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HUPP RETAIL GANDY, LLC
607 West Bay Street
Tampa, FL 33606

February 10, 2003 . ..

Division of Corporations
409 East Gaines Street Ll
Tallahassee, F1 32359 T ’ ;

Gentlemen,
Please find enclosed the Articles of Organization for
HUPP RETATL GANDY, LLC
I have included the original and a copy of the Articles and

a check in the amount of $125.00 for the basic filing and a
certified copy. .

Sincerely yours,




FLORIDA DEPARTMENT OF STATE o

Glenda E. Hood
Secretary of State

February 26, 2003

ANDREW J. HUPP
607 WEST BAY STREET
TAMPA, FL 33606

SUBJECT: HUPP RETAIL GANDY, LLC = : : ——
Ref. Number: W030000056532 : :

We have received your document for HUPP RETAIL GANDY, LLC and your
check(s) totaling $125.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The registered agent must sign accepting the designation.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned. ,

If you have any questions concerning the filing of your document, please call
(850) 245-6913.

Diane Cushing
Corporaie Specialist Letter Number: 803A00012261

Thvicinn of Clarnorafinne - P O ROY R297 _MTallabhacceon Flarida 292214
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The undersigned certify that we have associated ourselves together for the purpose of becon@'ﬁ,
limited liability company under the laws of the State of Florida, providing for the formation rights, %
privileges, and immunities of limited liability companics for profit, We further declare thai the following
Articles shall serve as the charter and for the conduct of business of the limited liability company.

ARTICLE 1
NAME AND PRINCIPAL PLACE OF BUSINESS

The Limited Liability Company shall be named

HUPP RETAIL GANDY, LLC.

Its principal office and mailing address shall be located at 607 West Bay Street, in the city of
Tampa, County of Hillsborough, State of Florida 33606. However, it shall have the power and authority to
establish branch offices at any other place or places as the Members may designate.

ARTICLE II
DURATION
This existence of the limited liability company shall be perpetual, or until dissolved in a manner
provided by the law, or as provided in the Regulations and Operating Agreements adopted by the members,

ARTICLE HI
INITIAL REGISTERED OFFICE AND REGISTERED AGENT
The address of the initial registered office of the limited liability company is 607 West Bay Street,
City of Tampa, County of Hillsborough, State of Florida, and the name of the company’s initial registered
agent at that address is Andrew Hupp.

ARTICLE IV

PURPOSE AND POWERS
A. Inaddition to the power authorized by the laws of the State of Florida for the limited liability
companies, the general nature of the business or businesses to be transacted, and which the
limited company is authorized to transact, shall be as follows:

1. To engage in any activity business authorized under the Florida Statutes,

2, In general, to carry on any and all incidental business; to have exercise all the powers

conferred by the laws of the State of Florida, and to 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 liabilities of any person, firm, association, or
corporation carrying any kind of business of a similar nature to that which this limited liability
company is authorized fo carry on, pursuant to the provision of these Articles. In addition, to hold,
utilize, and in any manner dispose of the rights and property so acquired.
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4. To enter into and make all necessary contracts for its business with any person, gn‘m f,'?‘ (
partnership, assaciation, corporation, domestic or foreign, or of any domestic or fore:gnﬁgjc - %
government, or governmental authority, or of any political or administrative subdivision, dt” ﬂ’ﬂ.
department, and to perform and carry out, assign, cancel, or rescind any of such contracts. \ﬁ«. 3 %’;
A L« d
5. To exercise all or any of the limited liability company powers, and to carry out all or an}"/ T 2
the purposes, enumerated in these Articles and otherwise granied or permitted by law, while actifgs & =
as agent, nominee, or attorney-in-fact for any persons or corporations, and perform any service
under contract or otherwise for any corporation, joint stock company, association, partnership,
firm, syndicate, individual, or other entity, and in this capacity or under this arrangement develop,
improve stabilize, strengthen, or extend the property and commercial interest of the property and
to aid, assist, or participate in any lawful enterprise in connection with or incidental to the agency,
representation, or service, and to render any other service or assistance it may lawfully do under
the 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 accomplishment of
any of the purposes, or the attainment of any of the objects, or furtherance of any of the powers set
forth in these articles, either alone or association with others incidental or pertaining to, or going
out of, or connected with its business or powers, provided the same shall not be inconsistent with
the laws of the State of Florida.

B. 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 no
way limited or restricted by reference from the terms of any other clause. They shall be regarded
as independent purpose and powers.

