001

08/02/01  THU 14:29 FAX 1 95 63 2439 EMO
. A

VT.ORE

Divistor of Corporati

Florida Department of State
Division of Corporations

Public Access System
Katherine Harrls, Secretary of State —
oo
Electronic 'Filing Cover Sheet g S
. T .
Note: Please print tlns page and use it as a cover sheet. Typc the fax audat e ? -
rmumber {shown below) on the top and bottom of all pages of the document. i O
e o L0
{((HO1000086862 9))) ., = 77
s, 5 ;
Note: DO NOT hit the REFRESH/REL.OAD button on your browser from this S~ 7
page. Doing so will gencrate another cover sheet. =
To:
Division of Corporations : :
Fax Number 3 (850)205-0383 Co T oD e
—t o .-
From: e ?g‘?}- - e
Account Name  : DNGLISH, MCGAUGHAN & O BRYAN, P.A. S = o
Account Number - 076067004147 TP 5 B
Phone : (954)462-3300 S50, T2
Fax Number : (9541763-2439 ¥z [
m =y M\:
;5?% = .,
o Fii
=5 Yo
, 3):
LIMITED LIABILITY COMPANY
Worth Development Co., L.L.C.
T N S AR O L e HEALL R s b L AN Shimacl i)
{Certificate of St ! e
£ Certified Copy
,,[?«age Count
JEstimated Charge
Sos Mo TSR
Elactromp Fillng{,Manu, Cot pgm.‘,e Faltmg Pub!ic—&ccmﬂ%lpl

lofl 8/2/2001 12:48 PM



08/02/01 THU 14:28 FAX 1 954 763 2439

EMO
101401086862 .

002
ARTICLES OF ORGANIZATION
OF
WORTH DEVELOPMENT CO., LL.C
The undersigned, for the purpose of forming a Limited Liability Company under the
Florida Limited Liability Act, hereby adopts the following Articles of Organization. 2. o
o o=
ARTICLE I =% .
o= o=
The name of the Limited Liability Company shall be WORTH DEVELOPMENT CO., ";.
L.L.C. 2T
S O
ARTICLE H >
ADDRESS

The mailing address of the Limited Liability Company is 21218 St. Andrews Blvd., #6035,
Boca Raton, FL. 33433, and the principal office address is 1917 Northeast Second Sireet,
Deerfield Beach, Florida 33441,

ARTICLE 11X B
MEMEBERS RIGHTS TO CONTINUE BUSINESS
The period of duration for the Limited Liability Company shall be thirty (30) years,

unless terminated eatlier by death, retirement, resignation, expulsion, banktuptcy or dissolution
of a member or upon the occurrences of any other event which terminates the continued

membership of a member, unless the business of the Limited Liability Company is continued by
the consent of all of the remaining members,
ARTICLE IV
PURPOSE
The purpose or purposes for which this Limited Liability Compuny is orpanized are:

To acquire and own tangible and intangiblc assets, including by not limited to Member
Interest Unit or other equity or debt in companies, limited partnerships, limited liability
companies or other such entities;

HO1C00086862
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To acquire by purchase, exchange, gift, bequest, subscription or otherwise, and to hold,
own, mortgage, pledge, hypothecate, sell, assign, trapsfer, exchange or otherwise dispose of or
deal in or with its own corpotate securities oxr Member Interest Unit or other securities, including
without limitations, any shares of Member Intercst Unit, bonds, debentures, notes, mortgages, or
other instruments representing rights or interests therein or any property or assets created or
issued by any person, firm, assogiation or Limited Liability Company, or any government or
subdivisions, agendies or instrumentalities thereof; to make payment therefore in any lawful
manner or to issue in exchange therefore its own securities or 10 use its unrestricted or mtegtron =
that the purposes specified in each of the paragraphs of this Article 2 shall be regarded as _ <~
independent purposes and powers; :':;

W

To do each and every thing necessary, suitable or proper for the accomplishment of“ any of
the purposes or the attainment of any one or more of the subjects herein enumerated, or whmh
may at any time appear conducive 0 or expedient for the protection or benefit of this thmte,d
Liability Company, and to do said acts as fully and fo the same extent as natural persons rmﬁt, or
could do, in any part of the world as principals, agents, partuers, trustees or otherwise, either ™ o
alone or in cogjunction with any other persons, association or Limited Liability Corpany; and

R YN A
4

To transact any and all lawful business for which Limited Liability Company may be
incorporated under the Florida Limited Liability Company Act.

