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ARTICLES OF ORGANIZATION
For a Domaestic Limited Liablliity Company

Pursuant 1o the laws of the State of Florida, 1o wit Chapler 608 of the 2001
Florida Statutes, the undlersigned exacutes the following arficles
CAricies™) for purposes of forming o lirmffed liability company ("the
Company™:

ARTICLE |

The name of the limited liability company s
Cardinal Point LLC

ARTICLE Nl

The principal office shail ba located at
2844 Marledge Street, in the City of Madison, in the County of
Dane, State of Wisconsin.

The mdiling address is
¢/o0 Dennis Church, 2844 Marledge Street, Madison, Wisconsin
R3711.

ARTICLE I}

The Initicl registered agent is
Noelle M. Melahson, Esq.

Service of process may be made on the registered agent at
12800 University Drive, Suite 260, in Fort Myers, in the County
of Lee, State of Florida, with the postal zip coede belng 33907.

ARTICLE IV S
: r?'; ;:—'3 B
The Company may engage in any activity permitted by the Florldd f Y
Limited Liabillty Company Act. as well as the other laws of the State « of .
Floridg, subject always to limitations of all other jurisdictions in wh!ch fhe L -
Compxany acts, 0o ivi
g ,',: b N
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ARTICLE V

The Company shall adopt an operating agreement that conforrns to
these Articles by unanimous consent of the Inifial members ("Oberating
Agresmentn. The Operating Agreement shall always be construed fo
conformn to these Articles or, If ony paragraph or section of the Operafing
Agreement cannot be reasonably consirued to conform to these Arficles,
ecch offensive paragraph and/or section of the Operating Agreement
shall be stricken as if it had never been adopted into the Cperating
Agreement so that the Operating Agreement conforms o these Arlicies.
The Operating Agreement shall otherwise be amenddble and/or address
matters not specifically preciuded by these Articles. This Article controls all
contradictory provisions of the other Articles, if any.

ARTICLE VI

The Company shall act under the direction of the members {each a
*Member”), and by Member managed, always pursuam‘ fo these Aricles
ond the Cperating Agreement,

ARTICLE Vi .

The mermnbership interasts in the Company shall be of one class, each
membership Interest maintaining voting rights proportional to the
Member's mambership inferest, Equity, profits and lossas shall be
allocated and distibuted In accordance with the Operating Agreement,

Except bacause of the provisions of these Arlicles ond the Operating
Agreement goveming the admiffance of new Members by unanimous
vote agnd Member shortfall loans, it adopied, each Member shall have
preemptive rights to purchase membership inferests In cash pro rata
basad on the Member's proporfional vofing rights pursuant 1o dny offedng
by the Company. 52
! ”1
The membership interests shall have no further rights or preferences ofher
than those specifically mandafed by the Florida Limited Uability Compchy Z
Act or as otherwise specified In these Articles or the Operaling ; !
Agresment. ;--_"f‘: .

it

I e
The membership interests shall be limited in that all membership inferests, 5
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 ba offered to the Company before sale or
olter fransfor 16 any othear parson or entity, whether than a Membaer or

[
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not, under the exact ferms of the proposed sale or fransfer, so long as the
proposad sale or fransfer is ot Fair Market Value, as defined infra. Where
the proposed sale or ransfer of the membership Interests is not af Fair
Market Vaiuse, as defined infra, the Company. at Company’s option, may
subslitute the price termns with Fair Market Value, os deflned Infrq, or, if Fair
Market Value, as dafined infra, is not readily availabla. then book vaiue
calculated in accordance with generally accepted accounfing
principles. “Egir Market Vailue” rmeans the price g particular propenty item
will bring when offered for sale by a willing seller to a willing buyer in an
arm’s lengih fransaction, neliher belng cobliged o buy or sell.

If adopted by the Members, the membership interests may be further
limited by encumirances cirising from the Member shortfall provisions of
the Operating Agreement.

