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ARTICLES OF ORGANIZATION
For a Domestic Limited Liability Company

Pursuant to the laws of the Siate of Florida, to wit Chapter 608, Florida Statutes, the
undersigned executes the following articles (" Aticles"} for purposes of forming a limited
liability company (“the Company”}):

ARTICLE {
The name of the limited liabllity compony is:
ANIMAL ER OF SQUTHWEST FL LLC
ARVICLE It
The principal office sholl be located at

15201 N. Cleveland Avenve #1400, in the clfy of North Fort Myers, Stote of Florida,
with the postal zip code being 33903.

The mailing address is . e
15201 N. Cleveland Avenue #1400, North Fort Myers, Florida 33903, ,:—;_ ?;\ “%1 a&
[y -
ARTICLE I D G e
i %ﬁ ~3 kY
The initial registered agent is Tk O 'Tﬂ
Noefle M Melanson, Esq. “{"Pﬁ*; 7% q«‘:‘}
. Sige2N
Service of process may be made on the registered agent at A =
12800 University Drive, Suite 260, in the Fort Myers, Counly of Les, State of Floridg, s, »’/
. with thes postal 2ip code being 33907, e
107

ARTICLE IV

The Company may enguge in any aclivity permitted by the Florida Umited Liability
Company Act, &8 well as the other iows of the State of Flarda, subject always to
limitations of all other jurisclictions in which fhe Company acts.

ARTICLE V

The Company shall adopt an operating agreement that confarms 10 these Arficles by
unanimaus consent of the intticl membens {("Quergting Adreement”}. The Opervating
Agreement shall always be construed 1o conform 10 these Articles or. if any parograph or
section of the Operating Agreement cannot be reasonably construed to conform to
these Articles, each offensive paragroph andfor section of the Operating Agreement
shall be stricken as if it had naver been adopted inte the Operafing Agreement so that
the Operating Agreerment conforms fo these Articles. The Operating Agreament shall
otherwise be amendable and/or address matters not specifically precludead by these
Articles. This Article confrols all contradictory provisions of the other Ardicles. if oy,
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ARTICLE VI

The Compary shall act under the direction of the members {sach o "Member™). always
pursuant to these Articles and the Operating Agreement,

ARTICLE ViI

The membership interests in the Company shall be of one class, each membership
interest maintaining voting rights proporfional fo the Membar's membership interest.
Equity. profits and kosses shall be allocated and distributed in cccordance with the
Operafing Agreement. ’

Except bacause of the provisions governing the admittance of new Members by
unanimous vote, each Member shall have preemplive righls 1o purchase membership
nterests in cash pro rata based on the Member's proportional voting rights puriuant to
any oftering by the Corapany.

The mermbership interests shall have no further ights or preferences other thar those
specifically mandoted by the Floricla Himited Liabiity Company Act or as otherwise
spacified In these Articles or the Operating Agreement.

The memibership interests shall be limited in that all membership interasts, including every
porfion thereof, shall be subject to the Compony's dght of first refusal {*Right of Fisl
Eefusgi™}. This Right of First Refusdl provides that all membarship interasts must be offered
to the Company before sale or other transfer 1o any other person or entity, whether then
o Member or not, Under the exact terms of the proposad sale or transfer, so’long as the
proposed sale or transfer is at Fair Market Value, os defined infra. Whare the proposed
sclle or fransfer of the mermbership irterests is not af Folr Market Value, as défined infra,
the Caompany, at Company's option, may substitute the price tams with Fair Market
Yalue, as defined Infra, or, il Foir Market Value, s defined infra, is not readily avaiable,
then book value caleuldted In cocordance with generally accepted accounting
principtes. "EQir Market Yalue” means the price o parficular property item will bring when
offered for fale by a willing saller io & wiling Buyer in an am’s length fronsaction, naither
being chiiged to buy or sell.

