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ARTICLES OF ORGANIZATION OF

PORTOFINO ENTERPRYSES, L.L.C.

The undersigned certiffies that we have associated oursclves togsther for the pEposes of
becoming a limited liability company under the laws of the State of Flarida, providing for the
formation, rights, privileges, and immumities of limited liability companies for profitc. We firther
declare that the following Articles shull serve as the Charter and authority for the mnduct of
business of the imited Hability company. . i

NAME AND PRINCIPAL PLACE OF BUSINESS

The parme of the limited Lability company shall be PORTOFINO ENTERPRISES,.
L.L.C., and iis principal office and mailing address is c/o John A. Maran, 22 South Links Avenue,
Suite 300, Satascta, FL 34236, in the Courty of Sarasota, State of Florida, but it shall have the
power of anthority to establish branch offices at any other place or placex as the members may
designate.

ARTICLETT
PURFPOSES AND POWERS

- In addition to the powers authorized by the laws of the State of Florida for limited lishility
companies, the general nature of the business or businesses to be transacted, and which the Emited
liability company is autherized to tramsact, shall be as followes:

1. To engdge in any activity or business authorized under the Florida statutes.

2. In general, to carcy on amy 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
Anicles to the same extent as a natural person might or could da. .

3. To purchase or otherwise acquire, undertaks, carry on, improve, or develop, all or
any of the business, good will, nights, assets, and labilities of any person, firm, sssociation, or
corporation carrying on any kind of busingss of a similar nature to that which this limited liability
company is authorized to carty on, pursuant to the provisions of these Articles; and to hold, utilize,
and in any manner dispose of the rights and property so acquired.
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4. To enter into and make all necessary contracts for its business with any person,
entity, partuership, association, corporation, domestic or foreign, or of any domestic or foreign
state, govermment, or governmental authority, or of any political or administrative subdivision, or
department, and to perform and carry out, assign, cancel, or res¢ind any of such contracts.

5. To exercise all or any of the limited Hability company powers, and 1o carry out all or
any of the purposes, enumerated in these Articles and otherwise grantad or permifted by law, while
acting as agent, nominse, or attorney-in-fact for any persous or corporations, and perform any
service under contract or otherwise for any corparation, Jomt stock company, association, <
partnership, Srm, syndmate ndividual, or other entity, and in this capacity ¢r under this
arrangement develop, improve, stabilize, strengthen, or extend the property and commmercizl interest -
of the property and to aid, assist, or parnmpzm, in any lawful enterprise in comnection with or -
incidanta) to the agency, representation, or service, and to render any other service or assistange it
may lawfilly do under the laws of the State of Florida, providing for the formation, rights,
privilages, and immunities of limjted 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 chjects, or the firtherance of
any of the powers set forth in these Articles, cither alone or in association with others incideatal or
pertaiming fo, or going out of, or connected with it business or powers, provided the same ghall not
be itconsistent 'mth the laws of the State of Florida.

The sevcral clanses contained in this statement of the general nsture of the business or
businesses o be transacted shall be construed as both purposes and powers of this Iioited liability
company, and statements contained in vach clause shall, except as otherwise expressed, be in no
way limited or resiricted by reference to or inference from the terms of any other clavsa. They shail
be vegarded as independent purposes and powers.

Nothing contained in these Articles chall be desmed or consttued as authorizing or
permitting, or purporting to authorize or permit the limited fiability company to cary oh any
business, exercise any power, or do any act which a limited liability company may not, wnder
Florida Jaws, lawfilly carry on, ¢xercise, or d4o.

