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ARTICLEE Ui UNIUWANIZATION
OF

M & A PROPERTIES GROUP, LLC

The undersigned, for the purpose of forming a limited hiability company under
the Florida Limited Ligbility Cempany Act, Fluida Slalules Chaprer 608, hersby
makes, acknowledgas, and flles the following Articles of Organization.

TICLE 1 - NAME

The name of the limited liability company shall he M & A PROPERTIES GROUP,
LLC, {("Company”).

ARTICLE ¢ - ADDRESS

The nrinpinal place nf hiisinass nf tha Campany in Blorido nh-llii 1§31 0C Mo, .
Flgrida Avamm, Snite B Tutr Finrida 33549 word the mailing addraoo
same.
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ARTIC - BFFEC m '

LE 3 - BEFECTIVE DAt ,:-:&?1 z m

These Articles of Organization shall be effective immediately upon afptdvatnf CJ
the Secretary of State, State of Florida. oL, —
ogm =

i
ARTICLE 4 - DURATION

Subject to the provisions of Article 9, the Company’s existence shall terminats

no later than 89 yaars from its date of commencement, unless the Company is earlier
dissolved as provided in these Articles of Organization.

ARTICLE 5 - PURPOSES AND POWERS

The genaral purpass for wlauls (e Compeny Is erganized is 10 $nyays in the
business of real estate ventures and to transact any lawful business far which a
limitad liahility rompamy moy bo orgonizod umser tks [aws sfehe Olule I Tluida. Flie

Company shall have all the powers granted to g limited liability company under the
laws of the State of Florida.
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ARTICLE 6 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Company is Spiege! & Utrera,
P.A., at 1840 Southwest 22 Street, 4th Fioor, Miami, Florida 331458. The name andg
addrese of tho rogiotorpd agemt af this Cunpany ia Sulagsl & (hrnra, v &, 1880
Soulliwest 22 Street, 4th Floor, Miarm, rlonda 33145.

RTICLE 7 - g OF NEW MEMBER:

Neg additional memberis} shall be admitted to the Company axcept with the
nnanimaus written consant of all the mamber{s) of tha Campany aud upon such terms
and conditions as shall be determined by all the member(s}. A membar may transfer
his or her interest in the Company as set forth in the regulations of the Company, but
the transferee shall have no right to participate in the management of the business and
aftairc of tho Companmy sr B223s a wigniliar wunlens w1l ihe ather mamnarie) or tho
{ampany other than the mernber proposing to dispose of his or her inlerest approve
of the proposed trensler by unanimous written consent.

ARTICLE 8 - TERMINATION OF EXISTENCE E

vi

: © 3

The Company shall be dissolved upon the death, retirement, rellég_;\at'gw, "ﬂ
expulslon, bankruptey, or dissclution of a member or manager, or Upon the OCCUITERLEE peewe
of any other event that terminates the continued membership of a memﬁrin e ==
Company, unless the business of the Company is continued by the consen#f.b?}:aﬂ e *

remaining members, provided there are at feast one remaining member. '._‘:":—“,; E iﬁ
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ARTIGIE 9 « MANAGEMEMT

The Company shali be managed by a manager or manager(s) in accordance with
regulations adopted by the member(s} for the management of the business and affairs
of the Company. These regulations may contain any provisions for the regulation and
management of the affairs of the Company not inconsistent with law or these Articles

of Organization. The hames of all such manager(s) who is/are to serve as manager{s)
is/are:

Operating Manager: Thomas E. Miller
Vice-Operating Manager: Byron K. Anderson

Secretary: Byron K. Anderson

Treasurer: Thomas E. Miller

whose addresses shall be the same as the principal office of the Company.
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ARTICLE 10 - INDEMNIFICATION

The Company shall indemnify managers and officers of the Company who was
wholly successful, on the merits or otherwise, in the dafense of any procesding to
which the manager or officer was a party because the manager or officer is or was a
manager or officer of the Company against reasonable attorney fees and expenses
incurred by the manager or officer in connsaction with the proceeding. The Company
may indemnify an individual made a party to a proceeding because the individual [s or
was a manager, officer, empioyee or agent of the Company against liability if
authorized in the specific case after determination, in the manner required by the
member(s), that indemnification of the manager, officer, empioyee or agent, as the
case may be, is permissible In the circumstances because the manager, officer,
employee or agent has met the standard of conduct set forth by the member{s). The
indemmnification and advancernent of atiorney fees and axpsnses for managers,
officers, employees and agents of the Company shall apply when such persons are
serving at the Company’s request while a manager, officer, employee or agent aof the
Company, as the case may be, as 8 manager, officer, partner, trustes, employee or
agent of another foreign or domestic Company, partnership, joint venture, trust,
amployas benefit plan or other enterprise, whether or not for profit, as well as in their
official capacity with the Company. The Company glso may pay for or reimburse the
reasonable attorney fees and expenses Incurred by a manager, officer, amployee or
agent of the Company who is a party 1o @ preceeding in arvanae nf final dispogition
o7 TNe Procescing. ine Lompany 5le¢ may purcshass and maintair: insuranca on behalf
of an individuai ariging from the individual’s status as a manager, officer, employee or
agent of tha Company, whethar ar not the Company would have power to indamnify
the individya| againatthe same liahility under the law. All raferencee in thoca Artlaleo
nf Nrganization are deamed to Includo uny umendment sr sucesssor theiﬁm.gﬂé}thiw
contained in these Articles af Organizatinn shall 1imit or praciudo tho oxorojqurf owy
right ralating 2 indal aalivalion or advaiee vl guourney fees ana expenseg:@ afey
prasm Wha 3 v wwas a tnanage, offlcer, smployeeg or agent or tha uompaqg’___t}r -]
ability of the Company otherwise to indemnify or advance expenses to §ny,;sub
person by contract or in any other manner. If any word, clause or senteng® 6f the
foreqoing provisions regarding Indamnification or advancement of tho attomgy fige
or expenses shall be held invalid as contrary to law or public policy, it ball 1:!:
severable and the provisions retnaining shall not be othserwise affected. All refefencas
in these Articles of Organization to “manager”, "officer”, "employee” andZ@gerR™
challinolude the heirs, satates, exscutors, adunnislralors and personal represeniatives

of such persons.
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iN WITNESS WHEREQF, The undersigned, an authorized represantative of the
members, has made and subscribed these Articles of Organization at Coral Gabies,
Florida, for the foregoing uses and purposes, this June 27, 2005.

Elsie Sanchez, Authorized R sentﬁe of the
Members
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED  »:° & "1}
IN ARTICLES OF ORGANIZATION ol Z o
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T3
Spiegel & Utrera, F.A., having & business office identical with the fBgfstered *___
office of the Company name above, and having been designated as the Rggistemd i}
Agent in the above and foregoing Articles of Organization, is familiar with ar@ B¢cepts ==
the obligations of the position of Registered Agent under Section 808.4158Flonda ™
Statutes and other applicable Florida Statutos. b g =

Spiege!l & Utrera, P.A.

.

Bv:
Natalia Ut\kra, Vice President
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