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PLAN OF DISTRIBUTION € r, 0’?{4 e
OF . D4

ENTERPRISE FLAGLER, INC.

This Plan of Distribution {“Plan”} is intended to accomplish the

complete liquidation of Enterprise Flagler, Inc., a Florida 501{c}{6) non-profit
Corporation (the “Corporation”). '

1.

Adoption of Plan. This Plan shall become effective as of September
29, 2011, the first date of this Plan {the ."Effective Date").

Notice to Claimants. On September 30, 2011, the Corporation shall
cause written notice, in the form attached hereto as Exhibit “A.,” 1o
unknown claimants to be filed with the Florida Division of
Corporations, such that any unknown claimant shall be advised of the
manner in which claims are to be submitted to the Corporation. There
are no known claimants. :

Sale of Assets. No assets of the Corporation will be sold.

Payment of Obligations. The Corporation shall pay or make adeguate
provision for the payment of ali known debts, obligations or liabilities
of the Corporation by September 30, 2011,

Debts. All outstanding debts owing to the Corporation shall be
collected, to the extent reasonably possible, by September 30, 2011.
Any payments of debts made to the Corporation thereafter shall be
made to Flagler County, and, after adjustment for any expenses of any
kind, incurred by the Corporation, whether or not related to such
debts, and any expenses incurred by Flagler County, with respect to
the administration of matters related to the Corporation, shall be
distributed to Flagler County.

Distribution of Assets. There being no conditions requiring return,
transfer or conveyance, after the payment of all known debts,
obligations, or liabilities of the Corporation (or the provision for such
payment is made), the remaining assets of the Corporation, if any,
shall be distributed by September 30, 2011. The assets shall be
distributed only for tax exempt purposes to the Palm Coast Business
Assgistance Center and Flagler County, which are local political
subdivisions of the State of Florida, to be used for the express
purpose of creating and retaining amployers, and jobs, within Flagler
County, subject to agreement in writing between the parties
commemorating the specific terms of distribution, including, but not

(((H11000248787 3)))
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~“limited to, the amount of any cash distribution, as set forth in Exhibits' - -

JlB'" and “C.” .

All physical assets of the Corporation wili be distributed to Flagler
County. Should agresment be reached hetween Flagler County and
the Corporation chief executive officer, Greg Rawls, by September 30,
2011, whereby Rawls would be employed by Flagler County, and
receive certain severance benefits if his employment was terminated
within one (1) year of commencement in accordance with its terms,
then an additional amount in cash distribution will be made to Flagler
County. In return for receiving the physical assets, cash distribution,
prospective residual cash distributions, and prospective Rawls
employment related cash distribution, Flagler County will be
designated as the contact for the Corporation post dissolution and
cessation of business, and shall administer all of the post dissolution
matters of the Corporation.

7. Dissolution. On September 30, 2011, Articles of Dissolution of the
Corporation and related required documents, if any, shall be filed with
the Florida Division of Corporations.

8. Termination of Business. After September 30, 2011 the Corporation
shall not engage in any business activity, except for operations and
activities related to maintaining and preserving its assets pending
distribution of its assets, if necessary, and the termination and
winding-up of its affairs in an orderly manner, if necessary, all in
accordance with this Plan and applicable law. The Corporation shall
also fulfili or discharge its contracts in accordance with applicable law
by September 30, 2011. Flagler County will administer all post
dissolution matters of the Corpaoration pursuant to this paragraph 8.

9. Power of Officers. The officers of the Corporation, or any of them,
shall do all acts and things that they, or any of them, may deem
necessary or advisable to effectuate the liguidation and dissolution of
the Corporation and to carry out fully this Plan in accordance with the
laws of the State of Florida. :

The undersigned, David Ottati, certifies that he is the duly appointed
Cao-President of Enterprise Flagler, Inc., and a meeting of the Board of
Directors of the Corporation was held on this 29th day of September, 2011
at the Flagler County Chamber of Commerce Board Room, and this Plan of
Distribution of Enterprise Flagler, Inc. was passed by a majority vote of the
Directors and is now in full force and effect.

l
(((H11000248787 3))) 1
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The undersigned, Creig Wall, certifies that he is the duly appointed Co-
President of Enterprise Flagler, Inc., and a masting of the Board of Directors
of the Corporation was held on this 29th day of Septamber, 2011 at the
Flagler County Chamber of Commerce Board Room, and this Plan of
Distribution of Enterprise Flagler, inc. was passed by a majority vote of the
Directors and is now in full force and effect.

