b 16825 7

{Requestor's Name)

{Address)

(Address)

(City/State/Zip/Phone #)

[] ma

(] war

(Business Entity Name)

[:] PICK-UP

{(Document Number)
Certitied Copies Certificates of Status
Special Instructions o Filing Cfficer:

Cffice Use Only

HIRNTRA

000302152630

DEAOTA1T--Gi0 5019 sel 50,0
=
—~ 0
05 ~a
g N
Pt
PP
r(-" A ’
— ~
. )
try Ty e -
~ o Q
o) gy o
@ 9D
<o




COVER LETTER

TO: New Filing Section
Division of Corporations

Alin's Welding, LLC
SUBJECT:

Name of Limited Liability Company

The enclosed Articles of Organization and fee(s) arc submitted for filing.

Please return all correspondence concerning this matter to the following:

Ralin Valbrun

Name of Person

Alin's Welding, LLC

Firm/Company
599 Udell Lane
Address
Deiray Beach, Fiorida 33445
City/State and Zip Code

alinswelding@gmail.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Ralin Valbrun 561 9294947
at )

Name of Person Area Code Daytime Telephone Number

Enclosed is a check for the following amount:

DSIZS.OO Filing Fee 8130.00 Filing Fee & $155.00 Filing Fee & $160.00 Filing Fee,
Certificate of Status Certified Copy Centificate of Status &
(additional copy is enclosed) Certified Copy
(additional copy is enclosed)

Mailing Address Street Address

New Filing Section New Filing Scction

Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COMPANY

ARTICLE ] - Name:
The name of the Limited Liability Company is:
(Must contain the words “Limited Liability Company, *L.L.C.." or “"LLC.")

Alin's Welding, LLC
Mailing Address:

The mailing address and street address of the principal office of the Limited Liability Company is:

ARTICLE II - Address:
Principal Office Address:
599 Udell Lane
Delray Beach, Florida 33445

599 Udell Lane
Delray Beach, Florida 33445

ARTICLE IH - Registered Agent, Registered Office, & Registered Agent’s Signature:
(The Limited Liability Company cannot serve as its own Registered Agent. You must designate an individual or
another business entity with an active Florida registration.)

Ralin Valbrun
Name

The name and the Florida street address of the registered agent are:

599 Udell Lane
Florida street address (P.O. Box NQT acceptable)
Delray Beach Florida 33445
City State Zip
Having been named as registered agent and 1o accept service of process for the above stated limited liability company at the
place designated in this certificate, [ hereby accept the appointment as registered agen and agree to act in this capacitng~
further agree to comply with the provisions of all statutes relating to the proper and compleie performance of my du[ie.ﬁﬁgf! —
am familiar with and accept the obligations of my pasition as registered agent as provided for in Chapter 605, F.5.. 3, 3 ™
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ARTICLE IV-
Tht name and address of each person authorized to manage and control the Limited Liability Company:

"AMBR" = Authorized Member

"MGR" = Manager

AMBR Ralin Valbrun

599 Udell Lane

Delray Beach, Florida 33445

AMBR Jeannette Valbrun
599 Udell Lane
Delray Beach, Flonda 33445

AMBR Carmwenst Valbrun
5165 Cleveland Road
Delray Beach, Florida 33484

{Use attachment if necessary)

ARTICLE V: Effective date, if other than the date of filing: . {OPTIONAL)
(If an effective date is listed, the date must be specific and cannot be more than five business days prior to or 90 days after

the date of filing.}
Note: ifthe date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as

the document’s effective date on the Department of State’s records.

ARTICLE ¥I: Other provisions, if any.

