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. ARTICLES OF ORGANIZATION G ER ) A g
For a Domesfic Limited Liobllity Company R H: 51
ur_& ThBY ¢
Pursuant fo the laws of the State of Florida, to wit Chapter 608, Horida Statutes, ihe”,! ?rIEg J ?;'Sgggg 2
unciersigred executes the following arfictes ("Arliclas”) for purposas of farming a .tirr#red TERILA
fablity company (" lhe Company )
ARTICLE |

The name of the limited liability Comgany is:
Gulf Hideaway 1 LLC
ARTICLE H

The principal office shall be located ot
12800 Universify Drive, In Fort Myers. in the County of Lee, Sicfe of Fictida.

The malling address is
12800 University Drive, in Fort Myers, In the County of Lee, State of Florda with a

postal Zp code belng 33907,
ARTICLE It

The initial registered agent is
Charles PT Prhoonix, Esq.

Setvice of orocess may be madas on the reglstered agent ot
12800 University Drive, Sulte 240, Ity the Fort Myers, County of Lee, Stafe of Flotida,
with the postal dp code bealng 33907,

ARTICLE IV

The Company may engage in any dctivity permitted by the Florida Limited Liakllity
Company Act, as well as the other laows of the Siate of Floridg, subject aglways to
limitations of all ather junsdictions in which the Company Gcts,

ARTICIE V

The Company shall adopt an operating agreement thar conforms to these Articies by
unanimous consent of the Intfial members COperating Agrsement™. The Oporating
Agreement shall always be construed to conform to these Articles or. if any paragraph or
section of the Operating Agreement cannot be reasonably consitued to conformto
these Articles. ecach offensive paragraph and/or section of the Operating Agreement
shall be stricken as if it had navar been adepted into the Operaling Agreement so thot
the Operating Agreement conforms 1o these Adticles. The Operating Agreement shall
otherwise be amendable and/or address matters not specifically preciuded by these
Aricles. This Arlicie controls all condradictory provisions of the other Articies, if any.
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ARTICLE VI
: ' . i} ?‘ﬂ% AR 31 A H: 5
The Company shall act under the direction of the mermbars feach o “Memiber™). always
pursuarnt to these Arficles and the Operating Agreement, SeCRE TARY OF STATE
A TACRET :
ARNCLE Vil FALLAHASSER. FLORID

The remibsership Intarests In the Cormpany shalt be of one class. each membership
interest maintaining woting rights proportional 1o the Member's memibarship interast.
Equity. profits and losses shall e dllecated and distributed In accordance with the
Cperaiing Agresrment,

Excapt bacause of the provisions goveming the admittance of new Mermbers by
unanimous vote and subject to the Member shorifall provisions of these Articles and the
Operating Agreement, each Member shall have preemptive rights to purchase
roembership interests in cash pro ratd based on the Momber's proportional voling rights
pursuant to any offering by the Company,

The membership interests shall have o futther Hghts or preferances other than those
spacifically mandated by the Florlda Limited Liabillty Company Act or as otherwlse
specified in these Articles or the Opearaling Agresment.

The memibership interests shall be limited In that all membership interests, Including every
portion thereof, shatl be subject 10 the Company’s Aght of first refusal ("Right of First
Refusal™. This Right of First Refusal provides that all membership interests must be offered
1o the Company befors sale or other fransfer to any ofher person or entity, whether then
a Member or not. ynder the exact tarms of the propased sale or fransfer, so lorg as the
proposad sale o fransfer 18 at Fair Market Value, as defined infra, Where the proposed
sale or ransfer of the membership intevests is not of Foir Morket Volue, as defined infra,
the Company. af Company™s opfion, may substiiute the price terms with Fcir Market
Value, ¢s definad infrq, or, if Fair Market Value, as defined infra, Is not readily avallable,
then boak value calculated in acoordance with generclly accepted accounting
princlples. *Fgir Market Valtie” means the piice a particular proparty [term will bring when
offered for sale by a wiling seller to a wiling buyer in an am’s length transaction, nefther
being obliged 1o buy or s¢ll.

If adopted by the Members, the membarship interasts may be further imitéed by
ancurmbrances arlsing from the Memiber shortfall provsions of the Operating Agreement.

