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TO: Registration Section
Division of Corporations

Fuller Street Salon 1L1L.C

SUBIECT:

COVER LETTER

Name of Limited Liability Company

The enclosed Articles of Amendment and feets) are submitted tor liling,

Please return all correspondence concerning this matter to the following:

Detley Gessner

Fuller Street Salon 1L1L.C

Name of Person

3063 Fuller Street

Firm/Company

Miumi, FI, 33133

Address

dg@detlev.com

Chiv/State and Zip Code

l-mai! address: 1o be used for future annual report notilication)

For further information concerning this matter. please call:

Betlev (ressner

30 215-2285

ai | }

Name of Person

iinclosed is a check for the tollowing amount:

= S23.00 Filing Fee L1 530,00 Filing Fee &

Certificate of Status

Muailing Address:
Registration Section
Division of Corporations
P.O. Box 6327
Tallahassee. FIL 32314

Arca Code Diviimie Telephone Number

] 535,00 Filing Fee &
Certified Copy

tadditional copy i enelosed )

T3 $60.00 Filing Fee.
Certificate of Status &
Certified Copy

tadditional copy is enclosed)

Street Address:

Registration Section

Division of Corporations

The Centre of Tallahassee

2415 N. Monrog Street, Suite 8§10
Tallahassee, FL 32503



ARTICLES OF AMENDMENT

ARTICLES OF ORGANIZATION
OF =
2 =
=~ T
) : . . =3
Fuller Street Salon 1.1 - N
T
\ 7
tName of the Limited Liability Company as it now appears on our records. ) . i
{A TTonda Limiied Linilny Companyy il \
o Pt
. e
. . . o e ) 12/27/2011 . ‘f_)
Fhe Arueles of Organization for this Limited Liabihty Company were filed on -+ and assigned
M - L L
G 111000144298 N
Flonda document number CL
This amendment is submitted to amend the following:
AL

(o)
If amending name, enter the new name of the limited liability company here:

Enter new principal offices address, if applicable:

Fhe new name must be distinguishable and contain the words “Limited Liability Company.” the designation "LLCT or the abhreviation <1 1.(

(Principal office addresy MUST BE A STREET ADDRESS)

Enter new mailing address, if applicable:

(Muailing address MAY BE A POST OFFICE BOX)

B. If amending the registered agent and/or registered office address on our records, enter the name of the new registeres
agent and/or the new registered office address here:

Name of New Rewistered Avent:

New Registered Office Address:

Futer Flertde servet address

Ciry

. Florida
New Registered Agent’s Sigpature, if changing Registered Agent:

2 Conder
Lherebv aceept the appointment as registered agent and agree 1o act in this capacioe. T furiher agree 1o complyowitl the

provisions of all statutes relative 1o the proper and complete performance of my duties, and Tam familiar switl ad

company has been notified in writing of this change.

acceepr the obligations of my position as vegistered agent us provided for in Chaprer 603, F.S. Or, if this document is
heing filed 1o merely veflect a change in the regisiered office address, { hereby confirm that the limited iabiliny

If Changing Registered Agent, Signature of New Registered Agent




.

If amending Authorized Persor(s) authorized to manage, enter the title, name, and_address of each person being add
or removed from our records:

1

MGR= Manager
AMBR = Authorized Member

Title Name Address Tyvpe of Action

T Add

ORemove

Change

JAdd

1Remove

i Change

JAdd

EIRemuove

CiChange

ciadd

CiRemove

O Change

Cadd

CORemove

O Change

OAdd

CiRemove

TIChange




D. If amending any other information. enter change(s) here: (dngch additional sheets. if necessary.y

k. Effective date. if other than the date of filing: (optional)
(a0 efieetive date is listed. the date must be specitic mnd cannot be prior 1o date of tiling or more than 90 davs afier g, b Pursuant 1o 6030207 (3 h)
Note: It the date inserted in this block does not meet the applicable stawntory filing requirements. this date will put be listed as the
document’s eftective date on the Department of State’s records.

