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ARTICLES OF ORGANIZATION OF
ATLANTIS PALACE ARCADE, LLC

ARTICLE I

NAME
The name of this Limited Liability Company shall be ATLANTIS PALACE
ARCADE, LLC
ARTICLE 11
PURPOSE

This Limited Liability Company is created for the purpose of transacting any and
all lawful business for which limited liability companies may be organized under the laws
of the State of Florida or of the United States of America, as may be agreed upon by the
members.

ARTICLE 11
PLACE OF BUSINESS AND REGISTERED AGENT

The initial place of business and mailing address of this Limited Liability
Company shall be 106 Indian Cave Road, Ridgefield, CT 06877 and such other placc or
places as the members from time to thne may delermine.

The initial Registered Agent of (he Limiled Liabilily Company shall be Carolyn
Finnigan, 1141 Abbeville Ct., Marco Tsland, FL 341435.

ARTICLE IV
MANAGEMENT OF BUSINESS

This Limited Liability Company is to be managed by a manager or inanagers,
such that the company is {o be @ manager managed company.
The initial managers of the Company arc:

Gerald Vogt Linda Vogt
106 Indian Cave Road .106 Indian Cave Road
Ridgefield, CT 06877 Ridgefield, CT 06877
ARTICLE V
REGULATIONS

?:;‘
At the time of executing these arlicles of orgamzation, the members ui‘thu:ﬁ
Limited Liability Company shall adopt regulations containing all provisions for the =
regulation and management ol this company not inconsistent with law or these artﬁ;_;;.
"The power to alter, amend or repeal Lhose regulations shall be vested in anﬁﬂﬁ;

members of this company. A
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ARTICLE V1
PROPERTY

Real or personal property originally brought into or tmsferred to the company, or
acquired by the company by purchase or othcrwise shall be held and owned, and/or
conveyance shall be made, in the name of this Limited Liability Company.

ARTICLE VIl
MISTRIBUTION OF EARNINGS

The members of the Company shall have the sole discretion whether to issue
earnings 1o the memhers or retain the same, cither in whole or in part. The manager shatl
not be required to provide a reason [or the determination to retain such earnings,

ARTICLE VII1
TRANSFERABILITY OF MEMBERS’ INTEREST

A member's interast in this Limited Liability Company may be translerred only
with the unanimous wrillen consent of all the remaining members of the transferee
intends to become a member, Without this consent, the transferce shall not be entitled to
become a member or to participate in the management of the company, but shall be
cntitled only to the share of profils, other compensation or return of contributions to
which the transferor otherwise would be entitled.

Transforability of members’ interests shall be governed by the provisions of §
608.432, Florida Statutcs.

ARTICLE IX
ADMISSION OF NEW MEMBERS

Additional members my be admitted from time to time with the unanimous
written consent of the members on such terms and conditions as are set forth by a
unanimous votc of the members.

ARTICLE X (A)
WITHDRAWAL OR RETIREMENT OF MEMBER(S)

In the event any member desires to withdraw or retire from the Limited Liability
company, or becomes disabled so that he 1 unable to fulfill his obligations to the Limited
Tiahility Company as specified in these articles, the member shall give sixty (60) days
notice of his intention in writing by registered or cerlified mail 1o the other members at
the last known address of each member. Tf any member is adjudged incompetent or
insane, his guardian shall give notice thereof ta cach of the other members in the same
manner.

Should any member lose ils inlerest o a croditor, etther voluntarily or
involuntarily, then no memher shall be penmitted to resign from the Company untit such
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time that the company is dissolved and its affairs are winded up, as per § 608.427(1),.
Florida Statutes. This provision shall not, however, prevent the company from espelling
that member, as set forth in Article X(B), below.