BEQUIREBSIGNATUR%?) o @‘L//ﬂbﬁﬂ }

SlgnMof a member or an authorized representative of 2 member. o~ ,v’>
‘This document is executed in accordance with section 605.0203 (1) (b), Florida Statutgs.cy <
I am aware that any faise information submitted in a document to the Department of Sm:- T
constitutes a third degree felony as provided forin s.817.155, F.8. A j;f C'(?
G e ] 77
Ralin Valbrun MY N A
Typed or printed name of signee -...’ 5‘:7) P ™~
S X T
Eiling Fees: N S
$125.00 Fiting Fee for Articles of Organization and Designation of Registered Agent Sy~ T
~g

$ 30.00 Certified Copy (Optional)
$ 5.00 Certificate of Status (Optional)



OPERATING AGREEMENT
OF
ALIN’S WELDING, LLC

Upon valuable consideration, the companies and/or persons named below as "Members” hereby covenant
and agree to be bound to the following as their LIMITED LIABILITY COMPANY OPERATING

AGREEMENT dated this 1st day of August. 2017 (this "Agreement” or this "Operating Agreement”) for
ALIN’S WELDING. LLC a limited liability company organized under the laws of the State of Florida

(hereinafter known as “the LLC"): -
=

ARTICLE | =

DEFINITIONS =

el

As used in this Operating Agreement, the following terms are to have the meaning as stated bclﬁg&jé’
)
ey

"LLC" means "Limited Liability Company” and "the LL.C" means Alin’s Welding, LLC - n

o
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"LLC Units" or "Units" means measures of ownership in the LLC. The capital structure of'tgr{_‘lC—-
shall consist of Units all of the same class with equal rights for all purposes under this Operatirig ~

Agreement.
“LLC Unit Percentage” means. with respect to an LLC member, the percentage derived from the

following fraction: number of LLC Units held by such Member divided by the total number of LLC Units
held by all Members (and. thercafter, multiplying said fraction by 100 to arrive at a percentage).

"Grate Law"™ means the laws of the State of Florida.

"Vote in interest of LLC members" means a vote of the LLC members in which each LLC member
shall have one vote per LLC Unit possessed; for example, a member possessing 100 LLC Units would

have 100 votes in interest.

"Supermajority vote in interest of LLC members"” means a vote of the LLC members in which each
LLC member shall have one vote per LLC Unit possessed and the number of affirmative votes for any
resolution before the members shall be morc than 66% of the outstanding LLC Units. For example, if
there are 100 outstanding LLC Units, 66 affirmative votes are required to achieve a Supermajority vote in

interest upon a resolution before the members.

ARTICLE I
GENERAL PROVISIONS

Section 2.1 Formation. Articles of Organization either already have been filed with the appropnalte State

office or shall shortly be done so. The Members shall execute or cause to be executed all other
instruments, certificates, notices and documents as may now or hereafter be required for the formation,
valid existence and, when appropriate, termination of the LLC as a limited liability company under the

laws of the State of Florida.

Section 2.2 Company Name. The name of the LLC is "ALIN'S WELDING, [.LC" or such other name or
names as may be selected by the Members from time to time, and its business shall be carried on in such

name with such variations and changes as the Members deem prudent.



' Section 2.3 Purpose of the LLC. The purpose of the LLC is to engage in any lawful act or activity for
which a limited lability company may be organized under the laws of the State of Florida including, but

not limited to, make lots of money.
Section 2.4 Place of Business. The business address of the LLC shall be determined by the Members. The

LLC may from time to time have such other place or places of business, within or without the State of

Florida, as the Members may decide.
Section 2.5 Registered Agent. The registered agent of the LLC shall be determined by the Members who

shall also possess the power to remove or replace a currently serving LLC registered agent.

Section 2.6 Business Transactions of a Member with the Company. A Member may lend money to,
borrow moncy from, act as surcty, guarantor or endorser for, guarantce or assume one oOf more obligations
of, provide collateral for, and transact other business with, the LLC and, subject to applicable law, shall
have the same rights and obligations with respect to any such matter as a Person who is not a Member.

Section 2.7 Company Property. No real or other property of the LLC shall be deemed to be owned by any
Member individually, but shall be owned by and title shall be vested solely in the LLC.

Section 2.8 No Term To Existence. The LLC's existence shall commence on the date of the filing of the
Article of Organization with the appropriate state office and, thereafter, the LLC's existence shall be

perpetual without term.
Section 2.9 Accounting Period. The close of the LLC's year for financial statement and federal income
tax purposes shall be as determined by thc Members.

ARTICLE 111
MEMBERS

Section 3.1 Members. The name, initial capital contribution, LLC Units and LLC Unit Percentage of the
Members are set forth in the below. which shall be amended from time to time to reflect the admission of

new Mcmbers.

