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Pursuant to the provisions of Florida Statute Section 608.411, the undersi -V"mltéﬂ
liability company hereby emends and restates the Articles of Organization filed with thc%crﬂary
of State of the State of Florida on June 22, 2004, by and through the unanimous consent of the
undersigned members, to be effective immediately upon filing as follows:

PRINCIPAL PLA ES

The name of the limited liability company shall be $MS ASSOCIATES, L.L.C., and its
principal office shall be located at 13720 Cypress Terrace Circle, Suite 303, in the City of Fort
Myers, County of Lee, State of Florida, 33907, and the mailing address shall be 13720 Cypress
Terrace Circle, Suite 303, Fort Myers, Florida 33907, and it shall have the power and authority to
cstablish branch offices at any other place or places as the members may designate.

LEY
PURPOSES AND POWERS

In addition to the powers authorized by the laws of the State of Florida for limited liability
companies, the general nature of the business or businesses to be transacted and which the limited
lability company is authorized to transact, shall be as follows:

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

2. In general, to carry on any and all incidental business; to have and excrcise 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 natwral person might or could do.

3. To purchase or otherwise acquire, undertake, carry on, improve, ordevelop, all orany
of the business, good will, rights, assets, and liabilities of any person, firm, association, or
corporation carrying on any kind of business of a shnilar nature to thai which this lnrited lability
conpany is authorized to carry on, pursuant to the provisions of these Articles; and to hold, utitize,
and in any manner dispose of the rights and property so acquired.

4, To enter into and make al] necessary contracts for its business with any person, entity,
partnership, association, corporation, domestic or foreign, or of any domestic or foreign state,
govermment, or governmental authority, or of any political or administrative subdivision, or
department, and to perform and carry our, assign, cancel, or rescind any of such contracts.

5. To exercise all or ay of the limited liability company powers, and to carry outsll or
any of the pwrposes, enumerared in these Articles and otherwise granted or permitted by law, while
acting as agent, nominee, or atlorney-in-fact for any persons or corporations, and perform any service
under contract or otherwise for any corporation, joint stock comparny, association, partnership, firm,



_12/17/04 18:03 FAX 3522243 PAVESE BAVERFIELD @oo3. 008

)

syndicate, individual, or other entity, and in this capacity or under this arrangement dgv Op.fa /E\,
improve, stabilize, strengthen, or extend the property and commercial interest of the pmpcﬁy «and f?-z -
to aid, assist, or participate in any lawfil enterprise in connection with or incidental to the agEncy, f‘{f’;

representation, or service, and to render any other service or assistance it may lawfully do undcr*ihe o Q
=%

laws of the State of Rlorida. ptoviding for the formation, rights, privileges, and immunities of limitéd,

-

lability companies for profit, A( P
P
. O
6. To do everything necessary, proper, advisable, or convenient for the accomplishment %?ﬁ

of any of the purposes, or the atteinment of any of the objzets, or the furtherance of any of the powers v
set forth in these Articles, either alone or in association with others incidental or pertaining to, or
going out of, or connected with its business or powers, provided the same shail not be inconsistent

with the laws of the State of iorida,

The several clauses conlained in this statement of the general nature of the business
or businesses to be transacted shall be consirucd as both purposes and powers of this limited liability
company, and statements contained in cach clause shall, except as otherwise expressed, be in no way
limited or restricted by referernce to or inference from the terms of any other clause., They shall be
regarded as independent purposes and powcets.

Nothing contained in these Articles shall be deemed or construed as authorizing or
permitting, or purporting to authorize or permit the limited liability company to camry on any
business, exercise any power, or do any act which a Himited liability company may not, under Florida
laws, lawfully carry on, exercise, or do.

ARTICLE III

There shall be Two (2) initial members of this {imited liability company, whose names and
ownership are as follows:

A Gregory Shaw 60 Units
Brian D. Migtrot 40 Units
ARTICLETY.
ERC

All limited liability company powers shall be exercised by or under the authority of, and the
business and affairs of this limited liability company shall be managed under the divection of, the
members of this limited liability company. This Article may be amended from time to time in the

regulations of the limited lability compeny by a unanimous vote of the members of the limited
liability company,
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ARTICLE YV
MANAGEMENT
The management of this limited liability company is reserved to its members. The following
members shall hold the offices hereafter designated until the next annual meeting or until successors
shall have becn elected or qualified:

A. Gregory Shaw President/Treasurer

Brian D. Mistrot Vice President/Secretary
ARTICLE Vi
LTS LSTRIC N

Mombers shali have the right to admit new members by unanimous consent. Conuibutions
required of new members shall be determined as of the time of admission to the limited liability
company.

