ALAN F, GONZALEZ, P.A.

1602 West Sligh Avenue
Sulte 300
Tampa, Florida 33604-5800
(813) 9352552 PAX (813) 933-5836

(T e ) g gl B
January 26, 1996 “_'lulifjhfdb....mqu__gm
ARH33T. 50 44433750

Corporate Records Bureau
Division of Corporations
P.0. Box 6327
Tallahassee, FL 32301

RE: T. & K. Brown, L.C.
Dear Sir:
Enclosed herewith please find two copics of the Articles of Organization and original Affidavit
for the above Limited Liability Company for filing with your office. Also enclosed is our check
in the sum of $337.50 to cover filing fees, ctc. . t
Very truly yours,

A
ALAN F. GONZALEZ

AFG:et
Enclosures
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ARTICLES. OF ORGANIZATION SESNI) 11 9
oF SECRE o e
o - TALUAT i ;-'L’d§§f£x

The widersigned, for the purpose of fonning a Hnited tabilty company under the Florida Limlied Linbilly

Company Act, B.S. Cliapter 608, bt ke, acknowledge, and fike the following Anicles of Organizatlon,

o F N F

The name of this Limited Liability Company shall be: 'I. & K. BROWN, L.C.

;I-D
his Company shall commence its existence on the date these Articles of Organization ure filed by the Florida
Department of State, The Company’s existence shall cerminate not later than 30 years from the above date, unless

the Company is earlier dissolved as provided in these Articles of Organization,

TICLE 111 - PUR E E
The general purpose for which the Company is organized is to invest in and manage real property investuients in
Florida, including selated business and to transact any lawful business for which x limited liability company tmay
be organized under the laws of the State of Florida, The Company shall have all the powers granted to o limited

liahility company under e laws of the Stae of Florida,

ARTICLE 1V - REGISTERED OQFFICE AND AGENT

The name and street address of the registered agent of the Company in the State of Florida is TOM FAIRFIELD

BROWN, SR., ESQ.. ad the registered office is 11720 Sheldon Road, Tampa, FL 33625. This 1s also
the principal office.




The members of tie Compiny shall contribute @ the capital of the Company the cash or ptoperty set toeth n

Lxhibil "A."

Bach member shall sinke additfonal espltad comtributlons w thie Company only upon the uimidmous consent of all

the niembers,

'ICLE IMISS IMBERS
No additdonal members shall be gdmitted o the Compagy except with the unanimous written coisent of all the
mesnbers of the Company and upon such wons and conditions as such shatl be derermined by all the members, A
wember muy transter his or her Dnterest in the Company as set forth in the regulations of the company, but the
transteree shall Bave ne dight o participate in the management of the business and aftaies of the Company or heconie
a member unless all the other members of the Company other than the member proposing 1o dispose of his or her
interest approve of the proposed transfer by wnanimous writeen consent and the transferee’s interest is thit of a

managing (active, voting) member,

RTICLE Vili - TERMINATION OF EXISTENCE

The Company shall be dissolved upon the death, setirement, resignation, expulsion, bankruptey or dissolution of

any member, or upon the vecurrence of any oflier event that terminates the continued membership of 4 member in
the Company, unless the business of the Company is continued by the consent of all the remaining members,

provided there are at least two remaining members,

ARTICLE IX - MANAGEMENT

The Company shall he managed by the members in accordance with regulations adopted by the members for the




matkygenment of the business and atfairs of the Company, These regulatlons may contaln any provistons for the
segulation and management of e affairs of e Company wot fncensistent with law or these Artdeles of

Orguntzdion, The oames and ildresses of e wanaging members of the campany e

Tom Fairlield Browun, Sr. 11720 Sheldon Rexl
Tampu, FL 33625

Katherine C. Hrown §1720 Sheldon Rowd
Tuepa, FL 3625

The Company shall have two classes of members,  One class of members shall be the active, voting
members identiGed as managing wembers i Artiele 1X sbove, The other class of members shal] be the pussive,
non-voting members of the Company except as provided for herein or in the regubations or operating agreement of
the Campany. Only the nunaging mewbers shall have the authority o vote with respeet to the active management
of the bustoess aftaies of the Company, The other passive, non-voring members shall not pardeipate in any way
in the mamgement of the company business, The mewbers of the Company shall be

