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ARTICLES of ORGANIZATION of
RATCLIFFE ORCHIDS, LLC

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

ARTICLEI
NAME AND PRINCIPAL PLACE OF BUSINESS
The pame of the limited liability company shail be RATCLIFFE ORCHIDS, LLC, and its
ptincipal office and mailing address shall be located at 2501 Sand Hill Road in the City of
Kissimmes, County of Orange, State of Florida, but it shall have the power and awthority to
establish branch offices at any other place or places as the managers/Members may designate.

ARTICLE DI
DURATION
This existence of the limited Hability company shall be perpetual, or until dissolvedina
manner provided by law, or as provided in the Regulations and Operating Agreement adopted by
the Members.

ARTICLE ITT
INITIAL REGISTERED OFFICE AND REGISTERED AGENT
The address of the initial registered office of the limited liability company is 9100 So.
Dadeland Blvd., Suite 504, City of Miami, County of Miami-Dade, State of Florida, and the
namte of the company's initial registered agent at that address is Gary F. Simon.

ARTICLE IV
PURPOSES AND POWERS
A In addition to the powers authorized by the laws of the State of Florida for liruted
liability companies, the general nature of the business or businesses to be ransacted, and which
the limited liability company is authorized to transact, shall be as follows:

.. 1. To engage in any activity or business authorized mmder the Florida Statates.

.. 2. In general, to carry on any and all incidental business; to have and exercise all the
powers conferred by the laws of the State of Florida, and to do any and all things set forth in
these Atticles to the same extent as a natural person might or could do.

.. 3. To purchase or otherwise acquire, undertake, carry on, improve, or develop, all or any
of the business, good will, rights, assets, and liahilities of any person, firm, association, 0r. 2
corporation carrying on any kind of business of a similar nature to that which this limittd >
liability company is authorized to carry on, pursuant to the provisions of these Arﬁcles;_%ﬁiggw%’

hold, utilize, and in any manner dispose of the rights and property so acquired. Lz il
Mo o T
- x O
. . Y
Gary P. Simon, Esquire 98000022321 ST ¢
9100 8, Dadeland Blvd., Suite 504 5 céa
Miatni, Florida 33156 _ =

Telephone: 305-670-6750 Fla Bar 184309 Page -1-



STMON STMON P.A. @004/010

12/02/98 09:48 B305 8706750
H9B8000022322
.. 4. To enter into and make 21l necessary contracts for its business with any person, entify,
partnership, association, corporation, domestic or foreign, or of any domestic or foreign state,
government, or governmental authority, or of any political or administrative subdivision, or
department, and to perform and carry out, assign, cancel, or rescind any of such contracts.

.. 5. To exercise all or any of the limited liability company powers, and to carry out all or
any of the purposes, enumerated in these Articles and otherwise granted or permitted by law,
while acting as agent, nominee, or attorney-in-fact for any persons or corporations, and perform
any service 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 enterprise in connection
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 immunities of limited liability companies for profit.

.. 6. To do everything necessary, proper, advisable, or convenient for the accomplishment
of amy of the purposes, or the attainment of any of the objects, or the furtherance of any of'the
powers set forth in these Articles, either alone or in association with others incidental or
pertaining 1o, or going out of, or connected with its business or powers, provided the same shall

not be inconsistent with the laws of the State of Florida,

B. The several clauses contained in this statément of the general nature of the business or

businesses to be transacted shall be construed as both purposes and powers of this limnited
liability company, and statements contained in cach clause shall, except as otherwise 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 powets.

C. Nothing contained in these Atticles shall be deemed or construed as authorizing or
permitting, or purporting to authorize ox permit the licited Hability company to carry on any
business, exercise any power, or do any act which a limited liability company may not, under law

of the State of Florida, lawfully carry on, exercise, or do.

D. All limited liability company powers shall be exercised by or under the authority of, and
the business and affairs of this limited lability company shall be managed under the direction of,
the managers sppointed by the Members of this limited liability company. This article may be
amended from time to time as provided for in the Regulations and Operating Agreement of the
limited liability company by a sevetity (70%)percenit vote of the Members of the limited liability

company.

