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ARTICLES OF ORGANIZATION
oF

SOUTH BLUE DIAMOND, LLC

Pursuant to the Florida Limited Liability Company Act the undersigned. veting es organizer
of a limited liability conmipany, hereby adopts the following Articles of Orgamization for such
Company:

Article 1
Name
The name of the Jirited liability company is SOUTH BLUE DIAMOND, LLC.

Article XX
Caompany FExixtence

The Company’s existence shall be perpetual and shell be effective upon the filing of these
Axticles of Organization with the Ilorida Department of State.

Article L1
Unitz Of Equi necshi

Seetion A.  Authorized Unils of Equity Ownership  The Company shall have the power
to issue one or more classes of Membership Tnterests having various riphts, preferences, privileges

and restrictions thereof, “f’g; =
r~ A

SectiopB.  Restrictions on Disposition of Units. No Member ofthiy Fumpan;'ﬁ?iii sdlL
transfer, ConveY, pledge, give, distribute or encumber any unit or units in the Company w@;@m ﬁrs«t
giving notice in writing to the Company of such intended disposition and without first ﬁuﬁif'i)g the
written approval of Members of the Company owning 160% of the then-issued and GL&.Q&N&II’E}"
Membership Units of the Company. Ilowever, nothing contained herein shall prevent diﬁtbuucﬂ:u

by operation of law of such unit or units, provided that in such case a transferee shall be bop.ad hy
the provisions contained in this Scction In the same manne s an original Member,
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Arficle 1V

Registered Agent Avd Office

The address of the initial Registered Office of the Company is 444 Brickell Avenue, Ste, 300,
Miami, FL 3313/ and the name of its initial Registered Agent at such address is Stewart A, Merkin
Esq.

Article V
rincipal Qffice

The mailing address and street address of the principal office uf'the Compuny is 444 Brickell
Avenne, Sta, 300, Miami, FL 33131, ‘

Article VI
Qrganizer

The name and address of the organizer is:

Stewart A. Merkin, Esq.
444 Brickell Avenue, Ste. 300
Miami, FL 33131

Article VII
Purpose Aad Power

The Company shall be formed for any lawful purposes and shall have unlimited power to

engage in and (0 do any lawfiul act concerning any and all lawful businesses for which companics
may be organized under the Tlorida Limited Liability Company Act

Article VIUL
Masagement

The Company is to be managed by managers. The name and address ofthe manager s is J Oé,,O
DANTAS, 444 Brickell Avenue, Ste. 300, Miami, FL 33131,
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Indemnification < o
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The Company shall inderanify any Member and/or Officex who is or was a party ey whor'fs
threatcned 10 be made a party, (0 any threatened, pending or complated action, suit or pre;:eed:@
whether civil, eriminal, administrative o investigative, including all appeals, by reason éﬂ-‘ze Fiych
that such Member and/or Officer is or was 8 Member, Officer ot employee of the Company, oris ot

was serving at the request of the Company as a director, trustee, officer or cmployee of another
limited liability company, corparation, partnership, joint ventore, trust or other enierprise. against
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any and all expenses (incleding reasonable sttorneys' faes), judpments, deeroes, [incs, penalties and
amounts paid in settiement, which were actually and reasonably incurred by sueh Member and/or
Officer in connection with such action, suit or proceeding. The Company shall nol indemmily any
Member and/or Offices in the event of (i) a breach of such Member and/or Officer's duty of loyalty
to the Company or its Members, (ii) acts or omissions not in good faith or which involve intentional
misconduct or knowing violation of the law, (ili} a transaction from which such Member and/or
Officer derived an improper personal benefit, or (iv) acts or omissions for which indemnieation s
prohibitad under the Florida Limited Lisbility Company Act. or (v} judgments, penaliies, finey, and
scttlements arising from any proceeding by or in the right of the Company. or against expenses in
any such ¢asc where such Member and/or Officer shall be adindged lLiable 1o the Company. Any
indemnification provided lor in this Article (unless ordered by a court) shall be made by the
Comnpany only 2s authorized in the specific case upon s determination that indemnification of the
Member and/or Officer iz proper in the circumstances because such Member and/or Officer had met
the applicable standard of conduct set orth in this Article. Such determinstion shall be made: (i)
by the Members by a majority vote of 8 quorum consisting of Mombers who were not parties to such
action, suit, or procesding; or (ii) by spccxal legal counsel, selecled by the Members by voic as set
forth in (i) above.

The indemmnificstion provided in this Article shall not be deemed exclusive of any other rights
1¢ which a person indemnified may be entitled under any agreement. vote of Membhers, or
disinterested Officors or utherwise, both as to action in the official capacity of such person and as
10 action in another vapacity while holding such office, and shall continiue as to a person who hag

ceased to be an Officer or 2 Member and shall inure lo (he benefit of the heirs, executors, and
administrators of such person, -

Article X
Amendment OFf Activles of Qrggnization

[he Company roserves the right (o amend, alter, change, or repes! any provisivns contained
in these Articles of Organization in the manner now or hereafter prescribied by slatute and dul

rights
conferred upon Members herein are granted subject to this reservation. '}’
33:7“*"
Dated: March 15, 2005, =0
;#Z‘Gz‘ 25
Stewdrt A, Merkin, Iisq. Mo
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Authorized Representative of Membgr
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ACCEPTANCE OF REGISTERED AGEN]

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED LIMITED LIABILITY COMPANY AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT OF
REGISTERED AGENT ANTY AGREETO ACTIN THIS CAPACITY. L FURTHER AGREETO

COMPLY WITH THE PROVISIONS OF ALL 8TATUTES RELATING TO THE PROPER AND

COMPLETE PERFORMANCE OF MY DUTIES, AND 1 AM FAMILIAR WITH AND ACCEPT
THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

SIGNAWRE_:?A’%V

Stewart A, Merkin, ‘ésq.

DATE: March 15, 2005
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FILED BY: = 1=
STRWRRT A. MERKIN, ESO. 2% 7
444 BRICKELL AVE., 5TEL, 300 aa
MIMMT, FL 3113 SRl
TEL. 305-357-5556 FAX 305-358-2430
FLfi. BRAR NO, 153444
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