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GINGER R. LORE
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GF COUNSEL WWW.RISSMAN.COM KARISSA 0. NeALOOR
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DAVID H. I;QP!’ER PETER J. MDLINELLI
ALFRED L. FRITH PLEASE ReEPLY To: ORLANDO AUSTIN L. MOORE

.. WENDY L. FEPPER
- ROBERT H. PETERSON

AMANDA H. REHER
JUAN A, RENZ
EXECUTIVE DIRECTOR ﬁ'%%‘;gf‘sggggggm
W, 3COTT PETERSON -
KIMBERLY D, THRESHER
F. PAUL TIPTON
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ROBERT D. BARTELS March 8, 2005

Registration Section
Division of Corporations
P.0. Box 6327
Tallahassee, FL 32314

RE: 700710 - NATIONAL DEVELQOPERS, L1C
Dear Sir or Madam:

Enclosed please find the Articles of Organization along to create an LLC in the name of
NATIONAL DEVELQPERS, LLC. Also enclosed is this firm’s check which constitutes the filing
fee and the fee for the designation of registered agent. In addition, this amount includes the fee for a
certified copy and a certificate of status that 1 would ask that you retum to me at the above listed

address.

Thanking you in advance for your consideration, I am

Very truly yours,

AlLF/de Alfred’L. Frith
Enclosures



S 25 ¢PR -1y
FLORIDA DEPARTMENT OF STATE _SECRETARY o
Glenda E. Hood LiLLAHASSEF,
Secretary of State

March 18, 2005

RISSMAN, WEISBERG, BARRETT, HURT, DONAHUE & MCLAIN, P.A
ATTN: ALFRED L. FRITH

P.O. BOX 4940

ORLANDQ, FL

SUBJECT: NATIONAL DEVELOPERS, LLC
Ref. Number: W05000014258

We have received your document for NATIONAL DEVELOPERS, LLC and your
check(s) totaling $180.00. However, the enclosed document has not been filed
and is being retumed for the following correction(s):

Limited liability companies are either member-managed or manager-managed -
not both. Member-managed companies are managed by the members of the
limited liability company. Manager-managed companies are managed by non-
members. Please amend your document to reflect either the limited liability
company is member-managed or manager-managed. If the limited liability
company is member-managed, list the names and addresses of the members
who will manage the company and identify them solely as managing members. If
the limited liability company is manager-managed, list the names and addresses
of the non-members who will manage the company and identify them solely as
managers. You cannot list both managers and managing members.

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 concering the filing of your document, please call
(850) 245-6094.

Agnes Lunt
Document Specialist Letter Number: 505A00018841

T¥ivricrmrs At § dmvsrnrintimnrne . 248 RBOW 2997 Mallalenmmee Tl rda 3004 4
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QF COUNSEL
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ALFRED L. FRITH

EXECUTIVE DIRECTOR
¥, 3COTT PEYERSON

R, CLIFTON ACORD &
KARLA M, AHRENS
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RISSMAN, WEISBERG, BARRETT, ' HURT,}

DONAHUE & McLAIN, P. A.
ATTORNEYS AT LAW
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SECRETARY OF STATE

201 EAST PINE STREET
35TH FLOOR
PO, BOX 4940
CORLANDQ, FLORIDA 32802-4940
TELSPHONE (407} 83%-0120
TELECOPIER (407) 841-9726
ORLARDOZGRISSMAN . COM

BANK OF AMERICA PLAZA CITRUS FINANCIAL CENTER
101 EASY KENNEDY BOULEVARD 1717 INDIAN RIVER BEOULEVARD
SHTE 1900 SUITE 281

TAMPA, FLORIDA 33801 VEROD BEACH, FLORIDA 32080
TELEPHONE {842} 221-3114 TELEPHONE (772) 563-T960
TELECOPIER {813) 221-3032 TELECOPIER {T72) 389-4513
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WWIN.RISSMAN.COM

PLEASE REPLY TO: ORLANDD

March 23, 2005

Florida Department of State
ATTN: Ms. Agnes Lunt, Document Specialist
Division of Corporations

P.O. Box 6327

Tallahassee, FL 32314

RE:

Dear Ms, Lunt:

