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ARTICLES OF ORGANIZATION =
FOR

KEN HAZLETT HAIR DESIGN, LLC
A FLORIDA LIMITED LIABILITY COMPANY

ARTICLE |1
NAME OF THE COMPANY

‘The name of the company shall be “Ken Hazlett Hair Design, 1LL (the Compamy’;.  The
Company may do business under that name and under any other name or names that the Managing
Members select. 1f the Company does business under a name other than that set forth in its Articles
of Organization, then the Company shall file a fictitious name certificate as required by law.

ARTICLE 1I
ADDRESS OF THE COMPANY

Principal Office Street Address. The Principal Office street address of the Company shall be
located at 1020 South Federal Highway, Suite 106, Delray Beach, Florida 33483.

Principal Office Mailing Address. The Principal Office mailing address of the Company
shall be located at 4923 N'W 59" Court, Coconut Creek, Florida 33073.

ARTICLE [II
REGISTERED AGENT AND REGISTERED OFFICE

The registered agent for the Company will be

Doak Campbell 1L, Esq.
70 SE 4™ Avenue
Delray Beach, Florida 33483

Having beern named as regisiered agent and to accept service of process for the
ahbove stated limited liability company at the place designated in this certificate, 7
hereby accept the appointment as registered agent and agree to act in this capacity. [
Jurther agree to comply with the provisions of all statutes relating to the proper and
complete performance of my duties, and I am familias .0 a0 weo i the obligations
of my position as registered agent as provided for in Chapter 608, F.S..



Signature QM/&% .

ARTICLE IV
MEMBERS, MANAGERS AND MANAGING MEMBERS

4.1 Members. The name and present mailing address w0 vl oo e, ) 2 number of
Units owned by each Member and the designation of each member are as follows:

Daied as of November 17, 2003

Managing Member  Ken Hazleul 80 .
Managing Member  Jane Montgomery ) 10
Managing Member  Haxe Inc. . 10

4923 NW 59" Court
Coconut Creek, Florida 33073

4.2 Term of Managing Members. No Managing Member shall have any contractual
right to such position. Each Managing Member shall serve until the earliest of:

) The Dissociation of such Managing Member;

(ii) The Resignation of such Managing Member;

(iitf)  The election and gualification of the Managing Membher's successor
by the Members.

4.3 General Powers. The Managing Members shall have full and corapdeie discretion,
power, and authority, subject in all cases to the other provisions of this Agreement and the
requirements of applicable law, to manage, control, administer, and operate the business and affairs

of the Company as long as such actions taken by the member arc not detrimental to the suceess of
the Company.

14 Action by Managing Members. Wherever this Agreement allows or requires that
any action bc taken by the Managing Members, this action must be presented to all of the Managing
Members and the majority consent of the Managing Mermbers shall be required to act as long as the
action is in the best interest of the Company.

4,5 Limitation on Authority Managing Members. The Managing Mcmbers shall not
undertake any of the following without the approval of the Members:

(i) admitting additional Members to the Company;
{(11) issuing additional Units; or

‘(iii)  engaging in business in any jurisdiction which does not provide for
(iv) registration of Himited liability compa
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4.6  Removal of Managing Members. 'Lhe Members may immediately remove 2
Managing Member for cause by an affirmative vote to remove for canes o a meaiari*y consensus of
Members. For cause means the occurrence of any of the following conditions:

(i) the Managing Member commits a felonious criminal act;

(in) the Managing Member’s continuous and uninterrupted inability for a period
of six months or more to perform the duties required under this Agreement by reason other than
accident, iliness or disease;

(itly  the Managing Member takes an action wills tochives wis.wgua for the best
interest of the Company; or

(vi)  the Managing Member commits an intentional breach of this Agreement.

4.7  Miscellancous Obligations.

(a) It shail be the duty of each Member to act ! ol tLioo conglstently with and
in compliance with all and each of the provisions of this Agreement and with all policies, rules and
decisions of the Company adopted in accordance with any of the provisions of this Agreement.

