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ARTICLES OF ORGANIZATION
OF
@ BGG CONSTRUCTION (L€

o0 Tt
7 23
5 %52
@ 2=
PREAMBLE 1w Coe
£ 22
We, the undersigned, do hereby associate ourselves under the following =~ 33’:‘_’*':‘:.
articles for the purpose of forming a limited company under the laws of the State — =
of Florida.

ARTICLE }
NAME

The name of the limited company is BGG CONSTRUCTION, LLC

ARTICLE 1

GENERAL NATURE OF BUSINESS

The general nature of the business to be fransacted by this fimited hability

company is 10 engage in any activity or busingess permitted under the laws of the
United States and the State of Florida, except business governed
reguiatory statutes,

by other
ARTICLE TI
LIMITED LIABILITY COMPANY POWERS

This limited company shall have all powers now and hereafter granted
Limited Liability Companies for profit under the laws of the State of Florida,
including, but not limited 1o, power io:

{11 Make and enter into all confracts necessary and proper for the
conduct of its business.

{2) Conduct business, have two or more Members with interest in the
LLC, or more officars, and buy, bold, mortgage, sell, convey, lease or biherwise
dispose of real and personat (fangible and intangible) property or any interest
therein of any nature whatsoever, in this state and in any of the several slates,
territories, possessions and dependencies of the United Siates, the Disirict of
Coiumbiz, and foreign courtries.

Prepared By

Jorge Sanchez-Galsrraga, Esg

Flarida Bar Na. 152423

1393 Ponce de Lepr Bovlevard

Suite 301

Coral Gabizs, Floride 33134
(305) 444-5351
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(3)  Purchase the corfiorale assets of any corporation and engage in
the same character of buginess.

{4} Acaiiire, take, hold, sell and dispose of patents, copyrights, rade
marks, licenses and any licenses or other assets or interests thereunder of
therei.

{5) Acquire, take hotd, sefl and convey such properly as may necessary
in order to obiain or secure payment of any indebtedness or lability 1o it.

() Guarantee, endorse, purchage, deal in, hold, sell, tranafor; mortgage,
exchange, pledge or otherwise dispose of, alone, in syndicate, or otherwise in
conjunclion with others, the shares of the capltal siock of, or any bonds,
securities or pther evidences of indebtedness created by any other limited
company, association, parinership, syndicate, enfity, person or governmental,
municipal or public authority in this state or any other state or govermment and,
while owner thereof, exercise all the rights, powers and privileges of ownership,
including voting rights.

{7} Contract debts and bomow money at such rates of nterest not to
excaad the tawiyl interest rate and upon such terms as &t or its Board or Direciors
may deem necessary or expedient and shall auvthorize and agree upon, issue
and sell or pledge bonds, debentures, notes and other evidences of
indebtedness, whether secured ar ynsecured, including obfgations which are
convertible info the capital stock of the limited company, and execute such
morigages and other instruments upon or encumbering its property or cregdit fo
secure the paytment of money borrowed or owing by it, as occasion may require
and the Managsmerit may deem expedient; and

(@) Provide in such insttuments for transferring company property of avery
kind and then naiure then belonging io or thereafter acquired by it, as
security for any bonds, notes, debeniure or ather avidence of
indebiedness issued or debts or sums of money owing by it; and

{b} Provide in case of the sale of aay property by victue of any such instrument
of ar any foreclosure, the party acquiring title shall have the same rights,
privileges, grants, franchises, immunities and advantages, in and by such
instruments enurmmerated or conveyed, as belonged to and were enjoyed
by it

{8) Lend and advance money, extend credit, take notes and any Kind
or nature of evidence or indebtedness therefor.

(2} Make gifts for educational, scientific or charitable purposes.

I3 85:2T SEaZ-gg-udy



{10y  Indemnify any person made a party, or threatened to be made &
pady, to any threatened, pending or completed action, suit or proceeding.

