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ARTICLES OF ORGANIZATION . FILED
OF
AMERICAN BAST FIBERS, L. C. ¥S DEC27 py o 23
(a Limited Liabllity Company) SECHET

STARY OF 5TATE
PALLANASSES, 1 oip

The undersigned, desiring lo form a limited liability company under the Florida Limited
Liability Company Act, Chapter 608.401, et scq., Florida Statutes (the "Act"), do sign,
acknowledge and deliver in duplicate to the Secrelary, Florida Department of State, these
Articles of Organization.

ARTICLE I
Name

The name of the limited liability company (hercinafter referred to as the "Company")
shall be American Bast Fibers, L. C., whose address is 216 West College Avenue, Suite 202,
Tallahassee, Florida 32301.
ARTICLE 11
Period of Duration
The period of duration for the Limited Liability Company shall be from the date of filing
these Articles with the Florida Division of Corporations and continuing for thirty (30) years,
unless extended as provided in the Operating Agreement and Regulations.
ARTICLE I
Business of the Company

This Company is authorized to conduct all lawful businesses within and without the State
of Florida and as authorized pursuant to Sections 608.401, et. seq., Florida Statutes.

ARTICLE 1V
Management

The Limited Liability Company is to be managed by a manager or managers and the
names and addresses of such managers who are to serve as initial managers are:

Marlow V. White
216 West College Avenue, Suite 202
Tallahassee, Florida 32301




A. Bugene Lewis
216 West College Avenue, Suite 202
Tallahassee, Florida 32301

John L. Baker, IV
201 Bth Street South #107
Naplcs, Florida 33940
ARTICLE V
Registered Office and Registered Agent

The principal office of the Company in this State shall be 216 West College Avenue,
Suite 202, Tallahassce, Florida 32301 and the Registered Agent shall be Lewis & White, L.C.,
216 West College Avenue, Suite 201, Tallahassee, Florida 32301.

ARTICLE VI
Admission of Additional Members
The right, if given, of the remaining members to admit additional members and the terms
and conditions of the admissions shall be set forth in the Operating Agreement and Regulations
of the Company.
ARTICLE VI
Members Rights to Continue Business
The right, if given, of the remaining members of the limited liability company to continue
the business on the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a
member or the occurrence of any other event which terminates the continued membership of a
member in the limited liability company shall be as set forth in the Operating Agreement and
Regulations of the Company.
ARTICLE VIIl

Distributions in Kind

The Company may distribute assets in-kind as provided in the Operating Agreement and
Regulations of the Company.




ARTICLE IX
Mectings Not Required

Any action required by the Act or the Florida Business Corporation Act to be taken at
any annual or special meeting of members, or any action which may be taken at any annual or
special meeting of members, may be taken without a meeting, without prior notice and without
a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by
the holder or holders of membership interest having not less than the minimum number of votes
that would be necessary to take such action at a meeting at which the holders of all membership
interests entitled to vote on the action were present and voted. Prompt notice of the taking of
any action by the members without a meeting by less than unanimous written consent shall be
given to those members who did not consent in writing to the action.

ARTICLE X
Limitation on Manager Liability

A manager of the Company shall not be liable to the Company or its members for
monetary damages for an act or omission in the manager's capacily as a manager, except that
this Article X does not eliminate or limit the liability of a manager to the extent that the manager
is found liable for (i) a breach of the manager’s duty of loyalty to the Company or its members;
(ii) an act or omission not in good faith that constitutes a breach of duty of the manager to the
Company or an act or omission that involves intentional misconduct or a knowing violation of
the law; (iii) a transaction from which the manager received an improper benefit, whether or not
the benefit resuited from an action taken within the scope of the manager’s office; or (iv) an act
or omission for which the liability of the manager is expressly provided by an applicable statute.
Any repeal or amendment of this Article X by the members of the Company shall be prospective
only and shall not adversely affect any limitation on the liability of a manager of the Company
existing at the time of such repeal or amendment. In addition to the circumstances in which the
manager of the Company is not liable is set forth in the preceding sentences, the manager shall
not be liable to the fullest extent permitted by any provision of the statutes of the State of Florida
hereinafter enacted that further limits the liability of a manager of a limited liability company
or of a director of a corporation.

