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ARTICLES OF ORGANIZATION
For a Domestic timited Liabllity Compeony

Pursuant to the iaws of the State of Fiorida, to wit Chopter 608, Florida Statutes, the

undersigned cxecutes the following ariicles [ Articles”) for purposes of forming o limifed
tiability company {“the Company”}:

ARTICLE |

The name of the limited lability comparny is:

LAKES OF LEHIGH~ CAVALIER ESTATES LLC
ARTICLE [}

The principal oifice shall be locafted ot
2707 Cypress Manor, in Weston, County of Broward, Stale of Florida, with the

2.
pastal Zip code being 33332, b ‘é?gl
R
The malling addiress 1s 5 =m
2709 Cypress Manor, Weston, Florido 33332, — [
ARTICLE Il o B
The initicl regisiered agent is < g‘;
Charles PT Phoenix, Esq. 1 Sm
. o =
Service of process may be made on the regisiered ogent ot '

12800 University Drive, Suite 240, in the Fort Myers, Couniy of Lee, State of Florida,
with the postal zip code being 33907,

ARTICLE IV

The Company may engage in any activity permitted by the Florida Limited Licbility
Company Act, as well as the other laws of the State of Florida, subject always to
limitations of all gther jurisdictions in which the Company acts,

ARTICLEV

The Company shall adopt an operoting agreement that conforms to these Articlies by
unanimous consent of the initial members {"Qpergling Agreement"”). The Operating
Agresment shall always be construed 1o confarm 1o thase Ardicles or, if any paragraph or
section of the Operating Agreemant cannot be reasonably consirued to conform io
these Arlicles. each olfensive paragraph and/cr section of the Operating Agreement
shaill be stricken as if it had never been adopted into the Cperaling Agreement so that
the Operating Agreement conforrns to these Articles. The Operating Agreement shall
eiherwise be amendable and/for Gddress matters not spedifically preciuded by these
Articles. This Arficle controls all contradictary provisions of the other Articles, if any,
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ARTICLE VI

The Company shall act under the diracfion of the members [each o "Member"), always
pursuant to these Artictes and the Operating Agreement,

ARTICLE V1l

The membership interests in the Company shall be of one class, each membership
interest maintaining voting rights proporiional fo the Member's membership interest.
Equity, profifs and losses shall be allocated and distribuled in accordance with the
Operating Agreement.

Except because of the provisions governing the admittance of faw Members by
unanimous vote, each Member shall have preemptive rights to purchase membership
interests In cash pro rata based on the Member's proportional voting rfghts pusuant to
any offering by the Company.

The membership interests shall have no further rights or preferences oiher than thoese
sprecifically rmandated by the Fordo Limited Liability Company Act or as othaenwise
specified in these Arficias or the Operating Agreement,

The membership interests shall be imited in that all membership interests, including every
portion thereof, shall be subject to the Company's dght of first refusal {“Right of First
Refysal”). This Right of First Refusdl provides that cll membership interests must be offered
to the Company bafore sale or other ransfer fo any ofher parson or entity, whether then
a Member or not, under the exact terms of the proposed sale or fransfer, so lohg as the
proposed scle o transter s at Fair Market Value, as defined infra, Where the propased
sale or transfer of the membership interests is not ot Falr Market Value, as definad infra,
the Company, af Compony’s gotfion, may substitute the price fenmns with Fair Market
wvalue, s defined infra, or, if FAir Market Yalue, os defined infra, is not readily available,
then book value calculated in accordance with generally accepted accounting
principles. “Egir Market Valye™ means the price a particular property item will bring when
offered for sole by a willing seller to a wiling buyer in an arm's length fransaction, neither
Being obigead to buy or sell,

If adopted by the'Members, the membesship interests may be further limited by -
encumbrancas arsing frorm e Member shaorifall provisions of the Operating Agreement.