ARTICLEY
MANAGEMENT :
This limited liability company shall be managed by 2 Managcrs The names and addresses
of the persons who shall serve until their successors are elected and qualified are as fullows*n

ames Addresses 5;_,{
L

Q3714

Gaty P. Simon, Esquire i
9100 S, Dadeland Blvd., Suite 504 : H98Q00022321 =«
Miarmi, Florida 33156 , B
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Paul Philjips oo AWorldof Orchids —~ — T T~ — ——-—
e 2501 Old Lake Wilson Road H98000022321
.. Kissimmes, F| 34747
X Mary Phillips /o0 A Wotld of Orchids
.- 2501 Old Lake Wilson Road
Kissimmes, F134747

ARTICLE V1

—— -__mehmmwmwﬁm- ——— -
it :,:-,d."-f';i}any;‘ﬁmifnﬁhe;.thénvﬁthﬁecﬁnsenwfthw percent (30%) of the Members. * .~ ",
C. On the death, retirement, resignation, expulsion, banhi!ptt:}r, or dissolution of a Member,
ortheoccumceofmyoﬂ:ermmma:temimthewnﬁnuedmembmﬁpofaMemberm

thehm:ted Habiliqrcmnpmy,thzremainingMembersshaﬂhavethaﬁghttoconﬁnnethe
busmsswiththemnscntofthin}{percemﬁo%)ofmeremainingMembm. On the death of'a
Member, such Member’s interest may be dealt with and/or pass as provided in the Regulations

—

aud Operating Agreement.
The undersigned, being one of the original Members of the limited liability company,
certifies that this instrument constitates the Articles of ization of Ratetiffe’ Orchids,

LIC. Executed by the undersigned at Kissimmee, Fl EnReR 2o |, 1998, Under

penalties of perjury, the facts stated hepein are true,

‘ Print: Meary Phillips .
IAWORK\CLIENTSWPhillipehArticles.LY £ wpd
Aupuct 281998
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Gary P. Simon, Esquire _ | _ =
9100 8. Dadeland Blvd., Suite 504 _
H3R000022321

Miami, Florida 33156
Telephone: 305-670-6750 Fla Bar 184309 Page -3-
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Exhibit B

MEMBERS' INTEREST; TRANSFERS OF INTERESTS
7.1 Certificates of Membership Interest. The Company shall have the power, but shall not be
required, to issue certificates of Membership Interest in registered form representing ownership
of an interest in the Company ("certificates"). The denominations of the certificates shall
correspond to the amount of capital contributed by the member to the Company. Subject to the
restrictions on transfer set forth in this Agreement, the certificate shall be transferable or
interchangeable on presentation at the office of the Company, properly endorsed or accompanied
by an instrument of transfer and executed by the Member or his or her autherized aftorney,
together with payment of anyy tax or governmental charge imposed upon the transfer of
certificates. The Company shall replace any mutilated, lost, stolen or destroyed certificate on
proper identification, indemnity satisfactory to the Company and payment of any charges
incurred in the replacement. On a return of all or any portion of the capital of the Company
contributed by a Member holding a certificate, the Member shall sutrender the certificate or
eertificates for appropriate adjustment prior to receipt of his or her capital contribution.

' 7.2 Transfer of Member's Interest,
(A) Subject to the provisions herein, an interest of a Member in the Company may be
transferred or assigned by (2) transfer of a certificate, if certificates have been issued by the
Company, or (b) by any manner sufficient to transfer personal property under applicable law.

(B) Except as otherwise provided herein, no Member may assign, transfer, pledge ot other
grant a security interest in all or any of its imterest in the Company without the written approval
of no less than thirty per cent (30%) of the Membership Interests or without the written approval

of the Manager.

(C) Inno event may any person obtaining an interest in the Company by assignment,
transfer, pledge or other means from an existing Member be admitted as a successor or substitute
or additional Member without complying with the requirements in the Article VII. If the
requirements for transfer are not obtained, the transferee of the interest of the Member shall have
no right to participate in the business and affairs of the Company or to become a Member. The
transferee shall be entitled to receive only the share of profits or other compensation by way of
income and the refurn of contributions to which that member otherwise would be entitled. If an
assignee becomes a Member, the assignor is not released from his or her liability to the Comapany
under applicable Florida statutes (including but not limited to 608.4211, 608.426 and 608.4362).

