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(((HOT7000253702 3
ARTICLES OF ORGAMILATION
For a Doemestic Limited Liabllity Compoany
Pursuant fo the lows of the Stote of Florida, fo wit Chapter 608, Fiorida Statutes, the
undersigned execufes the following arlicles ["Articles”} for purposes of forming & limited
liability company (*the Compaay”j:
ARTICLE =

The narne of the limited ficbility company is:

-
MARINA ASSOCIATES, LLC e
-
ARTICLE i e
Z 22
The rincipal office shall be located of (= ’7:_{%1“
1991 Main Street, Sorasoto Florido 34234 g <
th

The mailing address is
Post Office Box 183, Sarasota, Flarida 34234

ARTICLE H

The inificl regisiered agentis
Charlas PT Phoenix, Esq.

Service of process may be made on the registered agent at
12800 University Drive, Suite 2580, in Fart Myers, County of Lee. Skate of Florida, with
the postal Zip code being 33907,

ARTICLE IV

The Company may engage in any aciivily permitted by the Florida Limited Lictoility
Company Aci, as well as e other laws of the State of Florida, subject always to
timitations of ol other Jurisdictions in which the Company acts.

ARTICLE V

tThe Company shall adopt an operating agreement that conforms fo thase Articies by
unanimous consent of the initial members {("Qperating Agreement”). The Operaiting
Agreement shall always be construed to conform to these Articles or, if any paragraph or
saction of the Operafing Agreement cannot be reasonably construaed to conform fo
these Arlicles, each offensive parcgraph and/or section of the Cperaling Agreement
shli be stricken 05 i it had never been adopted into the Operaling Agreement so that
the Operating Agreement confarms fo these Arlicles. The Operaling Agreement shall
oiherwise be amendable and/or address matiers not specifically preciuded by thase
Arficles. This Article conirols all contradictory provisions of the other Arficles, i any.
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ARTCLE VI . -n%?—,
o G
The Company shali act under the direction of the managers [each o “Mangger”}. o ';%‘.%ﬂ
ciways pursuant 1o these Artictes and the Operaling Agreement. =
—
2 TEH
ARTICLE VI Ca)\ %

The membership interests in the Company shall be of one class, each membership
interest maimtaining voting rights proportional to the member’s membership interest.
Equity. profifs and losses shall be allocated and disiibuted in accordance with the
Opergiing Agreementi.

Except because of the provisions goveming the odmittance of new members {each a
“Member'] by unanimous vole, each Member shall have preemptive rights fo purchase
membership interests in cash pro rato based on the Member's proportiongl voting righis
pursuant to any offering by the Company.

The Operating Agreement will contain mandaifory cash call provisions as specified in the
Cperafing Agreement on the Operaling Agreement's effective date, as each s
amended,

Except as provided in the Operaling Agreement on the Operating Agreement’s
effective date, the membership interasis shall be further limifed in tho! il membership
interests, including every portion thereof, shall be subject to the Company's and the
Members' rights of frst refusal os expressed in the Operaling Agreement on ihe
Cperaling Agreement’s eifective date.

The membership inferasts are further imited in thot oll Members must be natural persens
and citizens of the United States of America and must consent fo on slection to be
freaied a5 an association taxable as o comporation within the meaning of Subchapier §
of the Intemnal Revenue Code of 1986, as amended, {"IRC") by execuiing oll documents
necessary to effect the IRC Subchapier § elechion. ’

The membership inferests shall have no other imitalions other than those specifically
mandaied by the Florida Lmifed tiobiity Company Act or as specified in these Articles or
the Operating Agreement. .

