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September 9, 1999

EMPIRE CORPORATE KIT COMPANY

r

SUBJECT: SANTA BARBARA RANCH L.C.

REF: W99000020769 L3

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

Your limited liability company name is unavailable, pursvant to section
608.406(4), Florida Statutes. Since it is not distinguishable from the
name of an existing entity. Please select a new name and make the
substitution in all apprpriate blaces. One or more words must be added to
make the name distinguishable frem the one presently on file.

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

If you have any questions concerning the filing of your document.,, please
call (850) 487-6097.

Michael Mays FAX Aud. #: H99000022586
Document Specialist Letter Number: B935A00044520
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ARTICLES OF GRGANTZATION
OF
LONG STAR RANCH, L.C.,
2 Florida Limited Lisbility Compeny

PREAMBELE.

We, the undersigned, do hereby assoctate ourselyes under the following Antcles,
for the purpose of forming a limited company under the laws of the State of Florida.

ARTICLEL
NAME

The name of the limited company shall bet  LONG STAR RANCH, L.C.

ARTICLE IT
GENERAL NATURE OF RIISINESS

The generzl naturs of the business to he transncted by this limited company is.

(1} To engage tn any activity or business permitied under the laws of the United States
and the State of Florida, except business governed by other regulatory statutes.

ARTICLE I
LIMITED LIABIL(YY COMPANY POWERS

Tils Limited company shali have all powers now and hereafter granted Limited Liability
Corapaaies for profit under the [sws of the State of Florids, including, but not limited to, power
to:

(1) Make and enter itto all contracts Receasary and proper for the conduct of its business.

{2} Conduct business, have two oc more Members with interest in the L.C., or more
officers, 2ad buy, hold, mortgage, sell, convey, Jease or otherwise dispose of real and personal
(tangible and intangibie) property or any interest therein of 4y nature whatsoever, in this state
and in any of the several states, territorics, possessions end dependencics of the United States,
the District of Columbia, and foreign countries.

] o .1
This instrument was prepared by:
MATITE R. NEISCH, P.A.

782 N.W. LeJ , Sui
s e §99000022586
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(3) Purchase the corporate assets of any corporation and enpage In the same chamscter of
business.

(4) Acqulre, take, hold, sell und dispose of patents, copyrights, trade macks and say
licenses or other essets or {nterests thereunder of therein,

(5) Acquire, take, hold, sell and convey such property as may be necessary in order w
cbtain or secure payment of any indebtedness or liability to it.

(6) Guarantze, endorse, purchase, des! in, bold, sell, transfer, mortgage, exchanpe,
pledge or otherwise dispose of; alone, in syndicate, or otherwise In conjunction with others, the
shares of the capital atock of, o any bonds, securities or other evidences of indebtedness created
by any other kimited company, assoclation,. partnership, syndicate, entify, person or
goveramental, municipa! vt public authority in this staze or any dther state or government and,
while owner thereof, exercise all tho rights, powers and privileges of ownership, including-.
voting rights, o o~

(7) Contrect debts and borrow money at such rates of interest not to exceed the lawful,”
interest rate and upon aush terms as it or Its Board of Directors may deem necessary of expedient->
and ghall authorize and agree upon, issue and sell or pledge bonds, debentures, nates and other
evidonces of indebtedness, whether secured or unsecured, Including obligations which are™
convertible into the capital stock of the limlted company, and cxccute such mortgages and other™”
instruments upon or encumbering its praperty or credit to ecure the payment of money -
borrowed or owing by &, s occasion ray require and the Manzgement may deem expedient;
gad :

(3) Provide in such instruments for transferring Corporate praperty of cvery kind and then
pature then belonging to ar thereafrer ecquired by it, ss sscurity for any bonds, notes,
;icbcnturc or other evidence of indebtedness issued or debts or sums of maney owing by
t, und

(b) Provide In case of the male of any property
by virtue of any such instrument of or any  foreclosurs, the party acquiring tithe shail
have the ssme rights, privileges, geants, franchises, [mmurities and advantages, in and by
such instrurnents enumerated or conveyed, 83 belonged to and were enjoyed by it.

