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- ARTICLES OF ORGANIZATION
For a Domeslic Umited Liabilty Company

Pursuant fo the laws of the State of Florida, to wit Chapter 608, Florida Statules, the
undersigned execuytes the following articles ["Articies”) for purposes of torming a limited
liability company ("the Company"):

ARTICLE |

The noame of the limited liability company is:

H33S

il:lHd 8133010

'HUGHES CONSULTING SERVICES, LLC

WzJV'l'Wl

ARHCLE Il -

33

The principal office shall be iocated at
12800 University Drive, Suite 240, in Fort Myers, County of Lee, State of Florldo Gwih
the postal zip code being 33907, JRAJpN

i P
e - m r‘

The mailing address is

12800 University Drive, Suite 260, Forl Myers, Floriga 33907,

val
11y}

ARTICLE I

The initial registered agent is
Charles PT Phoenix, Esq.

Service of process may be made on the registered agent at
12800 University Drive, Suite 260, in Fort Myers, County of Les, State of Florida, with
the postal 2ip code being 33907.

ARTICLE IV

The Company may engage in any activity permilted by the Florida Limited Liakility
Company Act, as well as 1he other laws of 1he $1ate of Florida, subject aiways to
limitations of all other jurisdictians in which the Company acts,

ARTICLE V

The Company shall adopt an operaling agreement that canforms 1o these Articles by
unanimous consant of the initicl membaers [“QOperating Agreement"). The Operating
Agreement shall always be construed to conform fo these Arlicles or, if any paragraph or
sechion of the Operaling Agreement cannot be reasonably construed to conform 1o
these Articles, each offensive paragraph and/or section of the Operating Agreamen
shall be stricken as it it had never been adopted into the Operating Agreement so that
the Operating Agreement conforms to these Ardicles. The Operaling Agreement shiall
otherwise be amendabile and/or address matters not specifically precluded by these
Articles. This Article controls gl 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 o "Member”), olways
pursuant to these Articles and the Operating Agreement.

ARTICLE VII

The membership Intarests In the Company shall be of one closs, each membership
interest maintaining voting rights proporflonal 1o the Member's membership interest,
Equity, profits and losses shall be allocated and distributed in accordance with the
Qperating Agreament.

-.{

Except becouse of the pravisions govering the admittance of new Membets by— 23 =
unanimaous vote, each Member shall have preemplive Aights to purchase memb&RBIp o
interests in cash pro rota based on the Member's proportional voting rights pursugirtto m
any offering by the Company. cl‘;i” —

= o
Except as provided in the Operating Agreement on the Operating Agresment's [} . .,
effective date, the membership interests shall be further limited in that ol membership =i

interests, including every portion thereot, shall be subject to the Company's and gg}
Members' rights of tirst refusal as expressed in the Operating Agreement on the o>
Operatling Agreement's effective date. g.’*‘i

The membership interests are further limited in that all Membears must be naturdl persons
and citizens of the United States of America and must consent to an election to be
treated as an associotion toxable as o corporation within the meaning of Subchapter §
of the Infernal Revenue Code of 1986, as amanded, ("IRC") by executing all doecuments
necessary to effect the IRC Subchapter § election,

The membership interests shall have no other limitations other than those specifically
mandated by the Florido Limited Uabllity Company Act or as specified in these Articles or
the Operating Agreement.

