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ARTICLES OF CRGANIZATION OF
21 INVESTMENTS, LLE

A FLORIDA LIMITED LIABILITY COMPANY

The undemsigred hereby arganize a mited liability company pursuant to §608 Florida Statutes and sha
provisions of these Articles 2nd, for thet purgose, have ceused these Articles of Organization ta be prepered,
executed, and filed with the Flonda Secretary of State

il NAME, FURFQSE, POWER, DURATION
iR Mame of the Compgry, The name of the Company shall b8 21 INVESTMENTS, LLC. The

12

1.4

15

1.6

17

18

2 MEMBERSHIP o b

21

2.2

Company may do busingss under that name and under any olher name or names upon
wiysh the Memberg agres. if ine Company does business under a name other than that set
forth in these Actictes, then the Commpany shall fils ary certificate recuired by appliceble Taw.

Burgosz. The Company is formed for the purpuse of camying on any lawful Husiness
purpose or activity within of vathaut the State of Florida,

Powers. The Company shall hava the same powers as an indvicual fo do all things
naceseay 19 samy oul 1S business and affairs,

Duration. The term of the Company shall begin upon the fiing of these Articles with the
Flatida Secretary of Siate and shall confinuz in perpefusty unless sodner tarmingisd
pursuart to these Articles.

Snmisterad Office; Recisterad Agsnt The registerad office of the Company shall batheoffice
of the Cornpary's Registered Agent. The name and addrass af the Company‘g R:—gajstered
Agent in the State of Fionda shall be Marton Avnri 130 E, Flagler Strest Miami, Florida

Skeat Adoress of the Princigal Offies of the Company. The street address of the prncigdl .
ofice of the Company is 130 &, Flagler Street Miami, Florida33130 —d

T
Mating Adtiress of the Cocnpany The maling acddrass of the Company fs 130 E. Fiagl;g'i ‘::}
Street Miami, Fiarida 33130 enis

<
Segl The seal of the Company shall bear the Corpany's name and the desigration “Stajﬂg;
of Flonida, Limited Liability Company.” The Members may atter the seal of the Company™

Mermnbers The name. prasent mailng address and taxpayer identificatan numbar oteach -
iember is s follows:

barme Address Tavpayer nunibies Parceniage
MARLON AVME] 1I0E Flmglier St Miami, F1L 32150 324727438 50.0
EVER TRADING COMPANY 3048 NVY 82 Ave. dhiami FL 32122 555422580 505

Wihidrgwal, Mo Member shall have the right or power te withdraw o rasign from the

Company unlzss it gives at least aix (§) months prior wrilten notice to the. rermaining
Mermbers provided that no Member may tender his withdrawal or resignation If such
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2.3

24

withdrawal ar resignation shall sause an Event of Dissolution under these Articles.

Admigsion of Additionas Membarg Additional Perscns may be admiltad 28 Mermbars of the

Cgmpany orly upar the ynenimeus written consent of the existing Merbers and sublectto
this Agreement being amended fa reflact the admission of such adaltional Persons

ﬁlﬁemmmm Except as otharwige provided inthese Alticles, no Meamber shall have
any personal hability for any debt, Habitty or sther obligation of e Company.

MEMBERSHIP CERTIFICATES

-

31

32

Cerifiatgs Membershup Certifisates repragenting equity intarest in the Campany wil bein
tne form cetermined oy the Managers. A Membership Cartificate issued to 2 Member must
be signed oy the Chisf Financial Officer and at lsast one Manager appointed by another
Membar Al Membership Cartficates must be consecutively numbered or othervise
identified. Tha name and acddrass of the Person to whom the Membership Carificates are
issusd, with the Capltal Contrioution and the rate of issue, must be entered in the Certificate
Register of the Compeny. in case of & tost, destroyed or mutiisted Mambership Cartificate
anew ::g\t nay be lssued on the terms and ingemnity to the Company as the Managersmay
prescribe.

Cerifcle Reqiglar. Any and all changes n Mambers or thair amount of Capital Cordripution
must ba formalzed by filng notics of the same with the Seeretary of Blate by amendmernt
of the Arficles The mos! racent filing of the Articles, as amended, wili be desmad the

Register of Certificates,

CAPITAL CONTRIBUTIONS AND CAPITAL ACCOLNTS

41

4.2

43

4,4

&5

LS TIPS SBC ST . 0D SIS

nggl Capial Cantnibutens. Upen the executién of these Artisles, tha Members shai
contrinite o the Company 25 thele initial Capital Centnbutions the Business, and thecash,

propenty ancior promissory notes desddbad harein,

Mo Adelitinnal Capital Canfritvitions Reguired. No Member shall be required 1o make &ny
additional Capitsl Conlrukions to the Company, unless so reguired by e unanimous

wiitten consent of ihe Members

Mo interesl on Capitel Contnbutiona, Swsept as ctherwise provided in these Aricles, ro
IMember shall recelve any interaat on fs Capital Contributions fe the Company or on 8¢~
Capital acgaunt, natwithstanding any dispropartier therein as betwaen or zmong Memberd . 1
I3
Mo Return of Gemial Coniribylions, e Memier shall have the right to demand 0r recsive: ’""
the raturn of 3%y Capital CONIrBLEIONS 10 the Company, ol
s
Capital Accounts, The Campany shall establish 8 Gapital Account for each Member, Suds’ 2
Capital Accourt shall be maintzined for sach Member and shall be increased by the, .,
smount ofthe Member's Capitai Contributions to the Company, 2nd the Member's aliccatdg -/
share of et Profita and shall be decreased 9y the Member's allocable share of Net Losses =
delermined i ascondance with this Agreerment, and the amount of any distributions to the
Mambar pursyant to this Agreement, Furthermore, in the event of a termination of the
Company for tax purposes under Sechion TOS{0101 (B of the Code, the deemad distrioutons
to tha Merber shall be calculated in aocordance with the provisions of Secfion 8.2 hereal
aned, thersafter, the Capital Atcount of each Member shall be mainisined 3s saiforth adova,

.\.
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48

This Section is intended to satisty the requirements of Seciion 1,704-1 {2y of the | R.S,
Regulstiors and shell b2 so construed, and in the event of any conlict betwean the
provesions ofthis Sactlon and such | .8, Reguiations, the [ R.S. Reguiations shall sontrol,

it I intendad that the Capital Astounts of el Members shall be raintained In oompliance
with the provisions of | R.5. Reguiation Seouan 1.704-1{b), and &l previsions of these
Articles refating to the mantenance of Capltal Accounts shall be interprated and applied in
& manner cansistent with that t R.S. Reguifation,

inthe event any nteresi nthe Company is transterted in accordance with the lerms of thess
Adticizs, the trensferee shall slicceed to the Capitsl Account of the ransfers! to the extent
it refates t0 the transferred interest,

Liaghity Limitart 1o Capftal The kability of each Member shall be fimited o #s Capital
Contrivutions. No Member snall have any further personal liatility to contribute meneyio the
Cempary ar wih respect to any liabilily or ottigation of the Company.

TRANSFER, CONSENTS AMD ASSUMPTION

52

54

Instruments of Transier. Upon the exgoution 4T these Articles, the Members shall deliver to
ihe Companydily executed assignments or instruments of tranefer which may be necessary
or desirable in form and substsnce in order to convey and fransfer to the Company the
Business and full and marketable right, title and interest in and t0 the proparly contributed
by the Mernbears pursuant to thase Adicles

Consents and Approvals, Notwithslanding anvihing herein tethe confrary, fthe aasignment
or transter of the Business and property pursuant tothese Articies requires tha consent or
spproval of any thed pany, tha Member required fo make sueh essignment o transfer shiall
obtain such cansent oF approval of take such other chion, and shall erter into any lawiut
arrangemant necessary o provide the Company with the full benefis of such Business and
prapgrly. Na transfer or assignment shall be deemead to be mada by a Member pursyant to
these Arhclas until such conserit, approvel or other action shall have teen duly obtained or

taken,

Assumplion afGontracts. Upon the axacution ofthase Arteles the Members shall causatha’ 3
Company te assumi the fuiure parformancs of &l chigelions ofthe Memibers arising under” =

contracts relating to the Business, Except as aforesaid, the Members acknowiedge ang.