700710 -

NATIONAL DEVELOPERS, LLC
Letter #505A00018841

TALLANASEEE, FLEG

1
mﬁc"'as.\cﬁ

OTHY N. BENCH
HLL M, BIGSS

BLAINE A. BIZIK

J. DOUGLAS BROWN 14
JANNINE CUTAJAR
TAMMY B. DENBO
GREGORY A. FENCIK
LOREN W, FENDER

J, GREGORY GIANNUZZ}
MICHAEL V. HAMMOND
BRIAN P. HABKELL

F. DEAN HEWITT
DANIEL T. JAFEE
EEATRIZ E, JUSTIN
JEFFREY J. KERLEY
JASON R. KOBAL
CHRISTGPHER J. KORICEK
BAVID B, KUSN

EMMA X. KUMLEY
JAMIE R. LAPPAS

G. WILLIAM L AZENETY 1V
GINGER A, LORE
ROBERT M. LYERLY
ELIZABETH P, LYNCH
KARISSA O, McALOON
MELISSA K. McCULLOUGH
PETER J. MOLINELLY
AHSTIN L. MOORE
WENDY L. PEPPER
ROBERT H. PEVERSON
AMANDA H. REHER
JUAN A, RENZ

RIGOLE D. RUQCCO

P, CHRIS SCHROGDER
KIMBERLY D. THRESHER
£, PAUL TIPTON

KAREN M. WALKER
DAVID 7. WHITE 14
LESLIE $, WHITE

PAUL N. WHITE-DAVIS

[ am enclosing the documents you reiurned to me NATIONAL DEVELOPERS, LLC. In
your letier, you indicated that Limited Liability Companies must be either member managed or
manager managed and that manager managed companies are managed by non-members. Please note
that the Article of Organization for National Developers, LLC clearly state in Article II that “the
Limited Liability Company is to be managed by a managing member who is not a member of the

LLC.” Joseph G. Pozo is listed as the managing manager.

It states in Article IV that the

“management of the Limited Liability Company shall be vested in a2 manager who is not a member of
the LLC.” Then, on the signature line, Mr. Pozo signed as the managing manager. Consequently, I
believe that this document is correct and should be accepted by you. If that is not the case, please
point out to me where it indicates otherwise.



: FILED
. Florida Department of State

ATTN: Ms. Agnes Lunt, Document Specialist -

Division of Corporations PR -y P2 g 5.

Thank you in advance for your consideration. 1am

V%{)m‘s,
ALF/lde Alfred L. Frith

Enclosure
cc: Joseph Pozo
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EXECQUTIVE DIRECTOR
Wi, SCOYT PETERSON

R, CLIFTON ACORD 1
KARLA M. AHRENS
ROBERT I, BARTELS

March 29, 2005

Florida Department of State
ATTN: Ms. Agnes Lunt, Document Specialist
Division of Corporations

P.O. Box 6327
Tallahassee, FL 32314
RE: 700710 - NATIONAL DEVELOPERS, LLC.
Letter #505A00018841
Dear Ms. Lunt:

TAMMY B, DENBD
GREGOARY A. FENCIK
LGREN W, FENDER

4. GREGORY GIANNUZIII
MICHAEL V. HAMMOND
BRIAN P. HASKELL

F. DEAN REWITY
DAMIEL T, JAFFE
BEATRIZ €, JUSTIN
JEFEREY J, KERLEY
JASON . KOBAL
CHRISTOPHER J[. KONICEK
DAVID R, KUHN

EMHA K. KUMLEY
JAMIE R. LAPPAZ

G. WILLIAM LAZENDY IV
GINGER R. LORE
ROBERT M. LYERLY
ELIZABETH P, LYNCH
KARISSA O. McALOGN
MELISSA K. McCULLOUGH
PETER J. MOLINELL)
AUSTIN L. MOORE
WENDY L. PEPPER
RQBRERT H, PETERSON
AMANDA H. REHER
JUAM A, RUIZ

HICOLE D, AUQGCO

P. CHRIS SCHROEDER
KIMBERLY D. THRESHER
£, PAUL TiIPTGN

KAREN M. WALKER
DAVID Y. WHITE i1
LESLIE 3. WHITE

PAUL N. WHITE-DAV:S

Per our telephone conversation, I am sending to you revised Articles of Organization that [
would ask that you receive and file. Please note that I have revised Article I and Article IV and it is
now clear beyond doubt this LLC is Manager Managed and that the Managing Member is not a

Member of the LLC.



| FILED
Florida Department of State

ATTN: Ms. Agnes Lunt, Document Specialist 05 100 - _
Division of Corporations LIAPR - P2 25

