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ARTICLES OF ORGANIZATION IS 18 A
For o Domestic Limited Liability Company SULETARY OF §°
1 Py |

Pursuant 1o the laws of the State of Flonda, o wit Chopter 608, Florda Statutes, the
undersigned execules the following arficles (- Arficles") for purposes of forrming a fmited
fiability company ["the Company"}: .

ARNCLE |
The name of the imited lickility compaony is:

CORONADO TERRACE LLT
ARNCLE I

The principal office shall be (neated ot
7841-B Cambridge Manor Place, in Fort Myers, county of Lee, state of Florda, with

ihe postal Zp code being 33907,

The mallig oddress Is
7841-8 Cambridge Manor Place, Fort Myers, Florida 33907,

ARTICLE il

The Initicl registered agent Is
Charles PT Phoenix, Esq.

Service of process may be made on the registered agent at
12800 University Drive, Suite 2460, In the Fort Myers, County of Lee, Statfe of Florida,
with the postal Zip code being 33907,

ARTICLE IV

The Company may engage in any aclivity permitted by the Hordda Limited Liabliity
Company Act, as well as the other iaws of the Stale of Florida, subject always to
lirmitations of oll other Jurdsdictians in which the Company acts.

ARTICLE V

Tha Company sholl adopt on operating agreement that conforms 1o these Adicles by
unanimeus consent of the initiol membars ["Qpearging Agreement™). The Operating
Agreement shall always be construed to conform 1o these Artictes or, If any paragraph or
section of the Opsrating Agreement cannot be reasonably construed 1o conform to
these Arlictes, each offensive paragraph and/or section of the Opearaling Agreement
shall be stricken as it it had never been adopted into the Opearating Agreement so that
the Operaling Agreerment conforms 1o these Arficies, The Operating Agreement shall
ctherwise be omendable ond/or address matters not specificaly precluded by these
Arficies. This Adicle controis all confradictory provisions of the other Articles, If any.
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The Company shall act under the direcilon of the membaers (each a “Mgmh{g;“). always

pursuant to these Articles and the Cperating Agreement. SR B STATE
TALL AT G2 FLORIDA

ARTICLE Vil

The membership interests in the Company sholl be of one class, e#ach membership
interast maintaining voling rights proporttional to the Member's membership interest.
Equity. profits and losses shall be allocated and distibuted In accordance with the
Opearating Agreement.

Except because of the provisions governing the admiftance of new Mambers by
vnanimous vote, each Member shall have preemptive rights to purchase membership
inferests in cash pro rala based on the Member's proportional voting rights pursuant te
any offering by the Company.

The membership interasts shall have no further rights or preferences other than those
specifically mondated by the Fiorido Umited Liability Company Act or as otherwise
specified in these Arlcles or the Operoting Agreement,

The membership interests shall be limited in that all membership Interests, Including every
portion thereof, shall be subject to the Company's right of first refusol {“Right of Frst
Refusal”). This Right of First Refusal provides that all membership interests must be offered
10 the Company before sale or other fransfer 1o any other person or entity. whether then
a Member or not, under the exact tenns of the proposed sale or transfer, so long ot the
proposed sale or transfer is at Fair Market Value, as defined infra. Where the proposed
sale or fransfer of the membership interests is not o Fair Morket Yolse, os defined Infra,
the Company, at Company's option, may substitute the price terms with Fair Market
value, as defined infra, or, if Falr Market Value, as defined Infra, 1s not readily avaiiable,
then book value calculated in accordance with generally accepted accounting
principles. "Fglr parket Yalue™ means the price a paricylar property item will bring when
oftered for sale by a willing seller ic g wiling buyer in an am's [ength fransaction. nelther
being obliged 1o buy or sell.

If cdopted by the Members, the membership interasts may be further imited by
encumbrances arising from the Member shorifall provislans of the Operating Agreement.