MR
agree that the Company does nut and shall not assume any obligations of Habilities of the- 1!
Members, ineluding, without fimitation, any iabities of or related to the Business of sush? fé

[

Member arising or accruing prior Lo fre date of contribution. ey

2l sther Members om ang against any and all claims, Josses, liabimies, Costs, expenseds’ =
suits, actions, prossadings and judgrments refating to the Business of such Mamber ang i

arising or acoruing pnor 1o the gats of contrinution.

LOANS AND ADVANCES

Loans and Advances Mot Canital Conbributions, if 8 Member loans or advances fundsto the
Comparty, other than as a Capitaf Coniribubon pursuant to these Aricles, the amaurt of
suth loan or advance shall not be desmed a Cepitat Contribution uniess {he Members
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inarimously agree otherwise. The amount of any such loan of advance shal be a debl dus
from the Company to such Member and, axcept as atherwise exprossly provided slsewhiere
in these Articles or 28 agreed 2t the tme suzh funids are loaned or 2dvanced, shalibe repad
to such Member upon demand with such wisrest at g rate per anrum which is two
perceriage poina above the prime commergial lending rate per annum announced by
Ciliank Gank at ite principal cffice in New York, Mew York, from tirms to time, each change
m such announced rate 1o be effective for purposes of this Agreement on the day on whtich
isuch change is effactive 3t saitd bank, or af tha highest rate permitted by law, whichever is
CRT,

82  Bepayment of Loans and Advances Al loane and advences specified in this Adicles, and

other deols due from the Comgany to the Members, shell be paid by the Company to the
respeciive Members, subject 1o any agreement 1o the contrary entared inta in cornection
with the meking of the relevant Ioan or advanca and, unless otherwise provided heraim, in
& proportion 10 thelf respeciive loan andior advence balances.

PROFITS, LOSSES, AND DISTRIBUTIONS
71 infaeim Digfributians of tdgt Profit The Company shail sistribute fitty percent (50%) of s Met

Profitto tha Mermbers on @ quarierly basis or at sush times as the Members may datermine,
Sush distrbutions shall be made to the Members in propodion to their respective
Fercentages in the Camparny MNebtwithetanding the foregoing, no distributlon may ba made
it giter tne distnbuucn the Company would Not be abie to pay s debls as they besame dus
in the usual course of business, ar the Comgany's 1otal assets would be l2ss than the sum
of its total habities,

72 Anpual Migoation of Profit orines The Prafit or Lass of the Company for any fiscal vear shail
be silogated (o the Membars in praportion 1o thetr Percentages in the Company Profit and

Lossfor aach fiscal vear shalf be determined onthe bass of the Company's auditad financial
staiements prapared in acegrdance with accepted accounting principles Final diginbutiona
shall nol exceed fifty perceni (50%) of the Met Profit after 1aking inte ascount all mterim
chistritiutions througtiout the year unless Members agres ofnerwse,

73 agulatory Allocations.

731 Qualfied wwcome Offset. No Mermber shall e zliccgted losses of deduttions dthe
allocation causss the Membar to have an Adusted Capital Account Defict. If 2
Member rensives zn akioczfion of Loge or deduation {or fiem theraol} or BNy
gistributinn, which causas the Member to have an Adjusted Capital Actount DEﬂCé'Z, s
at the end of any {axable year, then all items of income and gain of the Compan§™ 2
{consisting of & pro rata portion of each item of Company incame, including gros: =1
inoome and gain) for that taable year shall be sflecated to that Member, before anf” 2.
other afacation is made of Campany items far that taxable year, in the amount ancs 72
in propartions required to elimnats ihe excess as quickly as pessivle, This Sactidd
8 intendad to camply with, and shall be interpreted consistently with, the "quaiified, —

income offset provisions ofthe | R 5. Regulations promuigsted under Code Seciitg =
704(b) N ) =B
S
732 Mipimum Gan Chargeback. Sxcapt as set forth in 1R.S. Regulation Seciio
1 704-2{7{2), (3} and {4}, if, during any (axable yesr, there is 3 net decrease i

Minimun Gain, 8ach Member, prior1a any ofher allocation pursuant to thes Article
shall be specially afiacated items of gross income and gain for such teable year

L18 WY 82 Hyr £
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733

{and, f necessary, subsequent taxsbie years) in an amount equal to that Membar's
share of the net decicase of Minimurm Gain, computed in astordance with LR.S
Reguiation Sectior 1.704-2(g). Aliosstions of gross income and gain pursuant fo
tids Section shall be made fast from gan renognized from the disposition of
Company assels sulzject o nonfecourse abddies (within the meaning of the LR.S

Heguiations promulgated under Code Sectlon 752}, to the eent of the Mmimym
Gain altnbutante 1o those assets, and thereafter, fram & pro raia portion of the
Campanys sthar items of incame and gain for the toabie vear, itis the intent of the
parties beralo that any aliccation pursuent fo this Section shall constitue a
“unimum gain chargenack” undsr FR.S. Regulation Sechon 1.704200,

Contributed Properfy ang Book-tpg, In acoordancs with Code Section 704(0) ang

the LR.3, Regulationa thereunder, as well as LR 8. Regulstion Saction 1.704~
TE2UNVIANS), income, gain, loss, and daduction with respect I any property
contrituiad (o deerned contributad) to the Company shiall, soiely for tax purposes,
be allcosted srmong the Members 56 a5 to teke account of any variation between the
adjustad bzsis of the prapedy to the Company for federal incorme tax purposes and
its fgir rarke? value 2t the date of comtribuiion (or desmed contnbution). If the
adjusied book value of any Company 2sset & adiusied as provided herein,
asubsequent abissations of income, gain, loss, and dacuction with respect to the
as5et shafl take account of any variation between the erjusted basis of the asset for
federal income tax purposes and Its adjusted book value in the manner required
under Code Section T04{c) end the | R.S. Regulations theraunder.

7.4 Risifibytinn Upon Dissolution,

741

T42

Digtribution. If the Cornpany is dissolved, the assets of the Company shall be
distributed 1o the Mempars in acocrdance with the balances in thelr respective
Capical Accounts, after taking lito account the allocabons of Proft o Loss, f any.
and distributions, 1 any, of cash or praperty.

Megatve Capital Aogourl, Mo Member shall be chtigeted to restore 3 Hegative
Capital Acooumt

7.5 Pavgons - _ .

751

7.5.2

753

RLLE TFE SOR

Timing of Digtributions, Except as ntherwise provides i these Ardiples and aubjeg:_; -
i §A08. 426 Fiorida Statutas, the timing end amount of all distributions shall b8

‘getermined by the Mambers, The distibution of Net Profits snali be made at times.. =

= Mambars shall d=ter, but not less than monthly. =7

ey
Over-Distributions. If the Cormpeny distibutes more than fifty percent (50%) of N& 7
Frofits to the Members in any fiscal year, 25 may be determinad by the Companys:
el Tnanciat statements prepared in acsordance with generally accepted:; ™
secounting principles, the Marmbers shall rapay the amount of over-distdtution §1, 55
SECOGANcE With ther respective percantanes, o, gf their option, torego reseint & 5
trerim distributions in the followirg fiscal year unti sugh time as the amount of sudﬁm
aver-cistibution has been repaid in full )

Distributions In King If any assets of the Company ere distributed in kind to the

Members, any Mernber shititied 1 sry interest in those assets shall receive that
intarest as a tenant-incarmmon with all other Mempers so entiied. Unless the
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Memvars otherwise sgrez, e vaue of the assels shall ba determuned by an
independsnt appraiser who shall ba selected by the Members Tha Profif or Loss
for each unsold asset shall be detarmined as i ihe 2sast had Deen sold 2t its fair
market valug, and the Profitor Loss shal be allocated and shal be properly credited
af charged 1 the Capital Azzaynts of the Members prier to the distriootbon of the
assets in dissolution.

