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ARTICLES OF ORGANIZATION OF

VITRUVIAN, L.L.C.

The undersigned certifies that we have associated ourselves together for the purposcs of
becoming a limited liability company under the laws of the State of Florida, providing for the
fommation, rights, privileges, end immunjties of 1imited liability companiss for profit. We figther
declare that the following Articles shall serve as the Charter and authority for the conduct of
business of the limited liability company.

ARTICLE, X
NAME AND PRINCTPAL PLACE OF BUSINESS

The narme of the limited Liability company shall be VITRUVIAN, L.L.C., and its principal
office and mailing address is 801 Penfleld Street, Longboat Key, FL 34228-1434, in the County of
Sarasota, Statc of Floada, but it shall bave the power of authority to establish branch offices ajt a.uy
other placs or places ax the membars may designate, el

PURPOSES AND POWERS ‘

In addition to the pawers authorized by fhe laws of the State of Florida for limited liability
cornpanics, the general nature of the business or businesses to be transacted, and which the limfted -
ligbility company is authorized to iransact, shall be as follows:

i. To engage in any activity or business authorized under the Florida statites,

2. I general, > carry on any and all incidental business; to have and exercise afl the
powcers confezred by the laws of the State of Florids, and to do any and all things set forth in these
Artticles to the same extent as a naiural peyson might or could do.

3, To purchase or otherwiss asquire, undertake, carry on, iinprove, or develop, all or
any of the business, good will, rights, assets, and liabilities of any person, frm, association, or
corporation carrying on any kind of husiness of 8 gimilar nature to that which this limited Liability
company is authotized to carry on, pursuant 1o the provisions of these Articles; and to hold, ulilize,
and in any marmer disposs of the rights and propesty so acquired.

H03000271388 7
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4, To enter into and make all necessary contrasts for its business with apy person,
entity, pacmership, associatiop, corporation, domestie or foreign, or of any damestic or foreign
state, government, of governmental avthotity, or of any political or administrative subdivision, or
deparinent, and 1o parform and carry out, assign, caneel, ar rescind any of such contracs,

5. To exercise all or any of the limited liability company powers, and to carry out all or
any of the purposes, enumerated in these Articles and otherwise grauted or permitted by law, while
acting as agent, nominee, or aterney-in-fact for any persoms or corporations, and pexform any
service under contract or otherwise for any corporation, joint stock company, association,
parmership, firm, syndicate, individual, or other enfity, and in this capacity or under this
arrangement develop, improve, stabilize, strengthen, or extend the property and cormmercial interest
of the property and 1o ald, assist, or participate in any lawiul enterprise in connection with or
incidental to the agency, represctation, or service, and to render any other service or assistance it
may lawifiully do under the laws of the State of Florida, providing for the formstion, rights,
privileges, and imrmmities of imited liability companies for profit.

8. Te do everything necessary, proper, advisable, or convenient for the
accomplishment of any of the purposcs, or the attaiament of amy 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 to, or going out of, or commecied with its business of powers, provided the sone shall not
be inconsistent with the laws of the Stats of Florida.

The several clauses condained in this statement of the general nainre of the business or
businesses tc be transacted shall be copstrued as both purposes and powers of this imited Liability
company, and statements contained in each slanse shall, except a8 otherwise expressed, be i no
way Hmited or restricted by reference to or inference from the terms of any other clause, They shall
be reparded as ndependent ptithoses and powers.

_ Nothing contained i those Arlicles sball be deemed or construed as authorizing or
permuiting, or pporting 10 anthorize or permit the lompited liability company to cary on any
business, excrcise any power, or do zny act which a limited lability company may net,, under

Florida laws, lawfully carry on, gxercise, or do. ( “‘ |
.‘»'w ki ‘

EXERCISE OF POWERS S

T g_:g o

All lienited ligbility company powers shall be exercised by or under the suthority of, sud T.he 1
business and affairs of this limiied Jiability company shall be managed under the direction ¢ of, e
members of this timited lability company. This Article may be amended from time te time in the
regulations of the lwited liability company by a majority vote of the members of the limited
liability company.

