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ARTICLES OF ORGANIZATION
For a Damestic Limited Liability Company

Pursuant to the laws of the Siate of Florlda, to wit Chaptler 608 of 2004 Florida
Statutes, the undersigned executes the following articles ("Articles") for
purposes of forming a limited liability company ("the Company"):

ARTICLE |
The name of the IImited liability cormpany is:

LEE J. CROWTHER, SR., 1, LLC
ARTICLE Il

The principal ¢ffice shall be located at -

2501 Rocikfill Road, in the Gity of Fort Myers, in the County of Lee, State of
Florida.

The mailing address is
2501 Rockfill Road, Fort Myars, Florida 33918.
ARTICLE Il

The initial registered agent is
Guy E. Whitesman

Service of process may be made on ths registered agent at
1715 Monroe Street, Fort Myers, Florida 33901

ARTICLE IV

811 Wi £290YS0
W

The Company may engage in any activity permitted by the Florida Limited Liability
Company Act, as well as the other laws of the State of Florida, subject always to
limitations of all other jurisdictions in which the Company acts.

ARTICLEV

The Company shall adopt an operating agreement that conforms to these Atticles by
unanimous consent of the initial members ("Operating Agreement”). The Operating
Agreement shall always be construed to conform to these Articles or, if any paragraph
or section of the Operating Agreement cannot be reasonably construed to conform o
these Articles, each offensive paragraph and/or section of the Operating Agreement
shall be stricken as if it had never been adopted into the Operating Agreement so that
the Qperating Agreement conforms to these Articles. The Operating Agreement shall

FAX AUDIT NO.: HO50002023%7 3
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otherwise be amendable and/or address matters not specifically precludead by these
Articles. This Article controls all condradictory provisions of the other Arlicles, if any.

ARTICLE VI

Tha Company shall act under the direction of the members {each a "Member"), always
pursuant to these Articles and the Operating Agreement.

ARTICLE VII

The membership interests in the Company shall be one class, each membership

interest maintaining voting rights proportional to the Member's membership interast.
Equity, profite and losses shall be allocatad and distributed in accordance with the
Operating Agreement.

Because of the provisions governing the admittance of new Members by unanimous
vote and subject fo the Member shorifall provisions of thesae Articles and the Operating

Agreement, each Member shall have preemplive rights to purchase membership = - G
intarests in ¢cash pro rata based on the Member's properticnal voting rights pursuan?’f&;}ffj_ =
any offering by the Company. TE
.f*r: N o=
The membership interests ghall have no furthaer rights or preferences other than thosef fg
specifically mandated by the Florida Lirnited Liability Company Act or as otherwise ™ - =
specified in these Articles or the Operating Agreement. z:"c; P
D____‘_" -
The membership interests shall be limited in that all membership interests, including %;?‘n =

every portion thereof, shall be subject to the Company’s right of first refusal ("Right of *
First Refusal"). This Right of First Refusal provides that all membership interests must
be offered to the Company before sale or other transfer to any other person or entity,
whether then a Member or not, under the axact terms of the proposed sale or transfer,
80 long as the proposed sale or transfer is at Fair Market Value, as defined infra.
Where the proposed sale or transfer of the membership interests is not at Fair Market
Value, as defined infra, the Company, at Company’s option, may substitute the price
tarms with Fair Market Value, as defined infra, or, if Fair Market Value, as defined infra,
is not readily available, then book value calculated in accordance with generally
accepted accounting principals. "Fair Market Valug” means the price a particular
property item will bring when offered for sale by a willing seller {o a willing buyer in an
arnr’s length transaction, neither being obliged 1o buy or sell.

If adopted by the Members, the membership interests may be further fimited by

encumbrances arising from the Member shortfall provisions of the Operating
Agraament.

The membership interests shall have no other limitations other than those specifically

mandated by the Florida Lirited Liability Company Act or as specified in those Articles
or the Operating Agreement.

FAX AUDIT NO.: HOS000202397 3
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ARTICLE VII

In accordance with the distribution rules of the Operating Agreemaeant, the (:Wm'r'ur:oarmr
shali distribute to the Members, prior to the fifteenth {157} day of the third {38™ month
following the close of the Company’s taxable year, or as soon thereafter as determined
in accordance with the Internal Revenue Code of 1988, as amended, ("IRC"), ("Tax
Distribution Date™ the lesser of (i) the Net Cash Flow, as defined infra, if any; and (i)
the collective distributive share, as deflned by and calculated in accordance with the
IRC, of all the Members muitiplied by the highest income tax rate set forth in IRG Sec. 1
(“Tax Distribution®). The Members may forego or reduce the Tax Distribution for any
particular Tax Distribution Date upon the unanimous vote, or unanimous written
affirmative consent of all of the Members within thirty {30} days of the particular Tax
Distribution Date for which the Membaers consider foregoing ar reducing a Tax
Distribution; but the Tax Distribution requirements of this Article shall never be waivad,
estopped or otherwise prevented by any preceding election by the Members to forago
or reduce a Tax Distribution. "Net Cash Fiow" means the lesser of (i) the net change of
the Company’s cash balances during the prior taxable year caiculated in accordance
with generally accepted accounting principles; and (i) the Company's cash balances at
the end of the year, less reascnable reservaes for working capital and projected cash
requirements, including projected expenses and contingent liabilities, but not including
capital investments and reinvestments that are not necessary to the Company as a

going concern, all calculated in accordance with generally accepted accounting
principles as limited by the 1RC.

ARTICLE IX

The Company shall exist in perpetuity, unless dissolved pursuant to the Florida Limited
Liability Company Act or as provided In the Operaiing Agreement. ":‘ES
ARTIGLE X jﬁ‘ﬁ

a3

All documents evidencing membership interests shall clearly bear legends mdlcanng

that the membership interests are issued subject to restrictions on transferabilily, in
reliance upon the existence of exemptions from federal and state securities laws afighn
with other rights, limitations, preferences and elections as expressed in these Amclé%

gm
ARTICLE Xi

Additional Members may be admitted to the Company upon the unanimous vote of ali of
the Mambers of the Company.

ARTICLE X

The Articles may only be amended, superceded or repaaled upon the unanimous vole,
or unanimous, written, affirmative consent, of all of the Members.

B1:8 Wy £2ONYS0
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ACKNOWLEDGMENT

The undersigned, being an authorized representative of the Members of the Company,
has executed these Articles of Organization this 23™ day of August, 2005.

AN

GUY E. WAITESMAN
Authorize,‘-r Representative ™~

CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415, FLORIDA

STATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
QFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The name of the limited liability company is: LEE J. CROWTHER, SR., I,
LLC.

2. The name and address of the registered agent and office is:
Guy E. Whitesman

1715 Monroe Sireet
Fort Myers, Florida 33901

¥ 100
HJ38
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W
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Having been named as registerad agent and 1o accept service of process for the abg
stated limited lability company at the place designated in this certificate, | hereby accap
the appointment as registered agent and agree to agt in this capacity. 1 furthar agre
comply with the provisions of all statutes relating to the proper and complete

periormance of my duties, and | am familiar with and accept the obligations of my

position as registered agent.

GUYE. W TESMAN
Reagistered Agent
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