Allogations All Profit and Loss shall ba eliocated, and alf distributions shall be made
1o ihe Fersong shown on the ragords of the Company to have been Members as of
the tast day of the fiscs! year for which the allocation or distriuton is to be made.
Hofwithsianding the furegaing, Un'ess the Company's fiscal year is saparated into
segmants, i therg is a transfar of an involuntary withdrawal during the fiscsl vear,
the Profit and Loss shall pe siccasd between the orginal Member and the
succassor on the bass of the number of days each was 2 Member during the
tevablayaar, provided, however, the Company's fisesl yaar shall be segregated into
two Of rnofe sagments in oider o account Tor Proft, Loss or proceads atiributable
to ary extraordinary nan-resurring fems of fhe Cormpany

Araegdments, The Membars are nareby auvthorized, upon the advice of the
Company's tax sounssl, to amend these Articles t0 comply with the Code and the
1.8 Reguiations promulgated under Code Seotien 704{b}, provided, however, that
no amendment shall matenally affect districutions a2 Member withou! the
Member's prior writteri consent.

MANAGEMENT: RIGHTS, POWERS AND DUTIES

Board of _Eganagerg

aLLE TPE SBE

Appomimert. Except as specifically reserved to {he Members pursyant ta this
Article, the property, business and afigirs of the Company snall be managed by a
Board of Manigers (the "Mansgers®) which shall be apponted annually by the
Mempers, The Managers ¢hal] be offizers or directors of the Members. The nurnber
of Marragers shall e equal to the numbder of Members muitiphied by twd with each
Member baing entitled to appoint Managers in proparion 1o iis Percentage nterast.
For example, if thees are two Members gach having equal Parcentage intaresls o .,
tha Company, sach Mamber shell oo entitied to appoint two Managers. 3o 773
Mernper shafl alse appoint 20 aliemate Managerin the event an appointed Manager - o

Ie unanie 13 attend and/or act at any meeting The fallawing Managar(s) shall senvel 17
urtii the firsl Annual Magting: Marion Avnri P

=<
Comgensation _and Expenges Managers shall not b2 enfiled to receiva™ o
sormpensalion from the Company iy m

=
Tenure Uniess otherwise agreed in wiling by the Members, 4 Manager shall bgS 3

apponted for a term not to exesd one (1) yesr and shal be sligive ton
reappointment at the discretion of the Member who appointed him.

Suspgneion or Rgmevgl Tne appsiniment of @ Manager shall be revocable upon
thirty (307 days’ written nctice by the affirmative vete of the majorily of members,

Resignation. A Mznager may resign by delivering written notice of such rasgnation
effective Lpon receipt, Uniess sorme other time s specified. Acseptence thered! shali
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L1:8 WY 82#YI£0

- dun> Suidh3 g@:91T £OaZ-82-hBL



1280 d

net be necessary 1o make the resignation effective unless it o sfates,

B2  DIRECTOR OF DPERATIONS AND CHIEF FINANGIAL OFFICER. The Company shatl

have a Dietor of Operations and a Chigf Financial Officer,

g.2.1

E23

gLig The SiE

Dirzstor gf Doerations. The Members shallannually appoint & Directorof Operations
fer the Compary, who shall be its chief oparating officer and shall have charge of
the operations of the Company and snal exercise such other powers and shal
perform such duties as may e frorm time to tme zs3igned by the Managers or as
provided for in these Artictes. The compensation and perquisites of the Director of
Qperations shall be established by the Membars from time 10 ume. Marion dvnd
shall seeve as te Directar of Operations of the Company until the Firgt Annual
Meeting &ndfor until such time as his suscessor has been elacted and qualified.

Chigf Finangial Qffiger. The Members shall anriually appoint a Chist Financial Cificsr
for {he Compary whe shall have sharge of and primary responsibiily for the
financial affairs of the Cornpany, including intermal sccounting, internal coridrol,
administration, budgeting and financial planning, and shall periorm sych duties 23
mey be from ume o lime assigned by the Managers or as provided for [n these
Articles. The compensation and perquisites of the Chief Financial Cffiser shail be
establiahed by the Membwrs from tima to tme, Theg ingividual whose name sppears
on triess antlcles shall serve as Chisf Financial Officer of the Compary unbil the Sirat
Annual Meefing andfor unhil such time as his successar Nas been elected and
gualitied ’

waigr Decisions by the Memgers. Mojwithstandiag any ether provision contatned in
these Articles, no act shal be taken, sum gxpended, declsion made or ¢hiigation

incuread iy or on dehal of the Campany with respect {o any matter seferred (o below
{"Major Degision™). unless such Major Desisions shali have been approved by the
act of the Membars in accordance with fhese Articles which requires (he Unanimaus
afimative vote of all the Members. The foliowing shall be deemed 1o e Major
Decwions

{2y any sale. iransfer or other disposition by the Company of 2ny of its securilies or

of ary nght to acquice any such secyrities, X

(b} any ¢hange in tha purpose o scope of the Company as set forth in subsectan
2.3 hereaf, X
{c} any acaquisiion by the Company, directly ar indirectly, of an engoing business.. iy
whether by acquisifion of stock or asssls, : g
{d) any change of name of tne Sompany, ' &fi
{e) ary pladge, morigage of encumbrancas, saie, igase, transfer orother disposiaiy T.
of any matenat portion of the assets or business of the Company, except pursuady, =
to & dissolution in accordance with the provisions hereol. and excapt in the ordinafj iy
sourse of business. Material shall be defined for the purpese of Ihis subsection fiy, =
mezn Ten Thausend (810 000.460) Doliars of mure, e
th any diract or ndlrest merger or censolidation of the Company with or into a@ 3
cther Persor; . =
lg) the creation o inplementation of any committee of the Managers, -

(M authorizing tha distrisition of any cash or propedy te any Member exceqt
dislnbulions expressly required pursuant (o this Agreement (as defined hergin),

{i) sutharizing the ceeurrence of ingenieggness, othér than trade payables incurred

in the ordinary course of businass (except for intebiednsss, the materialterms and
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260 d

arnount of which wes providgd for n 8 huagel previeusly epproved by the Managers,

{} raquesting or requiring additionat capdal contributions, loans or guarantees from
&ny Member,

{k} approving the annual business pian of the Company,

{!} approving the annual operating and capital budgets of the Camparny:

{m} selecting or varying any depretiation or other accounting methods, thanging

ine fiscal year of the Cormpany, salesting e changing the auditors retamed by the
Campany, o making any other major policy decisians with tespest tothe treatmernt

of transactions for accounting or tax purposes,

{n)execLting arty contract, agresmentor other nstrtirment, making any expenditures

ot incurring abligations invelving a sum in exsess of Ten Thousand (510,000.00)
Dolfars for any transaction of group of similar or refated transactions (except for
expenditures made and owiigations provided for in 2 sudget previcusly appravad by

the Madagers,

(0} authorizing the initiation, adjustment, setiemeant or compramise of any maetenal
ciairn, abigation, deot, demand, suif ar judgment by or zgainst the Company,

