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ARTICLES OF ORGANIATION
For a Domestic Limited Liability Company

Pursuant fo the faws of the Sfafe of Florida, to wit Chapier 608, Florida Statutes, the
undersigned execufes the following articles (" Adigles"} for purposes of forming o limited
ltabiiity company ("the Company”l:

ARTICLE

The nome of the limited liabllily company is

L

FRED PRICE LLC
ARTICLE |

The principat office shall ba located af

1841 Whitecap Circle, in Morth Fort Myers, County of Lee, State of Florida, with the
postal Zip code being 33903,

The moiing address is
1841 Whitecap Circle. Morth Fort Myers, Florida 33903,

ARTICLE 1l

The inflial registered agent s
Fred Price

Service of process may be made on the registered agent at

1510 Hancocok Bridge Poarkway, Suite 4, in Cape Coral, County of Lee, State of
Florida, with the postal Zip code being 33990,

ARTICLE IV

Zn:{IWY €2 NOF 9002
Y
4

“ = The Campanmy may engage in any activity pemnitted by the Florida Limited Licbillity S
Company Act, as wel as the other laws of the State of Florida, subject always to
fimitations of all other jurdsdictions in which the Company acls.

ARTICLEV

The Company shall adopt an operating agresment that conforms to these Arficles by
unanirmous conserd of the inifial members ["Opergiing Agreement”). The Operaling
Agresment shall always be construed to conform to these Arlicles or, Iif any paragraph or
section of the Cperaling Agreament cannot be reasonably construed fo conform to
these Arficles, each offensive paragraph ond/or section of the Operaling Agreement
shalt be shricken as If it had never been adopted into the Cperating Agreement so that
the Operating Agreement conforms 1o these Arficles. The Operafing Agreement shall
otherwise be amendable ond/or address matters not specificolly precluded by these
Arficles, This Article controls all conradictory provisions of the other Articles, if any.

{00000813.00C /1 2/27/2006 1}

{({F06000165088 3)))



EROM PHOENIX LAW PARTNERS (FRITJUN 23 2006 ¢

UI48/ST. 1147 /N, 6660277417 P 3§
LW HULBOU165083 3

ARTICLE Vi

The Company shall act under the direction of the membaers (each d “Member"). always
pursuant to these Articles and the Operating Agresment.

ARTICLE VU
The membership interests in the Company sholl be of ane class, each membership

inferest maintaining voting righis proportional to the Member's membership inferest

Equily, profits and losses shal be dllocated and diskibuted in accordance with the '
Onerating Agreamant.

Except because of the provisions governing the admiltance of new Members by

[o=}
P} -—
unanirmous vote, each Member shall have preemptive fights to purchose membership 25 5?}’;
interests in cash pro raota based on the Mermtaer's propartional voting tights pursuanttc ¥ 52
any offering by the Company. § ==
el
The membaership intarests shalt have no further dghils or preferences other thon those 2'3 gﬁ;
specifically mandated by The Florida Umited Liability Company Acf or as otherwise 220
specified in these Articlas or the Operating Agreement, = 2en
- ==
The membership interasts shall be limited in that ol membaership interests, including every .';_ g;‘
porfion thereot, shall be subject fo the Company s right of first refusal (“Right of First ~ =

Refusal). This Right of Finst Refusal provides that oll membershin interests must ba offered
1o the Company belore sale or ofher fransfer to ony other person of entity, whether then
< Member of nof, under the exact tarms of the proposed sale or fransfer, 5o long ot the
praposed sate or fransfer is af Falk Market Value, as defined Infra. where the proposed
sale or fransfer of the membership inferests is not at Fair Market Value, as defined infra,
the Company, at Company's oplion, may subsiitute the price terms with Forr Market
Value, as defined infrg, or, i Fair Morket Volue, as defined Infra, s not readily available,
ther book value calculaied in accordance with generally accepted accounting
principles. “Edir Morket value™ means the price a porticular property item will bring when -
offered for sale by o willing seller to o willing buyer in an arm's length ransaction, nelther
being obliged fo buy or sell.

it cdepted by the Members, the membeship interash may be further imited by
encumbronces orising from the Member shortfall provisions of the Operating Agreement.

