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To: Page 3of 25 2017-09-27 14:47:16 CST 12122023573 From: Kimberly Laughrey

COVERLETTER

TO: Amendment Section
Division of Corporalions

sumcr: © TAFFING OPTIONS & SOLUTIONS, INC.
(Name of Corporation)

pocumEnt Numser: | 07000004224

The enclosed wilhdrawal application and fee are submitted for filing,

Please return all correspondence concaming this
matter to the following:

ADRIENNE ADAMS

{Name of Person}

PEDIATRIC THERAPY SERVICES, LLC

(Finn/Company)

2586 TRAILRIDGE DRIVE EAST, SUITE 100

(Address)

LAFAYETTE, CO 80026

(City/Sate and Zip code) ;

For further information conceming this matter, please call:

ADRIENNE ADAMS w303 ,302-7745

(Name of Pérson) {Arca Code & Daytime Telephone Number)
RBuclosed is a check for the amount; )

[ 1535 Filing Fee[_1$43.75 Filing Fee & [¥}43.75 Filing Fee & [_1$52.50 Filing Fee,

Certificate of Starus  Certified Copy Certificate of Starus & Certified
(Additional copy is Copy (Additional copy is enclosed)
Enclosed)
MAILING ADDRESS: STREET ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O, Box 6327 2661 Executive Center Circle

Tallahassee, F1.32314 Tallahassee, L. 32301




To: Page 40f25 2017-09-27 14:47:16 CST 424122023573 From; Kimberly Laughrey

APPLICATION BY FOREIGN CORPORATION FOR WITHDRAWAL OF
AUTHORITY TO TRANSACT BUSINESS OR CONDUCT AFFAIRS IN FLORIDA

STAFFING OPTIONS & SOLUTIONS, INC.

(Name of Corporation}

FO7000004224

(Document Number of Corperation {if knawr)

INDIANA

{Incorporated Undeér Laws of)

This corporation is no longer transacting business or conducting affairs within the State of Florida and hereby
voluntarily surrenders its authority to transact business or conduct affairs in Flonida, :

This corporation revokes the authority of its registered agent in Florida to accept service on its behalf and i
appoinis the Department of State as its agent for service of process based on a cause of action arising during !
the time it was authorized to transact business or conduct affairs in Florida,

The following is a current mailing address for the corporation: ,

2586 TRAILRIDGE DRIVE EAST, SUITE 100

tMaling Address)

LAFAYETTE, CO 80026

(City/ Siate /Zip)

The corporation agrees to notify the Department of State in the futwre of any change in its mailing address.

e 6/13/2017
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(Typed or printed nanw of person signing) {Title of persan signing) ;@fﬁ*". U 7"!
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2017-09-27 14:47:16 CST 12122023573 From: Kimberly Laughrey

Office of the Secretary of State

REENT S

rﬁcatton Date
“Busthess Name:y
Business iD:

STAFFING Qe(i;aw&g SOLUTIONS, LLC

State of Indiana

Certifiéd n(_;cpie.s

T ial .\';r"'

fﬁjy of‘T‘.hls 20 pagexd'ocument consnstmg of the

PR Tegmta

Transaction

Date Filed

T

Articles of Conversion

05/2472017

Total No. of pages

[nqzxg\lgtness Whereof, | have" t»‘g;&éq:'to be affixed my
ﬂgg}\a‘ture and the seal of the statté\ of Indiana, at the
C|fy':of Ind:anapolls, August 22, 2017

CONNIE LAWSON
SECRETARY OF STATE

Page 1 Of 21

Certificatel D:9972007
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State of Indiana
Office of the Secretary of State

Certificate of Conversion
of

STAFFING OPTIONS & SOLUTIONS, INC.

I, CONNIE LAWSON, Secretary of State, hereby; certify that Articles of Conversion of the above
Domestic For-Profit Corporation have been presentéd to me at m',r affice, accompanied by the fees
prescribed by law and that%s*—gocumantatldn presenteci comfgﬁna to law as prescribed by the
provisions of the Indiana Busmess Ftex:bmty Act. 3

]
3

X

fa

m\‘*

Staffmg Dptlons & Se]utlons, e”