The membership interests sholl have no other limitations other than those specifically
mandated by the Florda LUmited Uobiltty Company Act or as specified in these Aricles or
the Operating Agreement. )

ARTICLE VIl

In accordance with the distibution rules of the Operaling Agreement, the Company
shall distribute o the Mambers, pior 1o the filteenth [153M) day of the third [34) month
following the close of the Company’s taxable year. or gs soon thereatter as determined
in dccordance with the infermal Revenuve Code of 1986, as amended. {MIRC"), {"“Tax
Disinbutign Dota"} fhe lesser ot (i} the Net Cash Flow, os defined Infra, if any: and (i) the
collective distibutive share, as defined by and calculated in accordance with the IRC,
of ail the Members multiplied by the highest incorne tax rate set forth in IRC T {"Tgx
Distribution™). The mMembxers may forego or reduce the Tax Disifbution tor any particular
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Tox Distribution Date upon the unanimous vote, or unanimaous, wiitien, affimative
consent, of all of the Members within thirty {30) days of the particuler Tax Distibution
Date for which the Members consider foregoing or reducing a Tax Distribulion; but, the
Tax Disttibution requiremeants of this Article shall never be waived. esiopped or otherwise
prevented by any preceding election by the Mormbers to forego orreduce a Tax
Cistribution. “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 génerally
accepted gccounting princigles: and (i) the Company's cash bolances at the end of
the year, less reasonable reserves for working capital and projected cash requirements.
including projected expeanses and confingent liabilifies, but not including capital
investments and reinvestments that are not necessary to the Company as a going

concerm, al calculaied in accordance with generally accepted accounting principles
as Imited by the IRC.

ARTICLE IX

The Company shalf exist in perpétuity, unless dissolved pursuant to the Florida Umited
Uabilty Company Act or s provided in the Operaling Agreement.

ARTICLE X

All documents evidencing membership interests shall clearly bear legends indicaling that
the membership interests are issued subject to resirictions on fransferapility. in reliance
upon the existence of exemptions from federal and state securties laws and with other
rights. limitations, preferences and elections as expressed in these Arficles.

ARTICLE X1

Additiona Members may be admitied 1o the Company upon the unanimous vote of qll
of the Members of the Company.

ARTICLE X

The Aficies may only be amended, superseded or repecled upon the unanimous voie,
or unanimous, wiitten, affirmailive consent, of cll of the Members.

ACKNOWLEDGMENT

I, an authorzed representative of the Company. and without personally assuming or
ratifying any prior confracts or promises made on behalf of the Company by any person

or enfity prior to the Company's formation. if any. execute these Arlicles this 12th day of
September 2005.

——

Charles PT Phoenix, Esq ' B =2
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ACCEFTANCE OF APPOINTMENT AS RESIDENT AGENT OF
LAKES OF LEHIGH- CAVALIER ESTATES LLC

| herelyy accept the appointment as resident agent as designated in the atiachoed
Articles. | am familiar with and accept the obligations mandated by Chapter 608, Floride
Stajutes that are associated with the appoiniment.

=

Chorles PT Phoenix, Esg

State of Florida

)
)
Couniy of Lee i

[ hersby certify ihcﬂ before me, the undersigned autharity, duly authorized to take

acknowledgments and administer ocaths, personally appeared Charles FT Phoenix Esq,
known 1o meé to be the person who executed this Accepiance of appoiniment as
Resident Agent.

Witness my hand and official seal this 12 day of Seplember 2005,

Notary:; Holly Ann Bower

pﬁqﬁ Holary Public Siate of Flarida

.. Holly Ann Bowsr
\ 4,1 My Comntission DD43501 1
wn Expiras 0573072009

P TRARE R
402,40 ROISIATG
i
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LAKES OF LEHIGH- CAVALIER ESTATES LLC
Membership Listing

The Inftial Managing Members of the Company are:

Tenmi Lynn Recknor
University Companies LLC
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