Active, Voting members:

Namg QOwnership pereentage Cash or Property Contributed
I. Tom Fairficld Brown, Sr. 1% {Sce Exhibit "A")
2, Katherine C. Brown 1% {Sce Exhibit "A")

Name Ownership percentage Cash or Property Contributed
1. Tom Fairfield Brown, Sr, 49% (Scee Exhibit "A")
2. Katherine C. Brown 49% {See Exhibit "A")

ARTICLE X1 - NON-REGISTRATION AS SECURITY




The fiterests of each mepiber af iy fimited Bability company have oot been registesed voder the Seeurltles
Act of 1933 or nny other sinte securities (aw, Dieluding but ot limited o Chapter 517, Bl Stat,  Baeh member
agrees it e loterests Issued to encts member shiall quality under e privae plicement exemprion under fedeesl

taw and Section $17.061, Flo, Stat,, and each tember shall cooperate to assuse complisnee,

IN WITNESS WHEREOF, the undersignsd organizers have mude and subseribed these Articles of

Orgnizadon at Tampa, Florida, for the foregoing uses and purposes thls Edny urj’“‘“’ . 1996,

“’ﬂgwﬂﬁw
ﬁém mmn}éw BROWN, SR.

'—m%:z;/é,ww a. Erocon

KATHERINE C. BROWN

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

BEFORE ME personally appeared, Tom Fairficld Brown, Sr. and Katherine C. Brown, individually
and as Active Voting Members and Passive, Non-Voting Members, o me well known or have produced a Florida
Driver’s license as identification, to be the organizers of the above limited liability company and who subscribed
the above Articles of Organization, and freely and volumiarily acknowledged before me according 1o law that he/she
made the same for the uses and purposes mentioned and set forth in it

o
IN WITNESS WHEREOF, | have set my hand and affixed my official seal lhisyi day of

NOTARY PUBL
$M A, EVELIO VALDEZ JR.

o
5@" OAAISSION B 404250
O EXPIRES AUG 20,1098

frript




THE UNDERSIGNED, belng the pesson namied in the Aticles of Organtzation of TK, BROWN, L.C.,

as the registered agent of this limited tabliity company, herehy consents to hls appointment as reglstered ngent of

the company,




EXHIDIT A"

Name ol Memlbwer Type of Membet Ownership % Cash or Property
of LL.C Contributel
T Bairfield Biown, Sr, ay Active, Vating
Managing 1% $50,000 *

b) Passive, Non-Vating,

Non-Maunging 49% $2,450,000 +*
Kahierine €. Brown a) Active, Vouing
Managing 1% $50,000 *

by Passive, Non-Voling,
Nou-Managing 40% $2,450,000 **

® = % interest in real property deseribed in attached Bxhibit “B* as w cach member,

s = 49% interest in seal propenty described in attached Exhibit "B as t cach menber,

(=




BxXHIT *ne

Description of teal propenty:

N9 +/= of unusalde acees also, 86.2 avees non-usable *The non-usable L 18 fuke botom, Jasd belag
excavated fur borrow pit, deadioge diiches: environmentdly sesdtive sreas and power Hne casement® in
n pottion of Section 9 and Sceton 10 Towaship 28 Sowhy, Range 17 B, Hillsborosgh County, Florida;
LSS the homestesd of Tom F, and Kidherine C, Brown belng 6 seres /- theeeol and, LSS the 30 ueres
4 fo thereot heretolore conveyed by Tom B, and Katliering C. Brown o Westchuse und currently Delng

exenvated,

Bistlnate of value: $5,000,000




STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

THE UNDERSIGNED affiant, TOM FAIRFIELD BROWN, hereby states
after being duly sworn, deposes and sayg:

1. That affiant is executing this affildavit of his own
personal knowledge and for purposes of satisfying Section

608.407(2), Fla., Stak,
That T.% K, BROWN, L.C. hag two members, to

Tom Fairfield Brown, Sr.
Katherine C. Brown

The agreed value of property and/or cash contributed is

as follows:

