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Enclosed please find the following:
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1. Two (2) coples of Articles of Organization for Florida Limitedi: bliffy
Company, accompanying Affidavit of Membership and Contfbutions and
accompanying Certificate of Designation of Registered Agent/Registered
Office (collectively the “Articles”) to be filed on behalf of T&T Resorts,
L.C.

Check No. 100003745 to Florida Department of State in the amount of
$250.00 for filing fee for Articles and Affidavit;

Check No. 100003746 to Florida Department of State in the amount of
$35.00 for filing fee for Certificate; and

4, Return envelope addressed to Baker & Hostetler in Cleveland.

Upon filing, please retum one (1) date stamped copy of the Articles to Baker &
Hostetlar in the enclosed envelope.

Very/truly yours,

! et

es H. Dixon, Jr., CPA
ce President, Mariner Group
dvisor to South Seas Resorts Company

12800 University Drive « Suite 530+ Fort Hyers, Florida 5907  Telephone (813) 181-5600+ Fax (813) -181-6667




ARTICLES OF ORGANIZATION FOR FLORIDA ~ ~ F ILED
LIMITED LIABILITY COMPANY © : L
| - 9 FED 21 py 33

SECRETARY OF STATE
' TALLAHASSEE
ARTICLE 1 - Name: ASSEE, FLORIDA

The name of the Limited Liability Company Is:

TeT Resorts, L.C.

ARTICLE II - Address;

The mailing address and street address of the principal office of the Limited Liability Company
is:

12800 University Drive, Suite 350
Fort Myers, Florida 33907

ARTICLE 1II - Duration:

The period of duration for the Limited Liability Company shall be until:

December 31, 2025

ARTICLE IV - Management:
{check and complete the appropriate statement)

EI The Limitcd Liability Company is to be managed by a manager or managers and the
name(s) and address(es) of such manager(s) who is/are to serve as manager(s) is/are:

Robert M. Taylor
12800 University Drive, Suite 350
Fort Myers, Florida 33907

~ [0 The Limited Liability Company is to be managed by the members and the name(s)and
address(es) of the managing member(s) is/are:

EMD3731:35487.9500L:EMD-11.ART
stk2F15/95




FILED
CERTIFICATE OF DESIGNATION OF , % FED 21 p I 331 B

REGISTERED AGENT/REGISTERED OFFICE SECRE TARY OF © :
TAL t:AHASSEE.rrf fT)%EA

PURSUANT TO THE PROVISIONS OF SECTION 608.415 or 608,507, FLORIDA
STATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED OFFICE/REGISTERED
AGENT, IN THE STATE OF FLORIDA.

The name of the limited liability company is: T8T Resorts, L,C.
The name and address of the reglstered agent and office is:

Richard E, Krichbaum
(Name)

12800 University Drjve, Suite 350

(I".0. Box pot acceplabe)

Fort Myers. Elorida 33907
(City/State/21p)

Having been named as registered agent and to accepi service of process for the above stated
limited liability company at the place designated in this certificate, 1 hereby accept the
appointment as registered agent and agree to act in this capacity. I further agree to comply with
the provisions of all statutes relating to the proper and complete performance of my duties, and
I am familiar with and accept the obligations of my position as registered agent.

(CleBland € Kot 2/in o

(Signature) ate)

FILING FEE: $35 Fur Designation of Registered Agent

EMDITI:5487:95001: EMD-13.CER
k2715196




AFTFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS

The undersigned member or nuthorized representative of & member of TeT
Resorts, L.C.

deposes und says:

i the nbove named limited liability company has at least two
members

the total amount of cash contributed by the member(s) is $0,

the agreed value of property other than cash contributed by
member(s) is $200,000. A description of the property is attached
and made a part hereto,

the total amount of cash or property anticipated to be
contributed by member(s) is $200,000. This total includes

amounts from 2 and 3 above.

[ YO R N N A

Signature of a member or authorized representative of 8 member,

{In socordunce with section 608, 408(3), Florida Stututes, the execution of this affidavit,
constitulen an affirmution under the penaltics of perjury that the facts stuled hereln sre true,}

FILING FEE: $250 for Articles of Organization and Affidavit

EMD3731:35487:95000: EMD-12. AFF
stk2/15/9%G




Each of lhc two mcmbcrs havc contributcd to lhe company a demmd pronlisso;y note In the
amount of $100,000, for a total contribulion of $200, 000 _ L e
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VIA FEDERAL EXPRESS

Division of Corporations
IO, Box 6327
Tallahussee, Florida 32314
Attention:  Karen Gibson

Re: T&T Resorts, L.C,

Dear Ms, Gibson:
Enclosed please find the following:

l. One (1) original and one (1) photocopy of the executed Certificate of
Amendment to Articles of Orgunization of T&T Resorts, L.C.
("Certificate of Amendment");

Check number 100004424 in the amount of $52.50 for filing fee for
Certificate of Amendment to Articles of Organization of T&T Resorts,
L.C; :

Onc (1) original and one (1) photocopy of the exccuted Supplemcental
Affidavit of Capital Contributions for a Limited Liability Company for
T&T Resorts, L.C. ("Supplemental Affidavit"); and

Check number 100004437 in the amount of $250.00 for filing fee for
Supplemental Affidavit of Capital Contributions for a Limited Liability
Company for T&T Resorts, L.C.