The foregoing clauses shall be construed both as purposes and powers, and shall not be
held to limit or restrict in any manner the general powers of the Limited Liability Company, and
the enjoyment and exercise thereof, as conferred by Laws of the State of Florida; and i is the

intention that the purposes and powers specified in each of the paragraphs of this Article TV shall
be regarded as independent purposes and powers.

ARTICLE V
MANAGEMENT

The management of the Limited Liability Company shall be vested in at least one and no
more than fifteen manapgers. There shall be no more managers than members. Managers are to be
elected by the members, with each member having a vote proportional to his interest and voting
shall be cumulative as in 2 corporation, H there are more than five managers, at least onc manager
shall not be a member.

The initial manager of the Limited Liability Company is MJ Knobloch of 1917 Northeast
Second Street, Deerfield Beach, Florida 33441,

Subject to the limitations contained in the articles of organization and the Florida Limited
2
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Liability Company Act concerning corporate action that must be authorized or approved by the
members of the Limited Liability Company, ail powers shall be exercised by or under the authority

of the managers, and the business and affairs of the Lirnited Liability Company shail be controiled
by the managers,

The managers shall delegate, to the extent that it considers necessary, any portion of its
authority to manage, control, and conduct the current business of the Limited Liability Company,
to any standing or special committee of the Limited Liability Company or to any officer or agent
thereof. Notwithstanding any delegation of authority that the board may make hereunder, it shall
exefcise peneral supervision over the officers and agents of the Limited Liability Company and
shall be responsible to the Members for the proper performance of their respective duties.

Any officer elected or appointed by the Managers, or by the Executive Comimittee, 5tby =
the Members, or any member of the Executive Committee, or of any other standing commiftee, orzz
any managers or of this Limited Liability Company may be removed at any time, with or withowt >
cause, in such manner as shall be provided in the Operating Agreement of this Limited Liabjlity
Company. . 2

1
-t

4 o
NERE

[arai

In all elections of managers of this Limited Liability Company, each members has the right
to cast as many votes as equal the number of Member Interest Units held by the shareholderg =
multiplied by the number of managers to be elected, and the shareholder may cast all of suckivotes
for a single director or may distribute them among the number of managers to be elected, or any
two or more of them, as such shareholder may see fit. This section may be amended oaly by a
vote of 80% of the outstanding Member Interest Units of the Limited Liability Company.

t
5

S gysh |

ARTICLE VI
MEMBERS

The Manager bas the power to make, repeal, amend and alter the Limited Liability
Company, to the extent provided in the Operating Agreement. The paramount power to Tepeal,
amend and alter the Operating Agreemeant, or to adopt new Operating Agreement, however, is
vested in the Members. This power may be exercised by a vote of 75% of the Members present at
any annual or special meeting of the Members. Moreover, the managers have no power to
suspend, repeal, amend or otherwise alter any Operating Agreement or portion of any Operating
Agreement so enacted by the Members, unless the Members, in enacting any Operating
Agreement or portion of any Operating Agreement, otherwise provide.

The private property of the Members of this Limnited Liability Company is not subject to
the payment of Limited Liablity Company debts, except to the extent of any unpaid balance of
subscription for Member Interest Units.

3
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Except as otherwise expressly provided by the law of the State of Florida or these articles
of organization, the holders of the Member Interest Units shall possess exclusive voting power for
the election of managers and for all other purposes. Every holder of record of Member Interest
Units entitled to vote shall be entitied to one vote for ecach Member Interest Units held, except as
provided for in the above Article regarding the election of Managers.

Whenever the vote of Members at a meeting of Members is required or permitted to be
taken for or in connection with any corporate action by any provision of the Limited Liability
Company law of the State of Florida, or of these articles of in organization or of the Operating
Agreement authorized or permitted by that law, the meeting and vote of Members may be )
dispensed with if'the proposed corporate action is taken with the written consent of the hol@ers of <
Member Tterest Unit having a majority of the total number of votes which might have beemrvast
for or in connection with that action if a meeting were held; provided that in no case shall the’
written consent be by the holders of Member Interest Unit having less than the minimum 55 .
percentage of the vote required by statute for that action, and provided that prompt notice is

given to all Members of the taking of corporate action without a meeting and by less than
unanimous written consent.