I the record speeifies a delaved effective date. but not an effective time, at 12:01 aam. on the earlier of: (b) - The 90th day afier the
record s filed.

et / /O / 20
/

Sigyatu " iher or authorwes Tepresentative of o member

Dercee Geouse

Typed or printed name of sighee

| Al R S N e ol A Y | ]



WRITTEN CONSENT IN LIEU OF
MEETING OF THE SOLE. MEMBER
OF
FULLER STREET SALON, LLC

Pursuant to the provisions of the Florida Revised Limited Liability Company Act.
Chapter 605 of Flonida Statutes. as amended from time 1o time (the "Act"). the undersigned sole
member (the "Member”) of FULLER STREET SALON, LLC. a Florida limited liability
company (the "Company”). hereby adopts the following resolutions by written consent, in licu
of holding a meeting:

ARTICLES OF ORGANIZATION

RESOLVED, that the Articles of Organization of the Company, as filed with the
Secretary of State of the State of Florida on December 27, 2011, is hercby approved.

OPERATING AGREEMENT

WHEREAS. neither the Company nor Member originally adopted an operating
agreement tor the Company. and thus far the Company has been operated solelv pursuant to the
erms ot the Act: and

WHEREAS, the Member has now agreed 1o formalize the terms of the governance and
operating structure of the Company bv the adoption. execution and delivery of an operating
agreement,

RESOLVED., that the limited liability company operating agreement for the Company in
the form reviewed by the Member and Manager., is hereby approved and adopted as the operating
agreement of the Company (the "Operating Agreement”).

ISSUANCE OF MEMBERSHIP OPERATING INTERESTS
RESOLVED. that the Company has received sufficient consideration from the Member

listed below in exchange for issuance of membership interests and percentage interests of the
Company.

Capital
Name Contribution Percentage Interest
Detlev Group, LLC $100.00 100%

The membership interests shall not be certiticated and shalt be represented by the terms of the
operating agreement.  The membership interests are deemed validly issued. fully paid and non-
assessable.

JIQBINTRS Y



COMPANY MANAGEMENT

RESOLVED, that the foliowing person 1s hercby appointed to the office indicated
opposite his name below. to serve until his successor is elected and qualitied. or until his earlier
resignation. or removal by the Member. and such person will have such authority and be subject
to the restrictions as contained in the Operating Agreement and such other authorities and
restrictions as are determined by the Member:

Detlev Gessner Manager
BANK ACCOUNTS

RESOLVED. that the Manager 1s hereby authonzed. on behalf of. in the name of. and
for the account of. the Company:

(a) To open. mamniain. or discontinue accounts of the Company with any bank or trust
COMpany’.
{b) To deposit or cause to be deposited in those banks or trust compamies any of the

tfunds ot the Company:

(©) To 1ssue checks and other instruments drawn on such accounts and 10 withdraw
tunds from such accounts and to designate or authorize other persons to draw on such accounts:

(d)  To authorize banks and trust companies in which the Company maintains
accounts o accept for deposit in those accounts checks and dratts made pavable to the order of
the Company: and

() To prescribe such rules and conditions pertaining to the accounts as he considers
necessary or desirable to protect the interests of the Company.

FURTHER RESOLVED. that the Manager is authorized to certify any standard bank
resolution necessany to effectuate the foregoing authorizations and open the Company’s bank and
mvestment accounts and 10 insert copies of those resolutions in the minute book of the Company
as part of 1ts permanent records.

FOREIGN QUALIFICATION

RESOLVED, that for the purpose of authorizing the Company 1o do business m any
state. terrtory, or dependency of the United States or in anv foreign country i which 1t s
expedient tor the Company to transact business. the Manager 1s hereby authorized and directed
on behalf of the Company to appoint all necessary agents or attornevs tor service of process and
W substitute new agents or attornevs tor such purpose: to designate the location of all necessary
statutory offices and 1o change the location theretor; and 10 make. sign and file all necessary
certificates, reports. powers of attorney and other instruments s may be required by the laws of
such state. territory, dependency, province or country (o authonize the Company o transact
business therein. and withdraw therefrom: 1o revoke any appointment of agent or attornev ior
service of process: and to tile such certificates. reporis, revocation of appoinumeni. or surrender

ra
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of authority as may be necessary 1o tenminate the authority of the Company 10 do business in anv
such state. territory. dependency. province. or country.,

AUTHORITY OF MANAGERS

FURTHER RESOLVED, that the Manager be and hereby is. authorized and
empowered to execute and deliver on behalf of the Company any agreements. instruments,
certificates or documents necessary to achieve its purposes and perform any obligations or
responsibilities contemplated by the Operating Agreement or Stafting Agreement. in the name
and on behalf of the Company with such changes therein and modifications thereto as the
Manager may in its sole discretion deem necessary, appropriate or desirable.