SECRETARY 07 STATE
TALLANASSEE, FLGR%A

Please return to me at the above listed address the certified copy and a certificate of status.
Thank you in advance for your consideration. Iam

Very truly yours,

A —

ALF/lde Alfred L. Frith
Enclosure
cc: Joseph Pozo
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ARTICLES OF ORGANIZATION

14  In General
The name of the corporation shallbe: NATIONAL DEVELOPERS, LLC
1.2  Purpose
{a) In General. The purpose of the limited liability company is to
engage in any lawful act or activity or which a limited liability company can be organized in
Florida.
1.3 Agent
(a) Name: The name and address of the initial agent for service of
process on the limited liability company is: Joseph G. Pozo, Jr., 2202 33" Street,
Orlando, Florida 32838.
1.4 Principal Office
(a} Location: The principal office of NATIONAL DEVELOPERS,
LLC is located at: 2202 33" Streei, Orlando, Florida 32839. This is both the street

address and the mailing address of this entity.

ARTICLE H. MANAGERS
21 MNanager-Managed
(a) in General. The limited liability company is to be managed by a
Managing Manager, who is not a Member of the LLC.
(b) Managing Manager. The name and address of the managing

manager is. Joseph G. Pozo, Jr., 2202 33™ Street, Orlando, Florida 32838.

A3 APR -y 22
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ARTICLE lll. MEMBERSHIP
BB PR -1 P2 25 -
SECRETARY oF
3.1 Determination of Membership. TmLLA%MS&EEﬁFSg{?{g A

(@)  In General. Membership shall be determined in accordance with the

Operating Agreement of the LLC by a majority of members.

ARTICLE IV, MANAGEMENT

41 Nanager Managed
(a) In General. The management of the limited liability company
shall be vested in a Manager, who is not a Member of the LLC, in accordance with the
Operating Agreement of the LLC.
4.2 Duties
(a)  In General. The manager shall discharge his or her duties as a
manager, including duties as a member of a commitiee.
(H In good faith;
(2)  With the care an ordinarily prudent person in a like position
would exercise under similar circumstances; and;
{3) In a manner he or she reasonably believes to be in the best
interests of the limited liability company.
(b} Information. !n discharging his or her duties, a manager is entitled
to rely on information, opinions, reports, or statements, including financial statements and

other financial data, if prepared or presented by:



FILED

(1) One or more members or employees of the limited liability
company whom the manager reasonably believes to be reliable and coégggéégﬁt e 25
matters presented; ‘!’fffi? 5 %g gggi-f {?}1%?5:, A

(2 Legal counsel, public accountants, or other personas as to
matters the manager reasonably believes are within such persons’ professional or expert
competence; or

(3) A committee of managers or managing members of which he
or she is not a member, if the manager reascnably believes the commitiee merits
confidence.

(c} Information Relevant to Managers’ Duties. In discharging his or
her duties, a manager may consider such factors as he or she deems relevant, including
the long-term prospects and interests of the limited liability company and its members,
and the social, economic, legal, or other effects of any action on the employees,
suppliers, customers of the limited liability company, the communities and society in
which the limited liability company operates, and the economy of the state and the nation.

(d) Good Faith. A manager is not acting in good faith if he or she has
knowledge concerning the matter in question that makes reliance otherwise permitted by
subsection (b) unwarranted.

(e} Liability. A manager is not liable for any action taken as a manager,
or any faiture to take any action, if he or she performed the duties of his or her position in

compliance with this section.

ARTICIE V. SHARING QF PROFITS AND | OSSES

51  In General
(a) Allocations Among Members. The profits and losses of the limited

3



FILED

liability company shall be allocated among the members as follows: In proportion to

205 APR - :
their contribution to the LLC. mls AP -4 P2 25

SECRETARY OF STATE
TALLZHASSEE, FLORIOA

ARTICLE VI VOTING
6.1 In General
(a) By Members.

(13 All members of the limited liability company shall be entitled to
vote only on the appointment or removal of the Manager, who is to have complete control
of all matters related to the management of the LLC; and

(2) Each members vote shall be weighted in proportion fo the
member’s relative capital account; however, if the capital account of each member is

negative or zero, each member shall have one vote.
ARTICLE Vil. ADMISSION OF ADDITIONAL MEMBERS

7.1 In General

No person may be admitted as a member except in accordance with the

Operating Agreement.

