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May 19, 2000 ot
Secretary of State
Division of Corporations
Records Section
OISR i coO——9
P.O. Box 6327 ~05/22/00~-01 10103
Tallahassee, Florida 32314

bk 155, 00 e ] 55 0
RE: DIMAXX OF AMERICA, L.L.C.
Articies of Organization

Dear Sir or Madam:

Please find enclosed the Articles of Organization for DIMAXX of America, L.L.C., with

our firm's check for $155.00. If everything is in order, please file the enclosed and
return a certified copy of the filed articles to our office.

uestions, please do not hesitate to call. . N .

Darrin R. Schutt, Esq.
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FLORIDA DEPARTMENT OF STATE -
Katherine Harris
Secretary of State

May 26, 2000

DARRIN R. SCHUTT

SEEMAN & SCHUTT, P.A.

1105 CAPE CORAL PARKWAY EAST, SUITEC

CAPE CORAL, FL. 33204

SUBJECT: DIMAXX OF AMERICA, L.L.C.

Ref. Number: WO0000013596

We have received your document for DIMAXX OF AMERICA, L.L.C. and your

check(s) totaling $155.00. However, the enclosed document has not been filed

and is being returned for the following correction(s):

The document must contain both the street address of the principal office and the

mailing address of the entity.

Effective October 1, 1999, Chapter 608, Florida Statutes, does not require or

permit the filing of an “Affidavit of Membership and Capital Contributions."

Therefore, the enclosed document has not been filed and is being returned to

you.

Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call

(850) 487-6020.

Tammi Cline Tien o
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LAW OFFICES OF

SEEMANN & SCHUTT, PA.

Attorneys and Cownselors at Law
1105 Cape Coral Pacleway East, Suite C
Cape Coral, Florida 33904
Tel.: (941) 540-7007; Telefax (941) 540-2154

e-mail seemannandschutiQOpoganct.com

Ernest A. Seemann Christine F. Wright
Darrin R. Schutt

7 Andreas H. Gardiner
falso admitted in Georgia) falso admitted in Dklahoma)

May 30, 2000
Secretary of State

Division of Corporations
Attn: Tammi Cline

Records Section

P.O. Box 6327

Tallahassee, Florida 32314

RE: DIMAXX OF AMERICA, L.L.C.
Articles of Organization
W00000013596

Dear Sir or Madam:

Please find enclosed the Articles of Organization for DIMAXX of America, L.L.C., with

your letter of May 26, 2000. If everything is in order, please file the enclosed and
return a certified copy of the filed articles to our office,

If you have any questions, please do not hesitate to call.

7 i ———
R. Schutt, Esq.

Enclosures
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ARTICLES OF ORGANIZATION OF
DIMAXX OF AMERICA, L.L.C.

ARTICLE I
NAME
'The name of this Limited Liability Company shall be DIMAXX OF AMERICA, L.L.C.

ARTICLE 11
DURATION
This Limited Liability Company shall exist for a pericd of thirty (30) years comméncing on day
of the filing of these Articles in the offices of the Secretary of State.

ARTICLE III
PURPOSE
This Limited Liability Company is created for the purpose of transacting the business of
managing and operating a restaurant, and in such other business as may be agreed by the members.

ARTICLE IV
PLACE OF BUSINESS, MAILING ADDRESS AND REGISTERED AGENT
The initial principal place of business and mailing address of this Limited Liability Company
shall be Unit 106, 1850 Boyscout Drive, Fort Myers, Florida 33907, and such other place or places as
the members from time to time may determine.
The initial Registered Agent of the Limited Liability Company shall be Darrin R. Schutt, Esq.,
Suite C, 1105 Cape Coral Parkway, Cape Coral, Florida 33904.

ARTICLE V

CONTRIBUTIONS TO CAPITAL
The initial capital of this Limited Liability Company shall consist of the sum of ONE
THOUSAND DOLLARS ($1,000.00), which will be contributed by members in the following

amounts:

NAME , ADDRESS CAPITAIL }'j%?‘ =
Heiko Meyer 2628 S.W. 40" Terrace $1,00000 2 &=
Cape Coral, Florida 33914 §E =
o
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No member shall be entitled to receive interest on his contribution to capital. T n
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ARTICLE VI
MANAGEMENT OF BUSINESS

This Limited Liability Company is to be managed by the members whose names and addresses
are enumerated in Article V above.