B VI

NOW, THEREFORE, with tEﬁs document | certify t
Wednesday, May 24, zof?f:_’
1 N
In Witness- W‘F;ereof, | have caused to be affixed my
signature and the seal of the State of Indiana, at the City
of Indianapolis, May 24, 2017

ca'vu.'u Aumatrn,
‘--.......aé"' CONNIE LAWSON
B SECRETARY OF STATE

1994101134 / 7610629

To ensure the certificate’s validity, go to https://bsd.sas.in.gov/PublicBusinessSearch
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APPROVED AND FILED
CONNIE LAWSON
INDIANA SECRETARY OF STATE
05/24/2017 01:16 PM

P PEVERETEY

BUSINESS ID 1994101134

BUSINESS TYPE Domestic Limited Liabitiry Company

BUSINESS NAME Staffing Options & Solutions, LLC

PRINCIPAL OFFICE ADDRESS 6249 5. Last Street, Suite E. Indianapolis, IN. 46227 USA

NAME Gree 1. Bohac
ADDRESS 6249 S East St, #C, INDIANAPOLILS, IN, 46227 - 0000, USA

PERLOD OF DURATION Perpetunl
EFFECTIVE DATE 05:24.2017

TITLE President

NAME Diane Powsars
ADDRESS 6249 8. East Street, Suite E, Indianagolis, [N, 36227, USA
TITLE Secretary
NAME Greg Dohac
ADDRESS 6249 S. Bast Strect, Suite E, Indianapolis. IN, 46227, USA
Pape 3 Of 2] Certificae[D:9972007

-Page L of 19 -
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APPROVED AND FILED
CONNIE LAWSON

: INDIANA SECRETARY OF STATE

05/24/2017 01:16 PM

s

THE UNDERSIGNED AFFIRMS THAT THE PLAN OF CONVERSION HAS BEEN DULY AUTHORIZED AS REQUIRED BY
INDIANA LAW,

IN WITNESS WHEREQF, THE UNDERSIGNED HEREBY VERITIES, SUBJECT TO TUE PENALTIES OF PERJURY, THAT THE
STATEMENTS CONTAINED HEREIN ARE TRUE, THIS DAY May 24, 2017

SIGNATURE iy John M. While, Artorney at Law
TITLE Agenr

Businzss ID: 1994101134
Filing No,: 7610628

Page 4 OF 21 Certificac| D:9972007
-Page 2 of 19 -
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APPROVLED AND FILED
CONRIL LAWSON
INBARA SECRETARY OF STATHE
05242017 01: 16 PM

PLAN OF ENTITY CONVERSION
OF
STAFFING OPTIONS & SOLUTIONS, INC.

This Plan of Entity Conversion (the “Plan”) of Staffing Options & Solutions, Inc., an Indiana
corporation {the “Corporation”), is approved as of May 24, 2017. ’

WHEREAS, the Corporation is organized under the laws of the State of Indiana; and

WHEREAS, the Corporation desires to convert into and to hereaftor become and
continue to exist as an Indiana limited tability company pursuant to Ind. Code § 23-1-38.5 et
seq. of the Indiana Business Corporation Law (the “Business Corporation Law”) and Ind. Code §
23-18-1 et seq, of the Indiana Business Flexibility Act (the “Business Flexibility Act™); and

WHEREAS, pursuant to Section 23-18-7-10(b) of the Business Flexibility Act and
Section 23-1-38.5-10{a), of the Business Corporation Law, the Board of Directors of the
Corporation has, by resolutions duly adopted, recommended this Plan to the sole shareholder of
the Corporation {the “Sharcholder”) to effect the conversion of the Corporation to an Indiana
limited liability company pursuant to Sections 23-1-38.5-11 and 23~1-38.5-12 of the Business
Corporation Law (the “Conversion”), upon the terms and subject to the conditions set forth in
this Plan; and

WHEREAS, this Plan has been approved and adopted by the Shareholder;

NOW, THEREFORE, this Plan is herchy approved to convert the Corporation into an
Indiana limited liability company:

1. Conversion. Upon the terms and subject to the conditions set forth in this Plan, and
pursuant to Section 23-1-38.5-15 of the Business Corporation Law, at the Effective Time (as
hereinafter defined), the Corporation shall be converted into and shall hereafter become and
continuc to exist as an Indiana limited liability company under the name *“Staffing Options &
Solutions, LLC” (the “LLC™).

2. Bffective Time, The Conversion shall become effective (the “Effective Time”) at the
cffective time and date specified in the Articles of Entity Conversion, in substantially the form
attached hereto as Exhibit A, filed with the Secretary of State in the State of Indiana.

