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FLORIDA DEPARTMENT OF STATE

Sagdraihh%%?ﬂﬁun
April 23, 1998 puretary of State

CARLOS ALBERTO CASTRO, ESQ.

1200 BRICKELL AVENUE, SUITE 144D
MIAaMI, FL 33131
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SUBJECT: CHAPMAN & SONS, L.C.
REF: W98000009102

SV

[0l
Y

e T
A4

-, .
e
&Sy
=0
We received your electronically transmitted document.
document has not been filed.

Huwaﬁer, the
Please make the following corrections and
refax the complete document, including the aslectronic filing cover sheat.

Document must be entitled "Articles of Organization”.,

The document must contain both the street address of the principal office
and the mailing address of the limited liability company.

An affidavit is required pursuant to section 608.407(2), Florida Statutes,
declaring the following:

(1) the limited liakility company has at leasgkt
two members; (2) the actual amount of cash contributions;

(3) the agreed
value and a description of any property other than cash contributed; and
{4) the total amount of cash or property anticipated te bhe contributed by
the members.

Plaage return your document, along with a copy of this letter, within 60
days or your filing will be considered abhandoned.

If you have any questions concerning the filirng of your document, please
dall (B50) 487-6025.

Cathy A Mitchell FAX Aud. #: H9800CO0D7621

Corpeorate Specialist Letter Number: 6%BA000220009

R



ARTICLES OF ORGANIZATION
OF

i Tsons e, 198000007621

a Florida Limited Liability Company
FPREAMBLE

We, the undersigned, do hereby associate ourselves under the following Articles,
for the purpose of forming a limited company under the laws of the State of Florida.

ARTICLEY - A
i @
The name of the limited company shall be: CHAPMAN & SONS, L.C. sr 3
e e
ARTICLE I -
f,j f_: B v
The princips! place of business and mailing 2ddress of the corporation shall be: &= 9
7820 N.W. 62nd Street, Miami, FL. 33156, =

ARTICLE, 1%
GENERAL NATURE OF BUSINESS

The genera! nature of the business to be transacted by this limited company is:

(1) To engage in any activity or business permitted under the laws of the United States
and the State of Florids, except business governed by other regulatory statutes.

LE T

ED LIABILITY COMPANY POWERS

This, Lii'nited company shal! have all powers now and hereafter granted Limited Liability

Companies for profit under the laws of the State of Florida, including, but not limited to, power
to:

(1) Mitke and enter into all contracts necessary end proper for the conduct of its business.

(2) Conduct business, huve two or more Members with interest in the L.C,, or more
officers, and buy, hold, mortgage, sell, convey, leaser or otherwise dispose of real and personal
(tangible and intanyible) property or any interest t

herein of any nature whatsoever, in this state
and in any of the several states, territories, possessions an

d dependencies of the United States, the
District of Columbia, and foreign countries.

Hogn00007621

Carlos Alberto Casgtro, £sq., FL Bar No: 0306308
1200 Prickell Avenue, Sie, 1440, Miani, FL 33131
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(3) Purchase the corporate assets of any corporation and enpage in the same character of
business.

(4) Acguire, take, hold, scll and dispose of patents, ‘copyrights, trade marks and any
licenses or other assets or interests thereunder of therein,

(5} Acquifé;, ;take, held, selt and convey such propércy as may be neccssary in order to
obtain or secure payment of any indebtedness or fiability to it.

{6) Guarantee, endorse, purchase, dezl in, hold, sell, transfer, morigage, exchange, pledge
or otherwise dispose of, alone, in syndicate, or otherwise in conjunction with others, the shares of
the capital stock of, or any bands, securities or other evidences of indebtedness created by any
other limited company, essociation, partnership, syndicate, entity, person or governmental,
muricipal or public authority in this state or any other state or government and, while owner
thereof, exercise all the rights, powers and privileges of ownership, including voting rights.

