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RISSMAN, WEISBERG, BARRETT, HURT,

STEVEN A. RISSMAN
RICHARD H. WEISBERG
ROBERT C. BARRETT
JENNINGS L. HURT Il
ROBERT A. DONAHUE
JOHHN E. McLAIN Il
RICHARD S, WOMBLE
JOHN P. DALY
HILLAREY A. MecCALL
STACIE 8, GREENE
KATHLEEN S. CUMMING
THEQDORE N. GOLDSTEIN
RAYMOND A, LOPEZ
VANCE R. DAWSON
KELLY HYDE-DELATTRE
RICHARD B. MANGAN JR.
HENRY W. JEWETT Il
MARY GANNON-McMURRY
DANIEL M, POLLAGK
ART C. YOUNG
DAVID B. MOFFETY
DONALD J. MASTEN

OF COUNSEL
ROBERT J. JACK
DAVID H, POPPER
ALFRED L. FRITH

EXECUTIVE DIRECTOR
W. $COTT PETERSON

R, CLIFTON ACORD Il
KARLA M. AHRENS
ROBERT D. BARTELS

Registration Section

Division of Corporations
P.O. Box 6327

Tallahassee, FL 32314

RE: Z&BLLC

Dear Sir or Madam:

Enclosed please find the Articles of Organization along with a certificate to create an LLC
corporation in the name of Z&B LLC. Also enclosed is a check in the amount of $160 which

DONAHUE & McLAIN, P. A.

ATTORNEYS AT LAW

201 EAST PINE STREET
15TH FLOOR
P.C. BOX 4940
ORLANDO, FLORIDA 32802-4940
TELEPHONE {407} 839-0120
TELECOPIER (407) 341-9726
ORLANDO@RISSMAN.COM

BAMK OF AMERICA PLAZA

CITRUS FINANCIAL CENTER
101 EAST KENNERY BOULEVARD 1717 INRIAN RIVER BOULEVARD
SUITE 1500 SUITE 201
TAMPA, FLORIDA 33602 VERO BEACH, FLORIDA 32960
TELEPHONE (813) 221-31%4 TELEPHONE (772} 569-7%60
TELECOPIER (813) 221-3D33 TELECOPIER (772) 569-4513
TAMPAZRISSMAN.COM

VERO@RISSMAN.COM

WWW.RISSMAN.COM

PLEASE REPLY TO: ORLANDO

November 21, 2003

DAVID K. BEACH
TIMOTHY N. BENGH
JILL M. BIGGS
BLAINE A BIZIX
J. DOUGLAS BROWN I
JANNINE CUTAJAR
TAMNY B, DENBO
GREGORY A, FENCIK
LOREN W. FENDER
J. GREGORY GIANNUZZI
MICHAEL V. HAMMOND
BRIAN P. HASKELL
F. DEAN HEWITT
CANIEL T. JAFFE
BEATRIZ E. JUSTIN
JEFFREY J. KERLEY
JASOM R, KOBAL
CHRISTOPHER J. KONICEK
DAVID R, KUHN
EMMA K. KUMLEY
JAMIE R. LAPPAS
G. WILLIAM LAZENBY IV
GINGER R. LORE
ROBERT M. LYERLY
ELIZABETH P, LYNCH
KARISSA O. McALOON
MELISSA K. McCULLDUGH
PETER J. MOLINELLI
AUSTIN L. MODRE
WENDY L. PEPPER
ROBERT H. PETERSON
AMANDA H. REHER
JUAN A, RUIZ
NICCLE D. RUOCCO
P. CHRIS SCHROEDER
KIMBERLY O. THRESHER
F. PAUL TIFYON
KAREN M, WALKER
DAVID T. WHITE I
LESLIE S, WHITE
PAUL N. WHITE-DAVIS
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constitutes the filing fee and the fee for the designation of registered agent. In addition, this amount
includes the fee for a certified copy and a certificate of status that [ would ask that you return to me at
the above listed address.

Thanking you in advance for your consideration, I am

ALF/dc
Enclosures

Ve Ixgarours,

Alfred L. Frith



. _‘_?-‘ N K. g ‘ >
5 T CJ‘—"

FLORIDA DEPARTMENT OF STATE (2
Glenda E. Hood T e .
Secretary of State oy o
December 4, 2003 o 2 Y
ALFRED L. FRITH 22
RISSMAN, WEISBERG, BARRETT, HURT, ET AL =

PO BOX 4840
ORLANDOQO, FL 32802-4940

SUBJECT: Z&B, LLC
Ref. Number: W03000036594

We have received your document for Z&B, LLC and your check(s) totaling
$160.00. 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.