8.1 In General
(a) Indemnification of Persons. The limited liability company shall
indemnify any person who is or was a party to any proceeding by reason of the fact that

he or she is or was a manager of the limited liability company or is or was serving at the



Fli

request of the limited liability company as a managing manager, member, officet,
08 aph
employee, or agent of another fimited liability company, corporation, paﬁ%r‘é%ip?%iﬁ i2: 25

SECRETARY 0F STaT
venture, trust, or other enterprise against liability incurred in conneéfibh, Wi B R STATE

WO BUCh! e
proceeding, including any appeal thereof, if he or she acted in good faith and in a manner
he or she reasonably believed to be in, or not opposed to, the best interests of the limited
liabifity company and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawful. The termination of any
proceeding by judgment, order, settlement, or conviction or upon a plea of nolo
contendere or its equivalent shall not, of itself, create a presumption that the person did
not act in good faith and in 2 manner which he or she reasonably believed to be in, or not
opposed to, the best interests of the limited liability company, or, with respect to any
criminal action or proceeding, had reasonable cause fo believe that his or her conduct
was unlawful. The full terms of Indemnification are set forth in a separate Operating
Agreement and should there be any inconsistencies between these Articles of
Organization and the Operafing Agreement as to Indemnification, the Operating
Agreement shall control.

(b) Indemnification Against Expenses. The limiled liability company
shall indemnify any person (who was or is a party to any proceeding by or in the right of
the limited liability company to procure a judgment in its favor by reason of the fact that he
or she is or was a managing manager, member, officer, employee, or agent of the limited

liability company or is or was serving at the request of the limited [iability company as a

manager, managing member, director, officer, employee, or agent of another limited



ED

; e
liability company, corporation, partnership, joint venture, trust, or other ente!rprgsléi against
expenses and amounts paid in settlement not exceeding, in the gﬁfﬂg’%%ﬁt"-io‘f‘: tl}\?a 25
Managing Manager, the estimated expense of litigating the prooeedEngﬁ%_%é%@%&%ﬁragégg A
actually and reasonably incurred in connection with the defense or settlement of such
proceeding, including any appeal thereof. Such indemnification shall be authorized if
such person acted in good faith and in a manner he or she reasonably believed to be in,
or not opposed to, the best interests of the limited liability company; except that no
indemnification shail be made under this subsection with respect fo any claim, issue, or
matter as to which such person shall have been adjudged fo be liable unless, and only to
the extent that, the court in which such proceeding was brought {or any other court of
competent jurisdiction) shall determine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, such person is fairly and reasonably
entiled to indemnity for such expenses which such court shall deem proper. The full
terms of Indemnification are set forth in a separate Operating Agreement and should
there be any inconsistencies befween these Aricles of Organization and the Operating
Agreement as to Indemnification, the Operating Agreement shall control.

(¢} In Defense of a Proceeding. To the extent that any Managing
Manager, member, officer, employee, or agent of the limited fiability company has been
successful on the merits or otherwise in defense of any proceeding referred to in
subsection (a) or subsection (b), or in defense of any claim, issue, or matter therein, he or

she shall be indemnified against expenses actually and reasonably incurred by him or her

in connection therewith. The full terms of Indemnification are set forth in a separate



(‘}perating Agreement and should there be any inconsistencies between these Artig:?es' op
Organization and the Operating Agreement as to Indemnification, e /Bhaknng 12 25
Agreement shall control. Ts%ff?g%ggﬁméi&_’ 5?’?5 A

(d)  Authorization. Any indemnification under subsection (a) or
subsection (b), unless pursuant to a determination by a court, shall be made by the
limited liability company only as authorized in the specific case upon a determination that
indemnification of the Managing Manager, any member, officer, employee, or agent is
proper in the circumstances because he or she has met the applicable standard of
conduct set forth in subsection (a} or subsection (b). Such determination shall be made
in one of the following manners:

(1t By a decision of the Managing Manager in accordance with
the Operating Agreement; or
(2) By independent legal counsel selected by the Managing

Manager.

(e) Evaluation of Expenses. Evaluation of the reasonableness of
expenses and authorization of indemnification shall be made by the Managing Manager
in the same manner as the determination that indemnification is permissible and in
accordance with the Operating Agreement. However, if the determination of permissibility
is made by independent legal counsel, persons specified by paragraph (d)(2) shall
evaluate the reasonableness of expenses and may authorize indemnification.

