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ARTICLES OF ORGANIZATION
OF
FLORIDA DECOR CENTRE (PALM BAY

The undersigned certify that we have associated ourselves together for the purposc of
becoming a limited liability company under the laws of the State of Florida, providing for the
formation, rights, privileges, and immunities of limited liability companics for profit. We further
declare that the following Articles shall serve as the Charter and authority for the conduct of
business of the limited liability company.

ARTICLE [
NAME

The name of the limited liability company shall be FLORIDA DECOR CENTRE (PALM
BAY), L.C., (“Limited Company").

ARTICLE II

EFFECTIVE DATE

Pursuant to Scction 608.409(1), Fla. Stat. (1993), the Limited Company’s cxistence shall
begin on November 17, 1995, and thesc Articles of Organization shall be filed within five (5)
business days of said datc.
ARTICLE 1Tt

PRINCIPAL PLACE OF BUSINESS

The principal place of busincss shall be located at 5240 Babcock Street, N.E., in the City
of Palm Bay, County of Brevard, Statc of Florida, but it shall have the power and authority to

cstablish branch offices at any other place or places as the members may designate.




ARTICLE [V
INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The address of the initial Registered Office of the Limited Company is 1825 South
Riverview Drive, City of Melbourne, County of Brevard, State of Florida, and the name of the
Limited Company's initial Registered Agent is Bruce A. Mitchell of Reinman, Marrcll, Mitehell
& Waltwood, P.A.

ARTICLE V
PURPOSES AND POWERS

In addition to the powers authorized by the laws of the Statec of Florida for limited

liability companies, the gencral nature of the business or businesses to be transacted, and which

the Limited Company is authorized to transact, shall be as follows:

1. The purposc and character of the Company is to acquire, develop, own, maintain,

improve, manage and opcrate certain rcal property more specifically known as:

Tract “A” of the SECOND REPLAT IN PORT MALABAR UNIT 21 Subdivision,

a subdivision according to the plat thereof as recorded in Plat Book 34 at Page 77

of the Public Records of Brevard County, Florida.

2. To cngage in any activity or busincss authorized under the Florida Statutes,

3. In gencral, to carry on any and all incidental business; to have and exercise all the
powecrs conferred by the laws of the Statc of Florida, and to do any and all things set forth in
these Articles to the same extent as a natural person might or could do.

4. To purchase or otherwisc acquire, undertake, carry on, improve, or develop, all or

any of the business, good will, rights, asscts, and liabilitics of any person, firm, association, or

corporation carrying on any kind of business of a similar nature to that which this Limited




Company is authorized to carry on, pursuant to the provisions of thesc Articles; and to hold,
utilize, and in any manncr dispose of the rights and property so acquired.

5. To enter into and make all neeessary contracts for its business with any persou,
entity, partnership, association, corporation, domestic or forcign, or of any domestic or forcign
state, government, governmental authority, or of any political or administrative subdivision, or
depurtment, and to perform and carry out, assign, canccl, or rescind any of such contracts.

6. To excrcise all or any of the limited liability company powers, and to carry out
all or any of the purposcs, enumerated in these Articles and otherwise granted or permitted by

law, while acting as agent, nominee, or attorncy-in—fact for any persons or corporations, and

perform any scrvice under contract or otherwise for any corporation, joint stock company,

association, partnership, firm, syndicate, individual, or other entity, and in this capacity or under
this arrangement develop, improve, stabilize, strengthen, or extend the property and commercial
interest of the property and to aid, assist, or participate in any lawful cnterprise in conncction
with or incidental to the agency, representation, or service, and to render any other service or
assistance it may lawfully do under the laws of the State of Florida, providing for the formation,
rights, privileges, and immunitics of limited liability companics for profit.

7. To do cverything nccessary, proper, advisable, or convenient for the
accomplishment of any of the purposes, or the attainment of any of the objects, or the furtherance
of any of the powers sct forth in these Articles, cither alone or in association with others
incidental or pertaining to, or going out of, or connected with its busincss or powers, provided

the same shall not be inconsistent with the laws of the State of Florida.




The several clauses contained in this statement of the general nature of the business or
businesses to be transacted shall be construed as both purposes and powers of this Limited
Company, and the statements contained in cach clause shall, except as otherwisc expressed, be
in no way limited or restricted by reference to or inference from the terms of any other clause.
They shall be regarded as independent purposes and powers,

Nothing contaived in these Articles shall be deemed or construed as authorizing or
permitting, or purporting to authorize or permit the Limited Company to carry on any business,
cxercise any power, or ¢o any act which a limited liability company may not, under Florida laws,
lawfully carry on, exercise, or do.

