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ARTICLES OF ORGANIZATION
OF
OUTIRRREZ GROUP, L.C.

The underwigned, for the urpoge of forming a - limited
liability company under the Florida L mited Liability Company Act.,
pursuant to Chapter 608 of the T.ridg Statutes, horeby makos,
acknowledges und f£ileoo the following Articles of Organifatioy, (the
"Articlag"), [inad AL~

ARTICLE I. NAME ":' 5

The name of the limited liability compaﬂ&%ﬁhhail MBa
Gutiérraz Group, L.¢. (the "*Company") . '4-3 ~ Eg
ARTICLE IX. ADDRESS Giie  ge

Lo

-

wdem en
The mailing address and street nddresa of therbrwncipal
offica of the Company shall be 8010 Old Cutler Road, Coral Gables,

Florida 233143,
ARTICLE III. DPURPOHES AND POWEMLS

The Company is authorized to transact any businesgs
permitted by the lawn of the State of Florida for a limited

liabllity company.
ARTICLE IV. DURATION

The Company shall commence its existence effective as of
the 6th day of March, 1996, The Company's existence shall be
perpetual, unless the Company is earlier dissolved as provided in
the Articles.

ARTICLE V. REGISTERED OPPICE AND AGENT

Tho name and street address of the registered agent of
the Company in the State of Florida is Nicolds J. Gutiérrez, Jr.,
Esqg., 2601 South Bayshore Drive, Suite 1600, Miami, Florida 33133.

ARTICLE VI. ADDITIONAL CAPITAL CONTRIBUTIONS

Each member ghall make additional capital contributions
to the Company, only upon the unanimous consent of all of the
members. -

This instrument propared by:
Justin T. Wilson

2601 5. Bayshore Drive
Suite 1600

Miami, Florida 331313

{305} 858-5555
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ARTICLE VII. PROFITS AND LOSSRH

Profity and longes ahall be allecated to tho mombore, ao
provided in the Regulations, duly adopted and au amended from tlma
to time by the mambers,

ARTICLE VIII. REGTRICTIONE ON NEMBEROIIE

No additional membeors shall be a

exaept with the unanimou

the Company and upon

dotermined by all of the members, Contributlone required of new
members shall be determined as of the time of admivnion to the
Company. A member may transfer his, her or its interast in the
Company, ap set forth in the Regulations, but the tranaferce shall
have no right to participate iy the managament of tha businegs and
affaire of the Company or bacoma a member, unlems all of the other
members of the Company (other than the member propoging to dispose
of his, her or its interest) approve of the proposed tranafer by
unanimous writtan consent.

ARTICLE IX. TRRMINATION OF EXISTENCE

The Company ahall be digsolved upon the dea'.l.,
retirement, resignation, expulplon, bankruptcy or disselutien of a
member, ar upon the accurrence of any other event that terminates
the continued membership of a member in the Ceompany, unless the
business of the Company is continued by the consent of all of the
remaining members, provided that there are at leapt two
remaining members.

ARTICLE X. MANAGEMENT

The Company shall be managed by threa (3) managerg, in
accordance with the Regulations. fThe Regulations may contain any
provisions for the regulation and management of the businesa and
affairs of the Company, not inconsistent with Florida law or the
Articles, The names and addresses of the managers of the Company,
who ghall sexve untll the first annual meeting of the members or
until their succesgsors are duly qualified and olected, are:

NAME ARDRESS

Viriatoe Gutiérrez Ferndndez Apartado 3175 (68-(CY)
Tegqueigalpa, D.C., Honduras

Dolores Gutiérrez de Armas 8010 0Ol1ld Cutler Road
Coral Gables, Florida 33143

Dolores Carrillo Dalgado 3620 Granada Boulevard
Coral Gables, Florida 33134
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ARTICLE XI. ANBNDMENT

The Artiocloo may be amended only by the unanimous congent
of nll of the mambero.

IN WITNESS WHEREOF, the undernigned hao made and
vubporibed these Articles of Organization at Miami, Florida, on
this 11th day of Mareh, 1996, ‘

Nicolan J. t
Authorizad Reprepentative
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AYFIDAVIT OF MEMDERBHIP AND CONTRIBUTIONS

The undorsigned authorized representative of a wmambor of
Qutigrrez Group, L.C. deposes and sayo:

1. Tha above-namod limited liabllity company has at
least two (2) memberwy,

. 2. No caph ls being contributed by the members at this
tine.

3. The agreed nominal valua of contributione, other
than ocaah contributed by membors, 18 3100,000.00. Thoga
contributions include, but are not limited to, services rendered
and all rights, clalme and intereste in the income produged by the
properties in Cuba belonging to the following ontities and peraons,
28 well as any damages agninst persons illegally trafficking in
such properties:

Adelaida, Cia. Azucarera, S.A.
Cia. Azucarara Central Patria, S.A.
Cfa. Azucarera Buenavista, S.A.
(Central Punta Alegre)

Cia. Azucarera Fildelidad, 8.A.
(Cantral San Gexrmw&n)
Central Violeta Sugar Co., S.A.
Henequenera da Juragui, S.A.
Trans-Cuba 0il Co,, S.A.
Adelaida Gutiérrez de Carrilio
Delores Gutifrroz de Armas
Carolina Gutiérre:z
Viriato Gutiérrez
Laureanc Gutiérrez
Eduardu Gutilérrex

4. The total amount of contributions anticipated to be
contributed by members is $100,000.00. This total includes amounts
Lrom items 2 and 3 above,

THE AFFIANT SAYS NOTHING FURTHER.

Dated: March 11, 199¢

Nicolds J. Gutiérrez, Jr
Authorized Reprogentative

In accordance with Section 608.408(3) of the Florida Statutes,
the execution of this Affidavit of Membership and Contributions by
the authorized representative of a member constitutes an
affirmation under the penalties of perjury that the facts stated
herein are trua.
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ACCEITANCE OF REGIUTEMED AGENT

The undersigned, being the person named in the Articlos
o Organization of GutiGrrez Group, L.C., ao the rogistered agent
of this limited Lliubllicy company, hoereby oaonpente to acdept
sarvice of proceve for the abovae-stated company at the placo
dooignated in the Articlos of Organization nnd accepto the
appointuent as reginterad agent and agrees to act in thig capacity,
The undersigned further agreez to comply with tho provisions of all
applicable Florida lawe relating to tho proper and dompleto
performance of wy dutlea and io familiar with and accepts the
obligations of the position as regiotored agent.

Dated: March 11, 1996
tiérrez,

Registered Agent
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