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ARTICLES OF ORGANIZATION
For a Domestic Limited Liabillty Company

Pursuani to the laws of the State of Florida. to wit Chapter 608, Fiorida Statutes, fhe

undersigned execufes the following articles (" Arlicles") for purposes of forming @ limited
liability company ("the Company"):
ARTICLE |

The nome of the limited liability company is:
Captiva Breeze LLC
ARTCLE Il

The principal office shall be located at
2307 §. Forrest Heights
Springfield, MO 65809

The mailing address is
2307 8. Forrest Heights
Springfield, MQ §580%

ARTICLE Hi

The initia! registered agent is
Charles PT Phoenix, Esq.

Service of process may be made on the registered agent ot
12800 University Drive, Suite 260, in Fort Myers, County of Lee, State of Florida, with
the postal zip code beaing 33907,

ARTICLE IV

The Company may engage in any activity permitied by the Florida Limited Liability
Company Act, as well as the other laws of the Siale of Florida, subject always fo
imitations of all other jurisdictions in which the Company acis.

ARTICLE V

The Company sholl adopt an operating agreement that conforms lo these Articles by
unanimous consent of the initial members {"Operating Agreement”). The Operating
Agreerment shall always be constiued 1o conform to these Artlcles or, if any paragraph or
section of the Operating Agreement cannol be reasonably construed 1o conform 1o
these Articles, each offensive paragraph and/or sectlon of the Operating Agreement
shall be stricken as if it had never been adopied into the Operaling Agreement so thot
the Operating Agreement conforms to these Asticles. The Operating Agreement shall
otherwise be amendable and/or address matters nol specliicolly precluded by these
Articles. This Arficle conirols all contradiciory provisions of the other Arlicles, if any.
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ARTICLE VI

The Company shall act under the direction of the members (each a “Member"}, always
pursuant to these Articles and the Cperating Agreement.

ARTICLE VIi

Each Member shall have preemptive rights to purchase membership interests in cash pro
rata based on the Member's proportional voting rights pursuant te any offering by the
Company.

Except as provided in the Operating Agreemeni, the membership interests may be
further limited in that all membership interests, including every pertion thereof, may be
subject to the Company's or fhe Members' rights of first refusal as expressed in the
Operating Agreement on the Cperaling Agreement’s effeciive date.

The membership interests are further limited in that all Members must be natural persons
and citizens of the United States of America and must consent to an election to be
Ireated as an association Taxable as a corporation within the meaning of Subchapter §
of the Internal Revenue Code of 1986, as amended, ["[RC") by executing all documents
necessary to effect the IRC Subchapter S eleciion.

Tha membarship interests shall have no other imilalions other than those specifically
mandated by the Florida timited Liability Company Act ar as specified in these Articles or
the Cperoling Agreement.

ARTICLE VIH

In accordance with the distribution rules of the Operating Agreement, the Company
shall distibute to the Members, prior to the fiffeenth {15%) day of the calendar menth
following the close of each calendar quarter, or s soon thereafier as possible as in
accordance with the Internal Revenve Code of 1986, as omended, ("IRC"). {"Tox
Distribution Date"”) the amount that the Company will distribute to the Members on the
Tax Distribution Dotes, and s fifty percent [50%) of the lesser of () the Nel Cash Flow, as
defined infra, if any; or {ii] "Ordinary business Income (loss),” as defined by and
calculaled in accordance with the IRC on Depariment of the Treasury, Internal Revenue
Service form 1045, U.S. Refurn of Partnership Income mulliplied by the highest income 1ax
rate set forthin IRC 1 {but in no event will the Company make o negative distribution as o
result) {“Tax Distribution”). The Members may forege or reduce the Tax Distribution for
any paricular Tax Distribution Dale upon a unanimous vote within thirty {30} days of the
particular Tax Distribution Dofe for which the Members consider foregoing or reducing a
Tax Distribution; but, the Tax Distribution requirements of this Article shali never be waived,
estopped or otharwise prevented by any preceding election by the Members to forego
orreduce a Tax Distibution.

“Nei Cosh Flow" means the lesser of (i) the net change of the Company's cash balances
during the prior taxable year caiculated in accerdance with generally accepied
accounting principles; and (i) the Company’s cash balances at the end of the year, less
reasonable reserves for working capital and projected cash reguirements, including
projecied expenses and contingent iablities, but nol including capital investments and
reinvestments that are nol necessary to the Company as o going concern, all calculated
in accordance with generally accepted accounting principles as imited by the IRC. The
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balance ol Net Cash FAow, if any, may be distributed 1o each Member in proportion {o
fhe Membership interests at fimes and in amounis as Members determine in accordanco
wilh the Operaling Agreement,

No withdrawing Member Is entitled o receive any distibution or the value of the
Member's Membership Interest as a result of withdrawal from the Company prior to the
Company's liquidation, except as speclfically provided in the Operating Agreement,

No Member is enfilled to the retum of, or interast on, that Member's capital contributions,
except as otherwise provided in the Operoting Agreement.

ARTICLE 1X

The Company shall exist in perpetuity, unless dissolved pursuant to the Floricla Limited
Liablity Company Act or as provided in the Cperating Agreement.

ARTICLE X
All documenis evidencing membership Interests shail clearly beaar legends indicating ihat
ihe membership interests are issued subject to restrictions on transferabllily, in reliance

upon the existence of exemptions from federal and state securifies laws, and with other
rfights, limitations, prelerences and eleclions as expressed in these Arlicles.

ACKNOWLEDGMENT

|, an authornzed representative of the Compoaony, and wilhout personally assuming or
ralifying any prior coniracts or promises made on behalf of the Company by apy-person
Wpdor 1o the Company's formation, if any, execule these Arlicles this _ég_ day of
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT QF
Captiva Breeze LLC

| hereby accept the appolniment as resident agent as designoated in the atiached
Articles, 1 am tamiliar with and accept the obligolions mandated by Chapter 608. Florida
Statutes that are gssoclated with the appointment.

—=

Chartes PT Phoenix, Esq

State of Florida ]

)
County of Lee ]

| hereby certify thal before me, the undersigned authority, duly authaorized 1o take

acknowledgmenis and administer caths, personally appeared Charles PT Phoenix, Esq.
own to me 1o be the person who executed this Acceptance of Appointment as

—
hand onza%]jzzcn this b5 day of _J {UN€. 2012,
YA

- /
Atare_ Deborah A Miller
N

£ &%, Notary Public Stete of Fiorida

v Deboreh A Miiar

'a_,' d‘f My Commission DD951566
o 1 Explres 01/268/2014
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Caoptiva Breeze ULC
Membership Listing

The Initial Managing Members or Member of the Company is:

Michele Osborn
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