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ARTICLES OF ORGANIZATION
For g Domestic Limiled Liability Company

Pursuant o the lows of the Skate of Florida, to wit Chapter 608, Florida Statutes, the
undersigned execuias the following articles [ adicles”] for purposes of forming o imited
fiabilify company (“ihe Company™):

ARHCLE L

The name of the limited iobility company is:

SERAFINA PROPERTIES LLC
ARTICLE I

The principat ofice shall be localed at
12800 University Drdve, Sulte 240, Fort Myers, Florida 33907

The mailing address i
12200 Universify Drive, Sylle 280, Foit Mywers, Florida 33907 .
=z,
ARTICLE I} = =2m
The nitial registered agent is S oo -
Holly A Bower, Esq. —_ 5=
o iR
Service of process may be made on the registersd agent af ™ ‘;’;ﬁ‘:‘
12800 University Dive, Sulte 240, in the Fort Myars, County of Lee, State of Floida, = s
with the postal Zip code being 33907, oo ;151
w2
ARTICLE IV £ =

The Company may engage in any aolivity permitied by the Florda Limited Liability
Company Act, as well as the other laws of the §iate of Florida, subject always o
limbotions of all gther jurisdictions in which the Compony acts,

ARNICLE V

The Company shall adopt an operaling agreement that conforms o these Articles by
unanimous consent of the inifigt members [“Operoling Agreement"). The Cperating
Agreement shall aiways be construed fo conform o thase Articles or, if any parggraph of
seciion of the Operaling Agreement cannot be reasenably construed 1o conform o
these Articies, each offensive paragraph andfor section of the Operating Agreement
shall be stricken s if it hadt never been gdopled into the Operaling Agreement so thot
the Dperating Agreement conforms to these Ariclas. The Operaling Agreement shall
oitherwise be amendable andfor address matters not specifically preciuded by these
Arficles, This Arficle conlrols ol condradictory provisions of the other Articles, if any.
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ARTICLE Vi

The Company shall act under the direction of the members [each a "Membear”], always
pursuant 1o thase Arlicles and the Operating Agraerment.

ARTICLE VII

The membership interests in ihe Company sholl be of one Closs, each membership
intarest maintaining voting rights proportional to the Member's mambership interast,
Equily, profits and losses shall be allocated and distributed in accordance with the
Operating Agreement.

Except because of the provisions governing the admittance of new Members by
unanimous vote, aoch Member shall have preempiive rights o purchase membership
interests in cosh pro rata based on the Membet's proporfional voting rAghts pursuant o
any offering by the Company.

The rmembership interests shall have no further rights or preferences other than those
specifically mandated by the Flordda Limited bability Cormpany Act or s otherwise
specified in these Adicles or the Operating Agreement, ’

The membership interests shalt be limited in that all membershino interests, including every
portion thereof, shall be subject to the Company’s right of sk refusal {“Right of Firsi
Refysgl®). This Right of First Refusal provides that off membership interests must be oﬁerec%
to the Company before sale or other transier to any other person or entity, whethar then=~
a Member or not, under the exact terms of the proposed sale or transfer, so long as the =
proposed sale or transfer is of Fair Market Value, as defined infra, Where the proposed
saile or transter of the membership interests is not af Fair Mérket Viojue, as defined infra,
the Company, at Campany's opfion, may subsiffute ihe price terms with Fair Market
Value, o3 defined infra, or, if Fair Marked Yalue, as defined indra, is not readily available,
then book value calcuiated in accordance with generdlly accepted accouniing
principles. “Fdir Market Yalue” means the price o parlicuiar property item will bring when's?
offered For sale by o willing seller to o willing buyer in an om's length fransaction, neither g
being obliged ic buy orsell,
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If adopied by the Members, the membership interests may be further fimited by
encumbrances arising from the Member shortiall provisions of the Operating Agreament,

