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U-W LOGISTICS, L.L.C. = g
9, o
Comes now the undersigoed momber, being natural person of the ags of eighteen (1 8%?9\ ’

yesrs or more, and for the purpose of forming « Limited Liabillty Company under the Florida
Limited Lishitity Corapany Act, dovs hereby adopt the followlng Articles of Orpanization:
ARTICLE L
The namo of the Limited Liability Company s U-W LOGISTICS, L.L.C.
ARTICLE 11
The purposes for which the Limited Liabllity Compaay is organized shall be the
transaction of any and al! lewfid business for which a Limited Tisbility Company may be
organized under Florida Siatutes §608,
| ARTICLE I
The mafling addréss and street address of the principal office for business of the limited
Liubility company is: 5295 Lirk Roed, Diamond, Missouri 64840,
ARTICLE [V
"The name and strest address of the [imited Liability Company’s initial registored agont
and the initia} registersd office for the service of process in Florida is: James 1, Carter, Jr., Esq.
1111 Third Avenue West, Riverview Conter-Suite 150, Bradenton, Flotide 34205,
ARTICLE V
The management of the Limited Liability Company Ia vested in the following member

managor:

Myrns McCallom.




ARTICLE VI
Tho duration of the Limitsd Liabillty Company shall be pffpctuai, unless terminated or

dissolved according to the applicable laws of this State.

ARTICLE VII
‘The rights of romaining members of the Limited Lisbility Company to continus the
businass and affzirs of the Compauy upon the gvent of the withdrawa!l of a membor shalf not be
limited or restrieted.
ARTICLE Y1
The name and address of the Organizer of the Limited Liabllity Company is:
MYRNA McCALLUM
5295 Lark Rd.
Dismond, Missouri §4840
ARTICLE IX
Tt is the intent of z;nc organizer and member{y) of the Limited Liability Company that i
quailfy and be clausified o8 a partnorship for federal income tax purpoges. Such actions g are
necessary will be fuken by the approprate member(s) and manager(s} to accomplish this goal
and/or otherwise qualify for tax cxumptiqn on Income 25 provided in Florida Statutes § 608.471.

In Wimess Whereaf, | have herounio sel my hand and acal this day of June,

2007.

Callliun

ullom, m /manager



NT . .

THIS OPERATING AGREEMENT, (the “Agreement™ of LW FLoglaties, L.L.C. (the
“Compuny”) iy entwred into on this _ day of Tune, 2007, by and among Myrma McCallum
the initial member und shall he binding on additional or substitute mu;nbars (individually, &
“Member” and, collectively, the “Members").

ARTICLE )
GENEBALLY
Seciion 1,  Agreement.

For and in considetution of the mutuat covanants horoin contained acd for otiwr good snd
valvable considerstion, the rocelpt and sulficiency of which Is hereby acknowledged, the
Membery hershy agree (o tho torms and conditions of this Agreement, 88 it may form time to time
be amondad aceording Lo its torms, It i the express intention of the Members that the Agrocment
shatl bo the sole source of agreemant of the parties, and the Agresment shalf govern, even when
incousistent with, or diffierent than, the provisions of :ﬁc [lorida Limited Llability Compuny Act
{*the Act:) or any other law or rule. To tha cxzent any provision of the Agreement iz prohibited
or ineffeetive under the Act, The Agresment shall bo consldered amended o the lsust degres
poasible in ordor o make the Aprvement sffsctive under the Act. In tho cvent the Actis
subsaquently amended or interpreted in such 2 way to make auy provision of the agrecment that
was formerly lnvalid valid, such provision zhal] be considered to be valid from the offective date
of guch, interpretation or amondment.

Section 2. Namc.
'the namo of tho Company {s U-W 1ogistics, L.L.C. and sl{ business of the Cnmpan?'

shall be ooncucted under that name t6 the extent pormitted by applicable law,



Section 3. Effoctive Datc.

Ths Agreement shall become effective upen the filing am§ acceptance of the Company's
Articles of Qryantzation with the Seorctary of Stats of Florida,

Section 4. Term.

The duzation of the Company shall be perperual, unless the term shall be altered by
amendment to the Agreement snd the Articles fo Organization, or unless the Compuny Shall bo
gooner dissalved and itg affirs wound up in aceonl:!ance with the Act or Agreement (the “Term™)
Section5.  Registéted Agent and Offlce.

Tha registered ageat for the service ol process and the registered office shall be that
person uad location reflected in the Articles of Organtzation 44 fited in the office of the Sevretary
of State. The Executive Comymisiee, may from time to time, change the registored agent or office
through appropristo flings with the Secretary of Stare. In the event the rogistered agent ceases 1o
agt 48 such for any reason or the régistercd office shall change, the Execurive Committes shall
promptiy desigaute u replacement rogistarad agent or file 2 notice of change of address as the
cass maoy be and otherwise comply with the Act in this regard.