The membarship inferests shall have no othier limitations other than those specifically

mandaied by the Florida LUmited Liability Company Act or &3 spacified in these Arficles or
the Operating Agreement.

ARTICLE Vil

In accordance with the disiibution rules of the Operating Agreement, the Company
siall eistribute to the Members, prior fo the fiffeenth (150 day of the third {3} month
fo!!owing the close of the Company's taxable yvear, or s soon thereafter as determined
i ﬂcoardance with the Infermnal Revernue Code of 1984, as amended, [MIRC"). [“Tax

1 the lesser of (i) the Net Cash Flow, as detined infra, if any; and {ii) the
collective dzsinbufwe share, 05 defined by ond colcuiofed In occordonce with the RC,
of ait the Mermbers mulliplied by the highest income taxrate set torth in IRC 1 {"Tox
Disinbudion”). The Members may forego or reciuce the Tax Distribution for any pariicular
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Tax Distribution Date upon the unanimous vote, or unanimous, wiitten, affirmafive
consent, of alt of the Membars within thirty {30] days of the parficular Tax Distibution
Date for which the Members consider foregoing or reducing a Tox Dishibution; but, the
Tax Diskibution reguirements of this Article sholf never be waived, estopped or otherwise
prevenied by ony preceding election by the Members o forego or recuce aTax
Distribution, “Net Cash Flow” means the lesser of {i) the net change of the Company's
cash balances during the prior taxable vear calculated in accordaonce with generally
accepted accounting principles: and (i) the Company's cash balances af the end of
the yeor, less regsonable reserves for working copital and projecied coash requirernents,
including projected axpenses and contingent iabilities. but not including capital
investments and reinvestmenis that are not necessary 1o the Company os a golng
concem, all caloulated in accordance with generally accepted accounting principles

as lirmfted by the IRC,

ARTICLE IX

The Company shall exist in permetulty, unless dissolved pursuant 1o the Florida er:fed
Liabiiity Cormpany Act or as provided In the Operating agreement,

ARTIGLE X

Al documents evidencing membership interests shall clearly baar legends indicating that
fhe membership inferests are issued subject fo restictions on transterability, in refiance
upon the existence of exemptions from federal and siate securties laws and with other
rights, limitaftons, preferences and slections as expressed in these Arficles.

ARTICLE XI

Additionol Members may be admitted {6 the Company upeon the unanirmaous vote of all
of tha Members of the Company.

ARTICLE X1

The Articles may only be amended, superseded or repedled upon the unanimous vote,
or unanimous, written, offifmative consént, of off of the Membefs

ACKNOWLEDGMENT

L an authorized representative of the Company, and without pecnsonally assuming or
ratifying any prior coniracts or promises made on behalf of the Company by ony person
or enfity prior 1o the Company's formation, if any, execute fhese Arficles this 27! day of

Febniory 2008.

_\ﬁa;’ /”‘-U

Fred Price
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ACCEPTANCE GOF APPOINTMENT AS RESIDENT AGENT OF
FRED PRICELLC

{ hereby accept the oppointment as resident agent & designated in the attached
Arficles. | am familior with and accept the obligations mandated by Chapter 608, Florida

Sfcrtuie; that are assogiated with the appoinfment.

M-«w

Fred P rice

Stade of Florida )]

County of Lee i

i hereby cerlify that before me, the undersigned authorlly, duly authorized o foke
acknowlgdgments and adrminister oaths, personally appeared Fred Price. known to me
o be the person who execuiad this Acceptance of Appointment as Resident Agent.

éz&;%‘hcnd oing officicd seaf this 27 doy of Februcry 2004..

Notary: Holly Ann Bower

ny el Burhlic: State of Floride
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FRED PRICE LLC
Membership Listing

The inltial Managing Members of the Company care:

Fred Price
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