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ARTICLES OF ORGANIZATION
For g Domestic Limifed Liublilty Company

Funsuant o the lows of the State of Florda, o wit Chapter 808, Flodda Stalutes, the

vndersigned executes the following ariicles [“Arficies"] for purposes of forming o fimited
fability company {"the

comixgny”l:
ARTICLE |

The name of the fimited liabllity company is:

= <
OIWORKS ENTERPRISES LLC ZL o -
?——E = 3
ARTICLE i Hr 5 e
, =T o T
The principal office shall be located at 74 - ‘z V
12800 Universlfy Drive, Sulte 260, Fort Myers, Flodda 33907 e T b %
The mailing address is ‘r‘;ﬁ; 2 E:}
12800 Universilty Drive, Suife 266, Fort Mvers, Mordda 33907 =™E, =
a‘m ™3
ARNICLE I} >
The inilial registered ageni is

Holly A Bower, Esq.

lervice of process may be made on the registered agent af

12800 Universify Drive, Suite 260, In the Fort Mvers, County of Lee, State of Florida,
with the postal 2ip code balng 33907
ARTICLE IV

The Company may engage in any aclivily permitted by the Florida Limifed tobility
’ . A £

Company Act, as wall as the other laws of the State of Rorida, subject clways to
lirmiations of all other jurisdictions in which the Company acts.

ARTICLE V

The Cc:mpcny shalt adopt an operating agreement that conforms o these Articles by

unanimouys consent of the initial members [ "i. The Operafing
seclion of the Operaling Agresment cannot be reasonably construed to conform to
thiese Articles, eqch offensive paragraph andfor section of the Cperating Agreement
shall be sticken s if it had never been adopied indo the Operating Agreement so that
the Operaling Agreement conforms fo these Arlicles. The Operating Agreement shall

otherwize be amendabie and/or addrass matiers not specifically preciuded by thase
Articles. This Arficle controls ol conhadictory provisions of the other Arlicles, it any

Qpergling Agreament'
Agreament shall chways De construed fo conform o these Articles or, i any poragraph or

{ 9995007 00005754.00C; 1)
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ARTICLE VI

The Company shall act under the direction of the members [each a "Mgmgg”} atwaiys
pursuant 1o these Arficles and the Operating Agreement,

ARTICLE V11

The membership: interests in the Company shall be of one cioss, each membership
intarest moinicining voling rights proportional to the Member's membership infarast.
Equity, profits and losses shall be dllocafed and distibuted in accordance with the
Operating Agreement.

Except hecause of the provisions goveming the admittance of new Members by
undnimous vote, each Member shall have preempiive fighis 16 purchdse membership
inferests in cosh pro rata based on the Member's proporfional voting rdghts pusuant fo
any cffering by the Company.

The membership interests shall have no further rghts or preferences ofher than those
specificdlly mandated by the Florida Umited Liohility Company Act or s otherwise
specified in these Arlicles or the Operating Agreement,

The membership interests shall be Imited in that gl moemberthip interests, inciuding every
portion thereo!, shall be subject fo the Compary’s right of fisst refusal {"Rigiht of First
Refysal”). This Right of Frst Refusal provides that gll membership interasts must be offerad
{o the Company before sole or other trorsier e any other geson or entily, whether then
a Member or nat, under the exact terms of the proposed sale or fransfer, so long as the
proposed sale or fransfer is gt Foir Market Value, os defined infra. Where the proposed
sale or tronsfer of the membership interes!s i not af Fair Morket Value, as defined infra,
the Company, at Company's option, moy substitule the price terms with Fair Market
Value, as defined Infra, or, It Fair Market Value, as defined infra, is not readily avaliable,
then book vaiue calculated in aoccordance with gensrally accepted accounting
principles. "Falr Market Vglua” means the price a parficuiar property item will bring when
offered for sale by a willing selier io o willing buyer in an am’s lengih trarsacion, neither
being obliged o buy or sefl,

if adoptead by the Members, the membership interests may be further limited by
encumbrances arlsing from the Member shortiall provisions of the Operaling Agresment,

