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Agustin de Goytisolo, P.A. _ Direct Line: (305) 443-3412
Of Counsel and Civil Law Netary Direct Telefax: (305) 446-9220

esdeley@bellsouth.net

November 19, 2001

Florida Department of State i E#Eiﬂi‘_‘iiﬁf:}fﬁ%&?l_:j i —-ﬂ-_;f_:}
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Tallahassee, Florida 32399

Re: | JTAC LLC, filing of articles of organization of Florida iimited
liability company.

Dear Sir/Madam:

Enclosed for filing please find duplicate originals of the Articles of Organization
of the above named limited liability company: appreciating that once such Articles are
filed, that you order returned to the undersigned, a certified copy of the enclosed

Articles of incorporation at your earliest opportunity.
- .
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Also enclosed is a check payable to the Department of State in the??ﬂ@oujjj of
$155.00 to cover the following fees: - a2
oo T ¥
Filing Fee $100.00 f.‘}f-}j?: - =
Certified copy 30.00 Fres -5 0T
Registered agent designation 25.00 S B B
Total - $155.00 =Y —
Likewise, we include an envelope with adequate Priority Mail postags fofthe .

return of the certified copy above mentioned; appreciating that in that envelope you
return also the articles of incorporation of a Florida corporation for profit with similar
name, sent together but in a separate letter.

Do not hesitate to call me, if in doubt. Sincerely yours,

Agustin de Goyt;iéolo, PA | o w\"‘QOL(/S_D’
Enc. (3)
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ARTICLES OF ORGANIZATION OF
JTACLLC

The undersigned, JIMMY SEGATTO CALZAVARA and TRICIA N. CALZAVARA,
the former a citizen of Venezuela and both legal residents of Miami-Dade County,
Floridga, by these presents execute, acknowledge and file the following Articles ‘of
Organization (the "Articles"}, for the purpose of organizing a Florida limited liability
company under the Florida Limited Liability Company Act {the "Act"), as amended
from time to time, to wit:

ARTICLE | - Name

The name of the limited liability company is JTAC LLC (the "Company").

ARTICLE 1l - Duration

The Company commenced its existence upon the filing of its Artlc]es wrth~the
Florida Department of State, and its duration shall continue unless its anﬁ@npajory

termination as provided in Article XIll below. L
-
.—-,—{
=

ARTICLE [l - Purposes o e
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The principal purpose of the Company is to own and invest in; as W_elr'ﬁs gréct,
demolish, reconstruct, service and operate all kinds of real and personal properties; and
to transact freely any and all lawful business for which limited liability companies may
be organized under the Florida Limited Liability Act (the "Act), and any amendments
thereto, related directly or indirectly thereto, and in connection therewith, the
Company shall have, and may exercise, any and all powers conferred from time to time
by Law to limited liability companies formed under such Act, as well as to lend money
to and use its credit to assist its members, managers, agents and employees as the
members, or its Board of Managers if designated, may from time to time determine.

ARTICLE IV - Principal Office ‘
and Registered Agent 3

The initial principal office of the Company is located, and its mailing address is
at 9791 SW 217" Street, Miami FL 33190, and the name of its registered agent is
Agustin de Goytisolo, P.A., Esq., with offices at the registered office of the Company
situate at 600 Biltmore Way, Ste. 1205, Coral Gables FL 33134.7534.



ARTICLE V - Members

(a) The initial members of the Company shall be the following
individual persons:

Name: Address:

Jimmy Segatto Calzavara

9791 SW 217 Street, Miami FL

33190;
Tricia N. Calzavara . . Same address; and
Armando Calzavara : cfo Agustin de Goytisolo, 600

Biltmore Way, Ste. 1205, Coral

Gables FL 33134.7534.

(b}  Other members may be admitted to the Company upon the
affirmative vote of all its members, and the power to admit members may
be delegated to other members under terms and conditions acceptable to
them. For all purposes hereunder individual members will be referred as
a “Member” and all members collectively will be referred as the
“Members”. -

D

52

e

ARTICLE VI - Capital, Distributions and Transfers. i

Liability of Members and Managers. o Jj:}_g

Mz

(a) The Company shall have an authorized capital comprisé@%f

five hundred thousand {500,000) membership interests of one U[}j_;iiefd
States dollars (USD$1.00) each (the "LLC Interests"). =
I"';‘ﬁ

The Members may authorize the Board of Managers if designated
or the Members themselves, if such Board of Managers has not been
appointed, may authorize, under such terms and conditions as may be
prescribed from time to time by the Operating Agreement, o issued
additional LLC Interests {i) to existing Members upon payment of its price
in cash or property acceptable to the Members, or to the Board of
Managers if designated, and such power has been delegated thereto, or
lil to new Members as soon as they are admitted by all existing
Members, who shall pay for the LLC Interests contributing cash or
property acceptable to the Members or Board of Managers if designated.

The total number of LLC Interests issued and outstanding shall the
Outstanding Capital of the Company, and the percentage or ratio which
a member's LLC Interests bears the aggregate value of the LLC Interests
owned by all Members, shall be such member's Relative Capital Accounts
(the "RCA" of the Members).

The Members organizing the Company initially subscribe and pay

JTAC LLC — Articles of Organization -- Page 2
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Ten Thousand (10, 000) LLC Interests in total, which in the aggregate
make an Initial or Qutstanding Capital of the Company amounting to Ten
Thousand ($10,000.00} Dollars, which the above Members subscribe and
pay as follows:

Member: .. LLC interests: Capital Contribution: ] Its Payment:
Jimmy S. Calzavara 2,500 $2,500.00 Cash;

Tricia N. Calzavara 2,400 2,400.00 Cash; and
Armando Calzavara 5,100 5,100.00 Cash.

(B}  In addition to the above Initial Capital contributions, the

Members, by the consent of all Members, may contribute additional cash or
other property to the capital of the Company acceptable to the Members, or

to the Board of Managers if designated and authorized to accept such
contribution {the "Additional Capital).

(c) In the event that the Company requires Additional Capital
for its contribution by the existing Members or the admittance of new
Members, the Company will file with the Florida Department of State a
sworn statement accompanying copy of the action by the Members
approving the increase of the Qutstanding Capital of the Company.

