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ARNCLES OF ORGANIZATION
For ¢ Domestic Limited Liability Company

Pursuant to the jows of the $tate of Florida, fo wi Chapler 608, Rorida Stafules. the
undersigned executes the following arficles (" Articies”] for purposes of forming a imited
liabifity company {"the Company"}:

ARTICLE |

The name of the limited lability company is:

Apolle Guif LIC =1
e ﬁ%
ARTICLE Il ‘{;, <2
2 Tox
The principadi office shall be located at o %-gj.{;
12800 University Drive, Sulte 260, Fort Myers, Florida 33907 (B3 %’;Té
= T
The malling address is jf_ %e&
12800 university Drive, Suite 240, Forf Myers, Forido 33307 (= '%?-\
ARTICLE 1l & w»

The initicd registered agent is
Charles PT Fhoenix, Esq.

Service of process may be made on the registered agent at
12800 Unjversity Drive, Suite 260, in the Fort Myers, County of Lee, State of Aotda,

with the posicl zip code being 33907,
ARTICLE IV

The Compary mday engage in any activily permitied by the Florida Limited Liabiity
Company Act, as well as the other lows of the State of Florida, subject atways to
irmitations of qit other jurisdictions in which the Company acts.

ARTICLE V

The Company shall adopt an cperating agresemaent that conforms to these Articles by
unanimous conseht of the inital members ("Qergling Adreement”}. The Operating
Agreemaent shalt always be construed to conform o these Arficles or, if any paragraph or
section of the Operating Agreement cannot be reasonably construed to conform o
fhese Arliclas, each offersive paragraph and/or section of the Operating Agreement
shali be stricken o if it hod never been adopted into the Operaling Agreement so that
the Operaiing Agreement conforms ta these Articles. The Operating Agresmaent shall
otherwise be amendable and/or address matters not specifically prectuded by theses
Arlicles. This Article controls all confradictory provisions of the other Articles, if any.

§ 9975001 00002123.D0C;1}
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ARTICLE VI S B
' . % 22
The Company shall oct under the direction of the members feacha ber'), always “ '9:'4?}\
pursuant fo Ihese Arficles and the Operating Agreement, ‘J %
=
ARTICLE VI

The memibzership interests in the Company shall be of one class. eoch membership
interest maintaining voting dAghts proportional o the Member's membership inferest.
Equity, profits and asses shall be alocated and disinibuled In oocordance with the
Operaling Agreement.

Except because of the provisions governing the admitiance of new Members by
unanimeous vole, each Member shall have preemptlive rAghts to purchase membership
interests in cash pro rato based on the Member's proporfional voting rights pursuant to
any offering by the Company,

The membershipe inferests shall have nao further rights or preferences other than those
specifically mandaied by the Florida Limited Hability Company Act or as otherwise
specified in these Articies or the Operating Agreement.

The membership interests shall be imited in that alf membership inferests, including every
portion thereof, shall be subject to the Company's right of first refusal {“Righi of First
Refusgl™, This Right of First Refusal provides that all membership interests must be offered
1o the Company before sale ar other transfer fo any other persan or entity, whether fhen
a Member or not, under the exdact temrms of the proposed sale or fransfer, so long as the
proposed sale or fransfer is at Faoir Market Value, as defined infra. Where the proposed
saie or transfer of the memibership interests is not af Fair Market Value, as defined infra,
the Company, at Compdany’s eption, may substitute the price ferms with Fair Market
Value, as defined infra, o, if Fair Market Value, as defined infra, is not readily available,
fhen book value colculated in accordance with generally accepted accounting
principlas. “Fair Market Value” means the price a particular proparty itern will bring when
offered for sale by a willing seller 16 ¢ willing buyer in an arm's lengih transaction, nelther
being obiiged o buy or sell,

If qadoptad by the Mamioers, the membership inferasts may be further limited by
encurnbrances arising from the Member shorifall provisions of the Dpmerating Agreemenit.