The memizership interests shall have no other imitations ofher than those specifically
mandated by the Florida Urrdted Liability Company Act or a3 specified in these Articles or
the Dperating Agreement,

ARTICLE VIl

In accardance with the distibution nules of the Operaling Agreement, the Compony
shall dishibute to the Members, prior io the fifleenth {15%) doy of the ihird [3d) monih
following the close of the Compony's taxable year, or as soon thereafier os determined
in accordance with the Infernal Revenue Code of 1986, as amended, ("IRCY), "Tax
Distiibution Date"} the lasser of (i} the Net Cash Flow, as defined infrq, if any; and (i} the
collective dishibulive share, as defined by and caiculated in accordance with the IRC,
of ali fhe Members multiplied by the highest income taxrate set forth in IRC 1 *Tgx
Distibution”). The Members may forego or reduce the Tcxx Distribution for any particular

{ 77250071 QO005736.00C 1}
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Tax Distibution Date upon the unanimous vole, or unanimous, wiitten, offimnolive
consent, of all of the Members within thirfy {30) days of the porficuior Tax Dishribution
Date for which the Members consider foregoing or reducing a Tax Distribution; but, the
Tax Distibution raduirements of this Adicle shall never be waived, estopped or otherwise
prevented by any preceding election by the Members to forege or reduce a Tax
Distribution. "Net Cash Flow” means the lesser of {i} the net change of the Company's
cash balances during the prior axable year calculated in accordance with generdlly
accepted accounting principlas; and [ii) the Company's cash balonces at the end of
the yeaor, less reasonable reserves for working capital and projected cash requirements,
including profected expenses and contingent liabiifies, but not including capital
invesiments and reinvestments that are not necessary to the Company as a going
concemn, off calculated in accordancs with generdlly gecepled accounting principles
as imited by the IRC,

ARTICLE IX

The Company shall exist in perpetuity, untess dissoived pursuant to the Florida Umited
Liabliity Company Act or @s provided In the Operating Agreement,

ARTICLE X

All documents evidencing membership inlerests shall cleorly bear legends indicating thed
the membership interashs are issuad subject to restictions on fransferability, in reliance
vipon the existence of axemptions from {ederal and siate secuiilies laws and with other
rights, imitations, preterences and elections as exprassed in these Articies.

ARTICLE X1

Addifions Mempears may be admitied fo the Compony upon the vnanirnous vote of gl
of the Members of the Company.

ARTICLE XIi

The Articles may only be amended, supeneded or repealad ypon the unanimous vote,
cr unanimowus, written, affirrnative conseant, of alt of the Members,

ACKNOWLEDGMENT
. an authozed representative of the Company. and without personally assuming or
rafifying any prior conlracts or promises made on boholf of the Company by any person

or endity prior to the Company’s formation, if any, execute these Articles this Yé%.day of
August 2006,

7 A pwii s -

Holly A B&wer. Esq. ‘

{ 9995001 000037 56,.D0C:1}
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
QIWORKS ENTERPRISES LLC

 heratsy cccept the appointrment as resident agent as designaied in the gliached
Arlicies. | am familiar with and accept the abiligations m::mdaied by Chapter 408, Florida
Statutes that are associated with the appainiment,

e pese

Holly A Bdwer, Esq

skate of Rorida ]
Counly of Lee }

{ hereby cerlify that before ime, the undersigned authorty, duly authorized 1o take
acknowledgments and edminister oaths, persondlly gppearad Holly A BOower, Esq, known
10 me to be the person who executed this Accepiance of Appointment as Resident
Agent.

Witness my hand and officiQl seal this 145 day of Augusi 2008,

Notary: T R

re Notary Pubkc Siee of Fiocde |

L]

= vight
Commission CDS4ZE2T
A ""l gtymwmmn

{ 7995001 ROOCE? 56.D0C; 1}
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OIWORKS ENTERPRISES LLC
Membership Listing

The initial Managing Mermber of the Company ls:

Richard Oshome

{ 9995001 ooocsrs&oo-:‘n}
{{(HO6D00206551 3