{d) For the purpose of determining the Company's capital
accounts as well as distributions of cash or other property to the
Members and also to determine the Company's net income and losses,

attached hereto and made a part hereof, the provisions of Exhibit W'ff]
shall be applicable. In all events, such distributions to Members wig;bfg
in proportion to their respective LLC Interests in the Outstanding fzﬁ
Capital of the Company; provided, however, that, after any such f‘%
distribution is made, the assets of the Company are in excess of alﬁtg
liabilities, except liabilities of Members on account of their agreed =)
contributions S

5‘5-——{

I,I'T"I

(e) Neither the Members, nor the members of the Board o

Managers of the Company if designated. shall be liable under a judgment,
decree, or order of a court, or in any other manner, for a debt, obligation or

liability of the Company.

ARTICLE VIl - Books and Records ___

{(a) Books and Records. The Company shall keep adequate books and
records at its Principal Office setting forth a true and accurate account of all
business transactions arising out of, and in connection with, the conduct of the

Company; and the Board of Manager and/or a General Manager if designated, or in
absence thereof at the Members at such Principal Office, shall keep the name and
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address of all Members as well as information as to their respective LLC Interests.
Except as otherwise provided herein, any Member or its designated representative
shall have the right at any reasonable time to have access to and inspect and copy
the contents of such books or records. Notwithstanding the foregoing, no assignee
or creditor of any Member shall have any right whatsoever to have access to and
inspect and copy the contents of such books or records expect as otherwise it may
be authorized under the Act.

{b) Annual Reports. Within a reasonable period after the end of each
Company fiscal year, any Member, or the Board of Manager or General Manager if
designated, shall be furnished each Member an annual report containing a balance
sheet as of the end of such fiscal year and its statements of income, Members'
equity, and changes in financial position and a cash flow statement for the year
then ended.

(¢) Tax Information. Necessary tax information will be delivered to each
Member after the end of each fiscal year of the Company; and every effort will be
made to furnish such information within three (3) months after the end of each
fiscal year.

ARTICLE VIII - Limited Transfer of LLC Interests

(a) Limitations on Transfer. No Member shall at any time during the
existence of this Agreement, directly or indirectly, sell, assign, transfer, encumber,
pledge, give, hypothecate or otherwise deal with or dispose of all or any part of its
LLC Interests in the Company, whether now or hereafter legally or beneficially
owned by them (a "transfer”}, without first complying with the terms and
conditions of this Agreement or, in the absence of such compliance, upcm e;g)tafiﬁmg

the written consent of all the other Members. Tw‘_,
——r'1
_.....i

(b}  Limited Transfers. Subject to the provisions of this A_gyeem‘gh;;{ aBy =
person who is a Member, other than the General Manager if designated, ﬁ@ atanyTl
time transfer all or any part of his/her LLC Interests in the Company: '::32 =

.-43::’
(i) To any person who immediately preceding the transfer is a[rea'ay ac

Member of the Company.

AGN |
k|

ql-l

(ii) If a Member is: {A) a trust by the owner of not less than fifty percent
{(50%) of the issued and outstanding shares of stock of a corporate Member,
in favor of beneficiaries who are his/her spouse, ancestors, lineal
descendants, or siblings {a "Family Member"), or to a trust for bona fide
estate planning purposes of Members, principally for their benefit and/or for
the benefit of any other Family Members, but limited, in all events to
Member's share in the profits of the Company, exclusive of all other rights
and powers corresponding to the Member, Likewise, any such Member
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freely may devise any and all his or her LLC Interests in the Company
effective upon his or her death to a Family Member, or to one or more of the
aforementioned trusts.; (B) a corporation, to the shareholders thereof upon
the liquidation of the corporation; or {C) a partnership, to the partners thereof
upon dissolution of the partnership.

(iii) In the event that the Company may have individual Members, likewise
to his/her spouse, ancestors, lineal descendants, or siblings (a "Family
Member"), or to a trust for bona fide estate planning purposes of the
Members, principally for their benefit and/or for the benefit of any other
Family Members, but limited, in all events to Member's share in the profits of
the Company, exclusive of all other rights and powers corresponding to the
Member. Likewise, any such Member freely may devise any and all his or
her LLC Interests in the Company effective upon his or her death to a Family
Member, or to one or more of the aforementioned trusts.

(iv) Make a bona fide pledge of all or any part of its LLC Interests to a
financial institution if the pledge agreement provides that, upon foreclosure
or prior to the time that the pledgee may dispose of the pledged LLC
Interests, the Members other than the pledgor shall be offered the first right
to purchase the pledged LLC Interests at the price determined and payable as
provided in paragraphs (f) and (g) below, to be exercised as herein provided.
The pledge agreement must also provide that the General Manager if
designated, and the other Members shall be promptly notified and kept
regulariy advised of the progress of any potential foreclosure or sale, and be
permitted to attend such foreclosure or sale proceeding and to elect, at his or
her discretion, to intervene therein to assure the exercise of the right of first
refusal herein.

As a condition for transfer, devise or pledge mentioned in thls;égrtlcm
the transferee or devisee or creditor thereof must agree to be bourrd-y ’tbs
terms, conditions and restrictions of this Agreement and the prior \m‘iﬂem

-

consent of the Members must have been obtained, which consentim% He =

given or withheld in its absolute discretion. ‘;~-,O - .
T IR
— C..,""

(c) (i) If a Member desires to transfer all or any portion of its LG
Interests in the Company, subject to the limitations of paragraph {(b) aboven’der the
conditions of paragraphs {g) and (h) below, the Member (the "Selling Mernber")
shall first serve written notice (hereinafter referred as an "Offer to Sell”) of the LLC
Interests desired to be transferred, and offering to sell all such LLC Interests to the
other Members in accordance with the terms hereof. The other Members shall have
the first right to purchase (but not the obligation) such portion of the LLC Interests
offered for sale as the LLC Interests owned by each bears to the total LLC [nterests
owned by all of the Members who are parties to this Agreement {not including the
LLC Interests of the Selling Member), by giving notice of acceptance (specifying the
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number of LLC Interests to be purchased) to the Selling Member and the other
Members hereto within fifteen (1 5} days after receipt of the Offer to Sell. in the
event that the existing Members exercise their first right hereunder, the LLC
Interests shall be purchased by them at the price determined following paragraph
{h) below.