The membarship interasts shall have ne other limitations other than those s;:-eciﬂ-cqilv
mandated by the Florda Limited Lablity Company Act or s specified in these Arlicles or
the Operating Agreement.

ARTICLE Vil

In aocordancea with the distribution rules of the Cpeoratingg Agrearmant, the Company
shall cistibute o the Membars, prior to the fiffeenth (151 day of the third (3~) rnonth
following the close of tha Company’s taxaldle yecdr, or as soon thereafter as deternined
In accordance with the Intemal Revenue Caode of 1986, as amended, {CIRC™). (Tax
Distibution Dgte ™ the lesser of () the Net Cash Flow, g3 deflned Infra, If any: and (D the
collactive distibutive share, as defined by and calculated In accordance with the IRC,
of dll the Membaers multiplied by the highest Income tax rate set forfh InIRC 1 ("Tgx
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Distdbagtion™. The Members may forego o reduce the Tax Distrlbution for cnﬁgr!iéug? D

Tax Distribution Date upon the unanimous vote, or unanimous, written, affrmeotive

consant, of alf of the Membars within thirty (30) days of the particular Tax Dis E@qﬁms Aot 5
Date for which the Members consider foregoing of reducing a Tax Distribuition; But; the

Tax Distribution requiraments of this Article shalt never be walved, estopped or oth;wis?. 5 1AT
provented by any praceding election by the Members o forego or reduca o ™ © 1k
Distribution. “Net Cash Flow” means the lesser of () the nat change of the Compdriv's” ' -
cash balances during the prior taxable yaar calculated in accordance with generally
accepted accounting principles: and i) the Company’s cash balances ot the ond of

the year, less reasonable msarves for working copital and projected ctsh requirements,
including projected expenses and contingent fiabilifies, but not including capital

investrnents and reinvestments that are not necessary 10 the Company as o going

concem, all calculated in accordance with generally accepted accounting principles

as limited by the IRC.
ARTCLE X

The Company shall exist in perpetully. unless dissolved pursuant to the Florida Lmited
Liehility Cormpany Act or s provided in the Operating Agreement.

ARTICLE X

All documents evidencing membarship Interasts shall clearly bear legends ndicating that
the membership Interests are Issued subject to restrictions on transferabllity, in relfance
upon the existence of exempiions from faderal and stote securities laws and with other
rights, imitctions, preferences and elactions s expressed in these Articles.

ARTICLE X1

Additiona Members may be admitted to the Company upon the unanlimous vote of all
of the Members of the Compony, :

ARTICLE XNl

The Articles may only be amended, superceded or repealed upon the unanimous vote,
or unanimous, wiithen, affirmative consent, of all of the Membaers,

ACIKNOWLEDGMENT
I, an authorzed representative of the Company. and without personally assuming ot
ratifylng any pror contracts or promises made on behalf of the Company by any parson

or aniity prior to the Company’s formation, if any, execute these Articies this 31 day of
Mareh 2005,

w—\gp

Charles PT Phoenlx, Esq.
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. I AR 31 A ti: 51
I hereby accept the appointment as resident agent as designated in the attache
Artlcles. | am familiar with and cccept the obligations mandated by Cﬂ?apteg'}gqg f{qﬁ a FATE

A - i S
Statues that are associated with the appointment, TALLAHAS SEE. FL E}%; OA

Chariles PT Phoenix, Esq.

1.

ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
Guif Hideaway il LLC

State of Florida hJ
County of Les )

| hereby certify that bafore me, the undersigned authority, duly authorized to fake
acknowledgments and odminister oaths, persanally appeared Charles PT Phoenix, Esd..
known to me to bg the.person who executed this Acceptance of Appointment s

g\ Nowle M Maanec:
b e Ny Cormviasion DD 32690+
7 ‘b.,,,d" Explme hrp 07 2008

(((HOS000G79085 3)))



FROM PHOENIX LAW PARTNERS (THUYMAR 31 2005

w s e

15:02/8T. 15:00/No. 6650277339 P 6

(((HD50000TI085 3)))
e
Gulf Hideaway I LLC t g Er—n E- D
Membarshlp Usting

055 EAR 31 A i 51
The Initial Memkers of the Company are: T
SRR iARTY Ur Sinll
ACUALASSEE, FLORIDA
Jules Roman

Danlel Gaglla
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