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ARTICLES OF ORGANIZATION
for a Domestic Limited Llabiity Company

Fursvont fo fhe fows of the Stafe of Flordda, o wif Chapler 808 of the 200 T Florida
Sictules, the undansignad execides fhe following arficles [ Arficles"} for purposes of
forming o Bmited Eability company [ihe Company™):

ARTICLE )

The name of the limited iebilty company is;

PELHAM BAY GROUPM LIC
ARTICLER

The principol office shall be located ot

Post Ofice Box 1325, in Eslore, In the Coundy of Lee, in the Siale of Florida, with
the postal dp cade being 33928-1325,

The maoiing address is

Post Office Box 1325, in Estere, in the County of Leg, in the Siata of Borida, with
ne postad Tip code being 33928-1325,

ARTUCLE Il

The inffigl registered agent is
Noelle M. Melanson. Ewq.

Service of process may be made on the regittered agent al

12800 Universtty Diive, Suite 2460, in ihe Fort Myers, County of Lae, Stats of Rorda,
with the posicl Zip code baing 33%07.

ARNCLE WV

The Company may engoge in any aciivity permitied by ihe Florido Limited Liabilify
Company Act, as well as the other lows of the State of Forida, sublect always fo
limitations of all other jurisdiciions in which the Company acts.

ARTICLEV

4L
aesydyl
L ARRE

The Company thall adopt an operating agreement that conforms io these Arficies by
unanimous consent of the inifial members {* i F'). The Operofing
Agrecmeni shall always be constiued to conform to these Articies or, if any paragroph or
section of the Operating Agreement cannot be reasonably construed to conform io
these Aricles, each offensive paragraph and/or section of the Operating Agreement
sholl be siricken s if it hod nhever been adopted into the Operating Agresment so that
the Qperafing Agreement conforms io these Ardicles. The Operating Agreement sholl
otharwise be amendable and/or acddress matters not specifically preciuded by these
Arficles, This Article controls ali contradictory provisions of the other Arficles, ¥ any.
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ARTICLE VI

The Company tholl act under the direction of the membels [aoch a "Member”), always
pursuant o fhese Articles and the Cperating Agreament,

ARTICLE VI

The membership inferests in the Company shall be of one cioss, sach membenship
interast mainigining voling rights preportional 1o the Member's membership interast.
Equily, profits ond losses shall be allocaied and distiibuted in occordance with the
Operating Agreement.

Except because of the pravisions gaveming the admittance of new Meambers Dy
unanimous vole and subject 1o the Membaear shoriioll provisions of these Aricles and the
Dpercling Agreement, each Member shall have preamptive fAghts to purchase
membership inferests in cash pro rafa based on the Membaer's proposdional vollng righis
pursant to any offedng by the Compony.

The membarship interests shall have no further dghis or preferences other than those
specifically mandated by the Floida Uraited Liahbiity Company Aot or as otharwise
spacified in inese Aricles or the Operating Agreement.

The membership interasts shall be fmifed in thot ol membership interests, including every -
portion theteof. shall be subject to the Company's right of first refusal {“Right of First b
Befusel™l. Thi Right of Fist Refusad provides that all membership interests must ba offered

to ihe Compony before sofie or other fransfer fo any offier person or endly, whether then

< Membigr or not, vader the axact temms of the proposed sale or hansfer, so long as the
proposed sale or iranster is at Fair Market Value, as defined infra. Where the proposed 3

sate of transfar of the membership interesis 5 not ot Fak Market Yolue, os definedinfra, o -7
the Company. al Company’s aption, may substitvie the prhdce temms with Falr Morkat 'P’T?Gﬂ -
Yalua, as definad infra, or, if Foir Marke! Volee, as defined infra, b not reqdily available, ‘:};.’;‘, v
then book value calculoted in accordance with generally accepied accounting %",’-52 == e
principles. “polr Market Yalue™ mears the price o porticular properly Bem will bring when )
offered for sale by a willing seiler to a willlng buyer in an am’s length fransaction, neither T FE

being obliged fo buy or sail. ';i ol o}
[e=] .