C. Nothing contained in these articles shail be deemed or construed as authorized or
permitted, or purporting to authorized or permit the limited liability company to carry on any
business, exercise any power, or do any act which a limited Hability company may not, under law
of the State of Florida, lawfully carry on, exercise, or do.

D. All limited company powers shall be excised under the authority of, and the business and
affairs of this limited liability company shall be managed under the direction of, the Managers of
this limited liability company. This article may be amended from time to time as provided for in
the Regulations and Operating Agreement of the limited liability company by a seventy (70%)
percent vote of the Members of the limited liability Company.

ARTICLEV
MANAGEMENT

This limited liabilily company shall be managed by | Manager. A manager 'srightto be a

Manager terminates upon his death or incapacity. Managers are required to sign for any selling, conveying
or mortgaging of all or substantially all of the Company’s assets; otherwise an individual manager may act.
The namtes and addresses of the person who shall serve until their successors are elected and qualified are

as follows:

Address

Andrew Hupp 607 West Bay Street

Tampa, Florida 33606
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MEMBERSHIP RESTRICTIONS "

A.  Members shall have the right to admit new Members as set forth on Exhibit B attached hé gt??'
-

<

and made apart hereof. Contribution required of new Members shall be determined as of the's: {%
time of admission to the limited liability company. £

B. Except as provided in paragraph “C” below, a Member’s interest in the limited liabitity
company may not be sold or otherwise transferred except with written consent of the
Manager(s}, if any, and if none, then with the consent of fifiy-one per cent (51%) of the
members.

C. On the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a member, 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 continue the
business with the consent of thirty percent (30%) of the remaining Members, On the Death of
a Member, such Member’s interest may be dealt with and/ or pass as provided in Exhibit B
attached hereto and the Regulations and Operating Agreement.

The undersigned, being one of the original Members of the limited company, cgrtifies that this
instrument constitutes the Articles of Organization of HUPP RETAIL €A

undersigned at 2:00 AM. on February 1, 2003. Under penalties of .
1

STATE OF FLORIDA
COUNTY OF HILLSBORCOUGH

The foregoing instrument was acknowledged before me this 18th
day of February 2003 by Andrew J. Hupp, who is perscnally known

to me, )
Corppantin 4. 718linio

Notary Public

%, HAosalls G. MeGinnly
o * My Commission CCa37208
et Explres May 18, 2003
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MEMBERS’ INTEREST: TRANSFERS OF INTERESTS % & '3
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7.1 Certificates of Membership Interest The Company shall have the power, buf shail’, &
not be required, to issue certificates of Membership Interest in registered form representing ol
ownership of an interest Company (“cértificates™). The denominations of the certificate shall &
correspond to the amount of capital contributed by the member of the Company. Subject to the
restrictions on transfer set forth in this Agreement, the certificate shall be transferable or
interchangeable on presentation at the office of the Company. 1t shall be properly endorsed or
accompanied by an instrument of transfer and executed by the Member or his or her authorized
attorney, together with payment of any tax or governmental charge imposed upon the transfer of
the certificates. The Company shall replace any mutilated, lost, stolen or destroyed certificate on
proper identification, indemnity satisfactory to the Company and payment of any charges incurred
in the replacement. On a return of all or any portion of the capital of the Company contributed by
a Member holding a certificate, the Member shall surrender the certificate or certificates for
appropriate adjustment prior to receipt of his or her capital contribution.

i
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7.2 Transfer of Member’s Interest

A, Subject to the provisions herein, an interest of a Member in the Company may be
transferred or assigned by: 1) Transfer of a certificate, if certificates have been issued by
the Company, or 2) By any member sufficient to transfer personal property under
applicable law.

B. Except as otherwise provided herein, no Member may assign, transfer, pledge ot other
grant a security interest in all or any of its interest in the Company without the written
approval of no less than fifty-one percent [51%] of the Membership Interests.

C. In no event may any person obtaining an interest in the Company by assighment, transfer,
pledge or other means from an existing Member be admitted as a successor, substitute or
additional Member without complying with the requirements in this Exhibit. If the
requirements for transfer are not obtained, the transferee of the interest of the Member
shall have no right to participate in the business and affairs of the Company or to become
a Member. The transferee shall be entitled to receive only the share of profits or other
compensation by way of income and the return of contributions to which that member
otherwise would be entitled. If an assignee becomes a Member , the assignor is not
released from his or her liability to the Company under applicable Florida statutes
(including but not limited to 608.4211, 608.426 and 608.4362).

