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ARTICLES OF ORGANIZATION
For a Domestic Limited Liablilty Compony

Pursuant to the kaws of the State of Florida, to wit Chapter 608, Florido Siahdes. the
undfersigned executes the foltowing orficles {* Adigles”! for purposes of farming o limited

fabitity company {Vthe Compony):
ARTCLE]

The mame of the limited liobility company is:

Apollo Builders LLC

ARNCLE N

The principal office sholl be locaoted at

12809 University Drive, Suite 240, Fort Myers, Florida 33907

The mailing address 5

ARTICLE il

The inflicl registered agent is
Charles PT Phoenix, Esa.

Service of process moy bhe mode on the ragisferad agent ait
12800 University Drive, Suite 260, in the Fort Myers, County of Lee, Siate of florida,

wilhs the posial Zip code being 33907,
ARTICLE IV

12800 Univetsity Driva, Suita 240, Fort Myars, Florido 33907

s

QLW G2 HdV 3002

Lo

The Company may engage in any activity permitied by the Florida Limited Liability

Company Act, os well as the cther laws of the State of Florda, subject always 1o
limitations of alt other jurisdictions in which the Company acts.

ARTICLE YV

The Company shall adopt an operating agreement that conforms 1o thase Arficles by
vnanimous consent of the inifial members ("Qpergiing Agresment”}. The Operating
Agreement shall atways e construed o conform to these Aricles or, if any paragraph or
section of the Operating Agreament cannct be recsonably constryed 1o conform to
ihese Articles, each offensive paragraph and/or section of the Operating Agreement

shall be shicken as if it had never been adopted into the Operating Agreement so that -

the Operaling Agreement conforms 15 these Arficles. The Operating Agreerment shiall
etherwise be omendable and/or address matters not specifically preciuvded by these

Articles. This Arficle controls all contradictory provisions of the other Articles, if ony.,

{ 9995-001 000Q1983,D0C:2}
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ARTHCLE VL

The Company shall act under the diraction of the membars [each a "Member"}, olways
pursuant to these Aricles and the Operafing Agreement.

ARTICLE VI

The membership inferests in the Compony shall be of one class, each membershin
interest mcintaining vofing rights propertional o the Member's méemberhip interast.
Equity. profits anci [osses shall ke allocated and distributed in accordance with the
QOperating Agreement.

Except! because of the provisions goveming the admittance of new Members by
unainlmous vote. each Member shall have preempfive rights io purchase membership
inferests in cash pro rota based on the Member's propertionad voling rights punsuant to
any offering by the Company., .

The membership interests shall have no further ights or preferences other thaon those
specifically mandated by the forida Umited Uabiify Company Act or as o’rhemfse
specilied In these Arilcles or the Operaling Agreement,

The membeship interests shall be mited in that all membership inferests, including every o,
portion theraot, shali be subject to the Cempany's ight of first retusal {“Right of Pt .
Refusal"). This Right of First Retfusal provides that ol membership interests mustbe offered & -3
to tha Company before sale or other transfer to any other person or endily, whether then P
o Member or not, under the exact temms of the proposed sale or rarster, selong as the o
proposed sale or fransfer [s at Fair Market Volue, as defined infra. Where the proposed

sale or ransier of the membernstip interests Is not af Falr Market Value, as defined Infra,

the Company. of Company's option, may subsiftute the price terms with Fair Market

volue, as defined Infra, or, if Fair Morket Yalue, os defined infra, i not readily available,

then book value caleulated in accordance with generally accepted accounting

principles. “Egir Morket Yalue” means the price a pardiculor property item will bring when

offared for sale by a willing sellar to a wiling buyer In an arm’s length fransaction, neither

being obliged to buy or sell

If adopted by the Members, the membership inferasts may be further limited by
&ncumbrances arsing from the Member shortfall pravisions of the Operating Agreemendt.

