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ARTICLES OF ORGANIZATION

For a Domestic Limifed Liabilty Company

Pursuant 10 the laws of the State of Forida, 1o wit Chapter 608, Florda Statutes, the
undersigned execules the following articles ("Arficles"] for purposes of fopming a fimited
Fability company {“the Company"}:

ARTICLE I
The name of the fimited liability company is;

PAGELLI'S REAL ESTATE LLC

ARTICLE Il

The princlpol office shalt be located at
12800 University Drive, Suite 260, in Fort Myers. County of Lee, State of F!ondc: with
the postal zip code being 33907,

The mailing address is \
12800 University Drive, Sulte 2680, Fort Myers, Florida 33907, L -

ARTHCLE Hi

The inifial registered agent is S ,
Chartles PT Phoenix, Esq. .

Service of process may be made on the registered agent ot
12800 University Drive, Suite 240, in Fort Myers, County of Lee, State of Flodda, with
the posial dp code belng 33907,

ARTICLE IV

The Company may engage in any activity permitted by the Florlda Limited Liability
Company Act, as well as the other laws of the State of Alorida, subject always 1o
fmiteiffons of all other jursdictions in which the Company acfs.

ARTICLE V

The Company shall adopt an operating agreement that conforms to these Arlcles by
unonimous consent of the initial members (“*Qoerating Agreement”). The Operating
Agreement shall always be construed to conform to these Aricles or, if any paragraph or
section of the COperating Agreement cannot be reasonably construed 1o confaorm 1o .
1hese Articles. each offensive paragraph and/for section of the Operafing Agreement
shall be siricken as if I had never been adopted Into the Operating Agreernent so that
the Operaling Agreement conforms to these Articles. The Operating Agreerment shall
otherwise be amendable and/or address matters not specificolly preciudied by these
Articles. This Arficle controls all contradictory provisions of the other Aricles, if any.
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ARTCLE VI

The Company shall act under the direction of the mermbers {each a "Mermber™), aiways
pursuant to these Aricies and the Operating Agreement.

ARTICLE YII

The membership interests in the Company shall be of one class, acch membershin
interest maointaining voting rights proportional to the Member's membership interest,
Equity, profits and losses shall be allecated and distibuted in accordance with the
Operating Agreement.

Except because of the provisions governing the admittonce of new Members by
unanimous vote, each Member shall have preemptive dghts 1o purchase membership
interasts in cosh pro rato bosed on the Member's proportional voting Hghts pursuant o
any offering by the Company.

The membership Interests shall have no further rights or preferences other than those
specifically mandaied by the Florida Limited Liability Comipany Act or as afhermsa
specifiad in these Articles or the Operaling Agreement.

The membership interests shall be limited in that ol membership interests, including. every
portion thereof, shail be subject fo the Company's right of first refusal (“Right of Fiest

Refusal™). This Right of First Refusal provides that all membership interests must be cffered 7 -
1o the Compdry bafore sale or other ranster to any other person or entity, whether then .-
a Member of not, under the exact terms of he proposed sake or fransfer, so long asthe
proposed sale or fransfer is at Fair Market Value, as defined infra. Where the proposed 7
sale or transfer of the membership interests is not at Fair Market Value, as defined infra,

the Company, ot Company's option, may substitute the price teams with Fair Market

value. as defined infra, or, if Fair Market value, as defined infra, is not recdily ovoilable.

then book value calculated In accordance with generally accepted accounting

principles. “Fair Morket Yalue™ means the price a particular property item will boring when
offered far sale by o willing seller to o willing buyer in an arm's length transaction, neither
eing obliged to buy ar sell.

it adopted by the Members, the mernbetship interests may be further limited by
sncumbrances arlsing from the Member shortfall provisions of the Operaling Agreement.

The membership interests shall have ro other iimitations othar than thase spedfically
mandated by the Flordo Limited Liobility Company Act or s specified in these Articies or
the Operafing Agreement.

