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ARTICLES OF ORGANIZATION OF CLEARWATER YELLOW GAB, LL.C
Florida Domeatic Limited Liablilty Cotopany

PURSUANT TO Saclion 808.401 ef saqg of the Florida Statutes, as amanded (the “Act”), the under-
sighed axecutes this instrument on bahalf of the captioned Amited ifabllity company (the “Company®).

ARYIGLE
The undersigned ascribes to the Company the namae of Clearwater Yeliow Cab, LLC.
ARTICLE N

The Compary shali, as Ita purpose, [a) acquira, from time to ffime, tangible and intangible asseds
comprising (or ctherwise assoclated with or supporfive of) a transportation business serving
indhviduals and operating in the vicinity of Pinellas Caunty, Florida ("Assets®), (b) acquire, from time to
$ms, capital stock of other equlty rights in one or more firms In the afvrementioned Industry (the
“Business™, (c) own andfor operate, whether alone or jointly, one or more firms in the Businsas,
angfor (dy commit to (and/or engage in) further undertakings reasonably consistent with the Business.

ARTICLE (1 - £
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"The Company shall hold harmless each membar of the Company per Section 600.402(21) of tha Kt

(a “Member”), and the Company shall hold hammless each manager of the Corapany per Sechipn
808.402(19) of the Act (a "Manager”}, for all Businass-related costs incurred by them or theu:-__'gfﬁuam.
ARTICLE N Tz

Up to four Managers shall (8) exeftise authority subject only to any contrary mandate pra?mibad‘%'y
the Act or Artigle 1X, and (b) along with all Members, enjoy sxcuipation ang Indemnification from &nd
by the Compuny to the mandmum extent parmitied by Sections 808.4228 and 808.422% of thé Act,

ARTICLEV

Tha Company {a) malntaing its principal oifice at 1700 Florida Mango Road, West Palm Beach,
Florida 33409, (b) locates its registered office at 321 Royal Polnclana Plaza, Palm Beach, Florida
33480, {c) maintains a registered mailing address of Post Office Box 431, Palm Beach, Florida 33480,
and {d) appoints Pavid H. Baker to serve as the Company’s registered agent =t such ragisterad office.

ARTGLE W]
The Inftial Manager, Gulian F. Meathe, malntains an address at 845 Griswokd, Dufroit, Michigan 48225,
ARTICLE VI

1. The Comipany may lssue up to 100 units of equlty (“Units”), each of which shall cast its holder
ag @ Mamber entitfed o & ratabie portion of the Company’s (a) allozable profit ("Profit!) per Saction
702 of tha Internal Revenue Code (the "Code™. and (b) sliazabie loss ("Loss”) par Code Section 702,

2 Up to 96 Unlis ghall bear the name Baslc Units "B-Uniis"), and up to four Units shail bear the
name Manager Units ("M-Unlits™), each of which shall cast its holder ag a Manager as wall as Member.

3. Notwithstanding Subarticie VII{1), tha Company shall, In certaln cases, allocate Profit and Loss
without regard to Units, such that the Company shall (a) first allocate Profit among the Members to the
exiant of, and In proportion to, any deficit in their respectiva capltal aceounts par Code Saction 704¢k)
{("Balances™, (b} next allocate Profit among the Mambers to the extent of, end In proportion ta, thefr
respactive cumulative Losses (1o the sxfent that such Losses exceed all prior aliocations under this
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clausa), and (¢} allocate Loss amony the ldembers to the extent of, and in proportion to, thelr respecs
tive cumulative Profits {iu the extent that such Profits exceed all prior allocations under this clause),

ARTICLE VI

1. The Company shatl desiygnate agents ("Agents™} with authority t¢ represent and bind the
Company to the degree pemmitted by Subarticle VUI(2). although sach Agent (other than any Agent
that happens to also hold one or moere M-Units) shall sa serve subject to tha authority of any Manager,

2, The Manager (or, If tha Company has lwo or more Managers, a8 mejerity of the Managers) may
from time fo time appoint rny individual to {and may from fime to time dismiss any ingividual from)
each and any office of authority reserved o the Agents, es defineated In the following table:

Agent's Offica Agent's Authority

CEA unbridled authority over the Company, the Business and the Assets,
including, and extanding beyond, all autharlty afforded the COA,
but subject to & pronMbition agalnst (@) actions contrary io the Act or
this instrurnant (in any event), and (b} actiens conirary the
directives of any Manager (but only If the CEQ holds no M-Urify-