As we discussed on the telephone, please accept the original Certificate of
_Amendment and the original Supplemental Affidavit for T&T Resorts, L.C. for filing with the -
Scerctary of State of Florida. In addition, plcase return date stamped photocopies of the
Certificate of Amendment and the Supplemental Affidavit to my attention after théy\are filed.

MV

“Z

Covumpus, Ogn Dexver, Colosabo Houston, Texas Long Beadl, Catrorma Los Ancuups, Cauronms Dsranpo, Fi Wannvcron. DC,
[614) 228-1541 [304) B81-0800 (713) 751-18600 (310) 432-2827 (213) 824-2400 (407) B4 (202) 8B1.1500




7 "March 21,1996 -

Page 2.
If you have any questions or comments concerning the foregoing or the
enclosed, please do not hesitate to contuct me, '
Very teuly yours,

e e

Edwurd M. DeAngelo

Enclosures
cc:  Romakl A. Stepanovie, Esy, (w/o encl.)
Gerardo C. Orlando, Esq. (w/o encl.)

EMDITIEISART.9500 LM 1D.28. e
dmr 2186




CERTIFICATE OF AMENDMENT
TO
ARTICLES OF ORGANIZATION
OF
T&T RESORTS, L.C,
Present Nane}
(A Plotida Limied Lisbllly Compay)

FIRST: The date of filing of the articles of organization was __February 2|, 1996

SECOND: The following amendment(s) to the articles of organization was/were adopted by
the limited Mability company:
ARTICLE V-Admission of Additional Members:

The right of the remaining members to admit additional members and the terms and
conditions of the admissions shall be:

as set forth in Scction 4.2 of the Regulations

ARTICLE VI-Members Rights to Continue Business:
The right of the remaining members of the limited liability company to continue the business
on the death, bankruptcy, or dissolution of a member or the occurrence of any other event

which terminates the continued membership of a member in the limited liability company
shall be:

as set forth in Section 9.1(d) of the Regulations

Dated __ March {/ .1} .

Slgnature af a mmé of authorized representative of 2 mmy
Robert M. Taylor, Chairman

Typed or printed name of persan ;igning

EMD3731:35487:95001 semd-25,CRT
kjs 7796
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~“COUNBELLONS AT LAW

14
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BER(S), (if known):

(Corporation Name)

(Docwneni #}

(Cormporafion Name)
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(Corporn_lwn Nume)

{Docwuent #)

{Corporation Name)

D Walk in
2 Mail out

Q Pick up time

[:' Photocopy
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] Certificate of Status

a Will wait
BT B AN L L ) e VR,

PRANEWFIINGS 58| (AN ENDMENTS

'HN

) N
f \"E"g 'E}‘ }‘4

T Ll
';I w’,,

Profit Amendment

NonProfit Resignation of R.A., Officer/ D

irector

Limited Liability Change of Registered Agent

Domecstication Dissolution/Withdrawal

Other

Merger
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BIOTHER FILINGS'
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Annual Report

Foreign

Fictitious Name =~

Limited Partnership

Name Rescrvaticn

Reinstatement

Trademark

Other

CRIEDIL{1/93)

Examiner’s Initials




SUPPLEMENTAL AFFIDAVIT OF CAPITAL
CONTRIBUTIONS FOR A LIMITED LIABILITY COMPANY

The undersigned member or authorized representative of a member of

T&T RESORTS, L.C

a limited liability company, executes this supplemental affidavit filed pursuant to section
608.412, Florida Sttutes,

The total amount of the capital contributions of the members is $767.032 .
If contributions include other than cash, a description and agreed value of property must be
attached.

