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ARTICLES OF QRGANIZATION
For a Domesfic Umited Liablility Company

Pursuant to the laws of the State of Florida, to wit Chapler 608, Florida Statutes, the
undersigned executes the fofiowing onlicles (*Ardicles”} for purposes of forming a fmited
liabllity company {“the Company”):

ARTICLE |
The name of the imited liabifity company Is:

LAKES OF LEHIGH- SHALLOWFORD ESTATES LLC

ARTICLE 1}
The principal office shail be located af .
12800 Universily Drive, Suite 240, in Fort Myers, county of Lee, state of ﬁ@g‘ Wil - i
the postal zip code being 33907. o =
v
The mailing address is ?;;(:-;, s f’
12800 University Drive, Suite 24Q. Fort Myers, Florida 33907, U, %
e &b
ARNCLE N AL i\f}
=, B
The inftial registered agent is %’_ﬁ 5
Charles PT Phoenix, Esg. S
»>

Service of process may be made on the registered ggent gt
12800 University Drive, Suité 260, in the Fort Myers, County of Lee, State of Florida,
with the postal Zip code being 33%07.

ARTICLE IV

The Company may engage in any activity permmitted by the FAardda Limited Uabiiity
Company Act, as well as the other laws of the State of Rorida, subject olways 1o
tirnitafions of ot other jurisdictions in which the Company acts.

ARTICLE V

The Company shail adopt an operating agreement that conforms 10 these Arlicles by
unanimous consent of the initial members (“Qpergting Agreement”]. The Cperating
Agreement shall diways be construed 1o conform to these Articles or, if any paragraph or
section of the Cperaling Agreement connot be reasonably construed to.conform to
these Arlicles, each offensive paragraph ond/or section of the Operating Agreement
shall be shicken as if it had never been adopted ihto the Operating Agregment so that
the Qperating Agreement conforms ¥o these Articles. The Operating Agreemeant shall
otherwise be omendable ond/or address enatterns not specifically preciuded by these
Articles. This Article controls all contradictory provisdions of e other Articles, if any.
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ARTICLE VI

The Company shall act under the direction of the members {each a "Member"), always
pursuant to these Articles and the Operating Agreement,

ARNCLE VI

The membership inlerests in the Company shall be of one class, aach membership
interest maintaining voting rights propertional o the Member's mempbership interest,
Equity, profits and losses shall be allocated and distibuled in accordance with the
Qperating Agreement.

Exceplt because of the provisions governing the admittance of new Members by
unanimous vole, each Member sholl have preemplive rights to purchase membaership
intarasts in cash pro rata based on the Member's proportional voting Aghts pursuant to
any offering by the Company.

The membership inferests shall have o turther rights.or preferences other than those
specifically mandated by the Florida Limited Liobility Company Act or s atherwlse
specified in these Arlicles or the Qperating Agresment.

The membership interests shall be limited in that all membership interests, including every
portion theredf, shall be sulyject to the Company's dght of first refusal {"Right of First
Retysgl”). This Right of First Refusal provides that all membership infarests musi be offered
1o the Company before sale or other franster 1o any other person or antily, whether then
a Merber or not, under the exact ternrs of the propoied sale or franster, so long as the
proposed sale or fransfer is at Falr Market Value, as defined infro. Where the proposad
sale or fransfer of the membership interests is not at Fair Market Volue, as defined infro,
the Company, at Company's option, may sulstituie the price torms with Fair Market
value, as dafined infra, or, if Fair Morket Value, as defined infra, is not readily available,
then book value calculated in accordance with generglly accepted acsounting
principles. "o Market Value™ means the price o particular property item will bring when
offered tor sale by a willing seller to a willng buyer in an arm's length fransaction, neither
being abliged to buy or sell,

If adopted by the Members, the membership inferests may be further limited by
encurnbrances arising frorn the Member shortfall provisions of the Cperating Agreemaent.

