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ARTICLES OF ORGANIZATION
OF

FEARINGTON & SMITH, LLC

{a Florida for profit limited liability company}

ARTICLE I, NAME AND ADDRESS

The name of this limited liability company (which is-hereffdaf-
ter called "the Limited Liability Company”) and the mafling and

(aia

street address of its initial office shall be: -y, &
™
FEARINGTON & SMITH, LLC ST
210 South Monroe Street S
P.O. Box 1548 (32302) L 2
Tallahassee, Florida 32301 QU
LI o
) L
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ARTICLE II. PURPOSE

Section 1. In addition to the powers authorized by the laws
of the State of Florida, the purposes for which the Limited
Liability Company is formed are:

(&) TO prOVide congsulting, lobbying and related services;

{b) To have one or more offices in the State of Florida or in
any other state, territory or country; Lo <carry on any
and all of the operations and businesses of said limited
liability company without restriction or limit; to incur
indebtedness;

(c) To act as an agent, nominee, attorney-in-fact, general
partner for, and/or perform any service for, any per-
son(s), partnership(s), corporation(s), firm(s), syndi-
cate(8), association(g) or other entity(ies} or person(s)
in any capacity to extend the interest of the Limited
Liability Company;:

(d) To tramsact any other lawful business under the Florida
Limited Liability Company Act, Chapter 608, Florida
Statutes, including providing for and to its members the
privileges, rights, and immunities of limited liability
companies for profit;

(e) To have the powers necessary to carry out its business
and affairs as set forth in Chapter 608, including but
not limited to Section 608.404, Florida Statutes, as
amended; and/or



(£) To do such other things as are incidental to the fore-
going or necessary or desirable in order to accomplish
the foregoing, as the foregoing activities are merely
examples and not limitations; and nothing herein shall be
deemed as prohibiting the Limited Liability Company from
extending its. activities to any related or otherwise
lawful business, provided that the privileges, rights,
and immunities of limited liability companies for profit
applies.

gection 2, Nothing contained in these Articles shall be
deemed or construed as authorizing or permitting the Limited

Liability Company to carry on any business, exercise any power or
do any act which a limited liability company may not lawfully carry

0n, exercise or do under Florida Laws, These Articles should be

congtrued g0 as to provide its members with all the limitations on
liabilities, ag more fully set forth in Chapter 608, including but
not limited to Sections 608.4227, 608.4228 and 608.462, Florida
Statutes.
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The Limited Liability Company shall pot have ‘,"pj‘e‘réwé’tug-i
existence, but rather shall exist until December 321, 2084, or B}Ltﬁ
dissolved in an earlier manner provided by law or as provided i
the Operating Agreement adopted by the members from time tp Eimé’
L
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ARTICLE IV. CAPITAL CONTRIBUTIONS R

The linitial total capital contributions in the amount of
$500.00 in cash shall be paid to the Limited Liability Company
rorata by the founding two members. Additional contributions may
¢ nmade as reguired for investment purposes, as more fully set
forth in the Limited Liability Company’s Operating Agreement.
Members shall make contributions in proportion to the members’
relative capital accounts, except as otherwise provided in the
Operating Agreement.

{The remainder of this page intentionally left blank)




ARTICLE V. MANAGEMENT RESERVED TQ THE MEMBERS

Section 1. Unless otherwise provided in the regula-
tions/operating agreement, management of this limited liability
company is reserved to its members, initially consisting of two (2)
equal members, whose names and addresses are ag follows:

Name Qwnerghip luterest
J. CLARK SMITH 50%
1319 Lemond Streeb

Tallahassee, Florida 32308

MERCER FEARINGTON, JR. 50%
9900 Veterans Memorial Drive
Tallahassee, Florida 32309

Secgtion 2, All members shall be entitled to wvote on all
matters relating to the Limited Liability Company. Unless
otherwise provided in these Articles or regulations/operating
agreement, each such vote shall be weighted in proportion to the
members’ relative capital accounts; however, in the event the
capital account of every member is negative or zero, then each
member shall have one vote. All The Limited Liability Company
powers shall be exercised by, under the authority of, or at the
direction of, the members.

ARTICLE VI, PLACE OF BUSINESS: RECGISTERED AGENT

Section 1. The principal place of business for the Limited
Liability Company shall be located 210 South Monroe Street,
Tallahassee, Florida 32301, but the Limited Liability Company may

establish and maintain its principal office at such other place

within the State of Florida as may be determined by the MANAGING

MEMBER consistent with the Florida Limited Liability Company Act as
the game 1s then in effect.

lis &2
Section 2, The initial registered agent and office;ﬁh@llrbe:
:.w‘," 3
James R. Brewster T s A
547 N. Monroe Street, Suite 203 } =
Tallahassee, Florida 32301

{(The remainder of this page intentionally left blank}
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ARTICLE VII.
MEMBERSHIP RESTRICTIONS/RIGHT TO CONTINUE BUSINESS

Section 1. The Memberg shall have the right to admit new
memberg by an affirmative vote of at least ninety percent (%90%) of
the ownership interest. Contributions required of new members
shall be determined as of the time of admission to the Limited
Liability Company.

Section 2., A member’s interest 1in the Limited Liability
Company may not be sold or otherwise transferred except by the
affirmative vote of at least ninety percent (90%) of the ownership
interest; however, in the case of spouses or blood relatives who
are both membersg (including indirect membership owned via a grantor
trust), transfers may be made between themselves without approval
of any other member.