{p) authorizing any matter relating to the emplaymant of the Diraclor of Operations

ar Chiel Financial Cfficer o the hiring of any person whose annual base salery is
gxpacter] to be In excess of Forly Thousand (340.000.00) Dobars of whose
empioymant 15 clher than terminable a4 wilk;

{4} suthanzing any disposition or acquisition of capitel asssts of or by the Company

in evcess of Ten Thousand (910, 000.00) Doflars (except for expanditures made and
chligalions provided far in & budget previously approved by the Managers);

{ry approvang of armerding &y smployee penefit plans or arrangemants o ba
offared by the Compeny to its emplovess |

(s) authorzing any investment i, 0an o or guaranty of the obligations of any
pergon of other entity ofher than i the ordinary course of business, aept far
Irvestments in obligations of the Uniled States, and in short-term cerphicates of
deposit or sirmiar instruments issusd by commernte! banks having capital and
surplug of at ieast Fae Milllon (85,000,000,00) Dollars, to ulilize temporary cash
surpiuses of the Campany,

{U) authorizing 2ny raneaction with any persan, carperation or other entdy which ls
affibated with any Member, ekoept [of transagtions intha ordinary coursa of buslnass
whish invalved the receipt or payment oy the Company of Five Thousand
{85,600 0%) Dollars o less;

(v} creating any subsidiary or Affiaie of the Company. ven
{vj appomung o remasing any officers of the Company, including the Diractor qC E_f}
Operations and Chief Financizl Officer of the Campany, of any officer or director gi- ==
any subsidiary or Affiliate of the Gompany, and =
{w) aporoving any oiher decision or getion whish materially affects the Company &~ f:
the g3tets o7 operations theredf fincluding, but not imited 1o, the appaintment g3 7%
termination of, or mataral madification: of any argngement with, any supplier, labg™ %
union, shipper, terminal agent or similer person with respest (o the senvices of thght o
Campany), o whith1s not in the ordinary course of business of the Cormpany. ;:; B

e
83  Employess The Managers may employ andior retain such employees of the Company ag"’
the Managers shall detarming from time to time,

84  Combensahon and Reimburgemignt of Members Except &8 sxpressly provided in {nese

Articies, of 86 othenyise determinad by the Memeers. 1o payment shall ba made by the
company to any Membar for ths services of sush Mambér or 2ny stockholder, director or
ermployes threo!. and Asne shall be entitled 10 any compenstion o reimbursement from

@LLE TS GBE
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th= Campany of 2ny other Member fur expenses incymad m connaction with the business
of ithe Company.

2 MEETINGS
M NGS DF MEM

g1 Annual lasting. The Annugl Meeting of the Members shall be hald within one hundred
twenty {120) days of the close of the fiscal year of the Company within or withaut the State
of Fionda, or af such other time and place 26 seiected by the Memibers. No change in the
date fixed in thase Adicles for the Annual Meeting shail ba made within seven (7) days
before tha dale steted herein Notice of any change of tha date fxed in these Articles for the
&nnual Meming shall be given to all Merrbers at ieagt seven (7} days pefore the new date
fixad far such meeting. ¥ the Annual Meseting is notl held as nerein provided, & Special
Meeting of the Members may be held in place tharect with the same force and =ffect a5 the
Annual Meshing, and in sugh case aff references inthese Aricies, extept in s section, 1o
the Annual Meeting of Members shall te deemed to tefer lo such Special Meshing. Any such
Speclal Meeting shall he called and notize shall be given ag provided herein.,

4.2  Rgouar Mectnns Reguiar Mestings of ihe Members may be haid at sush places, within or
without the State of Florfda and at such imes 25 tha Members may determine,

5.3  Specist Meelings Spscial Mestings ¢of the Members may o2 hald at any time and at any
place within or without the Siate of Fiorida. Special Mestings of the Members shall be cafled
oy notice upan the wotten demand of cne of more Members holding more than twenty-five
{25%;) percert of the membership Perseniages in the Cormpary

MEETING OF Man {2

9.4 Reguler Meslines The Managers shan meet on 2 regular basls, as required, 1o distuss and
ditast e bBusiness and 2ffairs of the Company. The Director of Operators and Chigf
Finanzig Officdr shail attend such meehings whenever possibie.

9.5  Special Mestinas. Spacial Meatings of the Managers may be held at any e and at any
placa withia or without the $tate of Florina, Specisl Meatngs ofthe Members.shaii ke salled
by nofice upon the written demand of 2ry Manager.

86  Compined Mestings. Regulir Mestings of Manzgera pursignt to Section 10.2 and Reguisr o,
Meetings of the Members purswant to Section 10 1 may be held simultanedusly. ;;r-'l'
97  Cali Nocail or natice shall be required for Apnug! or Reguiar Mestings of the Mermbers, ,ur;]
fcr Regutar Meatings of the Managers, provided that notice of the firs? Regular Maetij-%,q
foliowing the gatermination by the Membars of the tmes and places for Reguiar Mesti
shall be given {0 absent Membars. Netwithstanging this provisien, notice shall be given ir i
connegtion with any AnnJal Meeting of the Members or ary Ragular Megting of fhfa:_ )
Members or Managers whensver, ]
{8y An Annugl Mesting of the Mempers will be held other than at the principal 33’,{15@:1 =
of the Compzny,
{t} Contracts gr fransactions of the Company with intergsted Persons, Agents ar
Managers, of amandments to these Articles will be congidered af the mesting,
{£) The Resignation, wihdrawal of expuision of 3 Member or Manager will be
consideszg at the meating:

8 My ezm’r 'ea

i
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9.12

{a} The continuation of the Company after an Event of Dissolution will be conmiderad
at the meating, or
{e} Notice is otherwise requsred by law or these Articies,

waiver, Hotlce shalf not be requirad if a wiitten waiver of natice is executed by the Member
of the Manager, as the case may be, bafore or after the meeting A waher of noticq nead not
spacify the purposes of the maating unless such purpose is requitad to be stated pursuant
o these Adicleg,

Quetym Merabar Meafings, Atany megting of the Members a majority of the Members then
i good standing shall constitute a quorurn, If the Company consists of twe Membere, both
Mermbers must be Dresent 1o constifuts 2 guorum Ay meeting may be aginumed to such
defe of d2i8% not more than thity {30} days after the first sassion of e mesting by &
musjorily of the viies cast upon the question, whather or fot 2 querum i5 ;:rresem and the
meeting may be held a¢ adjourned withou! further notice,

Manacer Meetings At any meeting of the Managers & quorym shafl exlst  at least one
Managar representing each Mampar anatll be present,

Yote by Mermbers 3nd Managers

9111 Members Sach Mambar shall have ons vofe equal for gach Patsentage paint
interest whrh the Member has in the Company. For axampla, If @ Member's
Pereantaga intne Companyis My (S0%] percant, i shak e sntitied 1o cast fifty (50)
votes, When a quorum is present al any meating, @ majority of [ne vetes propétly
casl by Members present shall deocds any quastion, unless otherwise provided by
Florida Sratltes of thésa Articles. A Member shalt not spiit b wvote,

911.2 Mananers TheManagers appeinted by sach Member shall collectivaly nossess one
soie for each Parcentage point intarest which tha Member has in the Compary, Far
example, f a Members Parcentage in the Company 1s Tty (50%) pareent, iis
Managers or Manager present at any meeting at which 2 quorum s present shalf
be enhiled to cast iRy (50) voles. When 3 guorum is presant at any meeling 2
majory of the voles propery cast by the Managers present shait decide any
quastion, Any two rranagers appointed by a singia Member shnali nat spit thair vote