RURIAEAN I}
TENTE

ERE

If 2 Member shall acquire more than 30% of the voting Member Interest Units outstafg a

’ g’
other than those Member Interest Units issued to the Member by the Limited Liability Conpany
from unissued Member Interest Upits and the Managers, by a majority vote, shall so devide, then
the Member shall not be entitled to vote on any matter until a special meeting, of the Members is

called and the Member’s voting power is conferred upon the Member by 4 vote of no less than
75% of the disinterested Member Interest Unifs outstanding,

ARTICLE VIl
AMENDMENTS

The Limited Liability Company shell be deemed, for all purposes, to have reserved the
right to amend, alter, change or repeal any provision contained in its articles of organization, as
amended, to the extent and in the manner now or in the future permitted or prescribed by statute,
and all rights conferred in these articles upon Members are granted subject to that reservation,

ARTICLE VIII
REGULATION OF BUSINESS AND AFFAIRS OF
THE LIMITED LIABRILITY COMPANY
(2) In furtherance and not in limitation of the powers conferred upon the Managers by
4
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statute, the Managers is expressly authorized, without any vote or other action by Membersother =
than such as at the time shall be expressly required by statute or by the provisions of these atticles

of organization, as amended, or of the bylaw, to exercise all of the powers, rights and privileges of ™
the Limited Liahility Company (whether expressed or implied in these articles or conferred by-

VEQIE

statute) and to do all acts and things which may be done by the Limited Liability Company, "r _ :;
including, without limiting the generality of the above, the right of ™
S oY

) r

® Pursuant to a provision of the bylaw, by resolution adopted by a majority
of the actual number of managers elected and qualified, to designate from among its members an
executive committee and one or more other committees, each of which, to the extent provided in

that resolution or in the bylaw, shall have and exercise all the authority of the Managers except as
otherwise provided by law,

(ii) To make, alter, amend or repeal bylaw for the Limited Liability Company;,

(if} To authorize the issuance from time to time of all or any Member Interest
Units of the Limited Liability Company, now or in the future authorized, part paid receipts or
allotment certificates in respect of any such Member Interest Units, and any securities convertible
into or exchangesble for any such Member Interest Units (regardless of whether those Member
Interest Units, receipts, certificates or securities be unissued or issued and subsequently acquired
by the Lirmited Liability Company), in each case o such Limited Liability Company’s,
associations, partnerships, firms, individuals or others (without offering those Member Interest
Units or any part of them to the holders of any Member Interest Units of the Limited Liability
Company of atty class now or in the fiture authorized), and for such consideration (regardless of
whether more or less than the par value of the Member Interest Units), and on such terms as the
Managers from time to time in its discretion lawfully may determine;

(ivy  From time to time to create and issue rights or options to subseribe for,
purchase or otherwise acquire any Member Interest Units of the Limited Liability Company of any
class now or in the future authorized or any bonds or other obligations or securities of the Limited
Liability Company (without offering the same or any part of them to the holders of any Member
Interest Units of the Limited Liability Company of any class now or in the future authorized);

) In furtherance and not in limitation of the provisions of the above
subdivisions (#i) and (iv), from time to time to establish and amend plans for the distribution
among of sale 10 any one or more of the officers or employees of the Limited Liability Company,
or any subsidiary of the Limited Liability Company, of any Member Interest Units of Member
Interest Unit or other securities of the Limited Liability Company of any ¢lass, or for the grant to
any of such officers or employees of rights or options to subscribe for, purchase or otherwise
acquire any such Member Interest Units or other securities, without in any case offering those
Member Interest Units or auy part of them to the holders of any Member Interest Units of the

5
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Limited Liability Company of any class now or in the future authorized; such distribution, sale or
grant may be in addition to or partly in Heu of the compensation of any such officer or employee
and may be made in consideration for or in recognition of services rendered by the officer or
employee, or to provide them with an incentive to serve or to agree to serve the Limited Liability

Company or any subsidiary of the Limited Liability Company, or otherwise as the Managers may
determine; and

(vi) To sell, lease, exchange, mortgage, pledge, or otherwise dispose of or
encumber all or any part of the assets of the Limited Liahility Company unless and except to the
extent otherwise expressly required by statute.