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 concerning the filing of your document, please call
(850) 245-6043.

Joey Bryan
Document Specialist Letter Number: 303A00065350

Division of Cornorations - P.O. BOX 8327 -Tallahassee. Florida 32314



STEVEN A. RISSMAN
RICHARD H. WEISBERG
ROBERT C, BARRETT
JENNINGS L. HURT I
RORERT A, DONAHUE
JOHN E. McLAIN I
RICHARD S. WOMBLE
JOHN B, DALY
HILLAREY A. McCALL
STACIE B. GREENE
KATHLEEN 5. CUMMING
THECDORE N. GOLDSTEIN
RAYMOND &, LOPEZ
VANCE R. DAWSON
HELLY HYDE-DELATTRE
RICHARD B. MANGAN JR.
HENRY W. JEWETT It
MARY GANNON-McMURRY
DANIEL M POLLACK
ART €, YOUNG
DAVID B, MOFFETT
DONALD J. MASTEN

OF GOUNSEL
ROBERT J. JACK
DAVID H. POPPER
ALFRED L. FRITH

EXECUTIVE DIRECTOR
W. SCOTT PETERSCON

R. CLIFTON ACCRD Il
HARLA M., AHRENS
ROBERT D. BARTELS

Registration Seclion
Division of Corporations

P.O. Box 6327

Tallahassee, FL 32314

RE: Z&BLLC

DoONAHUE & McLAIN, P. A.

ATTORNEYS AT LAW

201 EAST PINE STREET
158TH FLOOR
P.O. BOX 494¢
ORLANDC, FLORIDA 32802-4340
TELEPHONE (407) 839-0120
TELECOPIER {407) 841-9726
ORLANDO@RISSMAN.COM

BANK OF AMERICA PLAZA CITRUS FINANCIAL GENTER
101 EAST KENNEDY BOULEVARD 1717 INDIAN RIVER BOULEVARD
SUITE 1900 SUITE 201

TAMPA, FLORIDA 33802 VEROC BEACH, FLORIDA 32960
TELEPHONE (313} 221-3114 TELEPHONE ({772) 569-7980
TELECOPIER (813) 221-3023 TELECOPIER (772) 568-4513

TAMPA@RISSMAN.COM VEROD@RISSMAN.COM

WWW.RISSMAN.COM

PLEASE REPLY TO: ORLANDO

January 20, 2004

Ref. Number: W03000036594

Dear Sir or Madam:

RISSMAN, WEISBERG, BARRETT, HURT,

DAVID K. BEACH
TIMOTHY N. BENCH
JILL M. BIGGS
BLAINE A, BIZIK
J. DOUGLAS BROWN 11!
JANNINE CUTAJAR
TAMMY B. DENBO
GREGORY A. FENCIK
LOREN W. FENDER
J. GREGORY GIANNUZZ!
MICHAEL V. HAMMOND
BRIAN P, HASKELL
F. DEAN HEWITT
DANIEL 7. JAFFE
EEATRIZ E. JUSTIN
JEFFREY J. KERLEY
JASON R. KOBAL
CHRISTOPHER J. KONICEK
DAVID R. KUHN
EMMA K. KUMLEY
JAMLIE R. LAPPAS
G. WILLIAM LAZENBY |V
GINGER R, LORE
ROBERT M, LYERLY
ELIZABETH P. LYNCH
KARISSA O. McALOON
MELISSA K. McCULLOQUGH
PETER J. MOLIMELLI
AUSTYIN L. MOORE
WENDY L. PEPPER
ROBERT H. PETERSON
AMANDA H. REHER
JUAN A, RUIZ
NICOLE O. RBOCCO
P. CHRIS SCHROEDER
KSMBERLY D. THRESHER
F. PAUL TIPTON
KAREN M, WALKER
DAVED T. WHITE il
LESLIE 8. WHITE
PAYL N, WHITE-DAVIS
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Enclosed please find the Articles of Organization along with a certificate to create an LLC
corporation in the name of Z&B LLC, along with a copy of your correspondence dated December 4,
2003. The check in the amount of $160 which constitutes the filing fee, the fee for the designation of

registered agent, and the fee for a certified copy and a certificate of status was previously submitted.
Please forward those documents to me at your earliest opportunity.