Progadures an Daadigek, , e e -
8127 Intent of the Padies Reqarding Members, It s the inferd of the parlies that tha

Members shall deside 2l Major Decigions by Unenimaus cansent and, except 88,

otharwise provided ¢ these Aricles, ai other miatiers by magcty vele, Aecordéng?
if the Company consists oftwo Membars, and neither Mamber possesass a major y
Percantags in the Company, &ll matters decided by the Membars shall reguie t%

T %
unanirnous agreement of the Mermbers, >3

g12.2

BiLE TIPS SPE

w:n
irient of the Partieg F@GW i 18'the intent of the partiés that e‘méﬁqg
28 otherwise provided in ihess Articles, the Managers shail take action by majotly -5
vote with respest to all matters de!egated 1 them purstant fo these A.r*iclgv: c,;
Aoserdingly, ¥ the Compeny consists of two Metibers, and neither Mem: __‘
possesses a mejority Peroentage 0 the Company, all matters decided by fﬁr,
Managers shall reguire the unanimous agreament of the Managers appainted ?ﬁf
both Members,

L1:8 Ry 92 Ndrgo
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©123 Dezglock Among Manzgers or Memberg. The Managers shalt attempt in good f2ith

in detide and rescive all matlers gelégated to them by malority vots of unanimous
agreament, as the case may be, any and all matiers which result 11 2 deadiock
among the Managers shall be referred to the Members for determination within thitty
(30) days of the mesting which produces the deadiook, The Members shall altermpt
in good faith t decide and resoive all matters sefore them, including ail matlers
referved to them by majonity vete or ungrimous egreament, as the case maybe Any
desdiotk ameng Mempers concerming a Major Decision or any ratter having 8
materlal offert upen the Business, property or assels of the Company shall
congtitute an Event of Dissolution

813 Congent. Ay action raguited or permitted io be taken 2t @ mesting of the NMembers or the
ftanagers may be taken without 3 mesting  all Members or Managers antitled to vote on
the matter cengent to the action inwriiing and the written consens are fied with 1he récords
of the meatlngs of the Mambers or Managers. Sush consents shall be vexied for ot
pLrposes a6 @ void at a meeting,

914 Prewy, Exgept as othenwise provided in thasa Articles, the Members and Managers rust
vote {n persan, Voling by proxy shall riet be penmitted

MABILITY ARD INDEMNIFICATION

101 LUmitetion of Ligbility, & Member shall nat be table, rasponsible, or accounizble, indamages
or othenwise. to any cthat WMember or lo the Compary for any act perdformed by the Member
wilh respect to Company miatiers, excent for fraud, bac Tajih, gross negligence. intentional
bragen nithees Ardicles, or otngr breash of or failure to perdorm its duties as a Member of the
Compary, a8 sef forth in § 608 4367 Fiorida Statutes.

102 Indercpification The Cormpeny shall indsmaty each Member for eny ach perfarmad by the
Member with respest 1o Company matters, sxcept for fraud, bad faith, gross negligence,
infentional breach of these Athisles, oras olharnise spacifed in § 508.4363 Fiorda Statutes.

SALE OR TRANSFER OF MEMBERSHIP (NTERESTS
1.4 NoSzeor Transfarg. Swcept os otharwisa provigded itihese Artisles, 2 Membermay notsel,

transfer ar pssign, diractly or mdrectly, &l o any portion of his Membership interast ta any
Fersan other Ihen in accorddance with thes Article.

o

112 No Modgage or Encumbrancgg Ne Member mey morlgage, pledge, hypethecate or g
oiherwisa encumber all of any portion of his Membership interest in Tavor ¢of any Persong. =4

e

4

11,3  Effsct of Invalid Sale Trensfor Flo. Any sale, transfer, assrgnmeni mortgags, p!&idgégfb

hypothescate or angumbrance of any Memberehip tnterest in violation of the prohnbxteorfzé; e
contained in hese Artcles shafl be deemed invalid, nuli and veid, end o neforce dr effedl™ © 2
Ay Parsan Wowhom Mermbership Interests arg attempted to be Mersferred, solc, ass.ngnec{rv
montgaged, £1¢., N viplalion ot these Atticles shall not 08 entitied to vote on matters comi
before the Members paricpate in the management of the Company, act a3 an agentoft ~1
Company, receive distributions fromthe Cottipany, of havg any ather rights in or with respe

ta the Membership interest of the Member

818 HY 82 NY¥f €0

114 Right of Pyl Refusal if any Memeer (the "Sefing Member™ shail receive a bona hde offer
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fram an unaffiliated trurd party o purchase all or part of its Memberghip (nferest which such
Member in gosd faith wishes 1o accept, it shadl first grve not tess than sikty (60) days’ prior
vaitten nofice ihereef o theremaining Members of the Company witich nofice shal describe
&l the terms and conditions of the offer ang identfy the praposed purchaser. The notice shail
sensiitule an irevocabie offer io selt 4l the Salliing Member's Membership Interest on tha
terms &ot forth in such notice

EURCHASE PRICE The Members agres that the value of each share at the date of this
Agregrnent is the initle! investment made by the parties. The members may at any time
reconsider the valug of the share owned by and any agrerment on # naw vailug shall be
trdarged on & Scheduls, f the Members do not pnanimously agreed on 2 vaiug within &
tres-yaars period, the value of each mamber shail be delermined and agreed on by the
personal reprasentative of a Decedent or a Transfergr, as the case may be, and the
purchaser(s). if they are unable to come to an agreement within 10 days after the obligation
lo purchase anses, the value of zach member share shall be deferrrined by arbitraiion as
follows: the purchaser(s) and the persenal represeriative of the Decedant of the Transferar,
as the case may be, shak each neme one arkitrator, | (he two artitrators cannot agree gn
the value of the member's shares, they shall appoint a third ariitrator, under the cormmersial
artitration rules af the Armerican Arbitration Association, and (he dacision of a majority the
threm aroitrators shall be binding on all parties,

Resounse by Bermmining Merdsers Winin thirty (30) days after thelr receipt of such notics,
the remaining Members of the Company shall give written nolite ta the Selling Member a8
o whather or nat they sleet to pirchase ihe Seling Member's Membership inferest. The
purshase and sale shall cosur wittun thirty f3ﬂ} days after the Seliing Membars reonipt of
notice frorn the remalning Members at 2 giosing in be hald at the principal ofice of the
Company or at such other place and date as the Bellng Member and the remeining
Mambers shall 2gres  The purchase price shall he paid by the delivery of 12 pramissory
notes of the purchaser or purchasers, gach for ¢n tnvehee 1712} of the purchase price. The
first note shall ba payable 30 days after the doging, anhd e remalning notes shall be
pavatle successively monthly thereafter, Each note shail bear interest at the rate of [ew
York Prime Rate plus £ % ger vear from the gate of the closing gad shsll prowde that the
malkar shall have the privilege of prepaying all or any part theraof at any jime, with interest
o aate of prepayment. and that 2 defaul @ the paymeant of any note shall cause the
rermaning unpaid notes o immedialely become due and payable

indebterinees 2no Hon. Consispration. Anyindsbledness betweean the Company and
the Selling Member shall be sahsfied or oredited at the closing. In the event that such cffer'

irvelves the paymart of considenation sther than cash, the remaining Members shall haye £
the right te substitute for sich consineration any amount of cash which, uniess otherwidg B2
agreed by the padies o the transaction, shall be celermined by an appropriate ekpmﬁ
retmingd by the remaining Members and ressonably sahsfactary fo the Seting Member. 25 %

o

"*s.
Salg to Thirg Fardy, In the avent that the remaining Members alect not fo purchase fh?c_,
Seling Memper's Intsrast, &3 provided herain, tng Seiling Marmbar shall be perrtted, duringf‘i

the ninaty {20) day peried following its receipt of natine from tha remaining Mermbers, to &l 57

fts Membership Interest to tha unaffiated thind party, in the manner and atthe price set forth &, i
irt the Seling Member's notice, provided that said purchagsr ExeoUles and delivers to tig ™