Tom Fairfield Brown, Sr. a) Active, Voting
Managing 1% $50,000 *

b) Passive, Non-Voting,
Non-Managing 49% $2,450,000 ¥

Katherine C. Brown a) Active, Voting
Managing 1% $50,000 *

b) Passive, Non-Voting,
Non-Managing 49% $2,450,000 **

4, The total amount of cash or property anticipated to be

contributed by the members:
{See attached Exhibit "A")

FURTHER AFFIANT SAITH NOT,
qﬂqm(afﬁﬁ A

/T09 FAIRFIELD BROWN, SR.
Subscribed before me, the undersigned” authorify by TOM




FAIRVIELD DROWN, SR., who is known te me or who has produced a
Florida driver's license as ldentification on this /3  day of

g ' » ~
) g 4é2¢¢229
~Nota Public

Commission Expires
Commission No,

January, 1996.

P ELIZABETH 8. TULLOS
@ 1) MY COMMISSION # 0 384241
'a- IP‘." EXMREE: March 6, 1990

Borind Thry Moty Pulic Linderarians




Nine of Member

Tom Falrfield Brown, Sr.

Katherine C. Brown

BXHIBIT A"

Ownership %

Type of Membee
of LLC

n) Actlve, Votlng
Managing

b) Passive, Non-Voting,
Non-Managing

u) Active, Voting

Managing

b) Passive, Non-Young,
Non-Munaging 49%

Cush or
Contritied

$2,450,000 **

$50,000 +

$2,450,000 **

* = % fmetest in real propeny deseribed 1 acached Bxhibit "I as o cach meniber,

= 49% interest in real prapesty described in attached Exhibit "B* as w each member,

Property




EXHIDIT *n*

Descripton of wad propeny:

1O b fe of anusable actes wiso, B6,2 acres non-usable * e non-usable land bs lake bottom, L being
excavided Tor borrow pit, deafnage dhiches; environmentally sensltive areas ued power Hine easement” o
a portlon of Section 9 and Section 10 Township 28 South, Range 17 E., Hillshorough County, Florida;
LISS the honsesiead of Tom B, and Katherbne C, Brown belng 6 acres +/- thereof and, LBSS the 30 aeres
4 1= theredd heretofore conveyed by Tom B2, aml Kuthetlne C, Brown to Westchnse and carrently bedng
exchvaed,

Estimate of value:  $5,000,000




LALOD00N /b

AFTOHNEY AT Law

11730 BHELUON nOAD BUN CITY CENTEN, FLORIGA LR LR
TAMPFA, FLORIDA 33039 falll a34:8h|8
18131 920800
FAX 8131 Dd0: 7240

HEPLY TO: TAMBA QppiCcE

August 14, 1996

Secretary of State
Division of Corporations -
Post Office Box G327 %2}%%330%%58%5
Tallahassee, PL 32314 WAMKRR, 00 wmkiidS5, DD

Re: Amendinent to Acticles of Organization
of T. & K. BROWN, L.C., dated: March 31, 1996 30000194155 =
-03/06/36~-01073--01 1
Dear Sirs: w215, 00 wa2{5, 00

Enclosed herein please fing original Amendment To Articles of
Ocrganization of M. § K. BROWN, L.C., dated: March 31, 15396, for recorainy.

Also enclosed is a check payable to Florida Department of State,
Division of Corporations, in the amount of $35.00, for filing the same, along

with a copy of said Amendment for providing a stamped copy to our Tampa office,
upen processing the same.

Should you have any questions, please do not hesitate to call.

Sincerely yours,

TFB/kl
encs.

tss0 -CF ;
By, 14y - ) ’y% O/5 poo. 02

&
[’{J‘n f'?./?iﬂ%l z? 7 ¢
Thety ded el Wand <2 4
AL (Mﬂmbﬂﬂwﬂ;@wﬁz ” e s
6&Wﬁ20{vj¢m ; /A,ff 5’71“ 7 )
A pple o dect A prfeealaor

P ene peaned o




FLORIDA DEPARTMENT OF STATE
Sundru B, Mortham
Scerotary of Stute

August 23, 1996

TOM FAIRFIELD BROWN
11720 SHELDON ROAD
TAMPA, FL 33626

SUBJECT: T. & K, BROWN, L.C.
Ref. Number: L98000000146

We have received your document for T. & K, BROWN, L.C, and your check(s)
totaling $35.00. However, the enclosed document has not been fied and is being
returned for the following correction(s):

Pursuant to section 608.412, Florida Statutes, a supplemantal affidavit should be
filed to reflect an increase In the capital contributions of a limited liability
company. The affidavit should set forth the total amount of the capital

contributions of the members. If contributions include other than cash, a
description and agreed value of property should be attached. The filing fee Is
$250. Enclosed is the appropriate form.

