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ARTICLES OF ORGANIZATION % o .
For a Domestic Limited Liablity Company > %‘é\o
oo foX13)
Pursuant to the laws of the State of Florida, 1o wit Chapter 608, Fiorida Statutes, the = T
undlersigned executas the following orticles (“Atficlas”) for purpoases of forming o imited 2 =
fability company ("the Company”): < B

ARTICLE §
The name of the lirmited liability company is:

ATFINANCIAL LLC
ARTICLE I

The principal office shall be located ot
12800 Univarsity Drive, Sulte 260, Fort Myers, Florida 33907

The malllng address |s
12800 Universily Drive, Sulte 260, Fort Myars, Floricia 33907

ARTICLE 114

The Initicl registered agent Is
Chares PT Phoenix, Esq.

Service of process may be made on the registered agent ot )
12800 Universlity Drive, Suite 240, In the Fort Myers, County of Lee, State of Florlda,
with the postal @ip code being 33907.

ARTICIE IV

The Company may engage In any activity permitted by the Forda Umited Liability
Company Act, as well as the other laws of the State of Flordda, sublect always to
limitations of all other Jurlsdictions in which the Company acts,

ARTICLE V

The Company shall adopt an operating agreement that conforms to these Articles by
unanimous consent of the initial members (" Qperating Agrgoment”). The Operating
Agreemaent shall dlways be construad 1o conform 1o these Aicios o, If any paragraph o
section of the Operating Agreement cannot be reasonably construed to conform to
these Articles. each offersive paragraph and/or section of the Operating Agreement
shall be stricken as if it had never been adopted Into the Operating Agreement so that
the Operdating Agrearment conformns 10 thess Aricles. The Operating Agreerment shall
otherwise be amendable and/or addrass matters not ghecificdlly precluded by these
Arlicles. This Article controis all contradictory provisions of the other Articles. If any.
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ARTICLE VI : 2

The Company shall act under the direction of the rmeambers (@ach o "Member™), olways % ‘%’g -

pursuant to thase Articles and the Opercting Agreement. o 2‘«'5;:?
PRI o

ARTICLE VI ENN

% 2

The membership interasts In the Company shall be of ona class, each membership @O “7/,\'%\“

interast maintaining voting rights proportional to the Member’'s membership Interest, , <

Ecuity. profits ond losses shall be dliccated and distibuted in accordance with the — W

Operating Agraement.

Except bacause of the provisions governing the admittance of new Members by
unanimous vote, sach Member shall have prasmptive Aghts to purchasa membership
interests in cash pro rata based on the Member’'s proportional voling rights pursuant to
any offering by the Company.

The membership interasts shall have no further rights or preferences other than those
specifically mandated by the Flarda Umitad Liability Company Act or a8 otherwise
spacified in these Articles or tha Opearcting Agreement,

The membership interests shall be limited In that all membership interests, Including every - -

. portion thereof, shall be subject to the Company’s dght of first refusal "Right of First ol

Refusal™). This Right of Frst Refusal providies that qll mambership Interests must be offered- ..« .~
to the Company before sale or other transfer to any other person or entity, whether then. -~ :
a Member or not. under the exact terms of the proposed sale or fransfer, solong asthe « v -
proposad sate or fransfer is at Fair Market Value, as defined Infra, Where the proposed

sale or transfer of the mermbership interests is not at Fair Market Value, as defined infra,

- the Company, at Company’s option, may substitiute the ptice terms with Foir Market

Value, as defined infra, or, if Fair Market Value, as dafined infrg, is not readily available,
then book value calculcrted in ascordancs with generally accepted accounting
principles. “Eqir Market Valie™ maans the price a particular property item will bing whsn
offered for sale by a willng sailer to a willing buyer in an crmn’s length fransaction, naither
being obiiged to buy or sell.

