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THE UNDERSIGNED, initial mertbers of 1800 BAY ROAD DZ, LLC, a Florida
lirnited liability company formied hereunder (the “Company™), on behalf of the other

members of the Company. hereby forms a limited lmbxhty company under the laws of the
State of Florida.

ARTICLE L M
The name of the Company is: 1800 BAY ROAD DZ, LLC
ARTICLE IL. CQ MEN NC
In accordance with Sectioﬁ 608.409(1) of the Florida Llimited L.iability Company Act
(the “Act™), the term of existence of the Company shall commence upon the {iling of these

executed Articles of Organization with the Florida Department of State, and shall continue

perpetuaily, unless otherwise dissclved pursuant to Articie VIl of these Articles of
Organization.

ARTICLE 11, MAILING ADDRESS OF COMPANY
The mailing address of the Company is: 2999 Brickell Avenue, Miami, FL 33129,
ARTICLE V. STREET ADDRESS OF COMPANY -

The street address of the prmctpal office of the Company is: 2999 BnckeH Avenue,

Miami, FL 33129,
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ARTICLE V., W&&Gﬂm&w

The registered agent and the street address of ihe regtstered agent of this Company
in the State of Florida shall be:

JOSEPH R, COLLETTi
4770 Biscayne Boulevard
Suite 630
. Miamt, Florida 33137

ART!CLE VL ADM!MLW

Pursuant to Section 608.4232 of'the Act, the Company may admif additional members
upon the affirmative vote of a majority of those managers of the Company in attendance af
a duly called meeting of the managers at which a quorum exists or by writien consent of 2
majority of the managers of the Company. Any new member which s appraved by the
managers of the Company as set forth herein ghall become a member of the Company upon
payment of the contribution to the capital of the Company ag established from time to tome
by the mangers, and upon such member's agreement to comply with these Articles of
Organization, the Operating Agreement and such other documents, statutes, rules,
regulations or guidelines as the managers ma.y from time fo time determine in the:r sole
discretion.

ARTICLE Vil RIGHT OF ASSIGNEE TO BECOME A MEMBER

Except as may be otherwise provided in the Operating Agreement, an assignee of a
member’s interest in the Company may become a member of the Company, and acquire the
rights and powers and be subject to the restrictions and liabilities of a member of the
Company. upon the affirmative vote of a majority of all of the Company (exeluding the
member seeking to transfer his interest in the Company) which vote is taken at a duly calted
meeting of the members or by written consent of'a majonty of the merabers of the Company -
(excluding the member seeking to transfer his interest in. the Clompany) as set forth in the
Operating Agreement, provided such assignment and admission of such assignee 25 a
member complies with the terms and conditions of the Operating Agreement of the
Company.

ARTICLE VilL. DISSOLUTION OF COMPANY

Upon the death, retirement, resighation, cxpulsmn, bankmptcy or dzsso!uhon ofa .
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member or upon the cecurrence of any other event which terminates the continued

mentbership of a member in the Company, the Company shall be dissolved unless the other
members elect to continue the Company cither upon the affirmative vote of 2 majority of ail

of the members of the Company, which vate is taken at a duly called meeting of the
members or by written consent of a majority of the members of the Company, and so long

#5 there remains two (2) members of the Cumpmy .

ARTICLE IX. MANAGERS

The management of the Company shall bs reserved 1o the Members. The name and
address of the Managing Member is set forth below: '

DEAN ZIFF 2995 Brickell Avenue
 Miami, FL 33129

ARTICLE X, RETURN OF CAPITAL

No member shall- have the 5ght to demand the return of his, het or its contribution
to capital except as provided in the Campany’s Operating Agreement then in existence.

ARTICLE XL NDM O ARTI ' T

Members may adapt, alter, amend or repeal any provision of the Articles of -
Organization upon the affiemative vote of 4 majority of all of the members of the Company
which vote ig taken at a duly called meeting of the members or by wrilten consent of 2
ma_;omy of the members of the Company.

ARTICLE XIL. MENT QF O : EMENT

Pursuant to Section 608 423(1 } of the Act, the managers of the Campany may adopt,
alter, smend or repeal any provision of the Operating Agreement upen the affinmative vote
of a majority of those managers of the Company in attendance at a meeting of the managers
duly cailed at which 2 quorum exists or by wriiten consent of a majority of the managers of
the Company; provided, however, any pravision which has been previously adopied, altered
or amended by the members and which states that it may only be amended, altered or
repealed by the members, may not be altered, amended or repeated by the managers but shall
only be amended, altered or repealed upon the affirmative vote of a majority of all of the
metnbers of the Company which vote is taken at 2 duly calied meeting of the members or by
written consent of a majority of the members ¢of the Company.
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IN WITNESS WHEREOF the undersigned has executed the foregoing Atticles of
Organization as of this i day of February, 2006

: b \- ! ; * . )
% R COLLE‘.TTI N
Autharived Representative

STATE OF FLORIDA ' )
' 88
COUNTY OF MIAMI-DADE )

1 éiERE BY CERTIFY that the foregoing instrument was acknowledged before me
this _{2%_ day of Pebruary, 2006, by JOSEPH R. COLLETTI who is personally known to
me and who did not take an oath.

NOTARY PUBLIC, STATE OF FLORIDA

My comuission expires:

Identification Produced:_____
nS Aobiedo y .

,- w oB180038 Personally known _XX
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CERTIFICATE ACCEPTING DESIGNATION AS AN AGENT
UPON WHOM SERVICE OF PROCESS W[THIN THIS STATE MAY BE SERVED

The following is submitted pursuant to Section 608.507 of the Florida Limited Liability

Company Act:

Having been appointed as registered agent of 1800 BAY ROAD DZ, LLC, 2
Florida limited lizbility company in its Articles of Organization, at the place
designated in such Articles of Organization, the undersigned hereby agrees to
act in this capacity and affirms that it is familiar with, and accepts, the

ubhgatlons of such position.
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