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ARTICLES OF ORGANIZATION
For a Domeslic Limited Liabillty Company

Pursuant to the laws of the State of Florda. to wit Chcipter 408 of the 2001
Florida Stafutes, the undersigned executes the following arficies

{"Articles™} for purpases of forming o fimited fability cmpany {“the
QQ Q g ! :"}
ARTICLE |

The name of the limited ligbility company is:

S R Auctioneers LIC
ARTICLE }l

The principal office shall be located at

i Z’»"'m
2759 Janet Street, in Matlacha, in the County of Lee, Sl:at;e”pf
Fiprida.
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The railing address is ' = T {1
2759 lanet Street, in Matlacha, in the County of Lee, Stale Bf > (=3
Florida, with the postal code being 33993, | TS
=2
ARTICLE I | S
The inifial registered agent s

MNoeile M. Melanson, Esq.

|
Service of process may be made on the registered ngnf af
12697 New Brittany Boulevard, in the City of Fort Myers, in the
County of Lee, State of Florida, with the pastal zip code being
33907,

ARTICLE IV ‘
The Company may engage in any golivity permitted Sv the Flordda
Limited Liabilify Company Act, as well gs the other laws of the Stafe of

Florida, subject always fo lirnitations of ail other jUﬂSdlCﬂOﬁS in which the
Company acls.
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ARRCLE V

The Company shall adopt an opercting agreement that conforms to
these Arficles by unonimous consent of the initial members {"'Operating
Agreament”). The Operafing Agreement shal c:lwc:ys be construed 1o
conform to these Arficies or, if any paragraph or seclion of the Operating
Agreement cannot be reasonably construed fo conform to thess Aricles,
each offensive paragraph and/or section of the Operaﬂng Agresmaent
shall be siricken as #f it had naver been adopted into the Operating
Agreement so that the Operating Agresment conforms fo these Articles.
The Operating Agreement shall otherwise be amendgble and/or address
muatters not specifically preciuded by these Articles. This Arficle confrols aff
contradictory provisions of the other Arficies, if any. |

ARTICIE V]

The Company shall oct under the direction of the members feach g
“Member"), aiways pursuant to these Articles and the Operating

Agreement, Fem v
a2
ARTICLE Vi : »3 w01l
i Ty B ;
The membership inferests in the Company shall be of i Dne clcss, eé’éﬁ =2 pet
membership inferest maintaining voling righis proporﬁonat o the e rﬂ
Member's membership interest, Equily, profits and losses shalibe [0 }> 3
aliocofed and distributed in accordance with the Opemﬂng Agnest‘:ﬂ'ném‘a

Except because of the provisions of these Arlicles and the Opem’nng
Agresement goveming the acdmittance of new Members by unanimous
vote and Member shorifall leans, if adopted, each Member shall have
preemptive righis to purchase mermbership interests in cash pro rafa

based on the Member's proportional vofing rights pursuam‘ 1o any offering
by the Company.

;
The membership inferasts shall have no furtherrights or preferances other
than those specifically mandated by the Forda Limited Liability Company

Act or as otherwise specified in these Arficias or the Operohng
Agreement.

The membership interests shall be limited in that all mqembershtp interests,
including every portion thereof. shall be subject fo hhe, Company's right of
first refusal (“Right of First Refusal™). This Right of First F&efusal provides that
il membership inferests must be offered fo the Ccmpc: ny before sale or
other transfer fo any other person or entity, whether then a Member or

(({[{040001?4572 3);
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not, under the exact terms of the proposed saie or fransier, so fong as the
proposed sale or fransfer is of Fair Market Value, as de*f' ned infro. Where
the proposed sale or transfer of the membership znferesfs is not af Falr
Market Value, as defined infra, the Company, at Company s option. may
subsiitute the price terms with Fair Market Value, as defned infra., or. if Fair
Market Volue, gs defined infra, is nof readily available, then book value
calculated in accordance with generally accepted c{ccounting
principles. “EgQir Market Value" means the price a porficular property item
will bring when offered for sale by a willing seiler to a willing buyer in an
arm's length transaction, neither being obliged to buy or sell,

]

It adopted by the Members, the membership ;‘nterestsf micry be furiher
fimited by encumbrances arising from the Mamber shor!fali provisions of
the Operaﬂng Agreement.

