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25 June 2003 S Charles PT Phoenix, Esq.

Caunselor af Law, Florida and Michigan

i Cerfified Public A font, Michi
Division of Corporations o prerited Py l‘;;e ceounian chigan
Department of State sharlzsehoenh@lawparingreis
P. O.Box 6327

Tallahassee, Florda 32314
Regarding: CJ Redlty Partners LLC
Dear Sir or Madam:

Enclosed are the originals and one copy each of the Articles of Organization of
CJ Redlly Pariners LLC and Acceptance of Appointment as Resident Agent of
CJ Redlly Partners LLC. A check in the amount of $155.00 is enclosed and is
allocated as follows:

$100.00 - filing fee
25.00 - registered agent fee
35.00 - certified copy of record

Please certify and retum one copy of each.
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Thank you for your cooperation, and contact me with any further concehs. . “é -
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Charles PT Phoenix, Esa. %‘.%



ARTICLES OF ORGANIZATION
For a Domestic Limited Liability Company

Pursuanf fo the faws of the State of Florida, to wif Chapter 608 of the 2001
Florida Statufes, the undersigned executes the following articles
(“Articles"} for purposes of forming a limited liability company {“the
Company"}:

ARTICLE i

The name of the limited liability company is:

-
CJ Realty Partners LLC ?%% t:::
= 4

ARTICLE I

The principal office shall be located at
5601 Yahl Street #7, in the County of Collier, State of Florida.

The mailing address is
5601 Yah! Street #7, Naples, Florida 34109.

ARTICLE llI

The initial registered agent is
Charles PT Phoenix, Esq.

Service of process may be made on the registered agent at
5700 Grillet Place, in the County of Lee, State of Florida, with

the postal zip code being 33919. .

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 Stafe of
Florida, subject always to limitations of alf other jurisdictions in which the
Company acts.



ARTICLE V

The Company shall adopt an opercating agreement that conforms o
these Articles by unanimous consent of the initial members ["Operating
Agreement”). The Operating Agreement shall always be construed to
conform to these Articles or, if any paragraph or section of the Operating
Agreement cannot be reascnably construed to conform 1o these Arficles,
each offensive paragraph and/or section of the Operaling Agreement
shall be sfricken as if it had never been adopted into the Operating
Agreement so that the Operating Agreement conforms to these Articles.
The Operaling Agreement shall otherwise be amendable and/or address
matters not specifically precluded by these Articles. This Arlicle controls all

contradictory provisions of the other Articles, if any. < fé,
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ARTICLE Vi I s

A= A
The Company shall act under the direction of the members {each a @"(‘:;? ,._% &
"Member”}, always pursuant to these Arficles and the Operating ﬁj % )
Agreement. %% =3
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ARTICLE VII >

The membership interests in the Company shall be of one class, each
membership interest maintaining voling rights proportional to the
Member’'s membership interest. Equity, profits and losses shall be
allocated and distributed in accordance with the Operating 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 Operating Agreement, each Member
snail have preemplive rights jo purchase membership interests in cash pro
rata based on the Member's proportional voting rights pursuant to any
offering by the Company. '

The membership interests shall have no further rights or preferences other
than those specifically mandated by the Florida Limited Liability Company
Act or as otherwise specified in these Articles or the Operating
Agreement. ' ‘

The membership interests shall be limited in that all membership interests,
including every portion therecf, shall be subject to the Company’s right of
first refusal {"Right of First Refusal”). This Right of First Refusal provides that
all membership interests must be offered fo the Company before sale or
other transfer to any other person or entity, whether then a Member or



not, under the exact ferms of the proposed sale or transfer, so long as the
proposed sdle or transfer is at Fair Market Value, as defined infra. Where
the proposed sale or transter of the membership interests is not at Fair
Market Value, as defined infra, the Company, at Company’s option, may
substitute the price terms with Fair Market Value, as defined infra, or, if Fair
Market Value, as defined infra, is not readily available, then book value
caiculated in accordance with generally accepted accounting
principles. “Fair Market Vailue" 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 tronsaction, neither being obliged to buy or seli.