ARTICLE XI

Miscellaneous

Power of Antorney and Amendment. The Chairman of the Board of Managers, the

Managing Director and/or Manager-Finance, severally, and their successors shall be, and by
these presents hereby are appointed the true and lawful attorneys-in-fact for the Members and
their respective assignees, and each of them with full power and authority for them in their




"' names o execule, acknowledge or swear to and file
- Organization and other Company documents as follows:

Amendnents of thess Andes ot

(1)  Toamend these Articles in any respect except o substitute a Chairman of
the Board of Managers, Managing Director or Manager-Fin.nce (other than through a
merger or reorganization of the Managing Member) or to decrease or diminish the
duties, liabilitics or responsibilities of the Chairman of the Board of Managers, Managing
Director or Manager-Finance or to increase the liability of any Member in any respect.

(2)  Deeds, notes, mortgages, se:urity instruments of any kind and nature,
leases, contracts and such other instruments as may be necessary to carry on the business
of the Company as set forth in Article III Lereto, provided that no such instrument shall
increase the personal liability of any Memter herein; and

(3)  All documents that may be required to effectuate the dissolution and
termination of the Company,

It is cxpressly intended by each of the Members that the foregoing power of attorney is
coupled with an interest. The foregoing power of attomey shall be irrevocable cxcept upon
dissolution and survive the delivery or assignment by any of the Members of the whole or any
portion of their membership interest and when the assignee has executed a power of attorney
coupled with an interest and the foregoing power of attorney of the assignor Member shall
survive the delivery of such assignment for the sole purpose of enabling the Chairman of the
Board of Managers or Manager-Finance to make, execute, deliver, acknowledge and file any
and all instruments necessary to effectuate such substitution. It is understood that the Chairman
of the Board of Managers or Manager-Finance may require that the assignee execute a similar
power of attorney as a condition of his admission as a substitute Member,

Gender. The masculine and neuter gender has been used interchangeably in these
Articles and each may be considered to refer to the other if appropriate.

Binding Effect. These Articles shall inure to the benefit of and be binding upon the
parties hereto, their legal representatives, transferees, successors, survivors, heirs and assigns.

Duplicate_ Originals. For the convenience of the parties hereto, any number of
counterparts hereof may be executed, and each such counterpart shall be deemed to be an
original instrument.

Construction. Thesc Articles shall be interpreted and construed in accordance with the
laws of the State of Florida. The titles of the Sections and Subsections herein have been inserted
as a matter of convenience of reference only and shall not control or affict the meaning of
construction of any of the terms or provisions herein.
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1905 'BEF(d)I}E ME, Angela Jo Walker, a Notary Public, on the Z6 {‘kday of December

Mem’b ;?sz;nn y ac;rRIé;?;eSczury, St;te of Florida, personally appeared Marlow V. White as;
isiere gent epresentative, who, being personaily kn ' ,

have shown proper identification and they, being first duly sworn b;’ m: wl?p?nn:l?e?: ::tﬁ

acknowledged the due execution of the foregoi i
: oing Articles of O+ganizati i
Fibers, L. C., freely and voluntarily for the iurp%ses therein Sgtgda.mzahon of American Bast

. +1~
WITNESS my hand and official seal on this 2 __ day of December, 1995

0/11 vla C}h ULtk

OFEICIAL NOTARY SEAL
ANGELA JO WALKER
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CCI06495
MY COMMISSION EXP. AUG. 3,197




AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS
OF

AMERICAN BAST FIBERS, L. C.

