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FLORIDA DEPTIV.EEN‘I:‘ OF STATE

Katherine Heorns
Secretary of State w0
en (Wl
November 5, 1999 = 75
O
FMPTRE CORPORATE KIT COMPANY ez 2
: T =
SUBJECT: KIBI INVESIMENT, L.C. EE
REF: W99000025659 =

We received your electronically transmitted document.
document has not been filed.

refax the complete document,

However, the
Please make the following corrections and
ineluding the electronic filing cover sheet.

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

The designation of the registered office and the registered agent, both at
the same Florida strset address, must he contained within the deocument
pursuant to Florida Statutes. The registered agent must sign aceepting
the designation as required by Florida Statutes.

The document must contain the names and street addresses of the members ok
managers of the limited liability company.

T W

—rm WD

Please return your document, along with a copy of this letter, withins50zE

days or your filing will be considered abandoned. = =

AE

If you have any questions concerning the filing of your doocument, pi%ggaco

call ({850) 487-6020. T 2

...,.:'T'i s>y

Tammi Cline FAX Aud. #: H99000028176 =

Document Specialist. Tetter Number: 199A0D0053704 gg;% o
>

Division of Corporations - P.O. BOX 6327 -Tallahassee, Floiida 32314
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ARTICLES OF ORGANIZATION
OF
KIBI INVESTMENT, L.C.,
a Florida Limited Liability Company
PREAMEBLL

We, the undersigned, do hereby associate ourselves under the foflowing Ariicles,
for the purpose of forming & limited compeany under the laws of the State of Florida.

ARTICLEX
NAME

=

L]
%,  The name of the limited company shell bs: KIBI INVESTMENT, L.C. .

ARTICLF.TX
GENERAL NATURE OF BUSINESS

The general nature of the business ta be tranzacted by this limited company ix:

(1) To engage in any activily or business permitted under the laws of the United Srates
and the Stte of Florida. except business governed by other regulatory statutes,

ARTICLF. IXX

LIMITED LIABILITY COMPANY. POWERS

o
i

YL

This Limited compsny shall have all powers now and hereafter granted Limited Liatiliay
Companies for profit under the laws of the State of Florida, ineluding, but nof limited to, p&%i
o 3

LFY

: a7
- L] - r'gq

(1) Make and eriter inta all contracte necessary and proper for the conduct of its busi =

eI
P
(2) Condust business, have two or more Members with interest in the L.C., or n%ﬁ
officers, and buy, hold, morigege, sell, convey, laaze or otherwise dispose of real and pers¢ydl’
(tang:ibla and intangible) property or any interest therein of any nature whatsoever, in this state
and in any of the several states, territories, possasaions and dependencies of the United States,
the District of Columbia, and foreign countries, '

-
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{3) Purchase the corporate assets of any corporation and engagc in the same character of
busmess.

{4) Acquire, take, hold, sell and dispose of patents, copyriphts, trade marks and any
licenses or other gsscts or interests thereunder of thersin,

(5) Acguire, take, hold, sel) and convey such property as may be necessary in order to
obtzin or secure payment of any indcbtedness or liability to it

(6) Guarantce, endorse, purchase, deal in, hold, sell, transfer, morigege, exchange,
pledge or otherwise dispuse of, alone, in syndicate, or otherwiss in conjunction with othets, the
shares of the capital stock of, or any bonds, securities or other evidences of indebredness created
by any other limited company, agsaciation, partnership, syndicate, entity, person or
governmental, municipal or pubhc authority in this state or any other state or government 2nd,
whxle owner thereof, exercisc all the nghts powers and prmleges of owaership, Including

g rights.

