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ARTICLES OF ORGANIZATION

OF

WALYL SPRINGS EXECUTIVE PARK, LLC

The undersigned certify that we have associated ourselves together for the purpose of
becoming a limited Hability company under the laws of the State of Florida, providing for the
formation, rights, privileges, and jmmunities of limited liability companies for profit. We further
declare that the following Articles shall serve as the Charter and authority for the conduct of business

of the limited liability company.
ARTICLE L.

NAME AND PRINCIPAL PLACE OF BUSINESS

The name of the limited Hability company sball be WALL SPRINGS EXECUTIVE

PARK, LLC, and its principal office shall be located at 28059 U. 8. Highway 19 North, Suite 100,
Clearwater, Florida 33761, but it shall have the power and authority to establish branch offices at

any other place or places 2s the members may designate. The mailing address of the company shall

be the same as the principal address.
ARTICLEIL

PURPGSES AND POWERS

Tn addition to the powers authorized by the laws of the State of Flozida for limited Hability
companies, the general nature of the business or businesses te be transacted, and which the limited

liability company is authorized to transact, shall be as follows:

1. To engage in any zctivity or business authorized under the Florida Statutes.
! B o

2. In general, to carry on any and all incidental business; to have and exercise all;@? i
powers conferred by the laws of the State of Florida, and to do any and all things set forth intBesg == p
Articles to the same extent as 2 natural person might or could do. _ B3 S IS
I e e
okl T s
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3. To purchase or otherwise acquire, undertake, carry on, improve, or develop, all gf@ﬁy
of the business, good will, Tights, assets, and lisbilities of any person, firm, associationior =
corporation carrying on any kind of business of a similar nature to that which this limited 1iEBAlity s
company is authorized to carry on, pursuant to the provisions of these Arficles; and to hold, utilize,

znd in any manner dispose of the rights and property so acquired:
LOCATION:727 796 0908 C RXTIME  OLs12 °01 14:08
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4, To enter into and malke all necessary contracts for its business with any persor, entity,
partnership, association, corporation, domestic or foreign, or of any domestic or foreign state,
government, or governmental authority, 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 Yimited liability company powers, and to carry out allor
any of the purposes enumerated in these Articles and otherwise granted or permitied by Jaw, while
acting as agent, nominee, or attorney-in-fact for any persons or corporations, and perform any
service under contract or otherwise for amy corporation, joint stock company, association,
partnership, firm, syndicate, individual, or other enfity, and in this capacity orupder this arrangement
develop, improve, stabilize, strengthen, or extend the property and commercial interest of the
property and 1o aid, assist, or participate in any lawful enterprise in connection with or incidental to
the agency, representation, or service, end to render any other service or assistance it may lawiully
do vnder ‘he 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 accomplishiment
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
10, or going out of, or comnected with its business or powers, provided the same shall not be
incopsistent 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 now
way limited or restricted by reference to or inference fromthe 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
permitling, or purporting to authorize or permit the limited Liability company to carry on any
business, exercise any power, or do any act which a limited ability company may not, under Florida
laws, lawfully carry on, exercise, or do. ' :

ARTICLE HL
EXERCISE OF POWERS

All Emited liability company powers shall be exercised by or under the authorify 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 2mended from time to time in the
regulations of the limited liability company by a unanimous vote of the mexabers oﬁﬁ%ﬂﬁm?ed

liability company. A3
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ARTICLE IV,
MANAGEMENT

Management of this limited liability company is reserved to its members, whose names and

addresses are as follows:

Robert C. Burke, Jr.
632 Royal Dornoch Court
Tarpon Springs, Florida 34689

Michael Cavalaris

P. 0. Box 612
Palm Harbor, Florida 34682

William J. Kimpton
265 Bayside Drive

Clearwater, Florida 33767
However, Michasl Cavalarisis hereby appointed as Operating Manager, William J. Kimpton,

appointed as Assistant Operating Manager, and Robert C. Burke, IJr. appointed as
Secretary/Treasurer. Such positions of authority shall be held until the frst anmual meefing of the

members or until a successor is elected and qualified by the members.
ARTICLE V.

