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Amended and Restated
ARTICLES OF ORGANIZATION
For a Domeslic Limited Liability Company

Fursuonf to Seclion 608.411{3} of the 2001 Flotidg Statutes, the yndersigned execytes the
following articles {“Adigles”). oif to be effeciive upon fiing, for purposes of amending and
restating the Arficles of Organization of Southwest Flonda Marketing Systems, LLC, o
liriterd fability company formed under the faws of the Slate of Florida, o wit Chapter 408

of the 2001 Flerda Statutes, (“the Company"). and orginally filed with the Floridao
Department of Stote on the 12th day of Octeber 2004:
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ARTICLE | £« %’i
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Tha name of the limited Iability compony is; Py 533 =
Southwest Florida Marketing Systems, LLC z I=-
ARTICLE N X BZ
N 2"
The principal office shall be located ot wr
4117 Surfsicle Boulevard, in the City of Cape Cordl, in the County of Lee, State of
Flerida, with the postal zip code belng 33914,

The mailing address i
4117 Surfside Boulevard, in the City of Cape Coral, in the County of Lee, State of
Horda with a postal zip cade being 33914,
ARTICLE I
The initial registerad agent Is
Chardes PT Phoenix, Esq.

Service of process may be made on the registered agent at
12800 University Drive. Suite 240, in the Fort Myers, County of Lee, State of Florda,
with the postal Zip code being 33907,

ARTICLE IV

The Company may engage in any activity permitied by the Florida Limited Liability

Company Act, as well as the other kaws of the Staie of Florda, subject aways 1o
limitations of all other Jurisdictions in which the Company acts.

ARTNCLE V

The Company shall adopt an operating ogreement thot conforms to these Aricles by
unanimeus consent of the initial members ("Qpergling Agreemeant”). The Operating
Agreemeant shall always be construed to conform fo these Articles or, if any paragraph or
section of the Operating Agreement cannot be reasonably construed to conform to
these Articles, each offensive paragraph and/or section of the Operating Agreerment
shaill e stricken as if if hod never been adopted into the Operating Agreement so that
the Operaling Agreement conforms 1o thase Arlicles, The Operaling Agreerment shall
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ottenwise be amendable and/or address matters not specifically preciuded by these
Articles. This Article controls all contradictory provisions of the other Adticles, if any.

ARTICLE VI

The Company shall act under the direction of the membaers (egch a “Mernber"], abways
pursuant o these Arficles and the Cperating Agreement.

ARTICLE VII

The membership interests in the Company shall be of one class, each membership
inferest maintaining voling fghts propartional 1o the Member's membership interest.
Equity, profits and losses shall be dllocated and distibuted in accordance with the
Operating Agreement,

Except bacause of the provisions goveming the admittance of new Members by
unanimous vole and subject 10 the Memiber shortfall provisions of these Articles and the
Operating Agreement, sach Member shall have preemplive fights fo purchase
membership interests in cash pro rata based on the Member's proporfional vofing rights
pursuant to any offering by the Company.

The membership interests shall have no further rights or preferences other than those
specifically mandated by the Forida Limited Liabiity Company Act or os olherwise
specified in these Anicles of the Operaling Agreement.

The membership interesfs shall be lirnited in that all membership interests, including every
portion thereof, shali be subject to the Company's right of first refusal ["Right of First .
Refusai™). This Rigiht of First Refusal provides that all membership interests must be offered
to the Company before sale or other fransfer to any other pearson or enfity, whather than
a Mernber or not, under the exact terns of the proposed sale or transfer, so long as the
proposed sale ar fransfer js af Fair Market Yalue, as defined infta. Where the proposed
sale or fransfer of the membership interasts is not at Fair Market Value, as defined infra,
the Compdhy, af Company's oplion, may subsiitute the price ferms with Fair Market
Vaiue, as defined infra. or. if Fair Market Value, as defined infra, is not readily available,
then book value calculated In accordance with generally caccepted accounting
principtes. “Eglr Market ¥glug™ means the price a particular property item will bring when
offered for sale by & willing saller 1o a willing buver in an arm's length franscction, neifher
being obliged to buy or sell.

