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: O - ARTICLES OF ORGANIZATION OF !

GROVE DNE MANAGEMENT, LLC

The undersigned hereby declare that the following Articles shali be the charter and authority for
the conduct of business & limired liability company (the "Company") under the laws of the State of Florida,
ARTICLE 1
NAME

The name of the Company shell be GROVE ONE MANAGEMENT, LLC.

ARTICLE NI
PURPOSE AND POWERS

The purpose of the Company is to transact :m;; and all lawdul business for whick compinies may
be fYormed under the Florida Limited Liability Company Act, and all amendments and supplements thereto,
or any law enacrad 1o take the place thereof (the "Act™

The Company shall have power to do everything necassary, proper, advisable, or convenient for
the accomplighment of iis purpose, provided the same shall not be inconsisten: with the laws of
of Florida.
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ARTICLE Mt

CAFITAL CONTRIBUTIONS
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Capital connbutions will be made as required for business purposes, as determined by unarf
consent of the members or as otherwise agreed 16 in the Operating Agreement of the Company.

THIS INSTRUMENT PREPARED BY:
Donald R. Tescher, Esq.

Florida Bar No. 377119

Tescher Qutter Chaves Josephar Rubin Ruffin & Forman, P.A.
2101 Corporate Bhvd , Suijte 107
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ARTICLE 1V
PARTICIPATION

The partigipation {"Participation™) of the initial members shall be as unanimousty agreed 1o by the
initial members in the Operating Agreement ar other writing of those members. The Participation of the
members may be changed thereafter by unatumons agrecment of the members, provided that the intercst of 2
person o entity' that s not a member but has an interest in the profits, losses, or assets of the Company by
reason of a transfer of a member's interest in the Company without the eonsent of the Company rmay nat be
reduced withaut the consent of such persen or entily, No amendment to these Articles shall be required by
reasoh of a change in Participation, Membership in the Company shall not be represented, determined, nor
cstablished through the use of certificates except as may be expressly provided in the Operating Agresment,

ARTICLEV
OPERATING AGREEMENT

At the first meeting of the members after the execution of these Articles, the members shall adopt
an Operaring Agresment containing provisions for the regulation and management of the affairs of the
Cormparny, not inconsistent with law or these Articles. The power to adopt, alter, amend or repeal the
Operating Agreerment shall be vested in the members and shall require their unanimous consens and
agresment in regard to any vested right of a member (whicl shall include any provisions hereof requiring
the unanimous approval of the membets, the admission of members, and any momber vights to or i profis

losses, or sssets of the Company), or otherwise by » mujority vote of the members by per%e‘ma@%
Participation. - - = . I
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ARTICLE VI o
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PRINCIPAL PLACE OF BUSINESS *®

The mailing address and street address of the principal office of the Company 18 c/o Guy T.
Mitwchell, 7395 8W 154 Terrace, Miami, Florida 33157,
ARTICLE VI
MANAGEMENT AND MEMBERS

The Company shall be managed by the members.

Decigions on all matters reserved for the members shall be by majority vote of the Members unless
specified 1o the contrary herein or in the Operating Agreement, The vote of each member shall be in
proportion to the Participation of the member unless otherwise provided in the Operating Agreement
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ARTICLE VI

REGISTERED OFFICE AND
REGISTERED ACENT

The address ol the registered office of the Company is 2101 Corporate Blvd., Suite 107, Boca
Raton, Florida 33431 and the name of its initia} registered agent at such address is M. & W Agents, Inc.

ARTICLE IX
PROPITS, LOSSES AND DISTRIBUTION

Each member shall share in the net profite or losses from the operation of tha business of the
Company and in the distribution of the property of the Company in the same propartion as the member's
Participatian. or a5 may be sdjusted from time 1o time by reason of additional investments or agreement
of the membecs as reflacted in the Operating Agreement,

ARTICLEX
RESTRICTIONS ON MEMRERSRIP

Members shall have the right to admit new members by unaninous consent, Contributions
required of new members shall be determined as of the time of adinission 1o the Company,

A member's interest in the Company may not be sold or otherwise transfarred or assigned except
with unsnimous writtén consent of all members. In the absence of such unanimous written approval, the.
transferse of the interest of any member shall not become a member and shall have no right to partiGipate:c-
in the managemen: of the business and affairs of the Company, but shall be entitled to receive onfy mzs‘;;;
share of the profits or losses and return of contribution © which the fransferor member would be ex@ledgg -

except as otherwisg agreed 1o in writing by all members or in the Operating Agreement. ST
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ARTICLE X!
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AMENDMENT TO ARTICLES

~
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These Armicles may be amended ar any time by & majority vote of the members by percentage
Participation, except with respect to the vested rights of the members (which shall include any provisions
hereof requiving the unanimous approval of the members, the admission of members, and any member
dghts to or in profits, losses, er assets of the Company) which shall require unanimous vote of the
merabers [or amendment, or as atherwise provided by law.

Any amendment shail he sisyned by all members and an amendment adding a new member shall
be signed by (he member 1o be added. As a condition of membership, all members 2gree 10 execute such
documents a5 may be required to effectuate duly authorized amendments (o these Articles.
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ARTICLE XII
DISSQLUTION

The Company shall be dissolved upon the occumence of any event giving rise to dissolution under
the Operating Agrecment. or as otherwiss provided under Florida law.

-000-

The undersigned, being the origimal members of the Company, hereby certify that the foregoing
constitutes the Articles of Qrganization of GROVE ONE MANAGEMENT, LLC

Executed by the undersigned on W A

, 2003,

MEMBER:
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REGISTERED AGENT ACCEPTANCE
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Having been named as registered agent and to accept service of process for the abev?%tatﬁ.ﬂ; ;
limited liability company ar the place designated in this cerrificate, the undersigned hereby ace tha:x-v

=ls
appointment as registered agent and sgrees to act in this capacity, The undersigned further agess
cC)mply with the provisions of all statutes relating to the proper and complete performance of its dune!‘.

is familiar with and accepts the obligations of its position as registered agent as provided for in Clmpter 25 -
! §08,F.S.

Dated: gézé
/

s 2003,

M & W AGENTS, INC., a Florida corporation

BONZT DR, TESCHER, ATtiwrized Qfficer

HORNODD A9
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