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ARTICLES OF ORGANIZATION
For a Domestic Umited Liabllity Company

Pursuant to the laws of the State of Florido, to wif Chapter 608, Florida Statutes, the
undersigned executes the following articles {"Articles”) for purposes of forming o limited
abiity company (“the Company”):
ARTICLE |

The name of the limited ligbility company is

=% 2
Private Art LLC F'—Ej% o
.o et 0
-~ ARTICLE Il L B f, !
* T . Pt l m"_{;‘, m r_
. K o . .
The principal office shall be located at - mT m
12800 Univorshty Drive, Sulte zw Fort Myers Florida 33907 e & O
The mollmg oddress i . '%p PCETIELE
- 12600 Unlvershy Drlve. Suﬂa 260 Foﬂ Myers, Florlda 33907 Mmoo ¢
ARTICLE I

The initicl registered agéntis '~ -
Choarles PT Phoenix, Esq

Yo

Service of process moy be made on tha registered agent at

12800 University Drive, Suite 260, in Fort Myers, County of Lee, State of Florida, wﬁh
the poskal zip code being 33907,
ARNCLE IV

The Company moy engage In any Qctivilty permitted by the Florida Limited Liability

Company Act, as well os the other laws of the State of Florida, subject always 1o
limitations of all other jurisdictions in which the Company octs

ARTICLE V

The Compcny shall adopt an cperating agreement that conforms to these Articles by
unanimous consent of the initial members (*Qperating Agreement™). The Operating
Agreement shall alwoys be construed to conform to these Adicles or, if any paragraph or
seclion of the Operaling Agreement cannot be reasenably construed to confarm to

these Articles, each offensive paragroph and/or section of the Operating Agreement

shall he sticken o3 if it had never been adopted Into the Operating Agreement so that
the Operating Agreement conlorms to these Aricles. The Operating Agreement shall

otherwise be amendable and/or address matters not specifically precluded by these
Articles. This Article controls all confradictory provisions of the other Anicles, it any
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ARTICLE VI

The Company shall act under the direction of the members (each a "Member”), always
pursuant to these Articles and the Operafing Agreement,

ARTICLE VI

The membership Interests in the Compony shall be of one class, each membership
interest maintgining voting rights proportional to the Member's membership interest,
Equity. profits and losses shall be allocated and distributed in accordance with the
Operating Agreement.

Except because of the pravisions governing the admittance of new Members by
unanimous vote, each Member shall have preemptive rights to purchase membership
interests in cash pro rata based on the Member 's proponionol voting rghts pursyant to
any offering by the Companv. S

The Operating Agreemenf will contcnn mandatory cash call prowsions as specifled In the
Operating Agreement on the Operclhng Agreemem $ effechve date, as eachis
amended o '

Excep1 os Prowded in the Operuhng Agreement on the Operating Agreement’s
effective date, the membership inferests shall be further limited in that all membership
interests, including every portion therecof, shall be subject to the Company's and the
Members' rights of first refusal as expressed in the Operating Agreement on the
Oparc:hng Agreement 5 effective dale.

The membership mteresis are fuﬂher limited in that all Members must be natural persons ¢
and citizens of the United States of America and must consent to an election to be

treated as an association taxable as a corporation within the meaning of Subchapter S

of the interngl Revenye Code of 1986, as amended, (“IRC") by execuiing all documents
necessary to etfect the IRC Subchapter § election.

The membership interests shall have no other limitations other than those specificaly
mandated by the Florida Limited Liability Company Act or as specified in these Articles or
the Operating Agreement,

