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ARTICLES OF ORGANIZATION
OF

PALACIO DUAS, LLC

Pursuant to the Florida Limited Liability Company Act the undersigned, acting as organizer
of a limited liability company, horeby adoprs the following Ardeles of’ Organization for such
Compuny:

Article 1
Name
The name of the limiled liubility company is PALACIO DUAS, LLC. Ty oo
Article IT B
\ 1 ]
Company Existenee m i

- 5

The Company's exisience shall be perpetual and shall be effective upon the filing: ?f t Q%.c

Articles of Organization with the Florida Department of State. %3

jostag]
Article 1N - =

Units Of Fguity Ownership

—d

Section A.  Authorized Units of Liquiry Ownorship  The Company shall have the power
L issue one or more classes of Membership Inierests having various rights, preferences. privileges
and restrictions thereol.

SectionB.  Restrictions.on Disposition of Units, No Membur of this Campany shall sell,
trans(er, convey, pledge, give, distribute or ancumber any unit or units in the Company without fiest
giving uotice in writing 10 the Compuny of such intended disposition and without first scouring the
written approval of Members ol the Compuny awning 100% of the thensissued and oulstanding
Membership Units of the Company. Fowever, nothing contained hercin shal} 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 sume manner as an original Member,
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Article TV

Registered Agent And Office

I'he address of the initial Registered Office of the Compuny is 444 Brickell Avenue, Ste. 300
Miami, Florida 33131, and the name of its initial Registered Agent at such address is Slewari A
Merkin, Faq..

Article ¥V
Principal Office

The meiling address and street address of the principal office of the Compagty js 44
Avenue, Ste. 300, Miami, Florida 33131,

4§ Brickell
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Article V1 T = ™
A LS
Qrganizer R g Y
f‘m
The name and address of the organizer is SR
r oL
oz P
Stewart A, Merkin, Esaq. =% o
444 Brickell Avenue, Ste. 300 o
Miatni, Florida 33131

Avticle VII

Purpose And Power

The Compuny shal} be formed for any lawful purposes and shall bave unliruited power 1o

engage in and to do any lawful act concerning any and all lawful businesses (Ur which companies
may be organized under the Florida Limited Liability Company Act

Article VI
Management
Tho Company is i be 8 member managed company. ‘The names and addresses of thie
margers are as follows:
Lisa e Sousa
444 Brickell Avenue, Ste, 300

Joao Maseoul
Miami, FI. 3313)

444 Bricke!l Avenue, Ste. 300
Miani, FI. 33131

Article IX

Indemnification

The Company shall indemnify any Member end/or OfTicer who is or was a party, or who is
threatencd 10 he made a party, 1o any (hreatened, pending or completed action, suit or proceeding,
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whether ¢ivil, ¢rimipal, administrative or investigative, including all appeals, by rexson 00" the fact
that such Member and/or Officer is or was A Member, Officer or employee of the Company. or is or
was serving at the request of the Company as a director, trustes, officer or employce of another
limited liability company, corporation, partnership, joint venture, trust or other enterprise, against
any and all expenses (ingluding reasonable aftomeys' fees), judgments, decrees, nes, penalties and
amounts paid in settiement, which were actually and reasonably incurred by such Member and/or
Officer in conncetion with such action, suit or procecding. The Company shalt not indemnify any
Member und/or Officer in the event of (i} a breach of sugh Member und/or Olficer's duty of loyulty
to the Compuny orils Members, (1) acls or omisgions nol in good fuith or which involve intentional
misconduet or knowing violation of the Jaw, (1) a transaction rom which such Member and/or
Officer derived an improper personal benefit, or (iv) acts or omissions for which indemnification is
prohibited under the Florida Limited Liability Company Act, or (v) judgments, penalties, (ined, and
settlements arising from any proceeding by or in the right of the Company, or against expenses in
uny such case where such Member and/or Officer shall be adjudged liable to the Compaay. Any
indemnification provided for in this Article (unless urdered hy a courl) shall be made by the
Company only s suthorized in the specific case upon a determination that indemaification of the
Member and/or Officer is proper in the cireumstances because such Member and/or QiTicer hiud met
the applicabls standard of conduct set forth in this Arlicle. Such determination shall be made: (i)
by the Members by a majority vote of a quorum consisting of Memberts who wore not partics to such
action, suit, or proceeding; or (ii) by special legal counsel, selected by the Members hy vole as sel
forth in (i) above.

The indemnification provided in this Arlicle shall nut be deemed exclusive ofany otheriphts
w which a person indemnified may he entitled under any agreement, vote of Members, or
disimeresied Officers or otherwise, both as to action in the official capacity of such person und as
to action in anther capacity while holding such offlce, and shall continue as W a person who has
ceased to be an Officer or a Membcr and shall inure 1o the benefit of the heiss. executors, and

administrators of such person, FLET ey
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‘T'he Company rescrves the right 1o amemd, aleer, change, of repeal any proﬁ;ﬁigns containci.rg
in these Articles of Organization in the manner now or hereafter prescribed by swmtp_‘dndlﬂ'! n'g.hti;j

conferred upon Members herein are granted subject to this reservation. 25 o
gm
Dated: June 24, 2008, /__—_____f -

Stewarl A. Merkin, Fsq,
Authorized Representative of Membar
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I[IAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCLPI SERVICLE OF
PROCESS FOR THE ABOVL STATED LIMITED LIABILITY COMPANY AT THE P1.ACK
DESIGNATED IN TIHIS CERTIFICATE, I HERERY ACCEPT THE APPOINTMENT QF
REGISTLERED AGENT AND AGREL TO ACT IN THIS CAPACITY. 1FURTHER AGRRETO
COMPLY WITH THE PROVISIONS OF ALL §TATUTES RELATING 1O T PROPLER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCLPT
TUE OBRLIGATIONS OF MY POSITION AS REGISTERED AGENT.

~f

SIGNATURE h

Stowart A. Moerkin, Lisq.

DATE: June 24, 2008, -
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FTT.ED HY:

STEWART A. MERKIN, [AQ.

444 BRTCKFIT. AVRE., S0s. 300
MiAMS, KL 33131

PLN: 153444
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