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ARTICLES OF ORGANIZATION
For a Domestic Umited Uobillty Company

Pursuant o the laws of the State of Florda, to wit Chapter 608, Flonida Statutes, the
undersigned executes the following orticies {“Arlicles”] for purposes of forming o limited
Hiability company (“the Company"}: '

ARNCLE !

The name of the mited liability company is:

o
BIOGREEN FARTH, LLC ??_m = .
1
ARTICLE Il TR g 11
The principal office sholl be locoted at N oy !
212 Mohawk Parkway, Cape Cordl, Florida 33914 Q; i
o P
o o
The maiing address is :oo; =
912 Mohawk Parkway. Cope Coral, Floida 33914 g;‘-’é -

ARTICLE 1Y}

The initicl ragisterad agent is
Charles PT Phoenix, Esq.

Service of process ray be made on the registered agent ot

12800 University Drive, Suite 260, inFort Myers, County of Lee, State of Florida, with
the postal Zip code being 33907,

ARTICLE IV

The Company may engage In any aclivity permilted by the Florida Limited Liability
Company Act, 0s well 03 the other Iows of the Siale of Florida, subiect always 1o
limitattons of all other jurisdictions in which the Company acts.

ARTICLE ¥

The Company shall adopt an operoting agreement that confarms 1o these Articles by
unanimous consent of the initial members {*Operafing Agreement”). The Operating
Agreement shall always be consirued 1o conform 1o fhase Aricles or, it any paragraph or
section of the Opeérating Agreement cannot be regsoncbly construed fo conform fo
these Articles, each offensive paragraph and/or section of the Operating Agreement
sholl be stricken as it it had never been adopted info the Operafing Agreeament so that
the Oparating Agreement conforms to these Adicles, The Operating Agreement shall
otherwise be amendable and/or address matters nat specifically precluded by these
Articies. This Aricle controls alf contradictory provisions of the other Articles, it any.

{ 9995001 000233 19.D0C; 1}
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ARTICLE VI

The Compuany shall act under the direction of the members (each a “Member”). always
pursuant to these Arficles and the Operaling Agreement,

ARTICLE Vil

The membershio interests in the Company shall be of one ciass, each membership
Inferest mainfoining voling fghts proportionat to the Memiber's membership inferest.
Eguity, profifs and losses shall be cliocoted and distibuted in accordance with the
Cperating Agreerment,

Except because of the provisions governing the admitionce of new Members by
unanimous vote, each Member shall have preempiive righis to purchase membership
interasts in cash pro rata bosed on e Member's pronoriional voting rights pursuant fo

any offering by the Company. 3
2R =
The Operaling Agreement will cantain mandatory cosh call provisions as spec@gn fint)
Operafing Agresment, as ctmended . g 1-5
>§ e K
Except as provided in the Operating Agreement on the Operating Agreemen 53 vy r_
effective date, the membership interasts shall be further imited in thaf all menge%nh;hip m
interests. including every poriion theraof, shall be sublect to the Company's and T
Members' rights of first refusal os expressed in the Operaling Agreement on thgw U
Operating Agreement's effective date. =
C'..‘Jm LaJ

The mermbership interests are further limited in that all Memibers must be naturd? persons'
and citizens of the United 3igies of Arnerica ond must consent o an eleciion to be
freated as an association foxable as a corporgation within the mearning of Subchapter §
of the internal Revenue Code of 1986, os amended, {"[RC") by execuling ol documents
nacessary to effect the IRC Subchapfer § election,

The membership interests shall have no other limitations other than those specificatly
mandaied by the Florida Limited Uability Company Act or as specified In these Arficles or
the Operaling Agreement,

ARTICLE Vil

in accordance wihh the distribution rules of the Operafing Agresment, the Company
shall dighibute o the Members, pior to the titteenth (15" day of the calendar month
foltowing the close of each calendar quarter, or g3 soon therecafter as possible os in
gccordance with the Internal Revanue Code of 1986, as aomended. {“{RC"). “Iax

