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ARTICLES OF ORGANIZATION Gl Q0 AR 30
For a Domestic Limited Llabliity Company
JTLL LI
Pursuant to the iaws of the State of Florida, o wit Chapter 608, Fiorda Statutds, the 1 77 1. TLORIDA
undevsigned executes the following articles (" Aticles") for purposes of forming a limited
fiakiity company (“the Company”}:

ARNCLE I
The name of the limited liabliity company is:

CARDINAL CITADEL LLC
ARTICLE If

The principal office shall be located at
2844 Maredge Straat, In tha City of Madison, in the County of Dane, $tate of
Wisconsin, wilh the postal dp code being 53711.

The mailing address s
cfo Dennis Church, 2844 Mcorledge Streef, Madison, Wisconsin 33711,

ARTICLE I

The initlal reglistered agent Is
Noelle M Melanson, Bsq.

Service of process maoy be made on the regisiered agent af
12800 University Drive, Suite 240, in Fort Myers, County of Lee, State of Flodda, with
the postal Zip code beling 33907,

ARTICLE IV

The Company may engage in any activity permitied by the Florida timited Liablity
Company Act, as well as the other laws of the S$tate of Florida, subject always o
lirnftations of all other jurisdictions in which the Company acts,

ARTICLE V

The Company shall adopt an operaiing agreement that conforms to thesa Articles by
unanimaous consent of the initicl members ("Qperaling Agreement™). The Operating
Agreement shall always be consirued to conform to these Adicles or, it any paragraph or
saction of the Qperoaling Agreement connot be reaseonably construed to conform to
these Articles, each oHensive paragraph and/or section of the Operating Agreement
shall be sfricken s if it had never been adopled into the Operating Agreamant so that
the Operating Agreement conforms to these Articles. The Operating Agreement shail
otherwise be amendable and/or address matters not specifically prechuded by these
Articles. This Arficle contrals all contradictory provisions of the other Articles, If any,
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ARTICLE VI 3
£ q A X 30
The Company shall act under the direction of the members [each a “Mgm:&_c“) alwvays

pursuanf to these Articles and the Operating Agreement, VR

ARTICLE VI

The membership Interests in the Company shall be of one clgss. each membership
interast maintaining voling rights proportional to the Member's membership interast.
Equity. profits and losses shail be allocated and distribwted n accordance with the
Operating Agreement,

Except because of the provisions governing the admittance of new Members by
unanirmous vote, each Member shall have preemplive rights 10 purchase mambership
interests in cash pro rata based on the Member's proportional voting rAghts pusuant o
any ¢fferng by the Company.

The membership interests shall have no further rights or preferences oiher than those
spacifically mandated by the Florida Umited Liabifity Company Act or as otherwise
specifled in thase Arficles or the Operating Agreement.

The membership interesis shaoll be limited in that alt membership interests, including avery
portion thereof, shall be subject to the Company's rght of fitst refusal {“Right of First
Eefusgi"). This Right of First Refusal provides that al membership interests must be offerad
to the Company betfore salg or other transfer to any other pearson or entity, whether then
a Member or not. under the exact terms of the proposed sale or transfer, so fong as the
proposed sale or transfer is at Fair Market Value, as defined infra, Where the proposed
sale or transter ot the membership interests is not at Fair Marke! Yalue, as defined infrg,
the Company. at Company's aption. may substitule the price tems with Fair Market
Vdlue, as defined infra, or, if Fair Market Volue, as defined infra, is not readlly available,
then book value calcuilaled in accordance with generally accepted accounting
principles. "Egir Market Value™ means the price o particviar properly ftem will bring when
offered for sale by & willing seller 1o o willing buyer in an amm's length fransaction, neither
belng obliged to buy or sell.

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

The membership interests shall have no other limitations other than those specifically
mandated by the Farda Limited Liability Company Act or as specified in these Articles or
the Operafing Agreement.

ARTICLE VIl

In accardance with the distribufion rnules of the Operating Agreement, the Company
shall distribute to the Mambers, prior to the fiteenth [15%) day of the third (3d) month
following the close of ihe Company's taxabie year, or as socn thereafter as determined
in Qucordance with the internal Revenyue Code of 1984, as amended, (“BC"). (“Tox
Distribution Date”) the lesser of (i} the Net Cash Flow, as defined Intra, if any: and {ii) the
colleciive disfiibytive share. as defined by and ¢alcvlated in accordance with the IRC,
of ail the Membrers rmudiiplied by the highest Income tox rate set forth in IRC 7 {"Tgx
Distribytion™}. The Members may forego or reduce the Tax Distribution for any particular
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Tax Distribution Dote upon the unanimous vote, or unanimous, written, offiimofive
consent, of all of the Members within thidy {30} days of the particular Tax Dishrityytion A A
Date for which the Members consider foregoing or reducing o Tax Distribufioh: Eui, "Fh% A 30
Tax Distribution requirements of this Article shall never ba waived, estopped or otherwise .
prevented by any preceding election by the Members fo forego orredyge alax .. - oo L
Diskibution. "Net Cash Flow™ means the lesser of {ij the net change of the Company's - - CRAIHDA
cash bialances during the prior taxable year calcuiated in accordance with generally
accepted accounting principles: and (i) the Company's cash balances at the end of
the year, less reasonable reserves for working copital and projected cosh requrements,
including projected expenses and confingent fabilities, but not including capital
Investments and reinvestments that are not necessary to the Company as a going
concem. oll calculated In accordance with generally accepled gccounting principles
as limited by the IRC. .

ARTICLE IX

The Company shall exis? in perpetulty, unless dissolved pursuant to the Floride Limifed
Uability Company Act or as provided In the Operaling aAgreament.

ARTCLE X

Al documents evidencing membership interests shall cleary bear legends indicating that
the membership interests are issued subject to restictions on iransferabillty, in reliance
upon the existence of exemptions from federal and stale securities iaws and with other
fights, timitations, preferences and eleclions as expressed in these Arlicles,

ARTICLE XI '

Additional Mémbers may be gdmitted to the Company upon the ynonimous vote of ol
of Ihe Mambers of the Company,

ARTICLE Xl

The Arlicles may only be amended, superseded or repealed upen the unanimous vole,
or unanimoys, wiitten, coffirmalive consent, of oll of the Members.

ACKNOWLEDGMENT

I, an quthorized reprasentative of the Company. and without personally Gssuming of
rafifying any prior contracts or promises made on behalf of the Company by any person
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ACCEPTANCE OF APPOINTMENT AS RESIDENY AGENT OF
CARDINAL CITADEL LLC : .
L - q ""‘ 1'::]: 3 0
| hereby accepHiBgppointment as resident agent as designated in the dﬂuched Tl
ond accept the obngaﬂons mondated by Chapter 608, F!onda CUHOA

State of Flerda }

}
County of Lee }

I heraby certify that before me. the undersigned autherity, duly authorized to iake
acknowiedgments and administer oaths, personally appecred Noelie M Melanson, Esq,
known to me 1o be the persan who executed this Acceptance of Appointment os
Resident Agent.

witness my hand and official seal this 9th day of September 2005.

71}4% J&%fwwz_,

Notary: Holly A Bower

N
FLPY o s S of o
'Ai My Commiasion DO4 38011
Expirgs D5L0/2000
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CARDINAL CITADEL LLC

Membership Lisfing 5 A5 -q Al 30

The inltial Managing Member of the Company is: ) i‘pg’ ' - %_ W; EA
SN E e uses L

Dennis Church
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