ff adoplied by the Members, the membership interests may be further

imited by encumbrances arising from the Member shorifall provisions of'_,
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the Operating Agreement. =
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The membership interests shall have no other limitations other than ﬁigs(e <, <

specifically mandaied by the Florida Limited Liability Company Act c%fé;, -
specified in these Articles or the Operating Agreement. ugg% %
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ARTICLE VIII %v;,\ <
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In accordance with the distribution rules of the Operating Agreement, the
Company shall disiribute {o the Members, prior io the fifteenth {15%} day
of the third {3rd) month following the close of the Company's taxable year,
or as soon thereafter as determined in accordance with the Internal
Revenue Code of 1986, as amended, ("IRC"}, (“Tax Disiribution Date"} the
lesser of {i} the Net Cash Flow, as defined infra, if any; and {ii) the
coliective distributive share, as defined by and calculated in accordance
with the IRC, of all the Members multiplied by the highest income tax rate
set forth in IRC 1 (“Tax Distribution”). The Members may forego or reduce
the Tax Distribution for any particular Tax Distribution Date upon the
uhanimous vote, or unanimous, written, affirmative consent, of ail of the
Members within thirty (30} days of the particular Tax Distribution Date for
which the Members consider foregoing or reducing a Tax Distribution; but,
the Tax Distribution requirements of this Article shall never be waived,
estopped or otherwise prevented by any preceding election by the
Members to foregoe or reduce a Tax Disttibution. “Net Cash Flow" means
the lesser of (i} the net change of the Company’s cash balances during
the prior taxable year calculated in accordance with generally accepted
accounting principles; and (i} the Company’s cash balances at the end
of the year, less reasonable reserves for working capital and projected
cash requirements, including projected expenses and coniingent
iabilities, but not including capital investments and reinvestments that are
not necessary to the Company as a going concern, all calculated in



accordance with generally accepted accounting principles as limited by
the IRC.

ARTICLE IX

The Company shall exist in perpetuily, unless dissolved pursuant to the
Florida Limited Liability Company Act or as provided in the Operafing
Agreement.

ARTICLE X

All documents evidencing membership inferests shall clearly bear legends
indicating that the membership interests are issued subject o restrictions
on transferability, in reliance upon the existence of exemptions from
federal and stafe securities laws and with other rights, imitations, <, ‘%,

preferences and elections as expressed in these Articles. -_%?,J u%' "%/
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Additional Members may be admitted to the Company upon the PN <2
uncinimous vote of all of the Members of the Company. (@fz}, ‘?f
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ARTICLE XlI

The Articles may only be amended, superceded or repealed upon the
unanimous vote, or unanimous, written, affirmative consent, of all of the
Members.

ACKNOWLEDGMENT
[, an authorized representative of the Company, and without personally
assuming or ratifying any prior contracts or promises made on behalf of

the Company by any person or entity prior 1o the Company's formation, if
any, execute these Arlicles this 250 day of June 2003.

~— S=E 5
Charles PT Phoenix, Esq.




ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT OF
CJ Realty Partners LLC

| hereby accept the appointment as registered agent as designated in
the atfached Arficles. | am familiar with and accept the obligations
mandated by Chapter 608 of the 2001 Florida Statues that are associated
with the appointment.

Charles PT Phoenix, Esq. | tz“;_ ‘%’, PN
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State of Florida ) ‘“%}%}o 4%3
County of Lee } e 7,
G F

| hereby certify that before me, the undersigned authority, duly authorized 2%
to fake acknowledgments and administer oaths, personaily appeared

Charles PT Phoenix, Esg., known 1o me to be the person who execufed this
Acceptance of Appoiniment as Registered Agent.

eal this 25" day of June 2003.

: JAGQUELINE K, CHARMFOROUSH
MY COMMISSION # DD 040245
EXPIRES: August 13, 2008

FEAIAOTAR L Nowry Bunioe d Roneing.inc

Notary Public,
My commission number is DD 049245
My commission expires August 13, 2005




