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ARTICLES OF ORGANIZATION
For a Domestic Limited Liabillty Company

Pursuant to the lows of the Stale of Florida. o wit Chapter 608 of the 2001 Florda
Statutes, the undersigned executes the following arficles {"Aricles"] for purposes of
forming o fimited flability compony {the Company”}:

ARTICLE |

The name of the limited liability company is:

FOUNTAIN BRIDGE PRESERVE LLC

:—1
ARTICLE I = &R
R
The principat office shalt be located at 5 3 M
2800 University Drive, Sulte 240, in Fort Myers, in the County of Lee, Sfote ofs- T e e
Flofida, M
r=s i
The mailing address is t: = EZE
12800 University Drive, Sulte 240, Fort Myers, Florida 33967, oW et
=it
=

_ ARTICLE Il - =

The initicll registered agent is
Charles PT Phognix, Esq.

Service of process may be mode on the regisiered agenf af
12800 Unlversl’ry Drive, Suite 240, in Fort Myers, County of Lee, Sfa’r& of Floridaq, with
the postal 7ip code being 33%07.

ARTICLE ¥

- The Campany may engage in any aclivity permitied by the Flerido Limited Licability
Company Act, os well as the other laws of the State of Florida, subject always to
limitations of all other jurisdictions in which the Company octs.

ARNCLE ¥V

The Cormpany shall adopt an operating agreement that conforms to these Aricies by
unanimous consent of the initial members {*Cpercting Agreement™). The Operafing
Agreemeant shall atways be construed fo conform 1o thasa Articles or, if any paragraph or
sectlon of the Operating Agreement cannot be recsonably construed fo conform fo
{hese Aricles, each offensive paragraph and/or section of the Operating Agreement
shall be stricken os it it had navar been adopted info the Operating Agreement so that
the Operating Agreement conforms to these Articles. The Operafing Agreement shall
otherwise be omendable and/or address matiers nof specifically preciuded by these
Arficles. This Arficle controls all contradictary 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
rursuant to these Aricles and the Operating Agreement.

ARTICLE VII

The membership interests in the Compoany shall be of one class, goch membership
interest maintalning voting rights proportional o the Member's membership interest.
Equity, profifs and losses shall'be allecated and distributed in aceordance with the
Operating Agreement.

Except because of the provisions goveming the admiftance of new Members by
unanimous vote and sublect to the Member shorftall provisions of these Ardicles and the
Operating Agreement, aach Member shall have preemptive fighis 1o purchase
membpership interests in cash pro rota based on the Member's proportional voling rights
pursuant to any offering by the Company.

The membership inferests shall have no further rights or preferences other than those
spacifically mandated by the Florida Limited Liakility Company Act or as otherwise
specified in these Arlicles or the Operafing Agreement,

The membership interests shall be limited in that all membership interests, including every
portion thereof, shall be subject o the Company’s right of first refusal [“Right of Brst
Befusal”]. This Right of First Refusal provides that it 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 exact terms of the proposed sale or fransfer, so long s the
proposed sale or fransfer is at Falr Market Value, os defined infra, Where the proposed
sale or fransfer of the membership interests is not at Fair Market Value, as defined infra,
the Company, at Company's option, may substifute the price terms with Fair Market
value, as defined infra, or. if Foir Market Value, as defined infra, is not readily available,
then book value calculated in decordance with generally accepled accouniing
principles. “Eair Market Value" means the price a particutar property itern will bring when
offered for sale by a willing seller to a willing buyer in an am’s length transaction, nefther
being obliged to buy or sell.

If adopted by the Mambaers, the membership inferests may be further imited by
encumbrances arising from the Member shortfail provisions of the Operating Agreement.

The mermbership interests shall have no other imitations other than those specifically
mandated by the Florida Limited Llcbal‘iy Cornpany Act or as specuﬁed in thesa Articles or
the Operating Agreement.

ARTICLE Vil

In aceordance with the distibution rules of the Operaiing Agreement, the Comptiny
shall disitibute: to the Memisers, prior 1o the filfesnth (15%) day of the third (3] monih
following the close of the Company's faxable year, or as soon thereafter as determined
in acecordance with the Internal Revenue Code of 1984, as amended, {“IRC"}. ("Tax
Distribution Ciate"} the lesser of (i} the Net Cash Aow, as defined infra, If any; and {ii] the
collective distibutive share, as defined by and calculated in accordance with the IRC,
of dil the Members multiplied by the highest income tax rate set forth in IRC 1 ("Tax
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Distribution™). The Mermbers may forego or reduce the Tax Distibution for any parficular
Tax Distribution Date Upon the unanimaus vote, or unanimous, writien, offirmafive
corsent, of all of the Members within thirty {30) days of the particutor Tax Distribution
Date for which the Members consider foregoing or reducing o Tax Distribution; but, the
Tax Distibution requirements of this Arficle shall never be waived, estopped or ofherwise
pravented by any preceding election by the Members 1o forego orreduce a Tax
Districution. "MNet Cash Flow" mexans the lesser of {ij the net change of the Company's
cash balances during the prior faxoble year calculated in accordance with generally
accepted accounting principles: and (i) the Company's cash balances at the end of
the year, less reascnoble reservas for working capital and projected cash regquirements,
including projected expenses and contingent liabiiities. but nol Including copital
investments and reinvestments that are not necessary to the Company as a going
ceoncern, all cafculated in accordance with generally accepted accounting principles
as imlted by the IRC,

ARTICLE IX

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

ARTICLE X

All documents evidencing membership interests shall cleardy bear legends 'mdic:uﬁng that
the membership intéerests are issued subject to restictions on ransferability, in relionce
upon the existence of exemptions from federc! and state securities kaws and with ofher
rights, imitetions, preferences and slections as expressed in these Articles,

ARTICLE XI

Additional Members may be admitted to the Company upon the unanimous vote of ail
of the Members of the Comparny.

ARNCLE XN .

The Arficles may only be omended, superceded or repealed upon the unanimous vote,
ar unanimous, wiitfen, affimative consent, of afl of the Members.

ACKNOWLEDGMENTY
b, an authorized representative of the Company, and without personally assuming or
ratifying any prior canfracts or promises made on behalf of the Company by any person

or entity prior 1o the Cormpany's formation, if any, execute thesse Articles this 14™ day of
February 2008,

e:_____..-‘E%.

Charles PT Phoenix, Esq.
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
Fountain Bridge Preserve LLC

I heraby accept the appointment as resident agent as designated in the attached
Arficles. I am familiar with and accept the obligations mandated by Chopter 608 of the
2001 Forida Statues that are associated with the appolntment,

Charles PT Phoenix, Fsq.

Stole of Horida H
County of Lee ]

{ hereby certify that before me, the undersigned autharity, duly authorized to toke
acknowledgments dnd administer oaths, personally oppeared Charles PT Phoenix, Esq.,
known to me to be the person who axecuted this Acceptance of Appeintment os
Resicent Agent,

witness my hand and official seaqi this 14% day of February 2006,

THoll, Ly Mesese

Notary: Mol s Boiver

™ Mot Boblic Satw of Fiorda
. A ;: it A0 e
‘3) df by 4 enreagon CO435D1
hidi Expiras O57I0/2004
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Fountain Bridge Preserve LLC
mermibership Listing

The Initicl Managing Member of the Company is:

Donald Reynolds
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