(7) Contract debts and borrow money al such rates of interest not to exceed the lawfil
intsrest rate and upon such terms as it or its Board of Directors may deem necessary or expedient
and shall authorize and agree upon, jssue and sell or pledge bonds, debentures, notes and ather
evidenses of indebtedness, whether secured or umsecured, including obligations which are
convertible into the capital stack of the limited company, and execute such mortgages and other
instruments upon ot encumbering [s property of credit 1o securc the payment of money

borrowed or owing by it, as oceasion may require and the Management may cdeem expedient;
and \

()  Provide in such instruments for transferring Corporate property of every kind and then
nature then belonging to or therexfier acquited by it, as security for any bonds, notes,

debenture or other evidente of indebiedness issued or debts or sums of meney owing by
it; and

—d
(b} Provide in cpae of the sale of any prope‘ﬁ:
by virtue of any such instrument of or any foreclosure, the parly scquiring title shalf{-’;
have the same rights, privileges, grants, franchiscs, immunities and advantages, in and¥
such instrunients enumerated or conveyed, ps belonped to and wers snjoyed by it. s
§ F—<
{(8) Lend mnd advance money, extend credit, take notey mnd any kind or nature r.o:ﬁ
evidence of indebtedress thercfor

{9) Make gifts for edncauunal, scientific or charitable purposes. ;‘?:

(10) Indemnify any person miade = pasty, or lhreatened to be mude a party, 1 eny
threatened, pending or cnmpleted actioty, suit or proceeding:

(2) Wiether civil criminal, administrative, or investigative, other tI.l_an one by or in the

) H,(;lcl 0000'253 Y
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right of the limited company to procure a judgment in its favor, brought to imposs &
{iability or penalty on such person for an act alleged to have been committed by such
person in his capacity of director, officer, employes, or agent of the limited company,
or of any other limited compaay, partaershig, joint venture, trust, or other enterprise
which he served s such at the request of the limited vompany, against judgments,
fines, emounta paid in settlement end reasonable expenses, including attorneys' fees,
actuntly and necessarily incurred as a resultof such action, suit, proceeding, or any
eppeal therein, if such person acted in good faith and in the reasonsble belief that
such action was in the best interest of the limited company, and in crimital actions or _
proceedings, withom reasonable ground for bellef that such action was unlawful,
The teemination of any sueh action, suit, or proceeding by judgment, order,
seitlement, eonviction, or upon ples of nclo contenders 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 ection was in the best interest of the limited
company or that he had reasonable grounds for belief that such action was unlewful;
k)

By or in the right of the limited company to procure a judgment in its favor by
reason of his being or having been a director, officer, employee or agent of the
Timited company, or of any other corporation, partnership, joint venture, trust, or
other enterprise which he served as such at the request of the limited company,
against the reasoneble expenses, including attarney's {ees, actually and necessarily
incurred by hira in connection with the defense or settlement of such action, or in
connection an appeal therein, if such person acted in good faith and in the reasonable
bellef that such action was in the best interest of the limited company. Such person
shall not be eatilled to indemnification in relation 10 matters as to negligence or
misconduct in the performance of his duty 1o the limited company urless, and
only (o the extent that, the court, administrative agency, or investigative body before
which such action, suit, or proceeding is held shall determine upon application that,
despite the adjudication of Hability but in view of all circumstances of the case, such
person is fairly and reasonably entitled to indemnification for such expenses whigk .
such tribunal shall deem' proper. =5

e
To the extent that a director, officer, employes or agent in the L.C,, managemert
officer, employee or agent of the vompeny hes been successful on the merils o
otherwise in defense of any action, suit, or procesding referred to in Paragraph (a) oﬁo
(b), or in any defense of-amy claim, issue, or matter thereini he shall be indemnified
against the reasomable cxpenses, including attormeys' fees, acturlly and necessarily
incurred by him in connection therewith,

AYVLAYId
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If » determination is made thet indemnification of the director, officer, employee, or
agent is proper in the circumstunces because such person has met the appliceble
standard of conduct set forth it Paragraph (x) or (b), unless indemnification is

ordered by the tribunal before which such aetion, suit, of proceeding is held. Such
determination shall be made cither by the Members with interest jn the L.C. who
were not parties 1o such action, suit or procesding.

3
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(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 an behaif of the member,
officer, employse, or agent to repay such amoutt unless it shall ultituately e determined that he
is entitled 1o be indemnified by the limited company as authorized by this section.

