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The undersigned c¢ertify that we have associated ourselves
together for the purpose of beconing a limited liability company
under the laws of the State of Florida, providing for the
formation, rights, privileges, and immunities of limited liability
companies for profit. We further declare that the following
Articles shall serve as the Charter and authority for the conduct
of business of the limited liability company.

ARTICLE I.
NAME AND PRINCIPAL PLACE OF BUSINESS

The name of the limited liability company shall be SUNCOAST
MARKETING PARTNERS, L.C., and its principal office shall be located
at 1861 Eau Claire Court, oldsmar, Fleorida 34677, but it shall
have the power and authority to establish branch offices at any
other place or places as the members may designate.

ARTICLE II.
PURPOSEES AND POWERS

In addition to the powers authorized by the laws of the State
of Florida for limited liability companies, the general nature of
the business or businesses to be transacted, and which the limited
liability company is authorized to transact, shall be as follows:

1. To engage in any activity or business authorized under
the Florida Statutes.

2. In general, to carry on any and all incidental business;
to have and exercise all the powers conferred by the laws of the
State of Florida, and to do any and all things set forth in these
Articles to the same extent as a natural person might or could do.

3. Te purchase or otherwise acquire, undertake, carry on,
improve, or develop, all or any of the business, goed will, rights,
assets, and 1liabilities of any person, firm, association, or
corporation carrying on any kind of business of a similar nature to
that which this limited liability company is authorized to carry
on, pursuant to the provisions of these Articles; and to hold,
utilize, and in any manner dispose of the rights and property so
acquired.




4. To enter into and make all necessary contracts for its
business with any person, entity, partnership, association,
corporation, domestic or foreign, or of any domestic or foreign
state, government, or governmental authority, or of any political
or administrative subdivision, or department, and to perform and
carry out, assign, cancel, or rescind any of such contracts.

5. To exercise all or any of the limited liability company
powers, and to carry out all or any of the purposes enumerated in
these Articles and otherwise granted or permitted by law, while
acting as agent, nominee, or attorney-in-fact for any persons or
corporations, and perform any service under contract or otherwise
for any corporation, joint stock company, association, partnership,
firm, syndicate, individual, or other entity, and in this capacity
or under this arrangement develop, improve, stabilize, strengthen,
or extend the property and commercial interest of the property and
to aid, assist, or participate in any lawful enterprise in
connection with or incidental to the agency, representation, or
service, and to render any other service or assistance it may
lawfully do under the laws of the State of Florida, providing for
the formation, rights, privileges, and immunities of 1limited
liability companies for profit.

6. To do everything necessary, proper, advisable, or
convenient for the accomplishment of any of the purposes, or the
attainment of any of the objects, or the furtherance of any of the
powers set forth in these Articles, either alone or in association
with others incidental or pertaining te, or going out of, or
connected with its business or powers, provided the same shall not
be inconsistent with the laws of the State of Florida.

The several clauses contained in this statement of the general
nature of the business or businesses to be transacted shall be
construed as both purposes and powers of this limited liability
company, and statements contained in each clause shall, except as
otherwise expressed, be in now way limited or restricted by
reference to or inference from the terms of any other clause. They
shall be regarded as independent purposes and powers.

Nothing contained in these Articles shall be deemed or
construed as authorizing or permitting, or purporting to authorize
or permit the limited liability company to carry on any business,
exercise any power, or do any act which a limited liability company
may not, under Florida laws, lawfully carry on, exercise, or do.

ARTICLE III.
EXERCISE OF POWERS
All limited liability company powers shall be exercised by or

under the authority of, and the business and affairs of this
linited liability company shall be managed under the direction of,
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the members of this limited liability company. This Article may be
amended from time to time in the regulations of the 1limited
liability company by a unanimous vote of the members of the limited
liability company.

ARTICLE IV.
MANAGEMENT

Management of this limited liability company is reserved to
its members, whose names and addresses are as follows:

George E. Mercer, 1861 Eau Clalre Court, Oldsmar, Florida
34677

Robert E. Mutzl, 1191 Red Maple Circle N.E., St. Petersburg,
Florida 33703

ARTICLE V.
MEMBERBHIP RESTRICTIONS

Members shall have the right to admit new members by unanimous
consent. Contributions required of new members shall be determined
as of the time of admission to the limited 1liability company.

A member’s interest in the limited liability company may not
be so0ld or otherwise transferred except with unanimous written
consent of all members, save and except a transfer of such member’s
interest to such member’s spouse which is hereby deemed acceptable.

Oon the death, retirement, resignation, expulsion, bankruptcy,
or dissolution of a member, or the occcurrence of any other event
that terminates the continued membership of a member in the limited
liability company, the remaining members shall have the right to
continue the business on unanimous c¢onsent of the remaining
members.

Except as to a spousal transfer, in the event that any member
desires, voluntarily or involuntarily, to sell, assign, pledge, or
otherwise transfer or encumber in any manner or by any means
whatsoever, all or a part of his membership interest, such member
shall give notification to all other members, in writing, return
receipt requested. The other members then existing shall then have
an option to purchase proportionately all of the membership
interest of the member desirous of sale as set out above. The
other members shall evidence the exercise of such option by given
written notice of such exercise within thirty (30) days of receipt
of the selling member’s desire to so sell. Closing shall then take
place on or before sixty (60) days thereafter with respect to such
membership interest to be purchased by the electing members. If
more than one member then exists, such interest shall be
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proportionate amongst the members purchasing same. Upon any member
failing to exercise its option to purchase, such mnember’s
entitlement shall be divided proportionately amongst all other
members desirous of purchase. The purchase price shall be that of
a right of first refusal matching the price as offered by any third
party purchaser, converting all non-cash purchase considerations to
reasonable cash equivalency, and payable in accordance with the
same terms as that as offered by such third party purchaser. If
such purchase is of an involuntary nature, then the purchase price
shall be the fair market value of such member’s interest as
determined by mutually acceptable appraiser, and if an appraiser is
not mutually accepted, then as determined by arbitration.

