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w ARTICLES OF ORGANIZATION T ;’ﬁ A}J\S&E FLORIDA

For a Domesfic Limited Liabillty Company

Pursuant fo the laws of the State of Florida, to wit Chapfer 608, Florida Statutes. the
undersigned execules the followlng articles ["Acticles”) for purposes of forming a limifed
liabitity company {"the Company”):

ARTICLE |
The name of the limited liability company is:

AM Exec LILC
ARTICLE I

The principal office shall be located at
12800 University Drive
Suite 2460
Fort Myers, FL 33907

The mailing address is
12800 University Drive
Suite 2460 :
fort Myers, FL 33707

ARTICLE It

The initici registered agentis
Charles PT Pheenix, Esqg.

Service of process may be made on the registered agent at
12800 University Drive, Suite 240, In Fort myers, County of Lee, S1cie of Florida, with
the postal zip code being 33907,

ARTICLE tV

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

ARTICLE V

The Company shall adopt an operating cgreement that conforms to thesa Articles by
unanimous consent of the initial members {“"Operating Agreement”). The Operating
Agreement shall always be construed to conform to these Articles or, if any paragraph or
section of the Operating Agreement cannot be reasonably construed to conform 1o
thase Articles, each offensive paragraph and/or section of the Operating Agreement
shall be siricken as if it had never been adopted into the Operating Agreement so that
the Operaling Agreement conforms to these Articles. The Operating Agreemenit shall
otherwlse be amendable and/or address matters not specifically preciuded by these
Atficles. This Arficle controls ali 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 “Member"). always
pursuant to these Articles and the Operating Agreement.

ARTICLE VI

The membership interests in the Company shall be of ane class, each membership
interest maintaining voting rights proportional to the Member's membership interest,
Equily, prafits and losses shall be allocated and distribwied in accordance witn the
Operating Agreement,

Each Member shall have preemptive rights to purchase membership interests in cash pra
rata based on the Member's proportional voting rights pursuant {o any offering by the
Company.

Except as provided in the Operating Agreement on the Operating Agreement’s
effective date, tha membership interests may be further Imited in that all membersnip
interests, including every portion thereof, may be subject to the Company's or the
Members' rights of first refusal as expressed in the Operating Agreement on the
Opergting Agreement’'s effective date.

The membership interests shall have no other limitations other than those specitically
mandated by the Florido Limited Liabilify Company Act or as specified In thesa Articles or
the Operating Agreement,

ARTICLE Vil

In accordance with the distribution rules of the Operating Agreement, the Company
shall distribute to the Members, prior to the fifteenth (150} day of the calendar month
tollowing the close of each calenaor quorier, or as soon thereafier as possible as in
occordance with the Internal Revenuve Code of 1986, as amended, {"IRC"}). ("Tax
Distribution Rate”) the amount that the Company will distribute to the Members on the
Tax Distribution Dates, and is fifty percent {50%]) of the lesser of {i] the Net Cash Flow, as
defined infra, if any: or [iij "Ordinary business income f{loss),” as defined by and
calculated in accordance with the IRC on Depaniment of the Treasury, Internal Revenue
Service Form 1065, U.S. Return of Parinership Income mulliplied by the highest income tax
rate set forth in IRC T {but in no event will the Company make a negaiive dishribution as a
result) {"Tqgx Distribution"). The Members may forego or reduce the Tax Distribution for
any particular Tax Distribution Date upon a unanimous vote within thirty (30) days of the
particular Tax Distibution Date for which the Members consider toregoing or reducing @
Tax Distribution; but. the Tax Distribution requirements of this Article shall never be waived,
estopped or otherwise prevenied by any preceding election by the Members to forego
or reduce a Tax Distribution,

"Net Cash Flow" means the lesser of (i) the net change of the Company's cash balances
duriny e prior laxabie yedr calcuiated in accordance with generally accepted
accounting principles; and (i) the Company's cash balances at the end of the yvear, less
reasonable reserves for working capital and projecied cash requirements, including
projected expenses and contingent liabilities, but not including capital invesiments and
reinvestments that are not necessary to the Company as @ going concern, all calculated
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in arenriance with generally accopted accounting winciples us fimilied by the IKC. |he
balance of Net Cash Flow, if any, may be distributed to each Member in proportion to

the Membership Interests at times and in amounts as Members determine in accordance
with the Operating Agreement,

Members may, by a majority vole, compel the Company to make distiibutions of
specifiad amounts and property, and ot specified fimes.

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

Ne Member is enfitled to the refurn of, orinterest on, that Member's capital contributions,
excepl os otherwise provided in the Operating Agreement,

ARTICLE IX

The Company shall exist In perpetutty, unless dissolved pursuant to the Florida Limited
Liability Company Act or as provided In the Cperating Agreement.

ARTICLE X

All documents evidencing membership Interests shall cleorly bear legends indicating that
the membership interests are issued subject o restrictions on transterability, in reliance

upon the existence of exemptiens from tederal and siate securities laws, and with ofher
righfs, limitations, preferences and elections as expressed in these Articles.

ARTICLE Xi

Additional Members may be admitied 10 the Company upon the majcrity vote of alf of
the Members of the Company.

ARTICLE XII

The Articles may only be amended, superseded or repeated upon the unanimous vote or
written, affiimative consent of all of the Members.

ACKNOWLEDGMENT

g any prior confracts or promises made on behalf of the Company by any person

dntity prjor 1o the Company's formation, if any, execute these Arlicles this | - day of
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
AM Exec LLC

t hereby accept the appointment as resident agent as designated in the attached
Articles. | am familiar with and accept the abligotions mandated by Chapter 608, Florida
Statutes that are asseciated with the appointment.

3

Charles PT Pheenix, Esq

State of Florida !
Caunty of Lee J
I hereby cartify that before me, the undersigned authority, duly authorized to 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

sident Agent.
itrr icigl seal this / day of Sepfember 2011.

ofdry: Deborah A Miller

J,«ﬂ“ Notary Public Stets of Fiorda
. Deborsh A Miller

-'%' d; My Commisalon DDE51566
- Expires 1282014
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AM Exec LLC
Mermbership Lisfing

The Initial Managing Members of the Company are:

Lisa M. Phoenix Law
vy Nemeth
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