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ARTICLES OF ORGANIZATION
For o Domestic Limited Liability Company

Pursuant to the laws of the State of Florida. to wit Chapter 408, Fioride Stetutes, the
undersigned executes the following articles {~Articles™} for purposes of forming o limited
lability company (“thg Qomogry™):

ARTICLE |
The name of the limited fiabllity company is:

LAKES OF LEHIGH- WELLAND ESTATES LLC

ARTICLE Il
P
Tne principal office sholl be located at = ‘;’,‘,
2707 Cypress Manor, in Weston, Courity of Broward, Stafe of Florida, with the ¢ [
postol Zip code being 33332, T i+
. 5 =
The malling oddrass is . - ‘S
2709 Cypress Manor, Weston, Flarida 33332, S Iz
o R
ARTICLE HI ?’g n
i . . Dm WL
The initial registered agent is >

Chares PT Fhoenix, B,

Service of process may be made on the registered agent at

12800 Uriversity Drive, Suife 240, in the Fort Myers, County of Lee, State of Flordo,
with the postal zip code being 33707,

ARTICLE IV

The Compuny may sngdge in any activity permitted by the Rorida Limited Liability
Company Act, as well as the other laws of the State of Florida, subject dlways to
limitations of all ather jwisdictions in which the Compoany octs,

ARTICLE V

The Company shall adopt an operating agreement that conforms to these Atticles by
wnanimous consent of the inlfict members [“Qpergting Agreement”}). The Operating
Agreament shall always be construed 1o conform to these Articles or, § any paragraph or
section of the Operaiing Agreemant cannot be recsonably construed to contorm to
thase Arficlas, sach ofersive paragraph and/or section of the Operafing Agreement
shall be stricken as if it hod never been adopted into the Operating Agreement 5o that
the Operating Agreement conforms to these Articles. The Operating Agreement shail
stherwise be amendable and/or address rmatiens not specifically precliuded by these
Artictas. This Article controls alt contradictory provisions of the other Arficles, 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 Operaling Agreement,

ARTICLE Vil

The membership inlerests in the Company shall be of oneg class, #ach membership
interest maintaining voting rights propaotiional to the Membet's membership inferest.
Equity. prefits and losses shall be allocated and disifibuted in accordance with the
Cperating Agreemaent,

Except because of the provisions goveming the admitiance of new Members by
unanimous vote, ecch Member shall have preemptive rights to purchiate membership
interesis in cosh pro rata based on the Member's proporticnal voling righfs pursuant to
any offering by ithe Company,

The membership interesis snoll have ne further rights or preferences other than those
specifically mandaled by the Florida Lmited Liabliity Company Act or as otherwise
specified in these Arlicles or the Cperoting Agreement,

The mambership interests shall be Imited in that all membership interests, including every
portion thereof, shall be subject to the Compaony's right of first refusal {“Right of First
Refusqgl”). This Right of First Refusal provides that of membership interests must be offered
to the Campany before sale or other transfer to any other person or entily, whether then
o Memibar or not, under the axact terrms of the propased sale or framsfer, so long os the
proposed sale or transfer Is of Fair Market Value. as defined infra, Where the proposed
sale or transfer of the membership Interests is not at Fair Market Value, as defined lnfrf.l;””
the: Company, at Company's option, may subsfitute the price terms with Fair Market 7,
Vaiye, as defined infra, or, if Foir Market Valvue, as defined infra, is not readily avqilqb[é;

L

w

(g

v

e
then book value caltulated in accordance with ganerally acceplted adcounting ~ Tk
principles, “Egir Market Valug" means the price q parficular property item will bring whien H
offered for sale by a willing seller 1D o willing buyer in an am's length fransaction, ne!fher T <

being obliged to buy or sal. . —

-;»,&.a 0

If adoptad by tha Members, the membership irderests may be further limited by ﬁna_‘ o

sncumbrances arsing from the Member shortfall provisions of the Operating Agreermént. 2

The membarship Ihteresis shall have no other imitations other than those specifically
mandated by the Florida Limited Lability Compaony Act of 05 specified in these Anicles or
the Operafing Agreement,

