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ARTICLES OF ORGANIZIATION
For a Domeslic Limited Liability Company

Pursuant to the laws of the State of Florida, fo wif Chapter 608 of the 2001
Florida Statuies, the undersigned executes the foliowing orticles
{“Articles”) for purposes of forming a fimited liability company {“the

Company”}:
oo oo
;..5.‘ )
lualy =
ARTICLE ] =y
The name of the fimited liability company is: ST2
aL e MY
Pondella Park LL.C e
ARTICLE i =, B

The principal office shall be located ot
1130 Pondella Road - Unit 2, in the County of Lee, State of
Florida.
The mailing address is :
1130 Pondetla Road - Unit 2, Nerth Fort Myers, Florida 33303,
ARTICLE I}

The initial registered agent is
Charles PT Phoenix, Esq.

Service of process may be made on the registered agent ot
12687 New Brittany Boulevard, in the County of Lee, State of

Flarida, with the postal zip code being 33807, F‘F m\r@yg
ARTICLE IV

The Company may engage in any aclivity pemiitied by the Flofida
timited Lability Company Act, as well s the otherlaws of the State of

Floticla, subject atways to limitalions of ali other jurisdiciions in which the
Company acls.

({{HO3000344437 3)})
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ARNICLE V

The Company shall adopt an operafing agreement that conforms to
these Arficles by unanimous consent of the initicl members {("Qperating
Agreenent”). The Operaling Agreement shall always be construed io
conform to these Articiss or, if any paragraph or section of the Gperating
Agreement cannot be reasanably construed 1o conform to these Arlicles,
each offensive paragraph and/or section of the Operaling Agreement
shall be stricken as if it had never been adopled into the Operating
Agreement so that the Operating Agreament conforms 10 these Arlficles.
The Operating Agreement shall otherwise be amendable and/or address
matters not specifically precluded by these Aricles. This Arlicle controls all
contradictory provisions of the oilher Arficles, if any.

ARTICLE Vi

The Company shall act under the direction of the members (each a
“Member"], always pursuant lo these Articles and the Operating
Agreement.

ARTICLE Vii

The membership interests in the Company shalt be of one class, each
rmembership interest maintaining votling rights proportional to'the
Member's membership interest. Equily, profits and iosses shall be
agliocated and distributed in accordance with the Operating Agreement.

Bxcept because of the provisions of these Articles and the Operating
Agreement govemning the admiltance of new Members by unanimous
vote and Member shortall loans, if adopted, each Member shall have
preemptive rights o purchase membership interests in cash pro rata
based on the Member’s propariionat voling fdghis pursuant fo any offering
by the Company.

Tha membaership interests shall have no further rights or preferences other
than those specifically mandaoted by the Florida Uimited Liabililty Company
Act or as otherwise specifled in thase Articles or the Operating
Agreement.

The membership interests sholl be imited in that all membershin interests,
including every porfion theredf, shall be subject to the Company's right of
first refusal {“Right of First Refusqi”}. This Right of First Refusal provides that
all membership interasis must be offered to the Company before sale or
other fronsfer 1o any other persan or entity, whether then a Member ar

({{HQ2000344637 3))}
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not, under the exact terms of the proposed sate or fransfer, so fong as the
proposed saje o fransfer is at Fair Market Value, as defined infra. Where
the proposed sale or fransfer of the membership interests is not ot Fair
Market Value, as defined Infra, the Company. af Company's opfion, may
substitute the price terms with Fair Market Value, as defined infra, or, if Foir
Market Value, as defined infra, Is not readily available, then book value
caleuiaied in gccordance with generally accapted accounting
principles. "Egit Market Yalue" mecons the ptice o parficular property ilem
will bring when offered for sale by ¢ willing seller fo o willing buyer in an
arm’'s length fransaction, neither being obliged fo buy or sell,

if adopted by the Members, the membership interests may be further
imited by encumbrances arising from the Member shortiall provislons of
fhe Opetrating Agreement,

