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ARTICLES OF ORGANIZATION
For a Domestfic Limited Liabilty Company

Pursuant fo the laws of the Stale of Florida, to wit Chapter 608, Fladda Statutes, the

undersigned executes the Following ariicies {*Arlicles”) for purposes of forming o imited
kabiity company ("the Company™:

ARTICLE |
The name of the limited liabkility company is:

Legacy Holdings - CC, 1LC
ARTCLE I

The principal office shal! be located at

1300 Wells Fargo Plaza. 7900 Xerxes Avenue South, in Bloomington, in the County
of Hennepln, State of Minnesota, with the postal 7ip code heing 55431,

T

The mailing address is
1300 Wells Fargo Plaza, 7900 Xenes Avenue South, Bloomington, MiN 55431,

ARTICLE i

86 :O1WY 8- VR 300
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The initicl registered agent is
Charles PT Phoenix, Esa.

Service of process may be made oh the registered agent at

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

ARTICLE IV

The Campany may engage in any activity pemitted by the Forda Limited Liakbility
Company Act, as well as the other laws of the State of Flarida, subject always to
imitations of alt other jurisdictions in which the Company acts.

ARTICLE ¥

The Company shall adopt an aperating agreermant that conforms o these Arficles by
unanimous consent of the initial members [*Qpergling Agreasment”]. The Operating
Agreement shall always be construed to conform to these Articles of, Iif any paragraph or
section of the Operating Agreement cannot be reasonably construed to conform to
these Aticles, each offensive paragraph andfor section of the Operating Agreemernt
shaill be stricken as if it had never been adopted inte the Operating Agreement so that
the Operating Agreement conforms to these Articles. The Operdating Agreement shall
oiherwise be cmendable and/or address matters not specifically preciuded by these
Articlas. This Arficls conirols all contfradictory provisians of the other Articles, if any.
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=
Except because of the provisions goveming the admittance of new Members by c-::: :—:ng
unanimeus vote and subject to the Member shorifall provisions of these Arficles andthe = o
Operating Agreement, each Member shall have preemptive rights to purchase = e
membership interests in cash pro rata bosed on the Membber's proportional voting rights ;S
pursuant to any offering by the Company. o 83;
. ar
The membership interests sholl have no turther rights or prefarences othear than those g _c:U;
spacifically mandated by the Floride Limlted Liability Company Act or as otherwise = ?f;, '
specified in these Arficles or the Operating Agreement, m E—;:

oy b=

" being obligad 15 buy orieal;

((CHOS00062310 3

ARTICLE V1

The Company shall act under the direction of the members (each a "Member”). aiways
pursucant fo these Arficles and the Operdating Agreement.

ARTICLE VI

The membership interests in the Company shall be of one class, each membership
interest maintaining voiing rights proportional to the Member's membership interest.
Equity, profits and lossas shiall be allocated and distributed in accordanes with the
Operating Agreement,

The meambership interests shall be limited in that all membership interests, including every
portion therecf, shall be subject o the Company's right of first refusal ["Right of Frst
Refusal”}. This Right of First Refusal provides that ol membership interests must be offerea
to the Company before sale or ofher franster to any other parson or entity, whether then
a Mamber or not, under the exact tenms of the proposed sale or fransfer, 5o long os the
proposed sale or transfer is at Falr Market Value, as defined infra. Where the proposed
sale or fransfer of the membership interasts is not at Falr Market Value. as defined intra,
the Company, at Company's optlon, may substitute the price terms with Falr Market
Value, as defined infra, or, if Falr Market Value, as defined infra, Is not readily avallable,
then book value calculated in accordance with generally accepted accounting
principles. "Fdir Morket Yalue™ means the price o particular property flem will bring when
offered for sale by a willng seller o a willing buyer in an arm’s length fransaction. nelther

—n ——— w1

If adopted by the Members, the membership inlerests may be further imited by
encumbrances arsing from the Member shortfall provisions of the Operating Agreement,

" The membership interasts shall have no other limitotions other than those specifically

mandated by the Flordda Limited Lioklily Company Act or a5 specified.in these Arficles or
the Cperating Agreement.