D. The Company and its Members shall be entitled to treat the record owner of an interest in
the Company as the absolute owner thereof in all respects, and shall incur no liability for
distributions of cash or property made in good faith to such owner until such a time as
written assignment of such interest have been received by the members and accepted by
the members in accordance with procedures set forth in this Exhibit, and recorded on the
books of the Company. The Members may refuse to accept and record an assignment
until the end of the next successive accounting period of the Company.



7.3 Requirements for Transfer. Every transfer of an Interest in the Company permit
hereunder, including transfers permitted under Section 7.5 shall be subject to the following

requirements: 2
a e

(A) The transferee shall establish that the proposed transfer will not cause or result in a breach of
any agreement binding upon the Company or any violation of law, including without
limitation, federal or state securities laws, and that the proposed transfer would not cause the
Company to be an investment Company as defined in the Investment Company Act of 1940,
as amended;

(B) The transferee shall establish to the satisfaction of the Members holding fifty-one per
cent(51%6) in Membership Interests that the transferee is financially responsible and of good
character and that the transfer would not adversely affect the classification of the Company as
a partnership under the Code Section 708, or have a substantial adverse effect to the Company
with respect to federal income taxes payable by the Company, if any, and

(C) The transferee shall execute a counterpart of this Agreement, or consent thereto, and such
other documents and instruments as may be required by the members to reflect provisions
hereof.

Until the foregoing requirements are met, the Company need not recognize the transferee for any purpose
under this Agreement. And until the requisite approval of the transaction in accordance with the provisions
of 7.2(B) the transferee shall be entitled only to the rights of a transferee who is not a Member under the
Act.

7.4 Prohibited Transfer Any transfer in violation of any provisions of this Agreement shail
be nuil and void and ineffective to transfer any interest in the Company and shall not be binding
upon nor be recognized by the Company, and any such transferee shall not be treated as or deemed
to be a Member for any purpose. In the event that any Member shall at any time transfer its
interest in violation of any of the provisions of this Agreement, the Company and the other
Member, in addition to all rights and remedies at law and equity, shall have and be entitled to an
order restraining or enjoining such transaction, it being expressly acknowledged and agreed that
damages at law would be an inadequate remedy for a transfer in violation of this Agreement. Upon
any proposed transfer not permitted hereunder shall invoke the right of first refusal provisions
provided in the Rules & Operation Agreement.

7.5 Permitted Transfers. The following are the only permitted transfers which do not
require approval to the transfer; provided however that such transfers are subject to the provisions
of 7.2(A) above:

An interest of a Member may be transferred from time to time to the spouse or issue of
that Member, or the spouse of such issue, siblings of such spouse or such issue, or a trust
for such person or such Member or the duly appointed executor, guardian or other legal
representative of a Member in case of his death or incapacity
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7.6 Admission of Additional or Substitute Members. No person may be adiitfed as %
an additional or substitute Member without complying with Sections 7.2 and 7.8 - 4’\’? r o
L L
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7.7 Termination of a Member’s Interest in the Company. A Member’s death,
expulsion, dissolution, becoming Bankrupt, or termination of a Member’s Interest in the Company
shall not dissolve the Company, and such Member’s legal representative shall have all the rights
of the Member of the purpose of settling the Member’s estate and such power as the Member
possessed to transfer his Membership Interest and to join with the transferee thereof in satisfying
the conditions precedent to such transferee becoming a successor or substitute Member which are
set forth in the Exhibit.

7.8 Substitute or Additional Member. A person shall only be admitted as a substitute or
additional member under this Agreement in compliance with the following:

(A) A transfer contemplated by Section 7.2 shall be made only by a writien document,
signed by the wansferor Member and accepied in writing by the transferee, and a duplicate original
of such documents shall be delivered to the Company and consented to as required by the Exhibit,
if required. )

(B) The iransferce shall execute and deliver to the Company 2 written Agreement in form
reasonably satisfactory to the Members, pursuant to which said person agrees to be bound by this
Agreement and grants the power of attorney contained in the Operation and Regulations
Agreement; and

{C) The cost incurred by the Company associated with the admission of a substitute or
additional Member contemplated by the Exhibit (inciuding reasonable atiorneys fees) shall be —
borne by the transferee.

7.9 Withdrawal. No Member may withdraw or resign from the Company prior to the
dissolution of winding up of the Company.

~
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Having been named to accept service of process for the above
States limited liability company at the place designated above, I
HEREBY AGREE TO ACT in this capacity and agree to comply with the
provisions of all statutes relative to the proper and complete

Performance of my duties.

February 1, 2003

e
N

~ ANDREW HUPP

Registered Agent

L