Section 3.2 Admission of New Members. New members may be admitted to the LLC by an affirmative

Supermajority vote in interest of LLC members.



Section 3.3 No Liability of Members. All debts, obligations and liabilities of the LLC, whether arising in
contract, tort or otherwise, shall be solely the debis, obligations and liabilities of the LLC, and no member
shall be obligated personaily for any such debt, obligation or liability of the LLC solely by reason of
being a member. This section does not prevent an LLC member, should he or she so choose, from
separately agreeing to guaranty or otherwise become liable for a debt which is also one of the LLC.

Section 3.4 Access to Books and Records of LLC. Each LLC member shall have the right to inspect the
books and records of the LLC during normal business hours after the giving of reasonable notice of this
intent to the LLC custodian of said documents and information; however, cach member gaining access to
the books and records of the LLC shall hold this information confidential and only use LLC information
for the furtherance of LLC business and interests or for making investment decisions regarding the
member's LLC interest. Upon withdrawal or departure as a member of an LLC, a member shall deliver all
LLC books and records in his or her possession to the remaining LLC members or managers.

Section 3.5 Actions by the Members; Meetings; Quorum.

a. The LLC members may take any action at a meeting in person, by proxy, or withouta m ing by
written resolution in accordance with Section 3.5(d). Meetings of LLC members may be/~57
conducted in person or by telephone conference. A voting proxy given by an LLC Mem&ﬁo =
another person must be in writing. R S

b. Voting. Each LLC member shall be entitled to vote upon all matters for which LLC me;g)lt_iqrs )
have the right to vote. All LLC member votes shall be tallied by interest under which f':iuh? ~ [:“
member shall be entitled to one vote for each LLC Unit possessed (for example, a merjng{ T
possessing 150 LLC Units shall be entitled to 150 votes upon any matter submitted t y L&' KL
Members for a vote). Each vote per LLC Unit shall carry the same weight and have t@ FmeS? &
value, for voting purposes, as every other LLC Unit. Should state law creatc stamtorﬁsﬁﬁations
where LLC member votes are to be taken on a one vote per member basis, votes per membeR‘as
opposed to per LLC Unit interest) shall be limited to those specific circumstances under which
state taw requires such a vote.

¢. Unless another percentage is given elsewhere in this operating agreement or by state law, all LLC
member votes on any matter shall require an affirmative vote in interest by LLC members of LLC
Unit in excess of 50% of the outstanding total to pass or approve the motion, resolution, or
otherwise take action by the LL.C members. For example, if there are 1000 LLC Units
outstanding, a vote of 501 LLC Units in favor of a resolution is required for its passage unless the
tesolution involves a matter for which this operating agreement or state law requires a higher
percentage.

d. Any action required or permitted to be taken at any meeting of the Members may be taken
without a meeting if Members with the percentage of votes (per LLC units) sufficient to approve
the action pursuant to the terms of this Agreement resolve thercto in writing and the writing or
writings are filed with the LLC records of actions taken by Members. In no instance where action
is authorized by written resolution shall it be required that a meeting of Members be called or
notice be given; however, upon passage, a copy of the action taken by written resolution of the
members shall be sent promptly to ail LLC members.

e. Meetings of Members may be called by any LLC member. or members, collectively holding 25%
or more of the outstanding LLC Units upon seven (7} days written notice to the other LLC
members. Notice of a meeting called for hereunder may be made by standard U.S. mail,
electronic mail. or facsimile transmission and shall contain the time, place, and purpose of such
meeting. A quorum for any action 1o be taken at a meeting of LLC members shall be LLC
members present (in person, via telephone, or by proxy) holding more than 50% of the LLC
Units. Any Member may through a written instrument waive the right to receive prior notice of a
meeting of the Members as described herein.



f. Notwithstanding any other provision of this Agreement, the following actions shall require a
Supermajority vote in interest of the LLC members:
i. any merger, consolidation or other business combination;
ii. sale or other disposition of substantially all the assets of the LLC:;
iii. filing of a petition or commencing other proceedings seeking recrganization;
liquidation, arrangement or other similar relicf under any federal or state law relating to
bankruptcy or insolvency;
iv. the amendment or modification of any provision of this Agreement;
v. the issuance of additional LLC Units (other than those issued pursuant to the founding
of the LLC as set forth in Section 3.1 of this operating agreement) to any Member or
other party including any other individual, trust, estate, corporation, partnership, limited
liabitity company or any other incorporated or unincorporated entity ("Person”) permitted

to be a member of a limited liability company under the Act;

vi. the removal of any Member;
vii. the decision to appoint managers for the LLC under Article [V hereof.

