thewe
Articles

ARTICLE X300
INDEMNIFICATION
The Contpany hersby agraey fo indemnify each mefager, menaging menber, offcer,

. emplayee, and agent of ihe Company to the exrent awthouzed by, axd ju aocondanes with the

yrovigions of, FlaStats. §608.4363.
~olg-
The undersigued, being an ofighul member of the Compeny, hersby cettiffes thar the
{ﬁgomg constituter the Axticles of Organlzation of WATERFRONT CLEMATIS FROPERTY,

Kixecuted by the undewigned on Shaer 29, 2004,

bl

“Tol Caglin~ #
CAPCO Developtnent, LLG Trritial Member
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STATEMENT DESIGNATING REGISTERED AGENT AND OFFICE

State of Florida
8

County of Dade

Pursuzmt o the provisions of Sections 608.415 and 608.407(1)(d) of the Florida Limited
Lisbility Company Aect, the limited company identified below submits the following starmments in
degignating its registered office and registered agent in the State of Flor{da:

The name of the limited Lability company is WATERFRONT CLEMATIS PROPERTY,
LiC.

The pame of the registered agemt for WATERFRONT CLEMATIS PROPERTY, LLC is
Jesse T. Singer and the registersd agent address is 2655 S. Bayshore Drive, Miami, Florida 33133.
The registered office of WATERFRONT CLEMATIS PROPERTY, LLC is 2652 5. Bayshore Dr.,
Ste 400, Miami, Florida 33133,

This statement is to acknowledge that, ng indicated sbove, WATERFRONT CLEMATIS
PROPERTY, LLC has appointed Jesse T. Singer. as its registered agent to accept serviee of process
for the company at the place desigrated above in this certificate. Jesse T. Singer accepts this
appointment as megistered agent and agrees to act in this capacity, Jesse T. Singer fluther agrees to
comply with the previous of all gtatutes relating to the property and complete performance of his
duties, and is familiar with and accepts the obligations of its position as registered agent.

Date Jﬁ; 24 2004

. zsse 1. Singef /

e N7256000:2008\ o2\ Incorporation- clemarls propesty ledos
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