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Articles Of Organization
of

K.L. Arellano, L.L.C.

Pursuant to the Florida Limited Liability Company Act the undersignad, acting as
organizer of a limited liability company, hereby adopis the following Articles Of

Orgeanization for such Company:

Ee

Article | e

Name b

>

The name of the limited liability company is K.L. Arellano, L.L.C. éf
Mo

Article Il o

Company Existence 7

1ol

The Company's existence shall be perpetual and shall be effective an Febfuary
12, 2003.

Article Il
Units Of Equity Ownership

Section A, Authorized Units of Equity Ownership. The maximum number of

units of equity ownership units K.L. Arellano, L.L.C. is authorized to have outstanding is
1,000,000 units, all of which shall be identical units.

Section B. Pre-emptive Rights of Members. The Company elects to have pre-
emptive rights applicable to its units in the manner and to the extent set forth below.
The Members of the Company shall have the right to acquire propottional amounts of
the Company's unissued units upon the decision of the Company to issue them and
shall be provided a fair and reasonable oppertunity to exercise such right on uniform
terms and conditions prescribed by the Company. Such pre-empiive right may be
waived by a Member and witten evidence of such waiver shall be irevocable
notwithstanding the fact that it is unsupported by consideration. The pre-emptive right
described mbove shalt not apply with respect fo: units issued as compensation to
Officers, agents or employees of the Company, its subsidiaries or affiliates; units issued
to satisfy option rghts creaied to provide compensation to Officers, agents or
employees of the Company, its subsidiaries or affiliates; units authorized in these
Articles Of Qrganization that are issued within ohe month from the effective date of the
beginning of the Company's existence and units sold otherwise than for money. Any
units which are subject to the pre-emptive rights set forth herein that are hot acquired by
Members may be issued to any person for a period of one month after being offered to
Members at a congideration set by the Company that is not lower than the consideration
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get for the exercise of pre-emptive righis. The Company's offer of such units at a lower

consideration or after the expiration of said one-month period is subject to the pre-
emptive rights described herein.

Section €.  Restrictions on Disposition of Units. No Member of this Company
shall sell, transfer, convay, pledge, give, distribute or encumber any unit or units in the
Company without first giving notice in writing to the Company of such intended
disposition and without first securing the written approval of Members of the Company
owning a majority of the then-issued and outstanding Membership Units of the
Company. However, nothing contained herein shali prevent distribution by operafion of

law, of such unit or units, provided that in such case a transferee shall be bound?iay thé§
provisions contained in this Section the same as an originat Mermber.

-

%i‘z e

Article IV w5
Registered Agent And Office -

e -s::

The address of the inifial Registered Office of the Company is 425 West C.‘-Efomako

Drive, Suite 204, Orlando, Florida 32804, and the name of its initial Registered Amﬁt at_
such address is Jonathan D, Woods, Esq.

onnapr

‘p
Article V

Brinei ffice
The mailing address and street address of the principal office of the Company is
17343 10™ Street, P.O. Box 560012, Montverde, Florida 34756.

Article V1
Organizer

The name and address of the organizer is:

Jonathan D. Woads, Esg.
425 West Colonial Drive, Suite 204
Orlando, Florida 32804

Article VI
Purpose And Power

The Company shall be formed for any lawfu! purposes and shall have unlimited
power to engage in and to do any lawful act concerning any and all lawful businesses
for which companies may be organized under the Florida Limited Liability Company Act.
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Article VIII
Management

The Company is to be managed by a Manager or Managers and is, therefore, a
manager-managed company.

Article IX
Indemnification

The Company shall indemnify any Member, Manager, Member-Manager and/or
Officer who is or was a parly, or who i5 threatened to be made a pary,_to any
threatened, pending or completed action, suit or proceeding, whether civil, E?ﬁrnmﬁ
administrative or investigative, including all appeals, by reason of the fact tHgt su
Member, Manager, Member-Manager and/or Officer is or was a Member, Officer &8
employee of the Company, or is or was serving at the request of the Compsty as &
director, trustee, officer or employee of another limited liability company, corpmﬂttoh\’
partnership, joint venture, trust or other enterprise, against any and all e:ggenseg
(including reasonable afiormneys' fees), judgments, decrees, fines, penalties ang,
amounts paid in seftlement, which were actually and reasonably incurred Bg: *such
Member, Manager, Member-Manager and/or Cfficer in connection with such acl\t}gn s
or proceeding. The Company shall not indemnify any Mermber, Manager, Member-
Manager andfor Officer in the event of {i) a breach of such Member, Mahager, Member-
Manager and/or Officer's duty of loyalty to the Company or its Members, (i) acts or
omissions not in good faith or which involve intentional misconduct or knowing viclation
of the law, (i) a transaction from which such Member, Manager, Member-Manager
and/or Officer dernved an improper personal benefit, or {iv) acts or omissions for which
indemnification is prohibited under the Florida Limited Liability Company Act, or (v)
judgments, penalties, fines, and settlements arising from any proceeding by or in the
right of the Company, or against axpenses in any such case where such Member,
Manager, Member-Manager and/or Cfficer shall be adjudged liable to the Company,
Any indemnification provided for in this Article (unless ordered by a coutt) shall be made
by the Company only as authorized in the specific case upon a determination that
indemnification of the Member, Manager, Member-Manager andfor Officer is proper in
the circumstances because such Member, Manager, Member-Manager and/or Officer
had met the applicable standard of conduct set forth in this Article. Such determination
shall be made: () by the Members by a majarity vote of a quorum consisting of
Members who were not parties to such action, suit, or proceeding; or (i) by special lagal
counsel, selected by the Members by vote as set forth in {i) above.

The indemnification provided in this Article shall not be deemed exclusive of any
other rights to which a person indemnified may be entitled under any agreement, vote of
Members, or disinterested Officars or otherwise, both as to action in the official capacity
of such person and as to action in another capacity while holding such office, and shall
continue as to a person who has ceased to be an Officer or a Member and shall inure to
the benefit of the heirs, executors, and administrators of such person.
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Article X
Real Estate Documents .

All conveyances and mortgages of and leases relafing to real property made by
the Company shall be executed by a Manager, and all releases of mortgages, liens,
judgments, or other claims that are required by law fo be made of record may be
executed by a Manager.

Article X
Amendment Of Articles Of Organization

The Company reserves the right to amend, alter, change, or repth anyy

provisions contained in these Articles Of Organization in the manner now or
prescribed by statute and all rights conferred upon Members herein are granted subjec@
to this reservation.

1A

1€ Hd ¢

Article X1
Approval Compensation

4074 *43 S
fyia 4

e

Ne salary or other compensation shall be paid to any Manager of the Cc@pany—
for gervices rendered as such Manager uniess and until the same shall have been
approved in writing, or by affirmative vote taken at a duly held Members' meeting by the
record holders of a majority of the then-outstanding units of the Company.

{In accordance with section 608.408(3), Florida Statutes, the execution of this affidavit
constitutes an affirhation under the penalties of perjury that the facts stated herein are
true.}

Signature of member or authorized representative of merhbgr.

Dated February 12, 2003.

Au’thc)rl
CEept

Having been named as registered agent and to accept-tervice of procass for the above
stated limited liability company at the place designated in this certificate, | hereby accept
the appeintment as registered agent and agree to act in this capacity. [ {urther agree to
comply with tfje fprovisions of all statutes re!atmg to the proper and complete

i iar with..and accept the obligation of my

February 12, 2003
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