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STONE & GERKEN, P.A.

ATTORNEYS AT LAW
4850 N. Highway 19A

Mt. Dora, Florida 32757
(352) 357-0330

Fax (352) 357-2474
LEWIS W, STONE MAILING ADDRESS :
SCOTT A. GERKEN Post Office Drawer 2048
JasoN E. MERRITT Eustis, Florida 32727-2048

May 16, 2001

Sonnna o T401 2
-Na/21 0 ~-01 1353001
Florida Department of State B IS A
Division of Corporations
Post Office Box 6327
Tallahasgssee, Florida 32314

Re: S & E Enterprises, L.L.C.

Dear Sirs: ST o e

Enclosed please find the original and copy of the Artlcles of =
Organizaticn and an Affidavit of Membership and Contributions:for the
above-referenced limited liability company. Also enclosed is .a “chetk
in the amount of $155.00 for the filing fee and certified copy.

Please return the certified copy of the filed Articles to me at

the above address.
Vepy”gruly yours? %

Jagon E. Merritt

JEM : dm
Enclosures

X¢: Mr. Stanley Henderson : \/O\/ %a%q



ARTICLES OF ORGANIZATION

OF

S & E ENTERPRISES, L.L.C.

The name of this Limited Liability Company is 8§ & E ENTERPRISES,

L.L.C.

ARTICLE T
NAME

ARTICLE II
DURATION

This Limited Liability company shall have a perpetual existence

commencing on the date these Articles are filed with the Secreég@} of

State for the State of Florida, unless sconer terminated as prdyiﬂe@;

herein.

This Limited Liability Company 1s created for the purpose of

ARTICLE III
PURPOSE

e
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transacting all lawful business for which limited liability companies

may be organized under the Florida Limited Liability Company Act as

agreed upon by the members.

ARTICLE IV

PLACE OF BUSINESS AND REGISTERED AGENT

The principal place of business of this Limited Liakility Company

shall be 17085 282nd Court S5.E.,

other place or places as the members from time to time may determine.

The mailing address of this Limited Liability Company shall be

Post Office Box 642, Altoona,

Umatilla, Florida 32784,

Florida 232702.

or such

vl



The initial Registered Agent of this Limitéd Liability Company
shall be Stanley Henderson, 17085 282nd Court S.E., Umatilla, Florida

32784.

ARTICLE V
CONTRIBUTIONS TO CAPITAL

The initial capital of this Limited Liability Company shall be:
$100.00 contributed by member STANLEY HENDERSON and $100.00
contributed by member EDWARD BAUER. The value of such contributions
by members, as agreed by the members, is $200.00.

ARTICLE VI
MANAGEMENT OF THE BUSINESS

This Limited Liability Company shall be initially managed by
STANLEY HENDERSON and EDWARD BAUER whose address is 17085 282nd Court

S.E., Umatilla, Florida. Such managers shall continue to manage thig

Limited Liability Company until qualified successors are duly él%@téa

b

by a majority of members. Such managers of this Limited Liabilit? =
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Company shall have the power to adopt, alter, demand, or repeal the -

[

(i

regulations of this Limited Liability Company. LT

ARTICLE VII :
ADDITIONAL MEMBERS

The initial members of this Limited Liability Company may admit
additional members conly according to the terms and conditions of a

unanimous vote of the members.

ARTICLE VIII
TRANSFERABILITY OF MEMBER‘S INTEREST

A member’s interest in this Company may be transferred only with
the unanimous written consent of all the remaining members if the
transferee intends to become a member. Without this consent, the

trangferee shall not be entitled to become a member or to barticipaté



in the management of the Company, but shall be entitled only to
distributions to which the transfercor otherwige would be entitled.

ARTICLE IX
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 conveyahce shall be made, in the name of
this Limited Liability Company.