(8) Lend and advance money, extend credit; take notes and any kind or vature of
evidence of indebredness therefor. '

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

(10) Indemnify eny person made s party, or threatened 1o be made a pusty, to any
threatened, pending ar completed action, suit or proceeding:

(6)  Whether clvil criminal, adminlstrative, or investigative, other than one by or in the

&
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right of the limited company 1o procure & Judgment in its fayor, brought to impose a
liebility or penalty or such person for an uct alleged to have been committed by such
person in his capacity of directar, officer, employes, or agent of the limited company,

or of xny other limited company, patinership, jolnt venture, trust, or other enterprise
which he gerved as such at-the request of the limited company, against judgments,
fines, amounts paid io settlement and reasonable expenses, including attoraeys’ Fees,
acually and necessarily incurred ey a result of such action, suit, proceeding, or any
sppeal therein, if such .person acted in good falth and In the reasonable belief that
such action was in the best interest of the limited company,-and in ciiminal actions or
proceedings, without ressonsble ground for belief that such action was mminwful.
The termination of any such action, suit, or proceeding by judgment, order,
settlemont, conviction, or upon ples 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 reasafuble befiel that such getion was in tise best interest of the limited
company or that he hud reasonable grounds for belief that such action was unlawful;

() By orin the right of the limited company to procure a judgment In lts favor by
reason of kis baing or having been & director, officer, employee oc agent of the
limited company, or of any other corporation, partnership, Joint venture, trust, or
other enterprise which he served as such st the request of the limited company,

. 8gainst the reasonable expenses, inchuding attorney's fees, actually and necessarily
Incurred by him In connection with the defense or senlement of such action, or in
connection an appeal therein, if such person acted in goed faith and in the reasonable
belief that such action was in the best interest of the limited company. Such person
ahall not be catitled to Iademnification in relation to matters as to neyligence or
misconduct [n the performance of his duty to the limited company unless, and
only to the extent that, the court, administrative agency, or investigative body before
which such sctlon, suit, or proceeding is held shall determine upon application that,
despite tha adjudication of lability but in view of all circumstances of the case, such
person is fairly and reasonsbly entitled to Indemnification for such expenses which
such tribunal shall deem proper.

f1 L id a~¢irto

(c) To the extent that a director, officer, employee or sgen: in the L,C.,, management,
officer, employee or agent of the company hes been successful on the merits or
otherwiso in defense of any action, suit, or proceeding referred to in Paragraph (&) or
(b), or in any defense of any claim, ssue, or matter therein, he shall be Indemnified
against the reasonable expenses, including attornoyy' fees, metuafly and necessarily
incurred by him [n connection therewith,

{d)  1If a determination is made that indemnification of the director, officer, employee, or
agent 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 whtich such action, suit, or proceeding is held. Such
determination shall be made either by the Members with interest in the L.C. who
wers not parties to such action, suit or proceeding,

H99000022586
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{11) Pay expenses incurred in defending any setion, suit or proceeding in sdvance of the
final disposition of such action, fuit, or proceeding as authorized in the mammer provided in
Paragraph (d) of Subsection ((4) upon receipt of an undertaking by or on behalf of the member,
officer, employes, or agent ta repay such rmount unless it shall ultimately be determined that he
is entitled ta be indemnified by the limited company as authorized by this sestion.

{12) Indemnify any persoaq, if the requirements of Subsections (14) and (15) are met,
without affecting any other rights to which those Indemnified may be entitled under agreement,
votc of disinterested Members with Interest In the L.C,, both a3 to action in another capacity
while holding such office and shali continue as to 2 person who has ceased to be & Member,
officer, employes, or agent of the limited cempany and shall inure to the benefit of the heirs,
exccutors and adminlstrato?sof such & person,