A member's inferest in the limited liability company may not be sold or otherwise transferred
except with unanimous written consent of ali members, or except as specified in a separate written
amreement regarding purchase and sale executed by all members.

On the death, retirement, resignation, expulsion, bankrupiecy, or dissolution of a member, or
the occurrence of eny other event thar terminates the continued membership of a member in the
lHimited liability company, the remaining metnbers shail have the right to continae the business on
unanimous consent of the remaining mernbers.

-ARTICLE VI
CAPITAL CONTRIBUTIONS

Capital contributions shall be paid to the timited liability company by the members in
proportion to their ownership interests, Additional contributions will be made as required for
irivestment purposes, as determined by unenimous consent of the members. Members will make
comtributions in proportion to their ownership interests.

T1 4
DPISTRIBUTIONS

The members shall be entitled to the net profits, as defined in the regulations, arising [rom
the operation of the limited liability company business that remain after the payment of the expenses
of conducting the business of the Jimited liebility company. Each member shall be entitled to a
distributive share of the profits in proportion to their ownership intarest. The disuibution of the
profits shall be determined as provided in the regulations of the company.
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_ARTICLE IX
DURATION ]

The iim:ted liability company shall commence on the date the Articles of Organization are
duly filed as required by law and shall continue in existence for a term of Fifty (50) years, unless
sooner terminated, liquidated or dissolved, as provided in the regulations adopied by members.

ARTICLE X
{ ISTERE g EGIST. ENT

The address of the initial registered office of the limited liability company is 13720 Cypress
Terracc Circle, Suite 303, in the City of Fort Myers, County of Lee, State of Florida, 33907, and the
name of the company's initial registered agent at that address is A. GREGORY SHAW.

The undersigned, being the member of the limited liability company, ccrtifies that this
instrument constitutes the proposed Amended and Restated Articles of Organization of SMS
ASSOCIATES, L.L.C.

Executed by the undersipned at Fort Myers, Florida, onthe 2| _dayof bEdé?M IO a0

2004,

i 3 [ N l
BRIAN MISTROT ' !

STATE OF FLORIDA )
COUNTY OFLEE )

1HMEREBY CERTIFY that belore me the undersigned authority, duly authorized to
tale acknowledgments and administer oaths personally appeared A. GREGORY SHAW and BRIAN
MISTROT, kinown to me !0 be the person who made and subscribed (0 the foregoing Articles of
Organization and certifies and acknowledges that he made and executed said Articles for the use and
purposes therein expressed.

WITNESS my hand and official seat this ED \ day of @ 'QH_’Z (:£7 , 2004.

‘{@M% KIMBERLY A. DAUGHERTY

MY COMMISSION # DD 185629 Notary Public D
o EXPIRES: Juna 14, 2007 My Commission No.: 2—«
dod Trou oty Pusda Unchcitars My Commission Expin L o,

FIWPLATANVECORFINITSMS Awsetmeduinaded Asashaaypd
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In pursuance of Chapter 48.091, Florida Statutes, the following is submitied, in compliance
with said Act

First — That SMS ASSOCIATES, L.L.C., desiring to organize under the laws of the State
of Florida, with its principal office, as indicated in the Articles of Incarporation, at the City of Fort
Myers, County of Les, State of Florida, has named A. GREGORY SHAW, located at 13720
Cypress Terrace Circle, Suite 303, City of Fort Myers, County of Lee, State of Florida, 33%07,
ag ivs agent 10 accepl service of process within this State.

ACKNOWLEDGMENTS:
Having been named 1o accepl service of process for the above-stated corporation, at
place designated in this cerlificate, I hereby accept to act in this capacity, and agree to comply with

the provision of said Act relative 10 keeping open said office.