3. Effects of the Conversion. The consummation of the Conversion shall have all of the
effects set forth in Section 23-1-38.5-15 of the Business Corporation Law, In furtherance, and
not in limitation, of the foregoing, at the Effective Time, all of the obligations of the Corporation
as well as all of rights, privileges and powers of the Corporation, and all property, real, personal

Page 5 QF 21 Certificarcl D:9972007

- Pape 30f 19 -
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APPROVED AND FILED
CONNIE LAWRON
INLHANA SECRETARY OF 5TATE
05242017 0116 PN

and mixed, and all debts duc to the Corporation or owed by the Corporation, and all franchises,
licenses and permits held by the Corporation, as well as all other things and causes of action
belonging to the Corporation, shall remain vested in the LLC and shall be the property of the
LLC, and the titlc to any real property vested by deed or otherwise in the Corporation shall not
revorl or be in any way impaired by reason of Section 23-1-38.5-15 of the Business Corporation
Law.

4, Operating Agreement of the LEC. At the Effective Time, the By-Laws of the
Corporation shall be replaced by and the LLC shail be governed by, the Operating Agrcement,
substantially in the form attached hereto as Exhibit B in accordance with the terms thereof (the
“Operating Agreement™),

5. Directors nnd Officers. The directors of the Corporation immediately prior ta the
Effective Time are the directors of the sole member of the LLC and, acting as the sole member
of the LLC shall manage the LLC from and after the Effective Time until a successor is duly
appointed and qualified, to serve in accordance with the relevant provisions of Section 23-18-1 et
seq. of the Business Flexibility Act (and deemed managers of the LLC for purposes of the
Business Flexibility Act) and the terms of the Operating Agreement. The officers of the
Corporation immediately prior to the Effective Time shall be the officers of the LLC from and
after the Effective Time uniil their successors are duly appeinted and qualified, to serve in
accordance with the relevant provisions of the Business Flexibility Act and the terms of the
Operating Agreement,

0. Conversion of Shares. At the Effective Time, by virtue of the Conversion and without
any action on the part of the Corporation, the LLC or any holder therecf, the shares of common
stock, no par value, of the Corporation, issued and outstanding immediately prior to the Effective
Time, all of which are held by the Shareholder, shall be automatically converted into one
hundred percent (100%) of the limited liability company interests of the LLC. Immediately prior
to the Effective Time, there shall be outstanding no class or series of capital stock of the
Corporation other than its common stock, no par value,

7. Termination. This Plan and the transactions contemplated hereby may be terminated
by resolution of the Board of Directors of the Corporation at any time prior to the Bffective Time
in the manner and to the extent provided in the Business Corporation Law.

" 8. Effect of Termination. If thig Plan is terminated pursuant to Section 7 hereof, this Plan

shall become void and of no effect with no liability on the part of any party hereto.

0. Amendment. This Plat and the transactions contemplated hereby may be amended by
resolution of the Board of Directors of the Corporation at any time prior to the Effective Time in
the manner and to the extent provided in the Business Flexibility Act and the Business
Corporation Law,

Pape 6 OF 2] Cenificac[D:9972007

-Pape 40f 19-
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APPROVED AND FILLL
COMNNIE LAWSON
INIHANA SECRETARY DF STATR
057242007 01 to PM

10. Governing Law. This Plan shall be governed by, enforced under and construed in
accordance with the laws of the State of Indiana without giving effect to any choice or conflict of
law provision or rule thereof.

IN WITNESS WHEREOF, the undersigned hereby approves this Plan of Entity
Conversion as of this 24™ day of May, 2017,

Sole Shareholder/Member Directors
PYBL, INC. Staffing Options & Solutions Inc,
By: _Qvﬂ-ua ﬁ"&% *NQ‘L } o Y s PO
Diane Powers, President Diane Powersy Director
By: 7 v
Greg BoHdc, Secrctary/Treasurer Gr,/g hoﬂw, Director

U

nna Valier, Diregtor

Sandra Bums, Director

apc Certificarel D:9972007
Papge TOF 2] M TBage 5 of 19-
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APPROVELD ANID FILED
CONNIE LAWSON
INLBANA SECRETARY OF STA'TE
03242017 01116 PM

Certificarc!D:9972007
-Page 6 of 19 -
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Exhibit B

Page 9 Of 21 Centificatcl D:9972007
-PageTof 19 -
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057242007 01: 16 PM

OPERATING AGREEMENT
FOR
STAFFING OPTIONS & SOLUTIONS, LI.C

This Operating Agreement is made as of May 19, 2017, by PVEL, Inc., as the sole
member of the Company (as hereinafter defined).

