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ARTICLES OF ORGANIZATION

For a Domestic Limited Liabiiity Company

Pursuant to the laws of the State of Flaricia to wit Chapter 608, Florida Statutes, the
undersigned executes the following articies (“Aricies”) for purposes of forrning a limited
liabikty company ("the Company®). ‘

L)
ARTICLE | %

=

The narme of the limited liabllity company is: \
-

AT MANAGEMENT LLC -;’3_

ARTICLE Il S TR

-~

The princlpd office shall be located at ,
12800 Univarsity Drive, Sulte 260, Fort Myets, Florido 33907

Tha mailing address ls
12800 University Drive, Sulte 260, Fort Myars, Florida 33907

ARTICLE Nl

The Initlal reglstered agent is
Charles PT Phoenix, Esq.

Senvice of process may be made on the reglstered agent ot
12800 University Drive, Suite 240, In the Fort Myers, County of Lee, State of Florida,
with the postal 2p code being 33907,

ARTICLE IV

The Company may sngage in any activity permitted by the Florida Limited Liability
Company Act, as well as the other lows of the State of Fanda, subjoct always to
limitcitions of Qil other junsdictions 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 membens ("Operating Agreement”™. The Operating
Agresment shail always be construed to conform to these Articles or. if any paragraph or
section of the Gperating Agreement connot ba reasonably construed to conform to
these Articles, each offensive paragraph and/or section of the Operating Agreement
shall ba stricken as If it had never been adopted Into the Operating Agreement so that
the Operating Agreerment conforms to these Articles. The Operating Agreement shall
otherwite be amendable and/or address matiers not spoclfically preciuded by these
Articles. This Arficle controls all contradictory provisions of the other Articles, If any.
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ARTICLE VI

)
The Company shall act under the direction of the members (each a “Marmbor”). Glways %
Ty

pursuant to these Articles and the Cperating Agreement.
ARTICLE ViI

The membership interests in the Company shall be of one class. each membership
interest malntaining voting rghts proportional to the Member’s membership Interest.
Equily, profits and [osses shall ke allocated and dishiibuted In accordance with the
Operating Agreement.

Except because of the provislons governing the admittance of new Members by
unanimous vote, each Member shall have preemptive rights to purchase memberehip
Interests In cash pro rata based on the Member’s proportional veting rights pursuant to
any offering by the Company. o

The membership Interasts shall have no further rights or preferences ofher than those
specifically mandated by the Forda Umited Uabliity Company Act or as otherwise
specifiad In these Arlicles or the Operating Agreement,

The membershlp Interests shall be limited in that all membernship interests, including every
portion thereof, shall be sublect to the Company’s right of first refusal ¢ Rlght of Flest
Refusal™). This Right of First Rofusal provides that all mambership interasts 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, g0 long as the
proposed sale or transfer is at Fair Market Value, as dofined infra, Where the proposed
sale or fransfer of the membership Interests is not at Falr Market Vaue, as defined infra,
the Company, at Company’s aption, may substitute the price terms with Fair Morket
Vaiue, as defined infra, o, If Falr Market Value, as defined Infra, is not readlly available,
then book value calculated in accordance with generally accepted accounting
prnciples. “Ealr Morket Value® means the prce o particular proparty item will Bring when
offared for sale by a willing selier to a willing buyer in an arm’s length transaction, naither
belng obliged to buy or sell.

If adopted by the Members, the membership interests mery Be further limited by
encumbrances arlsing from the Membet shortfall provislons of the Qperating Agreoment.

The membership interests shall have no other limitations othar than those specifically
mandated by the Forda Limited Liability Company Act or as specifiod In these Articles or
the Operating Agreement,

ARTICLE VHll

In accordance with the distribution rules of the Operating Agreement, the Company
shall distribute to the Members, prior to the fifftesnth (15M) day of the third (3 month
following the close of the Company’s taxable yeor, or as soon thereafter as determined
in accordance with the internal Revenue Code of 1984, as amended, CIRC™, Tax
Distribution Date ) the lesser of () the Net Cash Flow, as defined Infra, If any: and (i) the
collective distibutive share, as defined by and calculated in accordance with the IRC,
of all the Mernbers multiplied by the highest Income tax rate set forth In IRC 1 ("Tax
Distrioution”), The Members may forege or reduce the Tax Distribution for any particular
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Tax Dishibution Date upon the unanimous vote, or unanimous, written, affirmative G ,
consent, of all of the Members within thirty (30) days of the particular Tax Distbution {2 AT

Date for which the Members conslder foregolng or reducing a Tex Distribution; but, the 5 @7
Yax Distribution requirements of this Article shall never be waived, estopped of otherwise . 2,
praventad by ony preceding slecton by the Members to forego or reduce a Tax )
Distribution. “Net Cash Flow” means the lesser of () the net change of the Company's A %"%;
cash balances during the prior taxable year calculated in accordance with generally @©0 ?y‘:ﬂ
accopted accounting princlples; and @D the Company’s cash balances ot the end of g
the year, less reasonable reserves for working copltal and projected cash requirements, Ik

Including projected expenses and contingent liabilifies, but not including capital
invastments and reinvestments that are not necessary to the Company as a going
concern, all calculated in accordance with generally accepled accounting princlples
as limited by the IRC.

ARTICLE 1X

The Company shall exist n parpatulty, unless dissoived pursuant to the Florida Limited
Liabifity Cornpony Act or as provided In the Operating Agreement,

ARTICLE X

All documents evidencing mernbership interests ehall clearly lbear legends indicating that
- the membership interests are issued suldject to restricions on transfarciliity, [n rellance
upon the existence of exemptions from federal and state securties laws and with other
rights. imttations, preferances and elections as expressed In these Arficles,

ARTICLE X1

Addltional Members may be admitted to the Company upon the unanimeous vote of all
of the Members of the Company.

ARTICLE XNl

The Articles may only be amended, superseded or repealed upon the unanimous vote,
or unanirmous, written, affirmative consent, of all of the Members.

ACKNOWLEDGMENT
I, an c:hfhor!zed rapresantative of the Company, and without personally assuming or
ratifying any prior contracts ¢r promises made on behalf of the Company by any person

or entty prior to the Company's formation, If any, execute these Articles this 12 day of
July 2006,

S

Charles PT Phoenix, Esq.

{ 9995-001 000045¢1.00OC:1}
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
AT FINANCIAL LLC

| hereby accept the appointment as resldent agent as dasignated In the attached =)

Articies. | am famiiar with and accept the obligations mandated by Chapter 608, Floridg -
Statutes that are associated with the appointment. dﬂ;f %;1
HeX % 252
Chartes PT Phoenix, Esq o %’;%
-
% 2%
o 22
J >
Starte of Florda ; _ z;\ %
County of Lee )

| hereby certify that before me, the undeosigned authority, duly auitthicrized to take
acknowledgments and administer oaths, personally appeared Chares PT Phoonix Esq,
known to me to be the person who executed this Acceptance of Appointment as
Resident Agont,

NG

Witness my hand and official seal this 12 day of July 2006, ...

v g
l-_h‘!_, A A7
Notary: Helty Ann (34

Notary Subtic Siale
L o i Stic of Fonda

c -
N Yy Comnisson DDASS011
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AT MANAGEMENT LLC
Mambership Listing

Tha Inltlal Managing Member of the Company Is:
The AT Phoenix Company
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