(ii) If any Member does not purchase its full proportionate share of
such LLC Interests included in the Offer to Sell, the other Members may purchase
all or any part of the unaccepted LLC Interests by giving notice of acceptance
(specifying the number of LL.C Interests to be purchased) to the Selling Member and
the other parties hereto within ten {10) days following the close of the fifteen (15)
day period specified in this paragraph (c); provided, however, that if the Members
elect not to acquire all LLC Interests comprised in the Offer to Sell, the Selling
Member shall have the right to withdraw the Offer to Sell and proceed to sell all
{but not less than all) the LLC Interests to a third party following paragraph (d)
below.

(d) In the event that the other Members fail or refuse to purchase all of
the LLC Interests offered for sale or the Members do not agree to purchase all LLC
Interests comprised in the Offer to Sell, the Selling Member shall be free to transfer
its LLC Interests in the manner and upon any terms and conditions not less
favorable, or comprising different LLC Interests, than that included in the Offer to
Sell; provided, however, that the Selling Member shall not in fact sell any LLC
Interests to another person for a price less than the purchase price fixed in
paragraph {h) below, or on terms more favorable to the purported purchaser than
those provided for in paragraph (g) below, without first offering to the other
Members the right to purchase the LLC Interests at the same price and upon the
same terms as such other person. In carrying out the intent of the immedir;."\f_* y o
preceding sentence, the same procedure as specified in this Article shall aggj@be;
followed except that the notice served upon the parties to this Agreement fs‘['l‘a]l =
specify the name and address of the person to whom the Selling Member progosgs
to transfer his or her LLC Interests and the price and terms offered by sucf:i‘«;’ﬁ)g;so%
for such LLC Interests. In the event that the other Members shall then fail ;—gﬁef@?e
to purchase all the LLC Interests offered for sale pursuant to this Article, t@g§elliﬁ"g
Member shall then be free to transfer all (but not less than all) LLC Interes{:’;slj pifergd

for sale.

ddmnd

Any transfer, encumbrance or other disposition that may take place after the
end of the ten {10} day period specified in paragraph (¢) above must, in any event,
take place within one hundred eighty (180} calendar days following the close of
said ten (10} day period. Upon the expiration of the one hundred eighty (180}
calendar day period, the provisions of this Agreement shall reattach in full to all of
the LLC Interests not sold, encumbered or otherwise disposed of during the one
hundred eighty (180) calendar day period.
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(e} (i) Notwithstanding any other provisions of this Agreement to the
contrary, in the event of an involuntary transfer or if any Member is considered to
be a Defaulting Member as hereinafter defined, at the discretion of the General
Manager if designated, such events shall automatically constitute an Offer to Sell
all (and not less than all) of the LLC Interests owned by such Member. The date of
the order declaring an involuntary transfer or upon any party hereto becoming a
Defaulting Member, shall be the date of receipt of the Offer to Sell by the
Company, and the purchase price of the LLC Interests comprised in the Offer to Sell
shall be determined and become payable as provided in paragraphs (f} and (g)
below.

For all purposes under this Agreement an "involuntary transfer” shall include,
but shall not be limited to, at the discretion of the General Manager, the transfer to
a third party, trustee or fiduciary, which is ordered, regarding the LLC Interests
owned by a Member, by a court of competent jurisdiction, in the event of
bankruptcy of a Member, his or her assignment of assets for the benefit of creditors
or any analogous event whereby the Member may be deprived involuntarily of its
LLC interests.

(ki) Likewise, it shall be consider as an Offer to Seli if a Member (a
"Defaulting Member") transfers all or any part of its LLC Interest in the Company in
violation of this Article, such purported transfer shall be null and void and of no
effect whatever and the Defaulting Member's allocations of profits and losses and
right to distribution of net cash from the Company shall be suspended immediately
and such profits and losses shall be reallocated and cash flow shall be distributed to
the other Members (collectively the "Non-Defaulting Members") until the Defaulting
Member's LLC Interests in the Company is transferred either to the Non-Defaulting
Members or the Company, as the case may be; provided, however, that, if the
Company is required to recognize a transfer that is not permitted herein: e

—r":
{A) The transfer shall be strictly limited to the transferor's rzgl;T:t,s
allocations and distributions as provided by this Agreement with respect toﬁlﬁ
transferred LLC Interests, which allocations and distributions may be applled‘_<
{without limiting any other legal or equitable rights of the Company) to sa’usf@thg
debts, obligations, or liabilities for damages that the Defaulting Member or'asslgnge
of such LLC Interests may have to the Company; = L
Z_,_r—} L
(B) The parties engaging or attempting to engage in such Transfer
shall be liable to indemnify, defend and hold harmless the Company and the Non-
Defaulting Members from any and all cost, liability, and damage (including, without
limitation, incremental tax liability and attorneys' fees and expenses) as a result of

such Transfer or attempted Transfer; and

9z n@ 1)

GE!"H:J

{(C) Neither the Defaulting Member, nor the assignee thereof shall,
under any circumstances, have the right or authority to bind, to vote its LLC
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Interests in, to inspect the books or records of, or to otherwise interfere with the
management or administration of the business, affairs of the Company or any of its
Properties.

(f) In the event that any LLC Interests are to be purchased pursuant to
the terms of this Article, the following provisions shali apply:

(i) Each Share to be purchased pursuant to the terms of this Article shall be
purchased at the price determined following paragraph (h) below.

(ii) The purchase price of the LLC Interests shall be paid in accordance with
the provisions of paragraph (g) below.

{g)  Within thirty (30} calendar days after there has been an offer and
acceptance under this Article, any purchaser of LLC Interests pursuant to this
paragraph shall pay the purchase price therefor as follows:

{iy At the option of the purchaser, all or any part of the purchase price
may then be paid in cash, but in no event shall a partial payment be
less than twenty-five percent {25%]} of the total purchase price.