Dated March I {

g ¥
Sighature of a mcmh?vmimj representative of n member

Robert M. Taylor, Chairna
Typed or printed pame of person skgning

(In accordance with section 608.408(3), Florida Statutes, the execution of this affidavit
constitutes an affirmation urder the penalties of petjury that the facts stated hercin are true)

EMD3731:35487:95001 :cmid - 26 ALF
ks 37719




ATTACHMENT 10O SUPPLEMENTAL AFFIDAVIT

The members of T&T Resorts, L.C, have respectively contributed the foltowing property
with the following values:

Robert M, “Inylor $102,000 - Demand Promissory
Note

*$263,688 - 21,974 Units, South
Scas Properties Company Linilted
Partnership, an Ohio limited
partnership

$25,500 - Cash

Allen G, Ten Brock $98,000 - Demand Promissory

Note

*$253,344 - 21,112 Units, South
Scas Properties Company Limited
Partnership, an Ohio limited
partnership

524,500 - Cash

Total Contribution $767,032

The fair market value of this property is not readily ascertainable; therefore, these
figures are only approximations and are not intended for any purpose other than for
this filing, .

EMD3731:35487:95000 send-24.aut
kjs 3/7/9%




12 HAys STREET -
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REFERENCE 1. 091221 81109A
AUTHORIZATION.:E_ -
COST LIMIT : '§ PPD - S
ORDER DATE : September 19, 1996 1 3°
ORDER TIME : 9142 AM o N _mlﬁzlr&éll;l'] --Uﬁ?&;;ﬁ? '
ORDER NO. : 091221 ” s |

CUSTOMER NO: " B1108A.

JARLS S0 AUV

CUSTOMER: Ms, Judy R.. Emens
. Mariner Group, Inc.
Suite 350
. 12800 University Drive
Ft. Myers, FL 33907
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T & T RESORTS, L.C.

EFFICTIVE DATE :

XXX ARTICLES OF AMENDMENT . ‘
RESTATED ARTICLES OF INCORPORATION

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING. yﬂ}*f***57

XXX CER’I‘IFIED COPY ~ :
PLAIN STAMPED CORPY ™ .
_ CERTIFICATE OF. GOO‘) STANDING

CONTACT PERSON: Andrea C. Mabry - It
EXAMINER'S INITIALS'
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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Secrotary of State
September 19, 1686 '
CSC NETWORKS
ANDREA
TALLAHASSEE, FL

SUBJECT: T & T RESORTS, L.C.
Ref, Number: L96000000209

We have recelved your document for T & T RESOHTS. LC. and chlckl)
:gta}inl s;no .00. However, your check(a) and document are being retumed for
o following:

A statament that the document was duly executed and lllod ln lu.ordlnco with G
gection 608.411, Florida Statutes, must be contained in the document.

gggu have any questions conceming the filing of your documont. pleass call

Joy Moon-French
Corporate Specialist
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Division of Corporationa - P.O. BOX 6327 -Tallahassee, Florida 32314
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SECOND AMENDMENT AND FERST RESTATEMENT OF AR
ORGANIZATION FOR FLORIDA LIMITED LIABILITY CO
'u'rnlsow_rs. L.C.
FIRST: ‘The date orﬂlin.ofﬂuuﬁehlornmkmwnl‘obmryﬂ.
SECOND: mMofﬂliuofﬂnurﬁﬂcmotmmlomhofouM |

1996.

and supplemental affidavit of capital conu-ihmlons of llmlwd Ihbilhy company, was Mmh 22 _ :

THERD:  The following constkutes a second smendment o first mu of the uual- oy

oforllnlnlionof'l‘&'l‘lluom L.C.

VOURTH: Thesc Amended and Rostsed Attcics of TAT Resorts, L.C.. mmy cualld_' A
mnulnncmmsummmofmpmm ' '

AI'I‘ICLII-N‘:
mmdunlhmlhbﬂhymn

."“RMTS.-L.C. L, e

mmliummwmuorﬂupmwmumlmmwmh

moo University Drive, Sulio 3so 1551" |
Fort Mym. Florldl 33907

Ttwmginuudngmformofprmsonthelmnedmmmycmymﬂwm:eof :
Floriia shall be Richard E. Krichbsum, anmdivndml mmutmumm,mﬂve_
Suite 350, FortMym F!oﬂda33907 _' ,' _ T R R T
(chzck and cmvpkte the appmpnm .mmnem)




m'l‘hc limited tinbility company is to be managed by a mlnlgeror managers and the I_nanic(ﬁ:). L
and address(es) of such manager(s) who is/are to serve as manager(s) is/are: <+ S

* Robert M. Taylor: .
12800 University Drive
Fort Myers, Florida 33907

[ The timited liability company is to be managed by the members and the ﬁme(u) ahd_ B .
address(es) of the managing member(s) isfare: - - -

Article V- Admisslon of Additional Members

The right of the remaining members to ndthit additional members and the terms and ': e L
conditions of admission shall be: o S R T UL T