FURTHER RESOLVED, that the Manager is hereby authorized. empowered and
directed. in the name and on behalf of the Company. to make or cause 10 be made. and 1o execute
and deliver. all such agreemenis. documents. instruments and certifications. and 1o do or cause to
be done all such acts and things, and to take all such steps, as he may at any time or times deem
necessary or desirable in order to carrv out the intent and purposes of the foregoing resolutions.

FURTHER RESOLVED, that all acis and actions taken by the Member. Manager, is
authorized representative prior (o the date hereof are hereby approved and ratified.

FURTHER RESOLYEID, that this Written Consent may be c¢xecuted in counterparts
and by facsimile and other electronic means including .pdf. each of which shall be deemed an

original and an eftective execution of this Written Consent. and all of which together shall
constitute one Written Consent.

IN WITNESS WHEREOF. the undersigned sole Member has executed this Wrinen
Consent as of this 1™ day of Apnl 2013.

SOLE MEMBER:

DETLEYV GROUP, LLC.
a Florida limited liability company

By: //"/
Name: Detlev Gess
Title:  Manager

COMPANY:

FULLFR STREET SALON, LLE7a Florids
limited Lability company

Detlev G{Manager

By:

tas
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LIMITED LIABILITY COMPANY AGREEMENT
OF
FULLER STREET SALON, LLC

This Limited Liability Company Agreement (together with the schedules antached hereto.
this "Agreement”) of Fuller Street Salon. LLC (the "Company"). is entered into by Detlev Group.
[.I.C. a Florida limited liability company, as the sole member (the "Member™) of the Company as
of April 1™ 2013 (the "Effective Date"). Capitalized terms used and not otherwise defined
herein have the meanings set forth on Schedule A hereto,

WHEREAS, the Member has formed the Company as a hmited labihty company
pursuant to and in accordance with the Florida Revised Limited Liability Company Act. as
amended trom time 1o time {(the "Act"): and

WHEREAS., the Member desires to set forth in writing certain terms with respect to the
management and operation of the Company.

NOW, THEREFORE, in consideration of the covenants contained herein and other
vood and valuabie consideration. the Member hereby agrees as follows:

Section 1. Name. The name of the limited liability company formed hereby is Fuller Street
Salon. L1.C.
Seetion 2. Principal Business Office. The principal business office of the Company shall be

tocated at 3065 Fuller Street. Coconut Grove, Flornda 33133, or such other location as may
hereatter be determined by the Manager.

Section 3. Registered Oftice. The address of the registered oftice ot the Company in the
State ot Florida will be as set torth in the Articles of Orgamzation, as the same mav be changed
by the Manager.

Section 4. Regisiered Agent. The name and address of the registered agent of the Company
for service of process on the Company in the State of Florida will be as set forth in the Arnticles
of Organization. as the same may be changed by the Manager.

Section 3. Members. The mailing address of the Member is set forth on Schedule B attached
hereto.
Scction 6. Articles of Organization, Foreign Qualification. Steven Eisenberg was initially

designated as an "authorized representative” within the meaning of the Act. and executed.
delivered and hled the Arucles of Organization of the Company with the Secretary of State of
the State of Florida. Upaon the filing of the Articles of Organization with the Secretary of State
of the Stite of Florida, his powers as an "authorized representative” ceased. and the Member
thereupon became the designated "authorized representative”™ within the meanming of the Act. The
Manager or Member shall execute. deliver and tile any other certificates {and any amendments
and/or restatements thereof) necessary for the Company to quality to do business in each state
and jurisdiction in which the Company may wish to conduct business. The existence of the



Company as a separate legal entity shall continue unul cancellation of the Arcles of
Organization as provided in the Act.

Section 7. Purposes.

{a) Notwithstanding anything to the contrary 1n this Agreement or in any other
document governing the formation. management or operation of the Company. the sole purpose
to be conducted or promoted by the Company 1s (i) to operate and manage a tull service salon
and day spa (the "Salon"): and {ii) 10 engage in any lawful act or activity and to exercise any
powers permitted o limited liability companies organized under the laws of the State of Florida
that are related or incidental 10 or necessary. convenient or advisable for the accomplishment of
the Company’s purposes.

{b)  The Company. and the Manager on behalf ot the Company. may enter into and
perform the Company’s obligations under any and all documents. agreements. certificates. or
statements refated to the Comipany’s purpose or incidental thereto, all without any further act.
vote or approval of the Member or any other Person. notwithstanding any other provision of this
Agreement. the Act or Applicable Law. rule or regulation. The foregoing authorization shall not
be deemed a restriction on the powers of the Member or Manager 10 enter into other agreements
on behalf of the Company.

