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ARTICLES OF ORGANIZATION
For o Domestic Umited liabllity Company

Pursuant fo the lgws of the State of Fladda, fo wit Chapter 608, Florida Statutes, the
undersigned execulas the following arficles [“Arligies”) for purposes of forming o limited
liability campany {“the Combany”):
ARTICLE |

The nosne of the imiled liability company is

GMR Company LLC
ARTICLE N

The principal office shall be located ot

7841-8 Cambridge mMartcr Place, In Fort Myers, caunty of Lee, state of Forida, with
the postal p code being 33707,
The mailing uddress is

7841-8 Cambidoes Manor Place, Bort Myers, Flerida 33907,
ARTICLE I}

The initial registered agent is
Charles PT Phoenix, Esq.

Servica of process may be moade on the reglstered agent at

g| OV B 0 S0
‘ Ad
R

305 40449

126800 University Drive, Suite 240, in the Fort Myers, County of Lee, Stafe of Florida,
with the postal Zp codes being 33%07.
ARTICLE IV

3

The Company may engage in ciny activity permitted by the Florida Limited Lability

Company Act, as well as the other laws of the State of Flordda, subject glways fo
imitations of alt ofher jurisdiciions in which the Company acts,

ARTICLE ¥V

The Comparny shall adopt an operating agreement that conforms to these Arficles by
vnanimous consent of the inlticl members [“Onergfing Agreement”]. The Cperating

Agreement shall ciways be construed to conform to these Arlicles or, if any paragragph or
saciion of ihe Operaling Agreement cannot be regsonably construed fo conform to
these Articles, each offensive paragroph and/or section of the Operating Agreement
shall be sticken asif it hod never been adopted info the Operafing Agreement so that
the Operating Agreemaent conforms to these Arficies. The Operating Agreement shail

otherwise he amendable and/for address matters not spedifically precluded by these
Ariicles, This Arficle controls all contfradictory provisions of the other Articies, if any.
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ARTICLE V]

The Company shall act under the direciion of the members {(each & "Member”}, always
pursudnt 1o these Arficles and the Operating Agreement.

(WEDYJUL 13 2005 13:14/5T. 13:04/No. 6580277726 P 3

ARTICLE VII =)
G &

The membership interests in the Compaony shall be of ene class, each membership P %s},
imterest malntaining voting rights proporfional to e Member's membership interest. ‘_C?-. =
Equity, profits and losses shall be dlocated and distributed in dccordanae with the — ?ni;;;
Oparating Agreement, w2 g-; %

: )
Except because of the provisions goveming the admitance of new Members by "’j’. =1
unanhimous vote. each Membver shall have preemptive rights 1o purchase membership ’&} =7
interests In cash pro rata based on the Member’s proportiondl voting Aghts pursuantte. . &™
any offering by the Company. ® %

The membership inferests shall have no further rights or preferences other than those
specifically mandated by the florida Limited Liability Company Act or as otherwise
specified In these Articles or the Operating Agreement,

The membership interests shall be mited in that all membership interests, including every
partion thereof, shadl be subject fo the Company's dght of first refusal ("Right of First
Eefusgl"}. This Right of First Refusal provides that oll membership inferests must be offered
to the Company before sale or other transfer to any other parson or entity, whethér then
a Member or not, under the exact tenmis of the preposed sale or trarster, so long as the
proposed sale or fransfer is at Fair Market Volue, os defined infrg, Where the proposed
sale or fransfer of the membership interasts is not at Fair Morket Value, as dafined infra,
the Company, at Company's opfion, may substitule the price terms with Fair Market
Value, as defined infra, or, if Fair Market Yalue, os defined infra, is not readily availabile,
then book value calculated in accordancs with generdlly accepted accounting
prnciples. “Fair Market Yolue" means the price o paricular property item will bring when
offered for sale by g willing selfer fo o willing buyer in an amy's lengih fransoction, neither
being obliged o buy orsell.

If adapled by the Members, the membaership interests may be further imited by
encumbrances arlsing from the Member shortfall provisions of the Operating Agreement.

The membership interests sholl have ne ofher imitations other than those specifically
mandated by the Florida Limited Liakility Compony Act or a5 specified in these Ardicles or
the Cperating Agraement,

ARTICLE VLI

In accordance with the distifbution rules of the Operating Agreement, the Company
shall distribute o the Members, prior to the fifteenit (1550) day of the third {3d) month
following the close of the Company's taxalble year, or as soon thereafter as determined
In accondance with the Internal Revenve Code of 1986, as amended, (“[RC"), {“Tax
Distibution Date") the lasser of (i) the Net Cash Flow, as defined infra, if any; and {i) the
collective: distibutive share, s defined by and calcuicted in accordance with the IRC,
of all the Members mulliplied by the highest income tax rate set forth in IRC 1 {“Tax
Dishibuiion”). The Mermbers may forego or reduce the Tax Diskibulion for any particular
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Tax Distribution Dote upon the unanimous vole, or unanimous, written, affimative
consent, of all of the Members within thirty (30] days of the particular Tax Distribution
Date for which the Members consider foregoing or reducing a Tax Cistribution; but, the
Tax Distibution requirements of s Arficle shall never be waived, estopped or otherwise
prevented by ony preceding election by the Members 1o forego of reduce o Tax
Distribution. “MNet Cosh Flow" medans the lesser of (i) the net change of the Company's
cosh balonces during the prior laxable year calculated in accordance with generally
accepled accounting principles: and {il) the Company's cosh balances af the end of
the yvear, less recisonable reserves for working capital and projected cash requirements,
including projecied expenses and contingent liabilities, but not including capital
rvastments and reinvestments that gre not necessary to the Compaomy s @ going

concemn, qll calculated in accordance with generally accepted accounting principles
qs limited by the IRC.

ARTICLE IX

The Company shall exist in perpatuity, unless dissoived pursuant to the Florido Umited
Liability Cornpany Act o gs provided in the Operaling Agreement.

ARTICLE X

All documents evidencing membership interests shall clearly bear legends indiceating that
the membership Interesfs are issued subject to restrictions on fransferabllity, in relionce

upon the existence of exemptions rom federal and state securnties laws and with other
rights, limitations, preferences and electlons s expressed In these Articles,

ARTICLE XI

Addifional Memtrers may be admitted o the Company upon the unanimous vote of all
of the Memtbers of the Company.

ARTICLE XII

The Aricles may only ba amended, suparsecied of repediad upon the unanimous vofe,
or uncinimots, written, affirmative consent, of all of the Members.

ACKNOWLEDGMENT

i, an authorized reprasentafive of the Company, and without personally assuming or
ratifying any prior confracts or promises made on behalf of the Compdny by any person

or entity pror (o the Company’s formotion, i any, execute these Aricles this 13th day of
July 2005,

R et

Charles PT Phoenix, Esg
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
GMR COMPANY LLC

| hereby occept the appolntment as resident agent as designoted in the altached

Articles. | am familiar with and accept the cbligations mandated by Chapter 408, Florida
Statutes that are cssociated with the appointment.

—_—
Charles PT Phoentx, Esq

State of Aorida i
)
Counly of Lee }
| heraby certify that before me, the undersigned gutharity, duly autheorized 1o toke

acknowledgments and adrminister oaths, personally appeared Charles PT Phoenix, Esq,

known 1o me {c be the person who executed this Acceptance of Appaintment as
Rasident Ageni.

Wiiness my hand and official seql this 13th doy of July 2005,

sty By Pgauer.

Notary: Hoﬁ Ann Bower
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GMR COMPANY LLC
sembership Listing

The Initial Manoging Member of the Company is:
Dave Nogaki
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