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ARTICLES OF ORGANIZATION OF HILLTOP PARTNERS, LLC

The undersigned certify that we have associated ourselves together for the purpose of
becoming a limited liability company under the laws of the State of Florida, providing for the
formation, rights, privileges, and immunities of limited liability compardes for profit. We
further declare that the following Articles shall serve as the Charter and authority for the
conduct of business of the limited lability compary.

I. NAME AND PRINCIPAL PLACE OF BUSINESS

The nume of the limited Nability company shall be HILLTOP PARTNERS, LLC, and its
principal office shall be located at 24060 Deer Run Road, Braoksville, FL 34601 with a mailing
address of 24060 Deer Run Road, Brooksville, FL. 34601; but it shall have the power and
authority 4o establish branch offices at any other place or piaces as the members may designate.

1II. PURPOSES AND POWERS

In‘addition to the powers authorized by the laws of the State of Florida for imited
liability cémpanies, the general nature of the business or businesses to be transacted, and which
the hmlted Lability company is authorized to transact, shall be as follows:

1. ° Toengage in any activity or business authorized under the Florida Stahstes.

2. In general, to carry on any and all incidental business; to have and exercise all the
powers canferred by the laws of the State of Florida, and to do any arui all thingg set forth in
these Artitles to the same extent as a natoxal person might or could do.

3. To purchase, self and/or develop real estate.

Nothing above is intended to limit the actions of the Members to conduct
lawfully suu:h other businesses it deems appropriate and to take such action as are hecessary to
carry out i;he actions of the Managers and Members.

4.,  To purchase or otherwise acquire, undertake, carry on, improve, or develop, all
or any of the business, good will, rights, assets, and liabilities of any person, firm, assodiation, or
corporatich ca.rr}rmg on any kind of business of a sirnilar nature to thut which this limited
Liability coknpuny is authorized to carry on, pursuant to the provisions of these Articles; and to
hold, utilite, and in any manner dispoge of the rights and property so acquired.

5. ;. The several clauses contained in this stalement of the general pature of the
business or businesses to be transacted shall be construed as both purposes and powers of this
Hrnited Ixai:ulify company, and statements contained in each clanse shall, except as otherwige
expressed, be in no way limited or restricted by reference to or inference from the terms of any
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other clause. They shall be regarded as independent purposes and powers. L o
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Notlung contained in these Articles shall be deemed or construed as anthorizing or
permitting, or purpOrtmg to authorize or permit the limited Lability compeny to carty on any
business,exercise any power, or do any act which a Jimited Hability company may not, under
Florida laws, lawfully carry on, exercise, or do.

in. EXERCISE OF POWERS

All litndted liability company powers shall be exercised by or under the authority of, and
the businbss and affairs of this lmited Lability company shall be managed under the direction
of the members of this limited lability company. This Article may be amended from time to
tme in the regulations of the limited liability company by a unanimous vite of the voting
membersiof the limjted liability company.

IV. MANAGEMENT

This limited Hability company shall be managed by at least onc manager. The name and
address of the person who shall serve until a successor is elected and qualified is: Thomas E,
Bronson, 24060 Deer Run Road, Brooksville, FL 34601. The Manager shall be selected by TBF
Partners, Ltd., or the successor owner of the memberghip interest of TBE Partners, Lid.

V. MEMBERSHIP RESTRICTIONS

Vuting Members ghall have the right to admit new members by unanimous consent.
Contributlons required of new members shall be determined as of the time of admission to the
limdted ]m'blhty compaty.

A memher'a irterest in the limited Hability company may not be sold or otherwise
tmnsferred except with the unanimous written consent of voting mermbers.

Org the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a
member, or the occurrence of any other cvent that terminates the continued membership of a
member I the limited liability company, the remaining members shall have the right to
continue the business on the unanimous consent of the remaining voting members.

: VI. CAPITAL CONTRIBUTIONS
Capltal contributions in the form of cash or real property having a value of $500.00 shall
be contribizted to the limited lability company by the Members in equal shares, Additional
contributiéns may be made as required for investment purposes, as determined by majority
consent of the voting members. Members will make contributions in equal shares,

VIL PROFITS AND LOSSES
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1. Frofit Sharing. The members shall be entitied to the net profits arising from the
operation of the limited Hability company business that remain after the payment of the
expenses of conducting the business of the imited liability company. Each mernber shall be
entitled &> an equal distributive share of the profits or to the distributive share of the profits
specified;as follows: TBF Parthers, Ltd. - 50%, CGT, LLC - 50%. The distributive share of the
profits shall be determined and paid to the Members on December 31 of each year unless
otherwise agreed to by the voting Members,

2. Logses. All losses that ocour in the operation of the limited liability compary
business shall be paid out of the capital of the limited Hability company and the profits of the

VHIL. DURATION

Tthiis limited lability company shall have perpetual exigtence unless earlier dissolved in
a manner, provided by law, or as provided in the regulations adopied by the voting members.

IX. VOTING OF MEMBERS

The Voting Members of the limited liability company shall be TBF Partoers, Lid., and
CGT, LLC. No other Member shall have voting rights on any issue requiring a vote or consent.
The Voting Members may create additional classes or groups of membexs having such rights,
powers and duties as they may provided. The Operating Agreement may provide that any
additional class or group of members shall have no voting rights. Voting rights shall be in
proportioh tu ownership as provided in the Operating Agreement.

X. INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The address of the initial registered office of the Limited Hability company is 24060 Deer
Run Road, Brooksville, FL 34601 and the name of the company's initial registered agent at that
addrese is Thomas E. Bronson.

Thi undersigned, being the original member of the limited liability company, certify that

this instrument constitutes the proposed Articles of Organization of HILLTOP PARTNERS,
LLC, :

Exécuted by the undersigned at Brooksville, Florida, this 3./ day of October, 2005.
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TBF Partners, Lid., Moember

B %MJ(M

T.E, Brongon as President of TBF Management,
LLC, General Partner
of TBF Parters, LTD
a Texag Limited Liability Company,
the General Partmer

CGT, LLC

By
George Ma
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CERTIFICATE QF DESIGNATION
REG EN'L; ISTE O

Pursuantio the provisions of Chapter 608, Florida Statutes, the undersigned corporation,
organized under the laws of the State of Florida, submits the following statement in designating

the registered office/ registered agent, in the State of Florida.
L 'I'he name of the corporahon is HILLTOP PARTNERS, LLC.

2. The name and address of the registered agent and office is;
T.E Bronson, 24060 Deer Run Road, Brooksville, FL 34601.

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF PROCESS
FOR THE ABOVE STATHD CORPORATION AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT AND
AGREE T ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY WITH THE -
PROVISIGNS OF ALL STATUTES RELATING TO THE PROPER AND COMFLETE
PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AG

T.E. Bronaon

10131105

Pate




