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FLORIDA DE
Katherine Harris
Secretary of State
March 21, 2000 — _
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SUBJECT: JOSEPH M LAVALLE & SONS, L.L.C. Ty
Ref. Number: W00000007520 o ¥©
S o
g
We have received your document for JOSEPH M LAVALLE & SONS, L.L.C. and
your check(s) totaling $155.00. However, the enclosed document has not been
filed and is being returned for the following correction(s):
Effective October 1, 1999, Chapter 608, Florida Statutes, does not require or
permit the filing of an "Affidavit of Membership and Capital Contributions."
Therefore, the enclosed document has not been filed and is being returned to
you.
Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.
If you have any questions concerning the filing of your document, please call
(850) 487-6020. '
Tammi Cline
Document Specialist Letter Number: 600A00015525
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ARTICLES OF ORGANIZATION Sy Eo
OF —;g o ™
JOSEPH M LAVALLE & SONS.L.L.C. ;3 w
fo = fu

These Articles of Organization are made for the purpose of organizing a Florida Liﬂﬁ%ed

Liability Company under the Florida Limited Liability Company Act (Florida Statutes CEa'jiter
608).

L‘-’f’f‘lkﬂ
=

L. Name. The name of this limited liability company is JOSEPH M. LAVALLE &
SONS, L.L.C. (the "Company™).

2. Duration and Commencement of Existence. The Company shall exist from the date »
of filing these Articles with the Florida Department of State until dissolved by the Members or until =

the occurrence of any of the events specified in Florida Statutes Section 608.441, unless continued ~ __
by the unanimous consent of all of the remaining Members.

3. Purpose. This limited liability company is organized for the purpose of transacting o
any and all lawful business authorized to limited liability companies under applicable law. S

4. Mailing Address and Street Address. The mailing address and the street addressof ... .
the principal office of the Company is: -

6714 Giralda Circle
Boca Raton, Florida 33433

5. Registered Agent and Office. The name of the initial registered agent of the o
Company is Joseph M. Lavalle. The street address of the initial registered agent of the Company is:

6714 Giralda Circle
Boca Raton, Florida 33433

6. Capital. The capital of this limited liability company is $5,000, which shall be paid
entirely in cash. Additional capital contributions are not required, but may be made by the

Members in accordance with the terms of that certain Operating Agreement executed by the
Members.

7. Additional Members. Additional Members may be admitted to the Company, but

only if all of the current Members agree to the admission of the additional Members and to the
terms of admission.

3. Termination of Membership. If a Member of the Company dies, retires, resigns, is
expelled or dissolved, experiences bankruptcy, or upon the occurrence of any other event which

terminates the continued membership of a Member in the Company, the remaining Members may, i
by unanimous written agreement, continue the business of the Company.



9. Members. The sole Members of the Company, unless said Members consent to the
entry of other Members, shall be:

Joseph M. Lavalle
Evangelina B. Lavalle

10.  Management of the Company. The Company shall be managed by the following
managers, and the names and addresses of the initial managers are as follows:

Name . Address
:: [ ) [ ]
Joseph M. Lavalle 6714 Giralda Circle ;:Fg e
(President, Treasurer) Boca Raton, Florida 33433 =232 '-%-
ZF o
Evangelina B. Lavalle 6714 Giralda Circle 0T W@
(Vice President, Secretary) Boca Raton, Florida 33433 Mo 2
-1}
— o
Daniel A. Lavalle 6714 Giralda Circle 25 oo
(Assistant Vice President) Boca Raton, Florida 33433 g @
Hernan Lavalle 6714 Giralda Circle
(Assistant Vice President) Boca Raton, Florida 33433
Victor Lavalle 6714 Giralda Circle
(Assistant Vice President) Boca Raton, Florida 33433

11. Restrictions on_Transfer. No Member may sell, assign, transfer, pledge,
hypothecate, encumber or otherwise dispose of any interest in this Limited Liability Company
without the prior express written consent of all of the other Members, except as may otherwise be
agreed in the Limited Liability Operating Agreement, as may be amended from time to time.

12. Regulations. The Members shall have the power to adopt, alter, amend, or repeal

regulations of the company containing provisions for the regulation and management of the affairs
of the Company.

/L ﬁ{} The undersigned Members have executed these Articles of Organization effective as of the

day of March, 2000. _
By: : ﬁ _ﬂ-

Joseph M. Lavalle /fgg | Ster ?’aﬂ W
By: / ,JJJM I

Evangelina B. Lavalle
.
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OPERATING AGREEMENT OF
JOSEPH M LAVALLE & SONS, L.L.C.

