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ARTICLES OF ORGANIZATION MWsoer (7 4 4
For a Domesfic Limbed Liability Company - SECREpy 40
ALLA OF
Pursuant o the laws of the Stale of Florida, to wit Chapler 608, Florida Statutes, rheL HASSEE FLS JQEA

undersigned executes the following arfictas [“Articles") for purpeses of forming a imited
liability company ("the Company"):

ARNICLEI

The name of the limited lkabiity company is:

CAPE TECH HOLDINGS LLC

ARTICLE I

The principal office shall be located ot
19 Del Prade North, Suite 101, in Cape Cordl, Couniy of Lee, Stale of Aorida, with

the pottal 2ip code being 33909,

The mailing adldress is
1% Del Prado North, Suite 101, Cape Caorai, Florida 33%09.

ARTICLE i

The initial ragistered agent is
Charles PT Phoenix, Bsql.

Service of process may be made on the registered agent at |
12800 University Drive, Suite 260, in the Fort Myers, County of Lee, State of Florida, i
with the postal xip code being 33907,

ARTICLE IV

The Cempany may engage in any activity permitied by the Florida Limiled Liability
Company Act, as well as the othar laws of the State of Flarido, subject always to
IImitatlons of all other [urisdiciions in which the Company acts.

ARTICLE V

The Company shall adopt an operating agreement that canforms to these Articles by
unanimous corsent of the Inltial members [(“Operating Agreement”). The Qperaling
Agreement shall atways be consirued to conform fo these Aricles or, if any paragraph or
sechion of the Operating Agreemant cannot be reasonably consirued to conform to
these Aricles, each offensive paragraph and/or section of the Operating Agreement
shall be strickan as if it had never heen adopted Into the Operating Agreement so that
the Operating Agreement conforms to these Articles. The Operafing Agreement shall
othersse be amendabkle and/or address matters not specifically precluded by thesa
articles. This Arficle controb all contradictery provisions of the other Arlicles, If any.
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ARTICLE VI SECR A 4o

The Company shall act under the direction of the members [each a "Member"} q|wq§€ Fi oﬂfﬂ

pursuant to these Arficles and the Operaling Agreement,

ARTICLE VI

The membership interesis in the Company shall be of one class, ecach membership
interest mamtaining voling rights proportional fo the Member's membership interest,
Equity, profits and losses shall be alfoccfed and distrbuted in accordance with the
Operating Agreement,

Except because of the provisions goveming the admiltance of new Members by
unanirnous vote, each Mamber shail have preemptive rights o purchase membership
interests in cash pro rata based on the Member's proportional voting rights pursuant to
any offering by the Company,

The membership interasts shall have no further rights or prefarences other than those
spacifically mandated by the Flanda Limited Lobkility Company Act or os otherwise
specified in these Arlicles or the Operating Agreement.

The memisership interests shall be limited in that all membership interests, including every
portion thereof, shall be subject to the Company's right of first refusal [“Bight of Fiest
Refusal"). This Right of First Refusal provices that all membership inferests must be offered
ta the Company before sale or other fransfer to any othar parson or entity, whether then
a Member or not, under the exact terrns of the proposed sale or fransfer, so long as the
proposed sale or fransfer is ot Fair Market Value, as defined infra. Where the proposed
sale or ransfer of the membership interests is not at Falr Market Valus, as defined infrq,
the Campany, at Company's option, may subslitute the price terms with Fair Market
voilue, as defined infro, or, if Falr Market Vaolue, as defined intra, 18 not readily availabte,
then book value caleulated in accordance with generally accepted accounting
ptinciples. “Ffair Markst Value" means the price a particular property item will bring when
offered for sale by a wiling sefler to o willing buyer In an arm's length fransaction, nelther
being obligaed to buy of sell.

If adopted by the Mambaers, the membership interests may be further Ifmlféd by
encumbrances arising from the Member shortfall pravisions of the Operaling Agreement.

The mermbership interests shall hove no other limitations other than those specifically
mandated by the Florida Uimited Liablfity Company Act or as specified in these Arficles or
the Operaiing Agreement.

ARTICLE Vil

In accordance with the distibuiion rules of the Operating Agreement, the Company
shall distribute ta the Members. prier le the fifteenth [157) day of the thitd (3<) month
following the close of the Company's taxable year, or as soon thereafter as determined
in accordance with the Infemaf Revenue Code of 1984, as amended, (“IRC"). {"Tax
Digtibution Dgte") the lesser of (i) the Net Cash Flow, as defined infra, if any: and {i] the
collective distibufive share, as defined by and caloulated in accordonce with the IRC,
of all the Members multiplied by the highest income tax rate set forthin IRC 1 {"Tax
Disidbution”). The Members may forego or reduce the Tax Ristribution for any particular
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Tax Distibution Date upon the unanimous vole, or unanimous, wtitten, affiimaltive ‘?; uU
consent, of all of the Members within thirty (30) days of the particular Tox Dustn‘buh?f?
Date for which the Members consider foragoing or reducing o Tax Disfribution: bu WHA E UF STATE
Taox Distribution recquirements of this Article shall never be waived, estopped or otherwise EF FLg, ORip A
prevented by any preceding election by the Members to forago or reduce a Tax
Distribution. "MNet Cash Row" maans the lesser of (i) the net change of the Company's
cash balances during the prior taxable yeor calculated in accordance with generally
accepted accounting principles; and {il} the Company's cash balances at the end of
the year, less reasonable reserves for working capital and projected cash recuirements,
including projected expenses and confingent liabilities, but not including capital
investments and reinvestments that are not necessary to the Company das & going
concem, all calculated in accordance with generally accepted accounting principles
as limited by the IRC,

ARTICLE IX

The Company shall exist in perpetuity. unless dissolved pursuant to the Florida Limited
Liability Company Act or as provided in the Oparating Agreament.

ARTICLE X

All documents evidencing membership Interests shall cleary bear legends indlcating that
the membership interasis are issued subjact to restrictions on fransterability, in reliance
upen the existence of exemptions from federal and state securities lows and with other
rights. Imitations. preferences and alectlions as expressed in these Arficles.

ARTICLE XI

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

ARNCLE Xl

The Arﬁcieﬁ may imlv ke amended, superseded or repealed upon the unanimous vote,
Qr _un_animous. written, affirmative consent, of all of the Members.

ACKNOWLEDGMENT

i, an authorized representative of the Company. and without personally assuming or
rofifying any prior contracts or promises made on behall of the Company by any person
or enfity prior to the Company's formation, if any, execute these Articles this 17 day of

Octoker 2005,

TS

Charles PT Phoenix, Esq.
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENTOF 2005 0T TA4cq

CAPE TECH HOLDINGS LLC 4g

S
| ALRE ABY OF spare
| hereby accept the appointment as resident agent as designated in the atached EFL ORI
Articles, | am famillar with and accept the obligations mandated by Chapter 608, Florda

Statutes that are associated with the oppointment. .

—

Charies PT Pingenix, E3q

Stote of Florida ]

County of Lee )

| hereby certify thot before me, the undarsigned authority, duly authorized to take
acknowledgmenis and administer oaths, personaily appeared Charles PT Phoenix, Esq,
known to me to be the pecon who executed this Acceptance of Appeintment os

Resident Agent.

V\Fﬂnzs my hand and official seal this 17 day of October 2005.

Motary: Holly Ann Bower

Notry P -
l ol
| WX F My Commieson DOAISOT
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CAPE TECH HOLDINGS LLC
Mermtrership Lising
The [nificl Managing Members of the Company are:
Mdrﬁn C. Haas

Louis J. Spanberger
Jonathen R, Martin
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