(i) Any part of the purchase price that is not then paid in cash shall

be evidenced by a negotiable promissory note (the "Promissory Note")

of the purchaser delivered to the Selling Member. The Promissory

Note shall bear interest, payable monthly, at an annual rate of two
percentage points {2%) over the prime rate as announced from time to
time by Citibank, N.A. ("Citibank™}, New York, New York {"New

York") , adjusted semi-annually, but not in excess of the maximum

rate of interest that may be charged the purchaser from time to time
under the laws of the State of Florida; and the Promissory Note shall
provide for the acceleration of the maturity of the unpaid principai and
interest at the option of the holder in the event of default. In the

event that Citibank ceases to operate or regularly quote its prifiétatel
the General Manager shall select the prime rate of another Ne@%ﬂg
bank therefor. The failure of the purchaser to pay any installnfn?grgof“: ™
principal or interest or both under the Promissory Note shall Qﬁ@itu’ﬁ’e =
a default. The Promissory Note shall provide for its amortizafﬁ_rgin - 7
equal semi-annual installments of principal over a period not tf{?@xc%d O
three (3) years. Any and all payments of principal or interesﬁiﬁﬁy lgeg'
prepaid at any time and from time to time, without penalty. Alimof-the
LLC [nterests being purchased shall be pledged as collateral security to
secure the full payment of the principal and interest on the Promissory
Note. The purchaser shall execute a security agreement that complies
with the requirements of the Florida Uniform Commercial Code, Florida
Statutes, Chapter 679, which will include a provision whereby the LLC
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Interests shall be assigned subject to said security agreement ina
mutually acceptable bank or trust company. So long as the purchaser
is not in default, the purchaser shall have all rights of ownership in the
purchased LLC Interests, including the right to vote and receive
dividends on the same. Upon full payment of the principal and interest
due on the Promissory Note, the LLC Interests pledged as collateral
security shall be released and delivered to the purchaser by the bank or
trust company holding it on behalf by the Selling Member.

(h) In order to determine the purchase price of each Unit, the General
Manager if designated or any Member may call a special Members’ meeting during
the month of May of each year in which, having approved the financial statements
as of December 31st of the preceding year, they shall determine, at their discretion,
the price of each Unit for all purchases under this Agreement subsequent to such
determination. In the event that the Members don't make such annual price
determination for any calendar year a firm of certified public accountants or
qualified appraiser that shall perform the necessary work within the following sixty
(60) calendar days (all such accountants collectively called the "Accountants™}.

The discretionary annual determination by the Members and, in absence
thereof, the market value of the LLC Interests determined by the Accountants,
unless patently erroneous, shall be conclusive on all parties hereunder. The
Accountants, if selected to evaluate the LLC Interests hereunder, are authorized to
obtain the services of a qualified appraiser in making the determination if the firm
deems it necessary or desirable, at their sole discretion. The fees and charges of
Accountants and that of their appraiser, if selected for making the determination,
shall be borne by the Company.

The Company and the Selling Member, severally, agree to indemnify and
save harmless the Accountants, and any appraiser selected by them, making the
said price determination, to the reasonable satisfaction of the Accountant's
counsel, against and from all claims, demands, actions, and rights of action which
shall or may arise by virtue of anything done or omitted to be done ’ch‘erefgrgﬁa/)zﬂn‘c‘l3
any and all expenses {including reasonable attorneys' fees and costs throtghsall—
stages of available proceedings) incurred by such Accountants and their “jﬁ?ﬁisg?s

o~

in the defense of their actions or omissions to act, shall be advanced by Et;i%’

Company. Ia)

Mo
_n_l"'l '
With respect to any sale of LLC Interests of hereunder, the parties?ﬁ‘e??etagg
acknowledge that the purchase price set forth herein may not, dependin%@ondﬂwe
circumstances, reflect the fair market value of such LLC Interests, but irrany gvent
such price constitutes fair and sufficient consideration for the LLC Interests as
determined through the process of arms-length negotiations among the parties
hereto who are similarly situated and have similar expertise and bargaining power

would be better and fairer than one determined by third parties.

d 9¢
a3an4
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ARTICLE IX - Management

(a) The management of the Company shall be vested initially in the
Members in proportion to their respective LLC Interests in the capital of the
Company, adjusted from time to time to reflected any additional contributions or
withdrawals of Members.

(b)  Unless otherwise provided below or as may be agreed by the Members
from time to time, any acts taken for, or on behalf, the Company shall require the
affirmative vote of Company Members owning not less than fifty-one percent
(51%]) of the LLC Interests part of the Qutstanding Capital of the Company from

time to time.

{c) The weight of the Members, for all voting purposes under these
Articles, shall be determined taking into account the total value of their respective
LLC Interests or RCA as of the last day of the month immediately preceding each

vote.

(d) The Members may, from time to time, appoint a Board of Managers
{the "Board"), comprised of two or more person, selected from the principal officers
of the Member corporations, and may likewise appoint a General Manager, to
exercise any and all the power vested on the Members as they may delegate for
this purpose to such Board or General Manager if designated. Until otherwise
restricted by the Members, such Board, or General Manager, if any of them are
designated, shall enjoy the power to acquire; convey, mortgage or otherwise
dispose or encumber all properties of the Company but only in the ordinary course
of the business of the Company. The persons who integrate the Board may be
granted the following titles, one or more of which may exercise concurrently, Such
persons shall enjoy the powers corresponding to posts expressed below, to wit:

(i) Appointment and Term: The persons who make the Board of _Mggaggr
of the Company, as well as its General Manager if designated, may be ™ -=

appointed annually by the Members at their annual meeting. If the =
appointment of the Board and its members, or a General Manager, dg; ot
occur at this meeting, the appointment may occur as soon thereaftefss
practicable. Each member of the Board of Managers and the Generé;[_'—:%
Manager, if designated, shall hold office until a successor have beer dily o
appointed and qualified, or until an earlier resignation, removal from"gﬁﬂceg}r

death. e

Rd 92 ioy
Q3714

{ii) Resignation:  Any member of the Board of Managers or the
General Manager of the Company, if designated, may resign from their
respective position or title by delivering notice to the Company. The
resignation is effective when delivered unless the notice specifies a
later effective date. If a resignation is made effective at a later date
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and the Company accepts the future effective date, the Members or
the Board if designated, may temporarily filf the vacancy until the
Members ratify such person for the pertinent posts or replace him/her
by another person.

@i} Removal: Any member of the Board of Managers and the
General Manager of the Company may be removed from his/her
respective position at any time, with or without cause, by the
Members.