(D) The Company and its Members shall be entitled to treat the record owner of an interest in.
the Company as the absolute owner thereof'in all respects, and shall incur no lability for, @ o
distributions of cash or other property made in good faith to such owner until such time as@ =
written assignment of such interest has been received by the Manager and accepted by tbgr'"r =
Manager (in accordance with procedures set forth in this Article VI) and recorded on the)l%oks;
of the Company. The Manager or Members may refuse to accept and record an assxgnmﬁgnt'unﬁl‘

a3a7t4

Gary P. Simon, Esqun'e 2
9100 8. Dadeland Blvd., Suite 504 i
[ 2y]

Miami, FL 33156
Telephone: 305-670-6750 Fla Bar 184303 H5800022321
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the end of the next successive quarterly accounting period of the Company.

7.3 Requirements for Transfer. Every transfer of an Interest in the Company permitted
hereunder, including transfers permitied under Section 7.5 shall be subject to the following
requirements:

(A) The transferee shall establish that the proposed transfer will not cause orresult in a
breach of any agreement binding upon the Company or any violation of law, including without
limitation, federal or state securities laws, and that the proposed transfer would not canse the
Company to be an investment Company as defined in the Investent Company Act of 1940, as

amended;

(B) The transferse shall establish to the satisfaction of the Manager or Members holding
thirty per cent (30%) in Membership Interests that the transferee is financially responsible and of
good character and that the transfer would not adversely affect the classification of the Company
as a partnership for federal tax purposes, terminate its classification as a partoership under the
Code Section 708, or have a substantial adverse effect to the Company with respect to fedceral
income taxes payable by the Company, if any; and

(C) The transferee shall execuie a counterpart of this Agreement and such otber documents
and instruments as may be required by the members to reflect provisions hereof.

Uniil the foregoing requirements are met, the Company need not recognize the transferee for any
putpose under this Agreement, and until the requisite approval of the transaction in accordance
with the provisions of 7.2(B) the transferee shall be entitled only to the rights of s transferee who
is not a Member under the Act,

7.4 Prohibited Transfers. Any transfer in violation of any provisions of this Agreement shall
be null and void and ineffective to transfer any interest in the Company and shall not be binding
upon nor be recognized by the Company, and any such transferee shall not be treated as or
deemed to be a Member, for any purpose. In the event that any Member shall at any time transfer
its interest in violation of any of the provisions of this Agreement, the Company and the other
Members, in additional to all rights and remedies at law and equity, shall have and be entitled to
an order restraining or enjoining such transaction, it being expressly acknowledged and agreed
that damages at law would be an inadequate remedy for 2 transfer in violation of this Agreement.

7.5 Permitted Transfers.  The following are the only permitted transfers which do not

require approval of the transfer; provided however that such transfers are subject to the

provisions of 7.2 {A) gbove: B

An interest of & Member may be transferred from time to titne to the spouse or g_sﬁE of>
that Member ot the spouse of such issue or a trust for such persons or the duly nted

executor, guardian or other legal representative of a Member in case of his deatln 2 ;
.'"*.-; —
ey m
9100 8. Dadeland Blvd., Suite 504 5 Ef £

Miemi, FL 33156
Telephone;: 305-670-6750 Fla Bar 184309 ' H%ﬂ"ﬁzﬁ1



jz2/02/88 08:51 T05 6708730 , SIMON SIMON P.A. Hoosso0io

H98000022321
incapacity.

7.6 Admission of Additional or Substitute Members. No person may be admitted as an
additional or substitute Member without complying with Sections 7.2 and 7.8.

7.7 Termination of 4 Member’s Interest in the Company. A Member’s death, a Member
becoming Bankrupt or termination of 2 Member’s Interest in the Company shall not dissolve the

- Company, and such Member’s legal representative shall have all the rights of the Member for the
purpose of settling the Member’s estate and such power as the Member possessed to transfer his
Membership Interest and to join with the transferee thereof in satisfying the conditions precedent
to such transferes becoming a suceessor or substitute Member which are set forth his this Artlele

VII.

