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ARTICLFES OF ORGANIZATION x = :\
UM PALACIO, LLC
Pursuant to the F lorida Limited Liability Company Act the undersigned, acting as organizer
of & limited lisbility company, hereby adopis the following Articles of Organization for such
ompany:
Article L
Name
The nams of the limited ligbility company is UM PALACIO, LLC.
Article I
Campan jatenc
‘The Company's ¢xistence shall be perpetual and shall be effeclive upon the filing of these
Articles of Organization with the Florida Department of Siale,
Article TH :
Units Of Equity Ownership
Seclion A.  Authorized Units of Fauity Ownership The Company shall have the power
to issue one or more classes of Membership Interests having various rights, preferences, privileges
and restrictions thercof.
SectionB.  Restrictions on Djsposjtion of Units. No Member of this Company shall sell,
transfer, convey, pledge, zive, distibute or encumber any unit or units in the Company without first
.giving noticc in writing t2 the Company of such intended disposition and without first securing the
written approval of Menibers of the Company owning 100% of the then-issuod and outstanding
Membership Units of the Company. However, nothing contained herein shall prevent distribution
by operation of law of such unit or units, provided that in such case a transferee shall be bound by
the provisions contained in this Section in the same manncr a8 an original Member.
: | ‘
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Article IV
Registe

The address of the initial Registered Office of the Company is 444 Brickell Avenue, 8te, 300,
Miami, Florida 33131, and the name of its initial Registered Agent at such address is Stewart A.

Merkin, bsq.,
Article V

Principal Office

The mailing addr2ss und street address of the principal office of the Company is 444 Brickell

Avenue, Ste. 300, Miam|, Florida 33131. o
® =,
Article VI S 54
: = s I
Organjzer o oo
: = ;’};;
! izer is: o<
I'he name and address of the organizer is: = 591 =
Stewart A. Merkin, Fsg. ® 22
444 Brickell Avenue, Ste. 300 Py S ~
Miami, Florida 33131 7
Article V1L

Purpose And Power

The Company st all be formed for any {awful purposes and shall have unlimited power Lo

engage in and to do any lawful act conceming any and all lawful businesses for which companies
may be organized undey the Florida Limited Liability Comnpany Act,

Article VIl
2 nt

The Comyyany is to be a member managed compatty. The names and addresses of the

managers are as follows:

Lisa De Sousa . Joao Puscoal
444 Brickell Avenue, Ste. 300 444 Brickell Avenue, Ste. 300
' Miami, FL 33131

Miami, FL 3313"
Article IX
‘ [ndcmuification -
The'Company shall indemnify any Member and/or Officer who is or was a party, or who is
threatened to be made a sarty, to any throatened, pending or campleted action, suit or procecding,
2
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whether eivil, criminal, 1dministrative or investigative, including all appeals, by reason of tha fact
that such Mcmber and/o - Officer is or was a Member, Officer or employee of the Company, or is or
was serviug at the requost of the Company as a director, trustec, officer or employee of another
limited liability company, corporation, parinership, joint venture, trust or ather enterprise, aganst
any and all cxpenses (including reasonable artorneys' fees), judgments, decrees, fines, penaltics and
amounis paid in settlem:nt, which were actually and reasonably incurred by such Member and/or
Officer in connection with such action, suit or proceeding. The Company shall not indemnify any
Member and/or Officer n the avent of (i) a breach of such Member and/or Officer's duty of loyalty
to the Company or its Mutabers, (if) acts or omissions not in good faith or which invelve intentional
misconduct or knowing violation of the law, (jii) a transaction from which such Momber and/or
Officar derjved an impr¢ per personal benefit, or (iv) acts or omissions for which indemnification {s
prohibited under the Flo ida Limited Liability Company Act, or (v) judgments, penalties, fines, and
se(tlements arizing from amy proceeding by or in the right of the Company, or against cxpenges in
any such case where such Member and/or Officer shall be adjudged liable to the Company. Any
indemnification provided for in this Article (unless ordered by & court) shall he made by the
Company only as suthoiized in the specific case upon a determination that indemnification of the
Mcmber and/or Officer is proper in the circumstences because such Member and/or Officer had met
the applieable standard of conduet set forth in this Article. Such determination shall be made: (1)
by the Members by a maj otity vote of a quorim consisting of Members who were not partics to such
action, suit, or proceeding; or (ii) by special leg,al counsel selected by ﬂ:c Members by vote as set
forth in (i) above.

The indemniﬁcai jon provided in this Asticle shall-ubt-be deemed exclusive ofany other rights
to which a person indiymmnified may be entiticd under' any agreement, vote of Mombers, or
disintergsted Officers or otherwise, both as to astion in the officlal capacity of such person and as
to aclion in another capucity while.holding such office, and shall continue.as to a person who has
ccased to be an Officer or 8 Mcmber and shall inure to the bencfit of the heirs, executors, and

administrators of such parson.

Article X
d Of Articles of O i n

The Company reserves the right to amend, alter, change, or repoal any provisions contained
in these Articles of Organization in the manner now or hereafier prescribed by starate and all rights
conferred upon Members herein are granied subject to thls reservation.

Dated: April 24, 2008, o /441%

. ' Stewart A. Merkin, Esq.
Authorized Representative of Member
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" H08000/089%0
ACCEPTANCE OF REGISTERED AGENT

HAVING BREEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED LIMITED LIABILITY COMPANY AT THE PLACE
DESIGNATED. IN THIS CERTIKICATE,-1 HEREBY ACCEPT THE APPOINTMENT OF
REGISTERED AGENT AND AGRFE TO ACT IN THIS CAPACITY. IFURTHER AGREE TO
COMPLY WITH TIIE FROVISIONS OF ALL STATUTES RELATING TO THE PROFER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT
THE OBLIGATIONS C'F MY POSTTION AS REGISTERED AGENT.

SIGNATURE /%477’

Stetvdrt A, Merkin, Esq.

a

- DATE: . April 24, 2008
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FILED AY:

STEWART A. MEREIN, RSO,

144 BPRICKELL AVE., S¥k. 300
MIAMI, FL 33131

FBN: 153444

TEL. {305) 3575556
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