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ARTICLES OF ORGANIZATION
For c Domaestic Umbited Liablility Cormpany

Fursuant to the lows of the Staife of Florda, o wit Chapter 808 of the 2001
Florida Statutas, the undersigned exacutes the following arficles
{"Ardicies”) for purposes of forming a iimited lichilify company (“the

Company™):
.
ARTICLE | Ef@: §
The name of the limited liakillty company is: %f» = -
L N
H & F Bayshore LLC G~
‘FT'I o T 7
-
ARTICLE II = =
oo T
=25 e
The principal office shail be located of g @

2844 Marledge Street, In the City of Madison, in the County of
Dane, State of Wisconsin.

The malling address is .
cfo Dennis Church, 2844 Marledge Street, Madison, Wisconsin

53711. ’
ARTICLE Ill

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

Service of process may ba 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 code being 33907,

ARTICLE IV

The Company may engage In any activity pemnitted by the Florida
Limited Liability Company Act, as well as the other laws of the State of
Florida, sukject atways to limitations of gll othar jurisdictions in which the

Company ocls.

(((H05000150232 3))
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ARTICLE V

The Company shall adopt an operating agreement that conforms 1o
these Arficles by unanimous consent of the initlal members {*QOperating
Agreement”). The COpearating Agreement shall always be constiued 1o
conform 1o these Aricles or, if any paragraph or section of the Operating
Agreerment cannot be reasonably construed to conform to these Adicles,
adach offensive paragraph dand/or section of the Operating Agreement
shall be sfricken as if it had never been adopted into the Operating
Agresment so that the Operating Agreement conforms to thase Articles.
The Operating Agreement shall otherwise be arnendabie and/or address
matters not specilcally preciuded by these Arficles, This Article controls all
contradictory provisions of the other Articles, if any.

ARTICLE V1

Do D
The Company shall act under the direction of the manager (each o B ;
“Manager”). and be Manager managed, always pursuanitothese =3 T B
Articles and the Operaling Agreement. snn ™ i_!;
ma o=
ARTICLE VI - = F
=
=P
The membership interests In the Company shall be of one class, each EF &

membership Inferast maintaining veting rghts properiional to the
Membar's membership Interest, Equity, profits and (osses shall be
cllocated and distributed in accordance with the Operating Agreement.

Except because of the provisions of these Arlicles and the Opsrating
Agresmeant goveming the admitfance of new Members by unanimous
vote and Member shortfall loans, if adopted, each Member shall have
preamptive rights to purchase membership Interests in cash pro rata
basad on the Mamber's proportional valing tights pursuant to any offering
by the Company,

The membeship interests shall have no furiher rights or preferences other
than those specifically mandated by the Florda Umited Liabiltty Company
Act or as otherwise speciﬁed in these Articles or the Cperating
Agreement,

Tne membersnip interesfs shall be limited in that all membership interests,
including every portion thereof, shall be subject to the Company’s right of
first refusal C'Rigiht of Fist Refusal™. This Right of First Refusal provides that
all membership inferests must be offered to the Company before sale or
other transfer fo any other person or entity, whether then a Mermber or

{((HOS000150232 3)))
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not, under the excact temns of the proposed sale or fransfer, so long s the
proposed sale or fransfer is at Fair Market Value, as defined infrg, Where
the proposed saie or fransfar of the membership inferests is not at Fair
Market Value, as defined infrg, the Company, at Company’s option, may
substitute the price terms with Fair Market Value, cs defined infrq, or, if Fair
Market Value, as defined Infra, is not readily avaliable, then book vaiue
caleulctted in accordance with generally accepted accounting
principles. “Egir Mgrket Valye” means the price o particular property item
will bring whan offered for sale by a willing seller o a willing buyer in an
amm'’s length fronsaction. neither being obliged 10 buy or sell,

If adopted by the Members, the membership interests may e further
limitled by encumbrancss aising from the Member shorfall provisions of
the Operating Agreement.