{7) Contract debts and borrow money at such rates of interest not to exceed the lawful
interest rate and upon such terms as it or jts Board of Directors may deem necessary or expedient
and shall authorize and agree upon, issue and sell or pledge bands, debentures, notes and other
evidences of indebtedness, whether sccured or unsecured, including obligations which are
convertible into the capita! stock of the limited company, and execute such morigages and other
instruments upon or encumbering its property or credit 10 secure the payment of money borrowed
or owing by it, as occasion may require and the Management may deem expedient; rod

(a) Provide in such instruments for transferring Corporate property of every kind rnd
then nature then belonging to or thereafter acquired by it, as security for any bonds, notes,
debenture or other evidence of indebtedness issued or debts or sums of money owing by

it; and _ —
EED W

(b) Provide in case of the sale of any property by virtue of any such instrument ofgrgfiy :f
foreclosure, the party acquiring title shall have the same rights, privileges, Srants, 5
franchises, immunities and advantages, in and by such instruments enumerafed orv
conveyed, as belonged to and were enjoyed by it. e

T, oSS
—r =z

(8) Lend and idvance money, extend credit, take notes and any kind or ftare Gb
cvidence of indebtedness therefor. ‘ o @

(9) Make gifts for educational, scientific or ¢charitable purposes.

(10) Tndemnify any person medc a party, or threatened to be made a party, to any
threatened, pending or completed action, suit or proceeding:

() Whether civil criminal, administrative, or investigative, other then one by or in the

Hogan0007421
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right of the limited company to procure a judgment in its favor, brought to impose &
liability or penalty on such person for an act afloged 10 have been committed by such
person in his capacity of director, officer, employese, or agent of the limited company,

or of any other limited company, partnership, joint venture, trust, or other enterprise
which he served as such at the request of the limited company, against judgments,
fines, amounts 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 action was in the best interest of the limited company, and in criminal actions or
procesdings, without reasonable ground for belief that such action was unlawful.
The termination of- any such action, suit, or proceeding by judgment, order,
settlement, conviction, or upon plea of nolo contendere or its equivalent shall
not in itself create a presumption 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 limdted
company of that he had reasonable grounds for belief that such action was unlawiul;
By or in the right of the limited company to procuse a judgment in its favor by =i
reasor of his being or having been a director, officer, cmployes oF agent of the™
limited company, or of any other corporation, partnership, joint venture, trust, Br:
other enterprise which he served as such at the request of the limited company, -
against the reasonable expenses, including attormney's fees, aciually and necessarily 5
incurred by him in connection with the defeuse or settlement of such action, or im
connection an appeal therein, if such person acted in good faith and in the reasonabis,
belief that such action was in the best interest of the limited company. Such persén’
chall not be entitled to indemnification in relation to matters as to negligence or
misconduct in the performance of his duty to the limited company unless, and

only to the extent that, the court, administrative agency, of investipative body before
which such action, suit, or proceeding is held shall determine upon application that,
despite the adjudication of liahility but in view of all circumstances of the case, such
person is fairly and reasonably entitled to indemnification for such expenses which

such tribunal shall deem propet.

WY L2 uad 06

SERIE

To the extent that a director, officer, employee or agent in the L.C., management,
officer, employee or agent of the company has been successfal on the merits or
otherwise in delense of any action, suit, or proceeding referred to in Paragraph (a) or
(b), or in any defense of any claim, issue, or matier therein, he shall be indemnified
against the reasonable expenses, including atorneys' fees, actually and necessarily
incurred by him in connection therewith, ,

If a determination is made that indemnification of the director, officer, employee, or
ggent is proper in the circumstances because such person has met the applicable

standard of conduct set forth in Paragraph (a) or (b), unless indemnification is
ordered by the tribunal before which such action, suit, or proceeding is held. Such

