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ARTICLES OF ORGANIIATION
Far a Domedtic Limited Liabliity Company

Pursuant 1o the laws of the State of Florida, 1o wit Chapter 408, Florida Statutes. the
undersigned executes the following articies [ Adicles") for purposes of forming o imited
liability company {“the Compapy”):

ARTICLE )
The name of the limited liability company is:
OLD MILL COURT LLC

_ AR‘I'ICLE II

.. The principal office shall be located at
12800 Univamty Drive, Suite 260, in Fort Mvers. Counh/ of Lee, State of Florida, wnh

the postal Zip code being 33919,

The muailing address is ' :
12800 University Drive, Sunfe 260 Fon Myars. Flondo. 339|?

ARTICLE lll

The initial registered cgent is
Holly A Bower, Esq.

Service of process may be made on the registered agent at
12800 University Drive, Suite 260, in Fort Myers, County of Lee, State of Florida, with

the postal Zp code being 33%07.
ARTICLE IV

The Company may engage in any aclivity permitted by the Ferida Limited Liabllity
Company Act. as well as the other Iaws of the State of Florida, subject always 1o
limitations of afl other jurisdictions in which the Company acts.

ARTNCLE V

The Company shall adopt an operating agreement that conforms to these Articles by
unanimows consent of the initicl members {"Dpergting Agreement”}. The Operating
Agreament shall always be consirued 10 conform 1o these Articies or, if any paragraph or
section of the Operating Agreemeant cannat be reasonably construed to conform to
these Articles, each offervive paragraph and/or section of the Operating Agreement
shall be stricken os it it had nevar been adopted into the Operating Agreement so that
the Operating Agreement contforms to these Articles. The Cperating Agréement shall
otherwise be amendable and/or address matters not specifically prociuded by these
Articles. This Article controls ail contradictory provisions of the other Articles, if any.

{ 9995-001 00021426.00C;1}
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ARTICLE VI

The Company shall act under the direction of the members {each a “Member"). always
pursuant to these Articles and the Operating Agreement.

ARTICLE Vil

The membership inlerests in the Company sholl be of one ¢lass, each memkbership
interest maintaining voting righis proporional to the Member's membership interest,
Equity, profits and losses shall be allocated and distributed in accordance with the
Operating Agreement. .

Except because of the provisions governing the admittance of new Members by

unanimous vote, each Member shall hove preemplive rights 1o purchase membership
interests in cash pro rota based on the Member's proportional vohng rights pursuant to
any oftering by the Company. . o . : o

The Operaling Agreement will contain mqndmbry cash call provisions as specified in the |
Operating Agreement on the Opercmng Agreement s effactive date, as each s

amended. s o

Except as provided in the OQperating Agresment cn the Operating Agreement's

kS

£2 18 1 9- 9N L0

effective date. the membership interests shall be further limited in that cll membership .,

interests, Including every porfion thereof, shall be subject to the Company's and the dre

Members' rights of first refusal as expressed in ihe Operating Agreement on the
Operating Agreement's effective date,

The: membership interests shall have no other Iinﬁifqﬁdns other than those specifically
mandated by the Florida Limited Liability Company Act or as specified in these Arlicles or
the Operating Agreement.

ARTICLE Vil

In accordance with the distribution rules of the Operaling Agreement, the Company
shall distribute 10 the Members, prior to the fifteenth (15 day of the calendar month
following the close of each calendar guarter, or as soon therealler as possible as in
agccordance with the Infernal Revenve Code of 1986, as amended, [“IRC"], {"Tax
Distribyiion Date"} the amount that the Company will distribute 16 the Members on the
Tax Distibution Dates. and is fifty percent [50%) of the lesser of (i) the Net Cash Flow, as

defined infra, if any: or () "Crdinary business income [loss).” as defined by and
calculated in accordance with the IRC on Daepartment of the Treasury, intlemal Revenue
Service Fomn 1065 Parnership income multiplied by the highest income tox

rate set forth in IRC T (but In ne event will the Company make a negaotive distribution as a
result) {“Tax Distribution”}. The Members may forego or recduce the Tax Distribution for
any particular Tax Distribution Date upon a unanimous vete within thirly (30) days of the
particular Tax Distribution Date for which the Members consider foregeing or reducing a
Tax Distribution; but, the Tax Distribution requirements of this Arlicle shall never be waivad,
estopped or otherwise prevented by any preceding election by the Members to forego
or reduce g Tax Distribution,

"Net Cash FHow" means the lesser of i) the net change of the Campany's cash balances
during the prior taxable year calculated in accordance with generally accepted

. e .. ..
{ $995-001 00021 424.00C;1} (((HO7000197242 <))
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accounting principles: and {iij the Company’s cash balances ot the end of the year, less
reasonable reserves for working caphal and projected cash requirements, Including
projected expenses and contingent liabilities, but not including capitct investments and
reinvestments that are not necessary to the Company as a going concern, all calculated
in accordance with generally accepled accounting principles as limited by the IRC. The
balance of Net Cash Flow, if any, may be distributed to each Member In proportion to
the Membership Interests at imes and in amounts s Members determine in occordance
with the Operating Agreement.

Members may, by a majority Vote, compel the Company to make distributions of
specified amounts and property, and al specified times,

No withdrawing Member is entitlted 1o receive any distribution or the value of the :
Member's Membership Interest as G result of withdrawal from the Company prior to the
Company's liquidation, except as specifically provided in the Operating Agreement.

“No Member is entifled 1o the return of, o interest on, fhat Member's capital contributions, . .
- except as otherwise provided in the Operating Agreement. A

ARTICLE IX

The Company shall exist in perpetuity, unless dissolved pursuant to the Florida Limited v
Liability Company Acf or as provided in the Operating Agreement, o,

ARTICLE X

All documents evidencing membership interests shall clearly bear legends indicating that
the merbership interests are issued subject to restrictions on transferability, in reliance
upon the exisience of exemptions from tederal and state securities laws and with other
rights, limitations, preferences and elections os exprassed in these Aricies.

ARTICLE XI

Additional Members may be admitied 1o the Company upon the unanimous vote of all
of the Members of the Company.

ARTICLE XII

.

The Articles may ohly be amended. superseded or repealed vpon the unanimous vole,
or unanimous, written, affirmative consent. of ail of the Members.

ACKNOWILEDGMENT

I, an authorized representative of the Company, and without personally assuming or
ralifylng any prior contracts or promises made on behalf of the Company by any person
or entity prior 1o the Company's formation, if ony, execute these Adiclas this 31 day of
August 2007,

Ht-tdy, Foeven

Holly A Bowr, Esq.

£€2:8 HY 9-9NV 10
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
OLD MILL COURT LLC

| hereby accept the appointmeni as resident agent as designated in the attached
Articles. | am familiar with and accept the obligations mandated by Chapter 608, Flordg
Statutes that are associated with the appointment,

-Holly A Bower, Esqg

. State of Florida )

) _ . ! . _ : e
}

County of lLee

| hereby' ceriify that before Fﬁe. the undersigned authority, duly quthorized to take

acknowledgments and administer oaths, personally appearad Holly A Bower, Esq, known:
1o me to be the person who executed this Acceptance of Appointment as Resident
Agent.

A e

H

Wilness my hand and official seql this 3 day' of' Aqust 2007-.' B

f" Halary Public State of Florida

; - Ashioy Wight

.%g; My Cammission DDSA2827
o 1t Expires 04720/2010 .
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OLD MILL COURT LLC
Membership Listing
The initial Managing Mmembers oflthe Company are:

Kevin Kimbrough
AT Management LLC

{9995-001 D0021426,00C!1)
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