Additional persons may be admitted to the company as members and membership 0 .
interests may be created and issued to those persons and to existing members onsuchtermsand . = .. i
conditions as all the members may determine at the time of admission. - The terms of admission -0
or issuance must specify the capital contribution and membership interest applicable thereto'and .~ .
may provide for the creation of different classes or groups of members and having different” = ...
rights, powers and duties. The manager shall reflect the creation of any new class or goupin - .
an amendment to the regulations indicating the different rights, powers and duties, Any such -
admission shall be effective only after the new member has exccuted and delivered to the L
manager a document including the new member’s notice Mddress and its agreement to be bound -
by the regulations. No member or holder of any membership interest of any class shall be S
entitled as such, as a matter of right, to subscribe for or purchase interests of any class, now or. -
hereafter authorized, or to subscribe for or purchase securities convertible into or exchangeable .-
for interests in the company or to which shall be attached or appertain any warrams or rights”

entitling the holder thereof to subscribe for or purchase interests, except such rights of -
subscription or purchase, if any, for such considerations and upon such tennslndcondiuons :

the manager of the company from ume to time may determine, - e

| The company shall dissolve upon the death, bankruptcy, or dissohition of & -
- member or-upon the occurrence of any other event which terminates the continued members e
of a member, unless the business of the limited liability company is continued by the consentof - . .-

all the remaining members, provided, however, if upon the occurrence of such event .. -




only one Member of the Company shall remain, such Membcr shall admll an Additional .
Member within tive (5) business days, and such Addiliunal Member shall be dccmcd to have
been admitted as an Additional Member upon the accurrence of su(.h c\u.m :

Article X- Authority to Amend

(n) The Regulations of the Limited Liability Company may be amcnded by the .
Manager without the npproval of the Members if such amendment is solely for the purpose of
clarificution and does not change the substance hereof ard the Limited Liability Company has :
obtained an opinion of counsel to that effect, : o

(b)  The Regulations may be amended by the Mamger wilhoul lhe approval of lbe
Members if such amendment is solely for the purpose of admitting Addillonal Members or.
Substitute Members in accordance with the tenns of Section 4.2, ‘ _

(¢)  The Regulations may further be amended by the Manager wlthout approval of the

Members if such amendment is, in the opinion of counsel for the Company, necessary or
appropriate to satisfy requirements of the Code or of any federal or state securities laws of

regulations, Any amendment made pursuan to ths Subsecton 10, 1(c) may be mads effctive. u

of the date of these Regulations. -

(d) Notwnhslandmg any contrary pl‘OVISIOI‘I of the Regulat'ions. any amendmem tothe S
Regulations or other act which would (i) adversely affect the federat income tax treatment tobe . ..

afforded the Members, (ii) adversely affect the liabilities of the Members, (jii) change the .
method of allocation of profit and loss as provided in Anticle VI of the Regulations or the ol
distribution provisions of Articles VI and IX of the Regulations, or (iv) seek to impose peruonal -
liability on the Members, shall requlte the approval of all Membem o 3

(¢)  Except as otherwise speclt‘ically provided in this Secuon 10 l amcndments to
these Regulations shall require the approval of all Membcrs ’ : SRR

A copy of any amendment to be approved by the Members pursuam to Subsecmns (d) S

or (¢) shall be mailed no more than thirty (30) and no fewer than five (5) days in sdvance t0 ll!:j_ S

Members. The Members shall be notified as to the substance of any amendment pursunm to
Subsections (a), (b) or (c), and upon request shall be furmshed a copy thereot' L __

Dated: September 13, 1996

Signature of a member or a representative of 9 mmember.,

Robert M. Taylor, Mem iman




AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS ~ -~

The undersigned member or authorized representative of a member of '!;&T e Ll
Resorts, L.C., deposes and says: | | ' S ' | R
1. the above named Iimited liabilily company Im at Ieast lwo R
memhers : i

the total amount ot' cash comributed by lhe member(s) is o
$767,032, ‘ o . ‘

the agreed value of property 6lher than casli cbnlfibuted by R
member(s) is $0. A descrlpllon ot‘ the property is ltuched and N T
made a part hereto, : ‘ _ NEIRH

the total amount of cash or property amu:lpated to be S
contributed by member(s) is $767, 032 This total :ncludcs
amounts from 2 and 3 above ‘ , .

Signature of a
{In acoardasce with section 600,

dmi:3086:35487:95001 . EMD-2.AFF
31k2/15/96




CONTRIBUTIONS

Coa e o Do :' f ‘i O S IR R N s k:"
- The members of T&T Resorts, L.C. hav respectively contributed | ng prope
the following values: . % TR e S

e

Allen G, Ten Biock

‘ . .

| Total Contribution :

* The fair market value of this property is not readily axcemainabie; ther
_only approximations and are not inténded for any’ purpose other than for-

' '

L .