STATE OF FLORIDA

COUNTY OF LEON

The undersigned member or authorized representative of a member of American Bast
Fibers, L. C. deposes and says:

1. The above named limited liability company has at least two members.

2, The total amount of cash contributed by the member(s) is $1,000.00.

3. If any, the agreed value of property or services other than cash contributed by
members is $-none-.

4. The total amount of cash or property or services anticipated to be contributed by

member(s) is $1,000.00. This total includes amounts from 2 and 3 above.

Authorizcd Member or Authorized
Representative of a Member

o The NfloArf(gfliilg i?}smlmem was acknowledged before me this 26{Lday of December
! as95, by i WH . TE , vaho is personally known to me or [ ] who
provi as identification and who did take an oath,

Was by OV Yo~
Notary Public J
My Commission expires:
OFFICIAL NOTARY SEAL
ANGELA JO WALKER
6 NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CCUAI95
MY COMMISSION EXP. AUG. 3,167




8

Limited Llabllity Company Wil) Be Dissclved On Or

2n,d NOT'CE: After August 21, 1996, If Dissolved, Minlmum Amount Arr

Due To Reinatate: $738.75 qu"ﬁ'OVED '
AN
LIMITED LIABILITY COMPANY 53 FLORIDA DEPARTMENT OF STATE S ;’F%
ANNUAL REPORT Sandra 8. Mortham -
ocrotary ol Stata 9 i 1
1996 DIVISION OF CORPORATIONS VUG~ Hg: s
FILING FEE | Annusl Report $100.00 + $138.75 Corporalion Supplemental Fe + $25.00 LATE FEE ‘(:'F(‘P'— - 3
$ 263.75 Make Check Payable To: FLORIDA DEPARTMENT OF STATE AL ;. v N S'J e STATE
" o Timion Lanim commy  DOCUMENT #1.95000001000 "5 FLORIDA
1a, ! B Aad
AMERICAN BAST FIBERS , L.C. a, Principal Placo of Businpss ross
216 WEST COLLRGE AVENUE 216 WEST COLLEGE AVENUE
SUITE 202 SUITE 202
TALLAHASSEE FL 32301 TALLAHASSEE FL 32301
1 above mnding addioss is INCarract i any way, line Ihrough Incorrect Inforinatlion and onlof Eotroction in Block 2a.
2 Pancipal Placo of Busingsa 2a, Mailing Agdrass 3. Dala Organizod of Qualiied | Ja. Stato of Formation
Suila, Ap1. &, olc. Sullo, Apt. ¥, otc. 12 /2 ? / 1995 FL
4. FE! Numbor D Applicy For
Cily & Stafe City & Slata 59-3360688 D Mot Applicablo
75 oy 7 oy 5. Dato of Last Roport 8. Canificalo of Siatus Desired
ALIEL VITI R IPPITY T P T T ]
7. Name and Address of Current Registored Agant 8. Name and Addross of New Registerad Agant
) Nomo
LEWIS & WHITE L.C.,
216 WEST COLLEGE AVENUE Streot Addross (P.O, Box Number fs Not Acceptabie)
SUITE 202 L ] o
TALLAHASSEE FL 32301 T :;,';,’1 AL '_]m T }_g,% .
#4641 902 SN keks 72,50
City Zip Cudo

FL

9. Pursuant to tha provisions of Sections §08.4 18 and 608,508, Flerida Slatutes, the above-namad Nimited lisbility company submits this statament for the purpose of changing
its reustarod oflica or rogisterod agenl, or both, in the State of Florida. Such change was authorized by aflirmative vota of a majority of the ~embars. | horaby occept the appointment
as registerod agoent, and accoept the cbligations.