ALF/lde
Enclosures

Very truly yours,

L o D —

Alfred L. Frith
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On this /7 day of (}W'“"/Q/ 2004, before me appeared Kenneth L. &

Stewart, a member of the following limited liability company, who having first been

duly identified by displaying his driver's license, and having been duly sworn,

affirmed that he entered into the attached Articles of Organization as of the/ 7~

day of af's/ , 2004.
/ /4

Kenneth L. Stewart who displayed driver’s license #_§ 3 L35)256 3892
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1.1

1.2

13

1.4

2.1

ARTICLES OF ORGANIZATION P =
ARTICLE ) FORMATION AND POWERS '—”{""Q tE:;“
02,

In General =X

The name of the corporation shall be:  Z&B, LLC 7

Purpose

(a) In General. The purpose of the limited liability company is to

engage in any lawful act or activity or which a limited liability company can

be organized in Florida.

Agent

(@) Name: The name and address of the initial agent for service of
process on the limited liability company is: Kenneth L. Stewart,
106 Rockingham Court, Longwood, FL 32779

Principal Office

(a) Location: The principal office of Z&B, LLC is located at: 106

Rockingham Court, Longwood, Florida, 32779. This is both the street

address and the mailing address of this entity.

ARTICLE Il. MANAGERS
Member-Managed
(a) In General. The limited liability company is to be managed by
members voting in proportion to their capital interests.
(b) Members. The names and addresses of the managing members
are. Kenneth L. Stewart, 106 Rockingham Court, Longwood, FL
32779 and Crystal A. Stewart, 106 Rockingham Court, Longwood, FL

32779
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3.1 Determination of Membership. Zr 75
i3

(a8) In General. Membership shall be determined by a majority of members.

ARTICLE IV, MANAGEMENT

4.1 Members

(a) In General. The management of the limited liability company shall be
vested in its members in proportion to their contributions to the capital of
the limited liability company, as adjusted from time to time fo properly
reflect any additional contributions or withdrawals by the members.

4.2 Duties

(a) In General. A manager or managing member shall discharge his or her
duties as a manager or managing member, including duties as a
member of a committee.

(1}  In good faith;

(2) With the care an ordinarily prudent person in a like position
would exercise under similar circumstances; and;

(3) In a manner he or she reasonably believes to be in the best
interests of the limited liability company.

(b) Information. In discharging his or her duties, a manager or managing
member is entitled to rely on information, opinions, reports, or
statements, including financial statements and other financial data, if
prepared or presented by:

(1) One or more members or employees of the limited liability

2
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reasonably believes to be reliable and compete .:r the, "<
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matters presented; "o, o
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(2) Legal counsel, public accountants, or other personas a%
matters the manager or managing member reasonab?
believes are within such persons’ professional or expert
competence; or

(3) A committee of managers or managing members of which he
or she is not a member, if the manager or managing member

reasonably believes the committee merits confidence.

(c} Information Relevant to Managers’ Duties. In discharging his or her
duties, a manager or managing member may consider such factors as
he or she deems relevant, including the long-term prospects and
interests of the limited liability company and its members, and the social,
economic, legal, or other effects of any action on the employees,
suppliers, customers of the limited liability company, the communities
and society in which the limited liability company operates, and the
economy of the state and the nation.

(d) Good Faith. A manager or managing member is not acting in good
faith if he or she has knowledge concerning the matter in question that
makes reliance otherwise permitted by subsection (b) unwarranted.

{e) Liability. A manager or managing member is not liable for any action
taken as a manager or managing member, or any failure to take any
action, if he or she performed the duties of his or her position in
compliance with this section.

3



4.3

5.1

Emergencies 7 A
(a) Regulations. The managers may adopt regulations to be eﬁ%\c:\ryg f—,‘é
only in an emergency as defined in subsection (b) below. The emerge(ré%//%’
regulations, which are subject to amendment or repeal by the members? s
may make all provisions necessary for managing the limited liability
company during an emergency, including procedures for calling a meeting

of the managers and designation of additional or substitute managers;
except, no such action shall include the following:

(b) Emergency Defined. An emergency exists for purposes of this
section if the limited liability company's managers cannot readily be
assembled because of some catastrophic event.

(c) Duration of Emergency Regulations. All provisions of the regular
regulations consistent with the emergency regulations remain effective
during the emergency. The emergency regulations are not effective after

the emergency ends.