Section 8. Powers. The Manager on behalf of the Company, (i) shall have and exercise all
powers necessary. convenient or incidental to accomplish the Company's purposes and (ii) shall
have and exercise all of the powers and rights conferred upon limited liability companies formed
pursuant to the Act.

Section 9. Management.

(a) Managers. The business and affairs of the Company shall be managed by or
under the direction of one or more Managers designated by the Member. The Member may
determine the number of Managers that will act tor or on behall of the Company. The authorized
number of Managers may be increased or decreased by the Member at anv time.  The inftial
number of Managers shall be one (1) Person. Each Manager elected. designated or appointed by
the Member shall hold office until a successor is elected and qualified or until such Manager's
carlier death. resignation or removal. The Manager need not be a Member.

(b} Powers. The Manager shall have the power to do any and all acts necessary,
convenient or incidental to or for the furtherance of the purposes described herein. including all
powers. statutory or otherwise. The Manager has the authority 1o bind the Company-.

() Meeting of the Manauers. The Manager may hold mectings. both regular and
spectal. within or outside the State of Florida. Meetings may be called by the Manager on less
than one (1) day's notice by telephone. facsimile. mail. telegram or any other means of
communication.,

{d) Quorum; Acts of the Manager. A majority of the Managers shall constitute a
quorum for the transaction of business and. except as otherwise provided in any other provision
of this Agreement. the act of a majority of the Managers present at anv meeting at which there is

13
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a quorum shall be the act of the Managers. Any action required or permitted to be taken at any
meeting of the Manager may be taken without 2 meeting if all of the Managers consent thereto in
writing. and the writing or writings are filed with the minutes of the Company. In the event there
15 only one (1) Manager. then such Manager may take any and all actions authorized by this
Agreement without further consent.

{c) Electronic_Communications. The Managers may participate in mectings by
means of telephone conference or similar communications equipment that allows all Persons
participating in the meeting to hear each other. and such participation in a meeting  shail
constitute presence in Person at the meeting.

(f Compensation of Managers: Expenses. The Member shall have the authority 1o
hix the compensation of Managers. The Managers mav be paid their expenses. 1f any. of
atiendance at meetings of the Managers. No such pavment shall preclude any Manager trom
serving the Company in any other capacity and receiving compensation therefor,

() Remoyval of Managers. Any Manager may be removed or expelled. with or
without cause. at any time by the Member, and any vacancy caused by any such removal or
expulsion may be filled by action of the Member.

th) Managers as Agents. The Managers are agents of the Company for the purpose of
the Company's business, and the actions of the Managers taken in accordance with such powers

set forth in this Agreement shall bind the Company.

(1) Limitations on the Companv's Activitics.

(1) This Sectian 9(i) is being adopted to comply with certain provisions
necessary to qualify the Company as a “special purpose” entity.

(1} The Manager and the Member shall cause the Company 10 do or cause to
be done all things necessary 1o preserve and keep in full foree and effect
its existence. rights (charter and statutory) and franchises.

(i) Notwithstanding anvthing 1o the contrary in this Agreement or in any
other document governing the formation. management or operation of the
Company. the Member and Manager shall cause the Company to. and the
Company shall. acall times comply with the following:

(A} The Company wili not own any asset or property other than {1) the
Salon and (ii) incidental personal property necessary  for the
ownership. management or operation of the Salon.

(B)  The Company will not engage in anv business other than the
ownership, management and operation of the Salon and will
conduct and operate its business as presently conducted and
operated.

)
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(C)

(D)

(E)

(F)

(G)

(H)

The Company will not enter into or be a party to uny contract or
agreement with any Affiliate of the Company. except in the
ordinary course of business and on terms and conditens that are
intrinsically fair, commercially reasonable and substantially similar
to those that would be available on an arms-length basis with un-
Athliated third parties.

The Company will not make any loans or advances to anv Person
(including any Affiliate}. and shall not acquirc obhligations or
securities of its Affiliates.

The Company will remain solvent and will pay its debis and
liabHities (including. as applicable. shared personnel and overhead
expenses) from its assets as the same shall become due: provided.
however. that this provision shall not be deemed 10 require any
direct or indirect owner of the Company to make anv loans or
capital contributions to the Company.

The Company will do all things necessary to observe
organizational formalities.

