(05000270867 3))

LLO05000 1T XESQ o mmr

Florida Department of State
Division of Corporations
Public Access System

- Ele-::tromc F:lmg C0v¢r Shcet o

Mate: Please print this page and use it as a cover sheet. Type the fax audxt

number (shown below) on the top and bottom of sll pages of the document.
(05000270867 3))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Domg 50 will generate anothar cover gheet.

Sy L et 3

T
Divigslion of Corporations
Pax Number : {850)205-0383
From: . ’
+ PHOENIX LAW PARTHNERS, P.A.

Account Nawme ]
Account Number : T20030000088
Phone : (239)461-0024

Fax Nutber : {239)461-0083

W, P. verifyer

~ @
o T
w S o= LIMITED LIABILITY COMPANY
B . "
e = § - Cyper!m, LLC Lo
QN s e =
iy = z Certificate of Status ] 1 PR
& uz-, 5 Certified Cof a R
@ X — LT
T = Page Count 06 L,
imated Charge 5130.00 o,
Name j AL
Availahility ey : N —
RS =y Rosnerale Piing Bulelic: Aecans Hp;
Examine T
Upcater A
Ulmginior
verifear - “C
Ackno.izdgemnent pCce- A
DUD (((HDS5000270867 3)))



FROM PHOENIX LAW PARTNERS e (TUEINOY 22 2005 16:;07/8T. 16:06/No. 5580277158 P 2
(((HO5G00270867 3N

ARTICLES OF ORGANIZATION
For &t Domestic Limited Liability Company

Pursuant fo the lows of the State of Florida, to wit Chapter 608, Florda Statutes, the |
vndersigned executes the following ariicies (*Adticles") for purposes of forming q limited
fability company {(“the Company”):

ARNICLE |

The narne of the limited fiabifity company is:
CYPERUN, LLC
ARUCLE N
The crincipal office shiall be located at
12730 New Brifiany Boulevard, Suite 203, in Fort Myers, county of Lee, Siate of
Rotida, with the postal Ip code being 33907.

The mailing address is
12730 New Briffany Boulevard, Suite 205, Fort Myers. Florida 33907,

ARTICLE W

The initial ragisterad agent is
Charles PT Phognix, Esq.

Service of process may be made on the registered agent of
12800 University Drive, Suite 260, in the Farl Myers, County of Les, State of Fonda,
with the postal Zip code being 33907.

ARTICLE IV

The Company may engage in any aclivity pemitied by the Rorda Limited Liabitity
Company Act, as well as the otherlaws of the State of Foridn, subject always | ?o ~
+ fimifctions of ofl ofher jurisdlictions in which the Company acls. Lt
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ARTICLE V ‘ A
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The Compony shall odopt an operating agreemeant that conforms fo these Asicies by?.i
unanimous consent of the niticl members {"Qperating Aqreement”). The Operaling ,
Agreement shall always be consirued to confom to these Articles or, tany pumgfopk‘%r T
section of the Operatihg Agreement cannet be reqsonably construed 1o conform to -, o
hese Arficies, each offensive paragraph and/or section of the Operoling Agre}‘énj}emi n
shall be skicken as if it nad never been adopled inta the Opearating Agreement so 1hcfi;,
tha Oparating Agreement conforms to these Articles. The Operating Agreement shall
otherwise be amendable and/or address motters not specificolly precluded by thase
Articles. This Arficie condrols all contradicieny provisions of the other Arficies, If any.
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ARTICLE Vi

The Company shall act under the direction of the members {sach a "Memiber”], always
pursuant to these Arficles and the Operating Agreerment.

ARWCLE VIS

The membeghip interasts in the Company shcil be of one class, each membership
interest maintaining voling rights propartional t¢ the Méarmber's membership inferesi.
Equity, profits and losses shail be allocated and distributed in accordance with the
Operating Agreerment.

Except because of the provisions gaverning the admitiance of new Members by
unanimous vole, each Member shall haove preemplive righls to purchase membership
interests In cash pro rafa bosed on ihe Member's proportional voting rights pursuant to
any oftedng by the Campdcmy.

