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PAVESE, GARNER, HAVERFIELD, DALTON, HARRISON & JENSEN, L.L.P.

A FLORIDA LIMITED LIABILITY PARTNERSHIP

ATTORNEYS AND COUNSELORS AT LAW
hitp.//pavesegarnar.com

1833 HENDRY STREET
FORT MYERS, FLORIDA 33901

POST OFFICE DRAWER 1507
FORT MYERS, FLORIDA 333021507
(941) 334-2135
FAX (841) 332-2243
MARY VLASAK SNELL PLEASE REPLY TO
(941) 336-6255 February 8, 1999 FORT MYERS OFFICE
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Division of Corporations Mg
Department of State T oqg
P. O. Box 6327 W ek
Tallahassee, Florida 32314 = Zeb
= Sw
— =
Re: WINN DIXIE GROVE, L.C. =
o
— X
o
Dear Sir or Madam:

Enclosed herewith is the original and one copy of the Articles of Organization, Affidavit
of Membership and Contributions and Statement Designating Registered Agent and Office of the

above referenced corporation, together with a check in the amount of $337.50, said check
allocated as follows:

$250.00 - filing fee
$35.00 - registered agent fee
$52.50 - certified copy
Please certify and return one copy of the documents to this office.

Thank you for your cooperation in this matter.

Very truly yours,

MVS/mla
Enclosures
4635 5. DEL PRADD BLVD. 461 S. MAIN STREET 410 LEE BOULEVARD SUITE 203
P.0O.BOX 83 P.0O. DRAVWER 2280 P.Q. DRAWER 59 4524 GUN CLUB ROAD )
CAPE CORAL FLORIDA 33910-0088 LaBELLE, FLORIDA 33938 LEHIGH ACRES, FLORIDA 339700089 WEST PALM BEACH, FLORIDA 33415
{941} 542-3148 {941) 675-5800 (5941) 369-6489 . ) {561} 471-1366 e
FAX (341) 542-8953 FAX (941) 675-5998

FAX (841} 369-8460 i FAX (561) 471-0522
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The undersigned certify that we have associated ourselves together for the purp&se oﬁg
becoming a limited liability company under the laws of the State of Florida, providing for the
formation, rights, privileges, and immunities of limited liability companies for profit. We fiitheZ
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declare that the following Articles shall serve as the Charter and authority for the condjipt o%%
. —— prt

business of the limited liability company.

«n

The name of the limited liability company shall be WINN DIXIE GROVE, L.C., and its
principal office shall be located at 7731 Bocilla Lane, Suite 12, in the City of Bokeelia, County
of Lee, State of Florida, 33922, but it shall have the power and authority to establish branch

offices at any other place or places as the members may designate. The mailing address shall be
the same,

—ARTICLEII
PURPOSES AND POWERS

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

companies, the general nature of the business or businesses to be transacted and which the limited
liability company is authorized to transact, shall be as follows:

1. To engage in any activity or business authorized under the Florida Statutes.

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
Articles 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 liabilities of any person, firm, association,
or corporation carrying on any kind of business of a similar nature to that which this limited
liability company is authorized to carry on, pursuant to the provisions of these Articles; and to
hold, utilize, and in any manner dispose of the rights and property so acquired.

4, To enter into and make all necessary contracts for its business with any person,
entity, partnership, association, corporation, domestic or foreign, or of any domestic or foreign
state, government, or governmental anthority, 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 any 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 to, 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.

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
Liability company, and statements contained in each 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 powers.

Nothing contained in these Articles shall be deemed or construed as authorizing or
permitting, or purporting to authorize or permit the limited Hability company to carry on any
business, exercise any power, or do any act which a limited liability company may not, under
Florida laws, lawfully carry on, exercise, or do. In addition, the business of the partnership shall
be governed by the terms of the Winn Dixie Grove, L.C. Operating Agreement of even date

herewith.
ARTICLE III -

There shall be five (5) initial members of this limited liability company, whose names,
addresses and percentage of ownership are as follows:

Russell Weintraub 20%
P. O. Box 767 -
Bokeelia, FL 33922
Steve Tieche 20%
4496 Windjammer Lane - 2
Suite 2-A 238
Ft. Myers, FL 33919 =5 23
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Cheryl Tieche 20%
7337 W. Anthony Road
Ocala, FL 34479

Ross Horsely 20% 3 Em _
13 Upland Terrace 2SS
Allegany, NY 14706 CT gf—’% ,
i e
Diane Horsely 20% ™ Dol
13 Upland Terrace R T
o=
Allegany, NY 14706 S 2E
— =

~ARTICLETV N
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 members of this limited liability company. This Article may be amended from time to time
in the regulations of the limited liability company by a unanimous vote of the members of the

limited liability company.

