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Articles of Organization of

LHDC Brand Group, LLC.
The name of this Limited Liability Company shall be LHDC Brand Group, LLC.

Article Il

Purpose

The Limited Liability Company is created for the purpose of transacting any and all lawful
business for which limited liability companies may be organized under the laws of the State of
Fiorida or of the United States of America, as may be agreed upon by the members.

Article Il

Place of Business and Registered Agent

The initial place of business and mailing address of the Limited Liability Company shall

be 1719 SW 11th Avenue, Cape Coral, FL 33991, and such other place or places as the
members from time to time may determine.

The initial Registered Agent of the Limited Liability Company shall be Craig Gembecki,
1719 SW 11th Avenue, Cape Coral, FL 33991.

Article IV

Management of Business

This Limited Liability Company is to be managed by its members, such that the company
is to be a member managed company. The names of the managing members are;

Craig Gembecki Troy Gembecki

1719 SW 11th Avenue 108 Columbia Dr. #1102

Cape Coral, FL 33991 Tallahassee, FL 32304
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Article V

Regulations

At the time of executing these articies of organization, the members of the Limited
Liability Company shall adopt regulations containing all provisions for the regulation and
management of this company not inconsistent with law or these articles

The power to alter, amend, or repeal these regulations shall be vested in ali members of
this company.

Article VI
Property

Real or personal property originally brought into or transferred into the company, or
acquired by the company by purchase or otherwise shall be held or owned, and/or conveyance .
shall be made, in the name of this Limited Liability Company.

Article Vi
Distribution of Earnings

The members of the company shall have the sole discretion whether to issue eamnings to
the members or retain the same, either in whole or in part. The members shall not be required
to provide a reason for the determination to retain such earnings.

Article Vil o
Transferability of Members' Interest

A member's interest in this Limited Liability Company may be transferred only with the
unanimous written consent of all the remaining members if the transferee intends to become a
member. Without this consent, the transferee shall not be entitled to become a member or
participate in the management of the company, but shall be entitled only to the share of profits, .
other compensation or return of contributions to which the transferor would otherwise be
entitied.

Transferability of members' interests shall be governed by the provisions of §608.432,
Florida Statutes.



Article IX
Admission of New Members

Additional members may be admitted from time to time with unanimous written consent
of the members on such terms and conditions as are set forth by a unanimous vote of the
members.

Article X (A)
Withdrawal or Retirement of Member(s)

In the event any member desires to withdraw or retire from the Limited Liability
Company, or becomes disabled so that he or she is unable to fulfill his obligations to the Limited
Liability Company as specified in these articles, the member shall give thirty (30) days notice of
his or her intention in writing by registered or certified mail to the other members at the last
known address of each member. If any member is adjudged incompetent or insane, his or her
guardian shall give notice thereof to each of the members in the same manner.

Should any member lose its interest to a creditor, either voluntarily or involuntarily, then
no member shall be permitted to resign from the Company until such time that the Company is
dissolved and its affairs are winded up, as per §608.427(1), Florida Statutes. This provision
shall not, however, prevent the Company from expelling that member, as set forth in Article
X(B), below.

Article X (B)
Expulsion of Members

a) Grounds for Expulsion. Any member may be expeiled from membership in
the Limited Liability Company by a majority vote of the other members on the
following grounds:

1) Failure of a member to make, when due, required to be made under
the terms of this agreement, when such failure has continued for a
period of thirty (30) days after written notice thereof;

2) Failure to fulfill any other obligation to the Limited Liability Company, as
specified in these articles, when such failure has continued for a period
of thirty (30) days after written notice thereof;

3) Adjudication of the member as insane or incompetent;

4) Disability of the member to the extent that he or she is unable to fulfill
their obligations 1o the Limited Liability Company as specified in these
articles;

5) The making of an assignment for the benefit of creditors, the filing of a
petition under the National Bankruptcy Act or under any similar law or
statute of the United States or any state thereof, or the adjudication of



b)

d)

the member as a bankrupt or insolvent in proceedings filed against
such member under any such act or statutes; or
6) Any unlawfui act causing damage to the Limited Liability Company.

Notice. On the occurrence of any event listed in subparagraph (a) of this
article, the defaulting member may be expelied from membership in the
Limited Liability Company, by a majority vote of the other members upon
giving the defaulting member fifteen (15) days notice of expulsion. The
notice shall briefly state the grounds for expulsion.

Article Xl
Dissolution, Winding up, Liguidation

Causes of Dissolution. The Limited Liability Company shall be dissolved
on the occurrence of any of the following events, unless-the remaining
members unanimously give their written consent to the continuance of the
Company:

(1) Withdrawal, retirement or expulsion of a member.

(2} Death, disability or bankruptcy of a member.

(3) Unanimous written consent of the members,
Right to Continue Business. The remaining members of this Limited

- Liability Company shall have the right to continue the business on the

death, retirement, resignations, expulsion, bankruptcy or dissolution of a
member or occurrence of any other event that terminates the continued
membership of a member in the Company.,

Payment if Limited Liability Company is Continued. If the remaining
members elect 1o continue the company business under subparagraph (b)
of this article, they shall pay to the retiring, withdrawing or expelled
member, or to the estate of the deceased, the value of such member's
interest, as determined by subparagraph (d) of this article, as of the date
of the events enumerated in subparagraph (a). Payment shall be made
within three (3) months.

Value of Member's Interest. The value of a member's interest in the
Limited Liability Company shall be computed by (1) adding the totals (a)
his or her capital account, (b) his or her income account, and {¢) any other
amounts owed to him by the Company; and (2) subtracting from the sum
of the above totals the sum of the total of any amount owed by him or her
to the Company. If any member withdraws from the Company, the
member shail be entitled to its initial contribution and to its subsequent
capital contributions.

Winding up and Liquidation. On dissolution of the Limited Liability
Company, if the company business is not continued pursuant to
subparagraph (b) of this article, it shall be wound up and liquidated as




quickly as circumstances will allow. The assets of the Company shall be
applied to Company liabilities in the following order:
(1) Amounts owing to creditors other than members
(2) Amounts owing to members other than for capital and profits
(3) Amounts owing to members in respect to capital
(4) Amounts owing to members in respect to profits

Article XlI
Notice to Members
All notices to the members of this Limited Liability Company pursuant to these articles

shall be deemed effective when given by personal delivery or by certified mail, return receipt
requested.

IN WITNESS WHCFFIEOF, the parties hereto have executed these Articles of
Organization on this2""" _day of __Meere ln , 2011.

WITNESSES

MANAGING MEMBERS
Signature /nmgbu Zé/ﬂ Slgnaturm

Printed Nam Printed Name
Signature_/ - Signature C——-—;
Printed Name : Printed Name_Cau o Gem beck
STATE OF FLORIDA
COUNTY OF LEE
o/
~ Sworn to (or affirmed) and subscribed before me this 2™ day of A&z b, 2011,
by Croiy (embrecks’  and Tn:;[ Cemnhectey who are p or
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Exp. Date _7-/C-2¢/3 Commission Number PD 729377

Signature of Notary Public WM‘M(

Printed Name of Notary Public £72&2/a< ' £ (S LLAFE ALY

¥, ETHELINE LISA BARNHARD
2 MY COMMISSION # DD924369
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