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ARTICLES OF ORGANIZATION
OF
GARDENS OF KENDALL 312, 1LLC

a Flarida limited liability company

ARTICLE I
NAME; APPLICABLE LAY

The name of the limited lisbility company formed pursuant to the fling of these Articles of
Organization (the “Ardicles’) is “GARDENS OF KENDALL 312, ILC” (the “Company”). The
Company is created pursuant to and in accordance with the Florda Revised Limited Liability Company Act,
Chapter 605, Florida Statutes {as arnended from ime to time, the “LLE Acr”). The Company and its internal
affairs shall be governed by the LY.C Act and the laws of the State of Florida. Unless the Company consents
in writing to the sclection of an alternative forum, the dreuit courts in and for the State of Florida shall be the
sole and exclusive forum for (i} any derivative action or proceediag brought on behalf of the Company, (i)
any action asserting 2 claim for breach of u fidudary duty owed by any manager, membes, officer, employee
or agent of the Compeny to the Compaay ot the Company’s members, (i) any action esserting a claim arising
pursuant to any provision of the LLC Act, these Articles or the Operating Agreement (25 defined balow), or
(iv) any action asserting 4 claim governed by the internal affairs doctrine, i cach case subject 10 such courts
having persomal jurisdicton over the indispensable partics named as defendants therein.

ARTICLE II
MAILING AND STREET ADDRESS

The mailing and street addresses of the initiad principal office of the Company arc as follows:

5710 Maggiore Street
Coral Gables, Florida 33146
ARTICLE II1
REGISTERED AGEINT
The pame and address of the inital registered ageat of the Company are as follows:
Vasallo Law, PLLC. : 2
Atcention: Nathalic De Corral, Esq. . —
7300 N. Kendall Drive, Suite 521 £ W
Miami, Florida 33156 LT —
O
ARTICLE IV e, g 1T
MANAGEMENT I
TV en

The Company shall be 2 member-managed limited liability company within the meaning 5_5‘1:&6 Act.
and shall be govesned by a written operating agreement entered into between acd among its mepibers (a8
amcoded from time to time, the “ Operating Apgreement”). The Operating Agrerment may not be amended
except as expressly provided in the Operating Agreement. The manzgement of the Company shall be vestad

in the memmbers as provided in the Operating Agreement and the mambers shall have the powers, duties and

oozensas Page 10f 4
(((H19000058405 3)))




From:

02/20120819 12:16 #035 P.003/005

(((H1 5000058405 3)))

anthoricy set forth in the LLC Act for member-menaged limited liability companics, subject to the terms and
conditions of the Opcrating Agreement.  The names and addresses of the initial members of the Company

are a8 follows:
Barzrero Holdings, LLC

5710 Maggiore Strect
Coral Gables, Florida 33146

ARTICLE V
EFFECTIVE DATE

The cffective date of these Astides shall be the date on which they are accepted for filing by the
Department of Stare.

ARTICLE V1
RESTRICTIONS ON TRANSFER;
D Al R

Among other things, the Opemting Agreement restricts the sale, transfer, pledge, hypothecarion,
exchange, astignment ar other disposition by any mcans, inchuding but not himited to those which are
voluntary, involintary, by operagon of law, by the laws of descent and distdbation, or otherwise (each, a
* Transfer”), of the limited lisbility company membership interests in the Company. Any such Tranafer ahall
be void ab inifie unlesy made in suict compliance with the terms and conditions of the Operating Agrecmert.
In addition, no person ot endty shall be admitted as a member of the Company, whethet in subatitution for
another member or 25 an additional member, excepr in accordance with the Operating Agreement.

ARTICLE VI}

INDEMNIFICATION & EXCULPATION

A To the fullest exeent permitted by law and cxcepe 13 otherwise expresslty provided in the
Operzting Agreement, a manager or membet of the Company shall not be personally liable to the Company
or to it members for monetary damages for any bzcach of fiduciary duty as a manager or member so Jong as
such breach docs not arise from such matager of member’s bad faith, willfd or intentdonal miscoaduct, or 2
knowing violation of law. No amendment to, medification of or repeal of this Article VILA shall apply 1o or
have any effect on the lability or alleged Hability of any manager oz member of the Company for or with
respect 1o any acts or omissions of such manager or member occurring prior to such ameadment.

B. Subject to the terms and conditions of the Operating Agreement and the TLC Act, the
Company may indemmify, advance expenses, and hold harmiess, to the fullest extent permitted by applicable
law as it presently exists or may hereafter be amended, any person (2 “ Covered Person?”) who was or is made
or is threatencd to be made a party or is otherwise involved in any action, suit or proceeding, whether civil,
cominal, administrative or investigative (a “Proceeding™), by reason of the fact that he or she, or a person
for whom he or she is the legal representative, is or was 2 manager, member or officer of the Company or,
while 2 rmanager, member or officer of the Company, is or was serving at the request of the Company as 2
manages, director, officer, employee or agent of snother corpomation or of another legal catity, including
service with respect to employee beoefit plans, against all Lability and loss suffered and expenses (acluding
reasonable attorneys’ fees) reasonably incarred by such Covered Person. Notwithstunding the prcccdmg
sentence, except for claims for indemnification (following the final disposition of such Proceeding) or
advancement of expenses not pauid in full, the Company shall be required to indemnify 2 Covered Person in
connecdon with a Proceeding (or part thereof) commenced by such Covered Person only if the
commencement of such Proceeding (or part thereof) by the Covered Person was authorized in the specific
case by the managers of the Company. Any amendment, repeal or modification of this Article VILB shall not
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adverscly affect any right or protection hereunder of any person in respect of any act or omission occutring
prior to the time of such repeal or modification,

C. {t is the intent of the Company and its members that all Covered Persons be entitled to the
maximum exculpation and mdemnification to which such a Covered Person is entitied under Florida law.
Accordingly, to the extent that any part or provision of this Armicle VII is deemed to be contrary to Florida
law, such part ar provision shall be decroed modified to provide the maximum indemnification and

ARTICLE VIIX
AMENDMENTS

These Articles may not be amended except as provided in the Operating Agreement,
N WITNESS WHEREOF, the undersigned Member has submirted these Artictes for the purpose

of forming the Company as a Floridz limited Hability company and hereby affirms that the Company has or
will have at Jeast one member 25 of the time these Articles become effective under the IL.C Act

BARRERQC HOLDINGS, LLC

¢ Flogida hnnfhhty cowpany
—

By: An , ®5 Trustee of the
Andres ro Revocable Trust
UrD 3, 2017, Managing Mcmber

.

By  Margania Maria Basrero, a3Trustec of the
Margaita Maniz Basrero Revocable Trist
UTD Oacber 3, 2017, Managing Member
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ACCEPTANCE OF DESIGNATION
OF

REGISTERED AGENT

PBursuzatr to the provisions of Section 605.0113, Florida Stmtutes, the undersigned submits the
following statement of acceptance of designarion 25 registered agent for the Compaay:

Harving been mamed ar ragistered agent and o accept serviee of process for the above-siated Gmested Kabibity company ot
2he place dasignated in shecs Artichs of Organization, the smdersigned berely acaply the oppoiriment ar regivtend ageal and
agrees o act an s caqparity. The undersignad furtber agreas to comeply wirh the prowisions of all statwter reiating 1y the proper
and complaze performance of sis dutiss, and it farmsliar with and accgpts the ohigations of ix panition ar rgistered agent as
provided for in Chapter 605 of the Florida Siasutes

VASALLO LAW, P.LL.C.

By. (/,Z’/b( ;11 M

ﬂ{aibs.l‘i‘c De Corral, Esq.
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