Disiibuiion Daie") the armount that the Company will distibute fo the Members on the
Tax Distribution Dates, and is fifty percent (50%) of the lesser of (i) the Net Cash Flow, os

delfineg infro, # any: or i} “Ordinary business income {loss),” as defined by ond
calculated in accordance with the IRC on Department of the Treasury, Infemal Reverwe
Service Form 11208, U.S, Income Tax Retum for gn § Corporgtion multiplied by the highest
ncome tax rate set forth in IRC 1 {but in no event will the Company make a negative
distribution a3 a result} {“Tax Distdbution™). The Members may forego or reduce the Tox
Distribution for any parficular Tax Distibution Date upon @ unanimous vote within fhirty
{30) days of the parliculor Tax Disfribufion Date for which the Members consider
foregoing or reducing o Tox Distribution; but, the Tax Distibution requirements of this

{ PPPEDOT TODRARIR.DOC: 13
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Arficle shall never be waived, estopped or otherwise prevented by any preceding
elaction by the Members o forego or reduce a Tax Distritsution.

"Net Cash Aow™ means the [esser of {i) the net change of the Company's cash balances
during the prior taxable year calculated in accordance with generally accepted
accounting principles: and (i} the Company's cash balances at the end of the year, loss
recsonoble reserves for working capital and projected cash requirements, including
projecied axpenses and contingent liabkilifies, but not including copital investments and
reinvestments that are not necessary to the Company as a going concern, all calcuiated
in accordance with ganerally accepled aocounting principles as fimited by the IRC. The
balonce of Nef Cash Flow, if any, may be disributed to each Member in proportion jo
the Membership interests ot times and in amounts as Members defermins in gccordance
with the Operating Agreement,

Members may, by a majority Vole, compel e Company 1o make districutions of
specifted amounts and property, and at specified fimes.

Mo withdrawing Member s enfifled to recelve any distibulion or the value of the
Member's Membership Inferest as a result of withdrawal from the Company pricr to the
Company’s liquidation, except as specifically provided in the Cperating Agreement.

No Member Is enfitled to the returmn of, or interest on, that Member's capital co __In‘buhons,

except o otherwise provided in the Operating Agreement. r._m —
528 2
ARTICLE X z22 o T
T = ——
The Company shall exist In perpetuity, unless dissolved pursuant 16 the Florida tifhifed — —
Lisbiity Company Act or as provided in the Operating Agreement, m-( w0 M
<
- >
ARTICLE X _ p=—y
A

Al documents evidencing membership interests sholl clearly bear legends tndu%g ihet
the memiership interests are issuad subject to restrictions on transterability, in mEohce-3
upon the existence of exemptions from federdl aind state securties laws, and with other
rights, fimilations, preferences and elections as expressed in these Articles.

ARTICLE Xi

Addifional Members may be admitted to the Company upon the unanimous vote of all
of the Members of the Company.

ARTICLE Xl

The Articles may only be amended, superseded or repealed upon the unanimous vote,
of ynanimeys, wittten, aoffimoiive consent, of alf of ihe Members.

The remainder of thiz page i3 infentionally blank.
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ACKNOWLEDGMENT

L an authorzed repréasentative of the Company, and without perondally assuming or :
ratifying any prior contracts or promises made on behalf of the Company by any person

orf entity pror to the Company's farmatian, if any, execute these Arlicles this 18t day of
October 2007.

=

Cheries PT Phoarix, Esq.

v14403s

SYHVYTIVL
LE QY 81 130 LW
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-

BIOGREEN EARTH, LLC
Membership Listing
The Iniflal Managing Members of the Company are:

David 1. erickson

Russ Development Corporation

Q47114

E|
A
LEQ YV 81 10 Lol
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
BIOGREEN EARTH, LLC

{ hereby accept the oppointment as resident agent as designated in the attached
Articies. 1 am familior with and accept the obligations mandated by Chopter 808, Florida

Statutes that are associated with the appeointment.

Chorles PT Phoenix, E5q

}
)

County of Lea ]
| hereby certify ihat bafore me, the undersigned quihcrily, duly ocuthorized to ke
acknowledgments and administer oaths, personally oppeared Charlas PT Phoernix, Bsq,

State of Florida
known to me to be the person who executed this Accepiance of Appointrment as

Resident Agent.

Natary Dublic St of Fionda
M % 3 My Commisson Q043601
W e 082000

‘3350
VIS 7577 wfﬁ’y‘{igsw
VY 81 139 4
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