ARTICTEII
MEMEBERSHIP RESTRICTIONS
Members shall have the right to admit new members by majority consent. Contributioos

required of new members shall be determined a5 of the ftme of admission to the Timited Lability
corapany.
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A member's interest in the lonited lizbility company may not be soid or otherwise
transferred except with majority written comsent of all members, a5 well a5 pursaant to arry and al?
applicable provisions of fhe Company’s Regulations and Cperating Agreement and Company’s
Comprehensive Buy-Sell Agreement. Notwithstanding the previous sentence, in the event that the
Articles of Organization and/or the Company’s Regulations and Operating Agreement ave
inconsistent with the transfer of Membership interest provisions of the Company’s Comprehensive
Buy-Sell Agreement, if in offect, the Comprehensive Buy-Sell Agreement shall contol.

On the deafh, retirement, resignation, expulsion, bankruptey, or dissolution of 2 member, or - -
the ocewrence of any other event that terminates the contimyed membership of a member in the”
Hrarted lability company, the remaining members shall have the right to continue the business on. - _
majority consent of the remaining members,

ARTICIETY
PROFITS AND LOSSES

{a) Profit Sharmg. The members shall be entitled to the net profits anising from the
operation of the limited Niability company business that remain after the payment of the expenses of
conducting the business of the lirnited lability company. Each member shall be entitied to the
distributive share of the profits specified as follows:

Profits shal be allocated in accordance with the Company®s Capital Account balsnces,

Additionally, the distrbutive share of the profits shall be determined and paid to the
members cach year as deiermined by the members.

X L Losses. AJl losses that ocour in the operation of the limited liainlity cornpamy
buginess shall be paid out of the capital of the Umited liahility company and the profits of the
business, or, if these sowrces are insufficient to cover such losses, by the members in the following
shares;

Losses shall be .aIlucamd’in accordance with the Company’s Capital Accoumt balaness,

ARIICIE Y
DURATION

The date and time when the existence of the limited lability company shall comrmence shall
be the date of fling of these Articles with the Department of State. This limited YHability company
shall exist perpetally, or uniil dissolved in a marner provided by law, or as provided in the
regulations adopted by the members.
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ARTICTE YT
INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The address of the initial registezed office of the limited liability company is 22 South Links
Avenne, Svite 300, Sarasots, FL 34236, County of Sarasota, State of Florids, and the name of the
cumpany’s initial registered agent at that address is John A. Moran, Esq., ¢/o Dunlap & Mo:ran PA

* The uudsrs:gnad being an authorized represantauve or member, of the Lmted ]Ja.‘bﬂ:t}

company, certifies that this ingtrument constituies {he Articles of Organization of PORTDFINO o
ENTERPRISES, L.X.C. | -

Execufed by the undersigned on ma.«g z f , 2003.

Q@uﬁ WMO

WAYNE 8§, MOREHEATD
Member

PIVkAS690-1\Page 4
ARTICLES

H03000169103



BS-21-2063 15:58 CORFDIRECT » 2050303 - : ND."7?3 26

HO3D00199103

CERTIFICATE OF DESIGNATION OF
BREGISTERED AGENT AND OFFICE

Pursuant to the provisions of Sections 608.415 and 608.507 of the Florida Statuics, the
undersigned Hmited lability company idenfified below submits the following statement in
designating its registered office and registered agent in the State of Florida:

The name of the limited lisbility company is: PORTOFING ENTERPRISES, T1L.C.

The name of the registered agent for PORTOFINO ENTERPRISES, L.L.C,is Jolm A,
Moran, and the street addresy of the company’s principal office where the agent is cfo Iuhn A.
Moran, P.A_. 22 South Links Avenue, Suite 300, Sarasota, FL 34234,

This statement i5 vt ackoowledge that, as indicated gbove, FORTOFINO . -
ENTERPRISES, L.X.C., has appointed me, John A. Moran, 28 its registered agent to accept
service of process for the company at the place designared sbove in this certificate, I accept fhis
appointment as registered agent and agree to agt in this capacity. I further agres T comply with the
provisions of all statutes relating to the proper and complete performance of my duties, and T am
formiliar with and accept the obligations of my position as registered agent.

Dated ';‘Z‘}O)Qfg

»”

V4

Jolm A ?lm‘m

PIVI6500- \REGISTERED AGENT
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