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Broward Financial Centre, Suite 1400 Phone: 954-713-6428
500 East Broward Boolevard Fax: 954-888-202%
Ft. Lzuderdale, Florids 33394 Website www, gunstercom

DATE: May 1§, 2605

TO: Blectranic Filing FIEM: Corporations Division FAXNO: B850-205-0580
Deparment Florida Department of
State
PHONE NO:
FROM: Jeannie J. Ha, Paralegal PHONE NO: ext. 428
E-MAXL: jha@gunster.com

CLIENTNQ:  23037.090600 ' 6 PAGES INCLUDING COVER
MESSAGE:

PLEASE SEE THE ATTACHED ARTICLES OF ORGANIZATION OF UPI GROUP, LIC
POR ELECTRONIC FILING.

PLEASE CALL ME IF YOU HAVE ANY QUESTIONS.
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ARTICLES OF ORGANIZATION
OF
UPL GROVUP, LLC
The undersigned, for the pwpose of forming a imited lisbility company under the laws
of Florida, hereby adopts the following Articles of Organization:

Axticle I
Nape

The name of the limited liability company is UPI Group, LLC (the “Company™).
Article T1
Duration
Thiz Company shall exist on the date of filing af these Articles with the Secretary of State
of the Stare of Florida. The duration of the Compeny shall be perpetual,

Artd

Article T1]
Nafu usiness and Majling Address

This Company is organized for the purpose of engaging in all lswfiul activities and to do
all other things which may be nccessary or desirable in conmection with the foregoing. The
mailing address and the street address of the Company’s initial principal office {s 505 N.B. 3

Sireet, #200, Delray Beach, FL 33483,

Article IV
Initial Registered Office and Agent

The atreet address of the injlial registered office of this Company is 500 E. Broward
Blvd., Suite 1400, Fort Lauderdale, FL 33394, and the name of the initial registered agent of this
Company at that address s Valdes-Fanli Corporate Services, Inc.

Artiele V
Mepmbership Ceryficates
(a)  Each Member's interest in the Company may be evidenced by e membership
participanon certificate.
() No Member of this Company may transfer, sell or assign its Membership
Interest in the Company to zny other person sxcept as provided for in the Company’s

Reguletions and Opevating Agreement.
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Alticle VI
n Members

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

Articly VII
Indemnificetion

This Company shall indemmnify to the fullest extent permitted under and in accordance
with the laws of the Swmte of Florida any person who was er is a party or is threatened to be made
a party to any tiweatened, pending or complewed action, suit or procesding, whether civii,
criminal, administrative or investigative by reason of the fict that he is or was manager, member,
director or officer of this Company, or is or was serving 2t the request of this Company as a
manager, member, dircctor, officer, tustee, employee or sgent of or in any other capacity with
another company, partnership, joint ventuze, wust or other entarprise, againg expenses (including
attorneys' fees), judgments, fines and amounts paid in settlement actmally and reasonably
incurred by him in connection with such action, suit ot progeeding, unless such person breached
or failed io perform his duties as an manager, member, officer, director, emplayes or agent of
this Company and such breach constitutes:

(1} a violation of criminal law, unless the manager, member, director, officer, employee
or agent bed reasonable cause to believe his conduct was Iswful or hed no ressonable cause to
believe his conduct was unlawful; or

{2) recklessness or an act or omission which was committed with malicious purpose in a
manneér exhibiting wanton snd willful disregerd for human rights, safety, or property.

A judgment or other final adiudication ageinst a manager, member, director, officer,
employee or agent of this Company in any criminel proceeding for viclation of criminal Iaw
shall estop such person from contesting the fact that his breach or failure o perform constitates a
violation of the criminal law, but such judgment or other final adjudication shall not ¢stop such
pesson from establishing that he had rcasonable cause to believe that his conduct was lawful ar
had no reasonable cause to belipve that his conduct was vnlawfial

The indemnification provided by this Article shall continue as 10 an Indermnified Person
who bas ceased to be 8 manager, member, director or officer or employee and shail inure to the
benefit of the estate, hetrs, personal representatives, beneficiaries, sxecutors aud administrators
of such a porson. All rights to indemnification and advances under this Article shail be deemed
0 be 2 contract between the Company and each Indemnified Person at any time while this
Article {s in effect. Any repeal or modification of this Article or any repeal or modification of
relevant provisiona of the Florida Limited Lisbility Company Act or any other appiidable lagvs
shall pot in any way fiminish the rights 10 Indemnification of such Indemnified Pérspd og:ﬁ:e
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obligutions of the Cﬁnmpm srising heveunder for claims ralating to :nxtims occurring prior to the

repesl ormdiﬁm:m.
Axticte VII]

: Auengdiment

This Company reserves the sight 1o amend or repeal sy provision conteined in thess
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WITNESS WHE?.EQF, i undersigned memibar hasy exeomad these Arbcles on the
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ACCEPTANCE OF DESIGNATION AS REGISTERED AGENT

Having bsen named to accept service of process for the above stated Limited Liability
Company, at the place designated in these Articles, I hereby agree to act in this capacity, and I
further agree to comply with the provisions of all statutes relstive to the proper and complete
performance of my duties.

Dated: May lﬂ 2005
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