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ARTICLES OF ORGANIZATION
For o Domaesiic Limifed Liahility Company

Pursuant to the taws of the State of Florida, to wit Chapter 608 of the 200]

Florfida Staiutes, the undersigned executes the following arficles
{*Arfictes”} for purposes of forming @ limited liabllity company {“fthe

Company"}:

ARTICLE |
The name of the limited liability company is:
Cardinal Metro LLC

ARTICLEH
The principal office shaoll be located at
2884 Marledge Street, in the City of Madison, in the County of =
Dane, State of Wisconsin, e
Ny
The mailing address is =5
¢/o Dennis Church, 2884 Marledge Street, Madison, Wisconsin
53711, e
.‘__., T
e
ARTICLE I o
S
=

The inilicl registered agent is
Charles PT Phoenix, Esqg.

Service of process may be made on the regisiered agent at
126597 New Brittany Boulevard, in the City of Fort Myers, in the
County of Lee, State of Florlda, with the postai zip code being

33907.

ARTICLE IV

The Company may engage in any achvity permitied by the Forddao
Limited Liability Cormpany Act, as well as the other laws of the Stale of
Flotida, subject abways to limitations of all other jurisdictions in which the

Company acts.
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ARTICLE ¥

The Company shall adopt an operating agreement that conforms to
these Articles by unanimous consent of the initial members ["Qperaling
Agreement”. The Opergling Agreement shall giways be consfrued to
conform o these Arficles or, If any paragraph or seciion of the Operating
Agreemant cannel be recsonably consfrued o conform fo these Articles,
each offensive paragraph and/or section of the Operating Agreement
shall be stricken as if it had never been adopted into the Operating
Agreement so that the Operafing Agreement conforms to these Arlicles.
The Operaling Agreement shall otherwise be omendable and/or address
matters not specifically precluded by these Arficles. This Arlicle controls ali
confradictory provisions of the other Articles, If any.

ARTICLE v}

The Company shalf act under the direction of the members (each &
“Member™}, always pursuant to these Articles and the Operaling
Agreement.

ARTICLE VI =
~r
The membership interesis in the Company shall ba of one class, each j;ha-%
membership interest mainigining voiing righls propodionat to the =
Member's membership inferest, Equity, profits and losses shall be b
aliocated and distributed in accordance with the Operating Agreeme “h%
ka
Zen
Except because of the provisions of thaese Arficles and the Opercting 533
Agreement governing the admitiance of new Members by uncmmous’:: =

vote and Member shortiall loans, if adopted, each Member shall have
pregmptive rights to purchase membaership interasts in cash pro raia
based on the Member's proportional voting rights pursuant fo any offering
by the Company.

The membership interests shall have no further rights or praferences other
than those specifically mandated by the Florida Uimited Liability Company
Act or as otherwiss specified In these Articles or the Operating
Agresment,

The membership interests shall be limited in that alf membership interests,
inciuding every portion fhereof, shall be subject 1o the Company's right of

first refusal (“"Right of First Refusal"). This Right of First Refusal provides that

¢l membership interests must be offered to the Company before sale or
other fransfer 1o any other person or entity, whether then o Member or
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not, under the exact terms of the proposed sale or transfer, so long as the
proposed sale or transfer is af Faly Market Value, as defined infra. Where
the proposed sate or fransfer of the memipership interests is not af Fair
Market Value, as defined infra. the Company, at Company’s option, may
substitute the price farms with Foir Market Value, as defined infra. or, if Fair
Market Value, as defined infra. s net readily available, then book vaiue
calculated in accordance with generaily accepted accounting
principles. “Edir Market Ygolue™ means the price a particutar property item
will bring when offered for sale by a willing seller 1o o willing buyer in an
arm’s length fransaction, neither being obliged to buy or sell.

if adopled by the Members, the membership interests may be further
fimited by encumbronces arising from the Member shorifall provisions of

the Operafing Agreement.

The membarship interests shall have no other imitations other than those
specifically mandated by the Flordda Limited Licbility Company Act or as
specified in these Arlicles or the Operafing Agreement. ]

ARTICLE VIl

Vi

[ #>3
In accordance with the diskribution rules of the Operatling Agreement, TE%‘;
Company shall distibute to the Members, prior fo the fiffeenth (15t) dag ™
of the third (3} month following the close of the Company’s faxable végs,
or as soon thereafter as determined In accordance with the Internal 717

Revenue Code of 1984, as amended, {*IRC"). {“Tax Distribution Date") tve
lesser of {i) the Net Cash Flow, as defined infra, if any: and {ii} the =
collecilve distributive share, as defined by and calculated in oc:cordari_?.;‘é
with the IRC, of all the Mambers multiplied by the highest income {ox rate
sef forth in IRC 1 {"Igx Dishribytion"). The Members may forego or reduce
the Tax Diskibution for any particular Tox Distribution Date upon the
unanimous vole, or unanimous, writien, affirmative consent, of olf of the
Members within thirty {30} days of the particular Tax Distribution Date for
which the Members consider foregeoing or reducing o Tax Distribution: but,
the Tax Disiribution requirements of this Arficle shalf never be waived,
estopped or otherwise prevented by ony preceding election by the
Members fo forego or reduce a Tax Disfribution. “Net Cgsh Flow" means
the lesser of (i} the net change of the Company's cash balances during
the prior taxabie year calculated in accordance with generally accepied
accounting principles; and (i) 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 confingsnt
fiobiliies, but nof including capifal investments and reinvestments that are
not necassary o the Company s o going concern, ol calculated in
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aocordanca with generolly cccepled accounting principles os imited by
thie IRC,

ARTICLE X
The Company shall exist in perpetulfy, unless dissolved pursuant o the
Fiorida Limited Liability Company Act or as provided in the Oparating

Agreement.

AFHCLE X

Al documentds evidencing membership interasis shall Clearly bear legends
indicating that the membeaship interests are ssued subject to restriclions
on transferakilify, in reliance upon the existence of examptions trom

faderal and state securifies iwws and with other dghis, imitations,
preferences and electons as expressed in hase Articles.

ARTICLE X1

Additional Memibbars may ba admitted to the Company upon the
undanimous vote of all of the Members of the Company.

AKTICLE Xl
Tha arficles may only be amended, superceded or repeaedlsd upon jhe
unanimous vote, OF uhdnimous,. written, atimnative consent, of all of the
Members.
=8
ACKNOWIEDGMENT ~2
==
L on authorzed represantative of the Company, ong without personally =5
assuming or retifying ony prior conirocts or promises made on behalf of nx
the Compony by any person or entily prior to the Compony's formation. i T
any execute thessa Arficlps this ay of Morch 2004, P
5=

P

Denms Church
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT OF
Cardinal Metro LLC

| hereby accept the appointment as registered agent as designaied in
the attached Arficles. | am familicr with and accept the obiligations
mondated by Chapter 408 of the 2001 Florida Statues that are associated

with the appoiniment.
N

Charies PT Phoenix, Esq.

State of Florida
)

County of Lee
| hareby certify that before me, the undersigned authorily, duly qutherized

to toke acknowledgmenis and administer caths, persondally appeared
Charles PT Phoenix, Esq.. known fo me 1o be the person who executed this

Acceptance of Appointment s Registersd Agent.

JECOUELINE K. CHARMFOROUSH
MY COMMISSION # DD D4g2es

EXBHES: August 13, 2005

. % Notary Sarvice & Bonding, e

My commission number is DD 049245
My cornmission expires August 13, 2005

ra 435S yyy
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Cardinal Metro LI C
Membership Listing

The Member of the Company is:

Dennis Church
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