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ARTICLES OF ORGANIZATION
Far a Domestic Limifed Liabiltty Company

Pursuant fo the laws of the State of Flordo, fo wit Chapler 608, Flodda Stafutes, the
undersigned executes the folfowing arficles {“Ardicles"] for purposes of forming o limited

liability carmnpany {“fhe Company”}:
ARUNCLE?
The nome of the limited liability compariy is:
GULF HIDEAWAY AT BONITA LLC

ARTICLE U

The tincipaol office shol be located af
12800 Unjversity Drive, Suita 240, in the Forl Mysrs, County of Lee, State of Flonidag,

wifh the postal zip code being 33907.

The rmailing addirdss is
12800 University Drive, Suite 260, Fort Myers, Flodda 33907,

ARTCLE it
The inificd registered agent is
Chorles PT Phoenix, Esq. | ;_I_;'%
4._{__:_"

Service of process may be moade on the regisiered agent at
12800 University Drive, Suite 260, It the Fart Mysrs, Coundy of Lee, Stote of 'Horida.

€156 HY 97 1yp g9

with the postal Zip code being 33907, Thie
4
ARTICLE iV Rl
. R4
The Comgany may engage in any dctivity permitted by the Fotida Uimited Liobility 5 r%
e

Company Act, as well as the other laws of the State of Florlda, subject always o
limfiations ot all other jurisdictions in which the Company acts.

ARTICLEY

The Company shall adopt an operating agreement thol conformms fo these Articles by
unanimous consent of the initic! membaers (¢ i *1. The Operaling
agreermnent sholl always be construed to conform fo these Arflcles of, if any poragrooh or
section of the Operating Agreement cannot be reasanably canstrued to conform o
these Arlicles, each offensive paragroph and/or sectian of tha Operaling Agreement
shatll be stricken as if it had never been adopted inta the Operating Agreement sa that
the Coerating Agreement conforms ta thase Arficles. The Operaling Agreement shall
alherwise be cmendable and/or address matters nof specifically praciuded by these
Articles. This Arficle controls all cenfradiciory provisions of the other Articles, if any.
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ARTICLE VI

The Company shall act under the direction of the members [each a “Member”). always
pursuant 1o these Articles and the Operating Agreement,

ARTICLE VIl

Tha membership interests in the Company shall be of one closs, each membership
interest maintaining voting rights propartianal to the Mernber's mambership interest,
Equity, profifs and iosses shail be allocated and distibuted in accordance with the
Operating Agreement,

Except because of the provisions governing the admittonce of new Members by
unanimaous vote, each Membbar shall have preemptive rights 1o purchase membershin
interests in cash pro rata based on the Memiber's proporiional vofing sighis pursuant to
any offering by the Company.

The membershipy interests shail have no further dghts or prefertences other than those
specifically mandated by the Florida timifed Liobility Company Act or as otherwise
specified in these Aricles or fhe Operafing Agreement.

The membership interests shall be limited in that aif membershlo interests, including avery
pasfion thereo!, shall be subjedt to the Company's right of first refusal {"Right of First
Refusal”}). This Right of First Refusal provides that all membership interesis rmust be offered
to the Company before sale or other frarster ta any ather person or entity, whether tHgh:
o Member or nof, under the exoct tenmns of the proposed sale or transter, so long as the
proposed sale or fransfer is af Foir Market Yolue, as defined infra. Where the proposed
sale or ransier of the membership interests Is nof ot Faolr Market Volue, as defined infra; -
the Campany, at Company's opfion. may substitule the price terms with Fair Matket
Yalue, as defined infra, or. If Falr Market Valyue, as defined infro, is not readily available,

then book value calculated in accardance with generally accepted accounding |3 71

principles. “Fair Market Yalue" means the price a particular properly iterm will bring w %’}ﬁ

offered for saie by a willing sefler 1o a willing buyer in an arm’s length transaction. nek e
oeing obliged to buy of sef. =

It adopted by the Membsrs, The membeship interesis may be further limited by
encumbrances grising from the Member shortfall provisions of the Cperating Agreement.

The membership interests shall have no other limitations other than those specifically
mondated by the FioAda Limifled Licbility Company Act gr as specified in these Arlicles or
the Operating Agreement.