COA unitateral {a) operating suthorty over the Campany, subject ta rfrohf-
bitions against actions contrary to tha Act, this instrument or the
direttivas of the CEA, and (b} authofity to negofate and exeruts,
on behalf of the Company — and 10, vote all stock and other éguity
kaid by the Company in ahy and gl subsidiaries, o cause:such
subsidiaries to — pegotiate and esecute contracts, certificates,
filings, Instruments and uther documents appropriate to efféét or
facllitale the Company’s direct or indireet purchase, craation,
extansion, reconsiitufion, diminution or improvement of the
Business and any one or more constitvent assets theraof, and (o)
authority to negofiate and executs, on behalf of the Company,
contracts, certificates, flings, promissory notes, security
agreements, morigages and other docurnents appropriate fto
facilitate the Company's borrowing, and to secure or better secura
the Gompany’s borrowing, of sums lent by ohe or more financiers,
vig the COA's discretionary binding of the Company to (i} pay debt
sarvice, fees and reimbursements, (i) pledge and otherwise
encumber some or alf of tha Assets, and {{ii) obey covenanis to
stipport debt and govam Business ¢perafions
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CFA responsibllity for the accounting and safskeeping of the Company’s
funds and passive investmants, subjact {o the directives of tha CEA
CAA responsibility for the cerfification and safekeeping of the Company’s

records and agreements, subject to the directives of the CEA

3. 'I:ne iongest-sarving incumbent Manager shall fill any vacancy In any or all of the four offices,
and, uniil their respective succassors shall repiace them pursuant to Subarticis VII(2), (&) Cuftan F.
Meatha shall serve as initial CEA and CFA, and (b) Daniel Ret shall serve as Initlat COA and CAA.

4, Nathing in this Article VIIi shall diminish the authorily otherwise afforded any Manager under
() the Act, (b) the other provisiong of this instument, or (c) any appiicable and effective agreement.

ARTICLE X
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Until changad pursuant to any Instrurnent nereafter executed by all of the Members for purposes of
Section B0B.402(24) of tha Act, this Articla X shall serva as the Company's operaiing agresment,

1. The Membera shall contribute capital (and make loans) to the Company, in such amounts (and
on such terms) as demanded from tima fo time by any Mamager and by that Member who holds (of
those Members who together hold) most of the outstanding Unlts (a “Majority®), and responsibility for
any such coniribution or lvan shall divide ameng the Members In proportion to their Unit holdings.

2. Membars shall recelve cash or other value per Seclion 608.426 of the Act (8} as end when
authorized by any Manager consistent with such Section of the Act, and {b) in proportion to the
Memberg' than-curvent Balancaes {after accounting for any acerued, but unbooked, Profit or Lass).

c No Manager shall purport to bind (or otherwise exsrcise any authoply on behsif of) the
Company, unless (2} the proposad action falls within the ordinary course of the Business, or (b) the
relavant Manager receives consent to the relevant propasel from another Menager or the Majority.

4. Cufian F, Meathe shall serve as the Initial Mambar and as the initial Manager, and, pending
any fulyre action pursuant to Subarticls IX(5) or X(), Mr. Meathe shalf hold cne M-Unt,

No ene may voluntarily or involuntarily encumber or transfer any Unh, absent Majorlty congent.

8, The cﬂmﬁany may from thme to ime [ssus authorized-but-unissued Uniis to any persons {and
for any cunsideration) as any Manager and the Majonity may approve via a writtan resofution,

7. The Majority may replace 2 Menager, and, without furthar action, each M-Unit held by the
affected Manager shall exchange for ane B-Unit held by any Mambar wiling to succeed a3 Manager.

3. Absent a confractual ohligatiors {0 the contrary, no Member or Mapager need {g) davote any
particular amount of e to, or perform any particular servioe for, the Company, (b) aveid compating
with the Company, or (c) trest any proposed investmept or vanturs as a Company opportunity.

9. The Company shall dissolve on the earllest of (a) January 1'. 2055, (b} the upanimous ¢onsent
of the Mermbers, or (¢} the Cornpany’s disposition of all or substantially ail of its tanglbla property.

N WITNESS WHEREOF, the undersigned — hsing the duly designated attormey-in-fact for Cullan £.
Megthe, the Campany’s Initlal Manager and Inlial Member, serving pursuant fo Secion 608.408(2) of
the Act -— hersby acknowledges, in accordance with Section 608.408(3;} of the Act, that the
undersigned's execution of this cartificate and affidavit on this 26% day of Novernbgr, 2004 constfiutes
his and Mr. Meathe's affirmation under penaities of perfury of the eccu of
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As the registered agemt of. gnd as the persor fo rocept servive of process for, Hm sbovae limiteq labifity

company al the piace designated abovs, | accept the appeintment as registersd agent and.f agres v (a) actin
thiz copaclly end (b} comply with aif statiiss relating to the prupsr and compiele performance of my duties. |

acinow/ndpe familanty with, and ! accept the abligations of, my posifion 88 registarad agent as imposed by

Chapter 808 of the Florida Stolutos,
Davdid H. Baker

Flapte Kolun Miad Articler To Stuar Logan, 2577 Wocdward, Satte 300, Dloomfiald Hils, Michigan 48344 ! Phong: 2482030850
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