=% R
" fagel
The membership inferests shall have no other limitations other than thase c'g"
specifically mandated by the Florda Limited Liobility Company Act sﬁ —
specified In these Articles or the Operating Agreement. o -3 i'ﬁ'_'l
AL
ARTICLE VIIi pady —
S = -
I accordance with the distribution rules of the Operating Agreement;: the <o

Company shall distribute o the Members, prior to the fiftesnth (15%) a'c:y
of the third (3% month following the close of the Company’s taxcble year,
oOr as soon theredfter gs determined in accordance with the Intermncl
Revenus Code of 1986, as amended. (NIRC™), (*Tax Distdbution Date™) the
lesser of () ihe Net Cash Flow, as defined infra, If any: and () the’
collective distributive share, as defined by and colculaied in aocordance
with the IRC, of all the Members muliiplied by the highest income icx rate
sat forth in IRC 1 (*Tax Digiribution ™). The Members may forego or reduce
the Tox Distriibution for any particular Tax Distribution Date upon the
unanimous vote, or unarimous, wtltten, affimative consent, of all of the
Mermbers within thirty (30) days of the paricular Tax Disttibution Date for
which the Members consider foregoing or reducing a Tax Distribution; buf,
the Tax Distribution requirements of this Article sholl never be walved,
estopped or otherwise prevented by any preceding eleciion by the
Membors 1o foregeo or reduce a Tax Distribution. “Net Cash Flow* means
the lesser of () the net change of the Company’s ccish balances during
the prior taxable vear calculated in accordance with generally accepied
accounting principles; and (i) the Company’s cash balances at the end
of the year, less recsonable raserves for working capifal and projected
cash requirements, including projected expenses and contingent
llabilifies, but not including capltal investments and reinvesimants that are
not necessary fo the Company ds @ going concern, all calculated In

({(HO5000150232 3)))



FROM PHOENTX LAW PARTNERS (FRIDJUN 17 2005 13:38/ST. 13:36/No. 6660277343 P 5
({(HOS000150232 3)})

accordance with generdlly accapted accounting principles as limited by
the IRC.

ARTICIE IX

The Cormpany shall exist In perpetully, unless dissolved pursuant to the
Florida Limlted Liablity Company Act or as provided in the Operating
Agresment.

ARTICLE X

All documentds evidencing membership interests shaill clearly bear legends
indicating that the membership inferests are lssued subject o redtiictions
on fransferability, in rslidnce upon the existence of exemptions from
foderal and state securltles laws and with other rghts, iimitcations,
preferences and alections os exprossed In these Ardicles.

ARTICLE X|

Additional Members may be admitted fo the Company upon the
unanimous vota of all of the Members of the Company.

ARTICLE X1

The Articles may only be amendled, suparceded or repedled upon the
unanimous vota, or unanimous, written. affirmative consent, of all of the

Mambaers,

ACKNOWLEDSGMENT

|, an authorized representative of the Company, and without personally
assuming or ratifying any prior contracts or promises meade on behalf of
the Company by any person or entity prior fo the Company’s formation., if

any, exec ese Articies this 17th day of June 2005,
( ﬂ Gt Uy

Noelle M-taldnson, Esa,. ST o
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT OF
H & F Bayshore LLC

| haraby accept the appointrment as registered agent as designated in
the attached Articles. | am familliar with and accept the obligations
mandated by Chopter 808, Florida Statues that are csseciated with the

State of Florida )
County of Lae h)

| heraeby certify that before me, the undersigned aulhority, duly authorzed
1o take acknowledgrnents ond administer ogths, personally appeared
Noslle M. Melanson, Esq., known 1o me 1o be the person who executed
this Acceptance of Appolniment as Registered Agent.

Wiiness my hand and official seal this 17th day of Juna 2005

ot Lo Birver

Notary Public, State of Florida
My comnission number is
My commilssion expires

[ -
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H & F Bayshore LLC
Mancager Listing

The Mancger of the Cempany is:
Dennis Church
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