(iv)  General Manager: One of the Members may be designated as
the General Manager of the Company, and as such shall be the chief
executive manager of the Company and shall, subject to the control of
the Members and its Board, be entrusted with the day to day decisions
of the Company, generally supervise and control the business and
affairs of the Company, hire employees, set their reasonable salaries,
insurance and other employee coverage, and preside at all meetings of
the Members and their Board. In addition, the General Manager shall
possess, and may exercise, such power and authority, and shall per-
form such duties, as may from time to time be assigned to him or her
by the Members or the Board, including but not limited to the
following:

(A} The General Manager shall take all actions which may be
necessary or desirable (I} for the continuation of the Company's valid
existence as a limited liability company under the Act or such other
future provisions of the laws of the State of Florida applicable thereto
(and each other jurisdiction in which such existence is necesgfqu tos
protect the limited liability of the other Members or to enablethe ==
Company to continue to be registered under the Act, or to cﬁiﬂuc@th
business in which it is engaged) and (II) for the accomplishr@,ﬁéf‘?ﬁ oﬁ}fhe—r—;
Company's purposes in accordance with the provisions of tﬁfs; - M

Agreement and applicable laws and regulations. T, = O
P [r
S _y_.’.! -
o E

™~

{B}  The General Manager, unless otherwise disposed by g@% .
Members, shall devote to the Company full time to the performance of
such duties.

(C)  The General Manager shall be under a fiduciary duty to conduct
the affairs of the Company in the best interests of the Company and
of the other Members, including the safekeeping and use of all of its
Properties and the use thereof for the exclusive benefit of the
Company.

(D)  The General Manager may charge the Company for any direct

JTAC LLC -- Articles of Organization -- Page 11



expenses necessary and reasonably incurred in connection with the
Company business; provided, however, that the General Manager shall
be responsible and bear all the cost of his or her housing and related
expenses.

The General Manager may receive compensation from the
Company for its services to the Company. Such compensation shall
be deducted from income of the Company. The General Manager's
compensation shall be adjusted periodically as necessary to provide
him/her with reasonable compensation. Such compensation and
adjustments shall be established only by the agreement of the
Members, which agreement may include bonuses and commissions for
services rendered at the discretion of the other Member or Board if
designated. If the General Manager for any reason ceases to be a
General Manager of the Company his/her employment by the Company
shall be terminated automatically and the General Manager will no
longer be entitled to receive any compensation.

(E) If a General Manager ceases to be a General Manager for any
reason hereunder, such person shall continue to be liable as a General
Manager for all debts and obligations of the Company existing at the
time such person ceases 1o be a General Manager, regardless of
whether, at such time, such debts or liabilities were known or
unknown, actual or contingent. A person shall not be liable as a
General Manager for Company debts and obligations arising after such
person ceases to be a General Manager. Any debts, obligations, or
liabilities for damages to the Company of any person who ceases to
be a General Manager shall be collectible by any legal means and the
Company is authorized, in addition to any other remedies at law or in
equity, to apply any amounts otherwise distributable or payable by the
Company to such person to satisfy such debts, obligations, or
liabilities, and the Company shall be entitled to recover attorneys' fees
and court costs in all stages of the litigation.

(F) Transitory Provision: JIMMY S. CALZAVARA is designated General Manager
of the Company, to hold office until hi& successor Is designated arid takes office or the
Members by majority decide otherwise.

{(v)} Compensation: The compensation of the General Manager of the
Company shall be fixed from time to time by the Members.

ARTICLE X - Indemnification

The Company shall have the power to indemnify and insure, at the discretion
of its Members, the Board Members, or an independent legal or accounting counsel,
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to the fullest extent permitted and in the manner provided by the Act, as well as
other persons exercising powers and duties hereunder (the "persons”), including
when such persons are, or were, serving in any such capacity at the request of the
Company, in another entity or enterprise, whenever such persons are made a party,
or are threatened to be made a party, to any threatened, pending or complete
action, suit, or proceeding, whether civil, criminal, administrative, or investigative,
at any state of such legal proceedings, for all expenses and amounts paid in settle-
ment except as may be limited by the Act.

ARTICLE X! - Conflict of interest R

No contract or other transaction between the Company and any other limited
liability company, corporation, taxable or exempt association, and no act of this
Company, shall in any way be affected or invalidated by the fact that any of the
Members, persons who integrate the Board of Managers, the General Manager and
those holding other positions hereunder {the "persons"), are pecuniarily or
otherwise interested in, or are Members or such persons occupy similar positions or
interest in other limited liability company, corporation, taxable or exempt associa-
tion. Any Member, Board Member or other such person may be a party to, or may
be pecuniarily or otherwise interested in, any contract or transaction of this
Company; provided, however, that the fact that he/she or such firm, is so interest-
ed, shall be disclosed, or shall have been known to the Members or the Board. Any
Member of this Company who is also a Member, shareholder, officer or n"femggg__p of
such other limited liability company, corporation, taxable or exempt asso‘gﬁ:ﬁ;‘iom:or
who is so interested, may be counted in determining the existence of a qg&ﬁjm?at :
any meeting of the Members of this Company or its Board which shall at@tﬁiz@c} =
any such contract or transaction, with like force and effect as if he/she r}e‘t.:%uclg, am
Member, shareholder, manager, officer or interested party of such other H.Ttedi )

—
liability company, corporation, taxable or exempt association. 5*3;__

Sm
ARTICLE XIl - Operating Agreement

The provisions of these Articles govern the respective rights, duties, and
obligations of the Members of the Company, and those of their respective LLC
Interests in the Outstanding Capital of the Company, as well as their participation in
the income and losses of the Company and the rights, duties and obligations of its
General Manager and its Board of Managers if designated, are set forth in these
Articles of Organization, are integral part of the Company’s Operating Agreement,
together with the Regulations adopted from time to time by the Members pertaining
to the manner to hold Members’ meetings, the management of the business of the
Company, its General Manager and related Company representatives and related
administrative matters. The documents which integrated the Operating Agreement
shall be subscribed by all Members, and may be repealed, or altered, from time to
time, as provided therein.

L
C

Y
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ARTICLE Xlll - Dissolution and Winding Up

(a) Dissolution and Termination. The Company shall dissolve and commence
winding up and liquidating upon the first to occur of any of the following events
{the "Liquidating Events"):

(i} Upon the expiration of twenty-nine years {(29) and eleven and
one-half months (11%) from the date of filing of this Articles or on the occurrence
of one of the foregoing events, whichever shall first occur;

(ii) Upon the conveyance of substantially all the Company assets
and the distribution of all proceeds therefrom;

(i) Upon the written election of all of the Members (the General
Manager waiving, from now to then, its right to vote its LLC Interests) to dissolve,
wind up and liquidate the Company;

(iv) The happening of any other event that makes it unlawful,
impossible, or impractical to carry on the business of the Company; or

(v} Upon the occurrence of any event which causes the Company
to be without Members, or a General Manager if designated, including but not
limited to the death or dissolution, insanity or incapacity, bankruptey, retirement,
resignation, expulsion, or any other event of-withdrawal of all Members or the
General Manager if designated.