(12) Inderanify any porson, if the requirements of Subsections {14) and (15) are met,
without rffecting any other rights to which thoss indemnified may be entitled under agreement,
voto of digintercsted Members with interest in the L.C., bath as to action In another capacity
while holding: such office and sball continue as 10 a person who has seased to be & 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.

%

B

. (13) Purchase and maintain insutance on behalf of any personwho is or was a Member,
officer, employes, ar agent of another corporation, partnership, joint venture, trust or other
enterprise against lizbility asserted against him and incurred by him in any such capacity or
arising out of hig statua as such, whether or not the limited company would hava the power to
indemmnify him against such liability under the provisians of Subsection (12).

(14) Enter into general partnerchips, limited purtnorships (whether the limited company
be a limited or general partner), joint ventures, syndicates, pools, associations, and other
arrangements for carrying on one or more of the purposes set forth in its Axticles of

Orgeanization, jointly or'in common with others, so long ag the perticipating corporation, pers
or asgociation would have power to do 0 alone.

on,
Tren
™M
L
ARTICLE IV P
=
p"'—L
TERM O EXISTENCE 25
r‘t‘i -
"o
This limited company shall exist perpatuaily, i
25
ARTICLE V S
) =
MEMBERS WITH INTEREST IN L.C. AND MANAGEMENT

(1) The busine:qs of this limited compapy shall be conducied by the following
Managoment Group designated by the Members with intersst in the L.C. for such purpose,

Carporate action shall be approved by a vote of two members of the Management Group,

. (2) Tt.:e names and street addresses of the members of the Management Group as
appointed hersin who shall also hoid the following offica for the first yeer if its existencs und 83

4
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clected thereafter arc as follows:

NAME

MANAGFMENT POSITION

ADDRESS
FRANCOIS ENGELMAJER ~ Managing Member

141 N.E. 3RD Avenue

Suite 404
Miami, FI. 33132
KIM ENGELMAJER Managing Member 141 N.E, 3RD Avenue
Sulte 404
Migmi, FL 33132
ARTICLE VI
L
ATREET ADDRESS AND DESIGNATION OF REGISTISRED AGENT

KIBI INVESTMENT, L.C., desiring to otgenize under the laws of the State of Florida,
hus designated its prinoipal office and mailing address at 141 N.E. 3rd Avenue, Suite 404,

Miami, Florida 33132, and has named as jts initial Registered - Agent, MANUEL A.
RAMIREZ, whose address iz 2200 Brickell Avenue, Suite 1440, Mlami, Florida 33131,

ARTICLE VXX

DRGANIZING MEMBERS OF THEL.C.
The name and addresa of the person signing thess Articles of Organization on behalf of
the organizing members are: j

ORGANIZING MEMBER,

Tren WD
= O
ADDRESS =2 5
»E 0, M
FRANCOIS ENGELMATER. 141 N.E. 3RD Avenue Bm e &
Suite 404 Mo - 3
Miami, FL 33132 o =
— mr—
. o =
KIM ENGELMAJER 141 NE. IR0 Avenue 25~
Suite 404 . =
Miami, FL 33132
5 ; mqagéo%ﬂb
TTr48°d
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ARTICLE VI

ADMISSION OF NEW MEMBERS

The Company shall admit new members as follows:

All existing members shall have first reasived notice of the intent to admit a new
member, Such notlee shall be in writing aad sent out ten (10) days prior %o the date which the
new member intends to join. Tpon the 10th day or any time set in the written notice, all the
existing members shall vots to allow the new member to join. It is agreed that a vote of 66% of
the exisling members of record shail be noccessary to ratify the acceptance of the new member. It

shzll be a condition that such new member deposit & sum equel t the percentage of paid in
capital the new member iz to be assigned.

%

.. Such deposit shall be mado before said now member shall be sonsidered fur membership
in escrow with the attorneys designated by the company at the time notice is sent to the existing

members of record. Acceptance of the new member shall constitute immediate authority of the

company awtomey (o deposit all the sums into the company's account and said amount shall be
designated (additional) paid in capital.