{b) Each Member shall devote his or her best efforts to servieing the Company
and its clients. '

48 Personal Services.

{a) Reguired Services. No Member shall be required to perform services for the
Company solely by virtue of being a Member. Unless approved by the Managing Members, no
Member shall perform services for the Company or be entitled to compensation for services
performed for the Company.

(b) Compensation. The Members and Managing Members shall be entitled to
reasonable compensation for services performed for the Company. In addition, he or she shall be
entitled to reimbursement for cxpenscs rcasonably incurred in conncetion with the activities of the
Company. Compensation of the Members and Managing Members shall be set by the Members.

ARTICLE Y
CAPITAL

5.1 Initial Capital Contributions. Within a reasonable time following the execution of
this Agrcement, the Members shall contribute to the Company (or cause to have contributed on
their behalf) their respective initial capital contributions in Ken Hazleit Hair Design, LLC, in the
following amounts: .

Jane Montgomery $25,000.00 (already contributed prior to execution of this agreement)

Laze Inc. $25,000.00 )

Ken Hazlett 5200,000.00 (to be contributed in services rendered)



3.2 Additional Capital Contributions. No Member shall be 1squiied v Luiuiiuic wy
additional capital to the Company. A member shall receive one additional unit of Company
ownership for each additional $2500 in capital that is contributed to the Company. This one
additional unit will come from the majority unit holder’s share of units. The majority unit holder
will have the option to purchase back units from other members under the ivliow.ng conditions:

= Cost per unit will be $5000

= Majority unit holder will have three years from the execution of this
Agreement to purchase back the units, after which it will be the sole
discretion of the other members to determine if the units are to be sold

«  Majority unit holder can only purchase back those number of units that
exceed the initial offering as outlined in Article TV uwnless otherwisc
determined as outlined in Article VIIL

5.3 Capital Contributions. Interest Holders shall not be paid interest on their Capital
Contributions. -

3.4 Return of Capital Contributions. Each Interest Flolde: :Tal" oot <. the right to
receive the return of any Capital Contribution.

3.5 Units. Ownership rights in the Company will be reflected in Units. Each Unit has
equal governance rights with every other Unit and, in matters subject to a vote of the Members,
each Unit carries with it the right to one vote. Each Unit has equal rights with every other Unit with
respect to sharing of Profits and Losses and with respect to distri%otinrn: T NMembers will
determine when and for what consideration the Company will issue Units, and, subject to any
limitations Imposed by this Agreement, the Members will determnine how many Units may be
issued. For each Member, the records of the Company will state the value and naiure of the
coniribution received by the Company and the namber of Units received in return by the Member.

5.6  Loans. Any Member may loan funds to the Company in such amounts and on such
terms as such Member and the Company may agree. In no event, however, will a Member be

permitted to loan funds to the Company on terms less favorable to the Company than those that
could be obtained from an unrelated creditor,

57 Personal Liability. No Member shall have personal liability for any obligation of

the Company unless the Member has expressly agreed with the creditor to be liable for such
obligation.

ARTICLE V1
PROFIT, LOSS AND DISTRIBUTIONS

6.1 Allocations of Profit or Loss. After giving effect to the special allocuiivas set Ui
in Section 4.3, for any taxable year of the Company, Profit or Loss shall be allocated to the Interest
Holders in proportion to their Units.

6.2 Distributions of Cash Flow. Cash Flow for each taxable year of the Company shall
be distributed to the Interest Holders at such time and in such amounts as are determined by the

4



Managing Members. Distributions will be made io the Interest Holders Li paopoiiion tu their Units.

6.3 Liguidation and Dissolution.

fa) If the Company is liquidated, the asscts of the Company shall be distributed
to the Interest Holders in accordance with the balances in their respective Capital Accounts, after
taking into account the allocations of Profit or Loss pursuant to Section 6.1, if any, and
distributions, if any, of cash or property, if any, pursuant to Section 6.2.

