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Pursuant to the laws of the Stote of Florida, to wit Chapter 605, Florida Statuces, EB“e(unde;sured‘ -
executes the following articles for purpeses of amending and restating all articles naw exrstmg for™

the limited linbility company described in Article {, below, {the “Company”). g,, oy

ARTICLE1
The name of the limited liability company is
Paul and Mark LLC

ARTICLE 1]

The principal office will be located at
480 Peachtree Road

Sanibel, Florida 33957

The mailing address is
480 Peachtree Road
Sanibel, Florida 33957

ARTICLE I

The initial registered agent is

RT Corporate Services LLC, a [lorida
limited liability company

Service of process may be made on the
registered agentat

Istander Center

2407 Periwinkle Way, Suite 6

Sanibel, Florida 33957

ARTICLE IV

The Company may engage in any activity the
florida  Limited  Liability Company Act
permits, as well as the other laws of the State
of Flarida, subject always to limiratlons of all
other jurisdictions in which the Company
acts when acting within those jurisdictions.

ARTICLEV

This article controls  all  contradictory
provisions of the othey articles, if any. The
Company may adopt an operating agreement
that conforms to these articles by unanimous
consent of the Company's members at the

time of adoption (“Qperating Agreement”).

Paul dnd Mark LLC
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The Operating Agreement may. not
contravene any of these articles.  Each
Operating Agreement section, subsection or
paragraph that cannot reasonably be
construed to conform to these articles is
stricken as if it had never been adopted into
the Operating Agreement so that the
Operating Agreement does not contravene
these articles. The Operating Agreement
may address matters these articles do not
specifically preclude, and the members may
amend the Operating Agreement according
to the Operating Agreement’s terims.

Nao reference in these articles to the
members’ rights to incorporate or provide for
certain rights, duties, preferences,
limitations, conditions, clections o¢r other
clauses in the Operating Agreement {(hy
phrases like “as otherwise provided in the
Operating Agreement”, “as expressed in the
Operating Agreement,” or "in accordance
with the Qperating Agreement”) atlows any
of those clauses to otherwise contravene any
of these articles or the Florida Limited
Ligbility ~ Company  Act (“Governing
Documents” refers to the Morida Limited
Liability Company Act, these articles, and the
Operating Apreement, cotlectively).

ARTICLE VI

Upon the majority vote, or written,
affirmative consent, of all of the Company’s
members, the members will appoint at least
i, but no more than 2, corporeal persons (o
direct the Company’s activities in accordance
with the Governing Documents (each a

“Manager”). The Company's members may
remove  any  Mapager at any time in

{((HI5000127843 3)))
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accordance with the Governing Documents,
The Company's members may be (or may
hecome) Manager’'s (and vice versa). No
Manager has any rights other than those
expressly stated in (or allowed by) the
Governing Documents, unless a particular
Manapger is also a member or also holds
another office related to the Company, but
those rights or preferences only refate to the
Manager strictly in those capacities.

ARTICLE VH

The Company's membership interests may
be limited in that all membership interests,
including every right in or to the membership
interests, may be subject Lo the Company's

or the members’ rights of first refusal if

expressed in the Governing Documents.

Pursuant to any offering the Company
makes, each member will have preemptive
rights to purchase membership interests in
cash pro rata based on the member's
membership interest in proportion to the
collective membership interests of all the
members prior to the offering, except when
admitting new members by unanimous vete.

Members may not scparately alienate rights

contained  within  membership  interests,
excepl as expressed in the Operating
Agreement.

The members may include mandatory cash
call provisions in the Operating Agreement,

The membership interests will have no other
limitations other than those specifically
mandated by the Florida Limited Liability
Company Act or as expressed in these articles
or the Operating Agreement.

ARTICLE VI
The Company will  distribute  to  the
Company's members, prior to the 15

catendar day of the calendar month following

the close of each calendar quarter, or as soon
thereafter as possible ("Tax Distribution
Date”} the amount that the Company will
distribute o the members pro rata based on
cach member's membership interest in
proportion to the collective membership
interests of all the members on each Tax
Distribution Date. The amount the
Company will distribute to all of the
members on each Tax Distribution Date
must be the lesser of:
¢ the “Ordinary business income (loss),”
as defined by and calculated in
accordance with the Internagl Revenue
Code of 1986, as amended, ("{RC") on
Department of the Treasury, Internal
Revenue Service Form 1065, ULS
Return  of _ Partnershi income
multiplied by the highest income tax
rate set forth in IRC 1 (but in no event
less than $0.00); or
o 50% of the lesser of:

o the net  change in  Lhe
Company's cash  balances
during a calendar quarter

caleulated in accordance with
generally accepted accounting
principles; ar
< the Company's cash balances

at the end of a calendar
quarier, less reasonable
reserves for working capital
and projected cash
requirements, including
projected expenses and
contingent lahilities, but not
including capital investments
and reinvestments that are not
necessary to the Company as a
goeing concern, all calcutated in
accordance with  penerally
accepted accounfing pridciples
as limited by thd4RC. &

