{(Requestor's Name)

(Address)

(Address)

(City/State/Zip/Phone #)

[]pexue  [Jwar [] mar

(Business Entity Name)

{Document Number)

Certified Copies Certificates of Status

Spegcial Instructions to Filing Officer:

Cffice Use Only

LT .

500277111395

51 :11HY 02 190 SI
Y
K



~ Section 4.01 -

| Section 4.02

10/20/2915 ©3:03PM 14876497919 ENTREPRENEURSHIP LaW  PAGE
. ” .
ARTICLES OF ORGANIZAT ION
 PUSH: FOQ(')I'i;vE . LLQ
a Flcnda Lirmtad Liability Company
A[tlcle 1. Name. ‘
The name.of thns hmuted fiability company (the. ‘Company”) is:

Push Footwear, LLC

rticle II. Pringipal & Mailing Address. | |
The maﬂing ‘address of the Company shall be P.O. Box 6229'?? Owado FI..

32762 and principal address of the Cormpany shall ba A00. Fontana Cir: #303,

Ovaado FL 32765,

Aﬁicle Hl. Busmess Purggse and. Pogers

E Tha purpose of the Company's operations shall be any lawful pai‘bose for which a=-".' ‘

limited Hability company may be organized under the laws of the State of Florida,
in accordance with §605.0108 of the Floride Revised Limited Liability Company
Act (the “Act”), and the Company shall have all the powers granted o limited
habillty company under the laws of the State of Florida, in accordance . with

§605.0109, of the Act. From lime to time the Mambers may provide for-a spedific o

business purpose or purposes of the Gompany and may limit the powers' of the

Company in the operatmg agreemseni of the Company (the “Operatmg
Agreement’). .

Article IV. Ma ent.

" Managément of the Company's’ busmess and ‘affairs shalt be
vested in 8 Board of Managers. Managers may, but naad not be, mambera of the
Company Managers may not vote by proxy

shall be James R, Fremming,

Section 4.03
decreased fiom time to time by the Members in accordange with the’ Gperatmg
Agreerment, but thare shall always be at least one Manager Y

Saction 4.04 Managers, as such, shall receive such compensation'for their

- services, if any, as may be set by the Board of Managers. at any annua! or speciaf

meeting thereof. The Board of Managers may authorize and require the payment

. of reasonable expenses incurred. by Managers in atfending meetings of the Board
- of Managers.

b1 clWy 02 1008H

" As of the date of thie filing of {hese. Articles of Organizaﬂon
L the number-of Managers of this Company shall be’ one (1) and the rnmal managar

The number .of Managers may . be either mcraased or - -

11715
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Section4.05 . Nothing In this Article shall bs construed to precluds the. ' ,
. Managers from serving the Company in any other capacity ahd recemng '
. compensation therefom ‘ , . _ '

. _Saction 4 06 " Except as set forth in the Operaﬂng Agreemant any Manager- :
" may be removed from offige by the holders of a majority: of the: membership
interests entitied to vote thereon at ahy annual or special meeting of the Members " -
of this. Company, for any cause deemed suffi clent by such Members or for no'.
causs. :

Section 4.07 Except as set forth in the Operatlng Agreement in case one . -
or more vacanckes shall occur in the Board of Managers by reason of death,
resignation -or otherwise, the vacancies shalt be filled by fhe Members of this
Company at their next annual mesting or at-a special meeting called for the

* purpose of filling such vacancies; provided, however, any vacanoy may te filled by
the 'r_amalning Managers until the Members have acted to fill the vacancy. '

Atticle V. Operatin nt. ' '
The Members .may, from time to time, .adopt, amend; alter- and repeal the "
" Opergting Agreement by that peraentage vate of the Members, by membership
interest, set forth in the Operating Agreernent or, in the absence thersof, by sighty |
percent (80%), provided, -howevar. (A}’ the Operating - Agreement and all-
replacements, amendments and alterations thereto shall, in all cases, be in
writing; ‘and (B) no amendment requiring an. additional capital- contribution. from
any member(s) shall be valid without the written approval of such member(s)

rtlc!e Vi. Instruments and Qgcuméng_s_ E;g gg [ﬂl
Acquisition, Mortgage, or Disposition of Property.