If adopied by the Mambers, the membership Interests may be further imited by
encumbrances arising from the Member shortfall provisions of the Operofing Agreement,

The membership interests sholl have no other limitations other than those specifically
mandafed by the Florida Limited Liabllity Company Act or as specified in these Articles or
the Operating Agreement.

ARTICLE VIli

in occordance with the disiiicution rules of the Qperating Agreement, the Company

shall distribute to the Members, prior o the fifteenth {157] day of the third {39 month
following the close of the Cormnpany's taxable yeor, or as soon thersafter as determined

(({HO5000217805 31
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in occordancea with the Infemal Revenue Code of 1984, as armnended, (“IRC"). (“Tax
Disirigufion Date”) the lesser of {i} the Net Cash Flow, as defined Infra, if giny: and (i} the
collective distributive shore, as defined by and calculated in accordance with the IRC,
of all the Members multiplied by the highest income tax rate set forth In IRC T (*Tax
Distribufion™). The Members may forego or reduce the Tax Ristribution for any particulor
Tax Distribution Date upoh the unanimous vote, or unanimous, written, affirmative
consent, of all of the Members within thirty [30) days of the particular Tox Distibution
Date for which the Members consider foregoing or reducing o Tax Distibution; but, the
Tax Disttibution requirements of this Article shall never be waived, estopped or otherwise
prevented by any preceding election by the Members to torego or reduce a Tax
Diskioution. "Met Cash Flow™ means the lesser of [i) the net change of the Company’s
cash baldncees during the prior taxable year calculated In accordance with generally
accepied accounting principles: and (i} the Compony's cosh balances ot the eng of
the year, less reasonable reserves for working copitai ond projected cash requirements,
including projected expenses and ¢entingent liabilities, but not including capital
investmenfs and reinvestments that are not necessary tc the Company s o going
cencern, all calculated in accordance with generally accepfed accounting principlas
as fimited by the IRC.

ARTICLE 1X

- The Cormpany shall exist in perpetuity. unless dissolved pursuant to the Aorida Limited
Lichility Company Act or as provided in the Operdfing Agreement.

ARTICLE X

All documents evidencing membership Interests shall clearly bear legends indicgting that
the membership inferests cre issued subject to restrictions on fransferability, in relionce
upon the existance of examiptions from federal and state sacurities laws and with other
rigihts, imitations, preferences and elections as expressed in these Articles,

ARTICLE XI

Additional Members may be admitted o the Company upon the unanimous vote of ail
of ihe Members of the Company.

ARTICLE XNt

The Articles may only be amsnded, superceded or repealed upan the unanimous voie,
or yunanirmous, written, affirmative consent, of all of the Mambers.

ACKNOWLEDXGMENT

|, an guthorzed representative of the Company. and without personally assuming or
ratifying any pricr coniracts or promises made on behalf of tha Company by any person
or enhiity prior to the Company's formation, if dny, execute thase Articles this 131h day of
Sepfember 2005,

Charles PT Phoenix, Esg
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
SOUTHWEST FLORIDA MARKETING SYSTEMS, LLC

| heretwy accept the oppointment as resident agent as designated in the gtioched

Articles, | am familar with and accept the obligations mandeated by Chopfer 408, 2001
Ficrida Statues that are associated with the appointment.

—_——
Charles PT Phoenix, Esq.
State of Florida }

County of Lee )

| hereby certify that before me. the vndersigned authorily. duly authorized to fake
acknowledgments and administer oaths, personally appeared Charles PT Phoenix. Esq..

known to me o be the person who executed this Accepiance of Appointment as
Resident Agent.

wWitness my hand and official seal this 13th day of September 2005.

7 Ao Fopaien

Notary: Helly-Ann Bower

Notary Pubiic ;
. T
My Cormizsion DO43S
k‘""j Expiras U509 sson
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SOUTHWEST FLORIDA MARKETING SYSTEMS, LLC
Memibership Listing

The Member of the Company is:

Darlenea Shiiver
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