Seetlon 6.  Company Property.

All the rights, titly, intercats and properiiex of any nature whatsogver, tanglklo and
intangible, owned ar hereafter acquired or recoived by the Company are herein the “Property: and
such Property is and shall be held in the nsme of the Company,

Section7.  Members® Autherity,

Fxcept g8 othorwise provided in this Agreement, no Member shall have any authority o

gt for, or asaume axy obligations or responsibility on behall of, any othar Member or the

Compiny.



Section B.  Principal Place of Business.
The principal piace of business of the Company ghall be 5295 Tark Roed, Diamond,
Missouri 64840, or such other place or places as the Manager(s) shall desigmate in wrlting.
ARTICLE I
MANAGEMENT
Sectionl.  Manurgery and Executive Committes.

{) Theze shali be ar all Smeg af Jeast one manager (the “Manuger(s)”) of the
Company and the Managar(s) shali constiruto the Exacutive Commitiee of
the Company. The Ixocutive Committee shall be elected hy the
Momber(s) and & Chairman appointed by the Manager(s).

() The initlal Mzoager of the Company and Executive Commitice Chairman

shall be MYRNA MCCALIUM who shall serve until the fitst annual
mesting of members or unili her succeasor(s) are slected and qualify.

{c) An annual meeting shal{ be held during the month of Decombar of sach
year ta eloct the Manager(s) to scrve on the Bxecuwtive Commirtes s the annual
period beginning January 1%, Each Member who i3 entitled (o vole shall ha?c the
right to cast one vote per candidate or as many votes in the aggregate as shall
oqual the Member Interest held by such Member, multiplied hy the number of
Maonagers to be eiccted and may cast the whole number of voles, cither in person
or by proxy, for on candidato or distribute (hem among fwo or more candidates,

Such votes can be cast in penson or by proxy, which proxy must be
excouted in writing by the Member or by the Mmbar's duly authorized witormey

in fact.



The date and place o the meeting to eloct the Manager(s) to sorve on the
Executive Committge shall be announced by the (iha!momm on of prior
December 1* of the your of the meefing. If no such announsement is made, the
meating shall be heid on th; it raguior business day i‘n Decembor of that year at
the prineipal pi;xea of business of the Company.

{dy  Inthy eventof the death, incapacity, inability to set or resignarion of & Manzger,
or in the cvent of (he removal of 3 Manuger, a succossor Manager shall be slected
at & speciul meeting of a quorum of the Members.

Section 2. Managemont of the Company.

The Executive Committee Chairwoman shall canduct and manage the usual business and
zffairs of the Company sublest to this Agreemsnt,

RTL i
CARITAL
Scetion 1. Contributions to Capital.

The capital contributions of the Member(s) on the books of the Carapany shall bear no
interest except a3 otherwise pwyided herein or required by the Act and shall reflect the fair
mzrket value of gll property contributed by the Members a8 scr ouf in Exhibit A hereto which
ahol{ be amended from time to tie by the Bxecutive Comminee with rezpect to contributions by
existing or futurs Members, The naturs and extent of capital contributions shall be detormined
by the Excoutive Commitice. ‘

Section 2,  Capital Accounts.
A separate ¢apital sccount shall be established for each Membor, and shall be maintained

und adjusted in necordance with genemi tax aocounting prinviples govaraing tha deferminaton of



the Members® distributive shares of income, gain, loay, deduction and credit, or {tems thereof, of

the Company. ;
ARTICLE IV
C y S
Hection 1.  AHocatfana,
(@) For all purposss, cxcept as olherwise expressly provided hereln, all profits,

gatng, losges, income, deductions and credits shall be allocated 1o the
Members in the pereentages sot forth opposite each of their names on the
schedule sct out In Exhibit B anached hereto. Such percentages arc
referred fo in this Agreement ag the “Member Interest(s).”

() The Members acknowledgs that for income tax purposes the Company’s
adjusted bages of certain properties differ from the fair macket value of such
properties at the time Membors contributed suoh property to (he Company. The
Members turther acknowledge that the principles of Section 704 of the Internal
Revenus Code of 1986, a3 amoendad (the “Code™) apply with respect 10 such
property.

Section2.  Taxes.

Any provisioz’: of this Agroement to the contrary notwithstanding, solely for federsl and
stare Income tax purposes, cach of the Membors hereby recognizes that the Compeny intends to
ba subject to ull provisions of the Code relating to parmerships.

Secion 3.  Distribution.
Dintribution shall be made as per the agroement of the Exscutive Committee.