(b) No contract or tvansaction between the Limited Liability Company and one or more of
its managers or officers, or between the Limited Liability Company and any other Limited — = fA_
Liability Company, partnership, association, or other organization in which one or more of ifs ‘are
managers, members or officers, or have a financial interest, shall be void or voidable solely for this
reason, or solely because the director or officer is present at or participates in the meeting of the
managers or commitiee thereof which authorizes the contract or transaction, or solely because his

or their votes are counted for such purpose, ift —

-
T

L. The material facts as to bis interest and as to the contract or transaction are ==
disclosed or are known to the Managers or the committee, and the board or committee in goad
faith authorizes the contract or transaction by a vote sufficient for such purpose without counting
the vote of the intetested director or managers; or

91 id Z"UﬂVlU
TENIE

2, The material facts as to his interest and as to the contract or transaction are
disclosed or are known to the Members entitled to vote thereon, and the contract or transaction is
specifically approved in good faith by vote of the Members; or

3. The contract or transaction is fair as to the Limited Liability Company as of the

timme it is authorized, approved or ratified, by the Managers, a comuittee thereof, or the Members.
Interested members may be counted in determining the presence of a quorum at a meeting of the
Managers or of a committes, which authorizes the contract or transaction.

(c) The Limited Liability Company shall indemnify any person who was or is a patty
or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in
the right of the Limited Liability Company) by reason of the fact that he is or was a manager,
officer, employee or agent of the Limited Liability Company, or is or was serving at the request of
the Limited Liability Company as a manager, officer, gmployee or agent of another Limited
Liability Company, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys' fee), judements, fines and amounts paid in settlement actually and

6
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reasonably incurred by him in connection with such action, suit or proceeding if he acted in good
faith and in 2 manner he reasonably believed to be int or not opposed to the best interests of the
Limited Liability Company, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unfawiul. The termination of any action, suit or
proceeding by judgment, order, scttlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in
a manner which he reasonably believed to be in or not opposed to the best interests of the Limited
Liability Company, and, with respect to any criminal action or proceeding, had reasonable cause
to believe that his conduct was unlawfil,

(d) The Limited Liability Company shall indemnity any person who was or is a party
ot is threaiened to be made a party to any threatened pending or completed action or suit by or in
the right of the Limited Liability Company to procure a judgment in its favor by reason of the fact
that he is or was a manager, officet, employee or agent of the Limited Liabitity Company, or is or
was serving at the request of the Limited Liability Company as a manager, officer, employee, or <
agent of another Limited Liability Company, partnership, joint venture, trust or other enté?pnse -
against expenses (including attorneys' fees) actually and reasonably incurred by him in connectm =5
with the defense or settlement of such action or suit if he acted in good faith and in a manner he s
reasonably believed to be in or not opposed to the best interests of the Limited Liability Cdmpany
and except that no indemnification shall be made in respect of any claim, issue or matter as'to
which such person shall have been adjudged to be Hable for negligence or misconduct in the- -
perf'ormance of his duty to the Limited Liability Company unless and only to the extent ﬂlafthe
court in which such action or suit was brought shall determine upon application that, desplf‘ the &
adjudication of Hability but in view of all the circumstances of the ¢ase, such person is fairly and
reasonably entitled to indemnity for such expenses which such other court shall deem proper.

P lid ¢

(e) To the exteot that any person referred to in paragraphs (¢) and (d) of this article
has been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to therein or in defense of any claim, issue or matter therein, he shall be indemnified

against expenses (including attorneys' fees) actually and reasonably incurred by him in connection
therewith.

(3] Any indemnification under paragraphs (c) and (d) of this article (imless ordered by
a court) shall be made by the Limited Liability Company only as authorized in the specific case
upon a determination that indemmification of the manager officer, employee or agent is proper in
the circumstances because he has met the applicable standard of conduct set forth in paragraphs
(¢) and (d) of this article. Such determination shall be made (1) by the Managers by a majority
vote of a quorum consisting of managers who were not parties to such action, suit or proceeding,
or (2) if such quorum is not obtainable, or, even if obtainable a quorum of disinterested managers
so directs, by independent legal counsel in & written opinion, or (3) by the Members.

7
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=) Expenses incurred in defending & civil or criminal action, suit or proceeding may
be paid by the Limited Liability Company in advance of the final disposition of such action, suit or
proceeding as authorized by the Managets in the specific case upon receipt of an undertaking by
or on behalf of the manager officer, employee or agent to repay such amount unless it shall
ultimately be determined that he is entitled to be indemnified by the Limited Liability Company as
provided in thig article.

(h) The indemnification provided by this article shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under any statute, bylaw,
agreement, vote of Members or disinterested managers or otherwise, both as to action in his
official caparity and as to action in another capacity while holding such office, and shall continue
as to a person who has ceased to be 4 manager officer, employee or agent and shall inure to the
benefit of the heirs, executors and administrators of such a person.

