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ARTICLES OF ORGANIZATION

For g Domesfic Limited Habllity Company

Pursuant fo the iaws of the State of Florida, fo wit Chapter 608, Florida Siatutes, the
yndersigned execvles the following articles [ Adicles"] for purposes of forming o imtied
Iability compony (“the Company™):

ARTICLE |
The name of the limited labiity company Is:

LAKES OF LEHIGH DEVELOPMENT, LLC
ARTICLE Il

The principal ¢ffice shall be located at
2709 Cypress Manor, in the clty of Weston, Stafe of Florida, with the postal zip
code belng 33332,

The mailing addiress is
2709 Cypress Manor, Weston, Floriclia, 33332,

ARTICLE fll

The initicl registered agent is
Charles PT Phoenix, Esq.

Jervice of process may be made on the registered agent af
12800 University Drivie, Suife 240, in Fort Myers, County of Les, Stale of Florida, with
the postal zip code beling 33907,

ARTICLE IV

The Company may angage in any activity permiited by the Florda Limited Liakility
Company Act. as well as the other laws of the State of Fordda, subject always to
limitations of all other jurisdictions in which the Company acts.

ARTICLEYV

" The Company shall adopt an opercting agreement that conforms to these Arficles by
vnanimous consent of the Inltlal mambers {"Operating Agresment”). The Operatling
Agreemeant shall ciways be consirved to confonm to these Arficles or, if any paragraph or
seciion of the Operating Agreement cannot be reasoncbly construed fo conform fo
these Articles, each olfensive paragroph and/or section of the Operating Agreernent
shall be siricken as it It had never been adopted into the Operating Agreement so that
the Operating Agreement conforms 1o these Arlicles. The Openating Agreement sHall
otherwise ba amendable and/or addrass matters not specifically preciuded by these
Articles. This Article controls all contradictory provisions of the other Arlicles, if any.’
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ARTICLE Vi1

The Company shall act under he direclion of the members [each a “Member”), always
pursuant 1o these Arlicles and the Operating Agreement,

ARTICLE VII

The membershlp Interests In the Company shall be of one class, each membership
interest maintaining voting dghts proportionat to the Member's membership inferest,
Equity, profits and losses shall be allocated and distributed in accordance with the
Operating Agreament.

Except because of the provisions governing the admittance of new Mermbers by
unanimous vote, each Member shall have preemptive rights to purchase membership
inferasts in cash pro rata based on the Member's propoiional vofing rights pursuant to
any offering by the Company.

The membership intarests shall herve no further rghts or preferences other than those
speciically mandated by the Floida Umited Liabilty Compony Acf or as otherwise -
spacifiad in these Articles or the Operating Agreement.

The membership interests shall be limited in thot oll membership inferests, inciuding every
portion hereof, shall be subject 1o the Company’s right of fist refusal {“Right of First
Refusal], This Right of First Refural provides that all membenship interssts must be offered
to the Compary before sale or ottier fransfer to dny other person or snfity, whether then
o Member or not, uhder the exact femns of the proposed wile or ransfer, 5o long as the
proposed sale or fransfer is af Fair Market Vdlue, as defined Infra. Where the proposed
scle or transfer of the membership interests Is not of Falr Market Value, as defined infra,
the Company, at Compaony's option, may substifute the cice terms with Falr Markat
Value, as defined infra, or, it Fair Market Value, as defined infra, s not readily avaliable,
then book value calculaied in accordance with generally accepted accounting
principles. “Eair Marked Yalus™ rmeans the price a patticular property ifem will bring when
olered for sale by a wiiihg seller fo a wllling buyer in aon arm's length transaction, neither
being obliged to buy or sell,

If adopted by the Members. the membership inferests may be further limited by
sncumbrances arsing rom the Member shorttal provisions of the Operating Agreement.

The membership inferesis shall hava no other imialions other than those specificatly
mandated by the Flaida Limited Liabifty Company Act or os specified in these Articles or
the Operating Agreement.

ARTICLE VHI

In cccordance with the distibution rules of the Operating Agreemant. the Comptyny

shall distribute to the Members, prior to the fifteenth (157} day of the third (3] month
following the close of the Company's axable year, or as soon thereafter as detemined-

in accordance with the Infemal Revenue Code of 1986, as amended, (“[BC"), ("Tax . | |
Ristiibytion Date") the lesser of (1) the Net Cash Flow, as defined Infra, if any; ond (T} the
collective distributive share, as defined by ond calculated In accordonce with the ifC, ~ .
of all the Mambers rnuliiplied by the highest income tox rate set forth in iRC T (“Tgg” T
Distribuiion®). The Members may forego or reduce the Tax Distrbution for any particular
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Tox Distribution Date upon the uhanimous vote, or unanimous, written, affirnative
consent, of all of the Members within thirty (30) days of the particular Tax Distdbution
Date for which the Members consider foregoing or reducing a Tax Dishibution: but, the
Tax Distributicn requirements of this Article shall never ba waived, estopped or othanwise
prevented by aony preceding sleciion by the Members o forego or redyce g Tax
Distribution. “Net Cash Flow” mecans the jesser of {i} the net change of the Company's
cash bhalances durng the pror taxable year coalculated In acoordonce with generaily
acceptad accounting principlas; and (i) the Company's cash balances af e end of
the vear, less reasonable raserves for working capital and projected cash requirernents,
including projectad expenses and contingent liobilities. but not including capial
investrants and rainvestmants that ore not nacessary to the Company as a going
concern, all calculated In accordance with generally accepted accounting principles
as lirmited by the IRC.

ARTICLE IX

The Compdoiny shall exist in perpetuity, uniess dissolved pursuant to the Flordda Limited
Labiliity Company Act or as provided in the Opearating Agreement.

ARTICLE X
Al decuments evidencing membership interests shall clearty bear legends indicating that
the miembership inferests are Issued subject o restrichions on fransferabifity, In relianceé

upon the existanca of exemptions from fedenl and state securiies lows and with other
rights, limitations, preferences and elections as expressed in fhese Arficles.

ARTICLE XI

Additional Memiers may be admited to the Company upon the unanimous vote of alf
of the Members of the Company.

ARTICLE XII

The Articles moay only be amended. supsrseded or repedied upon the unanimous voie,
or unanimeous, written, affimative consent, of all of the Mamibbers.

ACKNOWLEDGMENT

1, an authorzed represenictive of the Company, and without personally assuming or
ratifylng any prior cenfracts or promisas made on behalf of the Company by any person
ar entity prdor to the Company's fomaation, if any, execute these Arlicles this 5th day of
July 2008,

TN D

Charles PT Phoenix, Esq
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
LAKES OF LEHIGH DEVELOPMENT, LLC

| hereby accept the appointment os resident ggent as designated in the attoched
Arficles. | am familiar with and accept the obligations mandated by Chapier 668, Flordg
Slatutes that ore associated with the appointment,

T~ D

Charles PT Phoanix, Esg

State of Flodda ]

County of Lee }

| hereby cerfify that bafore me, the undersigned autharity, duly authorzed to fake
acknowledgments and administer oaths, personally appaared Charles PT Phaenix, Esq,

known to e {0 be the person who executed ihis Acceptance of Appoalntment as
Resident Agent. .

Witheass Zy hcnz! and official séal this 5th day of July 2005.

Motary: Hollf’Ann Bower

' wivka OfFlorde
:?\, o ot

.‘b J WMH
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LAKES OF |LEHIGH DEVELOPMENT, LLC
Membership Listing

The initlal Managing Member of the Company is:

Teni Recknor
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