ARTICLE Vi

In accordance with the distrbution rules of the Operaling Agreement. the Company
shall distribute o the Members, prior fo the fifteenih {151 day of the calendar month
foliowing the close of each calendar gquarter, or as scon thereafter as possible os n
gecordance with the Infernal Revenue Code of 19384, as amended, {"IRCY]. {"Tax
Distribution Dgte™) the omount that the Compony will dishibute fo the Members on the
Tax Distribution Dates, and is of the lesser of i} the Net Cash Flow, s defined infra, i gny;
or (i} "Ordinary business incame {loss),” as defined by aond cdiculaled in accordance
with the IRC on Depariment of the Treasury, inferncl Revenue Service Form 1045, .S,
Retyrn of Parinershin Income mulliplied by the highest income fax rate set forth in JRC T
{(bub i O event will the Company make o negafive distibulion as a resultt ["Igx
Diskibution"). The Members may foregeo or reduce the Tox Disfribution for any porticulor
Tax Distibulion Date upon @ unanimoeus vole within ihirty [30) days of the particular Tox
Disiroution Doie for which the Members consider foregoing or reducihg o Tax
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Distribution: but, the Tox Distribution requirements of this Article shall never be walved,

astopped or otherwise prevented by any preceding election by the Membaers to forego
or recuce o Tax Distribution.

Net Cash Fiow means the lesser of: [ajthe net change of the Company’s cash balances
during the prior faxable yeor calculated in accordance with generally accepted
accounting principles: or (b} the Company's cash balances al the end of the yaar, less
recsonable reserves for working caplial and projected cash requirement, including
projecied expenses and confingent liabifities, but not including capltal investments and
reinvestments that ore not necessary to the Company as ¢ going concermn, afl calculated
in accordance with generally accepted accounting principles os limited by the IRC,
Members may. by a majerity Vole, compel the Company to make diskibutions of
specified amounts and property. and at specified times.

Mo withdrawing Member i entitled o receive any disiribulion or the volue of the
Member's Membership Interest as o result of withdrawal from the Company prior o the
Company's liquidation, except as specifically provided in the Operaling Agreement.

No Maember is enfiled 1o the retumn of, or interest on, that Member's copital contributions,
excepi gs otherwise provided in the Operaling Agreemsnt.

ARTICLE IX
<
The Company shall exist in perpeiuity, uniass dissolved pursuant {o the Florido Umited ?4 <
Liability Company Act or as provided in the Operating Agreement. = "-C%%
=
ARTICLE X =
™~ nﬁl;'n
All documents evidencing membrership interests shali clearly bear legends indicating that %cc}
the membership interests are issued subject fo restictions on fransferabllify, inrefiance X -cgj-,
upon the existence of exemptions from federal and stote securifies laws and with other &S ?,’.g
rights, limitations, preferences and elections s expressed in these Aglicles. 'c', '-3;“-,
o =
ARTICLE Xi v

Additional Members may be admitted to the Company upoh the unanimous vole of all
of the Memizers of the Company.

ARTICLE X

The Articles may only be amended, supeneded or repegied upon the unanimous vote,
or unanimous, writien, affirmative consent, of all of the Members.

ACKNOWLEDGMENT

t, an cuthorized representative of the Company, and without personaily assuming or

ratifying any, prior coniracts or promises made on behalf of the Company by any persen
or enlily ppér 1 Campany’s formation, if any, execute these Arficles this 12 day of

2

. {,ﬁ/t‘?ﬁ\

/ e ¥
“foelé x%ta?é&r’ Esq.
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
MARINA ASSOCIATES, LLC

| hereby accept the appointmeni as resident agent as designated in the atiached

Articies. | om familiar with ang accept the obligations mandated by Chopter 608, Florida
Statutes thot ore associated with the gppointment.

Charles PT Phoenix, Es

I it

State of Florida H

Counily of Lee ol

| hereby certify that before me, the undersigned cuthorily, duly authorized to fake
acknowtedgmenis and administer oaths, persondlly appeared Charles PT Phoenix, Bsq.

known 1o me 1o be the person who execuied this Acceptance of Appoiniment as
Resident A

.i:‘@ :;chlkmm

Expires Juae 07 2608
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MARINA ASSOCIATES, LLC
Membership Listing

The Initicl Managers of the Company cre:

David Bandg
Dave Clark
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