{b}  Reconstitution. Notwithstanding paragraph (a) above, upon the
transfer, whether voluntary or involuntary, retirement, resignation, expulsion,
bankruptcy, dissolution or death of a Member of the Company {collectively, the
"Terminated Member"), or upon the occurrence of any other event which termi-
nates the continued existence of a Member in the Company (the "Withdrawing
Member"}, the remaining Members of the Company shall have the right to continue
the business of the Company, subject only to the buy-out by the remaining
Member(s) of the LLC Interests owned by anyTerminated Member. The Operating
Agreement of the Company may freely determine other terms and conditions for
the orderly continuation of the business of the Company in these events, in which
case the Company shall not dissolve.

(e} Liquidation and Distribution. Upon the winding up and termination of the
business and affairs of the Company, its liabilities and debts shall be paid or
provided for in the order provided herein. The proceeds from any sale as well as all
other cash and properties of the Company shall be distributed in the following
priority:
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{i) Management During Liquidation. The rights and obligations of the
Members with respect to the managing of the Company shall continue during
the period of winding up. In the event the Members elect to wind-up the
Company, the assets of the Company shall be liquidated by the General
Manager if designated, or by the remaining Members, as promptly as is
consistent with obtaining the fair market value of the assets, and the
liquidation shall be conducted in compliance with law and sound business
practice. The Members shall be entitled to reimbursement for out-of-pocket
expenses incurred in connection with the winding up and liquidation of the
Company. Such reimbursement shall be paid as an expense of the Company
after all debts to non-Members have been repaid but before any repayment of
loans or advances by the Members.

{iD) Member's Right to Bid for Assets. Upon the dissolution and liquidation
of the Company, any Member may make a bid or tender on any of the
Company's assets. Those assets as are bid upon by a Member shall not be
sold to an outsider unless the bid made by such outsider is upon more
favorable terms and conditions than the highest and best bid of a Member.

(i}  Dissolution. Upon the termination of the Company as provided herein

or at the end of the term of the Company, the Company shall be dissolved

and its assets shall be distributed in the following order of priority, no

distribution being made in any category set forth below unless and until each
—

preceding category has been satisfied in full: T
l_' ¥ —_—

(A) Payment of debts and liabilities of the Company, excluding debts ofﬂfmCo@any
to the Members, together with applicable interest and expenses of hqwdataor;*v- n

—-: —

{B) Payment of debts of the Company to the Members, together with apptinablsj im

interest and any other expenses in connection therewith. len v =)
r’) R .

{C) Establishment of reserves deemed necessary by the Members, or@eﬁera
Manager if designated, to cover contingent or unforeseen liabilities or obligations o‘F—'{he
Company arising out of or in connection with the Company, which reserves shall be borne
by the Members in accordance with their LLC Interests. Such reserves shall be placed in
a separate Company account and applied from time to time to the payment of any such
contingent or unforeseen liabilities and, at the expiration of six (6) months following the
termination of the Company or at such other time as may be determined by the Members
or the General Manager if designated, distributed to the Members.

(D) The assets of the Company are revalued, and the Members' Capital Accounts are
adjusted pursuant o the provisions of Schedule "A" attached.

(E) Upon the liquidation of the Company, or of the LLC Interests of a Member in the
Company, if any Member has a deficit in it Capital Account, after taking into account all
Capital Account adjustments for the Company taxable year during which such liquidation
occurs [other than those made pursuant to this paragraph (iii), such Member will pay to
the Company for distribution in accordance with this Agreement, to the Members who
have a positive Capital Account an amount equal to such deficit, such payment to the
Company to be made pursuant to the requirements of this Agreement.
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(F) The balance of the assets, if any, shall be distributed to the Members in
accordance with their positive Capital Account balances.

(d)  Assets Only. Each Member shall look solely to the assets of the
Company for the return of its Capital Contributions, and each Member shall have no
recourse against the other Member for that purpose. The Members may, if they so
desire, purchase Company properties upon liquidation, provided that notice of the
proposed sale shall have been given at least thirty (30) days in advance so that others
may participate in such sale. The winding up of the Company affairs and the liquidation
and distribution of its assets shall be conducted exclusively by the remaining Members,
or the General Manager if designated.

(e}  Deemed Distribution and Recontribution. Notwithstanding any other
provisions hereunder, in the event the Company is deemed to have been liquidated
within the meaning of the Operating Agreement but no Liquidating Event has occurred,
the Properties shall not be liquidated, the Company's liabilities shall not be paid or
discharged, and the Company's affairs shall not be wound up. Instead, the Company
shall be deemed to have distributed the properties in kind to the Members who shail be
deemed to have assumed and taken subject to all Company liabilities, all in accordance
with their respective Capital Accounts. Concurrently, the Members shall be deemed to
have re-contributed the Properties in kind to the Company, which shall be deemed to
have assumed and taken them subject to all such liabilities.

() Final Statement. A final statement of the accounts of the Company as of
the date of termination shall be prepared by the certified public accountants setvifig =
then the Company as promptly as possible thereafter and a copy shall be furnishigd te-

each Member. Such statement shall set forth the actual or contemplated app}l;iﬁﬁs'iﬁoniE -

and distribution of the assets of the Company pursuant to the provisions of thtsfgg IAS =
paragraph. Fe - &
2o E g
Upon the completion of distribution as required, a further statement fokife p Sfiod
of dissolution shall be so prepared and furnished to each Member. g &

ARTICLE XIV - Dispute Resolution .

(a) Governing Law. This Agreement shall be governed by, construed under,
and interpreted in accordance with, the laws of the State of Florida without regard to its

conflict or choeice of laws.

(b)  Arbitration. -
(i) Any dispute, controversy, or question of interpretation arising out of or relating to this
Agreement or any employment or other agreement executed between the Company, the Board of
Managers, the General Manager if designated, or any of its Members, or its amendments, shall be
settled by arbitration in Miami, Florida, in accordance with the procedures provided herein.

