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ARTICLES OF ORGANIZATION
For a Domestic Limited Liability Company
Pursuant fo the fows of the Siote of Florida, to wit Chapler 608, Florida Stafules, the
undersigned executes the folfowing articles ["Articles"} for purposes of forming a Irmited
kability company (“the Company”}:
ARTICLE S

The name of the limited licbilty company s

e 2
‘ o
i -
PAGELLI'S MANAGEMENT LIC r;,r“ =
. Zept G2 wee
. ™= e -
ARTICLE 1f I o %
The principal office shail be Incotad at ™ T jew
12800 University Drive, Sulle 250, Fort Mysrs, Florida 33907 - = ?:j
oYL 2
oz - o
The mailing address s o X 5
12800 University Drive, Sulte 240, Fort Myers, Florida 33707 27
ARTICLE il
The inificd registered agent is

Holly 4 Bower, Bsq.

Service of process may be made on the registered agent ot
12800 University Diive, Sulte 240, in the Forl Myers,
with the postal Zip code being 33907,

. Couniy of Lee, State of Horlda,
ARTICLE IV

The Company may engage in any activity permitted by the Forida timited Liabillity
Compary act, as wel as the otner lows of the Stale of Florida, subject always to
limitations of all other jurisclictions in which the Company octs,
ARTICLE V¥

The Compaony shall adopt an operating agreement thiat conforms to these Articles by
unanimous consent of the intial members {“Qpergling Agreement”). The Operaling

Agreement shall always be consfruad to conform o thess Articles or, if any poragragh or
section of the Oparaling Agreement cannot be reasonably constryed 1o conform to
these Ardicles, each offensive paragroph and/or section of the Operaling Agreement
shaalt e shricken as iF it had nevey been adopted into the Operating Agreement so that
the Operaiing Agreement conforms fo these Arlicles. The Operdling Agreement shall

otherwise be amendable and/or address mahiers not spacifically precluded by these
Articies. This Arficle controls dil contradictory provisions of the other Arficles. if any,

{ 9995001 DOODS755.00OC; 1)
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ARTICIE VI

The Company shall act under the direction of the members {eoch o "Member™). always
pursuant to these Arficles and the Operating Agreement,

ARTICLE Vil

The membership interests in the Company shall e of one class, each membership
interest maintaining voling fghts proportiondl to the Member's membenhip inferest,
Equity, profits and losses shall be allocated and distibuted in accordance with the
Dperating Agreement.

Except bacause of the provisions goveming the agmiticnce of new Members by
vnanimous vote, each Member shall have preemptive rights to purchase membership
interests in cosh pro rota based on the Membar's proparfional voting rights pursuant to
any clfering by the Company.

The memibership interests sholl hove no further righis or preferences other than those
speciically mandated by the Florida Umited Uobilify Compony Act or as otherwise
specified in these Arficles or the Operating Agreament. -

The rmembaership interssts shall be imited in thot all membership interasts, including every
portion thereof, shall be subject 1o the Company's dght of firstrefusal {“Right of First
Eetusal"). This Right of First Refusdd provides that o membership inferests must be ollered _
1o the Company before saie or other ranster to any other person of entity, whether then
o Member or not, under the exact Jerms of the proposed sale or franster, so long a3 the
proposed sale or fransfer is ot Falr Market Value, as defined infra, Wheare the proposed
sale or transfer of the membership interests is not af Foir Morket Volue. s defined infra,
the Company, at Company 't opiion, may subshitute the price terms with Fair Morked
Vaiue, os defined infra, or, if Falr Market Value, as defined infra, is nof readily avaikable,
fhen bogk value calculated in accordance with generdlly accepted Gocounting
principles. “Eair Maket Value” means the price a pardiculer property itern wil Bring when
offered for sale by a willing seller fo o willing buver in an anm's length fransaction, neither
baing obliged to buy orsell,

if adopied by the Members, the membership interests may be further imited by
ancumbrances Qrising from the Member shortfall provisions of the Operating Agreement.

