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Articles OFf Organization
of

Active Resort Suncare, LLC

Pursuant to the Florida Limited Liability Company Act the undersigned, acling as
organizer of a limited liabilily company, hereby adopts the following Ariicles Of

Organization for such Company:

Article 1
Name

The name of the limited liability company is Active Resort Suncare, LLC.

Article 1l

Company Existence =
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The Company's existence shall be perpetual and shall be effective on Azl 2@_%
2002. T o=
or o=
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. Unite Of Equity Ownership
Section A.  Authorized Units of Equity Ownership. The maximum n Hiberef

units of equity ownership units Active Resort Suncare, LLG is authorized=t6" hefie
outstanding is 1,000,000 units, all of which shall be identical units.

Section B.  First Lien. The Company shall have a first lien upon the units of
any Member for any debt or liability owing by such Member to the Company.

Section C. Restrictions on Disposition of Urits. No Member of this Company
umber any unit or units in the

Secton L, ,
shall sell, transfer, convey, pledge, give, disiribuie or enc
Company without first giving notice in writing to the Company of such intended

mbers of the Company

disposition and without first securing the written approval of Ms
ed and outstanding Membership Units of the Company.

owning 100% of the then-issu
However, hothing contained herein shall prevent distribution by operation of law, of such
h case a transferee shall be bound by the provisions

unit ar units, provided that in suc
contained in this Section the same as an original Member.

Without regard to any other power o

Section D. Right to Redeem Units.
purchase units of the Company as permitted by law, the Company may purchase
-in surplus and retained

outstanding units in an amount not to exceed its capital, paid

eamings.
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Section E. Transfer of Units of Indebted Member. If a Member shall be
indebted to the Company, the Company may refuse to consant to a transfer of his units
until such indebiedness is paid, provided a copy of this Section or the substance thereof
is written or printed upan the Ceriificates representing such units.

Article IV
Registered Agent And Office

The address of the inifial Registered Office of the Company is 15 West Church
Street, Suite 203, Orlando, Florida 32801, and the hame of its initial Registered Agent at
such address is Jonathan D. Woods.

Article V
Principal Office

The mailing address and street address of the principal office of the Company is
4680 Oakcreek Sireet, Suite 200, Orlando, Florida 32835,

Article VI
Organizer

The name and address of the organizer is:
Jonathan D. Woods

15 West Church Sireet, Suite 203
Orlando, Florida 32801,

Article Vil
Purpose And Power

The Company shall be formed for any lawful purpcses and shall have unlimited
power to engage in and to do any lawful act concerning any and all lawful businesses
for which companies may be organized under the Florida Limnited Liability Company Act.
In conneciion with the above-mentioned purposes, the Company shall have the power
to invest its funds in real property and securities, to acquire, own, and dispose of real
and personal praperty, and to do all other acts incidental and necessary to the
accomplishment of the foregoing purposes, o the exient permitted under the Flotida
Limited Liability Company Act.

Article VHI
Management
The Gompany is to be managed by a Manager or Managers. The Manager(s) of
the Comnpany shall be named pursuant to the Operaling Agresment of the Company.

The initial Manager of the Company, who shall serve as such until its successor is
elected and shall qualify, is:

2 H02000100644 2
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Namerand Acddress

Manager -Michael P. Jerrell, Jr.
6706 Tanglewood Bay Drive, #606
Orlando, Florida 32821

Article [X
Indemnification

The Company shall indemnify any Member and/or Manager who is or was a
party, or wha is threatened to be made a party, 10 any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or invesligative,
including all appeals, by reason of the fact that such Member and/or Manager is or was
a Member, Officer or employee of the Company, or is or was serving at the request of
the Company as a director, frusiee, officer or employee of ancther limited liability
company, corporation, partnership, jeint venture, frust or other enterprise, against any
and all expenses (including reasonable attorneys' fees), judgments, decrees, fines,
penalties and amounts paid in settiement, which were actually and reasonably inclrred
by such Member andfor Manager in connection with such action, suii or proceeding.
The Gompany shali not indemnify any Member and/or Manager in the event of (i) a
breach of such Member andior Manager's duty of loyally to the Company or its
Members, {ii) acts or omissions not in good faith or which involve imtentional misconduct
or knowing violation of the law, (iii) a transaction from which such Member and/or
Manager derived an improper personal benefit, or (iv) acts or omissions for which
indemnification is prohibited under the Florida Limited Liability Company Act, or (v)
judgments, penalties, fines, and settlements arising from any proceeding by or in the
right of the Company, or against expenses in any such case where such Member and/or
Manager shall be adjudged liable fo the Company. Any indemnification provided for in
this Article {unless ordered by a court) shall be mads by the Company only as
authorized in the specific case upon a determination that indemnification of the Member
and/or Manager is proper in the circumstances because such Member and/er Manager
had met the applicable standard of conduct set forth in this Article. Such determination
shall be made: (i) by the Members by a mazjority vote of a quorum consisting of
Members who were not parties to such action, suit, or proceeding; or (if) 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 exclusive of any
other rights to which a person indemnified may be entitied under any agreement, vote of
Members, or disinterested Qfficers or otherwise, both as to action in the official capacity
of such person and as to action in another capacity while holding such office, and shall
continue as o a person who has ceased to be an Officer or a Member and shall inure to
the benefit of the heirs, executors, and administrators of such persan.
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Article X
Amendment Of Articles Of Ordganization

The Company reserves the right to amend, alter, change, or repeal any
provisions contained in these Articles Of Organization in the manner now or hereafter
prescribed by statute and all rights conferred upon Members herein are granted subject
to this reservation.

Article XI
Approval Of Compensation

No salary or other compensation shall be paid to any Officer of the Company for
services rendered as such Officer unless and until the same shall have been approved
in writing, o by affirmative vote taken at a duly held Members' meeting by the record
holders of at least 80% of the then-outstanding units of the Company.

{In accordance with section 808.408(3), Fiorida Statutes, the execution of this affidavit
constitutes an affirmation under the penaliies of perjury that the facis stated herein are
true.}

Signature of member or authorized representative of member.

Dated April 24, 2002.

Having been named as registered agent and to accept service of process for the above
stated limited liability company at the place designated in this cerlificate, [ hereby accept
the appointment #s registered ggent and agree {0 act in this capacity—Hurther agree o
comply with| thg provisions all statutes—retafing to the proper and complete
performance of fmy/ duties, /and. l-ari tamiliar with and accept the obligafion of my

position as regi ergd 2 /-, ¢

4’ .

q /g,: D) LAA ds,
Yagistered pgen

April 24, 2002

4 H02000100644 2