RECITALS

WHEREAS, the Member desires to form and establish a limited liability company and has
filed Articles of Conversion with the Indiana Secretary of State converting Staffing Options and
Solutiong, Inc. an Indiana corporation into a limited liability company for that purpose in
accordance with Indiana Code 23-1-38.5-1 ef seq. and the Act (as hereinafter defined);

Now, THEREFORE, the Member hereby adopts the Agreement (as hereinafier defined)
for the Company pursuant to the provisions of the laws of the Statc of Indiana upon the terms
hereinafter set forth:

Article 1.
Definitions
As used in this Agreement, the following terms shall have the following meanings:

I.1  "Act" shall mean the Indiana Business Flexibility Act of the State of Indiana, as
amended from time to time,

1.2 "Affiliate" shall mean, with respect to the Member: (i) any Person that directly, or
indirectly through any other Person or Persons, controls or is eontrolled by or is under common
control with the Member; or (ii) any Person that is an officer of, member in or trustee of, or
serves in a similar capacily with respect to the Member, or with respect to which the Member
serves in such a capacity. For purposes of this Section 1.2, the term "control” shall mean, with
respect to any non-individual Person, the direct or indirect ownership of fifty percent (50%) or
morc of the voting stock or other voting interests of or in such Person.

1.3 "Agreement” shall mean this Operating Agreement as originally exccuted and as
amended, modified, supplemented or restated from time to time, as the context requires.

1.4  "Capital Contribution” shall mean any contribution of cash or other property
which is required to be made to the Company pursuent to the provisions of Sections 3.1 and 3.2
hereof.

1.5  "Code" shall mean the Internal Revenue Code of 1986, as amended from time to
time uniecss otherwise indicated.

1.6 "Company" shall mean Staffing Options & Solutions, LLC, as it may from time to
time be constituted and exists, pursvant to the terms of this Agreement and the provisions of the
Act.

SOS Operating Agrdocx

: Cenificarel2:9972007
Page 10 Of 21 ! " Pape § of 19 -
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APFROVEL AND FILED
COMNNIE LAWSORN
INDIANA SECRETARY OF STATE
05/24i2017 01:16 PM

1.7  "Fiscal Year" shall mean the calendar ycar or such other fiscal year of the
Company as may be determined by the Member for federal income tax reporting purposes. Such
ternt shall also refer Lo uny short taxable vear of the Company.

1.8 "Gain From a Disposition” shall mean any net gain determined in accordance with
the Code included in the Company's Net Profit or Net Loss for any fiscal year resulting from: (a)
the sale, Toreclosure, exchange or other disposition of all or a substantial portion of any asset of
the Company; and (b) the condemnation or taking of or casualty to all or a substantial portion of
any asset of the Cotnpany. .

1.9 "Interest” shall mcan the entire ownership interest of the Member in the Company
al any particular time as set forth on Schedule A attached hereto (which Schedulc A shall be
amended from time to time to reflect any adjustments in the Company Interest of the Member),
ineluding the right of the Member to any and all benefits to which it may be entitled as provided
in this Agreement, together with the obligations of the Member to comply with all the terms and
provisions of this Agreement.

1.10  "Loss From a Disposition” shall mean any net loss determined in accordance with
the Codc included in the Company's Net Profit or Net Loss for any Fiscal Year resulting from:
{n) the sale, foreciosure, exchange or other disposition of all or a substantial portion of any asset
of the Company; and (b) the condemnation or taking of or casualty to all or a substantial pottion
of any asset of the Company.

1.11  "Member" shall mean PVBL, Inc., the sole member of the Company.

