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Articles Of Organization
of

Minnehaha Road, LC

Pursuant o the Florida Limited Liahility Company Act the undersigned, acling as
organizer of a limited liability company, hereby adopts the following Adicles Of
Organization for such Company:

Article |
Name

The name of the limited liability company is Minnehaha Road, LT,

Articfe I
Company Exis{ence

The Company's existence shall be perpetual and shall be effective on January
24 2003,

Articie Ul
Units Of Equity Ownership
Seciion A. Authorized Units of Egquify Ownership. The maximum number of

units of equity ownership units Minnehaha Road, LC is authorized to have outstanding
is 1,000,000 units, all of which shall be idenlical uniis.

Seclion B.  Pre-emptive Rights of Members. The Company elects to have pre-
emptive rights applicable 10 its units in the manner and {o the extent set forth below.
The Members of the Company shall have the right to acguire proportional amounts of
the Company's unissued units upon the decision of the Company lo issue them and
shall be provided a fair and reasonable opporiunily to exercise such right on uniform
terms and condifions prescribed by the Company. Such pre-emptive right may be
waived by a Member and written evidence of such waiver shall be hrevocable
notwithstanding the fact that # is unsupporied by consideration. The pre-emptive right
described above shall not apply with respect to: unils issued as compensation fo
Officers, agents or employees of the Company, its subsidiaries or affiliates; units issued
to satisfy option rights created to provide compensation to Officers, agenis or
employees of the Company, its subsidiaries or affiliates; units authorized in these
Articles Of Organization that are issued within ane month from the effective date of the
beginning of the Company's existence and units sold otherwise than for money. Any
units which are subject to the pre-emptive rights set forth herein that are not acquired by
Members may be issued {0 any person for a period of one menth after being offered fo
Members at a consideration set by the Company that is not lower than the consideralion
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set for the exercise of pre-emptlive nghts. The Company's offer of such units at a lower
consideration or after the expiration of said one-month period is subject to the pre-
emplive rights described herein,

Saction C. Reshictions on Disposition_of Upits. No Member of this Company

shail sell, fransfer, convey, pledge, give, distribute or encumber any unit or units in the
Company withowt first giving notice in wiiting to the Company of such infended
disposition and without first securing the written approval of Members of the Company
owning & majority of the then-issued and outstanding Membership Units of the
Company. However, nothing contained herein shall prevent distribution by operation of
law, of such unit or units, provided that in such case a transferee shali be bound by the
provisions conained in this Section the same as an original Member.

Article IV
Reqistered Agent And Office

The address of the initial Registered Office of the Company is 425 West Colonial
Drive, Suite 204, Orlando, Florida 32804, and the name of its initial Registered Agent at
such address is Jonathan D. Woods, Esq.

Article V
Principal QOffice o -

The mailing address and street addrass of the principal office of the Company is
920 Versailles Court, Maitiand, Florida 32751.

Article Vi
Orgagizer

The name and address of the crganizer is:
Jonathan D, Woods, Esq,
425 West Colonial Drive, Sulte 204
Orlando, Florida 32804

Article VIl
Purpose And Power

The Company shall be formed for any lawful purposes and shall have unlimited

power to engage in and {o do any lawful act conceming any and all lawful businesses
for which companies may be organized under the Fiorida Limited Liability Company Act.
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Article Viil
Management

The Company is to be managed by a Manager or Managers and Is, therefore, a
manager-managed company.

Article IX
Indemnification

The Company shall indemnify any Member, Manager, Member-Manager and/or
Officer who is or was a paity, or who is threatened {o be made a parly, to any
threatened, pending or compiefed action, suit or proceeding, whether civil, criminal,
administrative or investigative, including ali appeals, by reason of the fact that such
Member, Manager, Member-Manager and/or Officer is or was a Member, Gificer or
employee of the Company, or i$ or was serving at the request of the Company as &
director, trustee, officer or employee of another limited liability company, corporstion,
parinership, joint venture, trust or other enterprice, against any and all sxpenses
(including reasonable attormeys' fees), judgments, decrees, f{ines, penalties and
amounts paid in settlement, which were actually and reasonably incurred by such
Member, Manager, Member-Manager and/or Officer in connection with such action, suit
or proceeding. The Company shall not indemnify any Member, Manager, Member-
Manager and/or Officer in the event of {{) a breach of such Member, Manager, Member-
Managar and/or Officer's duly of loyally to the Company or its Members, (i} acls or
omissions not in good faith or which involve intentional misconduct or knowing violation
of the law, (lil) a ransaction from which such Member, Manager, Member-Manager
andfor Officer derived an improper personal benefit, or {Iv) acts or omissions for which
indemnification iz prohibited under the Florida Limited Liabilily Company Act, or {v)
judgments, penaliies, fines, and setllements arising frorm any proceeding by or in the
right of the Company, of against expenses in any such case whers such Member,
Manager, Member-Manager andfor Officer shall be adjudged liable ic the Company.
Any indemnnification provided for in this Article {unless ordered by a court) shalf be made
by the Company only as authorized in the specific case upon a determination that
indemnification of the Member, Manager, Member-Manager and/or Officer Is proper in
the circumstances pecause such Member, Manager, Member-Manager and/or Officer
had met the applicable standard of conduct sef forth in this Article. Such detemmination
shall be made; (i) by the Members by a majority vote of a guorum consisting of
Members who were not parties to such action, suill, or proceeding; or {ii} by special iegal
counsel, selected by the Members by vole as set forth in () above,

The indemnification provided in this Articie shall not be deemed exclusive of any
other rights to which a person indemnified may be entitled under any agreement, vote of
Members, or disinterested Offlcers or otherwise, both as o action in the official capacity
of such person and as 1o action in another capacity while holding such office, and shall
continue as to 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 person,

3 HO03000031077 8



JAN. 24. 2003 10:47AM SEMPER. WOODS. PA... : ' 0. 916 P. 5
HO3000031077 &

Article X
Rezl o nts

All convevances and mortgages of and leases relating to real property made by
the Company shall be executed by a Manager, and all releases of mortgages, liens,
judgments, or other ciaitms that are required by law fo be made of record may be
executed by a Manager.

Article Xi
Amendment OF Arti Of Organization

The Company reserves the right fo amend, alier, change, or repeal any
provisions contained in thase Aricles Of Organization in the manner now or hereafier
prescribed by statute and all rights conferred upon Members herein are granted subject
o this reservation.

Articie XHi
Approv f Compensatio

No saiary or other compensation shall be pald to any Manager of the Company
for services rendered as such Manager unless and until the same shall have been
approved in writing, or by affiimative vote taken at a duly held Members® meeting by the
record holders of a majority of the then-cutstanding units of the Company.

{In accordance with section 608.408(3), Fiorida Statutes, the execution of this affidavit
constitutes an affimnation under the penaities of perjury that the facts stated herein are
true.}

Signature of member or authorized representative of memb

Dated January 24, 2003,

Having been named as registeraed agent and to accept service of process for the above
stated limited Hability company at the place de.s:gnated in this certificate, | hereby accept
the appolntment as reglstered agent and agree to act in this capacity. I further agree to
comply with the jpgovipions of all statutes refating to the proper and complete

January 24, 2003
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