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ARTICLES OF ORGANIZATION
For a Domestic Limited Liability Company

Pursuant to the lows of the State of Florida, to wit Chapter 408, Florido Statutes. the
undersigned executes the following arficles {“Arflicies") for purposes of forming a limited

fiability company (“the Company"}:
ARTICLE |
The name of the limited hobility company is:
UNIVERBITY COMPANIES LLC
AKTICLE Il

The principal office shall be located ot
12800 University Drive, Suite 240, in Fort Myers, county of Lae, state of Flerida, with

th i i =
@ postol dp code being 33907 2 é?—’%
The mailing address is ' = =]
12800 University Drive, Suite 260, Fort Myers, Florida 33907. o5
ARTICLE i g_.;rr;
z 455
The inificl registered agent is =) i
Charies PT Phosnix, Etq. < Iz
fon } =
Service of process ray be made on the registered agent at «@ =

12800 Univetsity Drive, Suite 240, in the Fort Myers, Counly of Lee, Staie of Florida,
with the postal Zip code being 33907,

ARNICLE IV

The Compaony may engage ih any activity permitted by the Flordda Limnited Liability
Company Act. as well as the other laws of the State of Rorida. subject always to
limitations of oll other jurisdictions in which the Company acts.

ARTICLE V

The Company shall adopt an opercting agreement that conforms fo hese Articles by
unanimaus consent of the initiol members ("Qperating Agreement"}. The Operating
Agreement shall always be construed to conform to these Articles or, if any paragraph or
section of the Operating Agreement cannct be reasonabily construad o conform to
these Arlicles, each offensive paragraph and/or section of the Operaling Agreement |
shal be stricken os it it had never been adopted into the Operating Agreement so thot
the Operaling Agreement conforms to these Articles. The Opsratfing Agreement shall
otherwise be amendable and/or address motters not specifically preciuded by these
articles. This Article controls all confradictory provisions of the otfher Articles, if any.
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ARTICLE VI

The Company shall act under the direction of the mambers (each a “Member”). atways
pursuant to these Aricles and the Operating Agreament.

L)
ARTICLE VI . 5,1 bﬁn?;"
The membership interests In the Company shall be of one class, each membership &= 't%%
interest maintaining voting rights propoerfional to the Member's membership interest. - o5
Equity. profits and losses shail be aliccated and distibuted In accordance with the - 2_wf
Operating Agreement. ‘:% ch"jl
. == O

Except because of the provislens goveming the admitionce of new Members by ‘::-5 %‘.”4
uvnanimous vofe. each Member shall have preemptive rights 1o purchase membership = LI
interests in cash pro rata based on the Member's proportional voting rights pusuant to 3 %m
any offering by the Company, en

The meambershlp interests shall have no further rights or preferences other than those
spacifically mandated by the Florido Limited Liability Company Act or as otherwise
specified in these Articles or the Operaling Agreement,

The membership interests shall be Imited in that all membership interests, including every
portion thereot, shall be subject fo the Company’s right of first refusal {“Right of First
Befuscil”). This Right of First Refusal provides that all membership interests must be offered
to the Company before sale or other fransfer o any other person or entity, whether then
a Meambaer or notl, under the exact terms of the proposed sale or fransfer, so long as the
proposed sale or transfer is ot Folr Market Value, as defined infro. Where the proposed
sale or franster of the membership interests is nof at Fair Market Value, as defined infra,
the Company, at Company's opfion, may substitute the price terms with Faoir Market
Value, as defined infra, or, if Foir Market Value, as defined infrq, is not readily available,
then book value calculated in accordance with generally accepted accounting
principles. “Fair Market Value™ meaons the price a particular property item will bring when

offered for sale by awilling seller to @ willing buyer in an arm'’s length transaction, neither
being obliged 1o buy or sell, .

If adopted by the Members, the membarship interests may be further imited by
encumbrances arising from the Member shorffall provisions of the Operating Agreement.

