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ARTICLES OF ORGANIZATION SOET
For a Domaesiic Limited Liakiily Company - OB
5 o
[o=)
Pusuant fo the laws of the State of Florido, o wit Chapter 608, Florida Statutes, the o ??:?ﬁo
unddersigned executes he following arficles (" Arfigles”} for purposes of farming o imited T_E Y,
liabiily company {“the Company”): < ’é_’;’.—tn
o <
ARTICLE | T

The name of the fimited liability company s

AGT, LLC
ARTICLEH

The principat office shall be locoted at
24500 Overseas Highway, Key Largo, Florida 33037

The mailing oddress is
94500 Overseas Highway, Key Largo, Flordda 33037

ARTICLE i

The inftiol registered agentis
Charles PT Phoenix, Esq.

Service of piocess may be made on the registered agent at
12800 University Drive, Suite 240, in Forf Myers, County of Lee, State of Forda, with
the postol 7ip code being 33907

ARTICLE IV

The Company may engage in any activity permitied by the Florida Umited Liability
Company Act, as well as the other laws of the State of Aorida, subject alwas to
fimitatiors of afl other jurisdictions inwhich the Company acis.

ARTICLE V

The Company shall adopt an operafing agreement that conforms to these Arficles by -
unanimous consent of the iniltial members {"Operaling Aareement™. The Operating
Agreement shalt always be consfrued o contorm to these Articles or, if any paragraph or
section of the Operating Agresrment cannot be reasonalbly construed to conform o
these Asticles, scich offensive paragraph dnd/or section of the Operating Agreement
shall be sticken as if f had never been adopied into the Operaling Agraement so that
the Operafing Agreement conforms to these Articles. The Operating Agreement shall
otherwise be amendable and/or address matiers not specifically preciudad by these
Arficies. This Article controls ol confradictary provisions of the ofher Articles, if any.
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ARTICLE W1 2, % -% .
The Company shall act under the direction of the managess (each a "Mangqer”], - ';‘;}':?
afways pursucnt to these Articles and the Operating Agreement, o3 %‘éfé
= o
ARTICLE Vi * Qe
B =5
Tha mernbearship interests in the Company shall be of one class, each membership cﬁn %:ﬂ

interest maintaining voting rights proportional o the member's mermbership inferast.
Equity, profits and losses shall be gllocoted and distibuted in occordance with the
Operating Agreement.

ARHCLE Vi

In accordance with the distibution rules of the Opergling Agreement, the Compony
shall distibuta 1o the Members, prior to the fifteanth {150 day of the calendar month
following the close of each calendar quarter, or as soon thereafter as possible as in
aocordonce with the intemgal Revenue Code of 1986, os amended, {"IREC™Y), {"Tgx
Listibutinn Dgte”] the amount that the Company will distdbuie fo the Members on the
Tax Distibution Dates. and is the lesser of {i} the Net Cash Flow, as defined infra, 1 any; or
{ii} "Crelinary business incomea (inss),” as detined by ond calculoted in accordance with
e IRC on Depariment of the Treosury, intemal Revenue Service form 1065, LS, Betian of
Poineshin Income multiplied by the highest incomae tax rate set forth in IRC 1 (butihno
event will the Company make a negative distibution os a result} (“Tagx Qistribution”}. The
Members may forego of reduce the Tax Distibution for any parlicular Tax Distribution
Date upon a unanirmous vote within thirly (30} doys of the porlicuiar Tux Disirbution Dote
for which the Members consider foregoling or reducing o Tax Distribution: bul, the Tox
Distribution requirements of this Arficle shall never be waived, ssfopped or olherwise
praventied by any preceding election by fhe wMembers 1¢ forego or reduce o Tax
Disiribution,

Net Cash Flow means the lesser of; {alihe net change of the Compary’'s cosh bolonces
cluring the pricr loxable year calculated in accordoncs with generally accepted
accounting prnciplas; or {b} the Company's cash balances af the end of the veor, less
recscnable reserves for working capital ond projected cash.requirernent, including
projecied sxpenses ond contingent Babilities, but not including copiial investments and
reinvestmeants that are not necessary to the Company s o going concem, gil calculated
in gocordance with genardally accspied accounting principles as limited by the IRC,
Members may. by o mojority Vote, compel the Company o moke disiibylions of
specified amounis and property, and ol specified times.

ARTICLEIX

The Compony shall exist in perpetully, unjess dissolved pursuant to the Flordda Urmited
Liability Company Act or as provided in fhe Operating Agresmant.

ARTICLE X
All documents evidancing membiership interests shall clearly beor legends indicating that
the membership interasts are Issued sublect o restrictions on rarmsferabllity, Inrefiance

upen the existence of exemptions from federal and siate securities laws, and with other
fights, imitations, preferences and elechions as expressed in these Arficles.

{ 2995-001 DO023512.00C 1}
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ARTICLE XI

The Articies may only be amendad, superseded o tepealed upon the unanimous vote,
ar ynanimous, wiitten, affirmaotive consent, of olf of the Members.

ACKNOWLEDGMENT

i, an authorized representative of the Company, and without personaily assuming or
ratifying any prior contracts or promises made on behaif of the Company by any person
or anlity prior to the Company’s tormation, if any, axecute these Articies this 110 day of
Qclober 2007,

Chorles PT Phoenix, Esq.

EIVARY e

g0 :0IWy 2113040
' 10
AT
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
AQT, LLC

I hereby accept the oppointment s resident agent as designated in the atiachad
Arficles, | am familiar wilh and accept the obligations mcndcted by Chapter 608, Flonida

Stafutas that are associcied with the appointment,

i —

Charles PT Phoenix, Esq

Sierte of Flordda )

County of Lee }

{ hereby cerlify that belore me, the undersignead authority, duly authorired 1o toke
acknowledgments and administer oaths, personally appeared Charles PT Phoenix, Bsq,
known o me {o ke the person who execuled this Accepiance of Appainiment as

Resident Agent,
Wilness my hand and official seal this 118 day of October 2007,

"‘,ﬁ otary Public Siste of Rlonda
Hostly A Bowsr

1 F My Commission DD435011
‘**j Expires 0572072009

SO:0IWY 2112040
2
y
a

SHOLIY YD
aIvis
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AQT, LLC
Membership Lisiing

The Inffiol Manager of the Company is:
F. Dave Clark

GO :01WY 2113020
l
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