ARTICLE V1

EXERCISE OF POWERS

All limited liability company powers shall be exercised by or under the authority of, and
the business and affairs of this limited liability company shall be managed under the direction

of, the managers of this Limitcd Company. This Atticle may be amended from time to time in

the Regulations of the Limited Company by unanimous vote of the Members of the Limiled

Company.
ARTICLE VII
DURATION
The Limited Company shall continue in full force and effcct for twenty (20) years
beginning on November 17, 1995, or until dissolution prior thereto pursuant to the provisions
hercof and upon filing of Articles of Dissolution with the Sceretary of State pursuant to Florida

Statute 608.441, or as provided in the Regulations adopted by the Mcmbers.




ARTICLE VIl
MEMBERS
The Members of this Limited Company and their addresses are:
CORPORATE LAW NOMINEES, LTD. THE SEAMARK TRUST
c/o Vallance & Co, Leadenhall Trust Co., Ltd., Trustee
Essex House 1 Cumberland Strect

12/13 Essex Strect P.O. Box N 1965
London, England WC2R 3AA Nassau, Bahamas

ARTICLE IX
MANAGEMENT
‘The Limited Company shall be managed by one (1) manager. The names and addresses
of the persons who shall serve until the first annual meeting of Members or until their successors

are clected and qualificd are as follows:

NAME ADDRESS

PALM BAY CENTER, INC. 5240 Babcock Strect, N.E.
Palm Bay, Florida 32907

ARTICLE X
MEMBERSHIP RESTRICTIONS
Mcmbers shall have the right to admit new Mcmbers by unanimous consent.
Contributions rcquired of new Members shall be determincd as of the time of admission to the
Limited Company. A Mcmber’s interest in the Limited Company may not be sold or otherwisce

transferred except with unanimous written consent of all Members.




On the death, retirement, resignation, cxpulsion, bankruptcy, or dissolution of a Member,
or the occurrence of any other event terminates the continued membership of a Member in the
Limited Company, the remaining Member shall have the right to continue the business and
unanimous conscnt of the remaining Members,

ARTICLE X1

CAPITAL CONTRIBUTIONS

Capital contributions in the amount of Three Hundred Thousand Dollars ($300,000,00)

cash shall be paid to the Limited Company by the iwo Members, Additional contributions will
be made as required for investment purposes, as determined by unanimous consent of the
Members. Members may make contributions in cqual shares, or such other proportions as
determined from time to time by the Members.
ARTICLE XII
PROFITS AND LOSSES

(A) PROFIT SHARING

The Members shall be entitled to the net profits arising from the operation of the
Limited Company busincss that remain after the payment of the cxpenses of conducting the
business of the Limited Company. Each member shall be entitled to an cqual distributive share
of the profits. The distributive sharc of the profits shall be determined and paid to the Members
on or before March 15th of the following taxable year of the limited company to all Members

of record on Deccmber 31st of such taxable year,




() Stt.

All loss ~ at occur in the operation of the Limited Company business shall be
paid out of the capital of the Limited Company and the profits of the business, or, if these
sources arc insufficient to cover such losses, by the Members in equal shares.

ARTICLE XIii

INDEMNIFICATION

The Limited Company shall, to the fullest extent permitted by law, be entitled to
indemnify any Mcmber for any liability incurred in conncction with any action, if such Mcmber
acted in good faith and in a manner it reasonably believed to be in furtherance of, or not opposcd
to, the best interests of the Limited Company. The Limited Company shall indemnify any person
who is or was a party, or who is threatencd to be made a party, to any threatencd, pending, or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative,
including all appeals, by reason of the fact that he or she is or was a Member, managing Member
or cmployce of the Limited Company, or is or was serving at the request of the Limited
Company as a director, trustce, officer or employce of another limited liability company,

corporation, partnership, joint venture, trust or other enterprise, against wny and all expenscs

(including rcasonable attorncys' fees), judgments, decrees, fincs, penaltics and amounts paid in

settlement, which were actually and reasonably incurred by him or her in conncction with such
action, suit or preceeding, if he or she acted in good faith and in a manner which he or she
rcasonably belicved to be in, or at least not opposed to, the best interests of the company, and,
with respect to any criminal action or proceeding, he or she had no reasonable cause to belicve

his or her conduct was unlawful. The termination of any action, suit or proceeding by judgment,




order, scttlement, conviction, or plea of nolo contendere or its equivalent shall not, of itself,

create a presumption that the person did not act in good faith and in a manner which he or shic
rcasonably belicved to be in, or at lcast not opposcd to, the best interests of the Limited
Company.