SIGNATURE = - DATE
(Negutired Agons Accoptng Apgeanirrontl  {FIQTE Fog) Acpont s teuend Ahon

10, Title Managing Members/Managars Businass Sirgal Addross Cily, Siate and Zip Coda

MGR MHITE, MARLOW Vv P16 WEST COLLEGE AVENUE, S [PALLAHASSEE FL

MGR [LEWIS, A. EUGENE P16 WEST COLLEGE AVENUE, S IPALLAHASSEE FL

MGR |[BAKER, JOHN L P01 8TH STREET SOUTH #107 NAPLES FL

§ 86
299

11 | do heraby certify that the information supplied with this tiling is volustarify furnished and does not qualify for the exemplion stated in Section 119.07(3) (k), Florida Staltutos.
I further certity that the information indicated on hianhual report is inyé and accurate and that my signature shall have the same legal effect as if mada under oath; that | am a
managing member or managor of the I ity#Ompany or the rfceifer or trustee empowared to executa this repon as required by Chapler 508, Florida Stalute... and that

my name appears in Block 10, or o nt with an address,
SIGNATURE: a/%?/ﬁ/ S S

INHSE10 R{5-96)

SIGHATINTE AND TYPEN O PRINTED HAME OF SK3H1M0G MAHAGING MEMBER OR MAHAGER




e, A B06000 100y

Requestor's Name

26 o (otleye Hre , 4 200

Address . . 4
- 195+ S0vv rw ] gT——
/1:.//-. Hyssee 00 3070 J -D?/Elf’_S? -DIUB --025
City/State/Zip Phonc # Wk 97, S0 mwls? 50
Office Use Only

CORFORATION NAME(S) & DOCUMENT NUMBER(S), (if known):

l. /4”4({‘(gn /gﬂsf‘ /’)Cri / e é 73’00000/000

(Corporation Namc) (Document #)
2.
{Corporation Name) (Document 7) é ((/l,l/" 5 ) D&,
3. = =z 0
(Corporation Namc) {Document #) 5

=2
4 @k

:T”‘-ID Wl
(Corporation Name) (Document #) [t ]
[ LA S
=R & Tl
oL B b
. . . . g — .
B(\;alk in D ick up time %Med Copy E‘;;‘. _
Vn'_ L it . "c
0 Mait out Will wait Q Photocopy U Centificate of Stagy- = 1
o A
B @
— 7 2 E aa!
=z
i Rt e e
NenProfit Resignation of R.A., Officer/ Director waki] 05, DU “»*105 00
Limited Lisbility Change of Registered Agent = .
Domestication Dissolution/Withdrawal ¢ 3
Other Merger :_
o z

Wt

'--J .
e
3
e
o
‘OTHER FILINGS. LT
2, ta -
Annual Report = S
i =
Fictitious Name Foreign
Name Reservation Limited Partnership
Reinstatement € L
Trademark @ g
L Other /7’)\
CRIFBINT 98

Examiner's Initials




SUPPLEMENTAL AFFIDAVIT OF MEMBERSHIP

AND CAPITAL CONTRIBUTIONS
PURSUANT TO SECTIONS 608.411 AND 608.412, F.S.

The Undersigned member of American Ba:ct Fibers, L.C., Florida Document
Number L95000001000, deposes and says:

[) The above named limited liability company, by Resolution dated June 10, 1997,
has restated Exhibit “A” to its Operating Agreement and Regulations dated as
of December 31, 1995, entitled “Initial Capital Contribution and Membership
Interest as at December 31, 1995 with stated capital of $100,000 to reflect the
additional capital contributions and restatement of membership interests and
capital of the Original Members and to admit additional Members as set forth
on the Amended and Restated Exhibit “A™ to said Operating Agreement and
Regulations attached as Schedule 1 hereto, effective as of Jrnuary 1, 1997,

2) The amount of actual contributions of cash, property and services of the
Original Members at June 1, 1997 is $780,000 as set forth on Schedule 1
hereto.

i J—

A. Eugene Lewis, Manager-Finance

(In accordghice with scction 60R.408(3), Florida Statutes, the execution
of this affidavit constitutes an affirmation under the penalties of
perjury that the facts stated herein are true,)

pINHE i) TVl
SRERREN

21916 0 A
gemud L1TOMLG

U R ENEE




THE AMERICAN BAST FIBERS, .. C.
(a Florida Limited Liability Company)

EXHIBIT "A"

Amended and Restated Capital and Ownership

Original Members

John L. Baker

Baker Family Trust

A. Eugene Lewis

Lewis Family Trust

Marlow V, White

White Family Trust

TOTALS - Original and New Capital
Admitted Members

Loxahatchee Enterprises, Inc.
Americell, Inc.