ARTICLE Vit

in accordance with the distribution rules of the Operaling Agreemant, the Company
shall distibute to the Memibers, pricr fo the fifteenth (15 day of the third {39) month
following the close of the Company's taxable year, or as soon thereafter as determined
in accordance with the lnfemal Revenve Code of 1985, as amended, {"IRC"), (“Tax
DRisibulion Dgta®) ihe lesser of (i} the Net Cash Aow, as defined infra, if any: and [ii} the
collactive distribulive share, as dafined by and calcviated in accordance with the IRC,
of all the Members mulliplied by the highest income tax rate set forth In IRC 1 (“Tax
Righibution™). The Members may forego or reduce the Tax Distribution for any porticutar
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Tax Distibution Date upon the unanimous vote, or unanimous, wiitien, affirmative
consent, of all of the Members within fhirty [30) days of the particular Tax Distibution
Date for which the Members consider foregoing or reducing ¢ Tax Distribution: bid, the
Tax Distribution requirements of this Article shall never be walved. estopped or otherwise
preventad by any preceding election by the Members to forego orreduce o Tax
Distibution. "Net Cash Flow” means the lesser of {I) the net chonge of the Company's
cash balances durng the prior toxable year caloulated in accordance with generally
accepied gccounting principles; and (i) the Company's cash balances at the end of
the year, less reasonable reserves for working capital and projected cash requirements,
Including projected expenses and contingent lakiifes, but not Including capital
Investments and reinvestments that are not necessary to the Company as a going

concem, alf calculaled In accordance with generally occepled accounting principles
as limited by the {RC.

ARTICLE IX

The Company shall exist in perpetuity, unless dissolved pursuant to the Florido Limited
Liability Cornpany Act or as provided in the Opercling Agreement.

ARTICLE X

All documents evidencing maembership Inferests shall clearly bear legends indicating that

the membership inferests are issued subject to restrictions on transferabllity, in reflances .,y

upon the existence of exemplions from federal and stale securities laws and with oiherr

rghts, imifations, preferences and elactions as expressed in these Arficles,

ARTICLE XI

Additianal Members may be admitted o the Company upen the unanimous vole of gy" .

of the Members of the Company. %cﬁ

==

=5

ARTICLE XII g

The Aricles may only be amended, superseded or repealed upon the unanimous voie,
or unanimoys, written, affimative consent, of all of the Members.

ACKNOWLEDGMENT
I, ain authorized representative of the Company, and without pessonally assuming or

ratifying any prior contracts or promisas made on behalf of tha Cornpany by any pearsen

or entity prior to the Companhy's formation, If any, execute these Arficles this 12 day of
September 2005.

-...___Q___,,___.?
Charies PT Phoenix, Esg

(((HO5000217182 3)))
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ACCEPTANCE OF APPGINTMENT AS RESIDENT AGENT OF
LAKES OF LEHIGH- WELLAND ESTATES LLC

I hereby accept the appeointment as resident agent as designated in the aitoched
Articles. | arm familior with and accept the cbligatfions mandated by Chapter §08, Florida
Stohutes that are associated with the appointment.

T

Charles PT Phoenix, Esq

State of Forida J
)
County of Lee )

| hereby cerlify that before me, the undersigned outharity, duly authorized o take
acknowledgments and administer caths. personally appeared Charles PT Fhoenix, Esq.

known o me 1o be the person who execuled this Acceptance of Appointment as Them 3
Resident Agent, : F o
o i

W,f:Zi%hqnd and official seal this 120 day of Sepfember 2003, ©
i W]

Iip Fpwer D

Notary: Holly Ann Bower RO
s ¥a)

==

g o

Nalary Public Stnte of Florida
fg‘ﬁ Holly Ann Bower o
VIF E*Ipcmm fasion DO435011
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LAKES OF LEHIGH- WELLANMD ESTATES LLC
Membership Listing

The Initicl Managing Member of the Company is;

Ter Lynn Recknor
University Companias LLC

vaiBY - -
WIS
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