ARTICLE Vil

In accordance with the distibution rules of the Operating Agreement, the Company
shall distribute to the Members, prior 1o the fifteenih [15th) day of the third (3] month
tollowing the close of the Company's taxable year, or as soon thereafter as determined
in accordance with the fernal Reverue Code of 1986, as amended, [MIRC"), (“Tax
Distiiution Dgie”] the lesser of {i} the Net Cash Flow, as defined infra, if any: and (ii] the
coilective distributive stiare, as defined by and calculaled in occordaonce with the iRC,
of gl the Members multiplied by the highast income tax rate set forth in IRC 1 {"Iax
Disttibution™). The Members moy forego o reduce the Tax Distribution for any particular

{0000031.0OC f 3/72006 1) ) ’
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Tax Distribution Date upon the unanimous vole, of unanimeous, wiitten, affimative
conssnf, of all of the Members within thiny (30) days of the particular Tax Distribution
Date for which the Members consider foregoing or reducing a Tax Distribution: but, the
Tax Distrilbution requirements of this Ardicle shall never be waived, estopped or olherwise
prevented by any preceding election by the Members to forego or reduce a Tax
Distribution. "Met Cosh Flow" means the lesser of [i) the net change of the Company’s
cash balanees cduring the prior taxobie yedr Calcyiated in accordance with generally
accepted accounting principles; and (i} the Company's cash balances af 1he and of
the yecr. less recsonable reserves for waorking capital and projected cosh requirements,
including projected expenses and contingent ligbilities, but not including capital
investments and reinvasirnents that are not necessary o the Company s @ going
concern, all calculated in accordance with generally accepled aocounting principtes
as imited by the IRC.

ARTICLE IX

The Company shall exdist in pempetully, unless dissolved pursuant to the Florida Lirniterd
Liabifty Company Act or as provided in the Operating Agreernent,

ARTICLE X

All documents evidencing membership interasts sholl claardy bear legends indicating thcxf" '
the membershio interests are ssued subject to restrictions on fransferability, In reliance

upon the existence of exemptions from federal and state securities laws and with other
fghts, lirnitations, preferences and elections as expressed in these Arficies. .

ARTICLE Xi

Addiional Members may be admitted to the Company upon the unanimous vole of ol .
of the Members of the Company. .

ARTICLE XiI

The Articles may only be amended, superseded ot repedled upon the unanimous vote,
or unanimous, wiitten, afimative consent, ¢t all of the Members.

ACKHQWL!DGM!MT
[, an quthorizad representative of the Company., and without personally assuming or
ratifying any prior contracts or promises made on behalf of tha Company by any persen

or entify prior to the Company’s formation, if any, execute these Aricles this 2+ day of
May 2006,

E o

Charles PT Phoenix, Esq

10000095 1.00OC 7 3/7/2004 1}
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ACCEPTANCE OF APPQINTMENT AS RESIDENT AGENT OF
PAGELLI'S REAL ESTATE LLC

| hereby accept the appointment as resident agent as designated in the attached
Arficles. [ am familiar with and accept the obligations mandated by Chaptler 08, Florida
Statutes that are associated with the appointment,

f—m

Chorles PT Phoenix, Esq

State of Flodda i

}
County of Lee ]

I hereby cerlily that belore me, the undersigned authority, duly authorized to toke
acknowledgments and administer oaths, personally appeared Charles PT Phoenix, Esg.
known o me 1o be the person who executed this Acceptance of Appointment as
Resident Agent. —

— e

witness my hand and official seal this 280 day of Moy 2006

B, Lrre B rures S

Notary: Héfly Ann Bower

- Nmnmsmormm
. » :Dﬂé N0 Bowe .
VRS ! r;nmum Do4301+ o
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PAGELLI'S REAL ESTATE LLC
Membership Listing

The Inlfial Managing Member of the Company is:

Gluseppe Congicdosi
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