{a)  Whether civil criminal, administrative, or investigative, other than one by or
in the right of the limited company to procute a judgment in its favar,
brought to impose a lizbility or penalty on such person for an act alleged io
have been commifted by such person in his capacity of director, officer,
smployes, or agent of the limited company, or of any other limited
company, parnecship, Joint venture, trust, or other enterprise which he
served as such at the request of the fimited company, against judgments,
fines, amounis paid in settlement and reasonable expenses, including
attorneys' fees, actually and necessarily incurred as a result of such
action, suit, proceeding, or any appeal therein, if such person acted in
good faith and in the reasonable belief that such aclion was in the best
interest of the fimited company, and In criminal actions or proceedings.
without reasonabla ground for belief that such action was unlawiul. The
termination ¢f any such action, suit, or proceeding by ludgment, order,
settlement, conviction, or upon plea of nolo contender or its equivalent
shall not {n itsell create a presumpiion that any such director or officer did
not act in good faith in the reasonable belief that such action was in the
best interest of the limited company or that he had reasonable grounds for
belief that such action was unlawful;

{B} Byorin the right of the limited company to procure a judgment in its favor
by reason of his being or having been a director, officer, employes or
agent of the limited company, or of any other corporation, partnership,
joint venture, trust, or other enterprise which he served as such at the
request of the limited company, agalnst the rcasonhable expenses,
including attomey's fees, actually and necessarily incurred by him in
connection with the defense ar settlernent or such action, or in connection
an appeal therein, if such person acted in good faith and in the easonable
belief that such action was in {he best interest of the limiled company.
Such Person shall not be entitied fo indemnification in relation o matiers
as to negligence or misconduct in the performance of his duty to the
imited company wunless, and only fo the exient that, the couwd.
administrafive agency, or investigative body before which such agtion,
suit, or proceeding is held shall determine upon application that, despite
the adjudication of liability but in view of all circumstances of the cass,
such person 15 fairly and reasonably entitied to indemnification for such
expenses which such fribunal shall deem proper.

{cy To the extent that a director, officer, employee or agent in the LLC,
management, officer, employee or agent of the company has been
successiul on the merits or otherwise in defense or any action, suil, or
proceeding referred io in Paragraph (a) or (), or in any defense of any
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claim, issue, of matier therein, he shall be indemnified against the
reasonable expenses including attorneys’ fees, actually and necessarly
incurred by him in connection therewith.

(d) I a determination is made that indemnification of the director, officer,
emplovee, or agent is praper in the circumstances because such person
has met the applicable standarg of conduct set forth in Paragraph (a) or
(b}, uniess indemnification s ordered by the tribunal before which such
action, suif, or proceeding is held. Such determination shall be made
sither by the Members with inferest in the LLC who were not pariies fo
such action, suft or proceeding.

{11} Pay expensas incurred in defending any action, suit or proceeding in
advance of the final disposition of such action, suif, or proceeding, upon receipt
of an underiaking by or on behalf of the member, oificer, ernployee, ar ageat to
repay such amount unless it shall ultimately be determined that he is entitled to
be indemnified by the limited company as authorized by this section.

{12} Indemnify any person without affecting any other rights to which thesa
indemnified may be entitled under agreement, vote of disinferesied Members
with interest in the LLC, both as to action in another capacity while holding such
offive and shall continue o a person wha has ceased o be a Member, officer,
eraployee, or agent of the limited company and shall inure to the benefit or the
heirs, executors and administrators of such 2 person.

{13) Purchase and maintain insurance on behalf of any person who is or
was a Member, officer, employee, or agent of another corporation, parinership,
joint veniure, trust or other enterprise agalnst liability assorted against him and
incutred by him in any such capacity or arising out of his status as such, whether
or nat the limited company would have the power fo indemnify him against such
liability under the provisions of Subsection (12).

{14} Enter irnto general patnerships, limited parinerships (whether the
limited company be a limited or general partner), joint ventures syndicates, pools,
associations, and other amangements for canying on one or more of the
purposes set forth in its Articles of Organization, jointly or in common with oifvers,
so long as the participating ¢orporation, person, or association would have power
to do 5o alone.

ARYICLE IV
TERM OF EXISTENCE

This limited liability company shall exist perpetuafly.

143 : £5:21 SoRE-BE-ugd
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ARTICLE V¥

MEMBERS WITH INTEREST IN LLC AND MANAGEMEKY

(1)  The business of this limited company shall be conducted by the
following Management Group designated by the tmembers with interest in the
LLC for such purpose. Comipany action shall be approved by a vote of the
members of the Management Group.

