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ARTICLES OF ORGANIZATION

or .

MIAMI ARTS WYNWOOD, LLC

Thie undersigned, acting a¢ the-organizer of MIAMI ARTS: WYNWOOD, LLC under the

Flovida Revised Limited Liability Company Act, Chapter 605, Fla, Stat., adopts the following
Articles of Organtzation:

ARTICLET - Name:

The name of the limited liability company is MIAMI ARTS WYNWOOD, LLC (the
“Company”,

ARTICLE 11 - Address:

r

The strcet address of the principnl .office and the initial mailing address of th&@nmpa@

is 3900 Biscayne Boulevard, Miami, Florida 33137, =5 = Y
O EDOFE L
ARTICLE III - Purpose: s i

1 !.;'3 ,’"j ol i
A The Company is organized cxclusively for charitable, religious, "scmnhf% TS
cducauonal ot htcmly p\uposes, mcludmg, fo1 such pmposes, the. making of dlsttﬂﬂ;mns

Code- of 1986 as amgnded. (or the cnncspondmg prowsmn of any future United Statg§ 'Iqtcmal-
Revenue law) (the "Code"), and in particilar

i

(@)  To operate for the benefit of organizations that: are exempt from federal

income fax wxder.Section 301(2)(3) of the Cade, including Mimmi Arts, Ing.,, a Florida nol-for-profii
corporation;

(b) - Toown praperty,. including real property, tangible and intangible property, to
be operated, invested and otherwise used for the benefit-of or on behalf of the Miami Arts, Ing.;

(c) T'o raise, hold, invest and spend cash-and assets convertible Into cash for the
benefit.of or on behalf of Miami Arts, Ine;

(@ To niake. distributions on behatt of Miami Asts, Inc. for its charitable -and
educational purposes;und,

(c) To engage in any and all lawibl activities to accomplish the. foregoing
purposes except as otherwise resivicted herein,

I3 The Company is organtized for purposes of ‘engaging in any actwny -or business
permitied under the laws of the United States and of the State of Florida and shell lmve all.of the.

(((H 14000130324 3))
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powers enumerated in the Floride Not For Profit Corpordtion: Act, as the same now- exists and as
hereaficr amended, and all such other powers as are pelmmed by applicable law; provided,.
however; that the- Company shall not engage in any activity in -which corporations qualified ns
exempt orgenizotions under Seotion 501(c)}(3) of the Code are not permilied fo engage.

. No part of the net earnings of the Company shall inure to the benefit of, or be
disibutabls to, the. Company's membess, managers, dircetors;. officers, or othier private persons,
except that the Company shall be awthorized and.eimpowered (0 pay reasonablé compensation for
setvices rendered and 1o make payments and distributions-in frtherance of the purposes set forth in
this Asticle, No substantial pait of the activities of the Company shall be the carrying. on of
propaganda, or otherwise-atiempling to influence legislation, and the Company shall not palumpale
in, or intervene.in (including the publication-or-disteibution of statements) any political campaign on.
behalf of; or.in opposition to, any candidaie for public office.

D, Notwithstanding any other provision of these Articles, thc-Company shall not carry
on any other activities not permitted. to be carried on by (i) = corporation exempt from. federat
income tax under.Section '501(c)(3) of ihe Code, or-(ii} by a corporation, contributions tt:»Whlchmiz

deductible under Seetion 70(e)(2) of the Code: o =
xR T
b o = bt p—
ARTICLE 1V - Duration: o BE A .
{"’“ o g
The period of duration for the Company shall be perpetual, unless dls%dved i Ei
accordance with the terms of the Operating Agreement of the Company. M @ ("
ARTICLE V - Membors; ):2; w

The -Company shall have a-memberghip consisfing solely of organizations exempt from
taxation under Section 501(c)(3) of the Code. Injtiatly, the sole member of the.Company shall be
Miami Arts, Inc, ‘Ihe direct or indiregt. transfer of any membershlp interest in the Companyto a
transferce other than el organization exempt from taxation under Scetion 501(0)(3) ot'the Code
is expressly prohibited. In the event one-or more Members ceases to be an or genization exempt
from taxationunder-Section 501{c)(3).of the Code, such Member's interest. in the Company shall
be forfeited and its rights-in. the Company shall be fully terminated cffective immediately forin
the date:sich Membér's exemption is rovoked, The Members of the Company will.expeditiously
and vigorously. enforce all of their rights-in the Company aid will pursue all legal-and equitable.
remedied to proteet their-interests In the Cotpany.

ARTICLE VI - Mmmge‘ment:

The ‘Company 'is fo. be managed by one-or mere managers appointed in accordance with

the Operating Agreement of the Company, The {nitial Manuger of the Company shall be Miami
Arts, Tne.

