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ARTICLES OF ORGANIZATION
For a Domeslic Limited Uabikly Company

Pursuant fo the laws of the State of Florida, to wit Chopler 608 of the Florida

Stotutes, the undersigned executes the following articles {“Aricies”] for
purposes of forming o imited fiability company {“the Company™):
ARTICLE |

The name of the limited liabiity company is:

PAIM POINT LLC
ARTICLE i}

The principal office shail be locafted ot

12730 New Brittany Boulevard, Suite 205, in the City of Fort Myers, in die
County of Lee, State of Florida.

o B
The mailing address is = giE
12730 New Bdttany Boulevard, Suite 205, in the City of Fort Myers, in the. 280
Cousnty of Lee, State of Fiorida, with the postal zip code being 33907. - 22
’ L e
ARTICLE B R
The initicl registered agent is
Chatles PT Phoenix, Esq.

Service of process may be made on the regisiered ogent af

12697 New Brittany Boulevard, in the City of Fort Myess, County of Lee,
State of Florida, with the postal zip code being 33907.
ARTICLE IV

The Company may engage in any activity permmifted by the Flonda Limited
Liability Company Act, as wall as the other laws of the State of Florida,

subject always to limifations of all other jutisdictions in which the Company
acts.
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ARTNICLEV

The Company shalt adopt an operating agreement that conforms o fhese
Articles by unanimous consent of the initial members {“Qperating
Agreament”}. The Operating Agreement shall Glwoys be conshued 1o
conform 1o these Arficles or, if any paragraph or section of the Operating
Agreesment cannot be reasonably construed 1o conform to these Articles.,
each offensive paragraph and/or section of the Operating Agreement shall
be siricken as if it had never been adopted into the Operating Agreement so
that the Operating Agreement conforms 1o these Ardicles. The Opergling
Agreement shall ofherwise be omendable and/or address matiers not

specifically preciuded by these Ariicies. This Arlicie confrols all contradictory
provisions of the other Articles, if any.

ARTCLE VI

The Company shall octf under the direction of fhe members [each a
*Mermber"]. giways pursuant 1o these Articles and the Qperaling Agreement.
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ARTICLE Vit

The membership interests in the Comparny shall be of one class, each
membership inferest maintcining voting righis proportional to the Member’s
rmembership interest. Equity, profits and losses shall be allocated and
distributed In gccordance with the Operating Agreement,

Except because of the provisions goveming the admiltance of new Members
by unanimous vote and subject to the Member shortfall provisions of these
Arficles and the Operaling Agreement. each Member shall have preemptive
rights to purchase membership interests in cash pro rata based on the
Member's proportional voting fights pursuant o any offering by the
Company.

The membaership inferasts shall have no further rights or preferences ciher -

than those specifically mandated by the Florida Limited Liability Compariy =i
Act or gs othearwise specified in these Articles or the Operaling Agreemerﬁ’g “rg:%

@ =ien
The membership Inferests shall be Iimited In thot it membership interests, & o=t
including every portion thereof, shall be subject to the Company’'s right of first _ﬂrﬂ
refusal (“Right of First Refusgl™}. This Right of First Refusal provides that ot = G
membaership inferests must be offered o the Company before sale or othel ==
fransfer to any other person or entity, whether then a Member or not, undee e
the exact terms of the proposed sale or fransfer, 50 long as the proposed sale
or fransfer is ot Fair Market Value, as defined infra. Where the proposed sale
or fransfer of the membership interests is not ot Fair Morket Value, as defined
infra, the Company. ol Company's option, may substituie the price ferms
with Fair Market Value, as defined infra, or, if Fair Market Value, as defined
infra, is not readily available, then bock value calculated in accordance with
generglly accepted accounting principles. “Egir Market Value” means tha
price a particular proparty item will bring when offered for sale by a willing
seller to o willing buyer in an arm's leangth fransaction, nelther being obliged

to buy or sell,

If adoptad by the Membaers, the membership interesits may be further imited
by encumbrancss arsing from the Member shortfall provisions of the
Operating Agreement.

The membership inferesis shall have no other limitations other than those

specifically mandated by the Florida Limited tability Company Actor as
specified in these Articles or the Operating Agreement.

(((HO4000092650 37
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ARTICLE Vi)l

in accordance with the disiibulion rules of the Operating Agreement, the
Company shall disiibuie to the Members, prior to the fifteenth {150} day of

the third [37) month following the close of the Company’s taxable year, or as
soon thereafter as determined in accordance with the Intemal Revenue

Code of 1986, as amended, ("IRC"}. {"Tax DistAbution Date”} the lesser of (i}

the Net Cash Flow, as defined infrq, if any: and {{i} the collective distributive
share, as defined by and calculated in cccordance with the IRC, of all the
Members multiplied by the highest income taxrate set forth in IRC 1 {"Iox
Distribution”). The Members may forego or reducs the Tax Disfribulion for any
particular Tax Distribution Date upon the unanimous voie, of unanNimous,

written, affrmative consant, of ali of the Members within thirty {30} days of the
particular Tox Dislibulion Date for which the Members consider foregoeing or
reducing a Tax Disfibution; but, the Tax Distribution requirements of this Ariicle
shall never be waived, estopped or otherwise prevented by any preceding
etection by the Members o forego or reduce a Tax Distibution. "Net Cdsh
Flow™ means the lesser of {i} the net change of the Company's cash

balances during the prior taxable vear calcuiated in accordance with

generally accepted accounting principles: and i) the Company’s cash
balances at the end of the year, less raasonable reserves for working copijol ©
and projected cash requirements, including projected expenses and 2 ‘-&
contfingent Hiabilifies, but not including capital investments and remvesimgﬁs D“’
hat are nof necessary to the Company as a geing concern, alf calculatag mc":;—g
agecordance with generally accepled accounting principles ¢s limited b‘i"meﬂ?w

IRC. = 2320
w =4

ARTICLE IX 3z
= g7

The Company shall exist in perpeiuity, uniess dissolved pursuant to the Florida
Limited Licbility Company Act or as provided in the Operating Agreement.

ARTICLE X

All documents evidencing mermbership interesfs shall clearly bear legends
indicaling that the membership interesis are issued subject 1o reshiclions on
fransferability, In reliance upon the existence of exemplions from federal and
state securifies laws and with other rights, iimitations, preferences and
eleciions as exprassed in {hese Aricies,

(((HO4000052650 33)
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ARTICLE X3

Additional Members inay be admitted to the Company upon the unanimous
voie of gl of the Members of the Company.
ARTICLE Xil

The Arficles may only be amended, superceded or repealed vpon the

unanimous vole, or uhanimous, written, affimmative cornsent, of all of the
Members.

ACKNOWLEDGMENT

i. an authorzed represeniative of the Company, and without personally
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
PAIM POINT LLC

| hereby accept the appointment as resident agent as designated in ihe
atached Articles. | am familiar with ond dgccept the obligations mandated

by Chapter 408 of the 2001 Forida Statues that are associated with the
appointment,

Charles PT Phoenix. Esq.

State of Forida |}
County of Lee }

| hereby certify that before me, the underigned cuthority, duly authorized to
take acknowledgments and administer oaths, personally appeared Chardes
PT Phoenix, Esq.. known fo me 1o be the person who executed this
Acceptance of Appointment as Resident Agent.

v hand and official seal hiseld_day of April 2004,
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Notary Public, State of Horida NGTARY PUBLICSTATE OF FLORIDA | @ SEE
My commission number is N v = Roo
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PAIM POINT LLC
Membership Listing

The Member of the Company is;

Brixton Development LLC
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