ARTICLE X

_ IN.CASF, OF TERMINATION

In case of death, retirement, resignation or dissolution of a member or the occurcense of

any evenl which terminates the continued membership of a member in the limited company, the
remeining members shall have the right to continue operating the company as if the membef
were still a participating member. Upon such oscusrence the former member or his heiggeol
designee, trustes or person shall be entitled to receive the percentage of profit or losses effective =2
for the end of the distributing period which shall be cenclusive, At the end of such distributiof: o
pericid the former member, its/his/er heirs, estate, designee or trustee shall be entitled to receive; o
the corresponding percentage of ownership of said member at the then current value payable 3 AT

which determinstion shall be also be final,

five (5) equal annual instalimenia. Current value shall be defined by the company's accountants ™

H9900002817¢ *
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ARTICLE X

MEMBERS CONTRIBITION

It is hercby agreed that
compaty:

the Morbers are making the following contributions to the

2) Francois Engelmajer Is contributing
deposited into & bank aceount for the campany.

the sum of $10,000.00, whic!; sum shall be
&) Kim Engelmajer is contributing the sum of $10,000,00, which sum shall be deposited
into a bank account for the company, ,
A _Gade T
1, B}”“/
FRANCOIS ENGEL.
Uniated MQXI.GIH States By: — h f o iy
Foderal Distriot
City of Moxica }Ill . KM E‘NGELM,A/JER _}3% t%
Embusay of the United o o=
Atates of America ‘3_?;‘ Cé
ST. OF ) E;E; .
WI B. F" MEXIW) SS.: *j‘-;:g oo
COUNTY OF ) Ay =
D » 1
-
BEFORE ME, the undersigned puthority, this day personaily appearcd KM‘E:E?* =
ENG 2R, to me well known to be the person who executed the above and foregoing %:'E phd
Anticles of Organization of KIBI INVESTMENT, L.C,, and being hy me first duly sworg, =
deposs and states that they exccuted the same for the purposes therein eXpressed,
SWORN
Ny g 3 1548

TO AND SUBSCRIBED before me this
_, 1999,

day of
AM—:-nQ-"
My Commission Bxpires: Notary Public
- ANNA LANE
ERESIDENTIAL COMMISSIONS ARE PERMANENT VICE CONSUL
H99000028176 ;
11/60°d

£y

LA FIEM0400 THIdWT

8F:TT BE6T-BE-N0OM

{ERIE]



H99000028176

FURTHER AFFIANT SAYETH NO. el

FRANCOIS ENGELMAJER
The foregoing instrument was acknawledged before me this ﬁ_ day of A 1999,
by FRANCOIS ENGELMAJER, who is personally known to me or who has produce
. as identification and who did ___ or did not
take an oath.
\ NO‘I‘ARY PUBLIC
My Cominission Expires: Name of Notary Public

I i.,.-r“o

] 'ﬁi‘l 'n.oﬁJ 1 ‘m'km-n

R S e .

MY B % -;..C“ 7y > 4 tg

MY CONMMISRON BXF. OCT, -0 2
zZ8 &
B2 o1 M
T =« B
pri=< ™
o 2O
co
25 ro
oI -k
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STATE OF FLORIDA )
)} 88,

COUNTY OF DADE )
BEFORE ME, the undersigned authority, this dey petsonally appeared, FRANCOIS

ENGELMAJER, to e well known to be the person who executed the above and forsgoing
Articles of Organization of KIRI INVESTMENT, L.C., end being by me first duly swom,
depose ang states that they executed the same for the purpoaes therein expressed.

Q: -~ day of

AND SUBSCRIBED before me.

SWQ T thig
PR , 1995,
e A s
Notary Public
My Commiggion Bxpires: '
ACKNOWLEDGMENT OF BEGISTERED AGENT

I, MANUEL A. RAMIREZ, having been named to aceept Servioe of Procesy for KIBI
INVESTMENT, L.C., a Florids Limited Liability Company, at the place designated in
paragreph VII of the attached Articles of Organization, I hereby aceept to act in this capacity,
acoepting the duties as Registered Apent, and agree to comply with the provisiops of said act

relative to keeping open said office.
DATED thisés;_ day of ..mmm%h ' M
| e B A -,
. . MANUEL 4. RAY
Registered Agent ’ =5
. s

S
b
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