The memirership interasts shall have no other imitotions other than those spacifically
mandated by the Florida Limited Liability Company Act or as specified in these Articles or
the Operoting Agreement,

ARTICLE VIl

In accordance with the distribution rules of the Operating Agreement, the Company
shall distibute to the Members, prior to the fiffeenth ([ 5%} day of the third (39 month
following the close of the Cormpany’s taxable yedr, or as soon theraafter as datermined
in accordance with the intemai Revenue Code of 1985, as amended, ["IRC"}). ("1ax
Distribution Date”) the |lesser of (i} the Net Cash Flow, as defined infra, if any; and {ii] the
colective diskibutive share, as dafined by and caolculated In accordonce with the IRC,
of all the Members multiplied by the highest income tox rate setf fothin IRC 1 ("Tax
Distiibution"}). The Members may forego of reduce the Tax Distribution for any parlicular
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Tox Dislributlon Date upon the unanimaous vote, or unanimous, wiitten, affirmative

consen, of all of the Members within thirty (30} days of the particular Tox Distibgh 11 18 .
Date Tor which the Members consider foregoing or reducing o Tax Distibution; but, the " A5 9
Tox Distribution requirements of this Article sholl never be waived, estopped or qghggw{

prevented by any preceding election by the Members to forego orreduce allgk] .17 - i i U - S TS \TE
Distribution. “Met Cash Flgw™ means the fesser of (i} the net change of the Campan‘ <L SLERIDA
cash bolanceas during the prior taxable yeor colculated In accordonce with generally

accapted accounting principles; and {il) the Company's cash balances at the end of

the vear, lass reasonable reserves for working capifcl ond prejected cash requirements,

including projected expenses and conifingent iabilities. but not including capital

investrments and reinvestments that are not necessary to the Company as & going

concem, all calculated in accordance with generally accepted accounting principles

as limited by the IRC.

ARTICLE IX

The Company shall exist in parpetuity, unless dissolved pursuant to the Florida Limited
Liability Company Act or as provided in the Operating Agreement.,

ARTICLE X

All docurments avidencing membership interests shall cleaildy bear legends indicoting thot
the membership interests are issued subject to restrictions on fransferability, in reliance
upon the axistence of exempiions from federal and state securities lows and with other
rights, limitations, preferences and elections as expressed in these Arlicles,

ARTICLE X1

Additional Mambers may be admitied to thae Company vpon the unanimous vote of il
of the Members of the Company.

ARTICLE XN

The Arficlas may only be amended. superseded or reapealed upon the unanimous vote,
or unanimous, written, affirmative consent, of all of the Members.

ACKNOWLEDGMENT
L. an authorized representative of the Company, and without personally assuming or
ratifying any pfior contracts or promises made on behalf of the Company by any persan

or entity pror to the Company's formation. if any. execute these Articles this 12ih day of
July 2008.

——

Charies PT Phoenix, Esq.

(((HO5000172917 3)))



FROM PHOENIX LAW PARTNERS (MON) JUL 18 2005 14:45/8T. 14:44/No. 6660277777 P &

(((HO5000172917 3)))
|
FHUED
ACCEPTANCE OF APPCINTMENT AS RESIDENT AGENT OF
CORONADO TERRACE LLC 05 M 18 A o 5q

| hereby accapt the appointment as resident agent os designated in the cﬂached‘ GELE L pf\, j D A

Articles. | am familiar with and accept the obligations mandated by Chopter 808, Flonda”
Statutes that are associated with the appointment.

S

Charles PT Phoenix, Bsq

State of Florida )

)
County of Lee ]
I hereby certify that before me. the undersigned auihority, duly authorized 1o toke
acknowledgments and administer caths, personally appeared Charles PT Phoerix, Esq,
known to me 1o be the person who executed this Acceptance of Appoiniment as
Resident Ageni. .

W7itn§ss my hand and official seal this 12th day of July 2005.

Naotary: Holly Ann Bower
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CORONADCQ TERRACE LLC
Membership Lisiing

The Inftial Mancging Members of the Company are:

GMR Company LLC

Main Creek Associates, Inc.

Austro Brazl LLC
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