If adopted by the Members, the membaership interasts may be further iimited by —

encumbrances arising from the Member shorifall provisions of the Operating Ag“{ggnme@
e

The membership interssts shall have ho other limitations other than those spedﬁggrg& Cé"—:,
mandatad by the Flodda Umifed Lioblifty Company Act or as specified in thess e#s OF
the Opsrating Agreement. w

ARTICLE VIII

In accordance with the distibution rules of the Operating Agreement, the Cormpangs
shall distribute to the Members, pricr to the fiffeenth (15%) day of the third {3%) montiism
following the close of the Company’s taxable yecr. or as soon thereafter as determinet
in accordance with the Infernaf Revenue Code of 1984, as amended, ("RC™), {"Tax

i "} tha lesser of (i) the Net Cash Flow, as defined Infra. if any; and (i) the
collective disidbutive share, as defined by and calculated in accordance with the IRC.
af all the Members multiplied by the highest income tax rate set forth in IRC T [*Tax
Disfricution"). The Members may forego or reducs the Tox Distribution for any particular

(05000204581 3)))
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Tax Distribution Dote upon the unanimous vole, or unanimous, wiitten, affrmative
consent, of oll of the Members within thirty {30) days of tha particular Tax Distribution
Cate for which the Members consider foregoing or reducing a Tax Diskibution; but, the
Tox Distribution requirements of this Articls shall never be waived, estopped or otherwise
prevented by any preceding election by the Members 10 forego or reduce o Tax
Distribution, “MNet Cgsty Fow" means the lesser of (i} the net change of the Company's
cash balances during the prior toxable year calculated in accordance with generally
accepled accounting principles; and i} the Company's cash balances at the end of
the year, lass reasancoble raserves for working capital ond projected cash requiremens,
including projected expenses and conlingent liabilifies, but nof including capital
Investments and reinvesiments that are not necessary fo the Company os a going
concern, all caleulated in occordance with generally accepted accounting principles
s limited by the IRC.

ARTICLE IX

The Company shall axist in perpetuity, unless dissolved pursuant to ihe Florida Uimited
Liabkility Company Act or as provided in the Operating Agreament.

ARTICLE X

All docurnents evidencing mambership interests shall cleary bear legends indicatling that
the membership interests are issued subject to restrictions on tronsferability, In rellonce
upon the axistence of exemptions from federcl and state securities laws and with other
fights, imitafions, preferences and slections as exprassed Ih these Articles.

ARTICLE XI '

Additional Members may be admitted o the Compaony upon the unanimous vote of ol
of the Members of the Company.

ARTICLE XN

The Arficies may only be amended, superseded or repealed upon the unanimous vote,
or unanimous, written, affirmative consent, of dll of the Memioars,

ACKNOWLEDGMENT
=
1, on authorized representative of the Company, and without personally assumitiger 25, -
ratifying any ptior contracts or promises made on beholf of the Company by anfgerson, 1y
i Sa-the Company's fermation, if any, execute these Articles this 25’rh3% of % e
TE T
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
ANIMAL ER OF SOUTHWEST FL LLC

| hereby accept the appointment os resident agent as designated in the attached
g, O g with and aceept the obligations mandated by Chapter 5608, Floricia
y ith the appointment.

Stabe of Floricda )

County of Lee ]

i hereby certify that before me, the yundersigned auihority, duly authorized to take
acknowledgments and administer oaths, personally appsared Charles PT Phoenix, Esq,
Enown 1o me 1o be the persan who executed this Acceptance of Appointment as
Resident Agent.

witness my hand and official seal this 25th day of August 20035,

MNotary: Holly Ann Bower

.‘"l- Notaey Pubdic Stabe of Flonida

Q w  Holly &nn Bower

Wy Commission DDN35011
%,J E{pwuwamm
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ANIMAL ER OF SCUTHWEST FL LLC
Membership Listing

Terd J, Alexander

The Initial Managing Members of the Company are:
Brett Beckrmian

Andred Joane Bivens
Laura Bagert
David H. Doyens
Sandra Marie Gross
Mark Devin Huff
Christopher Scott kby
Terr Lynn McVety
Sharon J. Powell
Sue Vazzana
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