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@ Articles of Organization of
SPS HOLDINGS L.L.C.

The undersigned hereby execures these Artisles for the purpose of forming a limited
lizbility company under the Jaws of the State of Florida, providing for the formation, rights,
privileges, and fmmunities of Tirmited li=bility companies for profit. The undersigned forther
declares that the following Articles ghatl be the Charter and authority for the conduct of business of

such limited Hability company (the "Company").

ARTICLE X
NAME

50
FLINE

The name of the Company shizll be SPS HOLDINGS L.L.C.

i
Lailh

ARTICLE II R

PURPOSE AND POWERS

006 Hd 1 ¢

The purpose of the Company is to transact any and all tawgal business for which companics - |

may be formed under the Florida Limited Liability Company Act, and ali amendmaents and
supplements thereto, or any law enacted 10 take the place thereof (fhe "Act").

The Cornpany shall have power to do everything necessary, proper, advisable, or
convenient for the accomplishment of its purpose, provided the same shall not be inconsistent with

the laws of the State of Florida.

ARTICLE III
CAPITAL CONTRIBUTIONS

Capital contributions will be made as required for business purposes, as determined by
upanimous consent of the members or a8 otherwise agreed to iu the Operating Agreernent of the

Company.

Donald R, Tescher, Esq.
Tescher Chaves Rubin & Forman, PA

2101 Corporate Blvd,, Suite 107
Boca Ratan, Florida 33434
[661) 998-7847

Fla. Bar No. 121086
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ARTICLE IV o L
PARTICIPATION w2
> %

The participation {"Participation”) of the initial members shall be a8 unanimousty agreed to by
the initial members in the Company Operating Agreement or other writing of those merabers. The
Partisipation of the members may be changed thereaRier by ynanimous agreeraent of the members,
provided that the interest of a person ox entity that is not a ember but bas an interest in the profits,
losses, or assets of the Company by reasen of a transfer of a member's interest in the Company
wirkont the comssat of the Company may not he reduced without the consent of such person of entity.
No amendment to these Articles shall be required by reason of a change in Participation. Membership
in the Company shall not be represented, derermined, nor established through the use of certifieates
except a8 may be expressly provided in the Cormpany Operating Agreement.

ARTICLE V

Operating Agreement

At the first meeting of the members after the execution of these Articies, the menibers shall
adopt an Operating Agreement {the "Operating Apreement") containing provisions for the regulaton
and management of the affairs of the Company, not inconsistent with law or these Articles. The power
to adept, alter, amend or repeal the Operating Agreement shall be vested in the members and shall
require their unanimous consent and agreement in regard to any vested right of a member (which shall
ipciude any provisions hereof requiring the unanimous approval of the membets, any member Tights to
serve ag manager, or rights in the profits, losses, or assets of the Company), or otherwise by a
majority vote of the members by percentage Participation.

ARTICLE VI

DURATION AND DISSOLUTION

The Company shall continue until the first 1o occur of: (2) the ulenimMoOUS consent of all
Members; (b) the sale, transfer or assignment of substantially all of the assets of the Company; or «)
dissolution pursuant 1o the provisions of the Act or the Operating Agreement of the Company.

ARTICLE VII
PRINCIPAL PLACE OF BUSINESS

The mailing address and strest address of the principal office of the Company is 2101
Corporate Blvd., Suite 107, Baca Raton, Florida 33431,

2
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ARTICLE VIII GOAPR 12 PH 2: 00
MANAGEMENT AND MEMBERS

The Company shall be managed by the manager. The vote of each member shall be ia
propertion to the Participation of the member unless otherwise provided in the QOperating Agreement.

The initial manager of the Compzny, 10 Serve unti! his successor is doly appointed and
qualified is:

Stuart P, Smith

/o Tescher Chaves Rubia & Forman, P.A.
210t Corporate Blvd., Suite 107

Boca Raton, FL 3343].

The initial manager of the Company may be removed and replaced only upon the affirmative
vote of 75% or more of the Participation interests of the members eligible to voie.

ARTICLE IX

REGISTERED OFFICE AND
REGISTERED AGENT &
REGISTERED AGENT’S SIGNATURE

The nae and tie Florida street address of the ragistered agent are:

M & W Agents, Inc.
2101 Corporate Blvd., Suite 107
Boca Raton, FL 33431

Having been named a$ registered agent and to accept service of process for the above stated limited
Hability company at the place designated in this certificate, T hereby accept the sppointment as
registered agent and agree to act in this capacity. 1 further agree to comply with the provisions of all
statutes relating to the proper and complete performance of my duties, and ] am familiar with and
agcept the obligarions of my position as registersd agent as provided for in Chapter 608, F.S.

s

A st

(Régistered Agent's Signature

ARTICLE X
PROFITS, LOSSES AND DISTRIBUTION
Each member shall share in the sex profits or losses from the operation of the business of the

3
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Company and in the distribution of the properry of the Company in the same proportion as the
member's Participation, or as may be adjmstad from time to time by reasom of additional investments o
agreement of the members as reflected in the Qperating Agreement.

ARTICLE X1
RESTRICTIONS ON MEMBERSHIP

Mernhers shall have the zight 10 adrmit pew members by vnapimous cONSeNL. Contributions
vequired of ngw meznbers shall be derermined as of the time of admission to the Company.

A member's interest in the Company may ot be sold or otherwise transferred or assigned
except with unanimous written consent of all members. In the absence of such unanimous Wriren
approval, the transferee of the ipterest of any member shall not beeome 2 membey and shall have 0o
right to participate in the management of the business and affzirs of the Company, but shall be entitled
10 receive only the share of the profits or 10sses amd retum of contribution o which the transferor
member would be entitled except as otherwise agread to in writing by all pentbers or in the Operating
Agreement. Provisions cat be mmade for transfers or assignments in the Operating Apgreement but such
provisions shall not affect the foregoing requirements of umanimous written consent to salzs, transfars,
and assignments.

ARTICLE X1
AMENDMENT TO ARTICLES

‘These Articles may be amended at any gima by a majority vote of the members, except with
respect to the vested rights of the mermbers (which shall inelnde any provisions hezeof requiring the
unanimous approval of the members, xights 16 Iemove and replace the initial manager, any member
rights to serve as manager, of rights in the profits, losses, or assets of the Comypany) which shall
require unanimous vote of the members for amendrnent, OF as otherwise provided by law.

Any amendment shail be signed by all members aod an amendment adding a new member shall

be signed by the member to be added. As a condirion of membership, all members agree [0 execute
snch documents as may be required to effectuate duly authorized amendments 1o these Auricles.

ARTICLE XIIT
INDEMNIYICATION
The Company hereby agrees to indemnify each manager, managing member, officer,

emnployee, and agent of the Company to the exzent authorized by, and in accordance with the
provisions of, Fla Stats. §608.4363.

~e0o-
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The undersigned, being an original member of the Company, hereby certifies that the faregoing
constitates the Articles of Organization of SES HOLDINGS L.L.C.

Executed by the undersigned an / Y l b » 2000,

J,../.;’/’

7
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