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STorace, LUPINO & GREGG

ATTORNEYS AT LAW ECRETARY Or STATE
A PARTNERSHIP INCLUDING PROFESSIONAL ASsoclAEtBRﬁfOH GF CORPORATIONS

5975 SUNSET DRIVE - SUITE S04
MiaMi, FLORIDA 33143 SEFER~6 EHMit: ZL
(308) s61-4221
FAX NO. S65-2334

MICHAEL R. STORACE, P. A,
JAMES S. LUPING, P.A,

MARK H. GREGG, P.A. February 3, 1998

Secretary of State
Divisgion of Corporations
P. O. Box 6327
Tallahasses, Florida 32314

Re: B.C.G. OF KEY LARGO, L.C.
O/F# 97-6138
Gentlemen:

Enclosed please find the following to set up the above referenced
corporation.

1. Criginal Articles of Organizational of B.C.G. QF KEY
LARGO, L.C., and one copy for a certified copy to be
returned to the undersigned.

2. Certificate Designating Place of Business or Domicile
for the Service of Process Within Florida, Naming Agent
Upon Whom Process May Be Served.

3. Affidavit of Membership and Contributions

4, Law Offices of Michael R. Storace, P.A. check # 10325 in
the sum of $285.00 to set up limited liability company.

If you have any questions, please contact the undersigned at (305)
661-4221.

Thank you fryur .

cc: Lee Ganim

Name o
avaiabiity o™\

Document

Examiner KWM
Updater KWM
Updaier

Verifyer ) KWM

Acknowledgement KWM

W. P. Verifyer KW




ARTICLES OF ORGANIZATION
OF
B.C.G. OF KEY LARGO, L.C.

BFEB-6 Ail: 2k

(U]

PREAMBLE

The undersigned hereby adopt these Articles of Organization
for the purpose of forming a Limited Liability Company under The
Florida Limited Liability Company Act (Chapter 608 of the Florida
Statutes).

ARTICLE T
NAME

The name of this Limited Liability Company is:
B.C.G. OF KEY LARGO, L.C.

ARTICLE II
DURATION — DISSOLUTION

The Company shall commence on the date of the filing of these
Articles of Organization with the Florida Department of State and
shall continue until the first to occur: (1) September 30, 2026;
or (2) dissclution pursuant to the provisions of the Florida
Limited Liability Law or the Regulations of the Company; or (3) the
death, retirement, resignation, expulsion, bankrupitcy, or
dissolution of a Member or any other event which terminates the
continued membership of a Member in the Company, unless the
business of the Company shall be continued upon written consent of
a majority of the remaining Members.

ARTICLE IXT
PURPQOSE

The purpose and business of the Company shall be to own,
acquire, invest in; develop, Operate, manage, lease, rent,
subdivide and/or sell real estate, and/or interests therein.

ARTICLE IV
ADDRESS QOF OFFICE AND AGENT

4.1 Place of Business. The initial business address of the
Company is: 99696 Overseas Highway, Key Largo, Florida, 33037, or
such other place or places as the Member may designate from time to
time. The above address is also the mailing address.

4.2 Registered 2gent. The initial Registered Agent of the

Company is: JAMES S. LUPINO, whose address is 90130 01d Highway,
Tavernier, Florida 33070. o
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TIVISICK OF CORPORATIONS
ARTICLE V S8 FER -6 AMII: 24
MEMEERSHIP

5.1 Election. New Members may be admitted only upon the

unanimous written consent of the Members and in accordance with
these Articles of Organization, the Regulations of the Company and
upon such other times and conditions as shall be determined by all
Members, , : - :

5.2 Transfer-Assignment. Membership in the Company may be
transferred. or assigned only upon the unanimous written approval of
the Members. In the absence of such unanimous written approval,
the transferee of the interest of any Member shall not become a
Member and shall have no right to participate in the management of.
the business and affairs of the Company, but shall be entitled to.
receive only the share of the profits or losses and the. return of
contributions to which that transferor Member would be entitled.
Provided, upon the approval of the Members, provision can be made
for transfer or assignment in an operating agreement.