The membership interests shall have no other limitalions other than those specitically
mandated by the Florida Limited Liabilty Company Act or os specified in these Ardicles or
the Operaling Agreement,

ARTICLE VI

In accordancs with the distribution rules of the Cperating Agreement, the Company
shall distribute 10 the Members, prior fo the fifteenth {151} day of the third {3 moenth
following the close of the Company's faxabile year, or as soon thereafter ¢ detemined
in accordance with the internal Revenue Code of 1985, as amended, {“I[RC"). {"Tox
Distribution Date”} the lesser of {i) ihe Net Cash Flow, @5 defined Infrg, it any: and {ii) the
collective dishibutive share, os defined by and calculated in accordance with the IRC,
of alf the Members muliplled by the highest income tax rate set forth InIRC 1 {“[ax
Disiribution”]. The Membiers may forego or reduce the Tax Distributian tor ony parficular

{ 3955001 00002123.00C: 1}
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ERCs Y
Tax Distribution Date upon the unanimous vole, or unanimous, written, affirmaiive 2 0"‘}.(‘\
corsent. of all of the Members within thirty (30] days of the particulor Tox Distribufion 34 % 29
Date for which the Members consider foregoing or reducing o Tox Distribution; but, the T P
Taix Distribwtion reguirements of this Ardicle shall never be waived, estopped or otherwise "ﬁ T
prevented by any preceding slection by the Members to forego or reduce a Tax = %‘“
Distibution, "Net Cash Flow" means the lesser of {il the net chonhge of the Company’s 1‘3\ (0

oosh balonces during the prior tfaxable vear calculated in coccordance with generally
accepted accounting principles; and (i) the Company's cash balances at the end of
the year, less reasonabile reserves for working capila! and projecied cash requirements,
including projected expersas and cordingent fobilities, but not including capital
invastments and reinvestmeants that are not necessary 1o fhe Company as o going
concem, all calcuated in accordance with genetally accepted accounting principles
s limited by the IRC.

ARTICLE IX

The Company shall exist In perpetuily, unless dissolved pursuan! to the Florida Limiten!
Liability Company Act or as provided in the Opearating Agreement.

ARTICLE X

All documents evidencing memiership interests shall clacrly bear legends indicating that
the membership interests are issued sublect to restictions on transferability, in relionce
upon the existence of exemptions fram federal and state securities laws and with other
fghits, limitations, preferences and elections os expressed in these Articles.

ARTICLE X1

Additional Members may be admitted o the Company upen the unanimous vote of all
of the Members of the Company.

ARTICLE XK

The Ariicles may only ba amended, superseded orrepecied upon the unanimous vote,
of unanimous, wiitten, atfimative consent, of all of the Members.

ACKNOWLEDGMENT

-1 an outherized representative of the Company, and without personally assuming ar

rafifying any prior contracts or promises made on behalf of the Company by any person
or eniify prior to the Company's formation, if any, execute these Articles this 25t day of
Aprii 2006.

S

Charles PT Phoenix

{ 9995001 000021 23.00C; 1} . .
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
Apolio Guif LLC

! hefeby accept the appointment a3 resident agent os designated in the altached
Arlicles. 1 amn familiar with and cceept the obligations mandated by Chapier 408, Florida
Statutas that are assodiaied with the appointment.

Charles PT Phoenix, B39

State of Flonda }

)
County of Lee 1

1 hereby cerfify that before me, the undersigned authority, duly authorized fo fake

acknowiedgments and administer oaths, personally appedared Charles PT Phoenix, Esq.
known fo me 10 be the person who executed this Acceptance of Appointmant as
Resident Agent.

witness my hand and official seal this 251 day of Apxdl 2008,

Hplly Ann Bowar

My Commiangn DD435011
%ol Ewescanun

{2"' Notary Public St of Flonds
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Apollo Guif ULC

Membership Listing
The Initicl Managing Member of the Company iss
Gulf Detrait LLC

Giuseppe Cangiaiosi

Daniele Gaglio
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