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Articles Of Organization
of

Joseph T, Geoghegan, LLC

Pursuant to the Florida Limited Liabllity Company At the underslaned, acting as

organizer of a limited Kability company, hereby adopts the following Aslicles Of
Organtzation fur such Company:

Arficle |
Name

The name of the limited lisbility company is Joseph T, Geoghegan, LLC.

Article 1l
Company Existence

The Company's existence shall be perpetual and shall be effective on January
15, 2001, at 12:00:01 a.m, '

Article I

Unlts Of Eguity Owperghip

Secfion A.  Authorized Unils of Equity Qwnership, The maximum numiber of

units of equity ownership units Joseph T. Geoghegan, LLC is authorized to have
outsianding is 1,000,000 utits, =il of which shall be Jdentical units.

Section B. ElrstLien,  The Company shall have a first lien upon the units of
any Member for any debt or liabillty owing by such Member o the Company.

Section €. Pre-emptive Rights of Members. The Company 2iects to have pre-
emptive rights applicable o its units in e munner and to the exient set farth below.
The Members of the Company chall have the: right to acquire proportional amounts of
the Company's unissued units upon the decision of the Company o issue them and
shall be provided a fair and roasonuble apportunity to exarcise such right on uniform
terme and conditions prescribed by the Company. Such preemptive right may be
walved by a Member and wrillen evidence of such waiver shall be irrevocable
notwithslanding the fact that it is unsupported by consideration. The pre-emptive right
described above shall not apply with respect to: units issued as compensalion to

Officers, agents or employees of the Company, its subsidiaries or affiliates; units issued
to satisfy option fighis created to provide compensation o Officers, agents of
employaes of the Company, is subsidiaries or affiliates; units authorized in these
Arlicles OF Qrganization that are issued within one manth from the sffective date of the
beginning of the Company's existence and units sold otherwise than for money. Any
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units which are subject to the pre-emplive rights

Members may be isstied 1o any person for a period of one menth after keing offcred to
Members at a consideratlon sel by the Corpany that is not lower than the consideration

set for the oxercise of pre-emplive rights. The Company's offer of such units at a lower
consideration or after the expiration of szid one-monih period is subject to the pre-
emptive rights described herein.

aet forth herein that are nat acquired by

Section C. Rastrictions ont Digposition of Units. No Member of this Company

shall gell, transfer, convey, pledge, give, distritnte of encumber any unit or units in the
Company without fitat giving notice in writing to the Company of suech ihtended
disposition and without first securing Lhe written approval of Mambers of the Company
owning 100% of the then-istusd and outsfanding Membership Units of the Gompany.

However, nothing contained herein shall prevent distribution by operation of law, of such= .
unit of urits, provided that in such case a transferes shall be bound by the proviglons 75
containad in this Section the same: as an original Mamber,

Articla IV
Registered Adgent And Office

"
1he addrass of the initial Registered Office of the Company is 15 West Chunch 1
Street, Suite 201, Qriando, Florida 32801, and the name

”E
it nitial Registared Agent at & =4
=%
=
Article V =
Principal Offige

such address ls Jonathan D, Woods, Esq.

The mailing addrees and street address of the principal office of the Company s

5194 Sauth Atlantic Avanue, New Smyma, Florida 32168.

Ardicle V1
Qraanizor

The name and address of the prganizer is.

Jonathan D. Weods, Esq.

15 West Church Streat, Sulte 201
Culanda, Tlorida 32801

Arficle VI
P £ ower

The Company shall be turmed for any lawful purposes and shall have unlimited
power ta engage in and to do any lawiut act concaming any and all lawiul businesses
for which companias may be urganized undor the Florida Limited Ligbility Company Aci.
In conrection with the ahove-mentioned purposss, the Company shall have the power
{o invest #ts funds in real pruperty and socuritles, to acquire, own, and dispose of real
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and personal property, and to do all cther acts mcidentst and necessary to the

accomplishment of the foregoing purposes, to the extent permitier) under the Fionda
Limited Liebility Cornpany Act.

