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ARTICLES OF ORGANIZATION

For a Domestic limited Liability Company

Pursuant to the laws of the State of Floride, to wit Chapter 608, Florida Statutes, the
undersigned executes the foliowing articles {Arficles”) for purposes of forming a limited
kability company {"the Comogny"}:

ARTICLE |
The namae of the limited liability company is:

LIS, LLC
ARTICLE Il

The principal office shall be iocafed at

2040 Clarke Avenue, In Fort Myers, County of Lee, State of Rarida, with the pastal
2ip code belng 33705.

The mailing addrass is
2040 Clarke Avenue, Fort Myers, Florida 33905.

ARTICLE N

Tha initicl registered agent is
Charles PT Phoenix, Esq.

Service of process may be made on the registerad agent at
12800 Universily Drive, Suite 240, in the Fort Myers, County of Lee, State of Florida,
with the postal z|p code being 33%07.

ARTICLE IV

The Company may engage in any activity permilted by the Florida Limited Liqbili'ryf 7 3 P

Company Act, as well as the other laws of the State of Florida, subject always to .7+ ‘

limitaions of all ether jurisdiclions in which the Company acits. Tofu

ARTICLE ¥ in~ G
[ 358 Tamed

The Company shall adopt an operating agreement that conforms to these Arﬁcles?t%ﬁ T

unanimous consent of the inifial membes {"QCoargting Agreemeant”). Tha Operatin

fls} -
Agreement shall always be consirved to conform to these Aricles or, if any parogr ph or .
section of the Operoting Agreemenf cannot be reaseonably conshued to conform f -0 5y

these Arlicles. each offensive paragraph and/ar seéction of the Operating Agreemem
shall be slricken as if it had never been adopted into the Operating Agreement so that
the Operating Agreement conforms to these Arlicles. The Operating Agreement shall
olherwise be amendable and/or address rmatters not spacifically preciuded by these
Arlicles. This Arficle controls all 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 "Mamber”}, always
pursuant to these Arlicles and the Operaling Agreement,

" ARTICLE VII

The mambership inferasis in the Company shall be of one class, each membership
interest meaintaining voting rights proportional to the Member's membership inferest.
Equity, profits and losses shall be allocated and distributed in accordance with the
Operating Agreerment.

Except because of the provisions governing the admittance of new Maembers by
unanimous vole, each Member shall have preemptive rights to purchase membership
interests in cash pro rata based on the Membber's propoertional voting rights pursuant to
any offering by the Company. '

The membership interests shall have no further rights or preferences other than those
specifically mandated by the Florida Umited Liability Company Act or cs otherwise
specified in these Articles or the Operating Agreement,

The membership interests shall be limited in that ol membership interests, including every
portion thereof, shall be subject to the Company's right of first refusal ["Right of First
Refusal™). This Right of Arst Refusal provides that all membership interests must be offaraed
o the Company before sale or other fransfer to any other person or entity. whether then
a Member or not, undar the exact terms of the proposed sale or transfer, so long as the
proposed sale or transfer is of Fair Market Value, as defined infra. Where the proposed
scle or transfer of the membership interests is not at Fair Market Value, as defined infra,
the Company, at Compdny's oplion, may substitute the price ferms with Fair Market
Value, as definedinfra, er, if Fair Market Volue, as defined infra, is not readily available,
thanr book value caleulated in accordance with generally accepted accounting
principles, “Eair Market Value” means the price a particular property item will bring when
oftered for sale by a wiling seller 10 a willing buyer in an arm’s length fransaction, nel’rher
being obliged to buy or sell.