Cloe, ji00K
Craig Wacy:o-President

The undersigned, Shannon Strickland, certifies that he is the duly
appointed Secretary of Enterprise Flagler, Inc., and a meseting of the Board of
Directors of the Corporation was held on this 29th day of September, 2011
at the Flagler County Chamber of Commerce Board Room, and this Plan of
Distribution of Enterprise Flagler, Inc. was passed by a majority vote of the
Directors and is now in full force and effect.

e AT

‘Shannon Strickland, Secretary

The undersigned, Garry Lubi, certifies that he is the duly appeinted
Treasurer of Enterprise Flagler, Inc., and a meeting of the Board of Directors
of the Corporation was held on this 29th day of September, 2011 et the
Flagler County Chamber of Commercs Board Room and this Plan of
Distribution of Enterprise Flagler, Inc. was passed by a majority vote of the
Director d is noyv in full force and effect.

A

Ga libi, TFeasurer

(((H11000248787 3))) |

P.004/019



10/14/20T

1325 Enterprise Flagler {FAX)3866775338

(((H11000248787 3))) |
Exhibit A

Notice of Corporate Dissolution

see attached
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Notice of Corporate'])issoluﬁpn :

This notice is submitted by the dissolved corporation named below for resolution of payment of unknown claims
apainst this corporation as provided in 5. 617.1407,F.5.

This "Netice of Corporate Dissolution” is optional and is not required when filing a volumtary disselution.

Name of Corporation: Enterprise Flagler, Inc.

Date of dissolution will be the date the dissolution is filed with the Department of State or as
specified in the Articles gf Dissolution.

Description of informetion that must be included in a claim:

Describe the claim in sufficient detail to reasonably inform the corporation of your identity, the

amount of the claim, the date(s) the claim allegedly arase, and nature of your claim. You must

make this description as part of the written presentation.

Mailing address where claims can be sent: (Claims cannot be sent to the Division of Corporations)

Flagler County

c/o County Administralor, Craig M. Coffey, or his successor

1769 East Moody Boulevard, Building 2
Bunnell, Florida 32110

A claim sgainst the above named corporation will be barred unless & proceeding to enforce the claim is commenced
within 4 yesrs sfter the filing of this notice.

Devid Otat ARl N

Printed Name of the Person Filing " Signature of tha Person Filing

Fee: No charge if inclnded with Articles of Dissolution. If flled separately $35.00

N

{((F111000248787 3)))
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' Exhibit B
Enterp'rise Flagler, Inc. and
Enterprise Flagler Foundation, Inc.
and City of Palm Coast Distribution Agreement

see attached

(111000248787 3)))
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ENTERPRISE FLAGLER, INC. and
ENTERPRISE FLAGLER FOUNDATION, INC.
and
CITY OF PALM COAST
DISTRIBUTION AGREEMENT

THIS DISTRIBUTION AGREEMENT (“Agreement”™) Is made effective as of

- the 30" day of September, 2011 by and between ENTERPRISE FLAGLER, INC.

(*EF"), ENTERPRISE FLAGLER FOUNDATION, INC. ("EFF"), and the CITY OF
PALM COAST (“City").

WHEREAS, EF is a 501(c)(6) Florida not for profit corporation;
WHEREAS, EFF Is a 501(c)(3) Flerida not for profit corporation;

WHEREAS, EF and EFF were formed for the purpose of job creation and
retention within Flagler County, and related activities;

WHEREAS, EF [s to be voluntarily dissolved as of September 30, 2011
("Date of DIssolution™) and EFF was administratively dissolved on September
25, 2009, and therefore, deslre, and are required, to distribute thelr assets;

WHEREAS, Clty Is a political subdlvision of the State of Florida, by and
through its City Council;