1.12  "Net Cash Flow" shall mean, with respect to any fiscal period, the sum of all cash
receipts of the Company from fees for services, and any and all other sources (excluding,
however, capital confributions and transactions the proceeds from which are included for
purposes of determining Net Proceeds of any Sale or Net Proceeds of Financings) less the sum of
the following expenditures paid out of such cash reccipts:

a. payments of salaries, advertising and promotion, rental, insurance,
management expenses, utilities, repairs and maintepance, accounting services, equipment,
supplies and any and all other items which are customarily considered to be operating expenses;

b. payments of interest, principal and other charges with respect to any and
all loans or other indebtedness of the Company, including loans or other indebtedness of the
Company to the Member incurred in accordance with the provisions of this Agreement;

¢ payments made in connection with the organization of the Company;

d. paymenis of any and all ainounts of compensation to the Member and
Affilintes;

e. any and all other cash expeaditures of the Company, except distributions

to the Member pursvant to Article 5 or Article © hereof;, and

S80S Operating Agrdocx Page 2

. 0077
Page 11 Of2] Ccmﬁcatch.?an.gOcOg of 10 -
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f. amounts set aside as additions to reasonnble reserves established by the
Member for working capital, contingent liabilities or as otherwise deemed by the Member as
reasonably necessary to meet the current and anticipated futurc liabilities, obligations and
operating and capital cxpenditures of the Company.

1.13  "Net Loss" shall mean, with respect to any Fiscal Year, thc net "book" loss of the
Company, if any, for such year as determined for federal income tax accounting purposes
conststent with the requirements of Section 704(b) of the Code and applicable regulations
thereunder.

114  "Net Procoeds of Any Sale” shall mean the gross proceeds arising from & sale,
exchange, or other disposition of all or a substantial portion of any property of the Company, or
from any other transaction giving rise to Gain from a Disposition or Loss from a Disposition less
the sum of:

R the amount of funds disbursed or to be disbursed (including amounts
deducted for adjustments) in connection with or as an expensc of such sale, including without
limitation all broker's fees and attorneys' fees;

b, the amount neccssary for the payment of all debts and obligations of the
Company arising from or otherwise related to such sale or to which the property is subject and
which are then to be poid; and

c. any amounts set aside by the Member for the reserves described in Section
1.12.1f, heteof arising from or otherwise relating to such sale.

I.15 "Net Proceeds of Financing” shall mean the gross proceeds of any borrowings by
the Company, less the sum of:

2. any amounts used to repay then existing indebtcdness of the Company or
to pay or provide for any and all ligbilities and cbligations of the Company then due;

b, all expenses of such borrowings including, without limitation, all
commitment fees, broker's commissions and attorneys' fees;

C. any amounts paid to acquire or in connection with the acquisition of any
real or personal property of the Company;

d. any amounts used for any purpose in order to satisfy conditions to or
eslablished in connection with such borrowings; and

e any amounts set aside by the Member for the reserves deseribed in Section
1.12.f. hereof arising from or otherwise relating to such borrowings.

1.16  "Net Profit" shall mean, with respect to any Fiscal Year, the net "book" income of
the Company, if any, for such year os determined for federal income tax accounting purposes.

805 Operating Agr.doce Page 3

: CertificaclD:9972007
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1.17  "Person” shall mean an individual, corporation, company, limited liability
company, joint venture, trust, estate or unincorporated business association or organization or
other legal entity.

Arlticle 2.
General Provisions

2.1 Name of the Company. The name of the Company shall be Staffing Options &
Sclutions, LLC or such other name as the Member may from time to time determine. The
Member shall cauge to be filed on behalf of the Company such assumed or fictitious name
certificate or certificates as may from time to time be required by law,

2.2 Purposc of the Company.

a, Purpose, The purpose of the Company shall be as set forth in the Articles
of Incorporation as converted pursuant to the Articles of Conversion of the Company. The
Company may divectly carry on any such acfivities or may do so as a joint veniurer or partner
with any other Person or Persons.

b. Authorized Activities. In carrying out the purposes of the Company, but
subject to all other provisions of this Agrecment, and without limitation, the Company is
suthotized to;

(1)  Acquire, hold, rent, lease and othcrwise manage, operate,
construct, reconstruct, improve, renovate, rchabilitate, maintain, finance, sell, transfer, convey,
exchange, assign, mortgage or otherwise deal with or disposc of any real or personal property or
interests, including equity interests in forcign entities, therein that may be necessary, convenient,
or incidental to the accomplishment of the purposcs of the Company;

(2)  Borrow money and issue evidences of indebtedness in furtherance
of any or all of the purposes of the Company, and to extend, repay, and renegotiate the terms of
any such indebtedness, and to secure the same by morigage, assignment, pledge, or grant of other
seeurity interest on assets of the Company;

(3)  Enter into, perform, and carry out contracts and agreements of any
kind, including contracts with the Member or any of them or any of its Affiliates, necessary or
convenient or incidental to the accomplishment of the purposes of the Company;

(4) Bring and defend actions at law or in equity;

{5)  Mauke prudent interim investments, including, without limitation,
obligations of federai, state and local governments or their agencies, mutsal funds, commercial
paper, money-market funds, and bank certificates of deposit; and

(6)  Engage in any kind ol Jawful activity, and perform and carry out
contracts of any kind and execute, acknowledge, and deliver instruments of any kind that are

808 Operadng dgr.docx Pagg 4

. Cenificatc1D:9972007
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nceessary or convenient and permitted by the Act in connection with the accomplishment of the
purposes of the Company.

