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ARTICLES OF ORGANIZATION
For a Domestic Limited Liabillty Company

Pursuant 1o the laws of the Stafe of Florida, to witf Chaptler 608 of the 2001
Florida Statutes, the undersigned executes the following articles
{"Arficles”} for purposes of forming a limited fiability comparny ("the

Company"}:
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ARTICLE | 08 &
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The name of the limited liability company is: vl &
- oy M
H & F Bayshore LLC L = U
—
o5
ARTICLE i =" o
I}?‘

The principol office shall be located at

2844 Marledge 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,
ARTICLE IH

The initicl registered agent is
Noelle M. Melanson, Esq.

Service of process may be made on the registered agent ot
12800 University Drive, Suite 260, in 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 permitted by the Florida
Limited Liability Company Aci, as well as the other laws of the State of

Florida, subject always 1o limitations of all other jurisdictions in which the
Company acts.
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ARTICLEV

The Company shall adopt an operaiing agreement that conforms fo
these Arficles by unanimous consenti of the initial members {“Cperating
Agreement”]. The Opergling Agreement shall ahways be construed 1o
conform to these Arlicles or, it any paragraph or section of the Operating
Agresment cannot be reasonably construed 1o confarm to these Arficles,
each offensive paragraph and/or section of the Operaiing Agreement
shall be stricken os if it had never been adopted inlo the Operating
Agreement so that the Operaling Agreement conforms 1o these Arficles.
The Operaling Agreement shall oiherwise be amendable and/or address
matters not specifically precluded by these Articies. This Arlicle controfs all
confradictory provisions of the ather Arficles. if any.
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ARTICLE L=
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The Company shall act under the direction of the members [each g o 1
“Mamber"}), and by Member managed. a}wc:ys pursuani o these Afﬁt:!es -g g
and he Operalfing Agreement. =
r' I )
2% &
ARTICLE VII 57 8

The membership interests in the Company shall be of one class, each
membership interest mainlaining voling rights proportional to the
Member's membership interest, Equity, profits and losses shall be
allecated and distributed in accordance with the Cperaling Agreement.

Except because of the provisions of these Adicles and the Operating
Agreement governing the admittance of new Members by unanimous
vote and Member shortfall loans, if adopted, each Member shall have
presmptive rights 1o purchase membership interesis in cash prorata
based on the Member's proportional voting rights pursuant to any offering
by the Compgany.

The membership interasts shall have no further rights or preferences cther
than those specifically mandated by the Florida Umited Liability Comipany
Act or as otherwise specified in these Articles or the Operating
Agreement.

The membership interests shall be fimited in that ol membership interests,
including every portion thereof, shall be subject to the Company's right of
first refusal (“Right of First Eefusgl"}. This Right of First RefOsal provides that
oll membership interesis must be offered to the Company before sale or
other fransfer to any other person or entity, whether then a Member or
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not, under the exact terms of the proposed sale or fransfer, so long gs the
proposed sale or fransfer is at Fair Market Yalue, as defined infra. Where
the proposed sale or fransfer of the membership interests is not ot Fair
Market Value, as defined infra, the Company, at Company's opfion, may
substitute the price lerms with Fair Market Value, as defined infrg, or, if Fair
Market Value, as defined infra, is not readily ovailable, then book value
calculated in accordance with generally accepted accounting
principles. “Edir Morket Valye” means the price ¢ parficular property item
will bring when offered for sale by a willing seller fo a willing buyerin an
arm’s iength fransaction, nelther being obliged o buy or sell.

If adopted by the Membsers, the membership interests may be furthare:
limited by encumbrances arising from the Member shortfall provisiobs
the Operating Agreement. - ’é

5
The membership interests shall have no other imitations other than ih@se
specifically mandafed by the Flordda Limited Liabilily Company Act %CJS
specified in these Arlicles or the Operaling Agreement.
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ARTICLE VI gl

In accordance with the distribution rules of the Operating Agreement, the
Company shall distibute to the Members, prior to the fiffeenth {15%) day
of the third (39} month following the close of the Company’s taxable year,
or as soon thereafier gs determined in accordance with the Internal
Revenue Code of 1984, as amended, (“IRC"). (“Igx Distribution Date"} the
lesser of (i} the Net Cash Flow, as defined infra, if any; and {i { i} the
collective distributive share, as defined by and calculated in accordance
with the IRC, of all the Members multiplied by the highest income tax rate
sel forth in IRC 1 {("Tax Disiiibution”]. The Members may forego or reduce
the Tax Distribution for any particular Tax Distribution Date upon the
unanimous vote, or unanimous, written, offiimative 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 Arlicle shall never be waived,
estopped or otherwise prevenied by any preceding election by the
Members to forego of reciuce a Tax Distribution. "Net Cash Flow" means
the lesser of [i} the net change of the Company's cash balances during
the prior taxable year calculated in accordance with generally accepted
accounting principles; and {ii} the Company’s cash balances at the end
of the vear, less recsonable reserves for working capital and projecied
cosh requirements, including projecied expenses and contlingent
Habilities, but not including capital investments and reinvesiments that are
not necessary to the Company as o going concern, cll calculated in
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accordance with generally accepted accounting principles ds limited by
the IRC.

ARTICLE IX

The Company shall exist in perpetuity, unless dissolved pursuant to the
Florida Limited Uability Compadny Act or as provided in the Operating
Agreament,

ARTICLE X

All documents evidencing membership interests shall clearly bear legends
indicating that the membership interests are issued subject to rastrictions
on fransferability. in relilance upon the existence of exemptions from
fadearal and state sacurities igws and with other rights, limitalions,
preferences and elections as expressed in these Arlicles.

ARTICLE XI

Addifional Members may be admifted fo the Cempany upon the
unanimous vote of all of the Members of the Company.

ARTICLE Xil

The Articles may only be amended, superceded or repedled upon the
unanimous vole, or unanimous, written, affiimative consent, of gl of the
Members.

ACKNOWLEDGMENT
1. an authorized represeniative of the Company, and without personally

assuming or ratifying any prior contracts or promises made on behalf of
the Compan by any person or entity prior 1o the Company s formuation, it
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT OF
H & F Bayshore LLC

I hereby accept the appointment as registered agent as designated in
the gitached Adicles. | am familiar with and accept the obligations

Sicte of Forida )
County of Lee }

| hereby certify that before me, the undersigned authority, duly authorized
to take acknowledgments and administer oaths, persondlly appeared
Noelle M, Melanson, Esq., known to me o be the person who executed
this Acceaptance of Appointment as Registered Agenf.

Witness my hand and official sead this 14th day of June 2005

Frtly Uy Epnee

Sv, Moty Public Siale of Fiorias
. . 3 ¥ S oy A Bower
Notary Public, State of Florida 1,,* P N Commnision 00435011
My commission number is Sapres DV20r2000
My commission expires
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H & F Bayshore LLC
Membership Listing

The Mambers of the Company are:

Hank & Frank Properties, General Partnership
Dennis Church
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