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LIMITED LIABILITY COMPANY

GOLDEN CITY PARTNERS, LLC
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@ ARTICLES OF ORGANIZATION
OF
GOLDEN CITY PARTNERS, LLC

The undersigned hereby certify that we have asgociated ourselves toyether
for the purpose of becoming a limite
Stata of Florida, providing for the

d liahility ¢ompany under the laws of tha
formation, rights, privileges, and imsunitias
of limited liability companiea for profit. We further declaxe that the £ollow.
Articles shall be tha Charter and authority for the conduct of businaessZof ou
limited liabjlity company (the “Company~}. e

|
e
ARTICLE I

[l

NAME

e e

w4 T
SERLE

The name of the Company shall be GOLDEN CITY PARTNERS, LLC.
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ARTICLE II

PURPOSES AND FPOWERS
The purpose of the Comp
which

any iB to transact any and all lawful bueinsae for
companiés may be formed under the Florida Limited Liakility Company Act,
and all amendmentg and supplaments thereto, or any law snacted to take The place
thoresf (the "Act").

RS

The Ccompany shall have the powar to do everything neceosary, proper,
advisable, or convenient for the accomplighmant of ite purpoee, provided the pame
shall not be inconasistent with the lawps of the Stats of Florida,

ARTICLE III

CAPITAL CONTRIEUTIONS

* Initial capital contributions in the amount of One Hundred ($100
Deollars cash ahal]l bhe paid to tha Company by each member.
contributions will

+00)
ba made zs required for busineas purposaa,
unanimous consent of the members,

Additional
ag determined Ly

ARTICLE IV
PARTICIPATION
The partieipation (“Participation")} of the initial mesbera 8hall ba ag
follows:
HENBER AMOUNT
DONQVAN XNVESTHENTS, IKC., a Flarida corporation 25%
ERANDO GIFTS, INC., a Florida corporation 25%
SNML CORPOHATION, & North Carolina corparation
ELIZABETH SMYTH .

25%
25%
The Participation of the members may be changed by unanimous agreecment of

Nathan I. Leder, SEq.

5200 Blue Tagoon Dr., #500
Miami, Plorida 33126

(305) Z67-92200
Florida Bar #01lG6RB&06
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the current members, provided that the interest of a persgon or entlty that ia not
& mambar but has an interent in the profits, losses, or assets of the Company by
reapon of a tranefar of a momber’e interest in the Company witheut tha consant
of the Company may not be raduced without the congent of such person or antity.

Ko =amendment to these Articlas shall be required by reason of a change in
Participation.

ARTICLE V

REGULATTIONES

At the firet meeting of the mambers after the execution of these Articles,
the members ghall adopt regulations (tha "Ragulations™) containing provisions for
the ragalation and managesmant of the affalrs of the company, not inconsietent
with law or these Artlcles. Tha power to adopt, alter, amend or repaal the
Regulatione ahall ba vested in the members and shall require their unanimous
conment and agreemant in regard to any vested r;ght &f a member (which ehall
include any provislions hereof requiring the unanimous approval of the members,

and any member rights to or in profito, losses, or asseta of the CQmpany},
octherwise by a majority vote of tha membera.

i:f =
ARTICLE VI p =
= ™~
DURATION AND DISSOLUTION E: [
S
o The company shall centinue until the firat to oceeur of: (a) Decemher 31;EE
2020,

{b} dissolution pursvant to the provisicone of the Act or tha Ragulztiena
of the Company, or {¢) the deaath, zretirement, resignation, expulsicn, bankrgt Oyt
or disgolution of a member or any other event which terminates the confinuedso

membership of & membar in the Company {unlees the business of tha companycahall“‘
be continued upon written ceoneent of all remaining members).

ARTICLE VII
PRINCIPAL PLACE AND MAILING ADDRESS OF EBUSINESS

The principal office and mailing addrass of the Company ghall ba losabed
at 5200 Blue Lagoon Drive, Suite 600, Miami, Florida 33128,

ARTICLE VIII
HMANAGEMENT AND MEMBERS

The management of the Company shall be vegted in the memberas in proportion
to thelr Participation. All Company powers ashall be exercised, and the businese
and affajrs of the Company ehall ba managed by and under the authority of tha

members, purguant to the specific zules regarding rights and duties of mewmbers
and agents enumerated in thase Articles and the Regulations.