If adopted 'by the Members, the membership interests may be [urther 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 Florica Limited Uability Company Act or as specified in these Aﬂlt;i'q‘gs o{

the Operating Agreamenf e = .J .
‘,—": EE <

ARTICLE vill e 4 .
[ NS rome
Ly 1 s

In accordance with the distribution rules of the Operaling Agreement, the Compﬁl’\)ﬂ —
4 g

shall distibute to the Membaers, prior to the Rfleenth {15 day of the third (39} maonth. -
fallowing the close of the Company's taxable year, or as soon thereafter as detenmined
in accordance with the infernaf Revenue Code of 1986, os armended, ["[RC"), f"m g
Ristribution Date”) the lesser of (i) the Net Cash Flow. as defined infra. if any: and {f) The A
collective distibutive share, as defined by and calculated in accordance with the IRC,

of all the Members multipliad by the highest income tax rate set forthin IRC 1 {"Tgx
Distripyfion”). The Members may forego orraduce the Tax Distribution for any particular

1:8 b
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Tax Distrioution Date upon the unanimows vote. or unanimous, written, affrmative
consent, of gl of the Members within thirty [30) days of the particular Tax Distribution
Date for which the Members consider foregoing or reducing a Tax Disiribution; but, the
Tax Distribution requirements of this Arlicle shall never be walved, estopped or olherwise
prevented by any preceding eleciion by the Mermnbers to forego or reduce o Tax
Distribution. “Net Cash Flow™ means the lesser of (i) the net change of the Company's
cash balances during the prior faxable year calculated in gocordance with generally
aoccepted accounting principles; and (i} fhe Company's cash bolances of the end of
the year. less reasonable reserves for working capital and projected cash requirernents,
including projected expenses and conlingent iabiifies. but not including cagpital
investmants and reinvestments ihat are not necessary to the Company os @ going

concem, all calculaled in accordance with generally ccceplted cocounting principles
as limiled by the IRC,

ARTICLE IX

The Company shall exist in perpetuity, unless dissolved pursuant to the Horida Limited
Liability Company Act or as providad in the Operating Agreement,

ARTICLE X

Al documents evidencing membership inferests shall clearly bear lagends indicating that
the membership interests are issued subject to restrictions on transferabifity, in celionce
upon the existence of exemplions from federal and state securitias iaws and with other
rdghts, imitalions, preferences and elaciions as expressed in these Articles.

ARTICLE X)

Additional Members may be odmilled fo the Company upon the uranimous vote of all
of the Memkbers of the Ccmpcny

ARTICLE XN :

The Articles may only be amended, superseded or repeqled upon the unanimous vote,
or unanimouys, written, affirmative consent, of alt of the Members.

ACKNOWLEDGMENT

I, an autharized representative of the Company. and without personally assurming or
ratifying any prior confracts or promises made on behalf of the Company by any person
or enlity prior to the Company's formation, it any, execute these Articles this 20M day of

October 2005,
-1 [ M
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ACCEPTANCE OF APPQINTMENT AS RESIDENT AGENT OF
LIS, LLC

| hereby accept the appeintment as resident agent os designated in the attached
Articles. | am familiar with and accept the obligations mandated by Chapter 608, Flofida
Statutes that are associated with the qppceintmeni.

’—*'!‘F:

Charles PT Phoenix, Esg

State of Florida )

)
County of Lee ! )
I hergby cerlify that belore me, The undersigned aulhotily, duly authorized to take
acknowledgments and administer caths, personclly appeared Chaores PT Phoenix, Esq,
known o me to be the person who executed this Acceptance of Appointment as
Resident Agent.

witness my hand and official seal this 20t day of October 2008.

Notary: Holly Ann Bower

Notary Publlc State of Fioriia
FLA% ok AmBownr
My Commission DOA39011
J Expiras §3/30/2008

-
7

TN

C
=
\
S
c

g kY

94

(((HO3000250954 3))

(TUEYOCT 25 2005 13:54/87. 13:52/No. 5660277736 P

5




FROM PHOENIX LAW PARTNERS (TUEDOCT 25 2005 13:54/8T.13:52/No. 6660277736 P ©
" i (((HO5000250954 3)))

LIS, LLC
Membership Listing

The Initial Managing Members ol e Company ore:

Rohert Case
Kathieen Case
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