ARTICLE VI.
CAPITAL CONTRIBUTIONS

Capital contributions in the amount of Ten Thousand and No/100
($10,000.00) Dollars cash shall be paid to the limited 1liability
company by the two (2) initial members in equal shares. Additional
contributions will be made as required for investment purposes, as
determined by unanimous consent of the members. Members will make
contributions in equal shares.

ARTICLE VII.
PROFIT8 AND LOEBBEEB

i. Profit sharing. The members shall be entitled te the net
profits arising from the operation of the limited liability company
business that remain after the payment of the expenses of
conducting the business of the limited liability company. Each
member shall be entitled to a proportionate distributive share of
the profits. The distributive share of the profits shall be
determined and paid to the members each year on or before April 15
in respect of the profits determined in respect of the calendar
year just concluded.

2. Losses. All losses that occur in the operation of the
limited liability company business shall be paid out of the capital ceeoa
of the limited liability company and the profits of the business. A
ARTICLE VIII.

DURATION

This limited 1liability company shall exist for a period of
fifty (50) years, or such shorter time until dissolved in a manner
provided by law, or as provided in the requlations adopted by the
members.



ARTICLE IX.

INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The address of the initial registered office of the limited
liability company is 1861 Eau Claire Court, Oldsmar, Florida
34677, and the name of the company’s initial registered agent at
that address is George E. Mercer.

The undersigned, being the original members of the limited
liability company, certify that this instrument constitutes the
proposed Articles of Organization of Suncoast Marketing Partners,
L.C.

Executed by the undersigned at Clearwater, Florida, on the
Zﬂé@k day of August, 1997.

ROBERT E. MUTZL

HAHOME\CG\SUNCOAST.MAR\GENCORMB7ORGA01.ART




S8TATEMENT DEBIGNATING REGIBTERED AGENT AND OFFICE

STATE OF FLORIDA
COUNTY OF PINELLAS

Pursuant to the provisions of Sections 608.415 and
608.407(1) (d) of the Florida Limited Liabjlity Company Act, the
linited 1liability company identified below submits the following
statement in designating its registered office and registered agent
in the State of Florida:

The name of the limited 1liability company is SUNCOAST
MARKETING PARTNERS, L.C.

The name of the registered agent for SUNCOAST MARKETING
PARTNERS, L.C. is GEORGE E. MERCER and the street address of the
company’s principal office where the agent is located is 1861 Eau
Claire Court, 0Oldsmar, Florida 34677.

This statement 1is to acknowledge that, as indicated above,
SUNCOAST MARKETING PARTNERS, L.C. has appointed me, GEORGE E.
MERCER, as its registered agent to accept service of process for
the company at the place designated above in this certificate. I
accept this 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 performgnce of my

ps &¥

duties, and I am familiar with and accept the obligatio

position as registered agent. r_f\

e

Dated this /fét& day of August, 1997,

Q‘Hw E MVM@:(

GEORGE E. 'MERCER

o

0

The foregoing instrument was acknowledged before me thi?ﬁf'l
day of August, 1997, by GEORGE E. MERCER, agent on beh&if of
SUNCOAST MARKETING PARTNERS, L.C., a limited liability company. He
is (A) personally known to me or ( ) has produced a Florida

driver’s license as identification.

(O 5t

Notary Piblic, State of Florida
Name:

Serial No:
Commission Expires:

" R. G. Burko, Jr.
T MY COMMISSION # CC834381 EXPIRES
i3 July 7, 2001

BONDED THIL TROY FAIN INSURANCE, ING




AFFPIDAVIT OF MEMBEREBHIP AND CONTRIBUTIONE

STATE OF FLORIDA
COUNTY OF PINELLAS

In compliance with Florida Statutes Section 608.407(2), the
undersigned member or authorized representative of a member of
SUNCOAST MARKETING PARTNERS, L.C. deposes and says:

1. The limited liability company identified above has at
least two members.

2. The total amount of cash contributed by the members is
Ten Thousand and No/100 ($10,000.00) Pollars.

3. If any, the agreed value of property other than cash
contributed by the members is none. A description of the property
is attached as Exhibit "~C" and made a part of this affidavit.

L,

4. The total amount of cash or property antlclpli d &) bef&
contributed by the members is Ten Thousand and No/100 ($L0 000%90 =
Dollars. This total includes the amounts from 2 and 3 aﬁé '

G £

GEORGE E. MERCER

Rebod &W

ROBERT E. MUTZL Q
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The foregoing instrument was acknowledged before me this_ﬁ%{ﬁz
day of August, 1997 by GEORGE E. MERCER and ROBERT E. MUTZL,
members, on behalf of SUNCOAST MARKETING PARTNERS, L.C., a limited
liability company. They are persocnally known to me or ( ) have
produced Florida driver’s licenses as identification.

O pida,

Nothty-PubTic, sState of Florida

Name:
Serial No:
Commission Expires:

Yl IJIIJ
s@\"‘ 53 R. C. Burkn, Jr,

.a; MY COMMISSION # CCEMBE1 EXPIRES
i 7. 2001

mmnmrmvrmumum ING.



