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ARTICLES OF ORGANIZATION
For o Domestic Limited Liabllity Company

Pursucint fo the laws of the State of Flonda, to wil Chapter 608 of the 2001
Florida Statufes, the undersigned executes the following articles
{"Arficies") for purposes of forming a limited fiability company {“the
Compaty"]:

ARTICLE |

The name of tha limited liability company ls:
Cardinal Bayshore LLC

ARTICLE Il

The principa! office shall be located at .
2884 Marledge Street, In the City of Madison, in the County of
Dane, State of Wisconsin,

The molling address is
/o Dennis Church, 2884 Marledge Street, Madison, Wisconsin
53711.

ARTICLE il} S

The inittal registered agent is
Charies PT Phoenix, Esq. : o

Service of process may be made on the regisfered agent ot
12697 New Brittany Boulevard, in the City of Fort Myers, in the
County of Lee, State of Fiorida, with the postal zip code being

33907.
ARTICLE IV

The Company may engage in any aclivity permitted by the Floride
Limited Liability Company Act, as well as the other laws of the Siate of
Flofida, subject always to limitations of all other jursdictions in which the
Company acts.

(((H04000028829 3)))
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ARTICLE V

The Company shall gdopt an operaling agreement that conforms to
these Articles by unanimous consent of the initial members (“Qperating
Agreement”]. The Operating Agreement shall always be construed to
conform to these Articles or, if any paragraph or saction of the Operating
Agreement cannot be reasonably construed to conform to these Arficles,
aach offensive paragraph and/or section of the Operating Agreement
shall be stricken as if it had never been adaopted info the Operaling
Agreement so that the Operating Agreement conforms o these Articles.
The Operating Agreement shall otherwise be amendable and/or address
matiers not specifically precluded by these Articles. This Article controls all
contradictory provisions of the other Arficles, if any.

ARTICLE VI

The Company shall act under the direction of the members {(each a
“Member”), always pursuant to these Articles and the Operating
Agreement.

ARTICLE VII

The membership interests in the Company shall be of one class. each
membership interest maintaining voting rights proportional to the
Member's membership interest. Equity, profits and losses shall be
dliocated and distributed In accordance with the Operating Agreement,
Except becaouse of the provisions of these Articles and the Operating
Agreement governing the admittance of new Members by unanimous
vote and Member shortfall loans, iIf adopted, each Member shal have
presmplive righis to purchase membership interests In cash pro rata

based on the Member's proportional voting rights pursuant to any offerin'g

by the Company.

The membership interests shall have no further rights or preferences other
than those specifically mandoted by the Florida Limited Lichility Company
Act or as otherwise specified in these Articles or the Operating
Agreement. .

The membership interests shall be limited in that all membership interasts,
including every portion thereof, shall be subject to the Company’s right of
first refusal (“Right of First Refusql”). This Right of First Refusal provides that
all membership interests must be offered to the Company before scie or
other transfer fo any other person or entity, whether then a Member or

{((H04000028829 3)))
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not, under the exact terms of the proposed sale or transfer, so long as the
proposed sale or franster is at Fair Market Value, as defined infro. Where
the proposed sale or fransfer of the membership inferests is not af Fair
Market Value, os defined infra, the Company, at Company’s option, may
subsfitule the price terms with Fair Market Value, as defined infrq, or, if Fair
Market Yaive, as defined infra, is not readily available, then book value
cdlculated in cecordance with generally accepted accounting
principles. “Eair Market Yalye” means the price a parficular property ifem
will bring when offered for sale by a wiling seller 1o o willing buyer in an
arm’'s length transaction, nelther being obliged to buy or sell.

If adopted by the Members, the membership interests may be further
imited by encumbrances arnsing from the Member shortfall provisions of
ihe Operating Agreerent.

The membership interests shall have no other limitations other than those
specifically mandated by the Florida Limited Liakility Company Act or as
specified in these Arficles or the Operating Agreement.

