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ARTICLES OF ORGANIZATION
orF
RIDGEWOOD RE, LLC
a Flarida Limited Liability Company

Articie |. Name

The name of this limited liabilily company (the ‘Company )15
Ridgewood RE, LLC

Article ll. Principal & Mailing Address.

The mailing address and the principal address of the Company is 11502 Lake Underhill
Road. Suite 102, Orlando, FL 32825,

Article lll. Purpose and Powers.

Jnless othenvise limited in the Operating Agreement {(as dafined in Article V below). the
Company may engage in any lawful activity that a luniied liasility company may undertake
in accordance with the Florida Revised Limited Liability Company Act (ihe "Act”) and shall
nave the power 10 do all things nacessary or cenvement lc cairy out such activities and
affairs in accordance with the Act

Article IV. Management

Section 4 01 Management of the Company's businass and affairs shalt be vested
in a Board of Managers. Each Manager may. but need not be. a Member of the Company.

Section 4.02 As of the date of the filing of these Articles of Organization the Sole
Managei of the Company shall be Matthew J FitzGibbon.

Section 4.03 The number of Managers may oe either increased or decreased from
iime to ume by the Members in accordance with the Opciating Agreement, or, if not
therein. by the affirmative vote of those Members holding :1 majority of the membership
interests of the Company entitled to vote on such matter (teing a "Majority Vote of the
Members”). provided that, there shall always be at least one Manager

Section 4.04 Each Manager shall be entitled 10 receive such compensation for his.
ner. or its services to the Company as Manager as may be sai by the Board of Managers
at any annual or special meeting thereof. provided that. the Board of Managers may elect
not 10 compensate the Managers of the Company for such services The Board of
Managers may authorize and require the payment of reasaonable expenses incurred by
each Manager in attending meeungs of the Board of Managers

Secuon 4. 05 Nothing m this Arucie shall be constiued 10 preclude a Manager fram
serving the Company in any other capacity and recsiving compensation therefor

Section 4.06 Any Manager may be removed from afiice in accordance with the
Operating Agreement. or, if not therein. by a Majerily Vole of the Members voting at any
annual or special meeting of the Members or by written acuosn n accordance with these



Artictes of Organization or the Act. for any cause deemed suificient by such Members or
i0r NC cause whatsgever

Section 4.07 Except as set forth in the Operaling Agiaement, In case ong or more
vacancies occur in the Board of Managers by reason of death, resignation or othenvise.
such vacancies shall be filled by the Members at 1he next annual meeting of the Members,
at a special meeting called for the purpose of filing such vacancies, or by written action
i accordance with the Act. provided. that. any such valancy may be filled by the
remaining Managers until the Members take action to fill sucr vacancy.

Article V. Operating Agreement.

The Members may. from time to time. adopt. amend. ali=r. ancd repeal an operating
agreement for the Company (the "Operating Agreement’) in accordance with the
Operating Agreement in effect prior 10 such adioption. amencinent, alteration, or repeal.
or. if not therein. by a Majority Vote of the Members. voiing at any annual or special
meeting of the Members or by writien action in accordance wath the Act provided that;
{A) the Operaung Agreement and all amendmenis. replaceimsnis. and alterations thereto,
and =sach repeal thereof shall be in woting, and (B) any zmandment or replacement
operating agreement that requires an additional capitai cotnnution from, revises the
reatment of any capital contribution. or regquires a guaraniee of any obligation or habitity
of the Company by, any Member shall not be valid as (o such affecled Member without
s, her, or 1S written consent

Article VI. Membership Interests Certificated Securities.

tach membership inierest in and each other secuniy issuec vy the Company shall be
and at all times remain a "security in accordance vath §678 1221(0). Flonda Siatutes. and
the registered form of each certificaie for a membership m1erest in, o1 other secunty
issued by, the Company shall be the form sei forth in the Coarating Agreement, or if not
therem, as adopted and approved by the Board of Managers

Article VII. Instruments and Documents Providing for the Acquisition,
Mortgage. or Disposition of Property.

