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HODULUSHASY ||

ARTICLES OF ORGANIZATION N
Sy e
of :

—

AIRTIME PARTNERS, L.L.C.

The undersigned hereby associate themselves for the purpose of forming a limited
liability company under the laws of the State of Florida, by and under the provisions of
Chapter 608 ofthe Statutes of the sajd State of Flovida, providing for the formation, rights,
priviieges, immunities and liabilities of limited liability companies.

ARTICLEX
The name of the limited liability company is AIRTIME PARTNERS, L.L.C.
ARTICLE L

The general nature of the business to be conducted and carried on by this Company

is:

A.  Thepurposeoftheentityisioacquire aircraft foruse and foranyand allother
such purposes as may be permitted under the laws of the State of Florida and of the United
States. The Companyshall also have suchrights and powers as shall be provided by Florida

Statutes, Chapter 608, and, specificaily, Section 608.404 as presently enacted and as itmay

from tirae to time he amended.
B.  TheCompanymayundertake an operating agreement notinconsistent with the

constitution or laws of the United States, the State of Florida, or with these Articles of
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Organization,
ARTICLE [l S

AL The members are authorized to admit add{tional memb}ér's‘iz;_;-on the payments )
by each additional member of a pro rata capital con_tribution which shall be determired by the
unanimous written decision of the then members. In such event, amended Articles of
Organization shall be prepared and filed,

B All contributions by members shall be solely of cash or property.

C.  Nomembershall receive anysalaryor drawing for services rendered on behalf
of the Companyinhis, heror its respective capacityas member, nor shall any memberreceive
anyinterest onhis, herorits contributiop to the capitai of the Company. Notwithstanding
anything to the contraryin this agreement, the manager shall be entitled to be compensated
for his, her or its services and to be reimbursed currently for all expenses, fees and other
disbursements incurred by the manager ou behalf of the Company.

D, Anythingto the contrary herein notwithstanding, the Company shali have ne
power to make any payment to a member with respect to that member's contribution to the
capital of the Company without the congent of al) of the members and at a time when the
Companyisinsolvent or when such payment would make it inselvent or in anymanner oraz
any time which would violate the provisions of Florida Statutes, Section 508.426.
Notwithstanding the foregoing, 2 member may demeand return of any part or all of the

member’srespective contribution to capitalin accordance with the provisions of Florida
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Statvies, Section 608.427(2). )
i,
AL Each member should contribute 1o the capital of the Company the cash amounts
setopposite member’sname. Additional contributions, ifany, to the capital gfthe Company

shall bemade prorataby the mmembers in accordance with theirrespective following original

capita] contributions, No additional capital coptridutions are currently intended.

NAME ADDRESS CONTRIBUTION
FOLEY MANAGEMENT 11541 Lape Park Rd. $1,000.00
INTERNATIONAL, INC. Tavares, Florida 32778

TOTAL CONTRIBUTIONS: g 1.000.00

B.  Thenetprofits of the Company, and the net proceedsresulting from the same,
morigage, refinancing, and condemnation of any property held by itshali be divided among,
and any losses shall be borne by each of the members pro rata in accordance with the
respective member’s individual investment and capital contributions. Initiellythe members
respective pro rata shares shall be s follows:

FOLEY MANAGEMENT INTERNATIONAL, INC, 100%

TOTAL 100%

The term “netprofits” of the Company shal! mean netprofits derived from the property
owned by the Company as ascertained through the use of generally accepted accounting

practice. The following exceptions, however, thall apply:
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1, Depreciated building, improvements, furniture, fixtures, fux?nti shings and
- . N ' ’ L} -y
SN S S
equipment shall not be taken into account; -

2. Mortgage amortization paid by the Company sh'al‘I be considered é

%

deduction;

3. All amounts expended by the Company in the discretion of the manager,
if any, for capital improvements shall be considered a deduction;

4, A reasonable reserve as determined by the manager, if any, shall be
deducted to provide funds for improvements, possible warrantyclaims
or for any other contingencies of the Company; and

5. Proceeds ofloans, refinancing, or additional contributions by amember
shall not be considered.

Thenetprofjts ofthe Company shall bedistributed at the discretion of the manager,
ifany, butnotless frequently than annually. Upon the sal¢ of the final piece of property or
upon the sale of 2 business interest, distributionshall be made of the net profits, notlatey than
sixty (60) days following the closing of such sale.

C. The liability of any member for the losses of the Company shall inno event
exceed the amountafthe member's respective contribution to the capital of that Company.