Company and ssch of the Remaining Members, at or prior i the time of suth trancfer, 3n
agreement to be bound by the terms ang provigions of these Articles and any other

hereunder I the avent of slsh sgle, any indebtednsss of the Company held by the Seling

8 HY BSHYM €O

81

document deemed netassary or desirable by the remaining Members to bind pumha%
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1.9

Merber Snall pe assumed by the purchaser upen the closing of such sale end aay
indabiacness of the Selfing stember held by the Company shall be satisfied by the Sefling
Mernber upon the closing of any such sale hereunder, In the event that the Sefing
Member's Intarsst I5 not sold wihin queh ninely (S0) day petied, the sale of sush
Mernbership Interest shall ance ragie becoms subjest i 2l the provisions of this Adicie.

Restiicuans. Motwithsianding anylthing containes in thess Articles in the contrany. no
Member shall be entifled io offer s Mermbearship interest hersunder more than ance inany
twalve {12) month zeriod.

NON-COMPETITICN

121

Mon-Competiien. Each Member agrees that throughout the term of existence of tha
Company, ang of &ny suctessor Dusingss penmitted by thege Articles, o wilt not, dirsctly or
inglrectly, engage in or conduct 2t Miami-Dade Couny, |, Florida, or any other location within
30 miles, gy of the Business activities condutted by the Company or any successor
permnitted by these Adicles , including, withoullimitation, the Businsss therelofore conducted
by such Member such agresment fo survive any transfer oF olher disposilion by any
Member of s Membarship interast but fo terminate upon the first fo aocur of: thres (3] vears
after ine purchase of such Membemship interest pursuant to ihe provisions of these Artisies,
or the diegalilion of the Company whate ne Mernber hag tne fight to conlinug the Business
of the Company

CONFIDENTHIALITY

131

Maintenznce of Confidertalty Each Member agress that during the existence of the
Campany and, for the non-compete perdod set forl herein & ghall, except 35 may ve
otherwise required by applicadie faw ar the Business of the Compary, keep conficantist all
material (nformation relating to the Company, s assets and Business which afe not iy
®erown (o the public.

PLAE TPE S82

DISSOLUTION AND TERMINATION
14,1 DlgRioht to Dissclve Company. 8o Member shalt bave the right foferminata this Agreement
or dissalva the Compeny by suth Members txpressad will or oy Withdiawal withaut the prigr
written consent of the othar Members, whish consent the other Members may grani or
withnoid it ihair sole discretion, ;%’: s g
142  Evepls of Disspition, The Company will be dissoived upon the first to cocur of any of :@.;3 &
following (such avents collectively calted "Events of Dissolution”y: A
{2} the unanimous agreament of the Wambars 0 glssgive the Company, ,:‘;’;;;u ™o
{b) the Invaluntany Withdrawal of & Member; gf’( oo
() tre merger of & Marmbar into or amalgamation of rearganization of a Membes ., m
watn any third party (alher than an Afiliste of such Mesmber se fong 23 any surh, ™! =
-arger, amaigamation of reotgenization with an affilale shail nat result in ar%j X
matenal atdverse 1ax conseguences 1o ik othier Membears), =
o

{o) the windraws) of 2 Membear withoyt the prior written consent of the otherim
Membarg, -
(e} tha occurrenca of 4 material reach of these Articles by a Merber, including the
failure to pay 2 Capital Conribution when dus and such Member fzils 1o remedy

such breach wittirt Tilteen {13} days aher wrinan recalpt of notice from the other

Members of sush breasrns;
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(i} eny deediock ameng the Members eoncerning & Mejor Decision of any rmatter
naving = materal efect upon the Business, property of assets of the Company; of
(g the ocourrence of any other event which resuits in the dissciution of the
Company under the Agt.

143 Appontment of Uguidation Thistes, if the Campany is dissoived, then an sccoueting of the

Company's assets, labllities aha operations thraugh the 1ast day of the rmonth In which the
dissululion vogurred shail be made, and the affairs of the Company shall se wound up and
terrainated. A mejority of the Membere $hall 20paint one of more Persons 10 Jerve as the
liquidating trustes of the Company, provided, however, that 2 Detauing Member shalf not
garticipate in fhe appointmant of the lquidatng trustee.

144 Duties ofthe Liguidating Trustee, The liguidating trustee shail be respansible for winding up
and termingting (he affairg of the Company and wiff detarming alf matters in connection
therewith {inciuding, withaut fimitatian, the arangamentis (o be mads with creditors, to what
extant and upder what terms the agsels of the Company are 1o be sold, and the amount or
necessily of cagh 1esarves 1o tover contingent liabifties) zs the liquidating trusiee deems
athvisable 2nd praper; provided, however, that all dacisions of the iquidating trustee will e
mada In gooordance with the fdusiary duly owed by the fiquidating trustea (o the Campany
and to sash of the Members,

145  Distnbution of Ageets Ulpan Dissolution, Thie assels of the Company shal be applied and
distributed by the Tiquideting tnastes in the following ordsr
Firet, o the payment and discharge of ail of the Company's debis and
iabiities 10 orediters other than the Members, in the onder pravided by
appicable law, and the expenses of iquidation;
Second, o the payment and discharga of alt of the Company's dabits and
liakilities o the Members,;
Thrd, to the astablishment of such raserves as the Hguidating trustes may
deem reasongbly necessary for any sonficgent or unforesean labiities of
the Cemgany, provided tha! any such resene shatl be pajd over by the
figuldating trustes to arn esciow agent who is nol an Afidate of any Member,
withy instrictions fo discharge any of the afdrementioned Nabiliies or
abligations and, = the expiralion of sueh reasonable peried as the
fiuitating trustes shal! provide, o distnbute any batance then remaiing
intha manner hereinafter provided; and =
Fourth, ta the Marnbeérs In aoserdanse with these Armcles. :g
146  Arnticies of Qisselybion. Upon the distribution of all assets of the Gompany. the Members stiab‘%
causs aricies of disssiution for the Compeny ta be filsd with the Secretary of State of iz
State of Flortdz in accordarce with 8605 Flonide Statutes, Fades
Tigm
147 Dsribytions (0 Kind in the event of 3 disfnbution of assefs in king, the assets shall bg™
desmed to hava bean sold immediately priof to therr distribution for their farr market valliel
any deemad gain of logs recoprized as 2 result of Such deernad sale shall ba aliosatad' i
accardanos wih these Articles, and the amaunt of the distribution wit be the fair maf@t™

walue {riet of abpitias) of the assets distributed.

