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ARTICLES OF ORGANIZATION
For a Domestic Limited Liability Company

Fursuant ta the faows of the State of Florida, to wit Chapter 608, Fiorida Statutes, the

undersigned executes the following articles (" Artictes") for purposes of forming o limited
liobility carnpany (“the Company’}:

ARTICLE |
The name of the lirmited liability company is:

Transworld Performance LLC

T ©
ARTICLE 1 = X
o P B m
The principal office shall be located at =N —
3510 Wast 541h Drive R
Unit 103 AR m
Bradentan FL 34210 me F O
E
The mailing oddress is oL w
3510 West 54th Drlve 2:%-\-;1 on
Unit 103 b=l
Bradenton FL 34210
ARTICLE Ml

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 Lee, Stote of Florida, with
the postal zip code being 33907.

ARTICLE IV

The Campany may engage in any activity permitted by the Florido Limited Liability
Company Act, as well as the other Jaws of the State of Florida, subject always to
limitatians of all other jurisdictions In which the Company acls.

ARTICLE V

The Company shall adopt an gperating agreement that contorms 16 these Articles by
unanimous consent of the inifial members {("Operating Agreement”). The Operating
Agreement shall always be construed fo conform to these Articles or, if any paragraph of
section of the Operating Agreement cannot be reasonably construed {0 conform fo
these Articles, each offenszive paragraph and/or section of the Operaling Agreement
shall be stricken as if It had never been adopted inio the Operating Agreement so that
the Cperating Agreement conforms fo these Arficles. The Operating Agreement shali
otherwise be amendable and/or address matiers not specifically preciuded by these
Arficles. This Article controls all contradictory provisions ot the other Articies, if any.

(1110000068541 3))
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ARTICLE VI

The Company shall gct under the direction of the members {each a "Member"), atways
pursuant to these Articles and the Operating Agreement,

ARTICLE VII

The membership interests in the Company shall be of one class, each membership
interest maintaining voting rights proporticnal to the Member's membership inlerest.
Equity, profits and losses shall be allocated and distributed in accordance with the
Operaling Agreement.

Except because of the provisions governing the admittance ol new Members by
unanimous vole, each Member shall have preermptive rights to purchase membersnip
interesis in cash pro rata based on the Member's proportionat voting rights pursuant fo
any offering by the Company.

Except as provided in the Operating Agreement on the Operating Agreemenl’s
affective date. the membership interests shall be further limifed in that all membership
interests, including every portion thereot, shall be subject to the Company's ond ihe
Members' rights of first refusal as expressed in the Operating Agreement on the
Operaling Agreement’s effeclive dale.

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

ARTICLE VIl

In accordance with the distribution rules of the Operating Agreement, the Company
shall distribute to the Members, prior fo the fifteenin (15" day of the calendar monih
toliowing ihe close of each calendar quarter, or as soon thereafter as possitle as in
accordonce with the Internal Revenue Code of 1986, as amended, ["IRC"), ("Tax
Distribution_Date”] the amount that the Company will distibute 1o the Members on the
Tax Distribution Dates, and is fifty percent (50%) of the lesser of (i} the Net Cash Flow, as
defined infra, it any; or (i) "Ordinary business incorme {loss),” as defined by and
calculated in accordance with the IRC on Deponment of the Treasury, Internal Revenue
Service Form 1045, U.5. Reiurn of Partnership Income multiplied by the highest income tax
rate set forth in IRC | {but in no event will the Company make a negative distnoution as
result) (“Tax Distibution”). The Members may forego or reduce the Tax Dislribution for
any particutar Tax Distribution Dote upon a unanimous vote within thirdy {30} days of the
particular Tax Distribution Date for which the Members censider foregoing or reducing ©
Tax Distribution: but, the Tax Distribution requirements ol this Article shall never be waived,
estopped or otherwise prevented by any preceding election by the Members to forego
or reguce a Tax Distribution.

“Nel Cash Flow™ means the lesser ¢f [i) the net change of the Company's cash balances
during the prior taxable year calculated in accordance with generally cccepted
accounfing principles: and {ii} the Company's cash balances at ihe end of the year, iess
reasonable reserves for working capital and projected cash reguirements, including
projecied expenses and contingent iiabilities, but not inciuding capital investments and

1100
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reinvestiments that are not necessary to the Cormpany as d going concem. all calculoted
in accordance with gensicily occepled dccounting pringiples as imited by the IRC  The
balance of Net Cash Flow, i any, may be distrinuted to each Member in proportlon [0
the Mambership Interesis at times and in amounts as Members delarmine in accordance
with the Operating Agreement.

Members may. by a majodly Voie, compel the Company to make distributions o!
specified amounts and property. and of specified times.

No withdrawlng Mernber is entitled to receive any distribution or the value of the
Membaer's Membership Interest as a resuit of withdrawal from the Compony prior to the
Compony's iquidation. except os specifically provided in the Cperating Agreemeant.

No Member is eniltied to the refurn of, or interest on, thai Member's capital contribulions,
excepl as otherwlse provided in the Operating Agreement.

ARTICLE X

The Compaeny shall exis! in perpeiuity, unles:s dissolved pursuant to the Floride Limifed
Linblity Company Act or os provided in ihe Operating Agreement,

ARTICLE X

All documants evidencing membership interests shall clegrly bear iegends indicaling tha
the membership interests are issued subjec! to restrictions on fransterablity, in relionce
upon the exisience of exemptions flom federgl and state securities laws, and with ofhér
rights, imitations, preferences and elections as expressed in these Articles.

ARTICLE XI

Additional Membaers may be admitied to the Company upoen the unanimous vote of al
of the Members of the Company,

ARTICLE Xl

The aricles may only be amended, superseded of repealed upon the unanimeus volte,
or unanimous, written, offirmalive consent, of ol of the Members.

ACKNOWILEDGMENT

i an avthorzed representative of the Company, gand without personaily assuming or
rc:ﬁfyiqg any prior contracts or promises made on behalf of the Company by any person
or entity prior to the Company's formation, it any. execule these Articies this _2{_ day ot
mMarch 2010,

é,’/m"ﬁ’;

Dominigue Van Boekel

{ 2237-2257.002 8005193 000
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
Transworld Performance LLC

I hereby accept the appointment as resident-agent as designated in the attached
Arficles. | am familior with ond accept the obligations mandated by Chapler 608, Florida
Statutes that are associated with the appointmant.

&S0

Charles PI Phoenix, Esq

Siate of Florida }

)

Counly of Lee )

| hereby certify that before me, the undersigned authority, guly aulhorized to fake
acknowledgments and administer oaths, personclly appeared Chories PT Phoenix, Esq.
known to me to be ihne person who executed this Acceptance of Appointment as

( ReS|dent Agent,

Wnnpss my hand ond ofﬁcscl seal fh|s»g - day of March 2010,

oW /
T‘\/z\;fonc’-" N / 2(,,_@,’5/,\
o 7 h A. Miller Notary Public State of Florida
Adotary: _ Deborah A. ﬂ«’% Debarah A Miliar
74

My Commission DDB51568
Expires 01/28/2014

(((H10000068541 3)))
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Transword Performance LLC
Membership Listing

The Initial Managing Member of the Company is:

Dominique Van Boekel
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