(h) No Interest Holder shall be obligated to restore a Negative Capital Account,

6.4 General,

(e Timing of Distributions. Except as otherwise provided in this Agreement,
the timing and amount of all distributions shall be determined by the Managing Members.

) Distributions in Kind. 1f any assets of the Company are distributed in kind
to the lnterest Holders, those assets shall be valued on the basis of their fair market value, and any
Interest Holder entitied to any interest in those assets shall receive that interest as a tenant-in-
common with all other Interest Holders so entitled. Unless the Managing Members olherwise
agree, the fair market value of the assets shall be determined by an independent appraiser who shall
be selected by the Managing Members. The Profit or Loss for each unsold asset shall be
determined as if the asset had been sold at its fair market value, and the Profit or Loss shall be
allocated as provided in Section 4.1 and shall be properly credited or charged to the Capital

Accounts of the Interest Holders prior to the distribution of the assets in liquidation pursuant to
Section 4.4.

fc) Timing of Allocations. All Profit and Loss shall be allocated, and all
distributions shall be made, to the Persons shown on the records of the Company fo have been
Interest Holders as of the last day of the taxable year for which the allocation or distribution is to be
made. Notwithstanding the foregoing, unless the Company's taxable vear is separated into
seginess, if there is a Transfer or an Involuntary Withdrawal during the taxable year, the Profil and
Loss shall be allocated between the original Interest Holder and the successor on the basis of the
number of days each was an Interest Holder during the taxahle vear nrovided however, the
Company's taxable year shall be segregated into two or more segments in order to account for
Profit, Loss, or proceeds atiributable (o any extraordinary non-recurring iterns of the Company.

ARTICLE V1I
' TRANSFER OF INTERESTS AND WITHDRAWALS OF MEMBERS

7.1 Transfers.

fe) General Restriction. No Person may make any transfer, either a Voluntary
Transter, Involuntary Transfer, or otherwise, of all or any portion of or any interest or rights in the
Person's Membership Rights or Membership Interest unless the following conditions are satisfied:

5



(i) The transfer will not require registration of Membership Interests or
Membership Rights under any federal or state securities laws;

(i) The transferee agrees to be bound by the terms of Section VI of this
Agreement;

(iii}  the transfer will not result in the termination of the Company; and

(iv)  the transferor complies with the right of first refusal provisions set
forth in Section 6. 1(d).

(b) Permitted Transfer. 1f the conditions of transfer are satisfied then a Member
or Interest Holder may assign, transfer, plcdgc or otherwise encumber !l v 1, . rtion of thae
Person's Membership Interest. Without receiving the consent of the other Members, the transfer of
a Membership Interest shall not result in the transfer of any of the transferor's other Membership
Rights, if any, and the transferee of the Membership Interest shall have no right to: (i) become a
Member; (ii) exercise any Membership Rights other than those specificaily pertaining to the
ownership of a Membership Interest; or (iii) act as an agent of the Company.

fc) Consent to Restriction. Each Member hereby acknowiedges the
reasonableness of the prohibition contained in this Section 6.1 in view of the purposes of the
Company and the relationship of the Members. The transfer of any Membership Rights or
Membership Interests in violation of the prohibition contained in this Section 6.1 shall be deemed
invalid, null and void, and of no force or effect. Any Person to whom Membership Rights are
attempted to be transferred in violation of this Section shall not be entitled to vote on matters
coming before the Members, participate in the management of the Company, act as an agent of the

Company, receive distributions from the Company, or have any other rights in or with respect to the
Mermbership Rights.

) Right of First Refusal.