Ho8000007621
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determination shall be made either by the Members with interest in the L.C. who

were not parties to such action, suit or procceding.
(11) Pay expenses incurred in defending any action, suit or proceeding in advance of the
final disposition of such action, suit, or proceeding as authorized in the manner provided in
Paragraph (d) of Subsection (14) upon receipt of an undertaking by or on behalf of the member,
officer, employee, or agent to repay such amount unless it shall ultimately be determined that he is
entitted to be indemnified by the limited company as authorized by this section.
(12) Indemnify any person, if the requirements of Subsections (14) and (15) are met,
without affecting any other rights 10 which those indemnified may be entitled under agreement,

vote of disinterested Memibers with interest in the L.C., both as to action in another capacity while
holding such office and shall continue 25 to & person Who has ceased to be a Member, officer,
employee, or agent of the limited company and shall inure to the benefit of the heirs, executors

and administrators of such a person.
chase and maintain insurance on behalf of any person who is or was 2 Member,
partpership, joint venture, frust or other
city or arising
indemmify

{13) Pur
officer, employee, or agent of another corporation,
enterprise against liability asserted against him and incurred by him in any such capa
out of his status as such, whether or not the limited company would have the power to

him against such liability under the provisions of Subsection {12).
(14) Enter into general partnerships, limited partuerships (whether the limited company be
a limited or generzl patiner), joint ventures, syndicates, pools, associations, and other
arrangements for carrying on one or morc of the purposes set forth in its Articles of Organization,
jointly or in common with others, so long as the participating corporation, pesson, or associstion
would have power to do so alone. .
o
. r_._s':_‘} QD
ARTICLEY =3
TERM OP EXISTENCE . v 'y
e
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This Jimited company shall exist perpetually.

AR E V1

M
Management Group designated by
Corporate action shall be approved

MEMBERS WITH INTEREST IN L. C. AND MANAGEMENT
The business of this limited company shﬁll be conducted by the following

the Members with interest in the L.C. for such purpose.
by 2 vote of two out of three of the members of the

a3 4

Manggement Group. .
H98000007621
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The names and street addresses of the members of the Management Group as
appointed herein who shall also hold the fallowing office for the first year if its existence and as
ADDRESS

{2)
elected thereafter are as follows:
, MANACGEMENT POSITION
13780 SW 38 Street
Miami, FL 33173

NAME
RAFAEL E. CHAPMAN Menaging Member and President
RALPH A. CHAPMAN Managing Member and Treasurer 8543 NW 193 Street
Miami, FL 33015
Managing Member and Director 20343 NW 36 Avenue
Miami, FL. 33056

RUDY CHAPMAN
ARTICLE V1]

STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT
CHAPMAN & SONS, L.C,, desiring to organize under the laws of the State of Florida,

has designated its principal office at 1200 Brickell Avenue, Snite 1448, Miami, Florida 33131,
and has named as its initia] Registered Agent, CARLOS ALBERTO CASTRO, whose address

is 1200 Brickell Avenue, Suite 1440, Miami, Florida 33131,
ARTICLE Vil
QRGANIZING MEMBERS OF THEL.C.
The name and address of the person signing these Articles of Organization on behalf of the

ty{;’if 95

03794

ADDRESS
. S

organizing members are:
ORGANIZING MEMBER
RAFAEL E, CHAPMAN 13780 SW 38 Street
Mianai, FL 33175

' 8543 N'W 198 Street LN

Miami, FL 33015 Mgt -

f'_'_'i‘ ?L"i:v :‘:3:

E;!-; ": C"D

wE @

~J

KALPH A. CHAPMAN
20343 NW 36 Avenue
Miami, FL. 35056

RUDY CHAPMAN

‘H98000007421
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ALMISSION OF ).\ MENBERY

The Company shail somn eew mesmbers as foliows: . :