2.3 Agent for Service of Process. The Registered Office and Agent of the Company
ghall be the registered office and agent as stated in the Articles of Conversion filed with the
Indiana Secretary of State, or otherwise on file with the Indiana Secretary of State.

2.4  Place of Busingss of the Company. The principal place of business of the
Company shall be localed at 6249 8. East Street, Suvite E, Indianapolis, Indiana 46227. The
Member may, at any time and from time to time, change the location of the Company's principal
place of business and may establish such additional place or places of buginess of the Company
as they may from time to time determine.

2.5  Duration of the Company, The duration of the Company shall commence on the
date of the filing of the Company's original Articles of Incorporation with the Indiana Secretary
of State on October 24, 1994 and shall continue perpetually, unless sooner torminated in
accordance with Article 9 hereof or as otherwise provided by law.

2.6 Mcmber's Name and Address. The name and address of the Member are set forth
on Schedule A attached hereto.

2.7  Title to Company Propoerty. All properiy owned by the Company, whether real or
personal, tangible or intangible, shall be deemed to be owned by the Company as an entity, and
no Member, individually, shall have any ownership of such property. The Company may hold
any of its asscts in its own name or in the name of a nominee, which nominee may be one or
more individuals, companies, corporationg, trustg and other entities.

2.8  Limitation Upon Liability of Members. Notwithstanding anything set forth herein
to the contrary, pursuant to Ind. Code §23-18-3-3, the Member shall have no personal liability to
the Company, the creditors of the Company or any other third party for the losscs, debts or
lighilitics of the Compuny. In addition, notwithstanding anything set forth herein to the contrary,
the Member shall not at any time be liable or held accouniable to the Company, to the creditors
of the Company or to any third party for or on account of any negustive belance in the Member’s
Capital Account (as hereinafter defined).

Article 3.
Capltal Contributions, Member Loans, Capital Accounts

3.1  [Initial Capitsl Contributions. The Member has made or shall make contributions
to the capital of the Company of cash and property in the amounts, at the agreed values and at the
times set forth opposite its name on Schedule B attached hereto and incorporated herein by
reference. No interest shall accrue on any contributions to the capital of the Company, and no
Member shall have the right to withdraw or to be repaid any capital contributed by him, except
a8 specifically provided in this Agrecment. No Member shall be required to make any additional
contributions to the capital of the Company.

S0S Opcrating Agr.docs Page 3

ape 14 € Centificate]D: 9972007
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3.2  Mecmbor_Capital Accounts. The Company shall maintain a separate capital
account for the Member ("Capital Account™. The Membet's initial Capital Account balance
shatl equal its initial contribution to the capital of the Company as provided in Section 3.1 of this
Agreement. The Member's Capital Account shall thereafter be increased: (i) by any cash, or the
fair market valuc of any property therecafter conlributed by the Member (nct of liabilities
assumed by the Company and liabilities to which the contributed property is subject); (ii) by the
amount of any Company liabilities that are assumed by the Member (excluding liabilities
described in clause (¢) of this Section 3.2); and (iii) by the Member's distributive share of the
Company's income and gain (or items thereo[). The Member's Capital Account shall be
decreased: {(a) by the Member's distributive share of the Company's loss and deductions (or item
thereot) {except items described in clanse (¢) of this Section 3.2); (b) by the amount of the
Member's individual liabilitics that are assumed by the Company (excluding liabilities described
in clause (i) of this Section 3.2, except to the extent, if at all, that the liabilities exceed the fair
market value of the property contributed); and (c) by the amount of cash, or the fair market value
of any property distributed by the Company to the Member (net of liabilities assumed by the
Member and liabilities to which the distributed property is subject).

3.3  Member Loans. In the event thal funds are needed by the Company for its
operations, the Member may Joan such funds to the Company under such terms and conditions as
may be agreed to betwcen the Member and the Company.,

Article 4.

