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A ARTICLES OF AMENDMENT

3 B 0
. TO z2h T N
b ¥ ARTICLES OF ORGANIZATION (_;_7 %ﬂ Z ?
b OF Bt ) <\

COMMAND FITNESS INSTITUTE, LLC e, g

; T Name of the Limited Liability Company a3 i €aTs on owr records.) D, g

i o N - onda Limited Liabahty Company (O"; o

. 3 A .

- : , «
The Articles ofiOrpanization for this Limited Liability Company were filed on FEBRUARY 8, 2005 _ and nssigm%
1 . !‘ : )
Ho{-ida!documgnt number 05000013714
0 ! ¥ (I ! i

' ! + i
o ' !

"“Fhis mmendment is submitted fg amend the following;

A. If amending name, enter the new'name of the limited linbility coynpany here:
o : T
. ! t

1 L

The new name must be distinguishable and end with the words “Limited Liability Company,” the designation “LLC” or the abbreviation
“LLct P . I : “

.

B. ;'u“amendi‘ng the regiétéred ugent and/or registeréd oflice address on our records, enter the name of the new

registered spent and/or the new registered office address here:

i

© Name of?{Icw Regig]g’;eg Agent: LAWRENCE W. RIEBAU, (IR

E L
. New Registered Office Address: 7245 BLACKBIRD AVENUE '
: e ) (Enter Florida street address}
B SPRINGHILL Florida 34613
Lo (City) (Zip Code)

vl
[T

i hé‘rél}y accepl the appoinhn;ent as registered agent and agree to uct in this capacity. I further agree to comply with
the provisions,of all siatutes relative to the proper and complete performance of my duties, and I am famniliar with and
accept;the obligations of my position as registered agent as provided for in Chapter 608, £ §. Or, if this ducument is
heing filed to merely reflect a change in the registered office address, I hereby confirm that the limited liability

company has beennotified i."| writing aof this change.
i _ rmeten e

{If Changing Registercd Agent, Simnture of pistered Agent
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If ameudmg. the Managers Ol Managing Members on our records, enter the title, name. and address of cach Manager

|,i

MGR = Managcr
MGRM ManagmgMember

or Manayging Member being added or removed from our records:

Tltle ‘ - Name o | Address . Type of Action
1 K :fh .
MGRM S‘IEEVEN E.[DILLENBECK 1606 FORT CLARK BLVD. ] Add
s . ; APARTMENT 14-207 __[7] Remove
GAINESVILIE.Fl 32806
A SR
MGRM - DANIEL FIHrOTH, I 14242 HURRICANE DR, . [add
B ) . BROOKSVII LE _Fl 34614 { ] Remove
Co ' MGRM
ol Coy |
- MGRM, JAMES C. HALE 10328 FORDHAMIST, __— [/ladd
C . ' SPEINGHI | _F] 34608 [_JRemove
| X
MGRM DOROTHEA HALE 20328 FORDHAM ST [¥]Add
; o ! . SPRINGHILL _Fl 34608 .. [TRemove
AR
S !
* ' Cladd
E]Remuve
I lAdd
[ Remove

c ; ¢ N 1 ;
D. If a'mendln'g any other information, enter change(s) here: (Attach additional sheets, if nacessary.)

See; Attached MEMBER RESOLUTION AND AMENDMENTS

Lo R

Dated December. 31, . 2007

efo 9zed representative of o member

A L ‘ Typcd or prmted name of signee
Page 2 of 2
o Filing Fee: $25.00




bWl e TR M

!
;Dated December 3 1i 200
': K ) ﬂ
i { S e of member or authorized representative of member
! {
t JAMES C. HALE
! Typed or printed name of signee
jDated Dcécmber 31, 2007,
!

g ﬂ’u\m g “[\/ W

" Signature of member or authorized representative of member
 DOROTHEA HALE
' Typed or printed name of signee
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COMMAND FITNESS INSTITUTE, LLC

, i | MEMBER RESOLUTION AND AMENDMENTS

WHERLAS The company was incorporated and the Articles of Organization were filed

with the Flonda Secretary of State on FEBRUARY 9, 2005, Article number 105000013714, and

WHLRLAS DANIEL F. TOTH, 111, a 41% member, and JAMES C. HALE, a 9%
member, and DOROTHEA HALE, a 9% member, constitute a majority of §9% of the membership

ntercst of COMMAND FITNESS INSTITUTE, LLC, a Florida Limited Liability Company, and

WHEREAb STEVEN E. DILLENBECK, a 41% member, has heretofore been a managing
‘member of the company, but certain actions and failures to act of Mr. Dillenbeck, which appear to
be leatmns of his statutory duties as a managing member, have come {o the attention of the
members nemed! hercmabove to wit:

1. Mr Dlllenbeck unilaterally, without even discussion with the other members,
removed Daniel F. Toth, 11T as a managing member in violation ol the Operating Agreement of the
‘Company by an iuegal amendment he filed with the Secretary of State on September 13, 2007;