(13) Purchase snd maintains insuranice on behatf of any persen-who is or was s Member, .-
officer, employee, or agent of another corporation, partnership, joint venture, trust or other .
enterprue ngainst fiability asserted agalnst him and incurred by Ium in any such capachy or -
arising out of his status as such, whether or not the limited campany would have the power to
!ndammfy him agalnst such Habillty under the provisions of Subsection (12). ' <

(14) Enter inta general par:nershtps. limited purtnerships {whether the limited eornpaﬂy
be a limited or 3cneral partner}, jalnt veqtures, syndicates, pools, usoc:attons. and cther ¥
arrangements for carying on oune or more of the purposes set forth in its Articles of -
QOrgenization, jointly or in common with athers, so long as the participating corporation, person,
or assceiation would have power to do so alone.

ARTICLE IV
TERM OF EXISTENCE
This limited company shall exiat perpetually,
ARTICLE V
MEMRBERS WITH INTEREST IN £.CAND MANAGEMENT

(1) The business of this limited company shall be conducted by the following
Management Group designated by the Members with Interest in the L.C, for such purpose.
Corporate action shall be appraved by 2 vote of the two members of the Management Group.

(2) The names and street eddresses of the members of the Mansgement Group as
appointed herein who shall also hold the following office for the first year if its existence and a3

4
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elected thereafter are ag follows:

Carleos Almeida, Jr. Managing Merber 1850 Hibiscuss Drive
North Miami, Florida 33181
Carnen Almeida Managing Member ' 1850 Hibiscuss Drive

North Miami, Floxida 33181

ARTICLF vt
AIREET ADDRESS AND DESIGNATION OF REGISTERED AGENT
LONG- STAR RANCH, L.C. deslring 10 organize under the

laws of the State of Florida, has designated its principsl office and mailing address at 1850 Hibiscuss
Drive, North Miami, Florida 33181  and has nanted ss its Initial Registered Agehf .,

MATTTE R. NETSCH, ~  whose address is782 N.W. LeJeune Road, Suite 330, Miami -~
Florida 33126. - -a
.
ARTICLE V1L ok
S
ORGANIZING MEMBERS OF THEL.C. e

The name and address of the person signing these Anticles of Organization on behalf o
the organizing mermbers are:

Carlos Almeida, Jr. 1850 Hibiscuss Drive
North Miami, Florida 33181
Carmen Almeida 1850 Hibiscuss Drive

North Miami, Florida 33181

5H99000022586
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The Company shalt admit new mambers a5 follows:

All existing members zhall have tirst received nofice of the intent to admit a new
member. Such notice shall be fn writing and sent out ten {10) days prior to the date which the
new member intends to join. Upon the 10th day oc uny time set in the written notics, ail the
existing membecs shall vote to allow the new member to join. 1t is agreed that & vote of 66% of
the existing members of record shell be necessary to ratify the acceptance of the new member. It
shal] be a condition that such new member deposit a sum equal to the porsentags of paid in
capital the new member is to be assigned,

Such deposit shall be made befora 3ald new membec shall be considered for membership
in escrow with the anorneys designated by the corpany at tha time notice is sent to the existing
members of rccord, Acceptance of the new member shall constitute immediate authority of the .
sompany attorney to deposit all the sums into the company’s #ccount and said smount shall be:? o

ry= TTavml

deszgnated {additional) paid in ca.pml. SORS

CONTONUANCE OF MEMBERSHIP AND RIGHTS OF MEMBER
- INCASE OF TERMINATION

In case of death, retirement, resignation or dissolution of & member or the occurrence of
any event which terminatey the continued membership of a member in the limited company, the
remaining members shail have the right to continue gperating the company as if the mcmber
were still & participating member.  Upon such occurrence the former member or his heirs,
designes, trustee ot persan shall be entitled to receive the percentage of profit or losses effective
for the end of tha distributing perfod which shall bs conclusive. At the end of such distribution
petiod the former membey, iw/his/her heirs, estate, designee or trustee shall be entitled to recoive
the corresponding percentsge of ownership of s2id member at the then current value payable in
five (S) equsal annual installments. Current value shall be defined by the company's accountants
which determination shall be also be final,