5.3 Limited Liability. No Member oxr agent of the Company
shall be liable under a judgment or decree, or order of a court, or
in any other manner for a debt, obligation, or liability of the
Conmpany. ’

5.4 Indemnification. The Company shall indemnify any
present or former Member, agent, or manager exercising powers or
duties of a Member, to the full extent now or hereafier permitted
by Law. T ' -

5.5 Continuation of Businegs. = The remaining Member may,
by unanimous agreement elect to continue the business of the
Company upon the death, retirement, resignation, expulsicn,

bankruptcy, or dissolution of a Member or the occurrence of any
other event which terminates the continued membership of a Member
in the Company.

ARTICLE VI
CAPITAL

6.1 Tnitial Capital. The initial capital of the Company
shall be contributions of real and/or personal property having a
fair market value of One Thousand ($1,000.00) Dollars contributed
by the initizal Members. :

6.2 Additional Capital. Additional contributions to the.
capital of the Company shall be made upon an "as needed" basis as
determined by the Members, and shall be made by the Members
according to their participation or as may otherwise be agreed
among them but in no event shall the capital of this Company exceed
One Million ($1,000,000.00) Dollars.

-

!
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FILED
SECRETARY OF STATE
CIVISION OF CORPORATIONS

ARTICLE VII 9BFEB ~6 EHII: 24
DISTRIBUTIONS

Each member shall share in net profits or losses from the
operation of the business of the Company, and in the distribution
of the property of the Company in the same proportions as that
Members' participation as may be adjusted from time to time by
reason of additional investments, or as may be agreed in the
Regulations of the Company.

ARTICIES VIII
ASSETS

8.1 Title. Real or perscnal property owned or purchased
by the Company shall be held and owned, and conveyance shall be
made, in the name of the Company.

8.2 Conveyance, = Instruments and documents providing for
the acquisition, mortgage, or disposition of property of the
Company shall be wvalid and binding upon the Company, if they are
executed by the Members or by an agent or manager duly appointed
pursuant to these Articles of Organization and the Regulations of
the Company.

ARTICLE IX
MANAGEMENT
9.1 Powers. The management of the Company shall be vested

in the Members in proportion to their Participation. All Company
powers shall be exercised, and the business and affairs of the
Company shall be managed by and under the authority of the Members
pursuant to. the specific rules regarding rights and duties of
Members enumerated in these Articles of Organization and the
Regulations of the Company.’

9.2 Agent or Manager.  Members may appoint one or more
individuals or entities as limited agents(s) or manager(s) to
facilitate the business of the Company. Such agent{s) or
manager (s) shall act pursuant to specific revocable written
instruction of limited duration. The name and address of the
initial Managers ¢f the Company shall be DONALD GANIM, LEE GANIM,
JAMES BOILINI, and CAROL CIANCIOLO and their initial address is
99696 COverseas Highway, Key Largo, Florida 33037 ' '

5.3 Vote.Decisions on all matters shall be by majéority wvote
of the Members unless specified to the contrary herein or in the
Regulations of the Company. The vote of each Member as set forth
herein or in the Regulations of the Company shall be in proportion
to the Participation of the Member. :



TARY UF STATE
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ARTICLE X

REGULATIONS 98 FEB -6 AMil: 2L

At the first meeting of the Members after the execution of
these Articles of Organization the Members shall adopt Regulations
containing provisions for the regulation and management of & the
affairs of the Company, not inconsistent with law or these Articles
of Organization. The power to adopt, alter, amend or repeal the
Regulations of the Company shall be vested in the Members. Said
Regulations may be adopted in the form of an Cperating Agreement.