ICLEY

A.  Theterm of the Company shall be from the date of the execution of these

Articles of Organization through and including the 31" day of December, 2030. The
4
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Company, however, shall be dissolved priorto such date upon the occurrence of any ofthe
Coy T Iy .

1

following events:

L. Any disposition by the Company of its entiré interest in any business
or in all of the property that it might hold, inciuding any mortgage
or leasehold interest which the Company may acquire in exchapge
for eithey a business or property;

2, The unaanimous written decision of the members to dissolve the
Company; or

3. As otherwise provided under the provisions of Florida Statutes, Section
608.44] and 608.448.

B.  Thedeath ordissolution of 2 member or the assignment of the member' sipierest
in the Company shail not dissolve or terminate the Company, In the event of assignmeat,
death or dissolution of the member, the former member’s representative, receiver, trustee,
orassignee shall havethe rights ofthe former membey s interest therein, subject to the terms
and conditions of this agreement.

C. Upon the termination ar disgolution of the Company, the manager shall proceed
to liguidate the assets thereof'which shall be applied and distributed in the following order of
priority:

1. Tothepayment of the Company’s debts and liabilities, and the expense

of liquidation;

s

MeOGMALD & CRAWRORD. P A ATTORMBYR AT LAW @ 11Y $F MTH STRERY, SUITE 300, F7, LALDERDALE, FL 22201 @ (434) 452-T717 F4X P34 414083

F

9a°d

NSSAAWPETNG200\S a8 \Aericler of Org

I IdkE cB:5T SPBE-vI-d35




L
[ T

2, To thecreation ofreserves as maybe deemed necessary bytﬁe n"lani;.ger
for the satisfaction afapy contingent or unfcreseeii h:ab :Em és’ br pbtéi;ﬁﬁlf:
warranty ¢lains and obligations of the Con:fi:any or of the manager

arising out of or ia conneciion with the operation, termination n;"
dissolution of the company. Such reserve

shallbe heldin an escrow account by an escrow agent to be determined
by the manager;

3. To the repayment of 2]l loans or advances made by any member to or for
the Company. Inthe event there are insufficient funds for the full
satisfaction of such repayment, then payment shall be pro rata;

4, Any balance remaining shall be distributed among the membersin
accordance with their respective percentage interests as set forth
hereinabove;

3. The members shall be furnished with a statement prepaved by the
Company’s then accountants which shall set forth the assets and
liabjlities of the Company as of the date of liquidation and reflecting the
distribution of the assets thereof.

D.  Nomember shailhave the ri ght to demand or receive property other than cash

inrerurn forits contribution. No member shall have priority over any other member, either

L ]
as to contributions to capital or a5 to compensation by way of income.
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E. Upondissolution ortermination, the managershall have the duty t§ exc'cuté,
acknowledge and Gause to be filed a statement of intent to dissolve and articles of digsglution
pursuant to the provisions of the ¥Florida Statute.

ARTICLE VI

The name and street address ofthe initial registered agent and registered office of this
Company is:

Registercd Agent/Address:
STEPHEN J. McDONALD, ESQUIRE
MeDonald & Crawford, P.A.

315 S.E. 7* Street, Suite 303
Fort Landerdale, FL 33301

Principal Company
The street address and mailing address of the initial principal office of this
Company is:

11541 Lage Park Rd.
Tavares, Florida 32778

However, this Company may, from time to time, move the principal office to any other
address in Florida, and shall have the right and power to transact business and establish
offices within and without the State of Florida, apd in foreign countries, as maybe necessary

or canvenient.

ARTICLE VII

A.  TheCompany shall bave one (1) mapager initially. Thenumber of managers
may be increased or decreased from time to time by a majority vote of the membets. The

pame and address of the fivst manager is
7
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Themas D. Foley
11541 Lan¢ Park Rd. e ey
Tavares, Florida 32778 coT

B. A majority vote of the members may elect to dispéﬁse with the position Sf
manager and mayreservemanagement o fthe Company to the members in proportiogto their
respective capital accounts from time to time. In such event, amended Articles of
Organization shall be prepared and filed.

C. Themembersreserve theright to adopt, alter, amend orrepeal the regulations
of the Company. A majority of the members may elect to vest the foregoing powers in a
MAnager oY managers.

D. A majority vote of the members shall be determined by reference to the

Tespective capital accounts of the members from time to time.