Except as otherwise provided in these Articles of Organization, aII mcmbers shall have equal
rights in the management or conduct of the Limited Liability Company, pursuant to specific rules
regarding rights and duties of members enumerated in the regulations of this Limited Liability
Company which are incorporated herein by reference. Decisions shall be by majority, each member
having one vote.

ARTICLE VII
REGULATIONS
At the time of executing these articles of organization, the members of the Limited Liability
Company shall adopt regulations containing all provisions for the regulation and management of this
company not inconsistent with law or these articles.
The power to alter, amend or repeal these regulations shall be vested in all the members of this
company.

ARTICLE VHI
PROPERTY
Real or personal property originally brought into or transferred to the company, or acquired
by the company by purchase or otherwise shall be held and owned, and conveyance shall be made, in
the name of this Limited Liability Company.

ARTICLE IX
MEETING OF MEMBERS
, Annual meetings of the members shall be held without call or notice within 30 days after the
close of the company's fiscal year at times and places selected by the members. Special meetings may
be called in accordance with the requirerments set forth in the regulations by any member by majority
in interest of all members at any in the time after the giving of thirty (30) days notice to the other
members. Notice of special meetings shall be by actual notice in person or by tr:]ephom@d@ eash
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member. Attendance at a meeting constitutes a waiver of notice unless the member prott_s-g }%6_ ]é___
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Minutes shall be kept of all regular and special meetings.
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ARTICLEX
TRANSFERABILITY OF MEMBERS' INTEREST

A member's interest in this Limited Liability Company may be transferred only with the
unanimous written consent of all the remaining members if the transferee intends to become 2
member. Without this consent, the transferee shall not be entitled to become a member or to
participate in the management of the company, but shall be entitled only to the share of profits, other
compensation or return of contributions to which the transferor otherwise would be entitled,

Transferability of members' interests shall be governed by the provisions of § 608.432, Florida
Statutes.

ARTICLE XI
PROFITS AND LOSSES
The members of this company shaif be entitled t¢ the net profits arising from the operation
of the company business. Each member shall be entitied to his distributive share of the profits
according to this pro rata interest in the company. Losses shall be passed through to each member
according to this pro rata interest in the company.

ARTICLE XII
ADMISSION OF NEW MEMBERS
Additional members may be admitted from time o time with the unanimous written consent
of the members on such terms and conditions as are set forth by a unammous vete of the members.

ARTICLE XIII (A)
WITHDRAWAL OR RETIREMENT OF MEMBER(S)

In the event any member desires to withdraw or retire from the Limited Liability Company,
or becomes disabled so that he is unable to fulfill his obligations to the Limited Liability Company as
specified in these articles, the member shall give sixty (60) days’ notice of his intention in writing by
registered or certified mail to the other members at the last known address of each member. If any
member is adjudgedincompetent or insane, his guardian shall give notice thereof to cach of the ther
members in the same manner.

ARTICLE XIII(B)
EXPULSION OF MEMBER(S) ;:“m
2) Grounds for Expulsion. Any member may be expelled from members 1] in
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Limited Liability Company by a majority vote of the other members on the following grousg
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1 Failure of 2 member to make, when due, any contribution required téﬁﬁm
under the terms of this agreement, when such failure has continued for 2 period of thirty (30) s iy
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2 Failure to fulfill any other obligation to the Limited Liability Company as
specified in these articles, when such failure has continued for a period of thirty (30) days after written
notice thereof;

(3) Adjudication of the member as insane or incompetent;

) Disability of the member to the extent that he is unable to fulfill his obligations
to the Limited Liability Company as specified in these articles;

(%) The making of an assignment for the benefit of creditors, the fling of a petition
under the National Bankrupicy Act or under any sirnilar law or statute of the United States or any state
thereof, or the adjudication of the member as a bankrupt or insolvent in proceedings filed against such
member under any such act or statutes; or

(6) Any unlawful act causing damage to the Limited Liability.

b} Notice. On the occurrence of any cvent listed in subparagraph (1) of this article, the
defaulting member may be expelled from membership in the Limited Liabdity Company by a majority
vote of the other members upon giving the defaulting member fifteen {15) days' notice of expulsion.