The membershig interests shall have no ather limitations other than those specifically
mandated by the Florida Limited Liablfity Cormpany Act or as specified in these Arficles or
the Operaling Agreement.

ARTICLE V(I

In accordance with the distitbution rules of the Operating Agreernent, inhe Company

shail distribute to the Members, prior to the filteenth (150} day of the third [39) month

tollowing the close of the Company's taxable year, of as soon thereafter as detéitine
in gccordance with the Intemal Ravenvue Code of 1986, as amended, [YRC™. [ o B
Distribution Date”) the lesser of {i) the Nef Cash Row. as defined infra, if any; an i}-.tnef—:—-:
colleclive distributive share, as deflned by and calculated in accordance with e 1RC, —
of all the Members mullipiied by ihe righest income taxrote setforthin IRC 71 (*Iék. = O
Distribution™). The Members may forego or reduce the Tax Distribution for any pqﬁ@lcrp N:T%

014014
it
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Tax Distibution Date upon the unanimaous vole, or unanimous, wittten, affimative
consent, of all of the Members within thirty {30} days of the particular Tax Distribution
Date for which the Membars consider foregoing or reducing o Tax Disiribulion: but, the
Tax Distribulion requirerments of this Arlicle shall never be walved. esiopped or otherwise
prevented by any preceding election by the Members to forego or reduce o Tax
Distribution, “Net Cash Flow™ means the lesser of (i) the nef change of the Company's
cash balances during the prior faxable year calculated in gccordonce wath ganerally
accepted accounting principies; and () the Company's cash balonces at the end of
the year, less reasonable reserves for working copital and projected cash requirements,
including projected expenses and conlingeni fabilities, but noi including capital
mvestments and reinvestments that are not necessary to the Compony as a going
concerm, all calculated in accordance with generally acceplted accounting prnciploes
as lited by the IRC.

ARTICLE (X

The Company shall exist in perpefulty, unless disselved pursuant {0 the Horida Limited
Liability Compaony Act or as provided in the Qperating Agreameant,

ARTICLE X

All documents evidencing membership intergsts shall cleady bear iegends indicating that
the memibership interests are issued subject to restrictions on transterabllity, in reliance
upan the existence of exemptions friom federal and state sacurities laws and with other
rights, limitatians, preferences and eleciions os expressed in these Arficles.

ARNCLE Xl

Additional Members may be admitted to the Company upan the unanimous vote of all
of the Members of the Company.

ARTICLE XN

The Arficies may only be omended, superseded or repadied upon the unanimous vote,
or uhanimous, written, affirmative consent, of alt of the Members.

ACKNOWLEDGMENT

I, an guthorized representative of the Company, and without personally assuming or

ratitying any prior contracts or promises made on behalf of the Company by any person

or endity prior to the Company’s formation. if any. execute these Arlicles this 15th day of

July 2005. - = .
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Chailes PT Phoeniy, Esq
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
LAKES OF LEHIGH- SHALLOWFORD ESTATES LLC

I hereby accept the appointment as resident agent as designated In the attached

Articles. 1am familiar with and acgept the gbligafions mendated by Chaprer 608, Florida
Statutes thaf are ossociaied with the appointment.

Chaories PT Phoenix, Esq

State of Florida }
)
)

County of Lee

acknowledgments and administér aaths, personally cppe.cred Charles PT Phoenix, Esq
Resident Agent.

known to me {o be the person who executed this Acceptance of Appointment as

WMGM and official seal this 15th day of July 2005,

Lne Bpmeen.

Notary: Holly Ann Bawer

I hereby cerfify that before me the undersigned authority, duly authatized 10 take

f""\,: HmmAdeM.
%,w‘! My Cormiamion DDMS01T]
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LAKES OF LEHWGH- SHALLOWFORD ESTATES LLC
Membership Listing

The Initial Managing Members of the Company qre;

Teri Recknor

University Companies LLC
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