{ii) Arbitration may be initiated by a party by serving written demand upon the other party or
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parties. The demand shall specify the issues in dispute and the name of the person designated to
act as arbitrator on behalf of the party initiating arbitration. The party or parties receiving the
demand shall answer within twenty (20) days of the date demand is made by stating any
additional issues in dispute and the name of the person designated to act as arbitrator on behalf of
such party or parties. Failure to answer will result in denial of the issues in the demand, in a
waiver of the right to raise additional issues relating to the issues set forth in the demand at any
future date, and in a waiver of the selection of the second arbitrator, If the failure to answer
results in the selection of only one arbitrator, that arbitrator, acting alone, shall hear the issues
presented for arbitration and render a written decision, that shall be binding and conclusive, within
twenty (20) days thereof in accordance with all other applicable provisions of this paragraph.

(tii) The arbitrators so chosen shall meet within ten (10} days after the second arbitrator is
chosen and shall decide the dispute. if they are not able to resolve the dispute within the ten-day
period, the selected arbitrators shall select a third arbitrator and, if they cannot agree on the third
arbitrator within ten days, the third arbitrator shall be appointed upon their application, or upon the
application of either party, by the American Arbitration Association in Miami, Florida.

{iv) The arbitrator or arbitrators shall have the broadest powers permitted by iaw or equity,
including the power to grant injunctive relief, order specific performance, grant other equitable
remedies which the arbitrators deem appropriate and may act as amiable compeositeurs. The
arbitrator or arbitrators shall conduct conferences and hearings, as appropriate, hear arguments
of the parties, and take the testimony of witnesses.

{v) The three arbitrators shall meet and decide the dispute by written decision stating the
reasons in support thereof, and shall render an award within sixty (60) days of the demand for
arbitration or twenty (20) days of the appointment of the third arbitrator, whichever is later. A
decision in which two of the three arbitrators concur shall be binding and conclusive upon the
parties. If two of the arbitrators shall be unable to concur, the parties shall appoint new  arbitrators
and in deciding the dispute, the arbitrators shall act in accordance with the rules of the-Afferican
Arbitration Association then in force, subject however, to such limitations as may be p_ia;:@ upsn

P

them by the provisions of this Agreement, except that each party may appoint as its afﬁit@torﬁ

own attorney, accountant, employee or officer. All arbitral decisions hereunder shait bﬁé}s_%bjeobto T
vacation, modification, or correction as permitted by the Florida Arbitration Code. I o

‘_[“-‘F < b IRE:

(vi) Any determination rendered in accordance with the provisions of paragraph (Ejgd @ o
above shall be controlling and decisive of any dispute thereafter arising under this Agr%em‘ent, 1,

and to the extend that, the same issues of law and fact are involved, and judgment upsRor C{
confirmation of, the determination may be entered in any court of record of competenfifirisdiction

or application may be made in such court for judicial acceptance of the award and an order of
enforcement as the law of such jurisdiction may require or allow. The parties waive all rights of
appeal of any order confirming, modifying or correcting a determination or award by the arbitrator

or arbitrators or any order, judgment, or decrec provided under paragraph 682.20 of the Florida
Arbitration Code. The determination of the arbitrator or arbitrators shall be kept confidential by the
parties, unless disclosure is required for purposes of enforcement or required by law.

(viii)  The prevailing party shall be entitled to recover reasonable attorneys' fees and costs of
the arbitration, including such fees and costs resulting from any action to confirm the award or
enforce the judgment resulting therefrom. The arbitrators shall award such attorneys fees and
costs, in afl cases, =

ARTICLE XV - Miscellaneous -

{a) Entire Agreement & Good Faith/Best Efforts. This Agreement consti-
tutes the entire agreement between the Members with respect to the subject
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matter hereof and supersedes all prior agreements, understandings, negotiations
and discussions, both written and oral, between or among the Members hereto
with respect to such subject matter. This Agreement may not be amended or
modified in any way except by a written instrument executed by the Members
representing not less than eighty percent (80%) of all LLC Interests of the
Company.

Each party hereto agrees to act in good faith with respect to the other party
or parties in discharging its obligations under this Agreement. Each party further
agrees to use its best efforts to ensure that the purposes of this Agreement are
realized.

(b} Notices and Aftorneys-in-Fact. All notices under this Agreement shall

be in writing and shall be given by personal delivery, by telegram or telefax receipt
thereof duly acknowledged by recipient, or by registered or certified mail, postage
prepaid, return receipt requested, to the parties at the addresses set forth after their
respective signatures, or at such other address as any of the parties hereto may
hereafter specify in writing from time to time. Notices, if personally delivered, shall
be deemed to have been received on the date of delivery; if by telegram or telefax,
on the date sent; and if given by certified mail on the third business day after
mailing and if registered on the fifth day after its mailing; in both cases appropriate
postage duly affixed thereto. = =2
oS =

Each Member appoints the Company, through its General ManageroEsu -
other person or attorney-in-fact that the Members may designate, as his ig?%ergwa
attorney-in-fact, to execute and deliver all documents needed to convey thej -
Company's LLC Interests to the buyer(s) or the Company, as the case mé’g/:f;e,:ﬁf—
the Member does not deliver appropriate transfer documents, to the satigfa‘s:‘tior‘;'{bf
the Company's counsel, suitable to convey the Company's LLC lnterest%%'i -
required hereby. This power of attorney is coupled with an interest and shall not
terminate on the Member's disability, dissolution or death, and continues for so
long as this Agreement is in effect.

a3y

(c}  Benefits; Binding Effect. This Agreement shall be for the benefit of,
and shall be binding upon, all its Members, and the General Manager if designated
and their respective heirs, personal representatives, legal representatives,
successors and assigns.

(d) No Waivers. The waiver by any Member hereto, or the General
Manager if designated, of any other Member's prompt and complete performance,
or breach or violation of any provision of this Agreement shall not operate as, nor
be construed to be, a waiver of any subsequent breach or violation, and the waiver
by any party hereto to exercise any right or remedy that he, she or it may possess
shall not operate as, nor be construed to be, the waiver of such right or remedy by
any other party or parties or a bar to the exercise of such right or remedy by such
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party or partiés upon the occurrence of any subsequent breach or violation.

(e) Severability. The invalidity of any provision of this Agreement shal]
not affect the enforceability or the remaining provisions of this Agreement or any

{f) Headings; Successor Legislation. The paragraph and other headings

contained in this Agreement are for reference purposes only and shall not affect in
any way the meaning or interpretation of any or all of the provisions of this Agree-

time to time.