Alloeation of Profits or Losses

4.1  Allogation of General Profits and Losses. Except as otherwise provided in
Sections 4.2 or 4.3 hereof, the Net Profit or Net Loss, as the case may be, as of the end of any
Fiscal Year shall be allocated to the Member,

4.2 Allgcation of Gains from Digpositions. Any Gain from a Disposition shall be
allocated to the Member.

43  Allocation of Losscs from Dispositions. Any Loss from a Disposition shall be
allocated to the Member.

Arxticle 5.
Distributions

5.1 Distribution of Net Cash Flow. The Member shall cause distributions to be made
at such times and in such amounts as it may determine of Net Cash Flow.

52 Distribution of Net Proceeds of Sales and_Financinpgs. The Net Proceeds of any
Sale or the Net Proceeds of Financing shall be distributed to and allocated to the Member,
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53  Distribution of Asscts. The Mcember shall distribute, or cause the Company to
distribute, all or any part of the assets of Company to the Member in accordance with resolutions
adopted by the Member with respect thereto.

Article 6.
Management
6.1 Management of the Company.

a. Management and Duties. The Member shall manage the Company and be
respongible, on a day-to-day hasis, for the operation of the business of the Company.

b. General Powers. The Company, acting through the Member, shall have all
the powers permitted by law which are necessary or desirable in carrying out the purposes of the
Company.

C. Indemnification. The Member shall be indemnified by the Company for
any loss or liability paid or incurred by such Member, and all fees, cosis and expenses associated
therewith including, without limitation, reasonable attorneys' fecs, costs and expenses arising out
of or related 1o any act performed by them within the scope of the authority conferred upon the. .
Member by this Agrcement; provided, however, such indemnity shall be payable only if the
Member: (i) acted in good faith and in a manner it reasonably belicved to be in, or not opposed
to, the best interests of the Company and the Member; and- (ii) had no reasonable grounds to
believe that its conduct was negligent or unlawful. No indemnification may be made with
respect to any act or omission of the Member for which it shall have been adjudged to be liable
for gross negligence or willful misconduct in the performance of its duty to the Company unless
and only 1o the extent that the court in which such action or suit was brought determines that in
view of all the circurnstances of the case, despite the adjudication of liability for negligence or
willful misconduct, the Member is fairly and reasonably entitled o indemnity for those expenses
which the court deems proper. To the extent not covered by insurance maintained by the
Company, any indemnity under this subsection shall be paid from, and only ta the extent of,
Company asscts.

6.2  Services of Member. During the existence of the Company, the Member shall
devote such time and effort 1o the Company business a8 may be necessary to promote adequately
the interests of the Company and the interests of thc Member.

Article 7.
Books, Records and Bank Accounts

7.1  Books and Records. The Member shall keep at the Company's principal place of
business just and true books of account with respect to the operation of the Company. The books
of the Company shall be kept on the cash basis of accounting, or on such other basis of
accounting as the Member may determine, and otherwise in accordance with accounting methods
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employed for federal income tax reporting purposes, and shall be closed and balanced at the end
of each Fiscal Year of the Company and at such other times as the Member may determine is
appropriate.

7.2 Fiscal Year. The Fiscal Year of the Company shall be the calendar year.

73  Bonk Accounts. The Member shall be responsible for causing one or more
accounts to be maintained in a bank (or banks), which accounts shall be used for the payment of
the expenditures incurred in connection with the business of the Company, and in which shall be
deposited any and all cash receipts. All such amounts shall be and remain the property of the
Company and shall be received, held and disbursed by the Member for the purposes specified in
this Agreement. Therc shall not be deposited in any of said accounts any funds other than funds
belonging to the Company, and no other funds shall in any way be commingled with such funds.

Article 8.

Tax Returus, Elections, Allocations

8.1  Company Tax Returns. The Member shall arrange for the preparation and filing
of all necessary tax returns of the Company.

8.2  Tax Electiong; Accounting. The Member shall, from time to time, make such tax
elections as it deems necessary or desirable in its sole discretion to carry out the business of the
Company or the purposes of this Agreement.