ARTICLE Vil

In accordance with the distibution rules of the Operating Agreement, the Company
shall distibute to the Members, prior to the fifteenth (15") day of the calendar month
following the close of each colendar quarler. or as soon thereafter as possible as in
accordaonce with the Intemnal Revenus Code of 1985, as amended, (RC"), {"Tax
Distribution Date) the amount 1that the Company will distibute 10 the Members on the
Tax Distribution Dates, and is fifty percent (50%) of the lesser of (i) the Net Cash Flow, as
defined infra, if any; or (i) "Ordinary businass income {loss),” as defined by and
cdlculated in accordonce with the IRC on Department of the Treasury, Internal Revenve
Service FEom 1065, U S_ Return of Parinership Income multiplied by the highest income tax
rate set forth in [RC T {but in no event will the Company make a negative distribution as
result} (“Igx Distibulion"]. ‘The Members may forego or reduce the Tax Distribution for
any particular Tax Distibution Dote upon a unanimaus vote within thiny (30) days of the
particular Tax Distibution Date for which the Members consider foregoing or reducing a

{ 9995.001 00017724.D0C; 1}
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Tax Distribution; but, the Tax Distribution requiraments of this Article shall never be waived,
estopped or otherwise prevented by any preceding eleclion by the Members 1o forego
or reduce o Tax Distribution,

“Net Cash Flow™ means the lesser of (1) the net change of the Company's cash balances
during the prior faxable year calculated in accordance with generally accepted
accounting principles: and (i} the Company's eash balances at the end of the year, less
reasohable reserves tor working coplial and projected cash requirements, Including
projected expenses and confingent liabilities, but not including capital investments and
reinvestments thot are not necessary to the Company as a going concern, all calculoted
in accordonce with generally accepted accounting prnciples as limited by the IRC. The
balance of Net Cash Flow. if any. may be distributed 10 each Member in proportion 1o
the Membership Interests at timas and in c:mounts as Members determing in accordance
with the Operoting Agreament.: 2 :

Members may, by a majority Vote, compel the Company to make distributions of
specmed cmounts and property. cnd of spec:med llmes

MNo mthdravwng Member is enmled to receive any dlsinbuhon or the value of the
Member's Membership interest as a result of withdrowal from the Company prior 1o the -
Compony s liquidation, excepf as spec:ﬁcolly prov:ded in 1he Opercmng Agreemen'r

-No Membef is entitlled to ?he refum of or interes1 on, that Member s capital contributions,
except as otherwise provided in the Operahng Agreement -

ARTICLE IX

The Company shall exist in perpeluity, unless dissoived pursuant 10 the Florida Limited
Liability Company Act or as provided in the Operating Agreement.

ARTICLE X

Al documents evidencing membership interests shall clearly beor legends indicating that
the membership interests ars issued subject to restrictions on transferability, in relionce
vpon the axistance of examptions from federal and state securities lows and with other
rights, limitations, preferences and elections as expressed in these Articles.

ARTICLE XI

Additional Members may be admitted to the Company upon the unanimous vote of alt
of the Mambers of the Company.

ARTICLE XI)

The Articles may only be amended, superseded or repealed upon the unanimous vote,
or unanimous, written, affirmative consent, of all of the Members, |

ACKNOWLEDGMENT

I, an authorized representative of the Company, and without personally assurming or
ratifying any prior contracts or promises made on behalf of the Company by any person

{ 9995001 00017724.00C; 1}
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or entily prior to the Company's formation, if any, execute these Articles this 25" gay of
June 2007,

o™

Charles PT Phoertix, Esq.

,,,,,,,

{ 7995001 00017726.00C:1}
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
Privaie Art LLC

t hereby accept the appointment as resident agent as designated in the attached
Articles. | am familiar with and accept the cbligations mandated by Chapter 608, Florida
Statutes that are associated with the appoeointment,

'—‘——.‘...../
Charles PT PRoénix, Esq

State of Aorida }
County of Lee ]

| hereby certify that before me, the undersigned authority, duly authorized to take
acknowledgments and administer oaths, personally appeared Charles PT Phoenix, Esq,.
known to me 1o be the persan who execuled this Acceptance of Appointment as
Resident Agent, . ) ) -

witness my hand and official secl this 25" day of June 2007.

% . 25 X Notary Public Slate of Flonda

¥ A Folly Ann Bower
.‘%. F W Corwmiasion DD435011
or N Explres 05730r2009

{ 9995001 00017726.00C;1)
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Private Art LLC
Membership Listing

The Initial Managing Member of the Company is:

AT Management LLC
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