;2.0 Mr D1llcnbcck failed and refused to allow access to the books and records of the
Company dcsplte numerous requests, including written requests by certified mail from each of the
hereinabove named members on or about May 31, 2007;

3. Mr. Dillenbeck unilaterally, without even consulting with the other members,
removed Danie] F. Toth, IIJ, as a signature authority on the company Suntrust bank account,
preventing any independent review of company income and cxpenditures from this account;

4.'  Mr. Dillenbeck by his own admission commingled company funds in bank accounts
in his individual name and refuses any disclosure of the amounts or expenditures therefrom;

s, ; - Mr. Dlllenbcck apparently utilized company funds to pay for credit cards in his

J . md1v1dual name and for non-company related personal expenses;

"

i 6. : Mr. Dillenbeck apparently utilized company credit cards for his personal expenses;
" g ,

7.- M. Dﬂlcnbeck refuses to return to the company place of business a 42" Sharp
Aquous TV and 2 Dell 50" flat screen TVs leased by the company;

i
' 8 i M. Dillenbeck refuses to provide any information to the other members that any of
~the F c_,dcx al, State or Local tax rcporting and payments have been made by the company.

; - Page 1 of §




|
!
!

. Lo [

' WHEREAS, the majority members named hereinabove, in light of the failures and refusals
.of Mr. Dillenbeck to comply with his statutory and good faith obligations to the company and the
mcmbczs, desire to remove STEVEN E. DILLENBECK from any position of management of the
Company«and 1o take control of the company management, specifically placing control of ail
‘financial matters in the hands of an independent CPA lor the Company in order to have audited and
available t__'lnancial infonnation and control, for the benefit of all members and the company.

I - NOW THEREFORE, the mejority members named hereinabove resolve to Amend
the A.RTl(,LlLS OF ORGANIZATION of the Company as follows:

© 1. ° STEVEN E. DILLENBECK is hereby removed from any position of
management of the Company, including as managing member and registered agent, and any

*rauthority fi for him to| wrlte checks on company accounts, use or charge on company credit cards, or

‘authorize cxpcndltures of any company funds or credit is hereby RESCINDED AND REVOKED.

L iSTEVILNlE DILLLNBECK, his agents and assigns, arc directed to immediately turn over all

pmperty, books andwcords ofthe company to LAWRENCE W. RIEBAU, CPA, including but not
‘limited to all company check books, credit cards, account statements, tax returns and any and all
-company records.
. : 2. 'DANIEL ¥. TOTH, 111, 2 41% member, and JAMES C. HALE, a Y%

- member, and DOROTHEA HALE, a 9% member, are hcreby elected as the sole 3 managing

' *membexs of the conlzpany

: 3. | . LAWRENCE W. RIEBAU, CPA, 7245 BLACKBIRD AVENUE,
SPRIN(JHILL FL 34613 is hereby appointed as registered agent and his address is designated as
“the new registered ofﬁce of the company.

4. ! LAWRENCE W. RIEBAU, CPA is hereby designated as the authorized
. s: gnature authonty of the company for any and all expenditures from accounts of any kind, including
- but not hm1tcd to the Suntrust Bank accounts. The managing members shall have signature authority

; * for all company accounts including the company Suntrust bank accounts, but only for emergency
" purposes in the absevce or unavailability of Mr. Riebau. LAWRENCE W. RIEBAU, CPA is

 further commlssmned to conduct an audit of the financial books and records of the company to

' ! detetmmc the propriety of expenditures and income for the company since s formation, and to

prov1dc copies of his ﬁndmgs to all members as they are discovered.

’ T I | NOW THEREFORE the majority members named hereinabove do hereby Amend
the OPERATING }AGREL‘MENT of the Company as follows:

f

1. Article 2.4 is DELETED and the Amended 2.4 shall read as follows:
I

i
1
r

v e e man e s

E Page 2 of 5
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24 . MANAGEMENT BY MANAGERS The company shall be managed by

. !1ts managers who shall be elected managing members by the members voting in proportion to the

‘then-current pcrcentage of members in the profits of the limited liability company owned by all of
the members. i |
. o ‘ y '

' 2. Ar ticle 1V, “MANAGEMENT AGENTS?”, is DELETED in its entirety and the
Amended Amcle TVl shall read as follows:

g ' AR’I‘i ICLE IV MANAGEMENT.

! o '

¢ 4.1, ' Management of the Comupany shall be vested in all of the Membexs who shall
elcct Managing Mombers of the Company. The Members shall vole in proportion to their
Membershlp Intetests in the Company. Except as otherwise provided in this Agreement, all decisions
ofthe Managing Mefnbers shall be by a majority in interest of the Mcmbers. All Managing Members
must be Members of the Company. No Member will take part in or interfcre in any manner with the
conduct or.control of the business of the Company or have any right or authority to act for or bind
the Company cxccpt as provided in this Agreement. Notwithstanding the foregoing, in order to
assure open access to company books and records and to assure best accounting practices, the
members shall designate a Certificd Public Accountant to be the registered agent and the custodian
of the corpomte books and records and (0 be the day to day signature authority for the company on
all ﬁnancml accounts and to prepare the Federal, State and local tax documents of the company.