This Operating Agreement (the "Agreement") of JOSEPH M. LAVALLE & SONS, .. -

LLC. (the "Company"), is made and entered into as of the ___ day of March, 2000, by and
among the Members of the Company who have executed this . Agreement.

The Members of the Company have formed a limited liability company pursuant
to the Florida Limited Liability Company Act in effect in the State of Florida (the "Act"),
and hereby agree as follows:

A.  Name. The name of the limited liability company formed hereby is JOSEPH

M. LAVALLE & SONS, L.L.C. (the "Company"). gm o
r"ﬂ CJ

B. Purpose and Powers. The purposes of the Company shall be to3 _énga
any lawful act or activity for which limited liability companies may be formed ¥ %’le
Act. The Company shall have the power and is authorized to do any and all lai*&ul acts
and things necessary, appropriate, advisable and/or convenient for the fur&’tei'aqs;e &nd
accomplishment of the purposes of the Company. — o

GH'%H

C.  Duration. The Company shall exist from the date of filing ﬂlesgﬁ‘rtléiés
with the Department of State until the occurrence of any of the events specified in Florida
Statutes Section 608.441, unless continued by the unanimous consent of all of the
remaining members.

D. Mailing Address and Street Address. The mailing address and the street
address of the principal office of the Company is:

6714 Giralda Circle o o o
Boca Raton, Florida 33433

E. Registered Agent and Office. The name of the initial registered agent of the
Company is Joseph M. Lavalle. The street address of the initial registered agent of the
Company is:

6714 Giralda Circle
Boca Raton, Florida 33433

E. Members. As used herein, "Member" means any individual or entity who
executes this Agreement and who is listed on the attached Exhibit "A" as a Member of the
Company, and/or any other individual or entity who is admitted as a substitute or
additional member of the Company in accordance with this Agreement and applicable
law. The business, residence or mailing addresses of the Members are as listed on the
attached Exhibit "A".



G. :
Company shall be vested in the following managers:

Name .. Address )
Joseph M. Lavalle 6714 Giralda Circle
(President, Treasurer) Boca Raton, Florida 33433
Evangelina B. Lavalle 6714 Giralda Circle
(Vice President, Secretary) Boca Raton, Florida 33433, =
e
e = .
Daniel A. Lavalle 6714 Giralda Circle -E;?j =5
(Assistant Vice President) Boca Raton, Florida 334335, B3
M=
Hernan Lavalle 6714 Giralda Circle E__:—C’n =
(Assistant Vice President) Boca Rator, Florida 33433 -, «2
DT w
Victor Lavalle 6714 Giralda Circle zm 2

(Assistant Vice President) Boca Raton, Florida 33433

H.  Capital Contributions. The Members of the Company have coniributed
amounts, in cash, to the Company as listed on the attached Exhibit "A". No Member of .
the Company shall be required to make any additional capital contributions to the
Company except to restore any deficit in said Member's capital account. A Member of the

Company may make an additional capital contnbutlon to the Company only with the
consent of all of the other Members.

I Capital Accounts.

1. The Company shall maintain a separate capital account for each
Member and each Member shall be furnished with a statement of his capital account as of
the close of each fiscal year of the Company, or at such other times as the Members may

determine. Each Member's capital account shall be maintained in accordance with
applicable tax law.

2. The capital account of each Member will be equal to the said
Member's capital contributions to the Company, increased by the profits of the Company
allocated to said Member and decreased by the sum of: (i) the amount of any cash

distributions and the fair market value of any property distributions made to said
Member; and (ii) the losses allocated to said Member.

3. No interest shall be paid By_ the Company to any Member on account
of any amount credited to his capital account.

Management of the Company. The management of all of the affairs of the

(ERIE




4. In the event of a transfer of all or a portion of a Member's limited
liability company interest in the Company pursuant to the provisions hereof and
applicable law, a separate capif:al account will be created for the transferee as of the
effective date of such transfer, in which will be reflected the portion of the transferring
Member's capital account transferred to the transferee, and the capital account of the
transferring Member will be correspondingly adjusted as of such date.

J. Limited Liability of Members. The liability of the Members shall be limited

to their capital accounts. The Members shall not have any other liability to contribute

money to, or in respect of the labilities or obligations of, the Company, nor ‘s}}g;[l @y ]

Member be personally liable for any obligations of the Company. 9
:';(""'1 EJ
K.  Alocations of Profits and Losses. The Company's profits and Iossegﬁhaﬂ?g’g
allocated in proportion to the respective percentage interests of the Members. ;.;} o =

L. Distributions. The Company shall distribute any cash held by it v@@h ‘i?l
the discretion of the Members, is not reasonably necessary for the operatioricgf i3
Company. Cash available for distribution shall be distributed to the Member§*of the
Company in the same proportion as each Member's percentage interest.