WHEREAS, City has entered a grant agreement with the University of
Central Florida for the purpose of providing small business development
services to current and potentlal business owners; has created a Business
Assistance Center (*"BAC") to assist business owners; and is otherwise dedicated
to job creation and retention within Flagler County and related activities:

WHEREAS EF and EFF have designated City, and particularly the BAC, to
be the recipient of certain of their assets for the limited purpose of job creation
and retentlon within Flagler County;

WHEREAS, City, desires to accept the assets of EF .and EFF for use with
the BAC and, specifically, job creation and retention within Flagler County; and

WHEREAS, the parties desire to set forth herein thelr mutual
understandings and agreements regarding such transfer of assets; and

NOW THEREFORE, in light of the foregoing, the mutual covenants and
agreements contained herein, and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the parties agree as
fallows:

((HITTONMARTRT I
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- Article 1. Distribution of Assets.

EF shall distribute __$24.654.04 _ in cash or its equivalent to City within
five (5) days of the full execution of this Agreement. EFF shall distribute
$7.191.53 _ in cash or its equivalent to City within five (5) days of the full
execution of this Agreement {(such distributions by EF and EFF collectively
referred to as “distribution”).

Article 2. Conditions Precedent to Distribution of Assets.

The distribution is contingent on EF’s receipt of City's final payment due
for membership in EF no later than five (5) days prior to the Date of Dissolution
in the amount of Twenty Three Thousand, Three Hundred Seventy Five and
00/100 Dollars ($23,375.00).

Article 3. Representations and Warranties of City

City hereby represents and warrants to EF and EFF that (i) the
distribution will be used to further job creation and retention within Flagler
County through the BAC consistent with a public purpose and the Articles of
Incorporation of EF and EFF, specifically Articles II and XI, for no other purpose,
and in no other manner; and (ii) upon execution and delivery this Agreement
will be a legal, valid and binding obligation of City enforceable in accordance
with its terms.

Article 4. Representations and Warrantles of EF and EFF.

EFF and EF hereby represent and warrant to City as follows: upon
execution and delivery of this Agreement and each related document executed
by EFF and EF, this Agreement and such documents will constitute legal, valid
and binding obligations of EF and EFF, enforceable in accordance with its terms,
and consistent with thelr Articles of Incorporation and Chapter 617 of the
Florida Statutes.

Article 5. Miscellaneous,

5.1. Entire Agreement. This Agreement constitutes the entire
agreement and understanding of the parties hereto with respect to
the subject matter hereof, and no amendment, modification or
waiver of any provision herein shall be effective unless in writing,
executed by the party charged therewith.

5.2 No Waiver, The failure of any of the parties hereto to
enforce any provision hereof on any occasion shall not be deemed
to be a waiver of any preceding or succeeding breach of such
provision or any other provision.

(((H11000248787 3)))



16/1412011  13:26 Enterprise Flagler (FAX)3866779338 P.010/019

(((F11000248787 3))) o

.'5.3 Binding Effect. This Agreement shall bind and inure to the
benefit of the parties and thelr legal representatives and
SUCCessors.

5.4 Governina Law. This Agreement shall be construed,
interpreted and enforced In accordance with and shall be governed
by the laws of the State of Florida without regard to the principles

of conflicts of laws.

5.5 Section Headings. The section headings herein have been
Inserted for convenience of reference only, and shall In no way
modify or restrict any of the terms or provisions hereof. .

5.6 Unenforceability; Severability, If any provision of this

Agreement is found to be void or unenforceable by a court of
competent jurisdiction, then the remaining provisions of this
Agreement shall, nevertheless, be binding upon the parties with the
same force and effect as though the unenforceable part had been
severed and deleted.

5.7 Counterparts. This Agreement may be executed In
counterparts, all of which when taken together shall be deemed one

instrument.

5.B Notices. All notices, offers, acceptances, requests, demands
and any other communications provided for herein shall be glven in
writing and shall be sent by hand delivery or United States certified
mail, return recelpt requested, postage prepaid, to each party’s last
known address. Notice shall be deemed effectively given hereunder
when delflvered if delivered by hand and when deposited In the
United States Mail, postage prepald, certifled, retumn receipt

requested If mailed.