H Expenses Paid in Advance. Expenses incurred by a Managing

Manager, member, officer, or member in defending a civil or criminal proceeding may be



paid by the limited liability company in advance of the final disposition of such ;irio”ﬁégﬁihg

upon receipt of an undertaking by or on behalf of such Managing Manager! fMeriber? ot 25

person, to repay such amount if he or she is ultimately found hot; ;gng(% ant tglga LCS’;;T'

indemnification by the limited liability company pursuant to this section. Expenses
incurred by other employees and agents may be paid in advance upon such terms or
conditions that the Managing Manager deems appropriate. The decision shall be made
by the Managing Manager in accordance with the Operating Agreement.

(g) Circumstances Precluding Indemnification. The indemnification
and advancement of expenses provided pursuant to this section are not exclusive, and
the limited liability company may make any other expenditure for further indemnification or
advancement of expenses of any of its Managing Manager, Members, officers,
employees, or agents, as follows: By the Managing Manager in accordance with the
Operating Agreement. However, indemnification or advancement of expenses shall not
be made to or on behalf of any Managing Manager, member, officer, employee, or agent
if a judgment or other final adjudication establishes that his or her actions, or omissions to
act, were material to the cause of action so adjudicated and constitute any of the
following:

(1} A violation of the criminal law, unless the Managing Manager,
member, officer, employee, or agent had no reasonable cause to believe his or her
conduct was unlawful.

{2) A transaction from which the managing manager, member,

officer, employee, or agent derived an improper personal benefit,



(3) in the case of a managing manager or manag%ngge’}&geﬁ {}

circumstance under which the liability provisions of Florida Statutes Sectigg{,%.{?@ are D
4 BT o
- TLLARASS e, PTATE
(4)  Willful misconduct or a conscious disregard for the best

applicable.

interests of the limited liability company in a proceeding by or in the right of the limited
liability company to procure a judgment in its favor or in a proceeding by or in the right of
a member.

(h) Continuation of Indemnification. Indemnification and
advancement of expenses as provided in this section shall continue, unless otherwise
provided when authorized or ratified, as to a person who has ceased to be a Managing
Manager, member, officer, employee, or agent and shall inure to the benefit of the heirs,
executors, and administrators of such a person, unless otherwise provided when
authorized or rafified.

(i) Definitions. For the purposes of this section:

(1)  The term “other enterprises” includes employee benefit plans.

(2) The term “expenses’ includes counsel fees, including those
for appeal.

3) The term “liability” includes obligations to pay a judgment,
sefflement, penaity, or fine, including an excise tax assessed with respect to any
employee benefit plan, and expenses actually and reasonably incurred with respect to a
proceeding.

(4y  The term “proceeding includes any threatened, pending, or



completed action, suit, or other type of proceeding, whether civil, criminal, adminis%fati\g; D

or investigative, and whether formal or informal. 7505 APR U P pos
5 The term “agent” includes a volunteer. il ERE TARY OF 3
(5) g PALLAHASSEE. F) 5’%}&

(6) The term “serving at the request of the limited liability
company” includes any service as a Managing Manager, member, officer, employee, or
agent of the limited liability company that imposes duties on such persons, including
duties relating {o an emplovee benefit plan and its participants or beneficiaries.

(7) The term “not opposed to the best interest of the limited
liability company” described the actions of a person who acts in good faith and in a
manner he or she reasonably believes to be in the best interests of the participants and
beneficiaries of an employee benefit plan.

)] Insurance. The limited liability company may purchase and
maintain insurance on behalf of any person who is or was a Managing Manager, member,
officer, employee, or agent of the limited lability company or is or was serving at the
request of the limited liability company as a Managing Manager, member, director, officer,
employee or agent of another limited liability company, corporation, partnership, joint
venture, trust, or other enterprise against any liability asserted against the person and
incurred by him or her in any such capacity or arising out of his or her status as such,
whether or not the limited liability company would have the power to indemnify the person
against such liability under the provisions of this section.

NATIONAL DEV PS, LLC

-
by%./{pl( G. Pozo, Jr.

" 10

3..3Q- o5




As its: Managing Manager F , {_ E D

W PR -y P o 75

SECRETARY OF STAT
STATEMENT OF REGISTERED AGENT £ {{ETARY 07 sTATE.

The undersigned hereby accepis his appointment as registered agent and hereby

certifies that he is familiar with, and accepts, the obligations

11



