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{3 ARTICLES OF ORGANIZATION OF W

MAGUA HOLDINGS, LLC 2005 W 1y A Wk 24

SECRETARY OF STATE
The undersigned hereby declare that the following Articles shall be Thd dhatidr ahd GnbbGs
the canduct of business a limited lisbility company (the "Company™) under the laws of the State of
Elorida.

ARTICLEX
NAME
The name of the Company shall be MAGUA HOLDINGS, L1.C.

ARTICLEH
FURPOSE AND POWERS

The purpose of the Company is to transact any and all lawful business for which companies may
be formed under the Florida Limited Liability Company Act, and all amendments and supplements
therets, or any [aw enacted to take the place thereof (the "Act™).

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

of Flotida,

ARTICLE IO
CAPITAL CONTRIBUTIONS

Capital contributions will be made as required for business purposes, as determined by
unanimous consent of the members or as otherwise agreed to in the Operating Agreciment of the

Company.

THIS INSTRUMENT PREPARED BY:
Donaid R. Tescher, £53.

Florida Bar No. 377139

Tescher Guiter Chaves Josepher Rubin Ruffin & Forman, P.A.
2101 Corporate Blvd., Suite 107
Boca Raton, FL 33431

Tel: (561) $98-7847
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PARTICIPATION

i
The pamc:pnnan ("Participation") of the initial members shall be asﬂzw{zasnﬁ;mty ag'eec}% gyzih:
initial members in the Operating Agreement or other writing of those memppigThe Py ;:cf c
members may be changed thereafter by unanimous agreement of the membEdsl irdv) dgt] Jh q:q_: nier
& person or entity that is not a member but has an interest In the profits, losses, or assets of the Co m;my
reason of a ransfer of u member’s interest in the Company without the consent of the Company may not be
reduced without the consent of such person er entity. No amendment 0 these Articles shall be required by

reason 0f a change in Participation. Membership in the Company shall not be represented, determined, nor
established through the use of certificates except as may be expressly provided in the Operating Agreement.

ARYICLE V
OPERATING AGREEMENT

At the first meeting of the members after the exccution of these Articles, the members shall
=dopt an Operating Agreement containing provisions for the reguiation snd management of the affairs
of the Company, not Inconsistent with law or these Articles. The power to 2dopt, alter, amend or repesl
the Opemating Agreement shall be vested in the members and shall require their unanimous consentand
agreswment in regard to any vested right ofa mernber (which shall include any provisioas hermof requiring
the unanimous approval of the members, the admission of members, and sny member rights 10 or in
profits, losses, or assets of the Company), of otherwise by a majotity vote of the members by pricentage

Pasticipation.

ARTICLE VI
PRINCIFAL PLACE OF BUSINESS
The mailing address and street address of the principal office of the Cormpany is 7620 Is‘;‘.iami
View Dirive, North Bay Village, Florida 33141,
ARTICLE VII
MANAGEMENT AND MEMBERS

The Company shall bs managed by the members,

Decisions on all matters reserved for the members shall be by majority vote of the Members
uniess specified to the contrary herein or in the Operating Agreement. The vote of cach member shal
be in proportion to the Participation of the member unless otherwise provided in the Operating

Agpreement,

I 1@:77  Seaz-9T-NhC



ra~d

ARTICLE VITi FELED

REGISTERED OFFICE AND
REGISTERED AGENT s S e AN 2u

The address of the registered office of the Company i5 2101 Cmporgg@'éii‘ﬁﬁté}f 7]
Raton, Florida 33431 and the name of its initisl registered agent st such sddpessis M&E W A c.

ARTICLE IX
PROFITS, LOSSES AND DISTRIBUTION

Each member shall share in the net profits or losses from the operation of the business of the
Company and in the distribution of the property of the Company in the same proportion as the member's
Participation, or as may be adjusted from time to titne by reason of additional investrents or agreement
of the members as refiected in the Operating Agreement.

ARTICLE X
RESTRICTIONS ON MEMBERSHIF

Members shall have the right to admit new members by unanimous consent. Cortribtions
required of new mcmbers shall be detecrmined &s of the time of admission 1o the Company.

A member’s interest in the Company may not be sold or otherwise transferred or assigned except
with unanimvous written consent of all members. In the absence of such unanimous written approval,
the transferee of the interest of any member shall not become a2 member and shall have no right to
patticipate in the management of the business and affairs of the Company, but shall be entitled to receive
only the share of the profits or fosses and retum of contribution to which the transferor member would
be entitied except as otherwise agreed to in writing by all members or in the Operating Agreement.

ARTICLE XX
AMENDMENT TO ARTICLES

These Articles may be amendad at any time by a majority vots of the members by percentage
Participation, exceptwith respect to the vested riphts of the members (which shall inchude any provisions
hereof requiring the unanimous approval of the members, the admission of members, and any member
tights to or in profits, losses, or assets of the Company) which shall mequire unanimous voic of the

members for amendment, or 2s otherwise provided by law.

Any amendment shall be signed by &Il members and an amendment 2dding a new member shall
be signed by the member to be added. As acondition of membership, all members agree to exscuto suck
documents as may be required to effectuate duly authorized amendments to these Articies.

1T 18:1T SBEe-9T-NIL



S2°d Hlol

P
3 %

Hos ooomug 12
ARTICLE X1 F i L E D

DISSOLUTION

The Company shall be dissolved upen the occurrence of any svent giving n‘gi%nso Q’fﬁi&&mﬁ G- 24

under the Operating Agreement, o 85 otherwise provided under Florida law. SECRETARY OF STATE
% TALLAHASSEE, FLORIBA
- -

The undersigned, being the original members of the Company, hereby certify that the foregoing
constitutes the Articles of Organization of MAGUA HOLDINGS, LLC.

Executed by the undersigned authorized representative of the Memnbers on June 14, 2005,

Do ESQUIRE

Tescher Gutter Chaves Josepher Rubin Ruffin
& Forman, P.A.

2101 NW Corporute Bivd., Suite 107

Boca Raton, FL 33431

Tel: 561-998-7847

REGISTERED AGENT ACCEFTANCE

Having been named as tregistered agent apd to accept service of process for the above stated
himited liability company st the place designated in this cectificats, the undersigned hereby accepts the
sppointment as registersd agent end agrees t act in this capaoity. The undersigned flrther agrees to
comply with the provisions of ali statutes relsting to the proper and complete performance of its duties,
and is familiar with and accepts the obligations of its position a5 vegistered agent a3 provided for in
Chapter 608, F.5.

e’

Dated: 3 2005.
M & W AGENTS, INC., a Florids cotporation

By:
DONALDR. TESCHER, Authorized ORjoer
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