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ARTICLES OF ORGANIZATION
For a Domestic Limited Liabllity Company

FPursuant to the laows of the State of Fiorida, to wit Chaptler 608, Florida Stafutes, the
vndersigned executes the following arficies {* Arlicles") for purposes of forming o fmited
liabiiity company {“the Companv”):

ARTICLE |
The narme of the limited lakiiity company is:

LEGACY EQUITIES, LLC
ARTICLE Il

The principal office shall be located af

12800 Univarsity Drive, Suite 240, iﬁ Fort Myers, County of Les, State of Florida, with
the postal 7ip code being 33%07.

-t o
The mailing address is Ef—? o
12800 Universify Drive, Suite 260, Fort Myers, Florida 33907 pr’g ;
= g
ARTICLE IlI wE N
-—
. Mo o O
Tha initicl registerad agent is o 3
_ Charles PT Phoenix, Esq. ] Y
o aa
-
Service of process may be maode on the registered agent ot ) ?(-_-%;; T_..’
12800 University Drive, Suite 250, in the Fort Myers, County of Lee, State of FI
with the postal zip code being 33707,

I3

ARTICLE IV

The Company rmay engage in any activity permitted by the Florida Limited Liability
Compdny Act, o well ds the other lows of the State of Florida, sulbject always fo
limitations of all other jurisdiciions in which the Company acts.

ARTICLE ¥V

The Company shall adopt dn operating agreement that conforms to these Arficles by
unanimous consent of the Initial members ("Qperaling Agreement”}. The Operating
Agreement shidll always be construad to conlorm to thase Aricles or, it any paragragt or
saction of the Operating Agresment cannot be reasonably construed to conform fo
these Arficlas. eqch offensive paragraph and/or section of the Operating Agreement
shall be stricken a3 if it had never beah adopied into the Operating Agreement so that
the Operafing Agreement conforms fo these Articles. The Operating Agreement shall
otherwlse be omendable and/or address matters not specifically precluded by these
Articles. This Arficle conirols all contradictory provisions of the other Artlcles. if any.
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ARTICLE VI
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The Compony shall act under the direction of the members {each a “Member”).
pursuant to these Articles and the Operating Agreament.

v
EIN)

ARTICLE viI

The rmembership inferests in the Company shall be of gne class, each membership
interest maintaining voling rights proporiional to the Member's membearship interest.
Equity, profits and Josses shall be cllccc:'red and distributed in accordonce with the
Operaling Agreement,

Except because of the provisions goveming the admittance of new Members by
unanimous vote, each Membear shall have preemptive rights 16 purchase membership
interasts in cosh pro rata based on the Member's preporional voting rights pursuant to
any offerng by the Company.

The membership interests shall have no further rights or preferences other than those
specifically mandated by the Florida Lirnited Liability Company Act or as otherwise
specified in these Ardicles or the Operating Agreement,

The mearmbership interests shall be limited in that all membbership interasts, including every
portion thereof, shall be subject to the Company's right of first refusal (“Right of First
Refusgl™). This Right of First Refusal provides that all membership interests must be offered
to the Company bafore sale or othet fransfer to any cther person or entily. whether then
a Member or not, under the exact terms of the proposed sale or fransfer. so long as the
proposed sale or transfer is ot Fair Market vValue, as defined infra, Where the proposed
sale or fransfer of the membarship interasts Is noet at Fair Market Value, os defined infra,
the Company, at Company's option. may substitute the price terms with Fair Market
Value, as defined infra. or, if Fair Market Value, as defined infra, is not readily available.
then book value calcvlated in accordance with generally acceptad accounting
principtes. “Eair Market Vdlya" means the price a particular property item will bring when
offered for sale by o willing seller to a willing buyer in an arm’s length fransaction, neither
being obliged 1o buy or sell.

If adopted by the Members, the membership interests may be further limited by
encumbrances arsing from the Member shortfall provisions of the Operating Agreement.

The membership interests shall have no other limitations other than those specifically .
manciated by the Florido Limited Liobilily Company Act or gs specified in these Arficles or
the Operating Agreement,

ARTICLE vill

In accordance with the distribution rules of the Operating Agreement, the Company
shall distibute fo the Members, pricr to the fiffeenth [156) day of the third {3d) month
following the clote of the Company's taxoble year, or as soon thereafter as determined
in accordance with the Jnfemal Revenue Code of 1984, as amended, [MIRC"), (“Tax
Diskibulion Data”) the lesser of (i) the Net Cash Flow, as defined infro, if any; and (i} the
collective distributive share, as defined by and calculated in accordance with tha IRC,
of ail the Members mulliplied by the highest income tax rate set forthin IRC T {"Tax
Distribution”}. The Members may forego or reduce the Tax Distribution for any parficular
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Yax Distribution Dafe upon the unanimous vote, or unanimous, written, affirmative
consent, of all of the Members within thity {30) days of the parficular Tax Distribution
Date for which the Members consider foregoing or reducing a Tax Distributlon; but, the
Tax Distribution requirements of this Article shall never be waived, esfopped or otherwise
prevented by any preceding election by the Members to forego or reduce a Tax
Distribution. "Net Cash Flow™ mearns the lesser of (i) the net change of the Company's
cash balances during the prior taxable year calculated in accordance with generally
accepted accounting prnciples: and (i} the Comipany’s cash balances at the end oOfF
the vear, less redsonabile reserves for working capital and prolected cash requirements,
including projecited expenses and contingent fiabflities, but not including capital:
invastmenis and reinvestrents thatl are not necessicry fo the Company s a going
concemn, all edlculated In accordance with generally accepted accounting principles
as imited by the IRC.

ARTICLE IX

‘The Company shall exist in perpetuity, unless dissolved pursuant to the Florida Limffed

Liabifity Company Act or as provided in the Operating Agreement,
ARTICLE X '

All documents evidencing membership interests shall clearly bedr legends indicating that
the membership Interasts are issued subject to restictions on fransferablility, in refionce
upon the existence of exemptions from federal and state secutities laws and with other
rights. Imitations, preferences and elections as expressed in these Aricles.

ARNCLE XI

Additional Members may be admitted to the Company upen the unanimous vote of all
of the Members of the Company.

ARTHCLE XN

The Articles may only be amended, superseded or repealed vpon the unanimous vote,
or unanimeus, written, affirmaotive consent, of all of ihe Members,

ACKNOWLEDGMENT

I, an authedzed representative of the Company, and without persondlly assuming or
rafifying any prior contracts or promises made on behalf of the Company by any person
or entity prior to the Company’s formation, if any, executa these Articles this 22nd day of
June 2005.

—

Jack Brandt, Managing Member =9 <2
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ACCEPTANCE CF APPOINTMENT AS RESIDENT AGENT OF
Legacy Equities, LLC

| heraby accept the appointment as resident agent as designatedin the attached
Aricies. | am familiar with and gccept the obligotions mandated by Chapter 608, Florida

Statutes that ore associated with the appointment.
e

Chagrles PT Phoenix, Esg

Stcte of Florida }

County of Lee }

| hereby certify that before mea, the undersigned authority, duly authorized to lake
ticknowledgments and administer aaths, personally appeared Chaordes PT Phoenix, Esq
known to me to be the person who axecuted this Acceptance of Appointment as

Resident Agent.

Pﬁ‘n{%':jnd and ornc:ucl seal this 22nd day of June 2005,

Hotary: Holly Ann BOWeI’
Notaty Pubic Simte of Fioride
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. Legacy Equifies, LLC
Membership Listing

The Initic] Managing Member of the Company is:

Jack Brandt
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