ARTICLE X (B)
EXPULSION OF MEMBER(S)

a) Grounds for Expulsion. Any mersber may bo expelled from membershp in the
Limited Liability Company by a majority vote of the other members on the
following grounds:

(1

)

3
{#

&)

(6)

Failurc of a member Lo make, when due, any coniribution required 1o
be made under the terms of this agreament, when such failure has
continued for a period of thirty {30) days after written notice thereof;
Failure (o fulill any othcr ohligation to the Limited Liability Company
as specified in these articles, when such failure has continued for a
period of thirty (30) days aftcr waitlen notice thereof;

Adjudication of thc member as insane or incompetent,

Disahility of the member to the extent thal he is unable ot fulfill his
obligations to the Limited Liability Company as specificd in these
articles;

The making of an assignment for the benefit of creditors, the filing of o
petition under the National Bankruptcy Act or under any sunilar law or

statute ol the United States or any state thereof, or the adjudication of
the member as a bankrupt or insolvent in proceedings filed against
such member under any such act or statutes; or

Any unlawful act cansing damage to the Limited Liability Compuany.

h) Notice. On the occurrence of any event listed in subparagraph (a) of this article,
the defaulting member may be expelled from membership in the Limited Liability
Company, by a majority vote of the other members upon giving the defaulting
member fifteen (1) days’ notice of expulsion. The nolice shall brielly state Lhe
grounds for the expulsion.

ARTICLE XI
DISSOLUTION, WINDING UP, LIQUIDATION

a) Causes of Dissolution. This Limited Liability Company shall be dissolved on the
oceurrence ol any of any of the following events, unless the remaining mcmbers
unanimously give their writlen consent W the continuance of the company:

1)
2)
3)

Withdrawal, retirement or expulsion of a mecmber.
Death, disability or bankruptcy of a menmber.
Cnanirnous writlen conseut of the members,

(((EL10000005200 3)))
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Right to Continue Business. The remaining members of this Limited Liability
Company shall have the right to continue the business on the death, retirement,
resignations, expulsion, bankruptey or disselution of a member or oceurrence of
any other event that terminates the continued membership of a member in the
company.

Payment if Limited Liability Company is Continued. 1f the remaiming
membors clect to continue the company business under subparagraph (b) of this
article, they shall pay to the refiring, withdrawing or expelled member, or to the
cetate of the deceused, the value of such member’s interest, as determined by
subparagraph (d) of this article, as of the date of the events cnumecrated in
subparagraph (a). Payment shall be made within three (3) months.

Value of Member's Interest. The value of 4« member’s interest in the Limited
Liability Company shall be computed by (1) adding the totals of a (a) his capital
account, (b) his income account, and (c) gny other amounts owed to him by the
company; and (2) subtracting from thc sum of the ahove totals the sum of {he lotal
of any amount owed by him to the company. I any member withdraws from the
company, that member shall be entitled 1o his initial contribution and (o his
subsequent capital contributions,

Winding Up and Liquidation. On dissolution of the Limited Liability
Company, il the company business is not continued pursuant to subparagraph (b)
of thia article, it shall be wound up and liquidated as quickly as circumstancos will
allow. The asscts of the company shall be applhied 10 company liabilities in the
following order;

(1) Amounts owing to creditors other than mermbers. .
(2)  Amounts owing to members other than for capital and profits.
3 Amounta owing to members in respect to capital.

(4) Arniounts owing to members in respect 1o profits,

ARTICLE X11
NOTICE TO MEMBERS

All notices to the members of this Limited Liability Company pursueant to these

articles shall be deemed effective when given by personal delivery or by certified mail,
relurn receipt requested.
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TN WITNESS WHEREOF, the parties hareto have executed thesa Artleles of
Organization on this ;¢ day of Jamary, 2010,

WITNESSES

éwr el

rintexl Nam?/

STATE OF FLORIDA
COUNTY OF LEE

VHEREBY CERTIFY that on this 1] day of January, 2010, before me, un
officer duly qualifiod to take scknowledgemoents, porsonally appeared Christine F.
Wright, who is personally known to me and who has executed the foregoing instrument,
acknowledged before me that he oxecuted the same, ing who did not take an eath.

My eammisgion expirve: M &-@P}’\g—b«-\

.9:.-!‘ Notury Public Stste of Florida
: L Janal Lagron
[

Notary Public, State of Florida

My Comenissian DDE70TH
Expires 04132011

ACKNOWILEGFEMENT

Having hoon named to accept service of process for the above-stajed Linited Liability
Company at the pllme dosignased within the Articles of Organization, the undersigned
hereby accepts to act in this ¢apacity and agrees to comply with the provisions of §

608.415, Florida Statues.
L/\f}ﬂ Q-Zm__« { /ﬁ‘?-

. {"amlyn Finglgan 7
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