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ARTICLES OF ORGANIZATION
OF

1455 EUCLID AVE LLC

Pursuant to the Florida Limited Liability Company Act the undersigned, acting us organizer
of 1 limited liability company, hereby adopts the {ollowing Articles of Organization for such

Compeny: 2
~r o
Article 1 ;{:i; - g
Name %E‘-; § T]
The name of the limited liability company is 1455 EUCLID AVE LLC. oD a7
Article 11 M= A2 |
Company Existence g e )
T2 en
The Company's existence shall be perpewal and shall be effective upan the filing of L@E’q =

Articles gf Organization with the Florida Department of State,
Article INf

Unjts Of Equity Ownershl
Authorized Units of Equity Ownetship The Company shall have the power

Section A,
to issus one or more classes of Membership Interssts having varlous nghta, pmfcrmoes privileges
apd regtrictions thereof.

SectionB.  Restrigtiong on Dispogition ofLnjts. No Mernber of this Company shal! gell,

traasfer, convey, pledge, give, distribute or ancumber any unit o enits in the Company withous first
giviag notice in writing to the Company of such intended disposition and without first securing the
written approval of Members of the Company owning 1009% of the then-issued and owtstending
Membership Units of the Company. However, nothing contained herein shall prevent distributian
by operation of law of such unit or units, provided that in such case a transferes shall be bound by
the provisions contained in this Section in the same manner as an original Member,
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Article IV
Regiyterpd Agent And Office

The address of the initiai Registered Office of the Company is 70! Bricke]]l Avenus,
Ste.1460, Miami, Florida 33131, and the nama of its initial Registersd Agent &t such address is

Herve Barbera.
AMicle V
Principal Office

The mailing address snd streer address of the principal ofBee of the Company is 701 Brickel)

Avenue, Ste. 1460, Miami, Florida 33131

Article VI
nixe)
The name and address of the organizer is! . N
r’:"'.d- —
Stewart A. Merkin, Esq. S

444 Bricke!t Avenue, Ste. 300 :Jgi:';f =
Miami, Florida 33131 £ & M
: 071} ™ n-ik
Anticle VIK ,«'1,"’; - [,:_; -
Pur And Powe T ¥
PSR T, = M
g5 @

@ oy

The Company shali be formed for any lawful purposes and shall heve ualimited pow
engege in and 1o do any lawful act concerning any and all lawfis) businesses for which compaye

may be argenized under the Florida Limited Liability Company Act
Article VI

Management

The Compeny is to be manager managed. The name snd Mess of (¢ managers wie as

follows:
Herve Barbera Nathaniel Fraiberger
701 Brickell Ave., Ste, 1460 70t Brickel! Ave., Siz. 1460
Miami, FL 33131 Miami, FL 33131
Article IX

Indemnjfication
The Company shall indemnify any Member and/or Officer who is or was 4 party, or who i
threatened to be made a party, to any threatened, pending or completed actian, suit or proceeding,
2
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whether civil, criminal, sdministrative ot investigative, mcluding all appeals, by reagon of 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 es a director, trustes, officer or employee of anather
limited linbility company, corporation, partnership, joimt veuture, truat or other entorprise, against
any and all sxpenses (including reasonable attomeys' fees), judgments, decrees, fines, penaltics and
amounts paid in sertlement, which were actually and reasopably incutred by such Member and/or
Officer in connection with such action, suit or proceeding. The Company shall not indemnify any
Member and/or OfHoer in the event of (i} a breach of such Member and/ar Offlcer's duty of loyalty
to the Company o its Members, {if) acts or omisgions not in good faith or which involve intentional
misconduct or knowing violation of the law, (lii) a transsction from which such Momber and/or
Officer derived an improper parsonal benefit, or (iv) acts or omissions for which indemnification is
probibited under the Florida Limited Liability Company Act, or {v) judgments, penaltics, fines, and
setflements ariging from aay proceeding by or in the right of the Company, or agginst expenses in
any such casc where such Member and/or Officet shall be adjudged [iable to the Company. Any
indempification provided for in this Article (unless ordered by a court) shall be made by the
Company only as authorized in the specific case upon a detsymination that indemnification of the
Member and/or Qfficer i proper it the cireurnstances becnuse such Member and/or Officer had met
the gpplicably standard of conduet sev forth in this Artiele. Such determination shall be made: (i)
by the Members by & majority vote of 8 quorum consisting of Members who were not parties to sach
action, suit, or proveediag; or (i) by special legal countsyl, selected by the Member by vote as set
forth in (i} gbove.

The indemnification provided in this Article shall not be deemed exclusive ofurty other rights
to which a person indemnified may be entitled under any agreement, vote of Members, or
disinteregted Officers or otherwise, both as to action in the offjoial capacity of such person and as
1o action in another eapacity while holding sueh office, and shall continue as 10 & person who has -,

ceasad to be an Officer or 8 Member and shall inure t tha benefit of the heir, execntors, and PR e
administrators of such person I~ o ’=f' L=
)
Article X S5t
dment es of tion m-*.x

N
The Company reserves the fight to amand, alter, chanpe, or repeal any provisions ctmrmncd-, S"
in these Articles of Organization in the manner now or hereafter prescribed by statute and a1 ﬁg@_‘g
conferred uport Members herein are granted subject to this reservation, E'.'ﬁ
B
n

Dated: Augusi 23, 2010

Stelvan A. Merkin, Bsq.
Authorized Representative of Member
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AGCFPTANCE OF REGISTERED AGFNT

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED LIMITED LIABILITY COMPANY AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT OF
REGISTERED AGENT AND AGREE TO ACT [N THIS CAPACITY. IFURTHER AGRER TQ
COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCYE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT
THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

Herve 1y:]

DATE: August 23, 2010

r{Lep BY:
STEWART A. MBRKIN, 954,

444 BRICKQLL AVY., STE. 100
MIAMI, FL 3313

¥BN; 153444

TEL. |305) 3587-8556
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