Instruments and documents providing for the acquisition, mortgage, or dasposfnan R

of property of the Company shall be valid and binding upon the Company only if

they are éxscuted by the Managers; provided, however, the Managers may, in

accordance with these Articles of Organization. and the Operating Agraemerrt .
_elect one Manager to execute such documents. : :

Article Vi Meetings of the Members. '
Annual and special meetings of the Members shall be held at such time as may ;
be stated or fixed in accordance with the Operating Agreement, butin no event
tess than every thirteen months: Failure to hold the annual meetlng shall not work
" ag a forfeiture or dlSSOIution of the Cornpany '

Amgle Vlll Voting. S
Except as set forth in the Operating Agréement, which may grant to aft ora special R

group of Members the right o consent, vote or agres on a per capita or other

basis upon any or 2ll matters, the Members shall vote- in.accordance with their

menbarship intérast in the Company. Excapt as may be set forth in the Operating . - -
" _Agreement, the:membership Interest of & Member iat any time means the capital - ...,
- account of such- member dmded by the capital accounts of a\l Members o

-2
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excluding the capital accounts of the. transferees and assignees of any Member :
who have not bgen admitted as a Member in.accordance with the Operating
Agreement or, in the absence thereof pursuant 1o Article X1 of these Articels of
Organization. Unless the Operating Agreement provides otherwise, a Member
may vote.by proxy or in person.

Unless otherwise provided in these Aricles of Organization or the Oparating
Agreement, & majority of the Members, by membership intersst, enfitled to vote

shall constituta a quorum &t the mesting of Members. 1f a-quorum Is present, the
affirmative..vote. of a majority of the Members,. by membership Interest,
represented at the meeting and entitled to vote on the' subject matter shall be the .
act of the Members, uniess the vots of a greater proportion or number or veting by - . -
classes is. required by these Articles of Organization or the Operating. Agreemaent,

If a quorum is not reprasented at any meeting of the Members, such meeting may

be ad;ourned for a period not to exceed ssxty {60) days 4t any one. ad}oumment

icle IX. era without 8 Meeting.

Unless the Operatlng Agraement provides otherwise, any action required. by law,. .
the Operdting Agresment, or the Artitles of Organization of the Company to. be

~ taken at any annuel or special meeting of Members of the Gompany. or any’ actlon'
‘which may be taken: at any annual r special meeting of such Members, may pe.
taken without a meeting, without prior notice, and without.a wote, if & consentin.-..
writing, setting forth the action so taken, shall be.sighed by the Members, by

- membership Interest, having not less than a minimum interest in the Company
that would be necessary to authorize or take such action at a meeting at which all
Members entiﬂedﬁo vote thereon were present and voted. - ff any class of

© . Members is entitled to vote thereon as a class, .such written consent. shali be

required of the Members, by membérship interest, of sach .class of Members.
“entifled to vote as a class thereon and of the total shares entitled to vote thereon. o

rtl abil yd in i cati f.

Section 10. 01 A Member is habte to the Gompany on[y for the drfference
between the amount of the. Member's ¢ontributions to. capltal whith. have been:
actually ‘made and the amount, if any, which s Stated in these Articles of -
. Organizetion, the Opefating Agresment. or ‘any. othef: contract to which - such’
Member iIs @ party and pursuant to which such a Member is obllgated to make the .
contributlon, whethercurrentiy due or. ansmg in the'future - ; L

Section 1002 The Members shall not be liable under any judgmant, decres -
or arder of courl, or in any ather manner, for a debt obhgation or liabillty of the..
campany

Section 10.03 The Company shall mdammfy agalnst any Ilabilfty incurred in :
+ any proceeding in which any individual or entity is made a party to the proceeding T
because he, she.or it is or was-a manager or member if: ‘
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- {A) ' He or she or its managmg body acted and condurmad hlmseiﬂherself
- in good faith; - ‘