ARTICLE X1V

POWER TO AMEND

The power to adopt, alter, amend or repeal the Articles of Organization of the Limited
Company shall be vested solcly in the Members of the Limited Company, and shall be by a
unanimous votc of approval of the Members.

ARTICLE XV
LIMITATION OF LIABILITY OF MEMBERS

The personal liability of the Members to the Limited Company and other Mcembers shall
be limited to the maximum cxtent allowed by Florida law and there shall be no Member who is
personally liable for the debts of, or claims against, the Limited Company.

ARTICLE XVI

LIMITED LIABILITY COMPANY REGULATIONS

The power to adopt, alter, amend, or repeal the Regulations of the Limited Company shall
be vested in the Members of the Limited Company. Regulations adopted by the Mecmbers may
be repealed or altered; new regulations may be adopted by the Members; and the Members may
prescribe in any regulations made by them that such regulations may not be altered, amended,

or repealed by the Member manager or managers. The regulations may contain any provisions




for the regulation and management of the affairs of the Limited Company not inconsistent with
Florida law or the Articles of Organization.
ARTICLE XVII

PURCHASE OF COMPANY PROPERTY

Real or personal property owned or purchascd by the Company shall be held and owned
and conveyance shall be made, in the name of the Company. Instruments and documents
providing for the acquisition, mortgage, purchasc moncy morigage, promissory notcs, or
disposition of property of the Company, including, but not limited to

Tract “A” of the SECOND REPLAT IN PORT MALABAR UNIT

21 Subdivision, a subdivision according to the Plat thereof as

rccorded in Plat Book 34 at Page 77 of the Public Records of

Brevard County, Florida
shall be valid and binding upon the Limited Company if they are exccuted by onc or more
Manager of the Limited Company or any authorized agent of the Manager or Members.

IN WITNESS WHEREOF, the undersigned authorized agent has caused these Articles

of Organization to be executed this 17th day of November, 1995.

CORPOBATE LAW NOMINEES, LTD.

o Dot/

Morris Dayics, as authorized agent of Member
"




AFFIDAVIT
OF MEMBERSHIP AND CONTRIBUTIONS

STATE OF FLORIDA
COUNTY OF BREVARD

In compliance with Florida Statutes Section 608.407(2), the undersigned Member or
authorized representative of a Member of FLORIDA DECOR CENTRE (PALM BAY), L.C,,
deposcs and says:

1. The limited liability company identified above has at lcast two members.

2, The total amount of cash contributed by the members is Three Hundred Thousand
Dollars (3300,000).

3 If any, the agreed value of property other than cash contributed by the Members
is $0.

4. The total amount of cash or other property anticipated to be contributed by the
Members is Three Hundred Thousand Dollars ($300,000). This total includes the amounts from
2 and 3 above.

CORPORATE LAW NOMINEES, LTD.

By: //l/m/ '42‘1—‘/"’\/

Morris Da@ as authorized agent of Member

The foregoing instrument was acknowlcedged before me this 17th day of November, 1995,
by Morris Davics, on behalf of FLORIDA DECOR CENTRE (PALM BAY), L.C,, a limited
liability company. He is personally known to me or has produced i govCra. (0L vuai

as identification. . ‘

Notary Public (" J

My Commission Expires:
SHIRLEY B. SAATHOFF
My Commission Expites
Februmy 6, 1997 E

CC 254780

nAphyllispiidliab\ldecor.aff
11/17/95 vsk/pip/Al
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN TIiIS
STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Chapter 608.407, Florida Statutes, the following is submitted in
compliance with said Act:

FIRST, that FLORIDA DECOR CENTRE (PALM BAY), L.C, desiring 1o
organize under the laws of the Statc of Florida, with its principal office as indicated by the
Articles of Organization in the City of Palm Bay, County of Brevard, Statc of Florida, has n:med
Bruce A. Mitchell of Reinman, Harrell, Mitchell & Wattwood, P.A., located at 1825 South
Riverview Drive, Mclbourne, Florida 32901 as its agent to accept service of process within this
State.