The membership interests shall have no other imitations other than those specifically
mandaied by the Florda timifed Labilify Cormpany Act or as specificd in these Articles or
the Operatitg Agreement.,

ARTICLE Vill

in accordance with the distribution rules of the Operaling Agreement, the Company
shall distribuie 1o the Members, prior 1o the fiffeenth [15% day of the third (39) month
following the close of the Company™s faxable yedr, or as soon thereafter as defermined
in accordance with the infernal Revenue Code of 1986, as amended, (“RE"), {*Tax
Distiibution Date™] the lesser of (i} the Net Cosh Fiow, as defined infra, if any; and (i) the
collecfive distibutive share, as defined by and calcuiated in accordance with the IRC,
of gl the Members multiplied by the highest income fqx rate set ferth in IRT 1 {Tax
Distibution”). The Mernbers may forego.or reduce the Tax Distibulion for ony particulkar

1 9995-001 DO001943.00C:2) ({ (060001 12'11{} mn
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Tex Distiibution Dale vpoen the unanimous vote, or unanimous, wiltten, affrmative
consent, of all of the Members within thirty {30) days of the porficular Tax Distibufion
Date for which the Memibers consider foregoing or reducing o Tax Distribution: but, the
Tax Distribution requitements of this Articie shall never be waived, estopped or otherwise
prevenied by any pracading election by the Members fo forego or reduce o Tax
Distiibution. *Net Gash How" means the lesser of (i) the net change of the Company's
cash baiances during the prior taxable year calcuiated in accordance with generally
accepted accounting principles; ond {ij the Compaony's cash balances ot the end of
the yedr, less reasonabile reserves for working capital and projected cash requirements,
ncluding prajected expenses and contingent fiabilifies, bui not including capfial
Investments and reinvestments that are not necessary to the Compony as a going

concemn, Gl calculated in accordance with generdlly oxcepted accounting prnciples
us limitad by the IRC.

ARTICLE IX

The Company shall exist in perpeiulty, uriess disscived pursuant to the Florida Limited
Liability Company Act of Gs provided in the Operaling Agreement,

ARNCLEX

&
33

MOISIAIL
4238

All documents evidencing membaership interasts shall clearty bear legends indicoting tho
he mambership interests are Issusd subject to restictions on transferability, In relionce
upan the existence of exemptions fom federal and state secusities laws and with other
rigivs, limitations, preterences and elections as expressed In these Articles.
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ARTICLE X1
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Addifional Members may be admitted to the Company upon the unanimous vote of all
of the Members of the Company,

L0

ARTICLE Xl

The Arlicles may only be omended. superseded or repealad upon the unanimous vole,
or unanirmous, witten, afirmative cotsent, of 4l of the Membaers,

ACKNOWLEDGMENT

|, an quthorized representative of the Cormpany, and without personally assuming or
ratifying any prior contracts or promises mage on behalf of the Company by any parsan

or entity prior 1o the Company's formation, if any, execute these Articles this 25t doy of
April 2006,

ey >

Chatles PT Phoenix

{ 9995001 OOONPRI.DOCD - - -
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FROM PHOENIX LAW PARTNERS

ACCEPTANGCE QF APPOINTMENT AS RESIDENT AGENT OF
Apallo Bullders LLC

| hereby accept the appointment as rasident agent as designated in the attached
Arficles. 1 am familior with and accept the obligafions mandated by Chapler 608, Florido

Statutes thot are associated with the appsintment.

S

Charlies PT Phoenix, Bsq

Stafe of Florida )

County of Lea ]

| hereby cerlify that before me, the undersignied authorty, duly authorized to ioke
acknowledgments and administer oaths, personally appeared Charles PT Phoenix, Esq.
known o me to be the person who axscuted this Acceptance of Appoiniment as )

Resident Agent.

Witness ray hand oand official seal this 250 day of April 2004,

Notary: _
Notary Public Stalte of Foda
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Apoclio Builders LLC
Membership Listing

The Initial Managing Member of 1he Company is:

Apoito Gulf LEC
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