All existing members shall Arst received norice of the mtent 1 aduut & uew tmember. Sueh
notlee shatt be in wiiting und sent qut ten {10) days pelor 1o the dme which the new member
intends to join. Upon the 10tk dav or any tlnte ser in (he wnlten nokice, all the existing members
shall vote to allow the new menber to join It s agreed that a vote of 66% oF the existing
members of record shall be NECOBNTY (o rutily The acceprance of the new member. It shall ber
condltion that guch new merber depostt & sum tqual 1o the nercentage of prid in capital the new
momber i3 to be assigned. )

Such deposit stall be made before said new member slialt be sonsidered tor membership in
escrow with tho attorneys desiguated by the company £t the Lime uotice 15 sent to the exisiing
merbers of record. Acceptanice of the new member shall constimite immediato authority-of the
compary attorney (o depesit el the sutns into the cotpany's account and said amousn SHAl} o>
designated (additienal) paid i capitsl, sl

CONTINUANCE OF MEMBERSHIP AND RiGHTS OF MEMBER
1N CASE OF TEAMINA PHIN

NeENIPE

In cake of death, retitement. resignation or dissoiunion of a menber or the eceuffence of
any avent which terminates the continued mefitbership of & memoer in the limited compatty, ke
romnzining members shall have the sight to continue operating the tompany as if the member were
silll & participating member. Upon such ocoLirence the former member or his heirs, designes,
trustez or person shell be entiled to reccive the peraentuge oF profit or losses eftective fUr tha end
of the distributing period which shall be conclusive At the end of such distibution peried the
former member, hs/figthor licirs, eatate deslpnee or trustee shall be entitled 10 recoive tho
torrespending percentage of ovtiership of said memher. at the then current value payablo in five
() cqual anual instaltments, Current vaiue sha detined by the company’s eecountants which
determination shail bs also be final, '

o — g it gt
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BEFORE ME, the windersigned RUMhGTitY, thie ¢y ;mésuuaily Bppeared,

CHAPMAN, KALPH A CHAPMAN ANQ RUDY. CHAPMAN to me weli Xnown to be the
persons who executed the above ang forugolag Aricles of Organization of CHAPMAN &

SONS, L.C.. and being by me first duly sworn, depose md states 1hay tboy axecuted ihie sanie fop
the purposss therein expressed,

SWORN T0O aAnND SUBSCRIBED  before  me this 27  doy or

e
Divtacy bty \& . 7

)

- v e 1

My Commission Expires:

CLEMENTINA pr. pa RE2
By oo, sl aCoe
L o, G043 1T RY

850Ky (2 Yd¥ B6
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AFFIDAVIT OY M EMBERSHIP AND CONTRIBUTIONS OF
LIMITED Laamry COMEANY

The undersigned diemver or buthorized represemarive of a member of CHAPMAN &
SONS. LL.C. deposes ang 8y,

1) the ahove namea Jnuted liwonity companv hag x least two members

2) the turel amount of cash cowtributed by the member (8} is: $125,000.00.
3) if any, the agroed value of property other than cash contritanes by niomber (s} 15
3125.000.00. Thiy fotat ey EmUnls from 2 and J above

K %\: DrEy i
r’.' ” .
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© {0 aceandanet will seciion LUK 408; 1),
censintes an nfinnoual tder e penally

g
b
B5 01Ky 12 udy gg
A3 75

Flaridn Statites, tha exocution of this tittavit
°S 0 perinry Urat thu aobs ststd herein uy ur.)

HogoC0007621



- H98000007621

ACKNOWLEDGMENT OF REGISTERED AGENT

1, CARLOS ALBERTO CASTR(, having bean named to accept Service of Process for
ANASTASIA, L.C,, & Florida Limited Liability Company, at the place designated in paragraph
VII of the atteched Articles of Organization, I hereby accept to act in this capacity, accepting the
duties as Registered Agent, and agree to comply with the provisions of said act relative 10 keeping

open said office,
DATED this ;-l_-"‘&ay of M—u —y _LQQB.—-— ey ST

Aﬂ#‘“ X
———
CARLOS ALBERTO CASTRO
Registered Agent

H98000007621
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