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Due to a clerical error on the part of this office, Amended and Restated Articles of
Organization for EDA GULF CONSTRUCTION LLC, a Florida limited liability
company assigned document number 102000018471, were erroneously filed as a new

Florida limited liability company and assigned document number LO2000033511.

This error was noted on February 25, 2003, and said amended and restated articles were

filed to the correct document number — LO2000018471.

Brenda Tadlock
Sr. Section Administrator

Registration Section
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AMENDED AND RESTATED ARTICLES OF ORGANIZATION
For a Domastic Limited Liabliity Company

Pursuant to Section 608.411{3) of the 2001 Florida Statufes, the
undersigned executes the following articles {"Arficles”], all o be effective
upon filing, for purposes of amending and restating the Arlicles of
Organization of Terry's Cape Corall, LLC, a limited fiability company
formed under the laws of the State of Florida, fo wit Chapter 668 of the
2001 Florda Statutes, {*the Company™}, and origindily filed with the Forida

Department of Stote on the 22nd day of July 2002:

ARHICLE | .
= r"_,
The name of the limited liability company is: E o

EDA Guif Consfruction LLC i
Py p—
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ARTICLE i i
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P e

S
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The principal office shall be located at
5700 Grillet Place, in the County of Les, State of Florida.

The mailing address is
5700 Grillet Place, Fort Myers, Florida 33919.

ARTICLE Il

The inifial registered agentis
Charles PT Phoenix, Bsq.

Service of process may be made on the registered agent at
1833 Hendry Street, in the City of Fort Myers, County of Lee, Siate of

Florida, with the postal zip code being 33901,

ARTICLE IV

The Company may engage in any activity permitted by the Florida
Limited Liability Company Act, as well as the other laws of the State of
Florida, subject always to limitations of all other jurisdiciions In which the

Company acls.
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ARTICLEV

The Company shall adopt an operating agreement that conforms o
these Aricles by unanimous consant of the nitial members (“Operating
Agreement”). The Operaling Agreement shall always be construed o
conform to these Articles or, if any paragraph or section of the Operating
Agreement cannot be reasonably construed to conform fo these Arficles,
each offensive paragraph and/or section of the Operatling Agreement
shall be stricken as if it had never been adopted into the Operating
Agreement so that the Operating Agreement conforms 1o these Ariicles.
The Operating Agreement shall otherwise be amendable and/or address
maiters not specifically precluded by these Arlicles. This Article controls all

coniradictory provisions of the other Articles, if any. .
32'{{"

ARTICLE VI —r R
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The Company shall act under the direction of the members, always 2% 7 e
pursuant to these Aricles and the Operating Agreement. 24 = i

Mes -—o
ARTICLE VI o 7
55 ¥ O

The membership interests in the Company shall be of one class, each==- o

member mainiaining voting righis proportional to the member's
membership interest. Equity, profils and losses shall be allocoted and
distributed in accordance with the Operaling Agreement.

Except because of the provisions governing the admittance of new
members by unanimous vote and subject to the member shortfall
provisions of these Articles and the Operaling Agreement, if any, each
member shall have preemptive righfs to purchase membership interests In
cash pro rata based on the member’s proporfional voting rights pursuant
to any offering by the Company.

The membership inferests shall have no further rights or preferences other
than those specifically mandated by the Florida Limited Uability Company
Act or as otherwise specified in these Arlicles or the Operating

Agreement.

The membership interests shall be limited in that all membership interests,
including every portion thereof, shall be subject to the Company's right of
first refusal {*Right of First Refusal”). This Right of First Refusal provides that
all membership inferests must be offered to the Company before sale or
other transfer toranyothel person of ehtity, whether fhén d member or
not, under the exact ferms of the proposed sale or fransfer, so long as the

{((H02000237145 §)))



121,13/02 1%i: 2'? FAX 3322243 ] PAVESE !IAVERFIELD . gooq

— —— e —— ey =

- T & —m — —a— o — o Hme— R e : piin el B

{({H02000237145 4)))

proposed sale or fransfer is at Fair Market Value, as defined infra. Where
the proposed sale or fransfer of the membership interests is not at Fair
Market Value, as defined infra, the Company, at Company’s option, may
substifute the price terms with Fair Market Value, as defined infra. or, if Fair
Market Value, as defined infrg, s not readily available, then book value
calculated in accordance with generally accepted accounting
principles. “Fair Market Value" means the price a particular property item
will bring when offered for sale by a willing seller to a willing buyer in an
arm’'s length transaction, neither being obliged fo buy or sell. The Righi of
First Refusal shall not affect the rights and/or duties of alienation pursuant
fo a buy-sell agreement executed by the Company and the member(s)
holding membership interests representing at least seventy percent (70%)
of the collective membership interests in the Company.

If adopted by the members pursuant to these Articles and the Operating
Agreement, the membership interesis may be further limited by
encumbrances arising frorn the mamber shortfall provisions of the

Operaling Agreement.
:g,-. -

The membership interests shall have no other limitations other than thmé‘

ENE

<
™o
specifically mandated by the Florida Limited Liability Company Act oF% EQS
specified in these Arficles or the Operating Agreement. Pu 2
w3 e
ARTICLE Vill Fe -
- X,
e
Additional members may be admitted to the Company upon the S @
unanimous vote of all of the members of the Company. = :':_ o
=

ARTICLE IX

The Company shall exist in perpetuity, unless dissclved pursuant to the
Flotida Limited Liability Company Act or as provided in the Operchng

Agregment,
ARTICLE X

All documents evidencing membership interests shall clearly bear legends
indicating that the membership interests are Issued subject o reshictions
on transferabliity, in refiance upon the existence of exemptions from
fecleral and state securities laws and with other rights, imitations,
preferences and elections as expressed in these Articies.

({(H02000237145 £)))
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ARTICLE Xi
The Arlicles may only be amended, superceded or repeailed upon the

unanimous vote of all of the members.

ACKNOWLEDGMENT
{, an authorized representative of the Company, with due authority and

without personally assuming or ratifying any prior coniracts or promises
made by or on behaif of the Company by any person or eniily since the

Company’s formation, if any, execute these Articies this 12 day of

December 2002.
e e

Charles PT Phoenix, EsqQ.
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
EDA Guif Construction LLC

| hereby accept the appointment as resident agent as designated in the
attached Articles. | am famlliar with and accept the obligations
mandated by Chapter 608 of the 2001 Florida Statues that are cssocncfed
with the appointment.

2y o
™ ZF 5 N
Charles PT Phoenix, Esq. 23 L wma
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Co @ O
State of Florida } Sx
County of Lee } = ™o
1:3\

1 hereby cerlify that before me, the undersigned authority, duly authorized
o take acknowledgments and administer oaths, personally appeared
Charles PT Phoenix, Esq., known fo me to be the person who executed this
Acceptance of Appoiniment as Resident Agent,

Witness my hand and official seghajs 12t day of December 2002.

X0, JACOUELINE K. CHARMFOROUSH
: )} 1Y COMMISBION # DD 043248
EXPIRES: August 13, 2005
SBO0-3NOTARRY  FL Notary Sarvice & Bosding, Inc.

Ncafary public, State oiHe
My commission number is DD 04924
My commission expires August 13, 2005
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