ARTICLE X -—
WITHDRAWAL, RESIGNATION, RETIREMENT,
DEATH, BANKRUPTCY OR EXPULSION

In the event of the withdrawal, resignation, retirement, death,
bankruptey, expulsion or the occurrence of any other event which
terminates the continued membership of a member, this Limited

Liability Company will dissolve unless the members agree to coﬁﬁiﬁuéﬁi

=

in business under the terms and conditions approved by all'rem&ﬁﬁfﬁg

s
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members. o
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In the event any member desires to withdraw, regign, retiﬁéif?oig
the Company, or such member (or the principal owner of the mémbéigifqéz
company) becomes disabled so that he is unable te fulfill his ‘
cbligations to the Company as specified in these Articles, the member
shall provide sixty (60) days notice of his intention in wfiting by
registered or certified mail to the other members at the last known
address of each member. If any member is adjudged incompetent or
ingane, his guardian shall give notice thereof to each of the other
members in the same manner.

Any member may be expelled from membership in the Company by a

two-third (2/3) majority vote of the other members on the following

grounds :

N



1. Failure of a member to make, when due, any contribution
required to be made, or to meet any other obligation to the Limited
Liability Company under the terms of these Articles, when such failure -
has continued for a period of thirty (30} days after written notice
therect;

2. Adjudication of the member, or principal owner(s) of the
member if a company, as insane or incompetent;

3. Disability of fhe member, or principal owner(s) of the
member if a company, to the extent that he is unable to fulfill his
obligations to the Company as specified in these Articles;

4. The making of an assignment for the benefit of creditors,
the filing of a petition under the National Bankruptcy Act or under
any similar law or statute of United States or any state thereof, or S
the adjudication of the member as a bankrupt or insoclvent in
proceedings filed against such member under any such act or statutes;

or,

5. Any unlawful act causing damage to the Limited”LiabfZiiyf*
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Company. U P

~ oy
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On the occurrence of any event listed in the sub-paragraph égo%é,
the defaulting member may be expelled from membership in the C@ﬁﬁénﬁéﬁ
by a two-thirds (2/3) majority vote of the remaining members, the
Company shall pay the member or his estate the value of his interest
in the Company, such value being determined by: (1) adding the wvalue .
of (a} his capital account, (b) his income account, and (c) any other B
amounts owed to him by the Company, and (2) subtracting from the sum
of the above totals the sum of the total of any amount owed by him to

the Company. Additionally, by two-thirds (2/3) majority of the



remaining members, the Company may continue to pay the former member a
portion of future earnings as determined by his contributions to those
projected earnings.

{a) The members may fix such prices by agreement of all members.
Such price shall be signed by all members and shall bind any
heirs or assigns unless otherwise designated in suth
agreement. Any such agreement must be signed by each member.
Such purchase price shall only be binding for a twelve (12)
month perieod.

(b} If the members have failed to get a purchase price, the
purchase price of the deceased, withdrawing or terminated
member’s interest shall be that member’s proportionate
membership interest of fair market value of the organization
as a going concern (including tangible and intangible assets
and good will) less organization's indebtedness, together with
the full unwithdrawn portion of such deceased, withdrawing or
terminated member’s distributive share of any net profits..
The fair market value shall be determined by two (2} certified
public accountants licensed in Florida. One certified public
accountant shall be determined by the member desiring to
withdraw or terminate his interest or by the Personal
Representative of a deceased member. The other ceFtified
public accountant shall be determined by the surviving
member (s) in the case of a deceased member, oF by the
remaining member (s) in the case of a member who desires to
withdraw or terminate his interest. The decision of the two
certified public accountants shall be binding. If the two
certified public accountants are unable to agree om the fair
market value, the certified public accountant who has prepared
the organization’s last federal income tax return shall join
with the two certified public accountants to determine the
fair market value and the majority decision of the two
certified public accountants and the certified public
accountants having prepared the last federal income tax return
for the organization shall be binding. In determining the
fair market value, the certified public accountants are
authorized to employ such appraisers or business persons
knowledgeable in the type of business engaged in by thef Bt
organization.