.
- -

ARTICLE vill et

In accordance with the distribution rules of the Operating Agreement, the
Company shall distribute to the Members, prior to the fifteenth {15h) day
of the third (3) month following the close of the Company's taxable year,
or as soon thereatter as determined in accordance with the intemal 5
Revenue Code of 1986, as amended, (“JRC"), {*Tax Distibution Date”) the
lassar of {i} the Net Cash Flow, as defined infra, if any; and (i) the -
collective distibutive share, as defined by and caiculated in agcerdance
with the IRC, of all the Members multiplied by the highest income tox rate
set forth in IRC 1 {*“Tax Distribution™). The Memibers may forego or reduce
the Tax Distribution tor any pardicular Tax Distribulion Date upon the
unanimous vote, or unanimous, written, affirmative consent, of ali of the
Members within thirty {30) days of the particular Tax Distribution Date for
which the Members consider foregoing or reducing d Tax Distibution; but,
the Tax Distiikbution requirements of this Arficle sholl never be waived,
astopped or otherwise prevented by any preceding election by the
Members to forego or reduce a Tax Dishibution. “Net Cash Flow™ means
the lesser of (i} the net change of the Company's cash balances during
the prior taxable veaor colculated in accordance with generally accepted
accounting principles; and (ii] the Company's cash balances at the end

of the year, less reasonable reserves for working capital and projected
cash requirements, including projected expenses and contingent

fiabiities, but not including capital investments and reinvestments that are
not necessary to the Company os a going concern, all calculated in

(((H04000028829 3)))
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accerdancs with generally accepled accounting priticiples as fimited by
the [RC.

ARTICLE IX

The Company shall exist In perpetuity, unlest dissolved pursuant to the
Ficrida Livnited Liabiity Compony Act or as provided in the Cperating
Agreement.

ARNCLE X

Al dacuments evidencing marnbevship intarast shail cleady baor lagends
indicafing that the membearship intergsts ara ssued sukjest to resticlions
on fransfergbility, in reliance upon the exisience of exemptions from
federal and state securifies lows and with other rights, imitations,
prefarences and elections as expressed in these Arficles.

ARTICLE X

Addiional Members may be admitted to the Company ypen the
unanimous vote of all of the Members of the Company.

ARTICLE XNl

&

The aricles raay only be amended, superceded or repsaaled upon the
unanimous vote, or unanimaeus, wiitten, affirmative corsent, of all of the
Members, e

\
LU

ACKNOWLEDGMENT

I, an authorzed representative of the Company, and withou?! parsonaily
assuming of rafifying any prior confracts or promises made on behalf of
the Company by any parson or ehiity prior to the Company's formation, if

cwmhesz Atticles this diy of February 2004,

Dennis Chyrch

(((H104000028829 3)))
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT OF
Cardinal Bayshore LLC

| hereby accept the appointment as registered agent as designated in
the attached Arlicles. | am familiar with and accept the obligations
mandated by Chapter 808 of the 2001 Horida Statues that are associated
with the appointment.

h\‘__w%
Charlas PT Phoenhix, f‘Esq.

State of Florida )
County of Lee ]

| hereby certify that before me, the undarsigned authority, duly authorized
1o take acknowiedgments and administer oaths, personally appeared
Charles PT Phoenix, Esq., known 1@ me to be the parson who executed this
Acceptance of Appointment as Registered Agent.

Witness my hand and official seal this gﬁday of February 2003.

JACQUELINE K. CHARMFOROUSH
MY COMMISSION # DD 040245
EXPIRES: August 13, 2005
& SO0 NOTARY  FL Notary 8rwpn & fiomding, Ine

My commission number is DD 34224
My commission expires August 13, 2005

(04000028829 3)))
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Cardina! Bayshore LLC
Membership Listing

The Member of the Company is:

Dennls Church

-

it
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