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ARTICLES OF ORGANIZATION
For a Domestic Limited Liablitty Company

Pursuant fo the laws of the State of Florica, 1o wit Chapter 608, Flondo Siatutes, the
vndersigned executes the following articies (" Adicles”) for purposes of farming o imited
liability company ("the Company”):

ARTICLE )
The name of the limited lkability company is;
YELLOWSTONE LLC

ARNCLE 11

The principal office shallbe located at ~ .
12800 University Drive, Suite 260, Fort Myers, Floridg 33907,

The malling address is b
12800 University Drive, Suile 260, Fort Myers, Florida 33907.

ARTICLE 11l

The initial registered agent is
Chartes PT Phoenix, Esq.

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

the postal zip code being 33907,

ARNCLE IV

The Company may engage in any aclivity permitted by the Florida Limited Liubilify
Company Act. as well as the other laws of the State of Florida, subject always to
limitations of all other jurisdictions in which the Company acts.

ARTICLE V
The Company shall adopt an operoting agreement. that conforms to these Artficles by
unanimgus consent of the initiol members ("Coerating Agreement”), The Operoting

Agreement shall aways be construed 1o conform to these Aricles or. if any paragraph or
section of the Operating Agreemeant cannot ba reasonably construad to conform to
these Arficles, each offensive paragraph and/or section of the Operating Agreement
shall be stricken os if it had hever been adopled into the Operating Agreement so that
the Operating Agreement conforrms to these Articles. The Operafing Agreement shall
otherwise be amendable and/or address matters not specifically precluded by these
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ARTICLE W

The Company shall act under the direction of the members (each a “Member”). always
pursuant to thase Articles and the Cperating Agreement,

ARTICLE VI

The membership interests In the Company shall be of one class, each membership

interest maintaining voting righls proporional to the Member's membership interest.
Equity, profits and losses shall be allocated and distibuted in accordance with the

Operating Agreement,

Excep! because of the provisions goveming the admittance of new Members by
unanimous vote, each Member shall have preempfive rights to purchose membership
interests in cash pro rata based on ihe Member's proportional voting rights pursuant to
any offering by the Company,

Excepl as provided in the Operaling Agreement on the Operating Agreement's
eftective date, the membership interests shall be further limited in that all membership
interests, including every portion thereof, shaill be subject 1o the Company's and the

-+ Members' rights of first refusal s expressed in the Operafmg Agreement on the

Operating Agreement's effective date,

The membership intérests shall have no other limitations other than those specifically
mandated by the Florida Uimited Liability Company Act ar as specified in these Articles or
the Operating Agreement.

ARTICLE Vil

In accordance with the distibution rules of the Operating Agreement, the Company
shall distribute to the Members, prior to the fifteenth (157 day of the calendar month
following the close of each calendar quarter, or as soon thereatter as possible as in
agccordonce with the intemnal Revenve Code of 1985, as amended, (MRC”), {"Tax
Distribution Date”) the amaount that the Company will distribute 1o the Members on the
Tax Distribution Dates, and is fifty percent {50%) of tha lesser of (i) the Net Cash Flow, as

defined infra, it any: or [ii) "Ordinary business income (loss)," s defined by ond
calculated in accordance with the IRC on Department of the Tredasury, Internal Revenue
Service Form | Retyrn of Partnersiip Income multiplied by the highest income tax

rate set forth in IRC T {but in no event will the Company make o negative distriibution as ¢
result} ("Tax Distriibution”). The Members may forego ¢r reduce the Tax Distribution far
ary particular Tax Distribution Date vpon a unanimous vate within thirty {30} days of the
particular Tax Distribution Rate for which the Members consider foregoing or reducing o
Tax Distribution; but, the Tax Distribution requirements of this Article shall never be waived,
astopped or otherwise prevented by any preceding election by the Members to forego
or recuce o Tax Distribution,

“Net Cash Flow" means the lesser of (i) the net change of the Company's cash balances
during the pricr faxable year calculoted in accordance with generally occepted
occounting principles; and (i} the Company's cash balances at the end of the year, less
reasonable reserves for working capital and prajected cash requirements, including
projected expenses and confingent ligbilities, but not including capital investmenis-an

reinvestments that ore not necessary to the Company as a going concern, all ca!é'ulcﬂ
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in accordance with generally accepted accounting principles as limited by the IRC. The
balance of Net Cosh Flow, if any, may be distributed to each Member in proportion to
the Membership Interests at fimes and in amounts as Members determine in accordance

with the Operating Agreement.

Members may, by a majority Vote, compei the Company to make distributions of
specified amounts and property, and at specified fimes.

No withdrawing Member is entitied to receive any distibution or the vatue of the
Member's Membership interest as a result of witharowal from the Company prior to the
Company's liquidation, except as spacifically provided in the Qperating Agreement,

No Member is entiled 10 the retun of, or interast on, that Member's capital contributions,

except as otherwise provided in the Operaling Agreement.

ARTICLE IX

The Company shall exist in perpetuity, unless dissolved pursuant to the Florda Limited
Liabliity Company Act or as provided in the Operaling Agreement.

ARTICLE X

Al documents evidencing membaership interests shall clearly bear legends Indicating that
the membership Interests are Issued sublect to restrictions on fransferability, in reliance
upen the existence of exemptions from faderal and state securities laws, ond with other
rights, limitations, preferences and elections as expressed In these Arficles,

ARTICLE XI

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

ARTICLE XN

The Articles may only be amended, superseded cor repedled upon the unonimous voie,
or unanimous, written, affimative consent, of all of the Members,

ACKNOWLEDGMENT

I, an authorized representalive of the Company, and without personally assuming or .
rotifying any prior contracts or promises made on behdlf of the Company by any persan
or enlity prior to the Company's formation, if any, execute thase Articles this 10 day of

‘December 2007,

< -

Charles PT Phoenix, Esq.
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
YELLOWSTONE LLC

| hereby accept the appointment as resident agent os designated in the attoched
Aricles. | om familior with and accept the obligations mandated by Chapter 608, Florlda
Statutes that ore associated with the appointment.

D

Charles PT Phoenix, Esq

State of FAorida )
County of Lee )

| hereby certify thot before me, the undersigned authority. duly authorized fo take
acknowledgments and administer oaths, personally appeared Charles PT Phoenix, Esq,
known to me to be the person who executed this Acceptance of Appointment as
Rasident Agenit.

wWitness my hand ond official seatl this 10t day of December 2007,

Notary: Holly Ann Bower

Notary Pubhc
o L

WA MrlonusonDougsony

Apres
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YELLOWSTONE LLC
Membership Listing

The Initicl Managing Member of the Company is:

Charles PT Phoenix, Esq.
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