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ARTICLES OF ORGANIZATION
For a Domestic timited Liabliity Company

Pursuant to the iaws of the State of Fiorda, 1o wit Chapter 608, Florida Statules. the

undersigned execufes the following arlicies {" Articles”) for purposes of forming a firited
fiability company {"the Company"):

ARTICLE |

The name of the Imited llabillty company is:

LAKES OF LEKIGH- CAVALIER ESTATES LLC
ARTICLE I '

The principal office shalt be locoted of

2709 Cypress Maner, In Weston, County of Broward. State of Florida, with the
postal zip code being 33332,

The mailing address Is
2709 Cypress Manor, Weston, Florida 33332,

ARTICLE lI!

A0 ANVLIHIIS

)
e a3ud

The nifich registered agent is
Charles PT Phoenix, Esq.

95 :DIWY 21 435S0
011¥524k03 40 NOISIAIG

N

Service of process may be made on the regisiered agent al ‘

12800 University Drive, Juite 240, in the Forl Myers, County of Les, State of Florida,
with the postal zip code being 33%07.

ARTICLE IV

5

The Company may engage in any aclivity permitted by the Florida Limited Lability
Company Act, as well as the other laws of the State of Florida, subject always to
limitations ot all other jurisdictions in which the Company octs.

ARNCLE Y

The Company shall adopt an operafing agreement that conforms to these Arlictes by
uncnimeus consent of the inifial members [“Qperating Agreement”]. The Operating
Agreernant shall abvays be construad to confonm o these Ardicles or, if ony paragraph or
section of the Operating Agreement caonnot be reasonably consirued to conform o
these Arficles. each offensive paragraph und/or section of the Operating Agreement
shol be strickan as if it had never been adopted into the Operating Agreament 5o that
the Cperaling Agreement conforms to these Articles. The Operating Agreement shall
otherwise be omendable ond/or address matters not specifically precluded by these
Articies. This Arlicle controls all contradictory pravisions of the other Articlas, If cny,
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ARTICLE VI

The Coempany shall act under the direction of the members (each a "Member”), always
pursuant lo these Arlicles and the QOperaling Agreement,

ARTICLE VI

The membership interests in the Company shall be of one class, each membership
interast maintaining voting righis proportional o The Member's membership interest.
Equity, profits and losses shall be allocated and distributed in accordance with the
Qperating Agreement.

Except because of the provisions goverming the admittance of new Members by
unanimows vote, each Member shall have preemplive rights o purchase membership
interests in cash pro rata based on the Mamber's proporiional voling rights pusuant to
any offering by the Company.

The membership interests shall have no further rights or preferences other than these
specifically mandated by the Floridg Limifed Liability Company Act or as otherwise
specified in these Arlicles or the Oparating Agreament.

The membarship interests shall be limited in that all membership interests, including every
porlion thereof, shall be subject to the Company’s right of first refusal {"“Right of First
Refysal”), Thiz Right of First Refusal provides that ol membershin interests must be offered
to the Company before sale or other transfer 1o any other person or eniily, whether then
a Member or not, under the exact terms of the proposed sole or transfer, so long os the
proposed sale or tranisfer is at Fair Market Value, as defined infra. Where the proposed
sale or fransfer of the membership interests is not at Fair Market Value, as defined infra,
the Company, at Company’s option, may substitute the price terms with Foir Market
Value, as defined infra, or, if Fair Market Volue, as defined infra, is nat readiy ovailable,
then book value calculated in accordance with generally accepled accounting
principles. “Eqir Market Value" means the price a particular property item will bring when
oftered tor sale by o willing selier to o willing buyer in an arm’s length transaction, nelther
being ebiigead ¢ buy or sell,

If adopted by the'Membkers, the membership interests may be further limited by -
encumbrances arfting frorm the Member shortfall provisions of the Operating Agreement.

The membership interesis shall have no other limitations other than those specitically
mandated by the Florida Lirnited Liabifity Company Act or a3 specified in these Adicles or
the Operating Agreement.

ARTICLE VIl

In accordance with the distibution rules of the Operating Agreement, the Company
shall distrlbute to the Members, prlor to the fllteenth {150 day of the third {3%) month
following the close of the Company's taxable yvear. or as soon thereafter as determined
in cccordance with the Infemal Revenue Code of 1986, as amended, ["IRC"]. ("Tax
Distribution Dote™) the lesser of [i) the Nef Cash Flow, as defined Infra. if any: and (i) the
collgctive dishibutive share, as defined by and calculated in accordance with the IRC,
of dil the Members multiplied by the highest incorne tax rate set forth in IRC 1 (“Tax
Rigtibution”). The Members may forego or reduce the Tax Distibution for any particular
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Tax Distrbution Date upon the unanimous vote, or unanimous, wiitten, affiimative
consent, of all of the Members within thirty (30) days of the partficuiar Tax Distribution
Date for which the Members consider foregoing or reducing a Tax Distribution; but, the
Tax Distribution requirgments of this Arlicie shall never be waived, estopped or otherwise
prevented by any preceding election by the Members to forego or reduce a Tax
Distribution. “Net Cash Flow™ means the lesser of (i} the net change of the Company's
cash balances during the prior taxable year calculated in accordance with generally
accepied accounting principles; and (il the Company's cash balanees at the end of
the year, less reasonable reserves for working capital and projected cash requirements.
Including projected sxpenses and contingent liabllities, but not including capital
investments and reinvestments that are not necessary to the Company o3 a going
cancern, all caleulated in accordance with generally accepted accounting principles
os imited by the IRC.

ARTICLE IX

The Cornpany shall exist in perpéiulty. unless dissolved pursuant to the Floridg Limited
Uability Company Act or as provided in the Cperating Agreemenit.

ARTICLE X

All documents evidencing membership Interests shall clearly bear legends indicating that
the membership interests are issued subject to restiiclions on transferability. in reliance
vpon the existence of exemptions from federql and state securities laws and with other
righis, liitations, preterences and elections as expressed in these Arlicles.

ARTICLE XI

Additional Members may be admitted o the Company ypon the unanimous vole of all
of the Members of the Company.

ARTICLE XNn

The Arlicles may orly be amended, superseded or repealed upon the unanimous vole,
or unanimous, written, affirmaltive consent, of all of the Members.

ACKNOWLEDGMENT

|, an guthorized representative of the Company. and withaut personally assuming or
ratitying any prior contracts or promises made on behalf of the Company by gny person
or entity prior fo the Company's formation. if any. execute these Ardicles this 12 day of

Septembear 2005.
Charles PT Ph i, Es: = =2
es oenix, Esg - g";.'?.
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
LAKES OF LEHIGH- CAVALIER ESTATES LLC

i hereby accept the appointmant as resident agent as designated in the atached
Articles, 1 am famiiiar with ond gccept the obligations mandated by Chapter 608, Florida
Statutes that are associated with the appoiniment.

= cue-]

Charles PT Phoenix, Esq

State of Fosrida }
}
County of Les )
| hereby certity that before me, the undersigned avthorify, duly authorized to take
acknowledgmenls and administer oalhs, personally appeared Charles PT Phoenix, £sq,
known 10 me 1o ba the person who executed this Accepiance of Appointment as
Resident Agent.
Wi

Hness my hand and ofticial seal this 12 day of Septemiber 2005,
.

Notary: Folly Ann Bower

Nolary Public Siate of Fiorida
¥ ety dom By

% j My Commiession D0435011
hadia Expicns 057072009
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LAKES OF LEHIGH- CAVALIER ESTATES LLC
Membership Listing

The Initial Managing Memboers of the Company are:

Terri Lynn Recknior
University Companises LLC
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