Section 3., On the death, retirement, resignation, expulsion,
bankruptcy, or dissolution of a member, or the occurrence of any
other event that terminates the continued membership of a member in
the Limited Liability Company, the remaining members shall have the
right to continue the business by a majority-in-interest of the
remaining members.

ARTICLE VIII.
AFFILIATED TRANSACTIONS/INDEMNIFICATION

Section 1. No contract or other transaction between the
Limited Liability Company and any other person or member in the
absence of fraud, shall be affected or invalidated by the fact that

any one or more of the wmembers of the Limited Liability Company is
or are interested in such, and any member or members indtv:

o , I8, indivi

o1l

J tlYf way be a party of partles, to, or may be inLeresteddgglagg

SuCh ContraCt OY transaction of the Limited Liability Company or in
. N s s i interested, and no contract,
:Ic.:l:écgrtssagégéE?.gnngbé;;tgirﬁggggngi;gility Company with any person
or persons, firm or other entity in the absence of fraud, shall be
affected or invalidated by the fact that any member or memberg of
the Limited Liability Company is a party or are partifed] té& or
interested in such contract, act or transaction, or is imw Rny way
connected with such person or persons, firm or other enfily, andn
each and every person who may become a member ©of theé. himired-
Liability Company is hereby relieved from any liability tRaE mighb
otherwise exist from thus contracting with the Limited Ei&bil}t%;
Company for the benefit of hiwmself or any f£irm, associagion: O3
other entity in which he may be interested. Any membe®Df-the
Limited Liability Company may vote upon any contract .0or, other
transaction between the Limited Liability Company and any sub®id-
iary or controlled company without regard to the fact that he is an
interested party of such subsidiary or controclled company.



_ Sgg;igu_&h The Limited Liability Company shall indemnify,
including advancement of expenses, any and all of its members and

fomer uesbers, and any person who may lave gerved of i
a5 4 TANA0RY, ounar, partner, agent, dzrector or offiairlEE Egggggnt:

company or business in which it owns a capital interest, or of
which it ie a creditor, against the expenses ‘actually and necessar-
ily incurred by him/it/them in connection with the defense of any

action, spuit, or proceedings in which they or any of them are made
parties. by reason of being or having served in the aforesaid

capacity(ies), except in relation to matters as to which any such
person shall be adjudged in such action, suit or proceedings to be
liable for negligence or misconduct in the performance of his/its
duty. Such indemmification shall be to the fullest extent now or
hereinafter permitted by law, these Articles, the regula-
tions/Operating Agreement, or by contract, whichever is greater and
shall not be deemed exclusive of any other rights to which those
indemmified may be otherwise entitled under the law {including
without limitation Section 608.4229, Florida Statutes, as amended)
or separate instrument.

ARTICLE IX.
SHARING OF PROFITS

Unless provided for otherwise in the Limited Liability
Company’s Operating Agreement, profits and Jlosses 8shall be
allocated on the basis of each member’s relative capital account.

ARTICLE X,
AMENDMENT

These Articles may be amended from time to time by the
unanimous vote of the members.

ARTICLE XI.
ARBITRATION OF DEADLOCK OQF MEMBERS

If at any time there are ingufficient votes to approve or
disapprove any matter (e.g. irreconcilable disputes), rthencany
member may require all the members to submit the matter tp!Binfling

arbitration under Florida Law. v
[ ]

¢ 330

R

a7

£0 0 3



ARTICLE XII.
RINGLE MEMBER L.L.C.

Notwithstanding anything herein to the contrary, in the event
that this Limited Liability Company is ever owned by only one
mempber, then in such situation the single member may transfer all

or any portion of his or her interest or rights to ome or more

SUCCESsors, In the event of any such transfer the successor chall

thereupon become a member and the Limited Liability Company shall
be continued.

ARTICLE XIII.
DELAYED EFFECTIVE DATE OF ARTICLES UNTIL JANUARY 1. 2005

Pursuant to subsection (2) of Section 608.409, the Articles of
Organization shall not be effective until January 1, 2005.

(The remainder of this page intentionally left blank)
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———————

The undersigned, UNDER PENALTIES OF PERJURY, certify that we
have associated ourselves together for the purpose of becoming a
limited liability company under the laws of the State of Florida.
We further certify that these Articles shall gerve as the Charter
and authority for the conduct of business of the Limited Liability
Company .

In witness whereof the undersigned being the original
newber (8) of the Limited Liability Company exegute these Articles
of Organization, this day of 4§£gb?”ﬂé%&: .+ 20___ and
accordingly hereby certify that this instrument constitutesg the
proposed Articles of Organization of FEARINGTON & SMITH, LLC.

Nl 7

i
Signature of Witness—HT

) -
Tallahassee, Florida 32308

Printed Name off Witness #1

52ﬁ1h& 3b?g;£%£2”4&lﬁ_

signature of Witness #2

IOM m’n\am&f

Printed Name of Witness #2

/

Signature of Witness

Tallahassee, Florida ;g%oqg
m&!‘t H\J‘ﬂ .r— M

Printed Na of Witness #1
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si¥fmature of Witness #2

]

Tosrw M T hompac,

Printed Name of Witness #2