Instruments, documents. and agreements providing for the acguisiton, mortgage. ol
disposition of property of the Company shall be valid and binding upon the Company only
il they are executed by all of the Managers, provided. hov.cver, the Managers may. in
accordance with these Arucles of Organization and ne Opeiaing Agreement, appoint
one Manager o another authorized person (o execute such .nstuments, documents. and
agreements on behali of the Company

Article VIll. Meetings of the Members.

Annual and speciat meetings of the Mempers shal! be held &1 auch time as may be siated
ar fixed 0 accordance with the Operating Agreciment, bui @i annuat meeting of the
Members shall be held no less frequently than every thirteen + 123 months. Failure to hold
the annual meetng of the Members shall not work as a foriesure or dissolution of the
Company Unless othenvise set forth in the Operating Agieement: {A) a majority afthe
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the Members at an annual or special meeting of the Memters shall constitute a quorum
for such meeting, and (B) the affirmative vote of a majorty ¢f -2 Members by membership
interest entitled to vote on the subject matter representad a0 annual or special meeting
atwhich a guorum is present shall be the act of the Members unless the vote of a greater
prcportion i voting by classes is required by the Operaung Agreement. If a quorum is
not represented at an annual or special meeting of the Mamoers. such meeting may be

adjourned for a paniod not to exceed sixiy (60) days at any o1& adjournment.

Article |X. Voting and Membership Interests.

I'he Company shall have voling and non-voting memaersh ;3 inierests Unless othenvise
set forth in the Operating Agrezment. wirch may grant i all or a special group of
Members the nght to consent. vote, or agree on a per caxia or other basis upon any
matter anc which may establish membership interest units as the basis of voting.
allocation of profits and losses. or for any other purpose: (A zach Member: (1) shall vote
N accordance with his, her. or its voting membership iniersst in the Company. provided
hat. notwithstanding the foregoing. non-voting membership interests shall be entitled io
vote solely for and in connection with any matter where. nursuant 10 a non-waivable
provision of the Act. the non-voting mermbership interests of “he Company are required to
vote. and (2) midy vote by proxy or in person. and (B) a Mamber's imembership interest
means® (1) the balance of such Member s capitai account divided av (2) the balance of
all lMembers’ capital accounts. excluding each cagital a_count of Member whose
mempership imerest s held by a transferee or assignee not acnutied as a Member.

Article X. Action by Members without a Mecting.

Unless the Operating Agreement provides othenvise. any acuon required by law. the
Operating Agreement. o these Articles of Organization (o b tz2kan or which may be taken
atany annual or special meeting of the Mambers. may be taxen without a meeting. without
prior notice. and without a vote 1f a written consen: sets forih the acton taken is signed
Dy those Members having the voling membership interesis that would be necessary to
authonze or take such action at a imeeting at which all of ihz llembers entitled (o vote on
the mauers therein were present and had voted. If any c'ass of Members is entitled 1o
vGlE ON any such matier as a class. then in addition 1o the fore gong, such written consent
shall be signed by those Members having the veling membersnip mterests of such class
ihat would be necessary to authorize or take such action at a meeting at which al
rMuemoers of such class were present.

Article Xi. Liability of Members and Indemnification.

Section 11.01 A Member is liable 10 the Company oniv fcr the difference between
ine amount of the Member's contributions to capital which nuve been actually made and
e amount. if any, stated in these Articles of Organization o Operating Agreement, or
any cther contract obligating such Member 1o maka a contr Lution

Secuon 11.0Z The Members shall not be haole unaer any judgment. decree, or
order of court. or in any other imanner. for a debt. obiigation. o hability of the company.



Section 11.03 The Company shall indemnify and haid narmless each Member.
Manager and agent of the Company {the “Indemnified Related Party”) against any
damages. habiliues. obligations, cost and expenses {inclugrs; aiterney s fees and related
costs) incurred or suffered by the Indemmified Relaisd Party in any proceeding in which
ne.she, or11:s made a party because he she. or 1115 of was = Memper. Manager or agent
of the Company i’

{A)  He. she. orits managing body acied and conducted himsel?, herself, or itself
n good faith,

(By  He she, orits managing body reasonably bebsvad

(1) in the case of conduct in his. her or i official capacity, that such
conduct was in the best interest of the Company or