(d)  Actions Taken in Emergency. Actions taken by the limited liability
company in good faith in accordance with the emergency regulations have

the effect of binding the company and may not be used to impose liability

on a manager, employee, or agent of the company.

ARTICLE V. SHARING OF PROFITS AND LOSSES

In General.

(a) Allocations Among Members. The profits and losses of the limited
liability company shall be allocated among the members as follows: In
proportion to their contribution to the LLC.

4



6.1  In General % 0,
(a) By Members and Managers. Unless otherwise provided in the
regulations:
(1)  All members of the limited liability company shall be entitled to
vote on matters relating to the limited liability company; and
(2) Each member's vote shall be weighted in proportion to the
member’s relative capital account; however, if the capital account of

each member is negative or zero, each member shall have one vote.

ARTICLE VIi. ADMISSION OF ADDITIONAL MEMBERS

7.1  in General
(a) Consent of Other Members. Except as otherwise provided in the
regulations, no person may be admitted as a member unless a majority

of the members consents in writing to the admission of the additional

member.

8.1  In General
(a) Indemnification of Persons. The limited liability company shall
indemnify any person who is or was a party to any proceeding by reason

of the fact that he or she is or was a manager or a managing member of
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the limited liability company or is or was serving at the reqy of'( S
«f(( .2, <.

limited liability company as a manager, managing member: fﬁcer,

=7 /'

employee, or agent of another limited liability company, corpora‘ﬁb (/ %

incurred in connection with such proceeding, including any appeal
thereof, if he or she acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to, the best interests of the
limited liability company and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his or her conduct was
unlawful. The termination of any proceeding by judgment, order,
settlement, or conviction or upon a plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the person did
not act in good faith and in a manner which he or she reasonably
believed to be in, or not opposed to, the best interests of the limited
liability company, or, with respect to any criminal action or proceeding,

had reasonable cause to believe that his or her conduct was unlawful.

(b) indemnification Against Expenses. The limited liability company shall

indemnify any person (who was or is a party to any proceeding by or in
the right of the limited liability company to procure a judgment in its favor
by reason of the fact that he or she is or was a manager, managing
member, officer, employee, or agent of the limited liability company or is

or was serving at the request of the limited liability company as a
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manager, managing member, director, officer, employee, o‘f’(aqant 7 «
. - . ’ r d;‘/:?{: s 6‘ f:‘:‘
another limited liability company, corporation, partnership, joint \?éﬁ(ty}fe, ’,?;,
trust, or other enterprise) against expenses and amounts paid 7 0
%2,

settlement not exceeding, in the judgment of a majority of the members,+ o
the estimated expense of litigating the proceeding to conclusion, and
actually and reasonably incurred in connection with the defense or
settlement of such proceeding, including any appeal thereof. Such
indemnification shall be authorized if such person acted in good faith
and in a manner he or she reasonably believed to be in, or not opposed
to, the best interests of the limited liability company; except that no
indemnification shall be made under this subsection with respect to any
claim, issue, or matter as to which such person shall have been
adjudged to be liable unless, and only to the extent that, the court in
which such proceeding was brought (or any other court of competent
jurisdiction) shall determine upon application that, despite the
adjudication of liability but in view of all circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses
which such court shall deem proper.

(c) In Defense of a Proceeding. To the extent that any manager,
managing member, officer, employee, or agent of the limited liability
company has been successful on the merits or otherwise in defense of

any proceeding referred to in subsection (a) or subsection (b), or in



defense of any claim, issue, or matter therein, he or h@ aﬁébe )
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indemnified against expenses actually and reasonably incurre t{&ﬁ _)hlrﬁ‘:o
Jﬁ z.

or her in connection therewith. f‘:?/(i/)
(d) Authorization. Any indemnification under subsection (a) or subsecta%,
{b), unless pursuant to a determination by a court, shall be made by the
limited liability company only as authorized in the specific case upon a
determination that indemnification of the manager, managing member,
officer, employee, or agent is proper in the circumstances because he or
she has met the applicable standard of conduct set forth in subsection
(a) or subsection {b). Such determination shall be made in one of the

following manners:

(1) By a majority vote of the members;
(2) By majority vote of a committee duly designated by the
members, in which members who are parties may participate,
consisting solely of two or more members not at the time parties to
the proceeding; or
(3) By independent legal counsel selected by the members
prescribed in paragraph (1) or the committee prescribed in
paragraph (2).