The membership inferests sholl have no other limikations other than those spacificdly
mandaied by the Flonda Limited Liability Company Act or Qs specified In these Arficles or
the Operaling Agreement,

ARTICLE VIl

In accordance with the distribution rules of the Operaling Agreement, the Company
shall distributs to the Membaers, grior to the fiftesnth {151 day of the third {3+ month
foliowing the close of the Company’s toxable yeor, or as soon thereafter as determined
in accordancs with the Infemal Revenue Code of 1988, as amended, [“IRC"] {“Tax
Gistibytion Daie"t the iesser of {i} the Net Cash Aow, as defined infra, if any; and [ii} the
collective diskibutive share, as defined by and calcuiated in accordonces with the IRC,
of alf the Members rmultiplied by the highest income tax rate set forth In IRC 7 {'Tax
Distribudion”). The Members may ?crego or reciuce the Tax Diskibbution for any particulor

{ #795-001 QLOOSTSE.000:1}
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Taix Distribution Dote upon the unanimouys vole, or unGNmous, witien, affirmative
conserd, of all of the Members within thirty {30] days of the particulor Tax Distibution
Date for which the Members consider foregoing or reduding o Tax Dustribution; b, the
Tox Distibution requirements of this Article shall never be waived, estopped or oiherwise
prevented by any preceding eiection by the Membies to forego of reduce o Tay
Distribution. “Net Cash Flow™ means the lesser of {i} the net chonge of the Company's
cash balances during the prior laxable veor calculoled In accordance with generaity
accepled aecounting principlest and (i) the Company’s cash balances ot the end of
the yvear, less ressonable reserves for working capital ond projected cash requirements,
including projsctad experntes and confingent liabiities, but not including copitad
invasiments and reinvestmends that are not necessary o the Company as o going
concem, all colculgied in aocoordance with generally occceptled occounting principles
s imited by the IRC,

ARTICLE 1X

The Company shal exist in perpefuity, unless dissolved pursuant to the Flatida Limited
tiabitify Compony Act or os provided In the Operaling Agreemant,

ARTCLE X

All documents evidencing membership inferests shall clealdy bear legends indicating that
the membenship inferests gre issved subject to reshictions on fronsferabilify, in reliance
upon the existence of exempfions from federg! and siate securities laws and with other
rghis, limitalions, preferences and eIe;?ions as expressed in these Arficies.

ARTICLE X1

Additional Membes may be admitted o the Comparny updan w‘ha: unanimeus vole of all
of the Members of the Company.

ARTICLE XH

The Arficies may only be amended, superseded or repegied upon the unanimous vote,
o unanimous, wriitten, affirrmative corsent, of all of the Members.

ACKNOWLERGMENT

I, an authorized representative of the Company. and without personally assuming or
ratifying any prior contracts or promises made on behalf of the Company by any peron
or enlity pricgr ¢ the Company's formation, if any, execuie these Arficles this 18" day of
August 2006,

Wﬁym

Holly A Bower, Bsq.

{ 97P5-001 ODOQS755.00C; 1}
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
PAGELLI'S MANAGEMENT ULC

! hereby accept the appoihiment as resident agent as designated in the allached

Arficles. | am familfor with and accept the obligations mandated by Cnapter 408, Floridct

Statutes thot ore associated with the oppointment.

Holly A Bower, Esq

© Stode of Florida ]

County of Les 1

{ hereby cerlify that before me. the undersigned authority, duly authorired o take
acknowledgments and administer oaths, personally oppeared Holly A Bower, Bsq, kniown
1o me {o ba the person who sxecyted this Accepiance of Appointment s Resident
Agant,

Witngess my hiand (md official seal this 14 day of August 2004,

P s OO0
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PAGELPS MANAGEMENT LLC
Membership Listing
The Initical Managing Member of the Company is;
Giuseppe Cangidlosi
Vincenzo Cangialosi

Anforﬂno Cangiclosi

{ 9995001 000057 55.000C; 1
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