The membarship inferasts shall have no other irmitations other than those specifically
mandaied by the Florida Uimited Liobility Company Act or s specified in these Articles or
the Operaling Agreement,

ARTICLE VIil

in accordance with the distibution rules of the Operafing Agreemant, the Comparny
shall distribute fo the Members, prior to the fiffeenth {15%} doy of the third {¥9) month
following ihe close of the Company’s taxable year, or as soon therealier as determined
in accordance with the intemnal Revenve Code of 19856, as amended, {"IEC™}. ["Tox
Distribytion Bate”} the lesser of i) the Net Cash Flow, as defined Infrg, I any; and |il} the
collective distributive share, as defined by and colculated in coccordance with the iRC,
of gll the Mermbers muliiplied by the highest ncome fox rale set forth In IRC 7 {"Tax
Distdbution®). The Members may forego or reduce the Tax Bistribufion for any particular

{ FPPS5-00F O0COS5754.0CT 1}
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Tax Distribution Date upon the unanimous vole, or unanimous, written, gffirmative
consent, of ol of the Members within thirty {30} days of the pariicular Toxg Distribution
Date for which the Members consider foregeing or reducing o Tox Distribbution: but, the
Tax Distribution requirernents of this Arficle shalf never be walved, esfopped or ofherwise
preventad by any preceding election by the Members jo forego orreduce a Tox
Distribution. "Net Cash Fgw” means the lesser of {i} the net change of the Company's
cash bafances during the pdor taxabie vear colculated in accordance with generally
accepted accounting principtes: and {ii} the Company's cash balances at the end of
the vear, less recsonable rezerves for working caopital and projected cash requirernents,
inciuding projected expenses and contingent llabiiifies. but not including ccpﬁa!
investments and relnvestments that are not necessary o the Company as a gomg
concem, cil calculated In accordance with generdlly accepted accounting principies
as iimited by the IRC. C T

ARNICLE IX

The Company shall exist in perpatuity, uniess dissoived pusuant to the Florda Umited
Labiity Company Act or as provided in the Qparaling Agreement,

ARTICLE X

All docurments evidencing membership interests shall cledrdy bear fegends indicating that
the membership interests are sued subject to resiiictions on transferability, in refionce
upon the existence of exemplions from federal and slate securties lows and with other
rights, imitations, preferences and elections as expressed in these Arficles.

~e 2
ARTICLE M 2 Zw
Addiional Members may be ademitled to the Company upon the unanimous vole of all = _%E:-;
of the Memiers of the Company. S g
—  TH3
o us
ARTICLE XII S5m
z S
The Articles may only be amended, supearedsd or rapedied upoh the unanimous vote, o ;’;%
or ynanimaous, wiilten, offimafive consent, of ol of the Members, w ==
= =

ACKNOWLEDGMENT

L an authaonized representative of the Company, and withaut personally assuming or
ratifying cny prior condracts or promises made on behalf of the Company by any parson
or entity prior Is the Compony's formation, if any, execui'e these Arficles ﬂ’us 160 iy of
August 2006.

Holly A B%er. Escy. B
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
SERAFINA PROPERTIES LLC

| hereby accepl the appoiniment os resident agent os designated in the altached

Articles. | am fomilar with ond accept the obligotions mandated by Chaptler 408, Florida
Stotuies that are associated with the appointment.

Uty peiren

Holly A Bower, Esq

State of Florida }

County of Lee }

I hereby certify thot before me, the undensigned authority, duly authorized to fake
acknowladgments and administer oaths, personaily appeared Helly A Bower, Bsq, known

o me {o be the person who executed this Acceplance of Appoiniment as Resident
Agent,

Witnass my hand and-official seal this 161 day of August 2006.

Netzy Prbis Stete of Florde
;‘fﬁ M ;shg;nwm
it Comimsson OS82
AT Espirok 47202010
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SERAFINA PROPERTIES LLC
Membership Listing

The inificd Managing Member of the Compaony is
Dantele Gaglio
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