(B) . '_ He or she ar its managing body reasonably believed

. {1) - in the case of condust In his, her or its. oﬁ sl capacny that .
T such conduct was in the best tnterGSt af the Company. or

- {2) inalf other cases, that his, her.or its conduct was; at least, not
opposed to the best interests of the: Company; and - '

.(C) in. the case of any criminal. proceedmg, he or she had no reasonabka- _
cause to belreve that th!s conduct was uniawful

Sactlon 10.04 ~ The Ccmpany shall advance the reasonable expenses’ :,- o
incUrred by a manager or membier who is & party to a proceeding if: - F

(A} such manager ar member furnishes the: Cani'pany with a written .
.- affirmation of his, her ar tts good-faith belief that he, she or It has. " .
met the standard of conduct reguired for indermnification; - S

(B) ‘such manager or mamber fumishes the Company with & wrrtten ,

- - underteking, executed personally by him, her or. it, or on his, heror
its behalf, to repay the advance if it is determined that he, she or nt
did not meet such standard of conduct and :

“A{CY . a determmauon is made that the facta then: known to- those makmg B
. the determination would not preciude lndemmfacation :

-Seation 10.05 - The Ct:mpany shall indemnify each manager of member who .
~ was wholly succassful on the merits or otherwise, In défense of any’ prot:eedmg to
_ which he, she or it was a party, against reasonabie expenses mcurred by hum her
oritin connection with the proceeding. : :

Sec’uon 10.06° - A manager or member who | ns or was a party to a prooeed:ng e
as described in this section may apply for indemnification to the court conductmg. »
-such proceedmg or to another court of campetent luﬂsdlctton '

rtm!e Admissi f Member. o
A psrson or entity may be admitted-as a Member only upon the percentage vote: .
of the Metnbers, by membarship interest, set forth In the Operating Agreement or,
'in'the absence thereof, by eighty percent (80%). -As a condition precedent to
being admitted as a Member, such persen or entity shall make a capital .
_contribution in the amount determined by the Board of Managers and- amer and, .
.become bound by the then current Operatmg Agreement oL

Article )!:IIi Ilgnsferabllfg of Membar's interest and Withdggwal

- The interests of the Members .of the Company may be fransferred or essigned K

- only :ds -provided in the Operating Agreement A fransferee or assignee of a .

- Member-shall have tio right to partic:zpate in the management of the-Company.or -
to become a Member uniess the percentage of Members by membership lnterest a

.”4-
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required by the Operating Agreement, or in the absence thereof, these Articles of
Organization, to admit a new member, excluding the membership interest of the
Member seeking to make such transfer or assignment, approves, in their sole,
unfettered and absolute discretion, of admission of such transferee or assighee as
a Member of the Compan. Otherwise, a transferee or assignee of a Member's
interest shall only be entitied to receive the share of profits and losses and the
return of the contributions to which the transferring or assigning Member wouid
have otherwise been entitled.

Article Xill.Member Withdrawal. ,
No Member shall be entitled to withdraw from the Company except as expressly

permitted by the Act and, in such case unless expressly permitted by the

Operating Agreement, such withdrawal shall be wrongful and a breach of the
Operating Agreement.

Article XIV. Redistered Agent and Renistered Office.
The initial registered office of the Company is 400 Fontana Cir. #303, Oviedo, FL

32765, and the name of the initial registered agent of the Company is -James R.
Fremming.

IN WITNESS WHEREQF, the UﬂdﬂfSlQﬂBd Member has executed tl'!esa Aticias-
of Organizaﬂan this A7 day of Septamber 2015.

Kiix, nc., Membar

ACCEPTANGE OF APBOINTMENT AS REG!ST_EREE} AGENT . -
The undersigned is familiar with the obligations of the registered agent and hereby

accepts the appointment to serve as the initial- ﬁegxstered Agent..of Push
FootWear LLC.
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