The Company will maintain alt of its accounts. books. records.
financial statements and bank accounts separate from those of its
Affiltates and any other Person. The Company’s assets have not
been and will not be listed as assets on the financial statement of
any other Person: provided. however. that the Company's assets
may be included in a consolidaied financial siatement of its
Affillates i (i) appropriate notation shall be made on such
consolidated tinancial statements to indicate the separateness of the
Company and such Affiliates and o indicate that the Companv's
assets and credit are not available to satisfv the debts and other
obligations of such Affiliates or anv other Person. and {ii} such
assets shall be listed on the Company's own separate balance sheet.
The Company will file its own tax returns (to the extent the
Company is required to file any such tax returns) and will not file a
consolidated federal income tax return with anv other Person. The
Company has and shall mainiain its books. records. resolutions and
agreements as official records.

The Company will be. and at all times will hold itself out to the
public as. a legal entity separate and distinct from any other entity
(including any Affiliate of the Companv). and shall correct any
known misunderstanding regarding its status as a separate entiy,

and shall conduct business in its own name. shall not identifyv itselt’
or any of its Affiliates as a division or part of the other. and shall
mainiain and utilize separate stationery. invoices and checks
bearing its own name.



(1)

(K}

(M)

{N)

(O)

{P)

Q)

130839280 1

The Company will maintain adequate capital for the normal
obligations reasonably foresecable in a business of its size and
character and in light of its contemplated business operations:
provided. that. this provision shall not be deemed to require anv
direct or indirect equity owner of the Company to make anv loans
or capital contributions to the Company,

The Company will not scek or effect the liquidation. dissolution,
winding up. consolidation or merger. in whole or in part. of the
Company.

The Company will not commingle the funds and other assets of the
Company with those of any Aftiliate or anv other Person, and will
hold all of its assets in its own name.

The Company will maintain its assets in such a manner that it will
not be costly or difficult 10 segregate. ascertain or identifv its
individual assets from those of any Affiliate or any other Person.

The Company will not assume or guarantee or become obligated
for the debis of any other Person and will not hold itself out 10 be
responsible for or have its credit available 1o satisfv the debts or
obligations of any other Person.

The Company will comply with or cause the compliance with all
the Special Purpose Provisions.

The Company will not permit any Affiliate independent access o
its bank accounts. except pursuant 1o the terms of a management
services agreement with an affiliate that provides human resources
management and staffing services pursuant 1o a written agreement
containing terms consistent with the terms provided in an anmn's
length arrangement with a non-Affiliated Person.

The Company shall pay the salaries of its own emplovees (if any)
from its own funds and shall maintain a sufficient number of
employees (if'any) in light of its contemplated business operations:
provided. that. it may engage a staffing company to provide the
personnel necessary 1o operate and/or manage the Salon and
provide services and perform iis obligations in connection with the
operation thereof. provided. further. nothing contained herein shall
require any direct or indirect equity owner of the Company 1o
make any loan or capital contributions to the Company to satisfy
such payment obligations.

The Company shall compensate each of its consultants and agents
from its funds for services provided to it and pav from its own
asscts ail obligations of any kind incurred: provided. that. nothing

w



contained herein shall require anv direct or indirect equity owner
of the Company to make any [oan or capita! contributions to the
Company to satisty such pavment obligations.

(R) Without the unanimous consent of all of its members, partners.
directors or managers. the Company will not take anv action that
might reasonably be expected to cause the Company to become
msolvent.

(S) The Company will allocate fairlv and reasonably anv shared
expenses. including shared office space.

(T)  Except in connection with a loan to the Company. the Company
will not pledge i1s assets for the benefit of any other Person.

(U)  The Company will consider the imterests of its creditors in
connection with all limited liability companv actions.

(V)  Except as provided or not prohibited by any third party loan
agreement. the Company will not have any of its obligations
guaranteed by any Aftiliate.

Failure of the Company. or the Member or Manager on behalf of the
Company. to comply with anv of the foregoing covenants or anv other
covenants contained in this Agreement shall not alfect the status of the
Company as a separate legal entity or the limited liability of the Member
or the Manager.

Section 10, Qfficers.  Officers of the Company may be designated by the Member or
Manager. and mayv consist of a President. a Secretary and a Treasurer ("Officers”). The Member
or Manager may also choose one or more Vice Presidents. Assistant Secretaries and Assistant
Treasurcrs. Any number of offices may be held by the same person. Nothing contained herein
shall require the Company to have Officers. The Officers of the Company shall hold office until
their suecessors are chosen and qualified. Any Officer may be removed at any time. with or
without cause. by the Manager or Member. The Officers. 1o the extent of their powers set forth
in this Agreement or otherwise vested in them by action of the Member or Manager. are agents
of the Company for the purpose of the Company’s business and the actions of the Officers 1aken
in accordance with such powers shall hind the Company.  Except (0 the extent otherwise
provided herein, each Manager and Officer shall have a fiduciary duty of lovalty and care similar
to that of directors and officers of business corporations organized under the Florida Business
Corporation Act.