The membershlp interests shall have no other limitations other than those
specifically mandated by the Florida Limited Lickliity Company Act or ¢s
specifled in these Arficles or the Operdating Agreement.

ARTICLE Vil

In accordance with the distribution rules of the Operaling Agreement, the
Company shall distibute to the Mermbers, prior to the fifteenth (15M) day
of the third (3r0) month following the close of the Cormpany’s faxable vear,
or a5 soon theredffer as defermined in aecordance wiih the infemal
Revenue Code of 1984, as amended, {“IRC"). (*Tax Distibution Date”) the
lesser of (i) the Net Cash Flow, as defined Infra, if any: and §f) the
colleciive distributive share. as defined by and calculgied in accordance
with the IRC. of all the Marmbers multiplied by the highest income tax rate
sef forth in IRC T ("Tagx Disliibution™). The Membsrs may forego or reduce
the Tax Distibution for any particular Tax Distribution Date upon the
uhanimous vote, or unanimous, writen, 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 «a Tax Distribution: but,
the Tax Distribution requirements of this Ariicle shall never be walved,
estopped or otherwise prevented by any preceding election by the — £
Members to forego or raduce a Tax Distibution. “Net Cash Flow* meqns -
the lesser of (I} the net change of the Company’s cash balances dunng j o
the prior taxable year calculcted in occordance with genercilly occe_pf .
accounting principles; and (i) the Company’s cash balances at the end R
of the vear, less reasonable reservas for working capital and projec:l“ed Ir e
cash requirements, inclucling projected expenses and contingent . 43
liabilities, but not including capital investrments and reinvestments ﬂﬁqf ares
not necessary 1o the Company as a golng concem. ali calcuiated in -
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occordornce with generc:liy accepted accounting principles as limifed by
the IRC.

ARTICLE IX

The Company shall exist in| pempetuity, unless dissolved pursuont to the
Fotida Limiteg Liability Company Act or as pravided in the Operating
Agréeament.

ARVICLE X

All documents evigdencing membership Interests shall clearly bear legends
incicating that the mem ip inferests are issued subject to restictions
oh fransferabifity, in reiicnce upon the existence of exernptions from
federal and state securn laws and with other rights, lsnitations,
prefersnces and elections as axprassed in these Articlas.

ARTICLE X1

Addifional Members may be admitfed to the Company upon the
unanimouws vote of il of the Members of the Company.

ARTICLE XI

The Arlicles may only be dmended. superceded or repecled upon the
unanirmous vole, or unanimnaous, written, affirmativa consent, of all of the
Members. .

ACKNOWLEDGMENY
i, an authorized representative of the Company. and without personally

assurning or ratifying any prior ccsrx#qcts or promises made on behalf of
the Company by any person or epfily prior to the Company’s fOﬂ’I'IC!ﬂOI’I, if

any, execute these Articlgs this oy of April 2&05 -
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT OF
Cardinal Point LLC

| hereby accept the cppoinhnenf'cs registered agent as desighated in
the attached Articlas. 1 am famlliar with and accept the obligations
rnandat hapter 08, Florida Statues that are associated with the

il fdhor>

Noelle . Melanson, Esq.

State of Horida )
County of Lee )

| hereby certify that before me, the undersigned authority, duly authorized
1o take acknowledgments and adminisfer oaths, personally appedrad
Noelle M, Malanson, Esq., known to me to be the parson who executed
this Acceptance of Appointment as Registered Agent.

oss my hand and official seal this_S. day of April 2005

Notary Public, State of Florida
My commission number is
My commission expires

LI
A 30538

TirE
.
N

R B

106V 8~ By G

b

CUHDSIOOUB6T IR 3)))



FROM PHOENIX LAW PARTNERS - (FRIJAPR 8 2005 9:54/8T. 9:52/No.BB60277407 P 7

-
*
~
.

((HO5000086118 3)))

Cardinal Point LLC
Mambership Lsting

The Member of the Company is:

Dennis Church
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