ARTICILEV
MANAGEMENT

The limited liability company is to be managed by a manager, whose name and address
is as follows: , ,

Russell Weintraub
7731 Bocilla Lane, Suite 12
Bokeelia, FI. 33922

ARTICLE V] :
MEMBERSHIP RESTRICTIONS
Members shall have the right to admit new members only upon the consent of members

owning two-thirds (2/3rds) of the membership interests. Contributions required of new members
shall be determined as of the time of admission to the limited liability company.

A member’s interest in the limited liability company may be sold or otherwise transferred
except (i) in the case of death, or (ii) in case of sale or other transfer, only after the other
members have been given and failed to exercise a right of first refusal.

3



On the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a member,
or the occurrence of any other event that terminates the continued membership of a member in the
limited lLiability company, the remaining members shall have the right to continue the business on
unanimous consent of the remaining members.

—ARTICLE VII
CAPITAL CONTRIBUTIONS

Capital contributions in the amount of $585,000.00 cash shall be paid to the limited
liability company by the members in proportion to their ownership interests. Additional
contributions will be made as required for investment purposes, as determined by unanimous

consent of the members. Members will make contributions in proportion to their ownership
interests.

~ARTICLE VIII
PROFITS AND LOSSES

(a) Profir Sharing. The members shall be entitled to the net profits arising from the
operation of the limited liability company business that remain after the payment of the expenses
of conducting the business of the limited liability company. Each member shall be entitled to a
distributive share of the profits in proportion to their ownership interest. The distributive share
of the profits shall be determined and paid as agreed upon by members.

(b)  Losses. All losses that occur in the operation of the limited liability company
business shall be paid out of the capital of the limited liability company and the profits of the
business, or, if these sources are insufficient to cover such losses, by the members in proportion
to their ownership interest.

_ARTICLE IX
DURATION

This limited liability company shall exist in perpetuity or until dissolved in a manner
provided by law, or as provided in the regulations adopted by the members.

The address of the initial registered office of the limited liability company is 7731 Bgcﬂra;m
Lane, Suite 12, City of Bokeelia, County of Lee, State of Florida, and the name of the comﬁ@ny :Sh
initial registered agent at that address is RUSSELL WEINTRAUB.
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The undersigned, being the original members of the limited liability company, certify that
this instrument constitutes the proposed articles of Organization of WINN DIXIE GROVE L.C.

Executed by the undersigned at ; , on the day of
, 1998. ‘

//
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/0763 Fr.ou# 7200 ~jo| £3-((7-0  STEVE TIECHE

Lot

CHERYL TIE

DIANE HORSELY

- STATEOF /7. )

COUNTY OF__/o¢ )

L':}

THEREBY CERTIFY that before me the undersigned authority, duly authof;?}ed t@—-l T
take acknowledgments and administer oaths personally appeared RUSSELY, WEIN TRAUB, kpo W&E;E‘,
to me to be the person who made and subscribed to the foregoing Articles of Organization anf=>—

certifies and acknowledges that he made and executed said certlﬁcate for the use and purposes ﬂ‘féretﬁ; i
expressed.
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WITNESS my hand and official seal this /3 day of | g ﬂ})dﬂ/

///;w

Notary | Pubh
My Cominissio number is:
My Commission expires:

4 &3l Stella M Roden )cé(,é(cz /7. /é)@d@“_
W/ O dub) B

6’% Vodory o ﬂ'qﬁr
Steve. Treche vl ool
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RICHARD GASEY
MY COMMISSION # CC 674667
EXPIRES: AuwstES 2001




STATE OF , ) i
COUNTY OF ) ) L

IHEREBY CERTIFY that before me the undersigned authority, duly authorized to
take acknowledgments and administer oaths personally appeared STEVE TIECHE, known to me to
be the person who made and subscribed to the foregoing Articles of Organization and certifies and
acknowledges that he made and executed said certificate for the use and purposes therein expressed.

WITNESS my hand and official seal this day of ) ,
1998. ' .