The membership inferasis sholl have no other imitations other than those
specifically mandated by the Florida LUimited Uability Company Act or as
specified in these Arficles or the Opetating Agreement,

ARTICLE Vil

in accordance with the distribution rules of the Operating Agreemend, the
Company shall distiibule 1o the Members, prior to the fifteenth {15%) day
of the third {3} month following the close of the Company's taxable year,
.or as sooh thereafter as determined in accordance with the intemal
Revenue Code of 1986, as omended, ["IRC"}, {"Tax Diskibution Date”] the
lesser of {i} the Net Cash Fliow, as defined infra, if any; and (i} the
collective distibutive shara, as defined by and coilculated in accordance
with the IRC, of afl the Members mulliphied by the highest incorme fox rale
set forth in IRC 1 {"Tax Disttioution”}). The Members may forego or reduce
the Tax Distribufion for any parficulor Tax Bisiritbution Date upoen the
unonimous vote, or unanimous, written, affirnative consent, of ol of the
Membaers within thirty (30} days of the particular Tax Distribution Date for
which the Members consider foregoing or reducing o Tax Distribufion; but,
the Tax Distnibufion requirements of this Arficie shall never be waived,
estopped or otherwise prevented by any preceding election by the
Members fo forego or reduce o Tax Distibution. “Net Cash Flow™ means
the lesser of fii the net change of the Company's cash balances duing
the prior foxable yvear calculated in accordance with generally accepted
accounting principles: and [li} the Compony’s cash balances at the end
of the year, less recsonable reserves for working capital and projected
cash reguiraments, incliuding projeclted expenses and contingent
liabifities, but not including capial investments and reinvestments that are
not necessary to the Company as a going concern, all calculoted in

{((HO2000344537 3)))
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accordance with generally accepted accounting principles os limited by
the IRC.

ARTICLE 1X

The Company shall exist in perpefuity, unless disscived pursuont to the
Florida Limited Liability Company Act or as provided in the Operating
Agresment.

ARNCLE X

All documents evidencing membership interests shall clearly beor legends
indicating that the membership interests are issued subject {o restrictions
on fransferabiiity, in reliance upon the existence of examptlions frorm
tederal and state securities laws and with other rights, limitalions,
preferences and eleclions as exprassed in these Arlicles.

ARTICLE XI

Additional Members may be admitted fo the Company upon the
unanimous vote of all of the Members of the Company.

ARTICLE XN

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

ACKNOWLEDGMENT

1. an authorized representative of the Company, and without personally
assuming or ratifying any prior contracts or promises made on behalf of
the Compony by any person or en;g];w prior o the Company’s formation, if
any, execute these Arficles thiseg L2 day of December 2003.

=

Chuorles PT Phoenix, Esq.

{({HDIDODA44437 3})}
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT OF
Pondella Park LLC

! hereby accept the appoiniment as registered agent as designated in
the attached Articles. | am familiar with and accept the obligations
mandated by Chapter §08 of the 2001 Florida Stalues that are associated
with the appeintment.

‘—\ f""‘— -
Charies PT Phoenix, &sq.

Stote of Flordda )
Counly of Lee ]

| hereby certify that before me, the undersigned authority, duly autharized
1o fake acknowledgments and administer coths, persondlly appeared
Charles PT Phoenix, Esq., known to me (o be the parson who execuied this
Acceptance of Appoiniment as Registered Agent.

Witness my hand and official seq this 313210'; of December 2003.

I

JACQUEUNE K, DHARIMFORQUSH
MY COMMISSION # DD D48245
EYPIRES: ugust 13, 2008
1ADALNCHAKY  FL Moty Sanios & Bandng, ine.

v
N2t

My cormimission number is DD 049245
My commission expires August 12, 2005

{((HO3000344¢37 3)})
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Pondella Park LLC
Membership Listing

The Members of the Company are:

David Mulicka, Managing Member
John Hong, Sr.
John Hong, Jr.
Camicin Hone
Kenneth Hone
Vincent Hone
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