M. Accounting.

1. The fiscal year of the Company for both reporting and federal
income tax purposes shall begin with the 1st day of January and end on the 31st day of
December in each calendar year.

2. Funds of the Company shall be deposited in its name in such bank
account or accounts as may be designated by the Members from time to time.

3. The Company shall keep or cause to be kept adequate books of
account of the Company in which shall be reflected all of the contributions to the capital
of the Company and all of the expenses and transactions of the Company, which shall be
recorded and maintained in accordance with all applicable tax laws. These books of
account shall be kept at the principal office of the Company. Each Member and his
authorized representatives shall have at all times, during normal business hours, free
access to and the nght to mspect and copy, at the Members expense, the books of
account.

N. Assignments and Substitute Members.

1. Members may not transfer all or any part of their interests in the
Company and no person shall become an assignee or be admitted to the Company as a

(]EI'N:I%



Member except with the written consent of all of the other Members. All sales, transfers,
assignments and grants of a security interest in contravention of this Agreement shall be
null and void.

2. An assignee of a Member may become a substitute Member with respect
to the portion of the limited liability company interest so assigned to him upon:

a. the approval of all of the Members of the Company;

b. the execution and delivery to the Members of an amendment
to this Agreement; and zw B
™o =
. . - - . :5?:3 =
c. such assignee's permitted admission being reflectédon ?ﬁl}e
records of the Company. B L’,;% 0o
g'i\c; =

3. The admission of substitute members of the Company puiﬁu‘cgntip
the above shall be accomplished by the amendment of this Agreement. = 2 0
DM L

4. A legend shall be placed on each certificate or other docuthent, if
any, evidencing an interest as a Member in this Company. In addition, the Company
shall make an appropriate notation in the records of the Company regarding the
prohibition on transfer of an interest in the Company in violation of this Agreement.

O. Additional Members.

1. From time to time and upon such terms and conditions as the
Members may determine, the Company may issue additional limited liability company
interests and additional Members of the Company may be admitted with respect to such
additional limited liability company interests issued by the Company. A person shall be
admitted as an additional member of the Company upon:

a. the written consent of all existing Members;

b. the execution and delivery to the other Members by such
person of an amendment to this Agreement; and

C. such person's admission as an additional Member being
reflected in the records of the Company.

2. The admission of additional members of the Company pursuant to
this Section shall be accomplished by the amendment of this Agreement.

LEYVEI




r. Meetings of Members. All annual meetings of the Members shall be held (i)
on September 1st of each calendar year at 10:00 a.m., Eastern time, or on another date or
at another time fixed, from time to time, by or on behalf of the Members, and (ii) at the
place, within or without the State of Florida, designated by or on behalf of the Members
and stated in the notice of meeting or in a duly executed waiver of notice thereof. Special
meetings of the Members may be called by the holders of not less than forty percent (40%)
of the Membership interests in the Company. Special meetings of Members may be held
at the times, dates and places, within or without the State of Florida, as determined by the
Memmbers from time to time. A written notice of each meeting of Members shall be given
to each Member not less than ten (10) days nor more than sixty (60) days before,the date
of the meeting by the persons calling the meeting. The notice shall state the dateFtine dad
place of the meeting and, in the case of a special Members' meeting, the pgéjgse%r
purposes for which the meeting is called. If a Members' meeting is adjourhed tGona
different date, time or place, notice need not be given of the new date, time or pl“a::g:éiif the
new date, time or place is announced at the meeting before an adjournment igak
Members may waive notice of a meeting before or after the date and titne specified gn
written notice of meeting. All waivers of notice must be in writing, be signe the,
Member entitled to the notice and be delivered to the Company for inclusiorEnt the
appropriate records. Neither the business to be transacted at, nor the purpose of, a
Members' meeting must be specified in a written waiver of notice. Attendance of a person
at a meeting shall constitute a waiver of notice of the meeting, unless the Member at the
beginning of the meeting objects to holding the meeting or transacting business at the

meeting,

Q. Action Without A Meeting. Any action required or permitted to be taken at
a Members' meeting may be taken without a meeting, without prior notice and without a
vote if the action is taken with the prior or subsequent written consent of all of the
Members. ' -