BHY BZRVMED

.
+

81

148  Aceoynting The liquidaring frustes will provide the Members with 2 proper accauntng of t,he
assels, lamities and operations of the Compgny traugh the last day of the morth inwhizh
the final bquidating distrioution oteurs.
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145 Invgluntary Withdrawel 10 ihe avent of the involuntary Withdrewal of a Member. the other
Membars (the “Non-Withdrawing Membera”s shait have the oplien {exercisable by giving
notice o such Member or to its assignes, frustee in Banleuptey, receiver or other legal
representgiive (the “Withdrawing Member") within forty.five [£5) days after the Company
receives notice of the everd giving ris= to this optien} fo purchase all fout not less than all)
of tne Withdrawing Members Inferest in the Company 4t a price which represents 1he
Wwithdrawing Mernber's share of the fair markat valoe of the equidy of the Company as of the
date of the Invluntary Wilhdrawal. Such price shall be determined as follows,

1410 Dafayliting itember. Any Member (the "Defauiting Membar'} causing adissolution
to Sectione 14 2{¢), {d} or {2} {excant if guch act doss riot conetitute sn Event of stsalunors

{ay The Nom-Withdrawing Members and the Withdrawing Member shall sach
dasignate 2n indnidual to ascartain the fair marke! value of the equity of the
Company. If thess two Individusle agreg upon tha value of $aid sauily, they shall
jomntty rendee 2 wilten report of thed opinion and their agreed upen velue shatl
govern. ¥ these twp intividlidls cannal &gree upen such equity vaiue, they shal
gach renciar a sepante widten repart and shal together 2ppoint a third party, which
may & an individual or an accounting firm, lo ascenain the fair manket vatue of the
equity of the Company and 1o ender & written repor of his opinion. in ihe event that
the two indivichsafs cennot agres Lpon such 2 thid party, edher the Withdrawing
tember or the Non-Withdrawing Membdars may request the American Arbitralion
Assetiaton to name the third party. f the valuation artived at by the third party is
greatar than or equal Lo the higher of the valuations of ihe first twe indivduale. the
Figner of the valuatinns of the first two ndividuais ehall govern, and # tha vajuation
arrivad at by the third pardy s 19ss than or egualto the lower of the valuations of tha
fiest two individuats, the lower of the vaiuations of the first two individuals shal
gever, If tne valuation arfved at by e third parly s betwean he velustions
rendared by the first two individuals, the valustion of the third party shali gavera. The
fing; vajuahion shall intlude an appardonment of sUsh aquity vatue among each of
the Company's asssis.

(5] Tna equily vaive of the Withdrawing Mernbar's thigrast in the Company snali ba
msigbished by such Withdrawing Member's Capifal Accaunt afier & hypotheticai
allacation o e Memibary' Capdal Atgounts ofany unrealiZed gain or Joss inharent
in the Company's assels as if each Company asset were aoid by the Compary for
s appoﬁlunsei Fair rarket value 2% determined gursuand lothese Aticies. Anv tuch
hypethetical aliccation shall be made in aesordance with the provisions of thase
Aftizies

(5] The Withdrawing Member and the Nen-Withdrawing Members shalt each pay
all costs of the individua) appointed by it hereunder, anvi they shall share equally the
eosts of the third individuat zppointed hereunder, #any, Tne price for ineinterest of
{he Withdrawing Member purchasad by [he NonWithdrawing Membars shall be
payatie in cash againsl & proper wiilen assignment of such interest 1o the Non-
Withdrawing Members within sy (60} cays Tollowing the date on whieh the price
of suc interast has been finatly determined, I, for any reason, the WindE4ng
Mamber cannot of Goes not pay within & reasonable penod its share of tnﬂ”bgsts
relrrres e intius Section, the Nen-Withdrawing Members shall paythe Withdiiiing
Members share of aaid costs and abtain seimburssment Sherefor by redudiintthe

2 WY €8

smaunt they 278 fo pay Tor the Withdrawing Membar's inferest in the Comm By o
the arneount of the Withdrawing Members share of gaid costs. ,-—; S =
R T

n‘im

pursuznt 1 Section 14 Z{e)), withoul the priar wniten consent of the other Memnérs;maﬂm

have bregoried lhese Articies andg the other Membars shall have the night 10
sueh hreach ang any distibutions fowhich the Delaulting Member would nave been entittan
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snait be reduced by such damages and paid instead to the olher Mambers, In addion, 2

Defauiting Member shed be subject in the llowing provisions:
(a} The Defauiting Member shail have no dghts under these Articles to participate
in the management of the Company of otherwise partcipate in the Company's
periormance
{h} The Defauiting Member shall ba deamed as ¢f the date of the Evert of
Diasoidtion {Default Date' to have offered to the Memisérs not in default {the "Momn-
Defauiting Members™y, or any desigree of the NonDefauling Members, the
Defauling Members Membershipinterest in the Company for an arsunt ine "Offer
Prive") enue tothe Cefauling Mambers share of the fair market value of the equity
of the Carmpany (determined sectrding fo the provslons of Section 14.9) as of the
Defautt Date and wafved all rights or claims it mey have agains: the Company. The
Hon-Defautting Mempars shall have sikty (60} davs to accept, in il and not in part,
such offer. Upon notification to the Oefaulting Member by the Mon-Defeulling
Members of their {or iheir designes's) avceptanse of the deemed ofter and the
tenzer 2y the Non-Defauiting Members (or their designes! to the Defauiting Member
of inmediately svailable fundz equal tn the Offer Price, the Dafaulting Member shalf
ta desmed fo nave vansferreg 118 Membership Interest in the Company to the Nore
Defaulting Members (or their designee] ard shall cease to have any righie of a
Iemer uader fyis Agresment, bl without prejudice to any fght of the Mo
Defaulling Mambers 1o damages from the Defauing Member. 6, within the
aforementionad sbay (B0) day period, the Mon-Defauiting Mermbers fail to notlfy the
Defaulting Member of the Non-Defaulting Members' desire to exerciss their right 1o
purchase ihe Defaulting Membar's Mambership inferest In ine Compeny, then the
fdembers shall e deemed 1o hava consanted 1o the dissolulion and liquidation of
the Company,

BANK ACCOUNTS, RECORDS, ACCOUNTING, TAX MATTERS, INSURANCE

151 BankAcgounts Aflfunda of the Company shall be deposited in g bank ascount or acLoUns
cpensd intne Compamy's name  The Members shall deferming the instibulion ot instifutions
4t which the accountis wil be opened and raimtained, ihe types of acsourts, and the
Persors who will have autharity with respect to the 2coounts and the funds thetein,

152  Books ang Basords. The Members shalt keep, or cause 1o be Kapl, completa and acturate
books a2nd megords of the Company as required onder the Act 63 well 85 supporing
documentaticn of transactions with respect to e conchust of the Company's busintss, The
Donke and records shall be maintained in accordance with sound accounting practicas and
snall be available at thae Company's principal aflice for examinafion by any Member or the
Mamber's duly autbonzed fepresentative at any and ai reasanable bmes during normal
business hoyrs L x

—e
153 Annual Ageounling Periaq and Figeal Year The annual accounting periad of the Compang™

shaif be i3 fiscal year. The Compaty's fical year shall eno on Decernper 31% of 2ach Yg’“’a&

o
154 Repods Wihin seventy-Tve {75} days aftar the end of each fiscal yaar of the CompanyZine®
Members shalf cause 1o be sent tn sach Pargen who was a8 Membear 3 any time durfﬂ@a
fiscsl vear ther ended a compigta accourting ofthe affairs of the Company for the fistalyear.
then ended, Ir addiion, within seventy five {73) days after the end of szch faxaple yedfigf!
the Compary, the Memhers shall cause to be sent fo sach Pardan who was a Membgndl
any bma during the fiscal yeat then ended, thet tax information concerning the Comgiany
which is ncessary for preparing the former Member's income tax returns for thal year. AL

81 :8 WY BZHYI €0
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the request Of 4Ny Mernber, and 3t the Mambars expenss, the Members shall calée an
aydit of the Company's bobks and records to be prepared by ingependsnt accountants foc
the pericd requested by the Mamber

Tax Matters Mamber. The Membars shall designate a Membsr to be the Compary's tex
matters Memper [ Tax Matters Membal'), The Tax Malters Member shall nave 2l powers
and responsibiltias provided in Code Sechion 8221, &f 8. The Tax Matters Member shall
keep gt Members Informed of aft notices from government taxing guthorities which may
come 19 the attention of the Tax Matters Member The Company shall pay and be
fesponsitie for all repacnabiz third-party costs and expanses inatrred by the Tay Maiters
Mermoer in performing those duties, A Membrec shall te respansible for any costs incurmd
by the Membar wih respact 1o any o audit or tax related administrative or judislat
proceating against any Member, even though it relates to the Company. The Tax Matters
Member shal not comprarmise any dispute with the internat Revenue Service without the
approval of the Memipers.