Section 11, Limited Liability. Except as otherwise expressly provided by the Act. the debis.
obligations and liabilities of the Company. whether arising in contract, tort or otherwise. shall be
the debts. obligations and liabilities solely of the Company. and neither the Member nor any
Manager or Officer shall be obligated personally for any such debt. obligation or Hability of the
Company solely by reason of being a Member, Manager or Ofticer of the Companv.

LIN§39250 2 G



Sccvon 12, Capital Contributions.  The Member has contributed 1o the Company the asseis
and property set forth in the books and records ot the Company.

Section 13, Additional Contributions. The Member is not required to make any additional
capital contribution to the Company. The Member shall not have any duty or obligation 10 any
creditor of the Company 1o make any contribution 1o the Company or 1o issue any call for capital
pursuant to this Agreement. The provisions of this Agreement are intended solely 10 benefit the
Member and. to the fullest extent permitted by law. shall not be construed as conferring anv
benehit upon any creditor of the Company (and no such creditor of the Company shall be a third-
party beneficiary of this Agreement) and the Member shall not have any duty or obligation to
any creditor of the Company 10 make any capital contribution to the Company or to issue any
call tor capital pursuant 1o this Agreement.

Section 14, Allocation ot Profits and Losses. The Company's profits and losses shall be
allocated 10 the Member.

Section 13, Distributions. Distributions shall be made 1o the Member at the times and in the
aggregate amounts determined by the Manager. Notwithstanding any provision to the contrary
coniained in this Agreement. the Company shall not make a distribution 10 the Member on
account ol its interest in the Company if such distribution would violate the Act or any other
Applicable Law.

Section 16, Books and Records. The Manager shall keep or cause to be kept complete and
accurate books of account and records with respect (o the C ompany’s business and those books
and records required to be kept pursuant to the Act. The Member and its duly authorized
representatives shall have the right to examine the Company books. records and documents at
any reasonable time.  The Company’s books of account shall be kept using the method of
accounting determined by the Member. The Company’s independent auditor, if any. shall be an
independent public accounting firm selected by the Member.

Section 17, Reports.

{a) The Manager shall cause 10 be prepared an unaudited report setting forth as of the
end of such fiscal quarter: (i) a balance sheet of the Company: and {ii} an income statement of
the Company for such fiscal quarter.

(b) The Manager shall use diligent efforts 1o cause o be prepared and matled 1o the
Member. an audited or unaudited report setting forth as of the end of such fiscal vear: (i) a
batance sheet of the Company: (ii) an income statement of the Company for such fiscal vear; and
(iti) a statement of the Member's capital account.

{c) The Manager shall. afier the end of each tiscal vear. use reasonable cfforts to
cause the Company's independent accountants., if any. to prepare and transmit 1o the Member as
promptly as possible any tax information as mayv be reasonably necessary to enable the Member
to prepare its federal, state and local income tax returns relating to such fiscal vear.

Section 18, Qther Business. The Member, and any Affiliate of the Member may engage in or
possess an interest in other business ventures of every kind and description. independenily or

1iB3Q250. 0 7



with others notwithstanding any provision 10 the contrary contained in this Agreement or
provided by Applicable Law. The Company shall not have any rights in or to such independent
ventures or the income or protits therefrom.

Section 19, Exculpation and Indemnification.

(a) Neither the Member nor any Officer. Manager. emplovee or agemt of the
Company nor any emplovee. representative. agent or Affiliate of the Member (collectively. the
"Covered Persons”) shall. to the fullest extent permitted by Applicable Law. be liable to the
Company or any other Person that is a party to or is otherwise bound by this Agreement. for any
loss, damage or claim incurred by reason of any act or omission performed or omitted by such
Covered Person in good faith on behalt of the Company and in 2 manner reasonably believed to
be within the scope of the authority conferred on such Covered Person by this Agreement.