Decleiona on all matters shall be by sajority vote of the mombers unless
specified to the contrary herein or in the Regulations. The vote of each mamhar

shall ke in proportion to the Participetion of the member. The names and
addreszen of the initial members ara as followa:

1. Rathan I. Leder, as Preaident of Donovan Investments, Inc., 5200
Blue Lagoon Drive, Sulte 600, Miami Florida 33126

2. Kathan I. Leder, as Vice Presldent of Brando Gifte, Ipc., 10240 S,

W. 128™ street, Miami, Florida 33176

3. Wathan I. Ledar, as President of SNML Corporation, 5200 Blue Lagoon
Drive, Sulte 600, Miami Florida 33126
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4. Elizabath smith, P.0. Box 845, Blowing Rock, North Carolipa 28604

ARTICLE IX
INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The addresas of the initial registered office of the Company is 5200 Blue
Lagoon Drive, Suite 600, Miami, Florida 33126, and tha nsme of ites initial
registered agent at such address is Nathan T. Leder.

ARTICLE X
i
PROFITS, LOSSES AND DISTRIBUTION 2-;3-:. =

=
Each member shall mhare in the net profits or losses from the operdtion &_E
the bupiness of the Company and in the distrikutien of the property-of thea
Company in the same proportion as the member's Participation, or ag may be
adjusted from time to time by reason of additional investmants or agreément of
the wmembers as raflacted in the Regulations. =

=

ARTICLE XI o
RESTRICTIONS ON MEMBERSHID %"” B
r“ r—

Members shall bave tha right te admit new mambars by unanimous gf:na nt.
Contributions raquired of new mombars chall be determinad am of the time of
admission to the Compeny.

A member’s interest in the Company may not be mold ox otherwisa transferred
or assigmned except with unanimous written congank of all members. In the absence
of ouch wnanimoue written approval, the tranaferae of the interast of any member
shall not become a membezr and shall have ne right to participate in the
managemant of the businese and affairs of the Company, buk phall be entitled te
recaiva only the share of tha profits or lossen and return of contribution to
which the transferor member would ba entitled, Provigsions can be made for
transfers or sosignments in the Regulations but guch provisions shall not affect

the foregoing requirements of unanimousm written congant to gales, transfers, and
aselgnmente.

ARTICLE XIX
AMENDMENTS TO ARTICLES

These Articles may be amended at any time by a majority vote of the
membare, excapt with respact to the vested rights of the menbars {which mhall
includa any provisions hereof raquiring the unanimous approval of the membera,
and any member ¥ights to or in profits, logaes, or ausata of the Company} which
ghall regquire unanimous voke of the membere for amendment, or when ctharwiss
requirad by law.

Any amendment phall be signed by all members and an amandment adding a new
member shall be signed by the membay to be added. A3 a condition of mamberehip,
all members agree to execute guch documents as may be required to effactuata
fuly anthorized amendments to theme ‘Articles.

The undersigned, being the original members of the Company, heraby cartify

that the foregoing conptitutes the proposed Articles of Organization of GOLDEN
CITY PARTNERS, LLC. '

Executed by the undersigned on _Sula \B , 2001.
L=
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ACCEPTANCE OF APPOINTMENT
AS
REGISTERED AGENT
1 hereby accept the appointment as registered agent contained in the

foragoing Articles of Organizatien and atate that I am famillar with, and accept,
the obligations met forth for ragistered agenta undar tha Florida Statutea.

NATHAN L. LEDER

ACENOWLEDGMENTS
ETATE OF FLORXIDA
COUNTY OF MIAMI-DADE

I EEREEY CERTIFY that on this day appeared before me, NMATERN I. LEDER,
P.A., to me known to be the perdon described in and whe executed the foregoing
instrumant, and he acknowledged the axacution thereof to ba him frae act and
dead, for the usea and purposes therein mentioned. Witness my hand and official
geal, at the place aforesaid, thig !3 dy =Y L

My commission expiras:

LR Stephanie Kienzie
= Commission & CG 733110
% x Exgpires Juna 11,2002
o BOND!

u
F\&anc GONDING CO., ING,
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