@ The Limited Liabitity Company shall have power to purchase and maintain
insurance on behalf of any person who is or was a manager officer, employee or agent of the
Limited Liability Company, or is or was serving at the request of the Limited Liability Company
45 a manager officer, employee or agent of another Limited Liability Company, partnership, joint
venture, irust or other enterprise, against any liability asserted against him and incurred bybim/her,
in any such capacity, or arising out of his status as snch, whether or not the Limited Liability” ——
Company would have the power to indemnify him against such liability under the provisipng of =
this Article 11. P

~

g 2- Uil
TERIE

() For the purposes of this article, references to "the Limited Liability Company”
include all constituent Limited Liability Company’s absorbed in & consolidation or merger as well
as the resulting or surviving Limited Liability Comparty so that any person who is orwas a52~ -
manager officer, employee or agent of such a constituent Limited Liability Company or is &f was ~
serving at the request of such constituent Limited Liability Company as 2 manager officer,
employee or agent of another Limited Liability Company, partnership, joint venture, trust or other
enterprise shall stand in the same position under the provisions of this section with respect to the
resulting or surviving Limited Liabifity Company as he would if he had served the resulting or
surviving Limited Liability Company in the same capacity.

ARTICLE IX
AMENDMENT OF REGULATIONS

The power to adopt, alter, amend or repeal the Operating Agreement of this Limited
Liability Company shall be vested in the Members of the Limited Liability Company. Unless

otherwise required by law, a majority of the members as determined by their ownership interest
shall be 50% pius one vote.

ARTICLE X | -
2
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TRANSFERABILITY OF MEMEER'S INTEREST

Membership interest units shall measure membership interests. There shall be 1,000,000
members interest units to be issued. Each Member Interest Unit unless otherwise provided for by
law on this Articles of Organization shall be one vote, unless provided for elsewhere in these
Articles of Organization. The beneficial interest of a Member of this Limited Liability Company
may be transferred or assigned to such extent and in the manner provided in the Operating
Agreement. If all of the remaining majority of this Limited Liability Company do not approve of
such proposed transfer or assignment by unanimous written consent, the transferee of the interest
of such member shall have no right to participate in the management of the business and affairs of
this Limited Liability Company or to become a Member. “The transferee shall be entitled to receive

only the share of profits or other compensation by way of income, and the retum of contributions
to which that Member otherwise would be entitled.

o=
ARTICLE XI '
WITHDRAWAL OR REDUCTION OF

MEMBER'S CONTRIBUTIONS TO CAPITAL

s TV

A withdrawing Member shall not receive out of the Company any distribution until arlrl -
liabilities of this Limited Liability Company, except abilities to Members on account of theirs
conitributions to capital, do not exceed the value of the Limited Liability Company's assets,

L]0 Hd 2- 9010

o
I=

ARTICLE XXX
REGISTERED OFFICE AND AGENT

The street address of the initial registered office is; MJ Knobloch, 1917 Northeast Second
Street, Deerfieid Beach, Florida 33441, The initial regi

stered agent for the Limited Liability
Company shall be MT Knobloch.

ARTICLE XIT
COMMENCEMENT OF EXISTENCE

The Limited Lisbility Company shall be deemed to commence its existence inmediately
upon effectiveness.

‘ IN WITNESS WHEREQF, we have subscribed our names this _)_ﬂday of
&ma'ﬂuﬂc , 2001,

H01000086862
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Attorneytin-Fact

N

STATE OF FLORIDA
COUNTY OF _[Azy

Onthis [ s/day of_fus

HO010)0086862

the State and County named above to take acknowledgments, personally appeared MJ Enobloch

to me known to be the person whose name is subscribed to the within instrument, or produced
identification, and she acknowledged that she executed the same for the purposes therein
contained,

IN WITNESS WHEREQF, I hereunto set my hand and official seal.

2001, before me, a Notary Public, duly authorized in
gcf =)
. -
-
e
— 3
T LI
i po P
= o
Notary Public f A
Priot Name;__~ fusdMaph & WaeRS— T
My Commission Expires: JowE V, 200357
o, -4
e
o W, Bosemary B. Harrin
B A, e Qornisdon & GO 8417387
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CEPTANCE BY REGISTERED AGENT
Having been named to accept service of process for the above-named Limited Liability .
Company, at the office stated above, I hereby accept to act in the capacity of Registered Agent
and agree to comply with the provisions relative t0 keepnfg said office open.
;[H Z /\W
U /2
M Kn
Reglstered Agent
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