(g}  Pronouns and Plurals. Whenever the context may require, any«
pronoun used in this Agreement shall include the corresponding masculine
or neuter forms, and the singular forms of nouns, pronouns and verbs shal;@m—:@lu
the piural and vice versa. L=

-

210
[

d 92 Bl
a3ad

(h) Definitions. As used herein, the word "days" shall mean only’—;tgé%in%s
days and shall exclude Saturday, Sunday and legal holidays, except if any tgr*;r}n M
herein is expressed as calendar days or, in all events, for the terms express’ﬁql;jn =
Article XIV above which shall be understood to be calendar days also: the farm
"Company” whenever used in this Agreement shall also include entities controlled
directly or indirectly by the Company: and the incapacity of any Member shall be
deemed to be "incapacitated” if the General Manager receives a certificate signed
by two qualified examining physicians stating that such person is unable to act
prudently or effectively because of accident, physical or mental deterioration or
other similar cause. Such incapacity shall be deemed to continue uniess or until the
General Manager receives a certificate to the contrary signed by two qualified and
examining physicians. In addition, the Board of Manager or General Manager if
designated shall have sole and absolute discretion to deem any person to be
"incapacitated” for the purposes of this Agreement in the event the Board of
Managers or the General Manager if designated determine that such person is, for
any reason whatsoever, unable to exercise his or her free will in exercise his or her
rights and fuifilling her or her duties and obligations hereunder, including without
limitation by specification thereof, because of the political events in any country or
because of pressure brought to bear on such person by any other person, persons
or government. If the Board of Managers or the General Manager if designated
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shall determine in accordance with this provision that any person shall be incapaci-
tated, the Board of Managers or the General Manager if designated shall complete
and affidavit to that effect, and deliver a copy to the other Member. Any incapacity
shall deem to continue unless and until the General Manager completes another
affidavit to the contrary, and delivers a copy thereof to the other Member(s).

IN WITNESS WHEREOF, the undersigned has caused these presents to be
acknowledged, signed and sealed as of the City of Miami, Miami-Dade County,
Florida, on this____ day of November, A.D. 2001.

2801

Bl ) IM[—\ A\ Wlsgirane

JIMMY SESATTO CALZAVARA YRICIA N. CALZAVARA

CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/OFFICE

Pursuant to the provisions of Section 608.415 or 608.507, Florida Statutes,
the undersigned Florida limited liability company submits the following statement to

daid

designate a registered office and the registered agent in the State of Florida? =
e
. I]‘.';-z =
FIRST: The name of the limited liability company is JTAC LL%E %
Ao o
SECOND: The name and Florida street address of the limited liaﬁm& -
company’s agent is Agustin de Goytisolo, P.A. with o.fsznrfs ﬁr;
600 Biltmore Way, Ste. 1205, Coral Gables FL 331 34;37534.;
SH
o

ACCEPTANCE:

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF PROCESS
FOR THE ABOVE STATED LIMITED LIABILITY COMPANY, | HEREBY ACCEFT THE
APPOINTMENT AS REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. |
FURTHER AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO
THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH
AND ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT AS PROVIDED
IN CHAPTER 608, FLORIDA STATUTES.

AGUSTIN DE GOYTISOLO

Date of Execution: November 19, 2001
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Exhibit "A"

Section {¢)
CAPITAL ACCOUNTS AND THEIR ADJUSTMENT )

A Capital Account shall be established and maintained for each of the
Members in accordance with the Internal Revenue Code of 1986 and its Operating
Agreement thereunder (collectively the "Code"), as amended from time to time by a

statute of similar import.

For this purpose, all capital contributions to the Company by any given Member
and the amount of income and gains allocated to the Members pursuant to Article
VI shall be credited to such Member's Capital Account, and any distributions to
such Member by the Company and the profit and losses allocated to such Member

pursuant to Article VI shall be debited to such Member's Capital Account. =3 =2
=2 B

Section (d) ;-_-‘gf'_’.," =

ALLOCATION OF NET INCOME AND LOSSES: DISTRIBUTIONS 25 R

{a) LLC Interests, Income Allocation. To the extent not _f_“; =
inconsistent with the Code and Operating Agreement; the incc‘njgfié, Z

i Leus

gain, loss, deduction or credit of the Company shall be allocatgt
among the Members in proportion to their respective number of LLC

Interests.

4.2 Special Section 704{c) Code Allocations. Income, gain, loss and
deductions with respect to any property contributed to the capital of the Company
by any given Member shall, solely for tax purposes, be allocated to such Member
so as to take into account the difference between the adjusted basis and the fair
market value of such propertiy upon contribution to the Company.

; A ransferee Members. [f one or
more Member's LLC Interests shall be transferred during any calendar year of the
Company, the net income or net loss attributable to such LLC Interests for such
calendar year shall be divided and allocated between the transferor and transferee
as provided in the Code. Distributions of Company assets in respect of a Member's
LLC Interests shall be made only to persons who, according to the books and
records of the Company, are the holders of record of the LLC Interests in respect of
which such distributions are made.

4.4 Minimum Allocation to General Manager. Notwithstanding any other

provision of this Agreement to the contrary, not less than one percent (1.00%) of
the net income, net losses and credits from operations and net gains and net losses
from the dissolution and winding up of the Company shall, in all events, be
allocated to the General Manager for each fiscal year, or part thereof, of the

4.3 Allocation Between Transferor and T
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Company pursuant to Article VI.

4.5 Distributions. All distributions of profits or cash flow from operations
shall be allocated among the Members in proportion to their respective LLC
Interests. No Member shall have a right to withdraw or demand distributions of its
allocable share of profits or net cash flow of the Company. . Accordingly, the
Members understand and acknowledge that the General Manager (a) may, in its
sole discretion, determine when distributions shall be made and (b) may provide
reserves from or otherwise accumuiate such net cash flow, rather than distribute

the same even though the General Manager may not yet have identified a particular
investment opportunity at that time.

4.6 Qualified Income Offset. Notwi

thstanding any provisions in this
Schedule to the contrary,

and in accordance with the Operating Agreement,
distributions shall not be made to any Member if such distributions, together with
losses allocated (or to be allocated) to such Member in any given year, would cause
such Member to have a negative Capital Account. In addition, if any Member's
Capital Account unexpectedly becomes negative, any income and gain
subsequently recognized by the Company shall first be allocated to such Member to

the extent of his or her negative Capital Account balance until it has a positive
balance.
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