(i) if an Interest Holder (a "Transfcivs , weee.. . e wts w eury
portion of, or any interest or rights in, 2 Membershxp Interest either
to a bona fide third party purchaser or pursuant to an Involuntary
Transfer, the Transferor shall so notify the other Members (the
"Transfer Notice"). The Transfer Notice shall describe the terms
upon which the Membership Interest is to be tra.nsferred 'I'he other
Members shall have the optiva .. . el
Interest to be transferred on the terms proposed by a bona ﬁde thlrd
party purchaser. With respect to an Involuntary Transfer, the other
Members shall have the option to purchase all of the Membership
Interest that is subject to the Involuntary Transfer for a price equal to
the fair market value of the Membership Interest as determined by an
independent appraiser, calculated -0t . o Yoo 5 for lack of
marketability and without a premium for control. The value so

determined is typically referred to as a "marketable minority
interest.”

6



(i)  The option shall be and remain irrevocable for a period ending at
11:59 P.M. local time on the thirtieth (30th) Day following the date
the Transfer Notice is given o the Members.

(i} At any time during the option period, the other Members may elect
to exercise the option by giving written notice of their election to the
Transferor.

(iv)  If the other Members choose to exercise the option, the notice of
such election shall fix a closing date for the purchase, which shall
not be carlier than five (5) days afler the date of the notice of election
or more than thirty (30) days after the expiration of the option period.

(v) If the other Members choose to exercise the option, the purchase
price shall be paid, at the other Members' election, in cash at ¢losing
or in up to twelve (12) equal monthly installments with interest at the
applicable federal rate in effect as of the date of closing. In the latter
case, payment will be secured by the Membership Interest purchased.

{vi) If the other Members do not exercise the option, the Transferor shall
be permitted to offer and sell for a period of ninety (90) days after
the expiration of the option period at a price not less than the
Purchase Price. If the Transferor does not Transfer the Membership

[nterest within such period, the Transferor's right to Transfer the
Membership Interest pursuant ta thic Santinm chall tarminate,

72 Voluruary Withdrawal, No Member shall have the right or power 1o Voluntarily
Withdraw from the Company.

7.3 Iwvoluntary Withdrawal Immediately upon the occurrence of an Involuntary
Withdrawal, the successor of the withdrawn Member shall thereupon become an Interest Holder but
shall not become a Member. The interest held will be suijec. «
Section 6.1,

—— ey - o - [

ARTICLE VIIl
DISSOLUTION, LIQUIDATION AND TERMINATION OF THE COMPANY

8.4 Events of Dissolution. The Company shall be dissolved upon the happemng of any
of the followmg events:

(a) upon the written conscnt of a majority consensus of Members;
®) upon the occurrence of an Involuntary Wlthdrawal unless the remaining
Members, within ninety (90) Jda: & - 7 ~ s=na of the

Involuntary Withdrawal, unammousl} elect o Conunue Wi ouslness ol the
7



Company pursuant to the terms of this Agreement;
() the sale of all or substantially all of the assets of the Company; or

8.2 Procedure for Winding Up and Dissofution. I the Company is dissolved, the
¥anaging Members shall wind up its affairs. On winding up of the Company, the assets of the
Company shall be distributed, first, to creditors of the Company, including Interest Holders whe are
creditors, in satisfaction of the liabilities of the Company, and then to the Interest Holders in
accordance with Article 4 of this Agreemnent

8.3 Filing of Certificate of Dissolution. 1f the Company is dissolved, the Managing
Members shall promptly file a Certificate of Dissolution with the Secretary. If there are no
remaining Managing Menibers, the Certificate shall be filed by any Member. If there are no
remaining Members, the Certificate shall be filed by the last Person to be a Member; if there is
neither a Members nor a Person who last was a Member, the Certificate shall be filed by the legal or
personal representatives of the Person who last was a2 Member.

IN WITNESS WHEREOF, the parties have executed, or caused this Agreement to be
exccuted, under seal, as of the date set forth hereinabove.

MEMBERS:

%MW

Ii@n Hazlett &7

Haze Inc.

s Y ///44?,@

Thomas Haﬁ(tt Presxdfnf