ARTICLE VHI

In accordance with the disidbution nules of the Operaling Agreement, the Company
shall distibute 1o the Members, prior to the filteenth {15) day of the calendor month
following the close of each calendor quarter, ar as soon thereafter as possible s in
accordance with the internal Revenuve Code of 1988, as amended, ("IRC"). (“Tax
Distribytion Date"} the amount that the Company will distibute to the Members on the
Tax Dishibution Dates, and is fifty percent (50%) of the lesser of (i} the Net Cash Flow, os
defined infra, it any; or [#) "Ordinary business income {loss)," as defined by ond
calculated in accordance with the IRC on Department of the Treasury, Intemal Revenue
Service Form 11208, U.S. Income Tox Retuyrn for an § Corparation multiplied by the higheast
income tax rate sel forth in IRC 1 {but in no avent will the Company make a negotive
distribution as o result) ("Iox Distribution”). The Members moy forego or recuce the Tax
Distribution for any porticular Tax Distribution Date upon a unanimous vote within thirty
(30) days of the particular Tax Distibution Date for which the Members consider
foregoing or reducing a Tax DRistribution: bul, the Tax Distribution requirements of this
Article shall never be waived. estopped or otherwise prevented by any preceding
election by the Members to forego or reduce a Tax Distribution.
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“Net Cash Flow" means the lesser of (i) the net change of the Comparny’s cash balances
during the pricr taxable year calculated in accordance with generally accepted
accounting principles: and [i} the Company's cash batances ot the end of the yeaor, tess
reasonable reserves for working capital and projected cash requirements, Including
projected expenses and contingent liabilities, but not including capital investments and
reinvestments that are not necessary 1o the Company as a going concern, all calculated
in accordance with generdlly accepted accounting principles as limited by the (RC. The
balance of Net Cash Flow, it any, may be dishibuted to each Member in proportion to
the Membership Interests at times and in amounts as Members determine in occordance

with the Operating Agreement,

Members may, by o majorty Vote, compel the Compainy 1o make distributions of
specified amounts and properly, and at specified fimes.

No withdrawing Member Is entilled to recelve any distribution or the value of the
Member's Membership Interest as a result of withdrawal from the Company prior to the
Company’s liguidation, except as speciﬂcolly provided In the Operating Agreemen.i

f.f‘ o

No Member is entitied to the return of, or interest an, that Member's capital comnbnﬁgns ; y
excepl as otherwite provided in the Operating Agreement, x & m Eﬂ

By 1 e
ARTICLE IX v P

;I"‘I'—"' et ﬁ
The Company shall exist in perpeluity, unless dissolved pursuant 1o the Florida L:m:fgd' __-'-E m
Labhity Company Act or as provided In the Operating Agreement, r- w =

:UZ> " ED
ARTICLE X = -

J>

All documenis evidencing membership interests shall cleany bear legends ingicating that
the membenhip interasts are issued subject to rastrictions on transferability. in reliance
upon the existence of exemptions from federal and state securities laws. and with other
rights, limitations, preferences and elections as expressed in these Articles.

ARTICLE X1

Addifional Members may be admiited 1o the Company upon the unanimous vote of all
of the Members of the Company.

ARTICLE XNl

The Arficles may only be amended, superseded or repealed upoen the unanimous vote.,
or unanimous, written, affimative consent, of all of the Mambers.

ACKNOWLEDGMENT

I, an authorized representative of the Company. and withoui persenally assuming or
ratifying any prior contracts or promises made on behalf of the Company by any person
or entity prior to the Company's formation, if any. execute thase Articles this 18% day of

December 2007.

Holly A. BowerEsq.
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ACCEPTANCE OF APPQINTMENT AS RESIDENT AGENT QF
HUGHES CONSULTING SERVICES, LLC

| hereby gccept the appeintment as resident agenl as designated In the allached
Arlicles, | am familiar with and accept the obligations mandated by Chapter 408, Florida

Statutes that are associated with the appointment,

-t [y,

Holly A. Bower, Esq

State of Florida )

County of Lee }

| hereby certify Inat before me, the undersigned authority, duly authorized to take
acknowledgments and administer oaths, personally appeared Holly A. Bower. Esq,
known to me 1o be the person who executed this Acceptance of Appeintment as

Resident Agent.

Witness my hand and official seal this 18" day of December. 2007,

ﬁ,ﬂ Notary Public. Stale of Florida
Ashley Wight

% "4’ My Commession DD542827

© oy Expiras 04/2072010
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HUGHES CONSULTING SERVICES, LLC
Membership Listing

The Inifial Managing Member of the Company [s:

Michael! D. Hughes
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