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ARTICLES OF ORGANIZATION
For a Domuestic Limited LHabllity Company

Pursuant to the faws of the State of Florida, to wit Chapler 608, Florida Statutes, the
undersigned execules the following articles (“Adicles”) for purposes of farming a limited
fabifty company {“the Company"}:

ARTICLE !
e o
The name of the limited liability company is: ?—'—(_r: oy
ABX Properfies LLC =5
5: P 3
ARTICLE H i, RO
P == 10
The principal office shall be located at -~ = ©
17431 Sterling Lake Drive in the City of Fort Myers, in the County of Lee, in thg- O
State of Florida., = e
=
=M W

The maliing address is
17431 Sterling Lake Drive in the City of Fort Myers, in the County of Lee, in the
State of Florida, with the postal zip code being 33712,

ARTICLE Il

The initial registered agent is
Neoelle M Melanson, Esq.

Service of process may be made on the registered agent at
12200 University Drive, Suite 260, in the Fort Myers, County of Lee, State of Florida,
with the posial dp code being 33907.

ARNCLE IV

The Company may angags in any activity permitted by the Florida Limited Lability
Company Acl, as well as the other laws of the State of Florida, subject always to
limitatlons of all other jurisdictions in which the Company acis.

ARTICLE V

The Company shall adopt an operaling agreement that conforms to thase Articles by
unanimous consent of the initial members ["Qpergling Adreement”]. The Operafing
Agreement shall always be construed to conform to these Artictes or, if any paragraph or
section of the Operating Agreamaeant cannot be reascnably construed 1o contom fo
these Arictes, each offensive poragraph and/or section of the Operating Agreement
shall be sticken os if It had never been adopted Into the Operating Agreement so that
the Operating Agreament contorms fo these Articles, The Operating Agresment shall
otherwise be amendable and/or address matters not specifically precluded by thess
Articles. This Articte controls all contradictory provisions of the other Articles, if any,
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ARTICLE V1

The Company shall act under the direction of the members (each o “Member”). always
pursuant to these Articlas and the Cperating Agreement,

ARTICLE VI

The membership intarests in the Company shall be of ene class, each membership
interest maintalning voting rdghts proportional to the Member's membership interest.
Equity, profits and losses shall be allccated and disiibuted in aecordance with the
Opergting Agrasment.

Except becausa of the provisions governing the admittance of new Members by
unaohimous vote, each member shall have preemplive rights to purchase membership
interests in cash pro rata based on the Member's proportional voting rights pursuant to
ary oiferdng by the Company.

The membership interests shall have no further rights or preferences other than those
speciically mandated by the Flordda Limited Liability Company Act or as otherwise
specified In these Arlicies or the Operating Agreement.

The mermbershipo inferests shall be limited in thot ol membership interests, iIncluding every
porilon thereof, shalt be subjact to the Company's right of first refuscd {“Right of First
Refusal"}. This Right of First Refusal provides that all membership interests must be offered
{o 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 ransfer, so long os the
propased sale or tfrawisfer is at Fair Market Value, os defined infra, Where the proposed
sale or transter of the membership interests is not at Fair Market Value, as defined infra,
the Company, at Company's oplion, may substitute the price terms with Foir Market
Value, as defined infra, or, if Fair Market Value, as defined Infro, is not readily available,
then book value colculated in accordance with generally accepted accounting
principles, “Egir Market Yalue” means the price a particular property item will bring when
offered for sale by o willing seller to ¢ willing buyer in an arm’s length transaction, neither
being obliged fo buy or seil.

If adopted by the Memibers, the membership interests may be further limited by
encumbrances arising from the Member shortfall provisions of the Operating Agreement.

The membership interests shall have no other limitations other thart those specificolly
mandaled by the Florida Limited Uability Company Act or as specified in these Articles or
the Cperating Agreement,

ARTICLE VIII

In accordance with the distribution rules of the Operating Agreement, the Company
shall distribute to the Membars, prior to the fifteenth [15h) day of tha third {3 month
following the close of the Company's taxable year, or as soon thereafter as determined
in aceordance with the infemal Revenue Code of 1986, as omended, [MIRC™), {"Tax
Distibution Date™} the lasset of (i} the Net Cash Flow, a8 defined infra, it any: and (i} the
collective distribulive share, as defined by and calculoted in accordancs with the IRC,
of all the Members multiplied by the highest income tax rate set forth in IRC 1 {"Iqx
Distibution™). The Members may forego of reduce the Tax Distribution for any particutar
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Tax Dishityution Dade upon the ynanknous vale, or unanitnous, wiittan, affirnative
consant, of oft of the Membears within thirly (30) days of the porticulor Tax Distrlbution
Dofte for which the Membens consider foregoing or reducing a Tax Distribution; but, the
Tax Difribution requiraments of This Article shal never be waived. estopped or otharwise
preventad by any preceding slechon by the Members 10 forego or reduce aTax
Diskibution. “Het Cash Aoye™ meons the lesser of (1) the nef change of the Company's
cah balances duning the prior faxoble yeor caicukated in accordonce with generally
actepted accounting principles: and i} the Compony's cash bolonces of the end of
thex yacx, less recsonabie reserves for working capital ond projactsd cosh requirements,
inthuding projected expenses and confingent kabiliies, buf not including copital
invistments and reinvestments that are not necessary to the Company as a going

_comcem, all colcylated in agcordancs with generally accepted accounting principles
o imited by the IRC.

ARNCLE IX

The Company shall axist in perpatully. unless dissolved pursuant to the Flenida Limired
Liabi#ity Compary Act or s provided in the Operating Agreement. '

AMICLE X

All docyuments evidencing membership interasts shall Cleady bedar iegends indicating that
the mambaship Interests are isved subject to restictions on transterabillty, In relionce
upbn the exiiience of exemptions from faderal and state secunfies laws and with other
rigkts, imitotions, preferences and elections as expressed in these Arficles,

ARNICLE XI

Addifionct Members may be odmitted to the Compony upon the unanimous vote of ol
of the Members of thee Company.

ARTICLE XU

The Ardicies may only be amended, supeneded or rapedind upon the undanimous vote.
or unanimous, written, affimative consent, of oll of the Members, _

ACKNOWLEDGMENT

I, an authorized representative of the Company, and without personally ossuming or
rarkfying any prior coniracts or promises moade on behalf of the Company by | person
or antity prior o the Company's fermotion, if any, executs these Arlicies this doxy of

march 2006,

T ELE

Kenneth Hall, its Member
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
ABK Properties LLC

1 hereby acceg

appeintment os resident agent as designated in the attached
\)

Florida

1S

HyTW

YR

06 16 WY 62 HiH 80
RERIE

State of Florida

EERRY

¢ N RN

County of Lee )

yoro
EINY

| hereby certify that before me, the undenigned authotity, duly authofized 1o take

acknowledgrments amnd administer oaths, persondlly appeared Noelle M, Melanson, Esqg
known fo me to be the person who executed this Acceptance of Appointmend as
Resident Agent.

Withess my hand ond official seal this lr;-ay of Mareh 2006.

75, Notry Publle Siwsg of Flords
¥

Holly Ann Bawer
F My Commission DD435011
Expiras 05072009
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Membership Listing
The Inltial Memirers of the Compony are:

Kenneth Hall
Stephanie Hall
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