(b) To the fullest extent permitted by Applicabie Law, a Covered Person shall be
entitted 10 indemnification from the Company for any loss. damage or claim incurred by such
Covered Person by reason of any act or omission performed or omitted by such Covered Person
in good faith on behalf of the Company and in a manner reasonably believed to be within the
scope ot the authority conferred on such Covered Person by this Agreement: provided. however.
that any indemnity under this Section by the Company shall be provided out of and to the extent
of Company assets only. and the Member shall not have personal liability on account thereof.

(¢} To the fullest extent permitted by Applicable Law. expenses (including legal fees)
incurred by a Covered Person detending anv claim. demand. action. suit or procecding shall.
from time to time. be advanced by the Company prior 1o the final disposition of such clatm,
demand. action, suit or proceeding upon receipt by the Company of an undertaking by or on
behall of the Covered Person (o tepav such amount if it shall be determined that the Covered
Person is not entitled to be indemnified.

(d) A Covered Person shall be fully protected in relving in good faith upon the
records of the Company and upon such information. opinions. reports or statements presented to
the Company by any Person as to matters the Covered Person reasonably believes are within
such other Person's professional or expert competence and who has been selected with
reasonable care by or on behalf of the Company. including information. opinions, reports or
statements as to the value and amount of the assets. liabilities, or any other facts pertinent to the
existence and amount of assets from which distributions to the Member might properly be paid.

() A Covered Person acting under this Agreement shall not be liable 10 the Company
or o any other Covered Person for its goed faith reliance on the provisions of this Agreement o
any approval or authorization granted by the Company or anv other Covered Person.

{f) The provisions ot this Section shall survive any termination of this Agreement.

Section 20, Transfers. The Member may assign its limited liability company interest in the
Company. If the Member transfers all of its limited liability company interest in the Company.
the ransferee shall be admitied to the Company as 2 member of the Company upon its execution
of an instrument signifving its agreement 10 be bound by the terms and conditions of this
Agreement, which instrument may be a counterpart signature page to this Agreement.  Such
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admission shall be deecmed effective immediately prior w the transfer and. immediately
following such admission, the transferor Member shall cease 1o be a member of the Company.

Section 21, Admission of Additional Members and  Transters of Indirect Interests. One or
more additional members of the Company may be admitted to the Company with the written
consent of the Member.

Section 22. [Dissolution.

(a) The Company shall be dissolved. and its affairs shall be wound up upon the first
t occur of the following: (i) the termination of the legal existence of the last remaining member
of the Company or the occurrence of any other event which terminates the continued
membership of the last remaining member of the Company unless the Company is continued
without dissolution in a manner required or permitted by this Agreement or the Act or {11 the
entry of a decree of judicial dissotution of the Company.

(b} Notwithstanding any other provision of this Agreement. any action initiated by or
brought against the Member or anv additional member under any Creditors Rights Laws shall not
cause the Member or additional member, respectively. to cease (0 be a member of the Company
and upon the occurrence of such an event. the Company shall continue without dissolution,

ic) In the event of dissolution. the Company shall conduct only such activities as are
necessary 1o wind up its affairs (including the sale of the assets of the Company in an orderly
manner). and the assets of the Company shall be applied in the manner. and in the order of
priority. set forth in the Act.

(d) The Company shall terminate when (i} all of the assets of the Company. afier
payment of or due provision for all debts. liabilitics and obligations of the Company shall have
been distributed to the Member in the manner provided for in this Agreement and (i1) the Articles
of Organization shall have been canceled in the manner required by the Act.

Scction 23, Waiver of Partition; Nature of Interest. To the fullest extent permitted by law,
cach of the Member. and any additional member admitted to the Company hereby irrevocably
waives any right or power that such Person might have to cause the Company or any of its assets
W be partitioned. to cause the appointment of a receiver for all or any portion of the assets of the
Company. to compel any sale of all or any portion of the assets of the Company pursuant to any
Applicable Law or to file a complaint or to institute any proceeding at law or in equity to cause
the dissolution, liquidation. winding up or termination of the Company. The Member shall not
have any interest in any specific assets of the Company. The interest of the Member in the
Company is personal property.

Section 24, Tax Status. It is intended that the Company shall be a disregarded entity for
federal. state. and local income tax purposes.

Section 25, Benefits of Agreement; No Third-Pariv Rights. None of the provisions of this
Agreement shall be for the benefit of or enforceable by any creditor of the Company or by any
creditor of the Member. and nothing in this Agreement shall be deemed (o create anyv right in anv
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Person (other than Covered Persons) not a party hereto. and this Agreement shall not be
construed in any respect 10 he a contract in whole or in part for the benefit of anv third Person.