The notice shall briefly state the grounds for the expulsion.

ARTICLE X1V
DISSOLUTION, WINDING UP, LIQUIDATION
a) Causes of Dissolution. This Limited Liability Company shall be dissolved on the occurrence
of any of the following events, uness the remaining members unanimously give their written consent

to the continuance of the company:

1) Termination of the term of existence specified herein, provided it is less than
thirty (30) years.

(2 Withdrawal, retirement or expulsion of a member.

3) Death, disability or bankruptcy of 2 member.

4 Unanimous written consent of the members.

b) Right to Continue Business. The remaining members of this Limited Liability Company
shall have the right to continue the business on the death, retirement, resignation, expulsion,
bankruptcy or dissolution of a member or occurrence of any sther event that terminates the continued
membership or a member in the company.

c) Payment if Limited Liability Company is Continued. If the remaining memberg_glect to
continue the company business under subparagraph (b) of this article, they shall pay to theirecc%dng
withdrawing or expelled member, or to the estate of the deceased, the value of such member'%t_rﬁre%

- as determined by subparagraph (d) of this article, as of the date of the events enuméff%%d n
subparagraph (2). Payment shall be made within three (3) months. ﬁ*; ;

d} Value of Member's Interest. The value of 2 member's interest in the Limited Liabiligs
Company shall be computed by (1) adding the totals of (&) his capital account, (b} his income%%ung
and (¢} any other amounts owed to him by the company; and (2) subtracting from the sumgah? thed
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above totals the sum of the sum of the total of any amount owed by him to the company. If any

member withdraws from the company, that member shall be entitled to his initial contribution and to
his subsequent capital contributions.

e) Winding Up and Liquidation. On dissolution of the Limited Liability Company, if the

company business is not continued pursuant to subparagraph (b) of this article, it shall be wound up

and liquidated s quickly as circumstances will allow. The assets of the company shall be applied to
company labilities in the following order:

M

Amounts owing to creditors other than members.

@ Amounts owing to members other than for capital and profits.
(3) Amounts owing to members in respect to capital.
4 Amounts owing to members in this respect to profits.
ARTICLE XV
NOTICE TO MEMBERS

All notices to the members of this Limited Liability Company pursuant to these articles shall
be deemed effective when given by personal delivery or by certified mail, return réceipt requested.

ARTICLE XV1
AMENDMENTS
These articles, except with respect to the vested rights of the members, may be amended from
time to time by unanimous consent of the members, and the amendments shail be filed, duly signed
by all memibers of the company, with the Florida Department of Stare.
IN WITNESS WHEREOF, the parties hereto have executed these Articles of Organization
on this |7 #c.:lay of May, 2000.
WITNESS

Name:

t

HEIKO MEYER —
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STATE OF FLORIDA, )
COUNTY OF _LC¥ ) , ,

I HEREBY CERTIFY that on this _{%day of May, 2000, before me, an officer duly
qualified to take acknowledgments, personally appeared HEIKO MEYER, who has produced-Elestda

Beiversbresriedlo (flmte  Protime— 5 P00 DT ys as identification, and who executed
the foregoing instrument, acknowledged before me that they executed the same, and who did take an
oath.

My Commission Expires: aﬂm C WW

- Name: anjf?& C WJ’

:’ $¥'%.  ANDREA C. WENBERT § Notary_Pgb]ic, State of Florida

b . = MY COMMISSION # CC 841396 Commission Number: . - e e e
" ar St EXPIRES: May 31, 2003
1-50?—“3-NOT.‘-F\‘Y fea Netery Sarvics & Bonging Co,
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ACKNOWLEDGEMENT

Having been named to accept service of process for the above-stated Limited Liability
Company at the place designated within the Articles of O izatipn, the undersigned hereby
accepts to act in this capacity and agrees to comply witfi'the provisions of § 608.415, Florida
Statutes.

DassierTC Schutt, Esq.
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