IN WITNESS WHEREOQF, the parties have executed this Agreement as of
the date first written above. '

ENTERPRISE FLAGLER, INC. .

AN

David Ottatl, Co-President

Gty pu bl
Cralg V?fﬂj Co-President

(((H11000248787 3)))
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Sha%;ﬁtrickland, Secretary

Gargy’Lubl Treasurer

GLE FOUNDATION, INC.

{((H11(00248787 3Im
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. Exhibit €
Enterprise Flagler, Inc. and
Enterprise Flagler Foundation, Inc.
and Flagler County
Distribution Agreement

see attached
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ENTERPRISE FLAGLER, INC. and
ENTERPRISE FLAGLER FOUNDATION, INC.
and
FLAGLER COUNTY
DISTRIBUTION AGREEMENT

- THIS DISTRIBUTION AGREEMENT ("Agreement”) is made effective as of
the 30" day of September, 2011 by and between ENTERPRISE FLAGLER, INC.
("EF"), ENTERPRISE FLAGLER FOUNDATION, INC. ("EFF"), and FLAGLER
COUNTY, FLORIDA ("County").

WHEREAS, EF is a 501{c)(6) Florida not for profit corporation;
WHEREAS, EFF is a 501(c)(3) Florida not for profit corporation;

WHEREAS, EF and EFF were formed for the purpose of job creation and
retention within Flagler County, Florida, and related actlvities;

WHEREAS, EF Is to be voluntarily dissolved on September 30, 2011,
("Date of Dissolution”) and EFF was administratively dissolved on September
25, 2009, and therefore desire, and are required by law, to distribute their
assets;

WHEREAS, County is a political subdivision of the State of Florida, by and
through its County Adminlstrator;

WHEREAS, County has been a Government Investor of EF and is
otherwlse dedicated to job creation and retention within Flagler County and
related activities;

WHEREAS, EF and EFF have designated County to be the recipient of
certain of their assets for the limited purpose of job creation and retention
within Flagler County;

WHEREAS, County desires to accept the assets of EF and EFF for use
with, specifically, job creation and retention within Flagler County; and

WHEREAS, the parties deslre to set forth herein their mutual
understandings and agreements regarding such transfer of assets; and

NOW THEREFORE, In light of the foregelng, the mutual covenants and
agreements contained hereln, and other good and valuable consideration, the

receipt and sufficiency of which Is hereby acknowledged, the parties agree as
follows:

Article 1, Distribution of Assets.

1
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EF and EFF shall distribute all of its assets, tangible and intangible, to
County, with the exception of the distributions of cash in the amounts of
$24,654.04 -and _3$7,191.53 , made respectively to the City of Palm Coast.
EF and EFF shall distribute all cash within five (5) days of the full execution of
this Agreement (such distributions by EF and EFF collectively referred to as
“distribution”). Assets other than cash to be distributed to County shall include,
but are not limited to, all assets listed on Exhibit "A.”

Article 2, Conditions Precedent to Distribution of Assets.

The distribution is contingent on the following conditions precedent:

2.1 Physical Asset Relocation. County will relocate the
physical assets of EF and EFF no later than the end of
business on the Date of Dissclution. EF and EFF shall not be
responsible for the relocation of the physical assets.

2.2 Rawis Employment. County will enter a separate written

employment agreement with EF chief executive officer, Greg
Rawls, the terms of which shall include commencement of
employment as of October 1, 2011 and payment of
severance in an amount equal to three months salary at EF if
such employment ends in less than one (1) year in
accordance with its terms.

2.3 issolution Administratlon. County will serve as the
contact for EF and EFF foliowing the Date of Dissolution,
including, but not limited to, the contact for any claimants or
debtors, and will otherwise assume responsibility for the post
dissolution administration of EF and EFF. County is not the
legal successor in Interest to EF and EFF, and shall have no
liability of any kind with respect to EF and EFF.

Article 3. Future Pavnients.

‘County shall accept any payments of monies owed to EF or EFF after the
Date of Dissolution as an additional distribution. County is hereby assigned all
rights to any claims of EF and EFF, including, but not limited to, claims for
accounts receivable which remain unpaid on the Date of Dissolution, and may
take whatever measures deemed reasonable, If any, to pursue such claims,
including but not limited to, collection of accounts receivable.