Insyranea. Tha Company shall procurs and maintain insurances in such forms and amourts
geemed appropriate by the Managerg.

18 PROVISIONE

16.%

g2

154

Asguranoes Cach Member shall execute 2t centificgtes and olher documents and shali do
sil sk fling, racording, pualishing, and athes acts as the Members deam 4opropriate {o
comply with e requirements of iaw for the forenation and operation of the Company and to
comply with 2ny laws, nules and reguialions relating t0 the acquishion, operation or holding
of the prageddy of e Company,

Halices Allnolices, cargants, requests, demands, offdes, reports and olhercommunications
raguirsd of panmitted (0 be givan hereunder shall be Inwriting and shail be deemad to have
Deen given when received if deflvered m person, or when sant By facsimile bransmission 10
the number st forth below of to such changad number as sutth parly rmay have fixed by
actice, anc ackriowisdged by an approgriste facamile fecaipt providad thet s notice of
change of eddress of facsimile number shall ba affactive only when received, and a copy of
any notice given by facsimite shall aiso be confirmed by mail to the addrass as provided
anave. Shauld tere ba zadinnef Membears, notices shalf be diracted to their aduresses of
mond,

Soacific Parfarmanes. Tha perties recognize thal ireparsble injury wilt resait from 8 breach
of ary provision of these Articles gnd that money demages witl be inecaguate o fully re

the Injury. Accordingly, in the event of 3 preach of theeetenad breach of ene or mone oribie:
provisions of these Articles, any party whe may be injured {in additlon to any othes rem@@
which may ba avaliable to that party} shali b8 entitled lo ene of more preliminafg B
pefmanent orders regtraining and enjoiming any act which would constitlle 3 Dres gg
compeling the perfarmance af any obligation wiich, ¥ nat garformed, would constitiis’a

nraach. ) ey

i

s

’
Compists Agreement, These Articles conefitute the complite and exziusive steternent Biifs
agreament betwaen snd among the Mempers with respact to the subjeet matter therélfh
supersedes 8l pridr wiiten gnd oral stalements, including any prior represenizlon!
statenant, conditien of warranty, Except as exprpssly provided otherwise herein, these

H

Amicles may not be amended without the wiitten consent of ail of the Memibers,
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16.5  Apcheable Low All quastiony toncelrung the constnuction, valdity and mterpretation of
these Ariicles and the performance OF the obligations imposed by these Articles thail be
govemed by and subjaet to the faw of the Siate of Fiorida.

166 Affigle and Section Tiles. The headings Nerein are inserfed as & matter of converuence only
and o 1ot defing, limit or desedbe the scope of these Adicles or the intent of the provisions
hergof

187 Binding Provisians. Theas Articles are binding Upen, and inure to the benalit of, the parties

- herete and ther cespective heirs, execuors, administrators, personal and legal
repregeniatives, successors anc permitted assigng.

168  Exclusive Jutisdiction and Venye Ary sult involving any dispute or matter asing under
these Articles may onfy be brought in a Florida Court having jurisdietion over the subject
matier of the dispule or mafter Al Members haraby cansert {o the exercise of personal
junischictior by any such court with respact 1o 2ny such progeeding.

168 Temng Common nouns ahd pronouns shall be deemed to refer 1o the masauting, feminine,
neuter, singulal and plural, as the identity of the Person may in the eomiext require

18.10  Separapiily of Pavisions, Eash provesion of these Articleg shall be considered separable;
and , for any regson, any provisIon oF SrOVISIoNs heren are defermined {o be invalld ard
cantraty o any existing of future law, such irvalicity shall nof irmpair the operation of or attect
those portions of these Arigies whish are valid.

16.11 " Coynterparts These Adticles may be executed simuftanecusly it fwa of more selnterpars,
vach of which shall be deemed an original and all of which, when tiken together, constitte
one and the same document The sigmature of any Party 1o any cauntarpart shal be deemed
a signature {o, and may be appendad io, any other courterparnt.

18.12 Mo Third Pary Benaficiary. These Anitles are made solely 2nd specifically for the oenelit of
the Members and their respeciive SUCCESSONE 3nT assigns and n¢ other Person shall have
any fights, interast or claims hereunder or be emiled to any benelits under or on accunt
of thage Articles a8 & third paly benaficiary or ctherwse

INVHTHESS WHERECE, tha Lndiefsigned has afiea his hand and seal ts this Agresment the day dnd year
first above-witten

tre accordznce with §608.408(3) Flonida Statutes, the execution of this documen? constitutes an afirrabon
under the cenalties of perury that the fects herein are tue,

EVER TRADNG COMPANY,

e~

MAR LT AL . / E‘{Maﬂ?t?m‘m Braz
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ETATE OF FLORIDA)
COUTY OF DACE )
2p0ing instrumert was acknowledged before ma on this day by MARLCHN

| HEREBY CERTIFY
AVHR| who is pefSongt e me or who protiuced 2% identification
2% day of January, 2003,

WITHESS my hand snd offical seal in the Counly and Stale gforesaid on fivs

A

/ﬁ'zotary Public
e NCARCSEAL |
MARIO ALAMAR

' My Commizsion SXpres:
NOTARY PUBLIC STATE OF FLORID
, CCETRS
STATE OF FLORITA) w%%mswsé%r;%‘ OCT, 252003 §

COUNTY OF DADE }
t HERESY CERTIFY that the foregang instrument was acknowladged beforigl?l;—ak iday by MARIO
atly knowinio me or who

MONTERC BRAZ On BEHALF QF EVER TRADIMNG COMPANY who is per
produgac 35 ientfication,

WITHESS my hand and officiat ses! in the Coumy and State aforesaid on :n‘ss’lg;:zay of January, 2003

My Commissicn Explres,

NOTAXY FUBLIC STATE OF FLORTDA,
LOMMBAION NG, CCE770s
MY mhﬁﬂﬁszc}{m_g‘. 2590%13

ACCEPTANCE BY REGISTERED AGENT

Remdant Agent Tor service of progess upan 21 iNVESTMEHTS} LLC
Stzte of Florida, In accordance with §48.031, Flortda Staiudes.

DATED this 25 day of Janmasy, 2003.

Pags 19 of 20 pages

£7:97 £oUz-a2-tikl

M0 Fldi=

[2.08°d BLAE TrS SBE

[, MARLOM AYNRI neing familiar with the obligations of the position, hetelsy accept the deaignation c}fﬁ‘:n
; within ths;’_“n“z <

Zen
[ et [
ey
re_Semn 4
e

b i

B1 8 WY 82 4yr cg

o3

i
ONY
OHddy

TAA



12°d TBLOL

thﬁef & Agéﬁt

12127

H 0300003515 3

RLE TPS 5BE

H 03000035153

Fage 20 of 20 puges

Ju0T 1T

J4°3385 v :
S a0 A
BHY 82wy g
TENTS
Ny
AU gy

Vi
it
I

€791 ©RE2-82-THL