MEMBERSHI? RESTRICTIONS

Members shall have the right to admit new members by unaninaous consent. Contributions
required of new members shall be determined as of the time of admission to the limited liability

company.
A member's interestin the limited lability company may not be sold or otherwise transferred

except with unanimous written consent of all members.
On the death, retirement, resignation, expulsion, bankruptcy, or dissolution ofa member, or

the occurrence of any other event that terminates the continued membership of 2 member in the
limited liability company, the remaining members shall have the right to continue the business on

unanimous consent of the remaining members.
Tn the event that any member desires, voluntarily or involumtarily, to sell, assign, pledge, or
otherwise transfer or encumber in any manner or by any means whatsoever, all or .,ﬁ:p;;é’rt gfhis
=iigal
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mnembership interest, such member shall give notification to all other members, in \n?_r“‘_iﬁpg, e
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receipt requested. The other members then existing shall then have an option to purchase
proportionately all of the membership inferest of the member desirous of sale as set out above. The
other members shall evidence the exercise of such option by given written notice of such exercise
within thirty (30) days of receipt of the selling member's desire to so sell. Closing shall then take
place on or before sixty (60) days thereafter with respect to such membership interest to be
purchased by the electing members. If more than one member then exists, such interest shall be
proportionate amongst the members purchasing same. Upon any member failing to exercise its
option to purchase, such member's entitlement shall be divided proportionately amongst all other
mermbers desirous of purchase. The piirchase price shall be that of a right of first refusal matching
the price as offered by any third party purchaser, converting all non-cash purchase considerations
to teagonable cash equivalency, and payable in accordance with the same terms as that as offered by
such third party purchaser. If such purchase is of an involuntary nature, then the purchase price shall
be the fair market value of such member's interest as determined by mutually acceptable appraiser,

and If an appraiser is pot mutuzlly accepted, then as determined by arbitration.
ARTICLE VL
PROFITS, LOSSES, AND CAPITAL CONTRIBUTIONS

1. Profit 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 mited liability company. Each member shall be entitled to an equal
distributive share of the profits. The distributive share of the profits shall be determined and paid
to the members each year on the ammiversary date of the commencement of business of the limited

Jiability company, the month and day of the commencement dated being the date hexeofl

Notwithstanding profit distribution as set out above, capital contributions from the
members to the limited liability company shall be repaid first. Capital coniributions shall be
aggregated in respeot of each member’s account. All members shail then be distributed capital
contributions proportionately, repaying same completely priorto the distribution of any profits. All
capital contributions from the members shall not carry interest unless separately negotiated and

approved by the members unanimously hereafter.

2. 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 equal shares.

3. Capital Contributions. Capital contributions are contemplated as being contributed
equally by the three members, one-third each, as more particularly set out in contribution agreement
to be entered into by the parties. L I~
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ARTICLE VH.
DURATION

This limited liability company shall exist for aperiod of forty (40) years, ox such shorter time
uptil dizsolved in a manner provided by law, or as provided in the regulations adopted by the

~
-

ARTICLE VIIL

members.
INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The address of the initial registered office of the limited liability corpany is 28059 U. S.
Highway 19 North, Suite 100, Clearwater, Florida 337(51, and the name of the company's initial

registered agent at that address is Robert C. Burke, Jr.
The undersigned, being the original members of the limited liability company, certify that
fhis instrument comstifutes the proposed Articles of Organization of WALL SPRINGS

EXECUTIVE PARK, LLC. , _
Executed by the undersigned at Clearwater, Florida, on the //v‘fu day of January, 2001,

ROBERTC.BURKE, JR.

(Y\ng

MIC L CAVALARIS

WILLIAM J. KIMPTON
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STATEMENT DESIGNATING REGISTERED AGENT AND OFFICE

STATE OF FLORIDA
COUNTY OF PINELLAS ,
Pursuant to the provisions of Sections 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 compeany is WALL SPRINGS EXECUTIVE PARK,

LLC.
The name of the registered agent for Wall Springs Executive Park, LLC is Robert C. Burke,
31, and the street address of the company's principal office where the agent js located is 28055 U. 8.
Highway 19 North, Suite 100, Clearwater, Florida 33761. o
This statement is to acknowledge that, as indicated above, Wall Springs Executive Park, LLC

has appointed me, Robert C. Burke, Ir,, as its registered agent 10 acoept service of proi:e_ss 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. [ further agree fo comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and T am familiar with and accept the

obligations of my position as registered agent.

Dated this /44  day of January, 2001. _

ROBERT C. BURKE, JX-

The foregoing instruxnent was acknowledged before me this /A, day of January, 2001, by

Robert C. Burke, Jr., agent on behalf of WALL SPRINGS EXECUTIVE PARK,LLC, alimited
(X ) personally known to me ox () has produced a Florida driver's license

liahility company. Hels
as identification. ) _
Oanss, frdey~

ST - f -
e, Carla Guldry Notary Publid, State of Horida
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