The membership interests shall have no other lzm;’mﬂoﬁs other than those
specificolly mandated by the Forida Limifed Liobility E;ompuny Acioras
specified in these Articles or the Operating Agreement

T =
ARTICLE VIIL oo =TT
::.m C: Rrm—

In gecordance with the distribution rules of the Operdhng Agreemgn"ﬁ fhw : fﬂm L
Company shall distribute fo the Members, prior o the fifteenth (15 !j,guyga 471
of the third {37 month following the close of the Company 5 mxc:bie"yeaP ?jj
of as soon therectter as determined in accordance with the infermndl 2~ & . .
Revenue Code of 1986, as amencded, [“RC"), {"Tax Diskibution Date") the—

lesser of {i) the Net Cash Flow, as defined infra, if any; and (n] the -

collective distributive share, as defined by and calculated in cccordonce

with the IRC, of ol the Members multipliad by the hnghest income tox rate

set forth in IRC 1 (“Tax Distribution”}. The Members may forego or reduce

the Tax Distibution for any parficular Tax Distribution Daie upon the

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

Members within thirty (30} days of the particular Tax Ej:slﬂbuhon Date for

which the Members consider foragoing or reducing c:: Tax Disfribution; buf,

the Tax Distribution requirements of this Article shall never be waived,

estopped or otherwise prevented by any preceding election by the

Members o forego or reduce a Tax Disiribution. “Nef Cgsh Flow™ means

the lesser of {i} the net change of the Company’'s c:uph halances during

the prior taxable yaor calculoted in accordance with generally geccepted
accounfing principles; and {ii} the Company's cash bakmces ¢t the end

of the yaar, less reasonable reserves for working capital and projected

cash requirements, including projected expenses and contingent

fiabilities, but not including copital investments and remvesfmems that are

not necessary fo the Company os a going concem, pil caiculated in

((H04000174572 3)))
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accordance with generally accepied accounting pzinciptes s imited by
the IRC,
ARTICLE iX

The Company shall exist in perpetuily, undess dissoived pursuant to the

Flotida Limited Liability Company Act or os provided in the Operating
Agreement. i

ARTICLE X

Al documenis evidencing membership interesis shall c!eqriy bear legends
indicating that the membership interests are issued sdb;ect to restrictions
on transferability, in reflance upon the existence of exemptions from
federal and state securilies iaws and with other Aghis, fimitafions,
preferences and elections s expressed in these Arlicles.

ARNCLE XI |

W
5

433

Additional Mermbers may be admibled fo the Company upon th
vnanimous vole of dll of the Members of the Compcmv

N

5y

ARTICLE XII

e
gy 92 o

i
AP

The Articles may only be amended, superceded or repeaied up{:ﬁ the

unonimous vote, or unanimous, written, offrmative consenf of all csf fhe -
Mambers.

a3 4

13433

ACKNOWLEDGMENT i

':
L an authorized represeniative of the Company, csnd without personaily
assuming or ratifying any prior confracts or promises made on hehalf of

the Company by ony person or entity prior fo the Compcny s forrnation, if
any, execute these Arficles this 25X day of August 2004,

Scolt Roberison

(((HO04000174572 3)))
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ACCEFTANCE OF APPOINTMENT AS REGISTERE,L AGENT OF
S R Auctioneers LLC |

| hereby gccept the appoiniment as registered agan{’ as designated in

the attached Articies. | am familiar with and accept the abligafions
apter 608 of the 2001 Flonda Statuesgfhct are associated

f

State of Florida )
County of Lee )
| hereby certify that before me, the undersigned C!Ufh:bﬁfy, duly authorized
o fake acknowledgments and administer oaths, passonally oppeared
Noelle M. Melanson, Esq., known fo me fo be the person who executed
o 223

this Acceptance of Appointment as Registered Agen;f. S
ess my hand and official seal this {5__,% day of Augjust 2004 §§ G"}g.: T

. 52 oR o~

e - E: L

Notary Public, State of Rorida
My commission nuomberis
My commission expires

—_—

{((H04000174572 3);))
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S R Auctioneers LLC |
Membership Listing '

The Member of the Company is:

Scott Roberison
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