Notary Public, State of
My Commission number is:
My Commission expires:

STATE OF _ )
COUNTY OF )

IHBEREBY CERTIFY that before me the undersigned authority, duly authorized to
take acknowledgments and administer oaths personally appeared CHERYL TIECHE, known to me
to be the person who made and subscribed to the foregoing Articles of Organization and certifies and
acknowledges that she made and executed said certificate for the use and purposes therein expressed.

WITNESS my hand and official seal this day of
1998. o

Notary Public, State of
My Commission number is:
My Commission expires:
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STATE OF ' ~ ) ) o I
COUNTY OF ) , _

ITHEREBY CERTIFY that before me the undersigned authority, duly authorized to
take acknowledgments and administer oaths personally appeared ROSS HORSELY, known to me
to be the person who made and subscribed to the foregoing Articles of Organization and certifies and
acknowledges that he made and executed said certificate for the use and purposes therein expressed.

WITNESS my hand and official seal this @é day of M«M
1998 Jo99, 4

o Digein )
Not ublic, State of %&

My Commission number is;

My Commission expires; 2
STATE OF - )
COUNTY OF )

ITHEREBY CERTIFY that before me the undersigned authority, duly authorized to
take acknowledgments and administer oaths personally appeared DIANE HORSELY, known to me
to be the person who made and subscribed to the foregoing Articles of Organization and certifies and
acknowledges that she made and executed said certificate for the use and purposes therein expressed,

WITNESS my hand and official seal this ZEZL day of \-,2%34«.}45/
1998/ 575, ' 7

NotaryPublic, State of ZZ@;@U
My Commission number is:
My Commission expires: /4 /00—

MARYELLEN TROUTIMAN, ROTARY PUBLIC
BRADFORD, WciEAN COUNTY, PA
mmmoam&smmm%m
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STATE OF FLORIDA )

4nd

oIty 6~ g3465
%S :-’.H”
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COUNTY OF LEE
In compliance with Florida Statutes Section 608.407(2), the undersigned member"br

authorized representative of a member of WINN DIXIE GROVE, L.C., deposes and says

L The limited liability company identified above has five (5) members
2. The total amount of cash contributed by the members is $585,000.00.
3. The total amount of cash or property anticipated to be contributed by the members

is $972,000.00. This total includes the amounts from above.
If any, the agreed value of property other than cash contributed by members is

4,
| A IPFWE - Bo-60-F 0
Wbl

NONE.

b

{499 The foregoing instrument was acknowledged before me this Z day of (Eﬁw‘ﬂ/
1998, by RUSSELL WEINTRAUB, who is personally known to me or has “produced

FL  [Awers  asidentification.

, Notary Public

State of Florida
My Commission Number is:
My Commission Expires:

:, RICHARD CASEY

TE MY COMMISSION # CC 674667

; o EXPIRES: August 26, 2001
R T Bondad Thu Notary Public Undarviters
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COUNTY OF LEE ) o §H
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Pursuant to the provisions of Section 608.415 and 608.407(1)(d) of the Florida Limited
Liability Company 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 limited liability company is WINN DIXIE GROVE, L.C.

The name of the registered agent for WINN DIXIE GROVE, L.C. is RUSSELL
WEINTRAUB, and the street address of the company's principal office where the agent is located
is 7731 Bocilla Lane, Suite 12, Bokeelia, Lee County, Florida 33922.

This statement is to acknowledge that, as indicated above, WINN DIXIE GROVE, L.C.
has appointed me, RUSSELL WEINTRAUB as its registered agent to accept service of process
for the company at the place designated above in this certificate. I 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 performance of my duties, and I am familiar
with and accept the obligations of my position as registered agent.

. / -
Dated: This _[_Zgéay of ,:Wﬁl/d)j7 ggﬂ YRS EE e BOH-F6 5O

s/

RUSSE UB, Registered Agent

199 f The foregoing instrument was acknowledged before me this _é day of “Nalary ,
1998, -by RUSSELL WEINTRAUB, agent on behalf of WINN DIXIE GROVE, gZC/, a limited

liability company and is personally known to me or has produced as )
identification. //af’fﬁe -

vt

_—" _—"_, Notary Public
My Confmission Number is:
My Commission Expires:

YR RICHARD CASEY
SERR wy COMMISSION # GC 674667
LW 5L expIRES: Auust 26, 2001
TR Bondad Theu Netary Public Undarwitars