Article 4, Representations and Warranties ‘of County.

County hereby représents and warrants to EF and EFF that (i) the
distribution(s) will be used for job creation and retention within Flagler County
consistent with the United States Internal Revenue Service’s requirements for

2
(((HF111000248787 3)))
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distributions made by a 501(c)(6) and 501(c)(3) not for profit corporation, and
for no other purpose, and in no other manner; and (ii) upon execution and
delivery of this Agreement, this Agreement will be a legal, valild and binding
obligation of County enforceable in accordance with its terms.

Article 5. Representations and Warranties of EF and EFF.

EF and EFF hereby represent and warrant to County as follows: upon.
execution and delivery of this Agreement and each related document executed
by EF and EFF, this Agreement and such documents wlil constitute legal, valid
and binding obligations of EF and EFF enforceable in accordance with their

terms.

Article 6. Miscellaneous,

6.1 Entire Agreement. This Agreement constitutes the entire
agreement and understanding of the partles hereto with
respect to the subject matter hereof, and no amendment,
modification or walver of any provislon herein shall be
effective unless in writing, executed by the party charged

therewith.

. 6.2 No_Walver. The failure of any of the partles hereto to
enforce any provision hereof on any occaslon shall not be
deemed to be a waiver of any preceding or succeeding
breach of such provision or any other provision.

6.3 Binding Effect. This Agreement shall bind and inure to the
. benefit of the partles and their legal representatives and

SLICCES50rs.,

6.4 Governing Law. This Agreement shall be construed,
interpreted and enforced in accordance with, and shall be
governed by, the laws of the State of Florida without regard

to the principles of conflicts of laws.

6.5 Section Headings. The section headings hereln have been
Inserted for convenlence of reference only, and shall In no
way modify or restrict any of the terms or provisions hereof.,

6.6 Unenforceability: Severability, If any provision of this

Agreement s found to be void or unenforceable by a court of
competent jurisdiction, then the remaining provislons of this
Agreement shall, nevertheless, be binding upon the parties
with the same force and effect as though the unenforceable
part had been severed and deleted.

(((H11000248787 3)))
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- Counterparts, Thls Agreement may be executed in

counterparts, all of which when taken together shall be
deemed one instrument.

Notices. Ali notices, offers, acceptances, requests, demands
and any other communications provided for herein shall be
given In writing and shall be sent by hand delivery or United
States certlfied mail, return receipt requested, postage
prepaid, to each party's last known address. Notice shall be
deemed effectively given hereunder when delivered if
delivered by hand and when deposited in the United States
Mail, postage prepaid, certified, return receipt requested if
mailed.

IN WITNESS WHEREQOF, the parties have executed this Agreement as of
the date fArst written above.

ENTERPRISE FLAGLER, INC.

Y/

David Ottati, Co-Pres!dent

oy W

Cralg v@ Co-Pr nt

4-.-37‘1/

Shann

kiand, Secretary

Garry Lubl, TréaSurer

ENTERP

LER FOUNDATION, INC.

<

Migha

e

/

nSnto,Hi-Rresldent
>

T e

Jim Culli

fze President

(((H11000248787 3 I
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FLAGLER COUNTY

(((H11000248787 3)))

raig M. Coffey, CoUnty Administrator
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Exhibit A
Asset List

see attached

6
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Enterprise Flagler 9/30/2011
Inventory ‘

Total Inventory
1 adding machine
3 Backup Battery
1 Cisco Router
1 Clock
4 Ciath chairs
1 Conferance table
3 Desk Chair
1 Label Maker
3 Fiip Chart Pads
1 HP Printer
4 Keyboard/Mouse
1 Large leather executive chalr
1 Large Metal File Cabinet
2 Leather Chairs y
6 Leather conference chairs
1 Lyncsys router
3 Desktop computers
1 tower desktop computers
1 tablet
4 Monitor
Net Gear Router
overhead projector
Relrigeratar
Paper cutter
Phones
Phone CPU
Projector
Projector Screen
Sever Processor/tower
Shredder
Tripod
Velo Binding machine
Wire Binding machine

anala X b
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