ARTICILE XI
AMENDMENT

These Articles of Organization, except with respect to the
vested rights of the Members which shall require unanimous vote,
may be amended at any time by vote of a majority of the Members.
These Articles of Organization shall be amended when:

(1) there is a change in the name of the Company or in the
amount or character of the contributions to Capital;

(2) there is a change in the character of the business of
the Company:

{3} there is a  false or erroneous statement in these
Articles of Organization;

(4) there is a change in the time of dissclution of the
Company as stated in these Articles of Organization;

(3} the Members desire to make a change in any other
statement in the Articles of Organization in order for
it to accurately represent the agreement between them.

Any amendment shall be signed and sworn to by all Members and
an amendment adding a new Member shall be signed by the Member to
be added. As a condition of membership all Members agree. to
execute such documents as may be required to effectuate duly
authorized amendments to these Articles of Organization.

ARTICLE XII
NOTICE

All notices. to the Members pursuant to .these Articles of
Organization shall be in writing delivered in person or, by
certified mail, return receipt recuested, or by telegram, facsimile
or other electronic transmission to such address as may be given in
writing by said Member. '
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IN WITNESS WHEREOF the undersigmed, ganJ.zers hersfb%?pp ORATioNS
eXecute these Articles of Organi¥zidtio 0@1 £
24N, 1998. FEB -8 A 11: 24
\_/) ‘ Organlzer ' -
STATE OF FLORIDA )
) 88
county oF MonN{se )
The foregoing instrument acknowledged before me this “’(
day of JAwia_ r 19908 by lee  [frprauim , who is

personally knownVto me or has produced
as identification and who did not take a

Notar Z{
R -"‘r’(‘?”t’??-’.’ ”’????????))??r?.’??)?????2
% QP Fuy James Lupiso

 SRnd P Notary Public, mtu@ﬂdrm: Name of Notary
o & Cumndssion No. c|,5663;go o :
gm’”’ My Comuission B1p- g “ga ‘ Public State of Florida

3 HOTERY - Fla Nrgary Service - - 2L :
:3‘:5‘?‘:35\5‘5‘:“:‘5‘55‘;‘;5‘: AN ‘ 158101 Exp ires:

7124.njr
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SECRETARY OF STATE
B.C.G. OF KEY LARGO, I.C. DIVISION OF CORPORATIONS
CERTIFICATE OF DESIGNATION QF REGISTERED AGEN%%BFES 6 AH!I nh
g - : 2

The undersigned having been named Registered Agent to accept
service of process for the above stated B.C.G. OF KEY LARGO, L.C.,
at the place designated in this Certificate, the undersigned JAMES
S. LUPINO, whose address is 90130 01d Highway, Tavernier, Florida
33070, does hereby accept to act in that ca acity, and agrees to
comply with the provisions of Florida Statuts:

s} relative thereto.
DATED: %aﬂ T} , 1998%

]

Regil fe7éd Agent
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The wundersigned member or authorized representatdyernafy AHil: 2k
member of B.C.G. OF KEY LARGO, L.C., deposes and says:
1. The above named limited liability company has at lease

two members.

2. The total amount of cash contributed by the member(s) is
$1,000.00.
3. If any, the agreed met value of property other than cash

contributed by member(s) after deducting the principal of existing
mortgage is § -0-. A description of the property is attached and
made a part hereto.

4. The amount of cash anticipated Eo be contributed by
membersi(s) is $1,000.00.

5. The total amount of 2,3, and 4 above

FURTHER AFFIANT SAYETH NOT

STATE OF FLORIDA
COUNTY _OF mat_\[wc‘é

The foregoing Affidavit was swornlﬁg and subscribed before me
this | day of Tpmdunn, ., 1998 oy !_eg‘bﬂﬁhwi who - T
is personally  known {to . me ox who has produced . -
—— a8 identiffcatrion and who did take an

oath.
.
W W T
PTint Name: ' 2R
R . . - TR ”””?””?”;.N?ino , %
Seal and Commission %'ﬁwm% g?ﬁSmwﬁﬂ%%ig
Expiration Stamp: §§§@§iﬂ$ﬁgﬁmxm0%§&mmfu
g %’v}komﬁg My Coromissiot Ex.p. EB
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