There is a balance due of $215.00.

Please return your document, along with a copy of this letter, within 60 days or
your filing wili be considered abandoned.

If you have any questions conceming the filing of your document, please call
{904) 487-6909.

Velma Shepard
Corporate Specialist Letter Number: 996A00040049

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




TOM FAIRFIELD BROWN
AT OHINEY A LAW

11720 BHELOON HOAD SUN CITY CEHTEA, FLORIDA 33873
18131 4340018

TAMPA, FLORIDA 32828
a3l pzo-a04d1
FAX (B3] 2207748

August 29, 1996

REFLY TO TAMPA OFFiCK

Attention: Velmn Shepard
Corporate Specialist
Floridn Department of Stute
Division of Corporations
Post Office Box 6327
Tollahassee, FL 32314

RE: T, & K. Brown, L.C.
Reference # L96000000146

Dear Ms, Shepard;

Per your rc.qucsl plcaac lmd cnciosud herein, the original Supplemental Affidovit of
, dated: August 28, 1996, which has been

exceuted, for filing of record with the State of Florida, Corpomhons Division; along with original

Amendment o Articles of Organization of T & K Brown, L.C., and an extra copy thereof for

confirmation, and your letter, dated August 23, 1996,

Also enclosed is our check, in the amount of $215.00, the balance due for the fiting fee.
Please process, as soon as possible, and return a conformed copy (copy provided herein) to my
Tampa office.

Should you have any questions, plcase call my office.

Sincerely yours,

TFB/KI
encs,
cc: Alan F. Gonzalez, Esquirc




o

SUPPLEMENTAL AFFIDAVIT OF CAPITAL
CONTRIBUTIONS FOR A LIMITED LIABILITY
COMPANY

The undersigned member or authorized ropresentative of 8 member o
T, & K. BROWN, L.C.

a limited liabllity company, executes this supplemental affidavit fited pursuant to section
608.412, Florida Statutes.

The total amount of the capital contributions of the members Is ___$4.015,000.00 |
If contributions include other than cash, a description and agreed value of property
must be attached.

Dated August 28, 1996

Oﬂﬁ re of a member or authorized representative of a member
T FAIRFIELD BROWN, SR.

Typed or printed name of signee

{In accordance with section 608.408(3), Florida Statutes, the execution of this affidavit
cons)titutes an affirmation under the penalties of perjury that the facts stated herein are
true

Filing:fe '$250. :

Certified copy: $ 52.50 {optional)

CR2ECS1(10/93)




720 SHELDON ROAD
TAMPEA, FLORIDA 33818

"~ LAw0b0000 4L

1313 10280

BUN CITY CEANTER. PLORIDA 30073
FAN (18131 920:7T48

(015) 834-0010

Decomber 18, 1996, 1996

REFLY TO! TAMPA OPFICK

Secretary of Stute
Division of Corporations
Post Office Box 6327
Tallahassee, FL 32314

Re:

SUPPLFMENTAL AFFIDAVIT OF CAPITAL QONTRIBUTIONS
FOR A LIMITED LIABILITY OOMPANY

Snl5
of T. & K. BROMN, L.C., dated: December 18511996
Dear Sirs:

Enclosed herein please find original SUPPLEMENTAL AFFIDAVIT OF
CAPITAL CONTRIBUTIONS FOR A LIMITED LIABILITY COMPANY of T. & R. BROWN, L.C.,
dated: December 18, 1996, for filing,

Also enclosed is a check payable to Florida Department of Stdte,
Division of Corporations, in the amount of $52.50, for filing the same and

providing me with a conformed copy of the same {(copy of the same is enclosed
herein for coaforming, with a self-addressed return envelope).