Artlcle 9.
Dissolution

9.1 Dissolution. The Company shall be dissolved upon the eatlicst to ocecur of the

following:
a. The consent of the Member;
b. The ceasing of the Company to be a going concern;
¢ The cessation of the carrying on by the Company of any and all business,

financial operations, and ventures of the Company;

d. The entry of a decree or order by a court of compctent jurisdiction
adjudging the Company a bankrupt or insolvent; or the institution by the Company of any
bankruptcy, insolvency, reorganization, arrangement, readjustment of debi, liquidation or similar
proceeding under the law of any jurisdiction; or the institution of any such proceedings against
the Company which shall remain undismissed for a period of (60) days; or the application for or
consent to the appointment of any recciver, trustee, custodian or simifar officer for the Company,
or for all or any substantial part of its property; or the appoiniment of any such recciver, trustee,
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custodian or any sumilar officer without the application or consent of the Company, as the case
may be, and such appointment shall continue undischarged for a period of sixty (60) days; or

e the happening of any other cvent resulting in dissolution under the Act or
any other applicable law of the State of Indiana.

9.2  Distribution Upon Dissolution.

a, Upon the dissolution of the Company, its affairs shall be wound up and it
shall be liquidated and the proceeds of such liquidation and the Company's other assets shall be
distributed as follows:

(13  All of the Company's ascertained debts and liabilities to creditors
shall be promptly paid and discharged in the order provided by applicable law.

(2) A reserve shall be set aside in an amount reasonably required to
provide for contingent or other liabilities.

(3 The Company's Net Profit or Net Loss (including without
limitation any Gain from a Disposition or Loss from & Disposition resulting from any sales or
other dispositions of Company property in connection with the liquidation of the Conipany) shall
be computed und shall be allocated to the Member in accordance with Article 4. hereof, and the
Member's Capital Account shall be adjusted in accordance with Section 3.2 hereof.

(4)  Distribution shall be made to the Member in accordance with
Section 5.1 hercof of any and all Net Cash Flow, and distribution shall be made to the Member in
accordance with Section 5.2 hereof of any and all Net Proceeds of Sales and Financings, and the
Member's Capital Account shall be adjusted in accordance with Section 3.2 hereof.

(5)  The remainder of the Company's assets shall be distributed, in
liquidation of the Interest of the Member.

b. Distribution of cash or property to the Member in accordance with the
provisions of Section 9.2.a. shall constitote a complete return to the Member of its Interest in the
Company assets.

c. The winding up of the Company's affairs and the liquidation and
distribution of its ussets shall, subject to the provisions of the Act, be conducted by the Member,
which is authorized to do any and all acts authorized by law for these purposes, or by a duly
authorized liquidator,

d. If any Membecr has a deficit balance in his Capital Account (after giving
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Article 10.
Miscellancous

10.]  Successors and Assigns. Subject to the restrictions on transfor set forth herein,
this Agreement, and each and every provigion hereof, shall be binding upon and shall inure to the
bencfit of the Member, its respective successors, successors-in-title, heirs and assigns, and each
and every successor-in-interest by way of gift, purchase, foreclosure or by any other method,
shall hold such interest subject to all of the terins and provisions of this Agreement.

10.2 Amendment of Operating Agreement. Wo amcndment shall become effective
uniess it has been approved in writing and executed by the Member.

10.3 Entire Agreement. This Agreement constitutes the full and complete agreement
of the parties hereto with respect to the subject matter hereof.

104 Captions. Titles or captions of Articles or Sections contained in this Apreement
are inscrted only as & matter of convenience and for reference, and in no way define, limit,
extend or describe the scope of this Agreement or the intent of any provision hereof.

10.5 Qender. The use of the masculine personal pronoun shall be deemed to mean the
appropriate pronoun applicable to the number or gender of the person to whom or which it refers,
as the context may require.

10,6 Counterparls. This Agreement may be executed in a number of counterparts, all
of which together shall for all purposes constitute one agreement.

10.7 Applicable Law. This Agreement and the rights and obligations of the parties
hereunder shall be governed by and interpreted, construed and enforced in accordance with the
laws of the State of Indiana without regard to its conflict of laws principles.

IN WITNESS WHEREOT, the Mcember has executed this Agrecment as of the day and year

first above written.
PVBL, INC.
By: Do ﬁ‘m
Diang Powers, President
By: % : 2 U
Greg Bokdc, Sccretary/Treasurer
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SCHEDULE A

Company Interests

Mewber Name and Address - Ownership Interest in the Company
PVBL, INC. 100%
6249 S. East Street, Suite E
Indianapolis, Indiana 46227
SOS Operating Agr.docx
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SCHEDULE B

Capital Contributions of Member

Member Name Amount of Coniribution Value of Contribution
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