HO03000271888 7
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ARTICLETY
MANAGEMENT
This limited liability company i to be itially managed by two (2) manager(s). The

name(s) snd address(ss) of the person(s) who shall serve as manager(s) untl the Grst sanmal
meeting of members or until succrssors are elected and qualified are ag foilows:

D). Reecoe Fierca
801 Penfield Street
Longboat Key, FLL 34228-1434

Dagmar Pierce . _
801 Penfield Street ST
Longboat Key, FL 34228-1434 ' o
ST T
ARTICLEY LT
MEMBERSHIP RESTRICTIONS -
Members shall have the right to admit new members by majority consent. Contributions A

required of new members shall be determined as of the time of admission to the Bmited Hability
company.

" A membet’s interest in the limited lability company may ndt be sold or otherwise
transferred except with majority written conseat of 2l mambers, as well as pursuant to amy and all
applicable provisions of the Company’s Regulations and Opérating Agreement and Company’s
Comprehensive Buy-Seli Agreement. Notwithstanding the previous sentence, in the event that the
Articles of Organization and/or the Cempany’s Regulations and QOperating Agreemeni are
inconsistent with the transfer of Membership interest provisions of the Company’s Comnprehensive
Buy-5cll Agreement, if in effect, the Comprehensive Buy-Sell Agresment shall control.

On the death, retirement, resignation, expulsion, bankouptey, or dissolution of @ memnber, or
ihe cccurrence of any other svent that terminates the continued membership of a member in the

limited Hability company, the remaining membera shall have the right to continue the business on
mgjority consent of the remaining members.

H03000271888 7
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ARTICIE VI
PROFITS AND LOSSES

{z) Profit Sharing. The members shall be entiiled 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 limited lability company. Each member shall be entitled to the
distributive share of the profits specified as follows:

Profits shall te allocated in accordance with the Company’s Capital Account balances.

Additionally, the distributive share of the profits shall be determined and paid to the
racmbers sach vear ag determined by the members.

")  Losses. All losses that occur in the operation of the limited labiliy company
business shall be paid out of the capital of the limited Lability company and the profits of the
business, or, if these sources are fnsuffeient to cover such losses, by the members in the following
shareg:

FREA
a—

Losses shall be allocated in accordance with the Company’s Capital Account bakances.. -

ARTICLE VI By
DURATION ey
The date and time when the existence of the limited fiability company shall coraments on
the date of filing said Articles. This limited lisbility company shall exist perpetoally, or il
dissolved in 2 manncr provided by lew, or as provided in the regulations adopted by the members.
ARTICLE VI ,
INITIAL REGISTERED OFFICE AND REGISTERED AGENT
The address of the initial registered office of the limited lability company is 801 Penfield

Street, Longboat Eey, FL 34228-1434, County of Sarasota, State of Florida, and the name of the
compamny's fndtial registered agent at rhat address is D. Recce Plercs,

HQ3000271888 7
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The undersigned, being an authorized represcotative, or member, of the limited Lability
company, ceztifies that this instnyment constitutes the Articles of Organization of VITRUVIAN, B

LL.C. : _

Exgcoted by the undersigned on % é , 2003, o R ,

of a Member
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CERTIFICATE OF DESIGNATION OF

REGISTERED AGENT AND OFFICE

Pursuant to the provisions of Scorlony 608415 sud 508,507 of the Florida Smanes, the
undersigned limited lishility compauy idemtificd below submits the llowing statement in
designating Its registered office and Tegistered agent in the State of Flarida:

The name of the limited lizbility company f8: VITRUVIAN, LL.C.

The narme of the repistered agent for VITRUVIAN, LL.C,; is D, Resse Piere, aud the
streel address of the company’s principil office wheae the sgent is 301 Penfield Strect, Longhoar
Kev, FL 34228-1434.

This stafepuent is o acknowledge that ss indiegted above, VITROVIAN, L.L.O., has

appointed ma, I, Recco Pierce, ag its registered agent to acoep! sexvice of process for the company
gt the plsce designated above in this certificats, T ascept this appointment as registered apent and
agree fo act i this capacity, I fgrther agros to comply with the provisions of 21 stanites relating 1o
the proper and complete performance of my doties, and I sm faniliar with awd accept the

obligations ofmypo's/!t;m as registered agent
Datzd

Fd
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