Please process
as soon as possible, and mail conformed copy to my Tampa address.

fhould you have any questions, please do not hesitate to call.

Sincerely yours

TFB/K1
encs.,

cc: Alan F., Gonzalez, Esquire
Albert P. Lima, Esquire
Richard Roberts,C.P.A.

g9 by £2000%6

' eNOIYE0U0D S0 NOISIA

S5000020S2315——0 .
-01/09/97--01036—-019 .
WHIKNS2. 50  wnkke52,50




EOR A LIMITED LIABILITY COMPANY
OF
L& K, BROWN, L.C,

122 ne €293%.
g3 e

We, the undersigned, being all of the members of T. & K. Brown, L.C., a Florida limited
linbility company, which was originally filed in the State of Florida on January 31, 1996, hereby
certifies that the following Supplemental Affidavit of Capital Contributions for a Limited Liability
Company of snid company is hereby filed pursuant to Section 608.412, F.S. This Supplemental
Aflidavit of Capital Contributions for a Limited Liability Company is correcting scrivener's error
in Amendment and Affidavit dated August 28, 1996,

ARTICLE X
CAPITAL CONTRIBUTIONS

The members of the Company shall contribute to the capital of the company the cash or
property set forth below:

Name of Type of Capital
LLC Member Member % Ownership Contribution

Tom Fairficld Brown, Sr.,  Active 1% $1,840,000.00*
and Katherine C. Brown, (voting) -

as Co-Trustees of the Tom

Fairfield Brown, Sr, Grantor Passive 45% Included
Retained Annuity Trust (non-voting)

dated January 23, 1996,

Katherine C. Brown Active $2,160,000.00*
and Tom Fairfield Brown,  (voting)

Sr., as Co-Trustees of the

Katherine C. Brown Passive Included
Grantor Retained Annuity  (non-voting) :

Trust dated January 23,

1996.

*See schedule A attached hereto.

In all other respects, the Articles of Organization of T. & K. Brown, L.C., Amendment to
Articles of Organization and Supplemental Affidavit of Capital Contributions for A Limited
Liability Company, dated August 28, 1996, sh.- " remain in effect.




{In accordance with Scction 608,408(3), F.S., the exccution of this aMdavit constitutes an
affirmation under the penaltics of perjury that the facts stated herein are true)) - ‘

IN WITNESS WHEREOF, we hereby set our hands and scals this _[Z day of Dcccmber._

1996,

Brown, Sr, Grantor Retained Annuity
Trust dated January 26, 1996 and the
- Katherine C. Brown Grantor Retained
- Annuity Trust dated January 26 1996
Managing Member

.
Q)@?z A 34@. v M
. ATHERINE C. BROWN

as Co-Trustee of the Katherine C. Brown
Grantor Retained Annuity Trust dated .
January 26, 1996 and the Tom Fairfield
‘Brown, Sr, Grantor Retained Armmty Tmst
-dated January 26, 1996, .
Managing Member -

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH:

Subscribed and sworn 1o before me by TOM FAIRFIELD BROWN, SR, and .
KATHERINE C. BROWN, who are personally known to - r‘who have prode
driver license as identification, on this /2 a L .

L (((ér(ﬂ(ﬂ!t??mrz(nk(({?k?(?(t(ii({(.

L @ Monique M, Winter "f R
;.hmnﬂm zry Public, Slu:ofﬁonda ,(' N
&) & Commission No, CC 369093 *. X -
S *orns My Commission Exp. muzwo><

.' feq umummmmr gergae mmm& o




BXHIBIT "A"

Description of weal propeny:

119,01 4+f- of unusable ncres alvo, 86,2 acres nan-usable “The non-usable land I lake bottom, lad being
excivated Tor borrow pl, drainage ditches; environmentally senvitive areas and power line eascment” in a
portion of Section 9 aned Section {0 Townshlp 28 South, Range (7 B,, Hilisborough County, Florida; LESS the
homiestend of Tom B, and Katherine C, Brown being 6 acres +/= thereof and, LESS ihe 30 acres +/= ercof’
heretotore conveyed by Tom P, and Katherine C, Brown to Westchase and curreily belug excavated,

Bsthinate of value: $4,000,000