ARTICLE XI T I
DISSOLUTION, WINDING UP, LIQUIDATION -
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Upon dissclution of the Company, it shall be wound up and

liguidated as quickly as circumstances allow. The assets of the



Company shall be applied to company liabilities in the following o
order:

1. Amounts owing creditors other than members.

2. Amounts owing to members other than for capital and profits.

3. Amounts owing to members in respect to capital.

iy

. Amounts owing teo members in regpect to profits.

ARTICLE XIT
NOTICE TO MEMBERS

All notices to the members shall be deemed effective when given
by personal delivery or by certified mail, return receipt requested.

ARTICLE XTIT —_—
AMENDMENT S

These Articles, except for the vested rights of the members, may
be amended from time to time by a two-thirds (2/3) majority in
interest of the members, and the amendments shall be filed, duly
signed by all members of the Company, with the Florida Department of
State. All members agree to abide by the majority decision and agree
to sign the amendments for the purpose of filing with the Florida
Department of State.
IN WITNESS WHEREOF, the parties hereto have executed these‘ﬁ -

Articles of Organization on this /é day of May, 2001. -

STANLEY HENDERSON I

ek [ P
&I—u_)-\ o
EDWARD BAUER T
STATE OF FLORIDA - fi;; P

COUNTY OF LAKE : i -

1t

‘

I HEREBY CERTIFY that on this day, before me, an officer duly
authorized in the State aforesaid and in the County aforesaid to take
acknowledgments, personally appeared STANLEY HENDERSON, who produced e
FL. DRIVERS Liuesssd as identification or is
pergonally known to me, and who executed the foregoing 1nstrument and
he acknowledged before me that he executed the same.




WITNESS my hand and official seal in the County and State last
aforesaid this /(9——“ day of May, 2001.

NOTARY PUBLIC

/%-T&.’fzx# 4 AL esd

\\mmn@;fly Public Printed Name

My Commission Expires: O “\g\a_ﬁ.fyr //,,
Commission No.: § B ‘h\ssmm%. ’f/,,
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COUNTY OF LAKE 5 ’%Q’ﬂ:"‘.?nsm‘\ S
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I HEREBY CERTIFY that on tﬂ@%mﬁby before me, an officer duly
authorized in the State aforesaid and in the County aforesaid to take
acknowledgments, personally appeared EDWARD BAUER, who produced
DutD DRWFAS LipEnNSE~ ag identification or __ is
personally known to me, and who executed the foregoing instrument and
he acknowledged before me that he executed the same.

WITNESS my hand and official seal in the County and State last
aforesaid this /(o__._ qe,\yﬂmﬁ,,;\flay, 2001.
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CERTIFICATE DESI&J&K‘FIN@ PLACE OF BUSINESS OR DOMICILE - -, - [© !
FOR SERVICE OF PROCESS WITHIN THIS STATE, I
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED. R
RS m
In pursuance of Chapter 48.091, Florida Statutes, the...fol.i—bv}ringeﬁ

is submitted, in compliance with said Act:

First - that 8 & E ENTERPRISES, L.L.C., desiring to organize
under the laws of the State of Florida with its principal office, as
indicated in the Articles of Organization, at the City of Umatilla,
County of Marion, State of Florida, has named STANLEY HENDERSON, of
17085 282nd Court S.E., Umatilla, Florida 34784, as its agént to

accept service of process within this State.



ACKNOWLEDGEMENT
Having been named to accept service of process for the above
stated Company, at the place designated in this certificate, I hereby .
accept to act in this capacity, and agree to comply with the

provisions of said Act relative to keeping open said offices.

STANLEY HENDERSON, Registered Agent

Sworn to and subscribed before -
me this /&  day of May, o
2001 by STANLEY HENDERSON.
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