{2; in all other cases. that tus. her. or s zconduct was. al least. not
opposed 10 the best interests of the Coiirany, and

(C) In the case of any cnminal proceedg. he. sh- or ts managing body had
no reasonable cause to believe that his her o 15 conduct was unlawful

Section 17 J4 The Company shall advance the reascrable expenses incurred by
an Indemnified Related Party who is a pany 1o a prozeediny: -

{A) suchy Indemnified Reiaied Party turnishes th= Company wath: (1) a written
affirmation of his, her. o1 its good-fauh betief tha: he, she. or it has met the
standard of conduct required for mdemmficausn and {2) an agreement.
instrument or other undertaking, executed raisonally by the Indemnified
Related Panty or his, her. or its agent agresirr ; 1o repay the advance if it is
determined that the Indemnified Related Par:, rlici not meet the standard of
conduct required for indemnification and

(B a oetermination is made that the facts then known to the Board of Managers
of the Company would not preclude indemmnifizzion

Section 11 05 The Company shall indeinnify and howt narmless each Indemnified
Related Party against reascnable costs and expenses (0 iucing aitorney's fees and
refated costs) incurred or suffered by 1ne Indemnified Rela:: Parly 11 any proceeding in
which he. she. or it is successful on the merits or othenwise:

Secton 11.06 A person or entity entitled o ingemmifiianon pursuant 1o this Article
Ximay apply for indemnification io the cowt conducung t + soolicable proceeding or to
another court of competent jurisdiciron.

Article XIl. Admission of a New Member,

A peison or enity may be admitted as a member only upar:
{A) satisfaction of all of the concinons se: forth in oz Operating Agreement, or

iB) i not therein® (1; the affirmative vote of all ¢r @ s Members, and {(2) such
person or entity” (a} making a capital contibune in the amount determined
py the Members. and (b) entenng and becom.ng bound by the Operating
Agreement.
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Article XIIl. Transferability of Member's Interest and Withdrawal.

The interests of the Members of the Company may be uzarsiarred or assigned only as
provided in the Operating Agreement or. if nol theremn, upes e affirmative vote of all the
Members holding voting membership interests, exchuding v th Member seeking to make
ine transfer or assignment. A transieree or assigree of a i4-inber shall have no right to
participaie In the management of the Company ¢t to beco: » - & member unless he. she.
o1 tis admiied as a member in accordance vaih the O - raung Agieement or, if not
merein, these Arucles of Organization. Uniess a transfer o assignment 1s approved and
ine ransferee or assignee 1s admitted as a Mambear 1p o foregoing manner. such
transferee or assignee shall hold only an econonmic nteres: a1 only be enlitled to receive
the share of profits and the return of the cortnbutions "¢ which the transferring or
assigning Member would have otherwise been enutled

No Member shall be entitled to withdrav: from the Compan, ;000 10 the dissolution of the
Company. excep! as may be required by the express i1 ns of the Act or expressly
permitted by the Operating Agreement. Any withdraval by .1 Li=inber that is not permitted
by the Operaung Agreement but requrred by the Act (0 e ©umitied shall be a wrongful
withdarawai and shall entitle the Company 1o damage: :nsing therefrom from the
witharawing Member.

Article XIV.Reqistered Agent and Registercd Office.

The mnitial registered office of the Company 1s 11602 Lare Underhill Road. Suite 102,
Orlando. FLL 32825, and the name of the inival registered = 2ent of the Company at such
registered office is Alexander Business Law. PLL.C

IN WAITNESS WHEREOF, the uncersigned has execuiad ~ose Adticles of Organization
as of the aate set forth below.

f-.ﬂzm'rlew—iia-(?albbon. Member
PR - 7
By < . ‘l-/‘“;-{ LT R ate June 23, 2024

Edward R. Alexander. Jr . Esqg. Altorney
ana Authorl.:z/ed Representative of the Membe:

ACCEPTANCE OF APPOINTMENT AS REGIS 1 =REQ AGENT

The undersigned is familiar with the obligations of the registered agent and hereby
accepts the appomtment to serve as the regislered agent o ilidgewood RE, LLC.

. T e
By X - CA ez, Dai  ne 26.2024

cdward R. Afex,gn'der, Jr.. Manager