The membership inlerests shall have no further rights or‘preterenc:es other than thosa
specifically mandated by the Florida Umited Licbility Company Act or as otherwise
specitied in these Arficles or the Operating Agreement,

The membership interests shall be fimited in that afl membership Interests, including every
portion thereot, shaoll be subject to the Company's right of first refusal ("Right of First
Refysal®l. This Right of First Refusal provides fhat all membership interests must e offered .
1o the Company before sale or ather transter to any other peson or endify, whether then
o Member or not, under the exact terms of the proposed sals or transter. so long as the
proposed sole or fronsfer is of Fair Market Volue. os defined infra. where the proposed
sale or transfer of the mambership interests is not af Fair Market Volue, os defined infra,
the Comparny, at Company's aption, may substitute the price terms with Fair sMoked
value, os defined infra, or, if Folr Market Vaolue, os defined infra, Is not readily avaliable,
then book value colculcied in accordonce with generglly accepted accounting
principles. “Eoir Maiket Volye™ means the price o parficular property iferm will bring when
offered for sale by q willing seller fo a wiling buver it an arm's length ransaction. neither
being obliged to buy or sell.

if adopted by the Members, the membership interests may e further imited D!
aencumbrances arising from the Member shortfall prawsaons ot the Operating Amé%mé_?_.j

i e

The mambership interests shall have no other fimitations othes than those spec:;ﬁcqfty T l
mandated by the Florida Lirmifed Uability Company Act or os specified in fhasq Ariiclas or 3
the Operating Agresment. L2 M .
Lo Do
ARTICLE VNIl o > s
[ ZE '.J

In cccordance with the distributian nules of the Operating Agreement, the Company -
shall distribute 1o the Membaers, pror o the fifteenth {151} day of the third {34) month 70
following the close of the Company’s ioxable vear, or as soon thereafter as determme(é)
i accordance with the Infemal Revenve Code of 1984, os amended, {“IRC"). {"Tax
Listribution Date™) the lesser of (i} the Net Cash Flow, as defined infra, if ony; and (i) The
collective distributive share, as defined by and calculated In accordance with the IRC,
of ail the Memibers mulfiplied by the highest income tox rofe set forth in iRC T (“Tax
Disliution™). The Mermbers moy forege or reduce the Tox Disinbution for any particular
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Tax Distribution Date upon the unanimous vate, of unanimous, written, affirmafive
cansent, of all of the Members within thirhy {30} days ¢of the paricular Tax Distibufion
Oate for which the Members consider foregoing or reducing o Yax Distrioution; but, the
Tax Distrioution requirements of this Article shall never be waived, estopped ar otherwise
prevented by any preceding eleciion by the Mambers to forege or reduce o Tax
Distribution, "Net Cgsh Flow™ means the lesser of fij the net change of the Company's
cash balances during the prior taxoble yeor colculated in accordance with generally
accepied accounting principles: and [i) the Company's cash balances at the end ot
the year, less reasonable reserves tor working cogital and projected cash reguirerments,
including prajected expenses and confingent lickilifies. buf nof including copita!
investments and reinvesiments that ore not necessary 1o the Company as & going
concern, all calcviated in accordance with generally accepted accounting principles
as limited by the IRC.

ARTICLE 1X

The Compariy shall exist in perpetuity, unless dissolved pursuant 1o the Fiodda Umifed
tiabilily Company Act or as provided in the Operating Agreemenit.

ARICLE X

All documents evidencing membership inferests sholl cleorly bear legends indicating that
the membership inferests ore Issued subjjsct 1o restrictions on transteraility, in reliance
vpon fhe existence of exemptions from federal and state securities laws and with other
fights, imitations, preferences and eleciions as expressed in these Articles.

ARTICLE X1

Additional Members may be admitted io the Company upon the vnanimous vole of Gl
of the Members of the Company.

ARTICLE XIt

The Aricles may only be amended. supenseded or repecied upon the unanimous vote,
or unanimous, written, affrmaolive consant, of all of the Members.

*n

A

Vil
L.’v
s
[

I, an authorzed represenictive of the Cormpany. and without personglly assurmng or =t
rafifying any prior contracts or promises made on behall of the Company by cxn-,r persp

ar entity prar o the Company's farmation, if any. execute these Arficles this 22"d doy o
Novemier 2005.
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
CYPERLIN, LLC

| hereby aecept the appointment os resident agent as designated in the attached
Arlicles. ! am familiar with and accept the obligations mandated by Chopter 408, Florido
Sfctutgmggaied with the appontment.

Chades PT Phoenix, Esqg ’ -

State of Horida |
Couniy of Lee .

! hereby ceriify that before me, the undersigned authority, duly outhorized fo foke

acknowledgiments and administer oaths, persondily appeared Charles PT Phaenix, Bsq.
known o me 10 be the person who executed this Acceptance of Appointment as
Resident Agent.

Withess my hand and officiofl seql this 220d doy of November 2005,

Motary: Holly Ann Bower

o7t Nalary pubilc Stees of Forica
hd £ Holly Aner Bomer
1} d"’ $dy Commission DD435073
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CYPERLIN, LLC
Membership Lisling

The Initict Managing Member of the Company is:

Market America Development, LLC
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