ARTICLE VII{

A, The manager shall have the sole authority to borrow or lend money, and to
make, deliver or acceptany commercial paper or execute any mortgage, security interest,
bond, lease, purchaseor contract purchase orsell any property owned by or forthe benefit
ofthe Company, No membershall have anyright to participate inthe management ofthe
Company's business unless there shall be no manager, in which event, all of the members shall

have aright to participate in the Company’s business in accordance with their respective
capital accounts.
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B. The manager shall have the power to employ bro]gcr_s,ra‘g.e?ﬁ, contraetors
. oL P SR '

i

subcontractors, accountants, attorneys, and such other persons and services as the manager

shall, from time to time, determine. The fact thatamember, orr'a”ré‘i‘a’tivc ofa hzenﬁber; is
employed by, or directly or indirecrly interested in or copnected with any person, firm or
corporation employed by the Company to render or petform a service, or ftom which the
Company may purchage any property, shiall not prohibit the manager from employing such
person, firm or corporation, or from otherwise dealing with kim, her or it.

C.  The manager shall majntain the fallowing records at the Company office:

1. A current list of the full names and last known businegs addresses ofall
members.
2. A copy ofthe Articles of Organization and all certificates of amendment

thereto, together with executed capies of any Powers of Attorney
pursuant ta which any.certificate was executed.

3. Copies of the Company’s federal, state and local income tax retums and
reports, if apy, for the three (3) most recent years, Copies of any

written agreements between the members cuzrently in effect and of any

financial statements ofthe Companyissued within the three (3) most
recent yvears, Records of all bank, checking or other financial accounts
of the Company.
4. Any and all other records required to be kept pursuant te Florida
9
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Sratutes.

. Company funds shall be deposited in such account or accmfht!‘: as‘fﬁe%%aéef:: ne
shall designate; and withdrawals from such accounts shall be made upon such signatare or
signatures as the members may designate.

E. Anydeed, bill of sale, mortgage, security sgreetsent, lease, contract ofsale,
note or other commitment purporting to convey or encumber the interestofthe Companyand
any and all portion of any real or perscnal property at any time held in the name of the
Company shall be executed hy the manager withoutthe necessity of written evidence of the
agreementof any membey. No person entering into any contract, agreement or otherwise
accepting any of the foregoing documents shall be required to obtain the consent of any
member, the execution by the manager being prima facie evidence and conclusive proofofthe
consent of the members to the execution and delivery thereof.

F. Byregulations the members may confer powers upon the manager inaddition
to the foregoing.

ARTICLE IX

No contract or othertransaction between the Company and any other firm or
corporation shall be affected or invalidated by reason of the fact that any one ormore of the
managers or members of this Company is, or are, interested in, or is 2 member, stockholder,
manager or officers or are members, shareholders, managers or officers of such other firm or

corporation; and any manager or member, or members, individually or jointly, maybeaparty
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orparties to, ormay be interasted in, apy contract or transaction of this Compan}? o;- inwhich

this Company is interested. SRR RO A

Nomember may assign itsinterest and capital account in the Company withoui the
consent ofthe other members. The member and its assignee shall execute such instruments
as the manager may reasonably deem necessary to effectuate such assignment and shall
futnish the manager with duplicaie original copies thereof.

ARTICLE X1

The effective date of these articles shall be September 1, 2005,

IN WITNESS WHEREOF, the parties to these Articles of Organization have

hereugto set their hands and seals this 1** day of September, 2005.

Witnesses: FOLEY MANAGEMENT
INTERNATIONAL, INC.

k\; [ e DIR J
A o

THOMAS D. FOLEY, Pregldmt

4
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HODULLUBAARY T

)SS. . IR
COUNTY OF BROWARD) L

STATE OF FLORIDA

THEREBY CERTIFY that on this day, before me, a Notary Public, dulyauthorzzcd
in the State and County named above to take acknowledgiments, personaily eppeared
THOMASD.FOLEY, asPresident o /S FOLEY MANAGEMENT INTERNATIONAL, INC.,
as Member of AIRTIME PARTNERS, L.L.C., the foregoing to me known 16 be the person
described inthe foregoing Articles of Organization and who executed the same on bebalfo
the corporation.

WITNESS my hand and official seal inghe Couhty and Stdte Jast aforesajd this 1¥ day
of September, 2005.

My Commission expires:

STEPHEN J, MCRONALD

My COMNCEIION £ ORI PEST

f)otéég Public
SXPILES; Dewtiber 14. 2008

F e CKNOWLEDGMENT

Having been named to accept service of process for the above limited liability

company, at the place designated in this certificate, Thercby accepttoactin this capagi

and agree to comply with the provisions of the Florida Statutes, Chapter 608, relgtive to

keeping open said office.

McDUNALD & CRAWFORD, P.A.

By "
STEPHEN J. McDONALD
Florida Bar No. 182564
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