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ARTICLES OF ORGANIZATION -
For o Domeslic Limited Liability Company

Pursuant fo the jaws of the State of Florida, to wit Chapter 608 of the 2001 Florfda
Statutes, the undersigned execules the following articles (*Arlicles”) for purposes of
forming o limited labillfy company {(“the Company”l:

ARTICLE |
The nome of the limited flobility company Is:

MCKEE PROPFERTIES LLC
ARTICLE I

The prncipal office shall be located at
12800 Univearsity Drive. Svite 240, in Fort Myers, in the County of Lee, State of
Forida. |

The mailing address is
12800 University Drive, Suite 240, Fort Myers, Florida 33907,

ARTICLE 1l

The initicl registered agent is
Charles PT Phoenix, Esq.

Service of process may be made on the registered agent at
12800 University Drive, Suite 260, in Fort Myers, County of Lee, State of Florida, wxfh
the postal dp code being 33207,

ARTICLE IV

The Company mdy ehgage in any activity permitted by the Florido Umited Liability
Company Act, as well as the other lows of the Siate of Florida, subbject always to
imitations of all other jurisdictions in which the Company acts. _— — -
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ARTICLE V UL

Tar
I“'

The Company shall adopt an operating agresment that conforms to these Articles by. o o
undanimous consent of the initial members {"Qpergling Agreement"}. The Operahr’;g e o
Agreerment shall always be construad to conform to these Articles or, if any pdragrapﬁ or ’
section of the Operating Agreement cannot be reasonably construed to conform s . - 72
- these Articles, each offensive paragraph and/or section of the Operating Agreemenj -
shall be stricken as if it had never been adopied info the Operating Agreement so ihat v
the Operating Agreement conforms to these Arficles. The Operating Agreerment shall
otherwise be gmendable and/or address matters not specifically preciuded by these

Articles. This Articie controls all contradictory provisions of the other Articles, if any,

{(({HO5000138872 3
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ARTICLE VI

The Company shall act under the direclion of the members {aach o *Member”), always
pursuant ic these Articles and the Operating Agreement.

ARTICLE Vi

The membership interesfs in the Company shall be of one class, each membesship
interast mainiaining voling rights proportional to the Member's membership interest.
Eqwity. profits and losses shall be dilocated and distributed in accordance with the
Dperating Agreement,

Except becquse of the provisions goveming the admitfance of new Members by
unonimous vote and sublect to the Member shortfall provisions of these Aricles and the
Cpenating Agreement, ecch Member shall have preemptive rights fo purchase
membershig inferests in cash pro rata based on the Member's proportional voting rights
pursuant to ary offering by the Company.

The membership inferests shall have no further ights or preferences other than those
specifically mandated by the Forda Limited Uablity Company Act o as otherwise
specified in these Arlicles or the Operating Agreernent.

The membership interests shall be limited in that ol membership interests, including every
porfion thereof, shall be subject to the Company’s tight of first refusal {"Right of First
Refusgi™). This Right of First Refusal provides that all membership interests must be offered
o the Company before sale or other fransfer to any other person or entity, whethear than
a Member or not, under the exact terms of the proposed sale or transter, 50 long os the
propased sate or transfer is at Fair Market Volue, as defined infra, Where the proposed
sale or iranster of the membership Interests is not at Fair Market Value, as defined infra,
the Company, af Company’s option, may substifute the price terms with Fair Market
Value, as defined infra, or, if Fair Market Value, as defined infra, 18 not readily available,
thern book value caleulated in accardance with generally accepied accounting
principles. “Ealt Market Yalue” means the price a particular property itern will bring when
offered for sale by a willlng seller 1o & wiling buyer in an arm’s length trunsacﬁon nelther
being obliged to buy arsell.

If adopted by the Members, the membership interests may be further limited by
encumbrances ansing from the Member shortfall provisions of the Cperating Agreemeant,

Tha membaearship Interests shall have no other Eritations other than fhose spemf‘cnlly .
mandated by the Florida Limited Liability Company Act or a3 specified in these Aﬁfcl,es or
ihe Operating Agréement. ',_., it

s"ii "--4:' FETT
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ARTICLE VI : : N o -
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In gccordance with the distiibuiion rules of the Operaling Agreement, ihe Compaw -
shall distribute 1o the Members, prior o the fiteenth {15%} day of the third (3¢ month
fellowing the close of the Company's taxable year, or as soon thereafter as determined
In accordance with the Internal Revenue Code of 1984, as amended, (“IRG™}. {“Taqx
Dishibution Rate”) tha lesser of (i) the Net Cash Flow, ¢ defined Infra, It any: and {ii} the
collective distibutive share, as defined by and calculafed In accordance with the IRC,
of all the Memibzers multiplied by the highest income tax rate set forih in IRC 1 {"Tox

({((HO5000139872 3N
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Distfbution”). Tha Mamibars may forego or reduce the Tox Disiribution for any particular
Toxx Distibution Date upon e unanimous vote, or unonimous, wrtien, offimmative
consent, of all of the Members within thirty (30} days of the particular Tax Disidbution
Date for which the Members consider foragoing or reducing a Tax Distribution; bul. the
Tax Distdbution regquirements of thig Arficle sHak never be wolved, estoppaed or otherwice
prevented by any preceding election by tha Membens 1o farego or reduce o Tax
Distrbution. " means tha lesser of (i) the het change of the Company's
aash balances during the prior taxable yeor calculoted In accordance with generally
accapted accounting principles: and (A the Company’s cash balances at the end of
he year, less reasonadblea reserves for warking capitat and projected cash requirernents,
Inciuding projecied expentas and sontingent iablifies. kot not ncluding copifal
Investments ond reinvastments that ara not necassary 1o the Company as a going
concem, all zasulated n acesrdonce willh generally accepted accounting principles
s limited by the IRC.,

ARTICLE IX

Tha Comprany shall exist in pemeatuily, unless dissofvad puriiant 10 the Forde Umited
Liaby Company Act or as provided in the Operdling Agreement.

ARTICLE X

All documents evidancing rmembership interests shall clecrly bear legends indicofing that
the membership iInterests are hsued subject to rastictions on transferablity, in relionee
vpon the existence of examptions from faecigral and stale securties laws and with other
rights, imitations, preferences and elections as sxpressed in these Articles.

ARTICLE X0

Addifional Members may be admitted o the Compeny upon fiwe unanimous vate of ol
of the Members of the Company.

ARTICLE Xt}

The Asficles may only be amended. superceded or repadled vpon the unonimous vote,
or ynanimous, written, affimmative consent. of all of the Mambers.

ACKNOWLEDGMENT

1, an authorized representotive of the Company, ond without parsenally assuming or
ratitying ony pror confracts or promises made on behalf of the Company by dry person
or entily prior to the Compoary's formation, if any, execule these Articles fhis 2nd d
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ACCEPTANCE OF APPOINTMENT AS RESIDEMT AGENT OF
McKee Properties LLC

I hereby accept the appointment s resident agent as designated in the oftached
Articles. | am familiar with and accept the obligations mandated by Chapter 608 of the
2001 Florida Statues that are associated with the appointment.

Chaorles PT Phoenix, Esq.

State of Forida )
County of Lee

}

| hereby certity that before me, the undersighed authority, duly authorized to fake
acknowledgrments ang administer oaths, personally appeared Charles PT Phoenix, Bsq.,
known fo me to be the person who executed this Acceptance of Appolntment as
Resident Agent.
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McKee Properfles LLC
Memiership Listing
The Initial Member of the Company is:

Robert McKeea, Managing Member
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