TOTALS - ORIGINAL and
NEW CAPITAL

As At June |, 1997

Capital Contribution and
Commitment
$312,000.00

208,026.00
7,800.00
122,187.00
7,800.00
122,187.00
$780,000.00

-0-

1
Lo

$. 780.000.00

Ownership Percentage

14.9996
15.0019

0.8246
29.1746

0.8246
29.1746,
90.000%

5.000
5.000

190.000%

' Loxahatchee Enterprises, Inc., and Americell, Inc., have provided bridge financing to the
Company in connection with working capital requirements and other financial assurances in
connection with the Company’s $10,000,000 Private Activity Bond Issue approved by Palm
Beach County Commission on April 1, 1997. Pending the resolution of certain pending
contingencies, these interests are subject to a “substantial risk of forfeiture” as defined in
Section 83 of the Internal Revenue Code of 1986, as amended.
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SUPPLEMENTAL AFFIDAVIT OF MEMBERSS[H\‘
AND CAPITAL CONTRIBUTIONS UG -1 PH 3:1,9
PURSUANT TO SECTIONS 608.411 AND 608.4 125F;8: TARY U 5L
TALLAHASSEE FLORIDA
The Undersigned member of American Bast Fibers, L.C., Florida Document
Number L95000001000, deposes and says:

1) The above named limited liability company, by Resolutions dated June 10,
1997, has restated Exhibit “A” to its Operating Agreement and Regulations
dated as of December 31, 1995, entitled “Amended and Restated Capital and
Ownership as at June 30, 1997 to reflect the additional capital contributions
and restatement of membership interests and capital of the Original Members
and to admit additional Members as set forth on the Amended and Restated
Exhibit “A” to said Operating Agreement and Regulations attached as Schedule
1 hereto, effective as of June 30, 1997.

The amount of actual contributions of cash, property and services of the
Original Members immediately prior to this Supplememal Affidavit was
$780,000.00.

3) The amount of new contributions of cash, property and services of the Admitted
Member at June 30, 1997 is $1,000,000 as set forth on Schedule | hereto.

4) The amount of actual contibutions of cash, propeity and services of the Original
and Admitted Members at June 30, 1997 is $1,780,000 as set forth on schedule

| hereto.

744

A. Eugene I£wis, Manager-Finance

(In accordance with scction 608.408(3), Florida Statutes, the exceution
of this affidavit conslitules an affimuation under the  penallics of
perjury that the facts stated herein are true.)




THE AMERICAN BAST FIBERS, L. C.
(a Florida Limited Liability Company)

EXIHIBIT "A"
Amended and Restated Capital and Qwnership
As At June 30, 1997

Original Members Capital Contribution and Ownership Percentage
Commitment

John L. Baker $129,996.75 12.7538
Baker Family Trust 130,016.25 12,7472
A Eugene Lewis 7,146.75 0.70t0
Lewis Family Trust 252,846.75 24,7985
Marlow V. White 7,146.75 0.7010

White Family Trust 252,846.75 24,7985

Donna Baker 4,5000
Loxahatchee Enterprises, Inc, 4.5000
Americel], Inc. 4.5000
TOTALS - Original Capital $780,000.00 90.0000
Admitted Members