The members may forege rreddfe thEr

distribution  for  any

Distributivn Date upon o wWiffimens vote

paritulay Tax—
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taken within 30 calendar days of that
particular Tax Distribution Date, but this
Article’s distribution requirements will never
be waived, estopped or otherwise altered by
any preceding election to lorego or reduce a
distribution.

The members may, hy a majority vote,
compel the Company to make distributions
of specified amounts and property, and at
specified times.

No member  may  receive  capital
contributions, distributions, or any other
thing of value in the Company’s care, custody
or control for any reason, whether or not
originally belonging to, or in the possession
of, that member, except as expressed in these
articles or the Operating Agreement.

ARTICLEIX

The Company will exist in perpetuity unless
dissolved pursuant to the Florida lLimited
Liability Company Act or as expressed in the
Operating Agreement

ARTICLEX

The Company will clearly stamp all
documents covidencing the Company's
membership  inlerests  with  legends

indicating that the membership interests are
issued subject to certain restrictions on
transferahility as stated in these articles or
the Operating Agreement, in reliance upen
the existence of certain exemptions from
federal and scate securitics laws, and with
other rights, limitations, preferences and
elections as expressed in these articles or the
Operatiog Agreeisent,

Paul und Mark LLE
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ARTICLE X1

The Company’s cxisting members may admit
additional members to the Company upan
the written consent of the members
representing a majority of the Company's
membership interests,

ARTICLE XI1

The Cempany's members may amend,
supersede or repeal these articles, but only
upon the unanimous vote, or wiutten,
affirmative consent, aof all of the members,
except that members may amend, supersede
or repeal Article 1 or Article 1T upon the
majority vote, or written, sffirmative consent,
of all of the members. The Company's
managers may not amend, supersede or
repeal any of these articles.

ACKNOWLEDGMENT

Except to the extent | have done so in writing
and with lknowledge, |, the Company's
authorized representative, execute these
articles on this day without personally
assuming or ratifying any contracts or
pramises made on the Company's behalf by

Z’:M ' eyers

28 May 20156

The remainder of this page is Intentlonally
blank (this sentence is not part of any
article).
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT OF
Paul and Mark LLC

The undersigned hereby acceprs the appointment as registered agent as designated in the
attached articles. The undersigned is familiar with and accepts the ohligations mandated by

Chapter 605, Florido Stututes that are associated with the appointment.
RT Corporate Services LLC
a Flarida limited tability company

\”j \\

By: A\:’Qﬁ" 1,(,/\._.[ t? );Jt/e‘/z\

Heborah A. Miller, its Manager

AL kg 2ms

State of Florida }
)
r‘ﬁ County of Lee )
:ﬁ .
‘5) -1 hereby certify that before me, the undersigned authorily, duly authorized lo lake
&+ acknowledgments and administer oaths, personally appeared Deborah A Miller, Manager of Y
Corporate Services LLE, on behalf of RT Corporate Services LLC, and she is known to nc to be the
0N . : ;
i1 - person who executed this Acceptance of Appointment as Registered Agent.
9. R ot
m - Withess my hand and official seal this r)j‘ day of [y / 2015,
(=1 ._ ;! ] "]/- .
LA Vi AT 5 KAREN VOSGANIAN
A [ % Notary Public - Stale of fonda
otary: ot /- § My Comm Explres Mar 9. 2C' ¢
¥ Cormmission w FF 070934

The remainder of this page is intentionally blank (this sentence is not part of any articie].
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Paul and Mark LLC
The tnitial Managers of the limited liability company named abave are:

Marlk [. Meyers
Paul Taylor

In accordance with the Florida Limited Liobility Company Act, the limited liability company’s
articles of vrganization, and the limited liability company’s operating agreement, these initial
Managers may he removed from office and other persons may be appointed as Managers.

The remainder of this page is intentionally blank [this sentence is not part of any article).
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