ABTICLEX
JMEMBERS CONTRIBUTION

It is hereby agreed thet tite Members are making the following contributlons to the

6
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a) Carlos Almaida, Jr. is contributing the sum of $45,000.00
'k} Carmen Almeida iz contributing the gum of $10,000.00

CARLOS 8., N

By':
IDA

STATE OF FLORIDA )
COUNTY OF DADE )

Before ma, the undersigmned authority, this day perasonally appeaxed ~n
CARLOS ALMEIDA, JR., to me well known te ba the porson who exscuted thal IW
above and foregeing Articlesa of Organizaticn of LONG STAR RANCH, L.C., [a.
Florida Limited Liability Company, or who produced Drivar’s License as ' i

identification, and being by me first duly sworn, deposas and statas that il
he executed the same for tha purposes therein expragsed. =
SWORN TO AWD SUBSCRIBED bafore me this 8th day of September, 19993 2o
{43 :_
= L
My Commigsion Expiras:
"eor OFFICIAL NOTAAY SEAL
S P, oURDES GONZALEZ
3 O COMUBSION NUMBSEN
% ¥  cCcs50732
K £ MY COMMSSION EXHRES
: “ 0p nG M MAY 6,2000
2
03 FIdWE BE:PT  EE6T-EB-d435
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STATE QF FLORIDA )
COUNTY OF DADE )

Bafore me, the undersigned authority, this day personally appaarad
CARMEN ALMEIDA, to me well known to be tha pParson who sxecuted the abaove
and foregoing Articles of Oxganization of LONG STAR RANCH, L.C., a Florida
Limited Liability Company, or who produced Drivar’s License as
identification, and being by me first duly sworn, depeozes and states that
she executed the same for the Purpases therein expressed.

SWORN TO AND SUBSCRIBED befoze me thisg 8th day of September, 1999,

My Commisgion Expiraes: oo

AN By CFRRALTSTI
LOUREEg LAl SER

L
P ES GONzae e
AT Y ol
- ¥ OC?JCG5U733
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ACKNOWLEDGEMENT OF REGISTERED AGENT

I, MAITTE R. NETSCH, having been named to atcapt Service of Procaoass
for LONG STAR RANCH, L.C., a Flor

ida Liwmited Liability Company, at the
place designed in paxagraph VII of tha attached Articles of Organization,

I heraby accapt to act in this capacity, accepting the duties as

Roegistersd Agent, and agree to camply with the provisions of said act
relative to kesping opon sald office.

Dated this 3th day of September, 1999.

MAITTE R. . CH, Ragisterod Agont

19900002258¢
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AFEIDAVIT

STATE OF FLORIDA )
COUNTY OF DADE )

BEFORE ME, the undersigned authoxity parscnally appeared CARLOS
ALMEIDA, JR.. who after heing duly sworn under oath deposes and says:

1. affiant is one of the members of LONG STAR RANCH, L.C.., a
Plorida Limited Liability Company.

2, Affiant knows that:
a) LONG STAR RANCH, L.C. has more than one membax.

b) CARLOS ALMEIDA, JR. has contributsd to LONG STAR RANCH, L. c.,
the amount of $45,000.00 in ecash,

¢} CARMEN ALMEIDA has contributed to LONG STAR RANCH, &.C., the
amount of £10,000.00 in cash.

d) The above described is all the cash or property anticipated.-to =
be contributed by the membars of LONG STAR RANCH, L.C.

N_J _-_sn

FURTHER AFFIANT SAVYETH NOT.

CARLOS A, JR.

The foregoing instrument was acknowledged before mae this 8th day of
Septembear, 19592, by CARLGS ALMEYDA, JR., who prodn::ed Driverr's License as
identification and who disd take an oath.

gt
NOTARY PUBLIC

My Coomilssion Explres:

T AL NOTANY SEAL
R Pus, | SURRES GONZALEZ
:? AT O CONNISSICN NUAEER
&

RTH ,g ccssoraz
XF COMMISSITH EX~
-”\’o; \o":" M MAY 6,2000
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