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ARTICLES OF ORGANIZATION
For a bomesiic Limiled LHabllity Company

Pursuant to the kaws of the Siaie of Florida, 1o wit Chapter 608 of the 2001
Florida Statutes, the undersigned executes the following articies
(" Articles"} for purposes of forming o fimited liability company (“the

Company”):
ARTICLE |

The name of the limited liability company is:
ESTATES INTERNATIONALE LLC

ARTICLE il
The principal office shaoll be located ot

959 periwinkle Way, on Sanibel Island, in the County of Lae,

State of Florida 33957. T o

oo

The malling address is > =
958 Periwinkie Way, on Sanibel Isiand, in the County of Lee, ¥\ f: E
State of Florida with the postal zip heing 33957. oW
ARTICLE Il Coomom
CLEI fooe O

The inifial registered agent is ;Ej =

Charles PT Phoenix, Esq.

Service of process may be made on the registered agent at
12697 New Brittany Boulevard, in the City of Fort Myers, in the
County of Lee, State of Florida, with the postal zip code being

33907,
ARTICLE IV
The Company mdy engage in any activity permitied by the Forda

Limited Liabllity Company Act, as well as the other laws of the State of
Florida, subject always fo imitations of all ofher junsdictions in which the

Company acts.
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ARTICIEV

The Company shall adopt on operating cgreement thot conforms to
these Arlicles by unanimous consent of the inifial members {"Operaling
Agreement”). The Operating Agreement shall olways be construed to
conform to these Articles or, if any paragraph or section of the Operafing
Agreement cannot be reasonably construed to conform fo these Articles,
each offensive paragraph and/or section of the Operating Agreement
shall be sticken as if it had never been adopted into the Operating
Agreement so thot the Operaling Agreement conforms to these Arficies.
The QOperaling Agreement shall otherwise be amendable and/or address
matiters not specifically precluded by these Arlicles. This Article cortirals all
confradictory provisions of the other Arlicles, if any.

ARTICLE VI S e

The Company shall oct under the direction of the members {each a
“Mamber"'}, always pursuant fo these Arlicies and the Operating
Agreement.

ARTICLE VH

The membership interests in the Company shall be of one class, each
membership interest maintaining voling rights proporfional to the
Member's membership interest. Equity, profits and losses shall be
dliocated and distributed in accordance with the Operating Agreement,

Excapt becouse of the provisions of these Articles and the Qperating
Agreement goveming the admiftance of new Members by unanimous
vote and Member shortfall loans, if adopted, each Member shall have
preempfiva rights to purchase membership interests in cash pro ratg
based on the Member's proportional voling rights pursuant to any offering
by the Company.

The membership interests shail have no further rights or preferences other
than those specifically mondated by the Florda Limited Liability Company
Act or as otherwise specified in these Arficles or the Operating
Agreement.

The membership interests shall be imited in that ol membership interests,
including every partion thereof, shall be subject to the Company's right of
fist refusal ("Right of First Refysal™l. This Right of First Refusal provides that
all membership interesis must be oifered to the Company before sale or
other fransfer o any other person or endity, whether then g Member or
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not, under the exact ferms of the proposed sale or fransfer, so long as the
proposed sale or fransfer is at Foir Market Value, as defined infra. Where
the proposed sale or fronsfer of the membership interests is not at Fair
Market Vaolue, as defined infrg, the Company, at Company's option, may
substitute the price terms with Fair Market Value, as defined infrq, or, I Fair
Market Value, as defined infrq, is notf readily available, then book volue
calculated in aeccordance with generally accepted accounting
principles. “Fair Market Value” means the price a particutar property itermn
will bring when cffered for sale by a willing seller to a willing buyer in an
arm's length fransaction, neither being obliged {6 buy or sell.

i adopted by the Members, the membership inferests may be further
limited by encumbrances arising from the Member shorffall provisions of

the Operating Agreement.

The membership interests shall hove no other limitations other than those it o
specifically mandated by the Florida Limited Liability Compony Act or as L
specified in thase Arficles or the Operating Agreement. o

ARTICLE VIII

In accordance with the distibution rules of the Operating Agreement, the A
Company shall disiribute 1o the Members, prior 1o the fifteenth {15%) day e e e
of the third {31¢) month following the close of the Company's foxable year, P
or as soon thereatter as determined in accordance with the Infernal

Revenue Code of 1984, as amended, {"IRC"), (“Tox Distdbution Datg”} the

lesser of (i} the Net Cash Flow, as defined infra, if any; and (i} the

collective dishibutive share, o$ defined by and calculated in accordance

with the IRC, of all the Members multipliad by the highest income tax rate

sef forth in IRC 1 {"Tgx Distdbulion"). The Members may forego orreduce

the Tax Dishribution for any parficular Tax Distibufion Date upon the

unanimous vote, or unanimous, written, affirmative consent, of all of the

Members within thirty {301 days of the particutar Tax Distribution Date for

which the Members consider foregoing or reducing a Tax Distribution; but,

the Tox Distibution requirements of this Arficie shall never be waived,

esfopped or otherwise prevented by any preceding election by the

Members to forego or reduce o Tax Distribution. “Net Cgsh 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 accepled
accounting principles; and () the Company’s cash boiances af the end

of the year, less reasonable reserves for working capital ond projected

cash requirements, including projected expenses and coniingent

liabilifies, but not including capital investments and reinvesiments that gre

not necessary to the Company as a going concem, all calculated in

(((H04000171867 3)))



FROM PHOEMIY LAW PARTKERS {MON) AUG 23 2004 12:05/87. 12:00/No. BBB0277516 P 5
(((HO4000171867 3)))

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

ARTICLE IX

The Company shall exist in perpeiuily, unless dissolved pursuant fo the
Florida Limited Liability Company Act or as provided in the Operating
Agreement.

ARTICLE X

All documents evidencing mernbership interests shall cleardy bear legends
indicating that the membership inferests are issued subject o resirictions
on transferability, in reliance upon the existence of exemptions from
federal and stafe securifies laws and with other rights, limitations,
preferences and elections os expressed in these Arlicles.

ARTICLE X3

Additional Members may be admitted o the Company upon the
unanimous vole of all of the Members of the Company.

ARTICLE XlI

The Arlicles may only be amended, superceded or repedied upon the
unanimous vote, or unanimous, written, affrmaotive consent, of oll of the
Mambers.

ACKNOWLEDGMENT

I. an authorized represeniative of the Company, and without personally
assuming or ratifying any pricr contracts or promises made on behalf of
the Company by any person or enti B prior to the Company's formation, if
any, ex a-thase Articles this /3% day of August 2004.

/ﬂmu
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT OF
ESTATES INTERNATIONALE LLC

L hereby accept the appointment os registered agent as designated in
the attached Articles. | am familiar with and accept the obligations
mandated by Chapter 608 of the 2001 Faordda Statues that are associated
with the appointment,

~— s - e————-
Charles PT Phoenix, Esq.

State of Florida )
County of Lee }

I hereby cerfify thot before me, the undersigned autherty, duly authorized
o take acknowledgments and administer ogths, personally Qppeored
Charles PT Phoenix, Esq., known fo me to be the person who executad this
Accepiance of Appointment os Registered Agent.

Witness and official seat this 23”day of August 2004
hNotary Public, State of Florda ST, Nosle Midaianssa
My commission number is \ J Wy Carrenission 00320004

L Engiram ke 07 208

My commission expires
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ESTATES INTERNATIONALE LLC
Membership Listing

The Member of the Company is:

1. B. Novelli
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