R Indemnification. Each__ person (including the heirs, executors,
administrators, and estate of each person): (1) who is or was a Member; or (2) who is or
was serving at the request of the Company in the position of a director, officer, trustee,
partner, agent, or employee of another corporation, partnership, joint venture, trust or
other enterprise and as to whom the Company has agreed to grant an indemnity
hereunder, shall be indemnified by the Company to the fullest extent permitted or
authorized by the Act or future legislation or by current or future judicial or
administrative decision (but, in the case of future legislation or decision, only to the extent
that it permits the Company to provide broader indemnification rights than permitted
prior to the legislation or decision), against all fines, liabilities, settlements, losses,
damages, costs and expenses, including attorney's fees, asserted against him or incurred
by him in his capacity as a Member, director, officer, trustee, partner, agent or employee,
or arising out of his status as a director, officer, trustee, partner, agent or employee. The

gaid

foregoing right of indemnification shall not be exclusive of other rights to which those -



seeking indemnification may be entitled. The Company may maintain insurance, at its
expense, to protect itself and the indemmnified persons against all fines, liabilities, costs and
expenses, including attorney's fees, whether or not the Company would have the legal
power to indemnify him directly against such liability.

s. Dissolution and Winding Up.

1. The Company shall be dissolved, and its affairs shafl be W_Qund up,

.qj‘u_»a

upon the earlier of: o zo S
o
2 T
a. the majority of the Members of the Company cGhS: nt“in
writing to dissolve the Company; or o _ fi% X
e
b. the earliest occurrence of any of the events desc:ﬂb d %
Section 608.441 of the Act (or a successor prowsmn in the Act) unless all of the Ma;r,tbers ,
consent to continue the Company; or = >
>
c. a decree of judicial dissolution has been entered with respect

to the Company pursuant to the Act.

2. Upon the dissolution of the Company, the Members shall proceed
without any unnecessary delay, to wind up the Company's business, and to pay or make
due provision for the payment of all debits, liabilities and obligations of the Company, and
to make distributions to the Members as provided herein. The Members shall continue to
share profits and losses during liquidation in the same proportions as before liquidation.
Except as expressly provided herein, no Member at any time shall have any obligation
whatsoever to restore any deficit balance in his capital account. Each Member shall be
furnished with a statement prepared by the Company's accountant which shall set forth
the assets and liabilities of the Company as of the date of dissolution. The proceeds of
liquidation shall be distributed, as realized, in the following order and priority:

a. to the creditors of the Company, including Members who are
credifors, to the extent permitted by law, in satisfaction of the liabilities of the Company,
other than liabilities for which reasonable provision for payment has been made and

Habilities for distributions to Members; A , o

b. to the Members in accordance with the respective positive
capital account balances of the Members. Any Members with a deficit in their capital

account immediately prior to any liquidating distributions shall restore such deficit

capital account balance to zero.

T. Notices. All notices, payments, demands and communications required or
permitted to be given by this Agreement shall be in writing and shall be deemed to have



been delivered and given for all purposes (a) if delivered personally to the party or to an
officer of the party to whom the same is directed or (b) whether or not the same is actually
received, if sent by registered or certified mail, postage and charges prepaid, addressed to
the addresses set forth on the signature page of this Agreement or to such other address
as the Member from time to time specifies by written notice to the Company. Any notice
shall be deemed to have been given as of the date delivered if delivered personally, or
three days after the date on which it was deposited in a regularly maintained receptacle
for the deposit of United States mail, addressed and sent as aforesaid. Any notice may be
waived by the person entitled to receive the notice.

U. Section Captions. Section and other captions contained in this Agreement
are for reference purposes only and are in no way intended to describe, interpreg? defhe
or limit the scope, extent or intent of any part of this Agreement. ;;'% =

>
V. Severability. Every provision of this Agreement is intended to be 5a%erable.

H

If any term or provision is illegal or invalid for any reason whatsoever, the i]liégéjty}p: .
= T =)
7

invalidity shall not affect the validity of the remainder of this Agreement. T o
oz

W.  Amendments. The Members may amend this Agreemeht onl%%r e
unanimous approval of all of the Members. ' S :

X Governing Law. This Agreement and the rights of the Members shall be

governed by and construed and enforced in accordance with the laws of the State of
Florida, and the Act as now in effect or as amended in the future shall govern and
supersede any provision of this Agreement which would otherwise be in violation of the
Act. '

Y. Integrated Agreement. This Agreement. constitutes the entire
understanding and agreement of the parties with respect to its subject matter, and there
are no agreements, understandings, restrictions, representations or warranties among the
parties other than those set forth in this Agreement.

IN WITNESS WHEREOCF, this Operating Agreement of JOSEPH M. LAVALLE,
L.I.C., has been executed as of the date first above written.

By: 3 4

Joseph M. Lavalle

by, S leralle

Evangelina B. Lavalle
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