Savannah Foods & Industries, Inc, $1,000,000,00

TOTALS - ORIGINAL and $1,780,000.00
NEW CAPITAL

' Loxahatchee Enterprises, Inc., Americell, Inc. and Donna Baker, have provided bridge
financing to the Company in connection with working capital requirements and other financial
assurances in connection with the Company’s $10,000,000 Private Activity Bond Issue
approved by Palm Beach County Commission on April 1, 1997. Pending the resolution of
certain pending contingencies, these interests are subject to a “substantial risk of forfeiture” as
defined in Section 33 of the Internal Revenue Code of 1986, as amended.
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SECOND SUPPLEMENTAL AFFIDAYIT OF MEMBERSHIP ‘..el ‘,J.l‘?'ao
AND CAPITAL CONTRIBUTIONS ?-, %’lr_“'\‘
PURSUANT TO SECTIONS 608.411 AND 608.412, F.S. -~ "-7'3\3.’:,'2
‘13 ?-,"4‘1"\
STATE OF FLORIDA - -j:%"—,%!‘d
s.5. Tallahassce f. 2,
COUNTY OF LEON ';, '5;'%‘
N 2
w

BEFORE ME, the undersigned authority, appeared, A. EUGENE LEWIS, who, being
well known to me and duly sworn and under oath, says:

[) That he is a member of American Bast Fibers, L.C., Florida Document Number
L95000001000;

2)  The above named limited liability company, by Resolution dated June 30, 1997, has
restated Exhibit “A™ to its Operating Agreement and Regulations dated as of
December 31, 1995, eatitled “Amended and Restated Capital and Ownership as at
June 30, 1997” to accurately reflect the additional capital contributions and
restatement of membership interests and capital of the Original Members and to
admit additional Members as set forth on the Amended and Restated Exhibit “A” to

said Operating Agreement and Regulations attached as Schedule 1 hereto, effective
as of June 30, 1997,

3)  The amount of actual contributions of cash, property and services of the Original
and Admitted Members at June 30, 1997 is $1,780,000 as set forth on schedule |

hereto

A. Eugene Lewis, Manager-Finance

(Inn accordance with section 608.408(3), Florida Stanues,
the exccution of this aMidavit conslituies an affirmation
under (he penaltics of perjury that the fcts stated herein
are true.)

IN WITNESS WHEREOF, I have placed my hand and seal on this _’f_éday of
Qe . 1997.

5\)&3"\'\ \\—\;ﬁ\\m\—-

Notary
ST, Judth H, Taylor
[SEAL] ¥ g MY COMMISSION # DC670070 EXPIRES
g August 23, 2001

BONDED THAU TAOY ' I INSURANCE, INC,
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THE AMERICAN BAST FIBERS, L. C. \ -n?,}',";_‘i-‘, '
(a Florida Limited Liability Company) Rt
-0 A
- -0
;.-: %‘2\
EXHIBIT "A" ~ ‘.—i%*.
Amended and Restated Capital and Ownership o g
As At June 30, 1997 o
QOriginal Members Capital Contribution and Ownership Percentage
Commitment
John L. Baker $312,000.00 20.000
Baker Family Trust 208,026.00 20.000
A, Eugene Lewis 7,800.00 1.000
Lewis Family Trust 122,187.00 19.000
Marlow V. White 7.800.00 1.000
White Family Trust 122,187.00 156.000
Loxahatchee Enterprises, Inc. I -0- 5.000
Americell, Inc. oo 5,000
TOTALS - QOriginal Capital $780,000.00 90.000
Admitted Members
s Savannah Foods & Industries, Inc $1,000,000.6% 10.000
TOTALS - ORIGINAL and $1.780,000,00 100,000%
NEW CAPITAL

' Loxahatchee Enterprises, Inc., and Americell, Inc., have provided bridge financing to the
Company in connection with working capital requirements and other financial assurances in
connection with the Company’s $10,000,000 Private Activity Bond Issue approved by Palm
Beach County Commission on April {, 1997. Pending the resolution of certain pending

contingencies, these interests are subject to a “substantial risk of {orfeiture” as defined in
Section 83 of the Internal Revenue Code of 1986, as amended.