¥ adopfad by the Membars, the membership interests may bo further imited by '29-3';:’}1 %

encumbrances arsing from the Membaer shortfall provisions of the Operating Agreement. ?,

The membership interests shal have no other imitations othear fhon those specifically
mandated by the Horido Limited Liabllity Company Act or as specified in these Ardicles ar
the QOperoting Agreement.

ARTICLE Vil

In aecordance with the diskibution rules of the Operating Agreement, the Company
shall distribute fo the Members. prior to the fifteenth {1 50 day of the third (37 month
followitig the close of the Company's laxable vear, or as soon therecfier as determined
in accordance with the Intemal Revenus Code of 1985, as amended, {"IRC™), {"Tax

i ] the lesser of i} the Net Cash Flow, os defined infia, f ony: and {§) the
collective distiibutive share, 45 defined by and colculated in accordance with the RC,
of ol the Members multipiied by the highest income oot rate setforth in IRC 1 "Tgx
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Disfibwtion"]. The Members may forego or reduce the Tax Distibution for any porticular
Tox Distribulion Date upon the vadnimous vote, or unanimous, wiltten, affisnolive
consart, of oll of the Members within thirly {30} days of the particulor Tax Distribution
Dote for which the Members consider foregoing of reducing o Tax Distibution; but, the
Tox Distribution requirements of this Arlicle shall naver be walved, estoppead or oftherwite
pravented by any preceding election by the Members to forege ormeduce aTox
Disirbution. “Net Cgsh Flow” means the lesser of {i} the net change of the Company®s
cash bakancas during the prior taxable yeor calculated in accordancs with generally
accapted gccounting principles: and [ii) the Company’s cash bolonces af the and of

the vear, less reqsonable raserves for working capial and projected ¢ash requirements,

Including projected sxpenses andd contingeni iabikties, but not including capital

invastmaents and ranvasimaents that are not necessary 1o the Compony os a going

concem, all ealculoted in accordance with genarally accepied accounting principles
¢« mited by the RC.

ARTICLE IX

The Company shall exist in perpetuity, unless disolved pursuont to the Florida Limited
tinkity Company Act or as provided in the Operaling Agreement.

ARTICLE X

All documeants avidencing membership interests shall cleardy bear legends Indicating that
the mermbernship intarasls are sved subject 1o restrictions on transferablity, in refiance
upon the exislence of exemptions from federal and state securlies lows and with other
rights, Imitations, preferences and slesctions as axpressed in thess Ardicles.

2 =3
ARTICLE X} Tr:_ ‘?—, =
=
Additional Members may be odmitled fo the Company upon the unanimeous vote of all ';?Gn E=2} :—E
of the Members of the Company. g} = N
= o
ARTICLE X1 ‘t'*n‘i"“ m
To g O
The Ardicles may only be amended. supercaded or repeoied upon the unonimous vole, ”("‘ wviES
or ungnimous, written, affirmative consent. of cll of the Members. O'-;'.
Pt S
ACKNOWLEDGMENT o <

i, an authorized repressnictive of the Company, and without personally assurming or
ratifying any prior confracis or prombes maode on behaolf of the Company by any person
or entity prior {0 the Company’s formation, if any, execute thase Arficles this ;‘f&{ day of

March 2005, i ;

vietorSpina 7
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ACCEPTANCE OF APPOINTMENT AS REMDENT AGENT OF
Pelnam Bay Group LLC

appointrment as resident cgent as designated in the attached

ith and accept the obiigations mandated by Chapiler 408 of the
at are ssociated with the appohiment,

o

State of Fordda
County of Lew

)
}

theraby cerdify ihat before me, the undemsigned authorlty. duly authorzed to loke
acknowledgrnents and administer ooths, pesonally appearad Noelle M. Melonson, B5q..
tnown to me to be the peson who executed thiz Acceplance of Appointment as

Dimﬁﬁfnxsa'x‘"—". ]
DESCRAH A MILLER
NOTARY PUSLIC SFATZOF FLORIDA,
COMMISSION NOQ, DDOETISS
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Peltham Bay Group LLC
Membership Listing
The indtlat Members of the Company are:
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