Scctlan 4. Acsounting.



{8) The fiscal year of the Company shalf bo the calendar yoer.
) The books of gocouat of the Company shall bo kept and maintained at all
times in secordance with law and at the principal place of business of the
Company. For ingome 12x purposes, the hooks of account shall bo maintained on
either tho accrual or cash basis, in accordance with generally aceepted accounting
princlples, or whichovar method is most advantageous. |
Section 5. Tax Mattors Member. |

The Chairman of the Execulive Committes is heroby designated as the Tax Mattors
Mermber of the Company pursuaut to applicabie provisiuns of the Codo and the ragufation
thereunder. |

ARTICLE Y
N5 NG
Section 1.  Diggolution.

The Company shall be dissolved and ity affairs wound up, upon the first to ocowr of the
following events (which, unless the Membse(s) agree o continue the business, shall congtitute
dissolution events),

I.i the expiration of the l'erm, unless the business of the Company is continued with

the consent of & (majority In interest or majorfly in number of the Members);

1.2 the unanimous written eonsent of all the Members;

1.3 the withdrawsl of any Member, unloss the business of the Comypeny is continued

with the conzont of & (majorlyy in interest or a mejority in number of the Mombers
within 90 days aftor such withdrawal),

Section 2,  Effect of Dissolution,



Upon dissolusion, the Company shall cease carrying on (as digtinguighed from the
winding up of) the Compsany business, but the Compuny is not terminated, but continuous unt]
the winding up of the affairs of the Company is complated and articles of termination huve boen
tlled with the Secretary of Stato, |
Seetion3.  Winding Up and Certificated of Disxalution,

The winding up of the Company shatl be comploted when all debts, liabilities, und
abligetions of the Company havs been paid and dischurged or reasonshly adequate provision has
been made therefor, and ell of the remaininy Property has heen distributed to the Membars,
Upon the cumpletion of winding up of the Company, articles of termination shall be delivered to
the Secretary of State which shall set forth the information required by the Act.

ARTICLF. Vi
E ANSEE,
Section 1, Raostrictions an Transfer,

No Member ahal] transfer all or any portion of his o her Member Intorest or any rights
thersin without the unanimous consent of the Members, Any Transfer or atempted Transfer by
ury Member in vinlation of the preceding sentcaco shalt be nult and void and of fio forse or
effect whatsoover, Each Mewher hereby acknowledges the reasonableness of the resitietions on
Transfer imposcd by this Agreemant in view of the Company purposes and the relationship of the
Members. Accordingly, (he restrictions on Transfer conttined hereln shall be specifically
enforoeabls, Bach Mamber hereby further agrees to hold the Company and each Member (and
sach Member's successors) wholly and completely haramless from any coat, liability or damage
(inoluding, without limisation, coais of enforcing this indemnity) inourred by any of such

indempified porsons as « result of g Transfer o an enempted Transier in violation of this



Agrasment.
Sectlon2.  Transfer Defined. .
Transfor shall mean, for purposes of this Adtiele VI, and ustual or purporred sale, pledae,
hypoﬂ‘iccaﬁun; gssignment, gift, tansfer, rmortgage, conveyance or other disposition or
encumhrance of any Member Inerest,
ARTICLE YK
GAIN AND DISTRIBUTION ON 1JOUIDATION
Section 1,  Gain and Loss on Liguldation,
{a) For accounting and federd and state income tax putposes, all Ssction 1231
of the Code und cepital gaing and logyss shall be Allocated uccording tio this
Section 1 on the happening of any of the following ovents:
(1) the sale or disposition of all or substantally &ll of the Property.
(2)  the digsolution and tenmination of the Company for any other roason.
(&) Al Section 1231 of the Code and l! capltal gains shall be aliocated wy follows,
and {n the following order: |
(1) first, in ths amount raquired by Section 1(b), Anticle 1V, hieroof; then
{2)  to the Members in the ratlo of thelr regpective Member Intarests.
Section2.  Distributfon on Liguidation,
In the event of the sals or other disposition of all or substentially ali of'the Property or the
dissalution and termination of the Corapany for any other veason, the Company shall be
dissolved and liquidated und all of the Proporty shall be distributed as follows and in the |

follbwing order of priority:



(n)  all of the Property, if any, other than cash, shall be sold or eollected and tumed
into cash ns expoditiously as possible. ;

(b} il of the Compeny’s debts, labijities and obligations (excluding any loans or
advances by the Mcmbers) shall be paid in full or reservod therefor shall by set
aside,

(¢} &l of the Compuny’s debts, liabilities und obligations to the Members shall by
patd, but If tha amount aveilable therefor shall be insufficient, the pro rata on
acocount theroof. -

(@  eny amount remaining shall be distributed o tho Members In eceordanco with
{hefr respective Member Interests,

(e)  any Member whose capital account shail have & nsgarive hulunce following the
sllocations made pursuant to Scction 1 abave and the distributions made pursuant
to this Section 2 shnil contributc to the Company sufficient eapitaf {o bring auch
negalive vapiial accoum balance to Zero; provided, that no Member shafi be
requlred o ccnt;'ibu!ee any ;et:naunts of such nogative capital account which would
be distrlbuted {o creditors of the Company.