ARTICLE VIN

In accordance with the distdbution rules of the Operating Agreament. the Company
shoif ¢lisiibute fo the Membens, prior 1o the fifteantt (15h] day of the third {39) month
fellowing the close of the Company's taxable year, ar as soon thereatter as deterrnined
in accordance with the fnfemal Revenue Code of 1984, as emended, MRS, {"Tax
Distrilution Date™) the lasser of (ij the Net Cash Flow, os definad infra, if any: and (i) the
collective distributive share, as defined by ond colcuioled in accordaonce with the IRC,
of il the Members multiplied by the highest income tax rote set forth in IRC T {“Tgx
Distribufion”}. The Members may farego or reduce the Tax Distribution for any particuter
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Tox Distribution Dote vpon the unanimous vote, or unarimous, written, affirmative
conseni, of alf of the Memizers within thirty {30} days of the paricular Tax Distribution
Date for which the Mermbers consider foregoing ar reducing a Tax Distdbwution; but, the
Tax Distibution requiremants of this Atticle shall never be waived, estopped or otherwise
prevenied by any preceding election by the Members {o forege or reduce a Tax
Distribsution, “Nei Cosh Aow” means the lesser of [} the nef change of the Company's
cash balances during fhe prior taxoble yeaor colouloted in accordance with generally
accepted accounting principles; and fii} the Company's cash balances ot the end of
the year, less reasondalile reservas lor warking capital and projfected cash requirements,
including projected experses and contingent ficbilities, but net including capital
investments and reinvestments that are not necessary to the Company as agoing -
concem, all calculated i accordance with generally accepted accounting principles

s limited by the IRC,

ARTICLE IX

The Cormpany shalll exist in perpetuity, unless dissclved pursuant to the Flanda Limited
Lability Company Act or as provided In the Operating Agreasrrent.

ARTICLE X

All docurments svidencing membership interests shall clearly bear legends indicating that
the membership inferests are issued subject to restrictions on ransferability, in reliance ::" &=
upon the existence of exemptions from federal and state securities lows and with other

rights, limitations, preferences and eleclions as exprassed in these Adticles. =

[l
[
-
o
-
TA
ARTCLE X¢ ’ : v
Additiondl Members may be admitted fo the Compony upon the unanimous voie of;ic,., :
of the Members of the Company, Iy L
= =
= w3

ARRCLE Xl

The Arlictes may only be amended, superseded of repealed upon the unanimous vole,
oF unanimous, written, affimative consent, of all of the Membess.,

ACKNOWLEDGMENT

L, an authorized represeniative of the Company, and without personally assuming or
ratitying any prior coniracts or promisas made on behatf of the Company by any person
or entity prior to the Compary’s formation, it any, execute these Articles this 26 day of

Jarnwuary 2004,

Charles PT Phoenix, Bsg
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
GULF HIDEAWAY AT BONITA LLC

 hereby accept the appeinkment s resident agent os designgted in the abached
Arlicies, t am fomilicr with andd aocept the obligations mandated by Chapler 608, Flarida

Statutes that are associated with the appoiniment.
—
Charles PT Phoenix, Esg : , .

Stote of Flonda 1
}

Counhy of Lee i

{ heraeby cedify that beiore me, the undersigned ouincsty, duly autharized to toke
acknowladgments and administer oaths, personally appeared Charles PT Phoenix, Esq
known to me 1o be the person who executed this Accepionce of Appointrment s

Resident Agent,

witngss my hond ond official seal this 24 day of January 2004. 5'_5:1;:{3; &

oy S

;gfiiffié;-52;¢¥2«é§;ﬁﬁéﬂéﬁl EE
Notary: Holly Ann Bower - - - sxa. D2

* Nolary Publlg Frovida .
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g7 5

(06000022947 3)))

e[S



FROM PHOENIX LAR PARTRERS A , (TRUYJAN 28 20086 14:57/87. 14:55/Ne. B560277260 P &
(((HO6000022947 3))) .-

GULF HIDEAWAY AT BONITA LLC
Membership Listing
The Inifial Managing Member of the Company is:

Josaph Cangialosi
Daniet Gaglio
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