(e) Evaluation of Expenses. Evaluation of the reasonableness of

expenses and authorization of indemnification shall be made in the

same manner as the determination that indemnification is permissible.
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However, if the determination of permissibility is made by |ﬁéf<épend’éﬁ;

(_f,
legal counsel, persons specified by paragraph (d}3) shall evalué@e the
e c'?-
reasonableness of expenses and may authorize indemnification. ’?C;’% . AN
20,
%%

() Expenses Paid in Advance. Expenses incurred by a manager,
managing member, officer, or member in defending a civil or criminal
proceeding may be paid by the limited liability company in advance of
the final disposition of such proceeding upon receipt of an undertaking
by or on behalf of such manager, managing member, officer or member,
to repay such amount if he or she is ultimately found not to be entitled to
indemnification by the limited liability company pursuant to this section.
Expenses incurred by other employees and agents may be paid in
advance upon such terms or conditions that the members or managers
deem appropriate.

(g) Circumstances Precluding Indemnification. The indemnification and
advancement of expenses provided pursuant fo this section are not
exclusive, and the limited liability company may make any other
expenditure for further indemnification or advancement of expenses of
any of it¢ managing members, managers, officers, employees, or
agents, as follows: By vote of members voting in proportion to their
capital interests both as to action in his or her official capacity and as to
action in another capacity while holding such office. However,

indemnification or advancement of expenses shall not be made to or on
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behalf of any manager, managing member, officer, employee,é)ragé@;if <;(
4’7' €. )

a judgment or other final adjudication establishes that his or her%};t ns, ,9}
2
or omissions to act, were material to the cause of action so adjudl ks ‘;f ;
N
and constitute any of the following: %;7%\

(1) A violation of the criminal law, unless the managing member,
manager, officer, employee, aor agent had no reasonable cause to
believe his or her conduct was unlawful.

(2) A transaction from which the managing member, manager,
officer, employee, or agent derived an improper personal benefit.

(3) in the case of a manager or managing member, a
circumstance under which the liability provisions of Florida Statutes
Section 608.426 are applicable.

(4)  Willful misconduct or a conscious disregard for the best
interests of the limited liability company in a proceeding by or in the
right of the limited liability company to procure a judgment in its favor
or in a proceeding by or in the right of a member.

(h) Continuation of Indemnification. Indemnification and advancement of
expenses as provided in this section shall continue, unless otherwise
provided when authorized or ratified, as to a person who ha ceased to
be a managing member, manager, officer, employee, or agent and shall
inure to the benefit of the heirs, executors, and administrators of such a

person, unless otherwise provided when authorized or ratified.

10
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(i) Definitions. For the purposes of this section: ',;\f,;/ {f.o /(6
(1)  The term “other enterprises” includes employee bengﬁﬁaﬁé‘% <
(2) The term “expenses” includes counsel fees, including i%\a;@_‘_}feczo
for appeal. (%;’/Qf;n

(3) The term *“liability” includes obligations to pay a judgment,
settlement, penalty, or fine, including an excise tax assessed with
respect to any employee benefit plan, and expenses actually and
reasonably incurred with respect to a proceeding.

(3) The term “proceeding includes any threatened, pending, or
completed action, suit, or other type of proceeding, whether civil,
criminal, administrative, or investigative, and whether formal or
informal.

(4)  The term “agent” includes a volunteer.

(8) The term “serving at the request of the limited liability
company” includes any service as a manager, managing member,
officer, employee, or agent of the limited liability company that
imposes duties on such persons, including duties relating to an
employee benefit plan and its participants or beneficiaries.

(6) The term “not opposed to the best interest of the limited
liability company” described the actions of a person who acts in good

faith and in a manner he or she reasonably believes to be in the best

11
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insurance on behalf of any person who is or was a managing mé%rﬁ',g,%
manager, officer, employee, or agent of the limited liability company%)’r‘éﬁ
or was serving at the request of the limited liability company as a
manager, managing member, director, officer, employee or agent of
another limited liability company, corporation, partnership, joint venture,
trust, or other enterprise against any liability asserted against the person
and incurred by him or her in any such capacity or arising out of his or
her status as such, whether or not the limited liability company would

have the power to indemnify the person against such liability under the

provisions of this section.

e S, T

Kenneth L. Stewart

STATEMENT OF REGISTERED AGENT
The undersigned hereby accept their appointment as registered agents and hereby certify

that they are familiar with, and accept, the obligaticns of that position.

A RS TS

Kenneth L. Stewart

12