£4] any amount remaining afer the payment of the items refervod to in paragraph (o)
above shell be distributed Srst to the Membery with a positive balance remaining
in thele respective capital ascounts {n the emount of any siich positive bulence,

and any balancs ta the Membery in accordance with Member Interests,



GENERAL

Section 1.  Geverning Law.

This Agrooment end the obligationg of the Mambers and thsir suscesgors and Anyigns
kercunder shall be interproted, construed und enfbreed in accordance with the laws of the Statc of
Florida.
fSection 2, Entire Agrecmént.

This Agresment coniaing the entire agreement betweon the parties hareto relative to the
farmation of the Company. No variutiong, modifications or changes herein or herem;f shall be
hinding upon any purty horeio unless setl forth in a document duly exseuted by or an behalf of
such party.

Section3.  Severability.

17 any provision of this Agreament or the application thercof to any person or
circumstance ghull be Invalid or unenforceable to any exwcny, the remainder of this Agroement
and tho applicability of such provisions to other persons or clrcumstances shall not be affected
thereby and shefl be enforced to the greatest extent permitted by Jaw.

Sectinn 4,  Binding Agreement.

Suhject to the restrictions on wansfers and ensumbrancos set forth herein, this Agreement
shall inure to the benefit of und be binding upon the undersigned Membor(s) and thelr respective
hairs, executors, logal xepmenmﬁ;m, successors and agsigne. Whaenever in this ingteument a
roference to any party or Member is mads it intanded fo be binding on the heirs, executors, legal

repregentatives, succossors and assigng of Ruch party or Mambor,



Smﬁnu 5.  Equitadblo Romedies.

The tights and remedics of any of the Members horeunder shall nat be mumally
exclusive, Lo., the exeroise of one or mors of the provisions hereof shatl not preofuds the cxcreise
of any ofher provision heveof, Lach of the Members confirms that damages at lsw may be an
inedequate remedy for & braach or threatoned breach of any provision hercof, the respeative rights
and obligatons hereunduf shail be enforceablo by specific performance, Injunction or other
equitubls remedy, but nothing hercin contained is intended 1o, nor shall &, limit or affect any
right or righta 21 faw ar by; stafute or olherwisn of any party aggrisved as against the other fora
hreach of threatened breaok of any provision herwof, it being the intention hereof to make clear
the ugreement of the Members thar the mpectivé rights and obligations of the Members
hereunder shall be enforceable in equity as weli as at Jaw or otherwise.

Sectiom6.  Counterparts,

This Agreement may be exccuted in counterparts, all of which taken rogether yhall
constinuts one inzlrument.

Scctlon 7. No Partnership Intended for Non-tax Purposss.

The Memboers hava jornied the Company under the Flaride [imited Liability Company
Aot and expressly do ol intend hereby 1o form s partasrship, The Members do nof intead to be
partoers to ono anather, 07 partners a3 to any third party, To the cxicnt any Member, by word or
gction, roprerants to unother person that any other Member is & partner or that the Company is
parmerghip, the Member making soch wrongful repregentation ghall be lisble to any other
Member who inurs personal [iability by reagon of such wronghisl representatio. |

Section8.  Rightxof C;'editan snd Third Partics Under Company Agreoment,
This Agrooment is emtered {nto amang the Company and the Members for the exclusive



benefit of the Compuny, its Members, and their gucoessors and permited assigns. This
Agreement is expressly not intended for the benefit of any creditor of the Campany or any other
person. Exoept and only to the extont provided by applicable statate, ne sueh areditor or thicd
party shall have any rights under this Agresment or any sgreomont between the Company and any
Member with respect to any eapital vontribution or otherwise,

Section 9, Amondment.

This Agresment may only be amended by execution of writing intanded a3 such and
signed by (z majority of Members or Members holding a majority in interest or some other
percontage).

b IN WITNLSS WHEREOL, this Agreement is exacuted offective as of the date first above

. written.

“h -
Dared thisg:g E day of L, jga g 5 2007,

Qg-:;e_:m . KRoxe

Printed Name

JoR . (TIARKEY ST~
{Addreoss)
Drnmand, r#10 LY EL0O