Article YIll
Management

The Company is to be managed by a Member-Manager or Member-Managers

Article IX
Indemnification

The Company shall indemnify any Membet, Member-Manager andfor Officer who p:

is or was a party, or who is threatened o be made a party,

1o any threatened, pending °
ur completed acfion, suit or proceeding,

whether civil, criminal, administrative or
investigative. including all appeals, by reasen of the facl that such Member, Member -
Manager and/or Officer is or was a Member,

Officer or emplayee of the Company, or is
or was serving at the request of the Company as a director, #rustee, officer or employee
of another limited liability company, corporation, pailnership, joint venturs, frust or other
entcrprisa, against wny and all expenseas (including reasonable attorneys' fees),
judgments, decrees, fines, penalties and amuunts paid in settlemant, which were
actually and reasonably incurred by such Mermnber, Member-Manager andfor Officer in
connection with such action, suit or proceeding. The Company shall nol indemnify any
Member, Member-Manager and/or Officer in the event of (i) @ breach of such Mémber,
Membar-Manager andlor Officer's duty of loyalty to the Gompany or its Members, (ii)
acte or omissions nat in geod faith

or which invelve intentional misconduct or knowing

violation of the law, (i) a transaction from which such Member, Membear-Managoer
and/or Officer derived an improper

personal benefit, or (iv} atts or ormissions for which
Indemmification is prohibied under the Florida Limited Liabllity Campany Act, of (V)
judgments, penatties, finos, and settiements arising from any praceeding by or in the
right of the Company, or against expenses in any such case where such Member,
Member-Manager andfor

Officer shall be adijudged liable to the Company. Any
indemnification provided for

in this Article (unless ordered by a court} shall be made by
the Company only as authorized in

the epecific case upon a determination that
indemnitication of the Member, Member-Manager andfor Officer Is proper in the
circumetancas because such Member, Member-Manager andfor Officer had met the
applicable etandard of conduct set forth in this Ardicle. Such determination shall be
made: (i} by the Membhers by & majority vote of a quorum consisting of Members who
were not parties to such action, sult, or proceeding; or (ii) by special legal counsel,
selected by the Members by vote as set forth in (i) above,

The indemnification provided in this Article shall not be deemed exgluave of any
other rights to which a person indemnified may b

e antitied under any agrcement, vote of
WMembars, or disinterestad Officers or ctherwise,

both as Lo action it the official capacity
of such person and as to action in another capacity while halding such office, and shall
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continue as to a person who has ceased to be: an Officer or 8 Member and shall inure to
the benefit of the heirs, exacutors, and administrators of such parson.

Article X
Real Estate Documents
Al conveyances and mortgages of and leases relating to real property made: by
the Company shall be exccuted by any Offi

cer of the Company and shall be
countersigned or attested by any Officer of the Gompany, and all releases of
mortgages, liens, judgments, or other claims that are required by Iaw {o be made of
record may be executed by any Officer of the Cotmpany.

Artlcle X1
Amendment OFf Arficles Of Organization

The Company reserves the nght to amend, alter, change, or repeal any
provisions contained in these Ardicles

Of Organization in the manner now or herealler iy
prescrined by statute and all rights conferred upon Members herein arc granted subject
to this reservation.

Artlele XN
Approval Of Compensation

No salary or other compensation shall be paid to any Office: of the Company for
services rendared as such Officer unless and until the same shall have bheen approved =
in writing, or by affirmative vote taken at a duly held Members’ meefing by the record
holders of at least 80% of the then-cutstanding units of the Company.
{In aczordance with section 608.408(3), Florida Statutes, the execution of this affidavil
constitufes an affimation under the penalties of perjury that the facts stated herain ae
frue.) .

AR {0

Signature of member or authorized representalive of member.

7
Dated January 18, 2001. l
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At n

Having been named as registered agent and to accept senvice of process for the abave
stated corporation at the place designated in this certificule, | hereby accept the
appointment #s registered agant and agres, to act in this capacity. | further agree to
comply with the provisions pf all statufss relating fo the proper and compleie
performance of my dyfies] agd | am ifa iiar with and accept the obligation ol my

position as regislered aperf. e

Tonmihan . Woods, Edas v —Tormry 16, 2001

Registercd Agent’

0
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