ACKNOWLEDGMENT:

Having been numed to accept service of process for the above stated Limited
Company at the place designated in this Certificate, 1 hereby accept to act in this capacity and
agrec to comply with the provisions of said Act relative to keeping open said office, and as

Registered Agent am familiar with, and accept, the obligations of that position.

By: p. U I m——

Bruce A. Mitchell

n:\phyllispi\ltdliab\fid=cor.art
11/17/95 vsk/pip/lf
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FILE NOW: Feeafter May 1, will be $263.75 L

LIMITED LIABILITY COMPANY 4

FLORIDA DEPARTIMENT OF STATE [::' ﬂ [’ Rl ['—bl
ANNUAL REPORT Sahara o Gl B
1996 DIVISION OF CORPORATIGNS .
26 KAY - | Al g 23
FILING FEE Annusl Report $100.00 « $138.75 Corporstion Supplementat Fee

$ 23B.75 Make Check Payable To: FLORIDA DEPARTMENT OF STATE SECRZ 1nun T 5TA TE

1 _Nama and Maiing AQdross L95000000893 FALL HASSEE, F‘Ldﬁl

of Limitod Liability Company DOCUMENT # DA

1a, Poncipal Place of Businoss Addioss

5240 Babcock St. NE
Palm Bay, FL 32905

FLORIDA DECOR CENTRE (PALM BAY), L.C.

1 abova mading stidraas s wicortect In any way line through incorrect Information and antet correchion i Bllock 2a

2 Pnncipal Place of Businoss 28, Mading Address 3. Date Organzea or Qualhied | 3a, State of Formation
* 4240 Bahcock—St~7 NE 5240 Daluedede ST OE| 1171771995 FL
Suna, Apt ¥, alc. Suia, Apt #, olt
4, FEI Numbar D Apptiod For
City & Slato Ciix & Sialo 59-3363715 D Not A
phlicably
Palm Bay, FL 32905 {5 . : - L
75 atm Y Cqﬁfg’ e 25 0‘\ ARA {:5 ‘-\E:L" [- 5. Date of Last Ropor 6. Certticato of Status Dosired
32905 A ' S T ——
\ 32‘70( US/A S
7. Nsme and Addrers of Current Reglstered Agent 8. Name and Address of New Registered Agent
. Nama
{  BRUCE A. MITCHELL . Ja“;esBL‘N R‘:';‘m:n .
1825 S. Riverview Dr. "M'Md“f;(z'so'so' ;?vér:’;':“;p" *
Melbourne, FL 32901 : o Br-

Suite, Apt"¥ eic.

Culy I 2r3 Code
Melbourne F'-L 32801
9. Pursuant (o the sions of Sections 608.416 and 608.508, Flonda Statutes. the above-named hmied hatility company submits this stalersent Igr the purpose of changing
its registerad stice o requstered agent, orbath, in the St londa Such ghange was authonized by atiirmative vote of a majority of the members | hareby accept the appointment
as reqisterod agent, and accept the obhgations.
'/
SIGNATURE . DATE Lf _cj "{/ 76
/ y “Angaterad Agent decupteru Aupmnttment)  (HOLE Argrstema Agent sxpmature regund when reemtatng b 1 M
10. Title ( / Managing Membars/Managers Business Siroet Addross City, Siate and Zip Code
A | Palm Bay Center, Inc. 5240 Babcock St.NE Palm Bay, FL 32905
{’-B By: Roy A. McClung
a
M Corporate Law Nominees Ltd.| 12/13 Essex Street London, England WC2R 3AA
[J\ The Seamark Trust 1l Cumberland St., PO Box 1965 | Nassau, Bahamas

RENITYED BY MAY|1

goes noluality lor the exemption staled in Section 119 07(3) k). Flonda Staiutes
at my sifinature shail have the same logal eflect as It magde under cath, that [ am a
jowered I execute this repor as required by Chapter 608, Flanda Statutes, and thal

11 1 do hereby certity that the infarmation supphed with this bheig 15 voluntanly fum
{tunher ceruty that the informanon indicated on this annual report 15 true and acour]
managing mermber or manager ol the hmiled hability company @ racover or trubleg
my name appears In Biock 10, or on an altachmen! wih an acdress

SIGNATURE: _raim Bav center, Inc.. By YXoy 407-952-2463
SILALATUHE A0D) TYPLD OR DRINTED FARME £ SIGHING JAARAG S WE PATER O MarAGE 8 < e Daatme Praws- 2

INHSE 10 R{12-95) T