4.2, 1 The Managing Mcmbers shall hold office for the term for which elected and
until a successor has been elected and qualified. A vacancy in the office of Managing Members
arising from any cause may be filled for the unexpired portion of the term by the Members.

43, Any Managing Members may resign at any time by giving writlen nolice to
the Members. Any such resignation shall take effect at the time specified therein or, if the time is not
specified therein, upon the receipt thereof, irrespective of whether any such resignations shal] have
been accepted i

I
A4, | The Company shall be managed by the Managing Members and the conduct
of the Company s business shall be controlled and conducted solely and exclusively by the Managing
Members in accordance with this Agreement. In addition to and not in limitation of any rights and
powers conferred by law or other provisions of this Agreement, the Managing Members shall have

 and may exercise on behalf of the Company al} powers and rights necessary , proper, convenient or

advisable to effectuate and carry out the purposes, business and objectives of the Company, and to

maximize Company plOﬁtS
| Il

r 3 4, 5 i Notwithstanding the foregoing, the Managing Members may not make the
decision o; dissolve i OT meIge the company, nor to amend the articles of organization or operating
Agx cemcm without; a vote of not less than 2 majority-in-interest of the members.

i
1
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. RESOLUTION AND AMENDMENTS this . =1s}  day ofDege

i Lo /;&M@
Lo b : /
’ : 1 !

T i ¢ ARG Sk B b e 3

!

R

| L 4 6 Thc Managing Members shall serve as Tax Matters Member as such term is

;- deﬁned in’ Codc Sectmn 6231 (a)(7).

4
'

v
1

i 4. . Provided any member or person has not breached his statutory and good faith

‘ oblx gauons to the compauy and to the other members, in the solc determination by a majority of

mernbcrs of the company, that member or person that is made or (hreatened to be made a party to
it action or procecding, whether civil or criminal, by reason of the fact that he is or was a manager,
Member, employee or agent of the Company, or then serves or has served on behalf of the company
in any- capacity at the request of the Company, shall be indemnified by the Company agamst
reasonable,expenses, judgments, fines and amounts actually and necessarily incurred in connection
with the defense of such action or proceeding or in connection with an appeal therein to the fullest
extent permissible. Such tight of indemnification shall not be deemed exclusive of any other rights
to which such pcrson may be entitled.

3. : ARTIICLE IX “EXCULPATION AND INDEMNIFICATION?”, is DELETED

' inits entirety.
i i

4. © ARTICLE 10.2, “INDEMNIFICATION BY THE MEMBERS?”, is DELETED
in its entirety.

5. ARTICLE XI, “DISPUTE RESOLUTION”, is DELETED in its entirety.

IIN ;‘WI’I‘NEéS WHEREOT, the mayjority Members have executed

SRR Sl Ftfais
Do o . DOROTHEA HALE
bl = 9% MEMBER

Papedof 5
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' STATE OF FLORIDA |

COUNTY OF ALACHUA

T he foxeg,omg instrument was acknowledged before me this }; day of December 2007,
by DANIEL F. TOTH III who is [ ] personally known to me or who )6 produced

' 7’7(/" hw | Ve /Z\f COA% .-  asidentification.

i . DEIRDREA. Gm\y'"'"“"g - P

e6\\‘“"‘ . 3

{ i w":s[:smon ' . : CQW/
AR Floida Notary Asan, Ing 3 Notary Public, State of Florida

L] 1
' . ' —\
. | :

1 i y
! : b

" STATE OF FLORIDA '

COUNTY OF ALACHUA

The fi oregomg mstrument was acknowledged beforc me this 515_ day of December 2007,
by JAMES C. HALE ‘who is [ ] personally known to me or who % produced
DhCOLL b’(‘\\.\-ﬁ.} Llcerws:_- as identification.

persan D.é.I.F‘lBh.E“n""““."“““."' @w( LQ ﬁ C(
\\\mm“,, A. GRAY ( Cw

CmnﬂﬂDDwssuag
i% gt Expires 52/2011 "Notary Public, State of Florida

Florkia Notary Assn., Ing

Inurnlll“!uiu

STATE OF FLORIDA
COUNTY:'OF ALACHUA

‘Thc forogomg msmlmem was acknowledged before me this ﬂ ¢+ day of December 2007,
by DOROTHFA HAIF who is [ ] personally known to me or who [¥] produccd

Aé\cvu/

Notary Public, State of Florida

‘. jb NCQ@. &ﬂ\m L.(.JQJL,Q-Q-— as identification.

N
i
DthDRE k GRAY

w-umoﬂ
sﬁ

eTiat

o ';ilr'.‘.ll‘
n
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