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ARTICLES OF ORGANIZATION OF
CARMEL MANAGEMENT, L.L.C.

The undersigned certifies that we have associated ourselves together for the purposes of
becoming & limited liability company under the laws of the Swuste of Flarida, providing for the
formation, rights, privileges, and immunities of limited lability companies for profit. 'We further
declare that the following Axticles shall setve as the Charter and authority for the condust of
bustness of the [imited lability company.

ARTICTE]
NAME AND PRINCIPAL PLACE OF BUSINESS
Ths name of the limited ligbility company shall be CARMEL MANAGEMENT, L.L.C.,
and its principal office and mailing address is cfo John A. Maran, P.Q. Box 3948, Sarasota, FL
34230, in the County of Sarasots, State of Florida, tat it shail have the power of authorify 1o
establish branch offices at any other place or places as the members may designate. ) '
PURPOSES AND FOWERS

N

In addition to the powers authorized by the laws of the Swts of Florida for Emited liahility
comnpanies, the general nature of the business or busincsses to be transacted, and which the limited
liability company is authorized to transact, shall be as follows:

L To engage in ;emy activity or business authorized under the Florida statutes.

2. In general, to ¢atry on any and all incidental business; 10 have and exercise all the
powers conferred by the laws of the State of Floida, and 1o 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 liabilitiss of any person, fitm, assaciation, or
corporation carvying on any kind of business of & similar namre to that whicly this limited Hability
company is anthorized 1o carry on, pursuant to the provisions of these Articles; and to hold, utilize,
and in any manner dispote of the rights and property so acquired.

4, To enter into and make ail necessary conwacts for its business with any person,
entity, partnership, assaciation, corporation, domestic or foreign, or of any domestic or forcign
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state, government, or govemmental authority, or of any political or administrative subdivision, or
department, and to pesform and carry out, assign, cancel, or reseind any of such contracts.

5. To exercise all or any of the limited Yability corapany powers, and to carry out all or
any of the purposes, enumerated in thess Articles and otherwise granted or permitted by law, while
acting as agent, nominee, or attomay-in-fact for any persons or corporations, and perform any
service undsr confract or otherwise for any corporation, joint stock company, association,
parmership, finn, syndicats, wdividual, or other enmtity, and in (his capasity or under this
arangement develop, improve, stabilize, strengthen, or extead the property and commercial interest
of the property and to aid, assist, or pamicipate in any Jawful cnterprise in connecton with or
incidental to the ageucy, representation, or service, and to tender apy ather service or assistance it
may lawfully do under the laws of the State of Florida, providing for the formation, righis,
privileges, and immunities of limiled lisbility companies for profit,

8. Te do everything uscessary, proper, advisable, or convenicnt for the
accomplishment of any of the purposes, ot the attainment of any of the objects, or the furtherance of
any of the powers set forth in these Adicies, either alone or in association with others inecidental or
periaining 1o, or going out of, or comnacted with its business or powers, provided the same shall not
be ineonsistent with the laws of the State of Florida.

The several clanses 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 liahility

company, and statements contained in each clanse shall, except as otherwise expressed, be in no

way limited ar restricted by reference to or inference fom the tenns of any other clause. They s]mll
be regarded as independent purposes and powers.

Nothing contained in these Articles shell be desmed or construed as authmung ar
permitting, or puwrporting o authorize or permit the limited liability company to cany on any

business, exercise any power, or do any act which & limited liability company may not,. pmlcr '

Florida Jaws, lawfilly carry on, exercise, or do.
ARTICIEDT

et

EXERCISE OF POWERS

Al limited liability company powers shall e exercised by or under the authority of, and the
business and affairs of this limited lisbility company shal! he managed under the direction of the
members of this limited linbility company. This Article may be amended from tire to time in the
regulations of the limited liability company by a majority vote of the members of the limited
liability company.
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ARTICIFE IV
MANAGEMENT
This Emited hability company is to bs initially managed by its Managers.
ARTICIEY
MEMBERSHIP RESTRICTIONS

Members shall have the right to admit new members by majority consent,  Contribartions
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 compray may not be sold or otherwise
transferred except with majority written consemt of all members, a3 well as pursuant to any and all
applicable provisions of the Company’s Regulations and Operating Agreement and Company's
Comprehensive Buy-Sell Agreement. Notwithsianding the previons sentence, in the avent thar the
Articles of Orgenization and/or the Compeny’s Regulations and Operating Apreement are
inconsisrent with the Transfer of Membership interest provisiens of the Company's Comprehengive
Buy-8ell Agreement, if in effect, the Comprehensive Buy-8ell Agreement shall congzol,

On the death, retiremems, resignation, expulsion, bankrupicy, or dissolution of a membsex, or
the occurrence of any other event that terminates the continued membership of a member in the
limited liability company, the remaining members shall have the right to cantinue the bums on
majority consent of the remaining members.

ARTICLEVI
FROFITS AND LOSSES

{a) Profit Sharing. The members shall be entitled to the net profits arising from, the
operation of the Jimited ability company business that remain after the payment of the expenses of
conducting the business of the limited Hability company. Bach member shall ke entitled 1o the
distributive share of tha profits specifed as follows:

Profits shall be allocated in accordance with the Company’s Capital Account balances.

Additionally, the distributive shate of the profits shall be determined and paid to the'
members each year as determined by the mermbers.

) Loszes. All losses that ocowr in the opemstion of the limited liability company
business shall be paid out of the capital of the limited lisbility company and the profits of the
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)  YTasses. All losses that oconr in the operation of the imited lisbility company business
shall be paid out of the capital of the limited Fability company and the profits of the business, or, if
these sources are insufficient to cover ach losses, by the members in the following shaves:

Losses shall be allocated in sccordance with the Company’s Capital Account balances.

ARTICLE VI
DURATION

This mited liability company shall exist perpetually, or unti! dissolved in a manner provided by
Jaw, or a8 pravided in the regulatians adopted by the mewbers,

ARTICLE VITI
INITIAL REGISTERED OFFICE AND REGISTERED AGENT
The address of the injtial registered office of the limitad Lability company is ¢/o Joln A. Moran,

22 8. Links Avenus, Suite 300, Sarasota, Florida 34236, County of Sarasots, State of Florida, and the
name of the corapany's initial registerad agent at that addyess is John A. Moran

The undersigned, being an authorized represenmative, ar member, of the lmited liability

company, certifies that this nsitument constifutes the Articles of Qrganization of ¥, L.L.C. -

Execured by the undersigned an

ACCEPYANCE BY REGISTERED AGENT

Having been named as registered sgent and to accept service of process for the above
statodh limited lLability company at the place desipnated in this certificate, I hereby accept the
eppeintment a5 registercd agent and agree to act in this capacity, I further agree to comply with
the provisions of all statutes relating 1o the property and complete performance of my duties, and
I am familiar with and accept the obligations of my positin as registered agent 88 provided in

Chapter 608, Florida Statutes. V

JW Matan
RIPHASURN IS A of O

Fags 4

H04000100005 3

NG.111