{2}  The names and street addresses of the initial members of the
fManagement Group as appointed herein who shali also hold the following office
for the first year If its existence and as elected thereatfier are as follows:

NANME _ MANAGEMENT POSITION ADDRESS

CASTELLD BROTHERS, LLC Managing Member 8032 Byron Avehue
Suriside, Florida 33154

PRINCE DAVID, LLC Managing Member 4211 indian Cregk Drive

Miami Beach, Florda 33140

£ Wi

STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT

BGG CONSTRUCTION, LLC, desiring to otganize under the laws of the
State of Florida, has designated its principal office and mailing address at 8032
Byron Avenue, Surfside, Florida 33154, and has named as its initial registered
Agent, JOSE CASTELLO, whose address is B0O32 Byron Avenue, Suriside,
Flotida 33154.

ARTICLE Vii )
ADMISSION OF NEVW MEMBERS

The fimited company shall admit new members as follows:

All existing members shall have first received notice of the intent to admit
a new member. Such notice shall be in writing and sent cuf ten (10) days prior fo
the date which the new member intends to join. Upon the 10th day or any time set
in the written notice, all the existing members shall vote to allow the new member
1o join. |t is agreed {hat a vote of 66% of the exisiing members of record shall be
necessary to ratify the acceptance of the new member, It ghall be a condition
that such new member depasits a sum aqual to the percentage of pad In capitai
the new member is to be assigned,

Such deposit shall be made before said new member shall be considered
for membership in escrow with the attorneys designated by the company at the

13 6S:Z2T S0UE-g2-ddu



time notice is sent to the existing members of record. Acceptance of the new
member shall constituie immediate authority or the tompany attorney to deposit
all the sums into the company's account and said amount shail be designated
{additional) paid n capital.

ARTICLE Vil

CONTINUANCE OF MEMEBERSHHP AND RIGHTS OF MEMBER
N CASE OF TERMINATION :

In case of death, refirement, resignation or dissolution of 2 member or

the occurrence of any event which terminates the continued membership of a
mernber in the iimited company, the remaining members shall have the right to
continue operafing the company as i the member were still a participating
member, Upaa such occumrence the former member or his heire, designee,
trustee or person shall be entifled to receive the perceniage of profit or losses
sffective for the end of the distributing period which shall be conclusive. At the
end of such distribution periad the former member, itgthisther benrs, estale,
designee or trustee shajl be entifled to receive the corrssponding percentage of
ownership of said member at the then cument value payable in five {5) equal
annual instaliments. Current value shall be defined by the company’s accountant
which determination shall be final.

PRINCE DAVID, L1.C:

_ﬁ_yt:m A
DAVID TEPPER, Managirdg Member

State Of Florida
County of Miami-Dade

Swom 10 and subscribed before me this 4% day of April, 2006 by DAVID
TEPPER as Managing Member of PRINCE DAVID, LLC who iz personally
known to me and who executed the above and foregoing Articles of Organization
of BGG CONSTRUCTION, LLC, for the purposes § in axpressad.

GALL ‘Notary Pubfic Stete of Fiorida
COLMSRION # DD 20507 . .
Exmaes:me?ob,nam ¥ My Commissiph Expires:
Deeslars Thess Wy B Uit
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CASTELLO BROTHERS, LLC

=kl
By:

.Gerardo Castello, Managing Member

Siate Of Florida
County of Miami-Drade

Sworn to and subscribed before me this 4% day of April, 2008 by
GERARDO CASTELLO, as Managing Member of CASTELLO BROTHERS, LLC,
who is personally known v me and who executed the above and foregoing
Articles of Organization of BGG CONSTRUCTION, LLC, for the purposes therein

S .

BT JORGR SANCHEZ. GALARRAGA

5% "Wy COMMISION ¥ 1D 5018

e e e |} Notary PUBIS Stite of Florida

My Commission Expires:

GISTERED NT AGCEPTANCE

Having been named as registered agent and to accept service of process for
BGG CONSTRUCTION, LLC, st the address designafed in the Arlicles of
Organization of BGG CONSTRUCTION, LLC, pursuant to the provisions of section
B08.415, Florida Statutes, JOSE CASTELLQ, whose address is 8032 Byron
Avenue, Surside, Florida 33154 (the "Registered Agent”} hereby accepis fhe
appointment as registered agent and agrees fo act in this cepacily. The Registered
Agent further agress 10 comply with the provisions of all stalutes relating to the
proper and complete performance of his duties, and is famitiar with and aceapts the
obligations of the position as registered agent.

Lo

J ASTELL

Dated this 4™ day of April, 2008.
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