7.8 Substitute or Additional Member, A person shall oﬁly be admitted as a substitute or
additional Member under this Agreement in compliance with the following:

(A) A transfer contemplated by Section 7.2 shall be made only by a written document, signed
by the transferor Member and accepted in writing by the transferee, and a duplicate originat of
such documents shall be delivered to the Company and consented to as required by the Article
VL, if required.

(B) The transferee shall execute and deliver to the Company a written agreement in form
reasonably satisfactory to the Manger, pursuant to whick said person agrees to be bound by this
Agreement and grants the power of attorney contained in this Agreement; and

(C) The costs incurred by the Company associated with the admission of a substitute or
additional Member contemplated by this Article (including reasonable attorneys fees) shall be
borme by the transferse.

7.9 Withdrawal. No Member may withdraw or resign form the Company prior to the
dissolution or winding up of the Company.
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State of Florida
Comnty of Miami-Dade

REGISTERED AGENT STATEMENT & ACCEPTANCE

Pursuant 1o the provisions of Sections 608.415 and 608.407(1)(d) of the Florida Limited Liability
Cotnpany Act, the limited liability company identified below submits the following statement in
designating its registered office and registered agent in the State of Florida:

The name of the linrited liability company is Rateliffe Orchids, LLC.

The name of the registered agent for Ratliffe Orchids, LLC is Gary P. Simon and the street -

address of the company's registered office where the agent is located is 9100 So. Dadeland Blvd.
Suite 504, Miami, FE 33156-7815,

This statement is to acknowledge that, as indicated above, Rateliffe Orchids, LLC has
appointed me, Gary P, Simon, as its registered apentt to accept service of process for the company
at the place designated above in this certificate, | accept this appointment as registered agent and
agree to act in this capacity. I further agree to comply with the provisions of all statutes relating
to the proper and complete perfonmance of my duties, and I am familiar with and accept the
obligations of my position as registered agent.

g
Pated &:& l , 1998

Gary P. Simjop, Esquire

p .
The foregoing instrument was acknowledged before me this[__ day of &g, ., 1998 by
Gary P. Simon, agent on behalf of Rateliffe Orchids, LLC, ited Liability co%

Personally known to m?a}‘j_
Produced Identification

Type of Identification Printed Name

- "-——v'------- '.'-. e ==ao S

JAWORK\CLIENTS P Lip\a fMidavitLL.C.wpd 53";‘[""%3 nggmm
December 1, 1938 2 W CF T ENPIRES: Obiohar 27, 2002
e Hondad Theu Notary Pucie Uinsardens .
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9100 S. Dadeland Blvd., Suite 504
Miami, Florida 33156
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State of Florida
County of Orange
AFFIDAVIT

In compliance with FS §608,407(2), the undersigned member or authorized representative of
a member of Ratcliﬁ‘e'{prchids, LLC deposes and says:

1. The limited Hability company identified above has no less than one member.
2. The total amount of cash contributed by the membersis 8 i 000

3. Ifany,the agreed value of property other than cash contributed by the members is
§10, 0e0 .Adescﬂpﬁonpfmepropwisattachod_asExhibit“A" and made a part of

this affidavit.
4, The total ammount of cash or property igApated niributed by the members is
$\V oo . Thistotal includes the fmounts fofi paragraphs 2 and 3 above.
. b..] . B

.. Paut Phillips .
M:/fﬂ—“
. Wary Phillips |___, 7y
The foregoing instrument was acknowledged befors me wmisV3  day of C o 1998 byRaul
Shillipe and Mary Phillips on behalf of Rateliff /Orchids, LLC, a limit=d Tiability: company.-

» - ("-' (‘ -~
Personally known to me___ Apllio, At | Fra et
Produced Identification, 772=5 NO Y PUB

AR Iy Ifrlg&;‘w B npsgT
Type of Identification Printed Name
B ikiab PASTPH kAP My Commissian Expires: #77 Meals .
023317943

/TN ﬂf&-{} é'ng 7 4

Exhibif A
Equipment, plants and other inventosy.
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