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ARTICLES OF ORGANIZATION
For a bomestic Limited Liabliity Company

Pursuant to the laws of the State of Fliorida, fo wit Chapter 608 of the 2001
Florida Statutes, the undersigned executes the following articles
["Articles”) for purposes of forming ¢ limited liobility company (“the
Comgany”):

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

ARTICLE Il

The principal office shail be located ai _
2844 Marfedge Street, in the City of Madison, in the County of
Dane, State of Wisconsin.

The mailing address is
c/o Dennis Church, 2844 Marledge Street, Madison, Wisconsin
53711, ‘ o)

ARTICLE M

The initicl registered agent is
Charles FT Phoenix, Esq. "

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

33907,
ARTICLE IV
The Company may engage in any activity parmitted by the Florda
Limited Liability Company Act, as well as the other laws of the State of

Florida, subject always to limitations of ail other jurisdictions in which the
Company acis.

(1040001 13382 3)3)
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ARTICLE V

The Company shall adopt an operating agreement that conforms o
these Arlicles by unanimous consent of the initicl members ["Operating
Agreement”). The Operating Agreement shall always be consirued to
conform to these Arficles or, if any paragraph or section of the Operating
Agreement cannot be reasonably construed to conform fo these Articles,
each offensive paragraph and/or section of the Operating Agreement
shall be sfricken as if it had never been adopted into the Operating
Agreament so that the Operating Agreement conforms to these Articles.
The Operating Agreement shall otherwise be amendable and/for address
matters not specifically preciuded by these Arficles. This Arficle 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 VI

The membership interests in the Company shall be of one class, each
membership interest maintaining veting rights proportional to the
Member's membership inferest. Equity, profits and losses shall be
allocated and distributed in accordance with the Operating Agreement.

Except because of the provisions of these Arficles and the Operating
Agreement governing the admittance of new Members by unanimous
vote and Member shortfall ioans, if adopted, each Member shall have
preemptive rights to purchase membership inferests in cash pro rata
based on the Member's proportional voling rights pursuant 1o any offering
by the Company.

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

The membership interasis shall be limited in that all membership interasis,
including every portion thereof, shall be subject to the Company's right of
first refusal (*Right of First Refusal”). This Right of First Refusal provides that
all membership interests must be offered to the Company before sale or
other fransfer to any other person or entity, whether then a Member or

(((HO04000113382 3)))
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not, under the exact terms of the proposed sale or transfer, so long as the
proposed sale or fransfer is ot Fair Market Value, as defined infra. Where
the proposed sale or fransfer of the membership Interests is not at Fair
Market value, as defined infra, the Company, at Company's option, may
substitute the price terms with Fair Market Value, as defined infra, or, if Fair
Market Valus, as defined infra, is not readily avaitlable, then book value
calculated in accordance with generdlly accepted accounting
principles, “Fgir Market Yalue" means the price a particular property item
will bring when offered for sale by a willing seller fo a willing buyer in an
arm’'s length fransaction, neither being obliged o buy or sell.

If adopted by the Members, the membership interests may be further
limited by encumbrances arising from the Member shortfall provisions of
the Operating Agreement,

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

ARTICLE VI

In accordance with the distribution rules of the Operating Agreement, the
Company shall distibute fo the Members, prior to the fifteenth (15%] day
of the third (39} month following the close of the Company's taxable year,
or as soon thereafter as determined in accordance with the Intemal
Revenue Code of 1984, as amended, ("IRC"}. ("Tax Distibufion Date™) the
lesser of (i) the Net Cash Flow, as defined infra, if ary; and {ii) the
collective distributive share, as defined by and calculated in accordance
with the IRC, of all the Members mulliplied by the highest income tax rate
set forth in IRC 1 {“Tax Distribution”}. The Members may forego or reduce
the Tax Distribution for any particular Tax Disttibution Date upon the
unanimous vote, or unanimous, written, affirmative consent, of all of the
Members within thirty (30} days of the particular Tax Distribution Date for
which the Members consider foregoing or reducing & Tax Distribution; but,
the Tax Distribution requirerments of this Article shall never be waived,
ostopped or otherwise prevented by any preceding election by the
mMembers to forego orreduce a Tax Distribution. "Net Cash Flow" means
the iesser of {i) the net change of the Company’s cash balances durng
the prior taxable year calculgted in accordance wilh generally accepted
accounting principles; and (i} the Company’s cash balances af the end
of the vear, less reasonable reserves for working capitel and projected
cash requirements, including projecied expenses and contingent
liakilities, but not including capital Investments and reinvestments that are
not necessary to the Company as ¢ going concern, all calculated in

(104000113382 3)))




FROM PHOENIA
85/25/ 2084

LAW PARTNERS (KEDIMAY 26 2004 2:36/ST. 9:34/No. 6660277534 P

. PAGE  ©1
15144 6@BZ7ILZLY AGE

({(HI040001 13382 5)))

acconrdance with generally accepted accounting principies as limited by
tha IRC.

ARTICLE IX

The Company shait exist in perpatuily, unless dissolved pursuant to the
Fiodda Umited Uability Compony Act or os provided in the Operafing
Agreement.

ARTICLE X

All documents evidencing membership interests shalt cleaty becs legends
indicating that the membaership interests are issued subject 10 restrictions
on transferability, in reignce vpon the axistence of exemptions from
fecieral and state secuiiies lows and with other rights, limitations,
preferences and elections os expressed in thase Articles.

ARTICLE X)

Addiflonal Member may be admitted fo the Company upon the
unanimeus vote of all of the Members of the Company.

ARTICLE XN

The Articles may only be amended, superceded or repeacied upon the
unanimous voia, of unanimoeus. written, affirnative consent, of g} of the
Meambers.

ACKNOWLEDGMENT

I, an authorized representative of the Company, and withoy! penenally
assurming or ratifying any prior contracts or promises macde on behatt of
the Company by any porson or enfity prior o the Company*s tarmation, it
any, execufe these Agicies this 22553 cday of May 2004,

Denms Church

(((H04000113382 3)))
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT OF
Cardinal Fowler LLC

| hereby accept the appointment as registered agent as designated in
the attached Artictes. | am familiar with and accept the obligations
mandated by Chapter 408 of the 2001 Florida Statues that are asseclated
with the appeintment.

Charles PT Phoerix, Esq.

State of Florida )
County of Lee }

I hereby certify that before me, the undersigned authority, duly authorized
to take acknowledgments and administer oqths, personally appeared
Charles PT Phoenix. Esq., known to me to be the person who executed this
Acceptance of Appointment as Registered Agent.

witness my hand and official seal this 23 day of May 2004

m&@%

Notary Public, State of Florido Dearva Homgartiter
My commission nurmber is : 3 My Comasiaion DOS10198
My commission expiras NI e rort 13,2000
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Cardinal Fowler LLC
Membership Listing

The Member of the Company is;

Dennis Church
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