ARTICLE V1Nl

In accordance with the distribotion niles of the Operafing Agreement. the Company
shall distibute to the Members, piior to the fifteenth (15%) day of the third {39} moenth
following the close of the Company®s taxable year, or as soon thereafter as determined
in accordonca with the Internal Revenue Coda of 1984, as amended, ["[RC"), [“Tax
Distibution Date"} the lesser of {I} the Net Cash Flow. as defined infra, if any; and (i) the
collective distibutive share, as defined by und cafculated in accordance with the IRC,
of dli fhe Marmbers multiplied by The highest income tax role set forth in IRC 1 {“Tax

{ODOOO?:SB.DOC 1 31642006 1}
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1. The Memikxers may forego or reduce the Tax Distribution for any porficulor
Tax Distribution Date upon the unanimous vote, or unanimoys, witten, affrmative
conhisent, of alf of the Members within thirty (30]) days of the partficular Tax Disfribution
Bale for which the Mernbers consider foragolng or raducing a Tax Distribufion: but, the
Tax Distibuiien requirements of this Arficle shall never be waived, esfopped of othenwlse
prevented by any precading election by the Members to farege or recuce a Tax
Dishibustion. “Nat Cash Elow™ means the lesser of {i) the net change of the Company's
cash balances durng the prior taxable year calculated in gccordance with generally
accepted accounting principles: and {ii) the Company's cash balances af the end of
the yvear, less reasonable reserves for working capital and projacted cash requiremenis,
inciuding projected expenses and conlingent labdifies, but not including capital
investrnents and reinvestments that are not necessary 1o the Company as a going

concam, all calculated in accordance wﬁh generclly accepiad accounting pinciples
as fimited by the IRC.

o
= =,
ARTICLE IX & Bm
= 2=
The Compuny shall exist in perpetuity, unless dissolved pursuant to the Florlda leufed = L+
Liability Company Act or as provided in the Operating Agreement. c;o B
=y
:GDL-_'-
EX = S
ARTICL Z 2o
All documents evidencing membership interests shall clearly bear lagends indicating thdi® %‘:’}“
he meambership interests are issued subject to restricfions on fransferability, in relflance 1 FF

upon the existence of exemptions from federal and siate securilies iows and with other <
rights, limitations. preferences ang elections as expressed in these Articles,

ARTICLE XI

Additional Members may be admifted to the Company upon fhe vnanimous vote of aif
of the Members of the Company.

* ARTICLE XNl

The Aricles may only be amended, superceded or repealed upon the unanimous vote,
or unanimous, written, affrmative consent, of ail of the Mermbers.

ACKNOWLEDGMENT

I, an authorized representative of the Company. and without personally assuming or
ratitying any prior contracts or promises made on behalf of the Company by any persan

or enifity prior {0 the Company’s forrndnon. if any. execute these Arlicles this 6™ day of
March 2006.

=2

Charles PT Phoenix, Esq.
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
Legacy Holdings - CC, LLC

| hereby accept the appomntment as resident agent as designated in the attached
Arficdes. [ am familior with and accept the obligafions mandated by Chopter 608, Florida

smw@ith the appointment.

Chailes FT Phoenix, Esq.

State of Florida )
County of Lee )

I hereby certity that before me, the undersigned authorty, duly authorized 1o take
acknowledgments and administer oaths, personally appeared Chares PT Phoenix, Bsq..
known to me to be the person who executed this Acceptance of Appointment as

Resident Agent, .

(WEDIMAR & 2006 14:57/8T. 14:56/No. 6660277128 P 5

. - . M— o =
Wilness my hand ond officlal seal this __é__ day of Maorch 2006, § =,
7% &y evrer, x 253
- -
Notary: Holly Ann Bower =t
P T
Nolary Public Florda o —
@ ngﬂr ann Bwi?h o g;
Commiss e =4
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Legacy Holdings - CC, LLC
Membership Listing

The Initial Managing Member of the Company is;

John C. Brand?
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