Scction 26, Severability of Provisions. Each provision of this Agreement shall be considered
severable and it for any reason any provision or provisions herein are determined to be invalid,
uncnforceable or illegal under any existing or tutere law, such invalidity, unenforceability or
illegality shall not impair the operation of or affect those portions of this Agreement which are
valid. enforceable and Jegal.

Section 27, Entire Agreement. This Agreement constitutes the entire agreement of the parties
with respect o the subject matter hereof

Section 28, Binding Agreement. The Member agrees that this Agreement. including. without
limitation. the Special Purpose Provisions. constitutes a legal, valid and binding agreement of the
Member. and is enforceable against the Member. in accordance with its terms.

Scction 29, Governing Law. This Agreemeni shall be governed by and construed under the
laws of the State of Florida (without regard to contlict of laws principles).

Section 30.  Amendments.  This Agreement may be modified. altered. supplemented or
amended pursuant to a written agreement executed and delivered by the Member.

Section 31, Counterparts.  This Agreement may be executed in any number of counterparts
and by facsimile and other electronic means including .pdf. each of which shall be deemed an
original of this Agreement and all of which together shall constitute one and the same
instrument,

Section 32, Notices. Any notices required 10 be delivered hereunder shall be in writing and
personally delivered. mailed or sent by telecopy. electronic mail or other similar form of rapid
transmission, and shall be deemed 10 have been duly given upon receipt (a) in the case of the
Company. to the Company at its address in Scction 2. {b) in the case of the Member, to the
Member at s address as listed on Schedule B attached hereto and (¢) in the case of either of the
foregoing. at such other address as may be designated by writien notice to the other party.

[N WITNESS WHEREOF. the undersigned. intending to be legally bound hereby. has
duly executed this Limited Liability Company Agreement as of the 1™, dav of April 2013

MEMBER:

COMPANY:
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FULLER STREET SALON, LLC, a Florida

v Gessner, Manager
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SCHEDULE A

Definitions
A Definitions.  When used in this Agreement. the following terms not otherwise

defined herein have the following meanings:

"Affiliate” means. with respect to any Person. anv other Person directly or indirectly
Controlling or Controlled by or under direct or indirect common Control with such Person or any
Person who has a direct familial relationship. by blood. marriage or otherwise with the Company
or any Affliliate of the Company.

"Applicable Law" shall mean all applicable federal. state. county. municipal and other
covernmental statutes. laws, rules, orders. regulations, ordinances. judgments. decrees and
injunctions of Governmental Authorities affecting the Company.

“"Control” means the possession. directly or indircetly, of the power to direct or cause the
direction of the management or policies of a Person. whether through the ownership of voting
sccurities or general partnership or managing member interests. by contract or othenwise.
“"Controlling” and "Controlled” shall have correlative meanings. Without limiting the generality
of the foregoing. a Person shall be deemed to Control any other Person in which it owns. directly
or indireetly. 49% or more of the ownership inierests.

Creditors’ Rights Laws" shall mean any existing or future law of any jurisdiction.
domestic or foreign. relating to bankruptey. insolvency. reorganization, conservatorship.
arrangement. adjustment, winding-up. liquidation. dissolution, composition or other reliel’ with
respect 1o a Person's debts or debtors.

"Governmental Authority” shall mean any court. board, agency. commission. office or
other authority of any nature whatsoever for any governmental unit (foreign. federal. siate.
county, district. municipal, city or otherwise) whether now or hercafter in existence.

"Person” shall mean any individual. corporation. partnership. joint venture. limited
tiability company. estate, trusi. unincorporated association. any federal. state. county or
municipal government or any bureaw. department or agency thereof and any tiduciary acting in
such capacity on behalf of any of the foregoing.

i. Rules of Construction.

Definitions in this Agreement apply equally o both the singular and plural forms of the
detined terms. The words "include® and “including” shall be deemed to be tollowed by the
phrase "without limitation." The terms "herein.” "hereof” and "hercunder™ and other words of
similar import refer to this Agreement as a whole and not 10 any particular Section. paragraph or
subhdivision. The Section titles appear as a matter of convenience only and shall not affect the
interpretation of this Agreement. All Section. paragraph. clause. Exhibit or Schedule references
not attnbuted 10 a particular document shall be references 1o such parts of this Agreement.
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SCHEDULE B

Member

Membership
Name Mailing Address Capital Contribution Interest
Detlev Group. LL.C 100%

DIBRINDEO