If adopted by the Members, the membership interests may be further imited by
encumbrances arsing from the Membar shorttfall provisions of the Cperating Agresment,

The mambership interests shall have no other imitations other than those specifically
mandated by the Florda Limited Liobility Company AcHor as specifiod in these Articles or
the Operating Agreement,

ARTICLE VilI
In accordance with the distribution niles of the Operating Agreement, the Company

shall distribute to the Membaers, prior to the fifteenth (150 day of the third (3d) month
following the close of the Company’s taxable yaar, or as soon thareafter as detemnined

- In accordance with the Infemal Revenue Code of 1988, as amendesd, (CIRC), ("Tax

Distribution Dgte ) the lesser of () the Net Cash Flow. as defined Infra. if any: and @) the
colective dishibutive share, as defined by and calculated In accordance with the IRC,

- of all the Members multiplled by the highast incorme tax rate set forth In IRC T (" Tax

Distribution™). The Members may forego or reducs the Tax Distibution for any paricuiar

{ 9995007 00004590.00C: 1}
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<
Tax Distribution Date upon the unanimous voto, or unanimous, written, offrmative o A
consant, of all of the Members within thirty (30) days of the particular Tax Distribution o

Date for which the Members consider foregoing or reducing a Tax Distribution; but, the 2 )
Tax Distribution requirements af this Article shall never be walved, estopped or otherwise & 4
pravented by any preceding election by the Members to forego or reduce a Tax ‘, %
Distribution. "Net Cash Flow* means the lasser of () the net change of the Company's =
cash balancaes during the pricr taxable year calculated in accordance with generdlly

Z 5
2 B
accopted accounting prnciples: and (i) the Company’s cash balances ot the end of O =
gl 'EJ
-
A

W
%
%
:L X
2

r}i"\\ 2
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AN &

the year. less reasonable reserves for working capltal and projected cash requirements,
Including profected expenses and contingent Iablifies, but not Including capital
investments and reinvesitents that are not necessary to the Company as a going
conceam, dll calculated in accordance with generally accepted accounting principles
limited by the IRC.

7

ARTICLE IX

The Company sholl exist in perpetulty, unless dissolved pﬁrsucmf 10 the Flordo Limited
Liability Company Act or as provided in the Operating Agreement.

ARTICLE X

All documents evidencing membership interests shall clearly bear legends indicatingthet - -
".'the membership interests are Issued subject 1o restrictions on transferability, inrelionce - rwsfr e
“upon the existance of exempitions from federal and state securities lows and with othex © =+ e
: rlghfa:llmltqﬂons, profarences and alactions a3 exprassad in thasa Articles, DR N

ARTICLE XI

Additional Mambars may ba admifted 1o thae Compdny upon tha unanimous vote of all

of the Members of the Company.

ARTICLE XII

The Articlas may only be amended, superseded or repediad upon the unanimous vote,
of ungnimous, written, affirmative consent, of all of the Members.

ACKNOWLEDGMENT

L, an authorzed representative of the Company, and without personally assuming or
ratifying any prior contracts or promises made on beohalf of the Company by any person
or entity pror 10 the Company's formation, if any, execute these Articles this 1270 day of
July 2006,

——

‘Charles PT Phoenix, Esq.

{ 9996-001 00004590.00C: 1}
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF

AT FINANCIAL LLC %
% T
= 2
| hereby accept the appolintment as resident agent as designated In the attached %«; 25

Articles. | am familliar with and accept the obligations mandated by Chapter 608, Florlda 4‘;{‘&.‘} \

-
Siatutes theat are assoclated with the appeintment. -~ 62‘33 of
% 32
A
Charles PT Phoenix, Esq 2 e
B
State of Flordo )
. )
County of Leo )

I hereby cerlify that bafore me, the undersignad authority, duly authorzed 10 take
acknowledgrents and adminigter oaths, personally appeared Charles PT Phoenlx, Esq,
known to me 1o be the person who exacuted this Accepiance of Appointrnent as
Resldent Agent.

Nolary Public State of Floride

f‘”i%': Holly Ann Bower

My Comimaal
3'0' “pi E;tpires Baion DD435011

{9995-001 00004590.00C; 1}
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ATFINANCIAL LLC
Membership Lsting

The Initial Managing Member of the Company Is

The AT Phoenix Company
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