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ARTICLES OF ORGANIZATION

OF
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EUCLID SOUTH BEACH LLC
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Pursusnt to the Florida Limited Liability Company Act the undorsigned, acting s organizer
of a limited liubility company, hereby adopts the following Aricles of Organization for such
Company:

L
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Article 1
Name

33S

The name of the limited liability company is EUCLID SOUTH BEACH LLC.
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Article 1L
Company Existence
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The Company's existence shall be perpetual and shall be effective upon the tiling of %sc
Articles of Organization with the Florida Department of Statc. b

Article 11
L nits Of Equity Ownerghip

Section A.  Authorized Uniws of Bquity Qwnership The Company shall have the power

10 185u¢ one or more classes of Membership Interests having various rights, preforences, privileges
and rgsirictions thercol,

Scetion B, Restrictions on Disposition of Units, No Member of this Company shall sell,
transtfer, convey, pledge. give, distribule or encumber any unit or units in the Company without first
giving notice in writing to the Company of such intended disposition and without first sccuring the

. written approval of Members of the Company owning 100% of (he 1then-issued and gutstanding
Membership Units of the Company. However, nothing contained hercin shall prevent disaibution
by operation of law of such unit or units, provided that in such ¢ase a transferce shall be bound by
the provisions contained in this Section in the same manacr as an original Mcmber.
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Article IV
Registered Agent And Office

The address of the initial Registered Office of the Company is 701 Brickell Avenue,
S1e. 1460, Miami, Florida 33131, and the name of its initial Registered Agent at such address is
Herve Barbera.

Artlcle V
Principal Oiffice

The mailing address and strect address af the principal office of the Company is 701 Brickell
Avenue, Ste, 1460, Miami, Florida 33131,

Article VI
Organizer

The name and address of the organizer is!

Swwurt A, Merkin, Esq.
444 Brickell Avenue, Ste. 300
Miami, Florida 331371

Article VII
Purpose And Power

The Cempany shall be formed for any lawful purposes and shall have enlimited power to
engage in and to do any lawlul aet concemning any and all lawful busincsscs for whicl companies
may be organized under the Flonda Limited Liability Company Act

Articlc Y111
Management

The Company is {0 be manager managed. The name and address of the manaper is Herve
Barbera, 701 Brickell Avenue, Ste. 1460, Miami, FL 33131,

Article 1X
Indemni on

Ttk Company shall indemunify any Member and/or CfTicee who is or was a party, or who is
threatened to be made a party. Lo any threatened, pending or complersd action, suit or procesding,
whether ¢ivil, criminal, administrative or nvestigative, including all appeals, by reuson of the facr
that such Member andor Officer is or was a Member, Officer or employee of the Company, or is or
was serving wi the request of the Company as a director, trustee, officer or employee of another
tinmited [iabifity company, corputation, partnership, joint venture, trust or other enterprise, against
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wny and all expenses (including reasonsbic atomeys’ fees), jodgments, decrees, fincs, penalties and
amounts paid in sctilernent, which were actally and reasonably incurred by such Member and/or
Oflicer in conncetion with such action, suit or procecding. The Cotmpany shall tot indemalfy any
Mcember and/or Officer in the event of (i) a breach of such Member and/or Officer's duty of loyalty
1o [he Company or is Members, (it) acts or omissions nof in geod faith or which invalve inigntjonal
misconduct or knowiny viglation of the law, (iii) a transaction from 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, o {v) judgments, penaltics, fincs, and
scltlements arising [rom any procecding by or in the right of the Company, or against expenses in
any such case where such Member and/or Officer shall be adjudgod Kahle 1o the Cotupany. Any
indemnification provided for in this Article (unless ordered by a court) shall be made by the
Company anly as suthorized. in the specific case upon a determination that indemnification of the
Member and/or Qfficer iy proper in the Gircumstances because such Member and/or Officer hnd met
the applicable standard of conduct set forth in this Article, Such determination shell be made: (i)
by the Members by » majonty vote of a quarum consisting of Members who were not partics to such
action, suil, or procecding; or (ii) by special legal counsel, selected by the Members by voie a;;hb;,
forth in (i) above, r' n
e
The indemnification provided in this Article shall not be deemed exclusive ofany other riﬁ
10 which a person indemnified may be entitled under any agreement, vote of Membens‘zﬁ:m
disintercsted Officers or otherwise, both as to action in the official capacity of such person anp{}sm
10 action in another capacity while holding sueh office, and shall continue as te a person who hgsn
acased 1o be an Officer or a Member and shall inure to the benefit of the heu‘s. executors, fud”
adminisirators of such poyson, o
om
P
Article X
Amcodment Of Articles of Organization

The Company reserves the night to amend, alter, change, or repesl any provisions containcd
in these Anticles of Organization in the manner now or hercafter preseribed by statuic and all rights
conferred upon Members herein are granted subject (o this reservation.

Dused: June 18, 2009 é

Stcwart A. Merkin, Esq.
Authorzed Representative ol Member
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ACCEPTANCE OF REGISTERED AGENT

HAVING BREEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED LIMITED LIABIITY COMPANY AT THE PLACE
DESIGNATED [N THIS CERTIFAICATE, | HEREBY ACCEPT THE APPORNTMENT.OF
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO
COMPLY WITH THE FROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND 1 AM FAMILIAR WITH AND ACCE#Y
THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.
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Herve Barbera
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DATE: Juge 13", 2009
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STIWART A, MERKIN, ESQ.

4434 BRICKELL AveE., SvE., 3D9

MIAMT, FI 33131

FENL 1953444

TEL. (3053 357-4556
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