The membership inferasts shiall have no other limitations other than those specifically

mandated by the Florida Limited Lability Company Act or as specified in thase Articles or
the Operating Agreement,

ARTICLE VIl

In accordancs witk the distritbution rules of the Qperating Agresment, the Company
shall distribute to the sMembers, prior to the fiffeenth [15%) day of the third [39) monih
following the close of the Company's taxable yecor, or os soon thereafter as determined
in accordance with tha Irtermal Revenve Code of 1988, as amended, ("IBC"), {"Tax
Distiibution Daie") the lesser of {i) the Net Cash Flow, as defined infra, it any: and [ii) the
collective distibutive shara, as defined by and calculated in accordances with the IRC,
of all the Membbers multiplied by the highest income tax rate set forth in iRC | ["Tax
Distribution"). The Members may forego or reduce the Tax Distdbution for any parficular

(((HO5000167529 3))



FROM PHOLNIX LAW PARTNERS (MON) JUL 11 2005 16:43/87. 16:41/No. 6650277708 P 4

((HO5000167529 3)))

Tax Disfribution Date upon the unanimous vote, or unanimous, written, dffirmative
consent, of all of the Members within thiry [30} davs of the particulor Tax Distribution
Date for which the Members consider foregoing or reducing a Tax Cislribution: but, the
Tax Distribution requirernents of this Article shall never ba waived, astopped or otherwise
prevented by any preceding election by the Members to forego orreduce o Tax
Distribution. “Nef Cgsh Flow™ means the lesser of (i) the net change of the Company's
cash balonces during the prior faxable year calculated in accordance with generally
accepted accounting principles; and (i) the Company's cash balances at the end of
the year, less recsonable reserves for working capital and projected cash requirements,
Including projected expenses and contingent lakilities, but not Including copital
Invastrents and reinvestiments that are not necessary to the Company os o going
concern, dll calculated in accordance with generally accepted accouniing principles

qs limited by the IRC,
ARTICLE IX

The Company shall exist in perpetuity, unless dissolved pursuant fo the Florida Limited
Liability Company Act or as provided in the Operaling Agreement.

ARIICLE X

All documents evidancing mermbership interests shall clearly bear legends indicating that
the membership interests are issued subject to restrictions on transferability, in refiance
upon the mistence of axemptions from federal and state securities laws and with other
rights, limitations, preferences and elections as expressed in these Arficles,

ARTICLE X1

Addifional Membaers may be admitted to the Company upon the unanimous vole of all
of the Members of the Company.

ARTICLE X1

The Articles may only be amended, superseded of repealed vpon the unanimous vole,
or unanimous, writien, offrmative consent, of qll of the Members,

ACKNOWLEDGMENT

L, an authorized representative of the Company, and without personally assuming or
ratifying any prior contracts or promises made on behalf of the Compainy by any person
or entity prior to the Company's formation, if any, éxecule these Arficles this 11th day of

July 2005. :

Ty

Chares PT Phoenix, Esq.

((HOS000167529 3)))
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ACCEPTANCE QF APPOINTMENT AS RESIDENT AGENT OF
UNIVERSITY COMPANIES LLC

I hereby accept the appelntmeant as resident agent as designated In the attached
Ardicles, 1 am {amilior with ond cecept the obligations mandated by Chapfer 608, Florida
Statutes that are asseclated with the appointment.

Ciames PT Phoanix, Bsq

State of Florida

]
)
)

County of Lee

| hereby cerfify {hat before me, the undersigned autharity, duly cutharized to take
acknowledgments and administer caths, personally appeared Charles PT Phoenix, Esq,
known to me ic be the person who executed this Accepiance of Appcintment as
Resident agent.

WWnd and official seql this 111h day of July 2005,

Notary: Hally Ann Bower

f"g Notaty Public Gets of Flordy

%*,l" mea
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UNIVERSITY COMPANIES LLC
embership Listing

The Inifial Managing Members of the Company ara:
Charles PT Phaenix, Esq.
Matt Whitnack

Jules Roman
David D, Tischler
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