ARTICLE VII - Adopiion of Operating Agreement;

(((H14000130324 3)))
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The Company shall adopt-an Operating Agreement for the Company, which Operating
Agreement.may contain any provisions for the regulation and management of the affairs of the
Caompany not inconsistent with'these Articles of Organization or Chapler 605, Fla. Stat,

ARTICLE VII - Initial Reglstered Agent.and Office:

The-initial registered agent for the: Compauy shall be Miami Axts, Inc., end the slreet

address of the Company's initial reglstered office. is-3900. Biscayhe Bou}cvmd M:am:, Florida.
33137,

ARTICLE IX - Amendments;

The Company reserves the right to amend any provision of these Articley of
Organization, whicli.amendnient ghall only be effectuated by the unanimous, written.approval of”
the Members. of the Company, provided, however, that any such. amendment. that. affects. the
purpose of the Company, the transfer or disposition of propetly, the qualification of members of
the Company, the manner in which amanagers are appointed, ‘menager qualifications, or the
requirerien(s for amending these Articles or the Operaling Agreemsiat of the Company shall not’
be effective. or filed unless approved by the Board of Diveetors of Miami Ants, Inc.
Notwithstanding the foregoing, upon the occurrence:of a. Triggering Bvent. (as' defined below),
the Memburs' of the Company may amend the Articles of Organization or the O elatm
Agreement of the Company, including amendinents that identify a new (ax exemp%utny eP
entitics to be supported. ¥or purposes of this Article, a Triggering Event shall mean: -
:'i’ il
(a) the dissolution of Miami Auts, Inc. by any meais, other wihgn afr e

, e
administretive dissoluiion that is corrceted by reinstatement promptly after the 01éau{zanqn- :
becomes aware.of such administrative dissolution;

r’ai‘*z

l"’!n__
- -v-

(b)Y  the bankeuptey ox insolvency of Miami Arts, Inc., other f‘l

involuntary bankraptey that is dismissed within ninety (90) days after being filed; ;
e

mm@

-’JC'i(,

(c). Miami Arts, Tnc. Joses its-tax exempt status;
(d} Miamt Arts, Ine, cedses to operate a charter schooly o

(&) aiudgment is enlered against Miami Acts, Ine, for damages of moxe than
$1,000,000 in excess of applicable insurance pulicy limits.

ARTICLE X~ indemnification;

Each individual or ¢ntity who is or-was a member or mavager of the: Company (and .the-
heirs, executor, personal representatives, administrators, successors-or assigns of such individual
or.cntity) who was or is made s party 1o, or is involved in any threatencd, pending or campleted
action, suit or proceeding, whether.civil, criminal, administrative or investigative, by reason of
the fact: that such person-is or was s.member or manager of the Company (“Indemnitee™), shall
be indemnified and held harniless by the Company ig the fullest extent permitied by applicable

(((H114000130324 3)))
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law, as the shine exists or mpy hereatter be amended. In addition to the indemnification
conferred in this Article, the Indemnitee shail also be entitled ‘to Tiave paid divgetly by the
Company the expenses reasonably- incurred. in defending any such proceeding aguinst. such
Indemmitee in advance of its: final disposition, to the fullest exient authorized by applicable law,
as the .same exists or may herealler be amended. The rights and. authority conferred in this
Atticle shall not be.exclusive of any other right which any person.may have ovhereafler acquire
under any statute; provision of the Auticles of Organization or the. Operating Agrcement of the
Company, agu.r..mcm, vole of Members or olherwise. Any repeal or amendment of this Article
by the Mambers of*the Company shall not adversely affect any right or. protection of a member,
manager or officer existing at the time of such repeal or amendment,

ARTICLE XI - Dissolution;

A Upon the dissolution of the Company, the Members shall, after paying or-making
provision for the payment. of all of the liabilities:of the Company, dispose-of all the asséts of the-
Company in a manner not. inconsistent with the. purposes of the Company, including to. such
organization.or organizations organized and operated exclusively for tax-cxempt purposes, as shall.
at.thetime. qualify as an exempt organization or organizations under Section 501(c)(3) of the .Code,
as the Memhers shall determine..

B. Any assals not d:spov.ed of by. the- Members as provided. herein, shall be disposcd of
by a court-of competent jurisdiction in the county in which the principal effice of.the.Company is
then located, exclusively for tax-exempt purposes or to-such organizaiions, which sre ofganized and
operated exclusively for tax-exempt purposes and which. qualify as an exempt otganization under
Section 501(c)(3) of the Code. '

IN WITNESS WHEREOF, the Lmderslp_.,ncd s Authorized Represenlulive, hay
executed these Anicles of Organization as of this H)_ day:of May, 2014 <

¥
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 6050113, FLORIDA STATUTES, THE
UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING
STATEMEINT IN DESIGNATING THE. REGISTERED OFFICE/REGISTERED AGENT, IN

THE STATE OF FLORIDA,

The name of the limited lability company is MEAMTUARTS WYNWOOD, LLC

2, The name and address of the registered .agent and office.is:

Miami Arts, Inc.
3900.Biscayne:Boulevard
Miawmi, Florida 33137

Having been named as registered agent and to nccept. service of process for the above
stated limited liability company at the place designated.in this certificate, I hereby accept
the appeintment as registered agent and agree to act in this capaeity, I further agree to-
comply with the provisions of all stntutes relnting to the proper and completo performance
of mny dutles, and I am familinr with and accept the oblgatlons of my position as. registered

agenl,
MIAMI ARTS, INC:
By:
b ~S
" oD
ny =
Dated this ?j}_,(b day of May, 2014; *ooEm g g
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