Section 3.6 Power to Bind the LLC. No LLC member or group of members acting in their individual
capacity—separate and apart from action as LLC members pursuant to this operating agreement—shall

have any authority 1o bind the LLC to any third party with respect to any matter.

Section 3.7 Members who are pot individuals. Each Member who is an artificial entity or otherwise not
an individuval hereby represents and warrants to the LLC and each Member that such Member is: (a} duly

incorporated or formed (as the case may be), (b) validly existing and in good standing under the laws of
the jurisdiction of its incorporation or formation, and (c) has full power and authority 1o execute and

deliver this Agreement and to perform its obligations hereunder.

ARTICLE IV
MANAGEMENT

Section 4.1 Management of the LLC. This LLC shall be managed by its members; however, the LLC
members reserve the right to appoint managers, who may also be members, at a later date.

ARTICLE V
CAPITAL STRUCTURE

Section 5.1 Capital Structure. The capital structure of the LLC shall consist of one class of LLC Units
each having equa! rights under all provisions of this operating agreement.

Section 5.2 LLC Units. 1000 LLC Units shall be issued to the Members, as set forth in Section 3.1
hereof, as part of the initial funding of the LLC; however, additional LLC units may be issued pursuant to

a Supermajority Vote in interest of LLC Members.

Section 5.3 Capital Contributions.
a. Each Member shall contribute or shall have contributed. as an initial capital contribution ("Initial
Capital Contribution") to the LLC the amounts set forth below. The break—down between cash 3, .,
r‘*-,‘:,’T
~ -y

and non—cash contributions by the Members is as set forth in this agreement.
3%
by W

Member Name Initial Capital Contribution
me,



b. The Members shall complete their initial capital contributions to the capital contributions to the
LLC within 20 days of the date of this agreerent unless another date is agreed upon in writing by
all the LLC Members. Any Member who fails to make the required initial capital contribution as
set forth in this paragraph shall indemnify all other Members of the LLC for any losses ot
expenses (including reasonable attorneys fees) that are caused by the failure to make the initial
capital contribution as set forth herein.

Section 5.4 Additional Capital Contributions. Members may make additional capital contributions but
shal! not be required to do so.

Section 5.5 Raising Additional Capital. Additional capital may be raised by the LLC through sales of new
LLC Units pursuant to an affirmative Supermajority Vote in interest of LLC Members, sce Scction 5.2
above. Any Member resolution authorizing the raising of additional capital through the sale of LLC Units
shall state, in reasonable detail, the purposes and uses of such additional capital and the amounts of
additional capital required.

Section 5.6 No Withdrawal Of Capital Contributions. Except upon the dissolution and liquidation of the
LLC as set forth herein, no Member shall have the right to withdraw its capital contributions.
Furthermore, no interest shall be paid upon any member's capital account.

Section 5.7 Maintenance of Capital Accounts. An individual capital account shall be maintained for each
LLC Member consisting of the member’s capital contributions and { 1) increased by that member’s share
of LLC profits. (2) decreased by that member's share of LLC losses, and (3) further adjusted as required
or allowed by the Internal Revenue Code (Title 26 of the United Siates Code) and / or all published
Treasury Regulations (Title 26 of the Code of Federal Regulations). In all cases, the capital accounts of
the members shall be accounted for in accordance with the Intemal Revenue Code (Title 26 of the United
States Code) and or all published Treasury Regulations (Title 26 of the Code of Federal Regulations).

ARTICLE VI T
ALLOCATIONS AND DISTRIBUTIONS <

]' \.r!

Y

s
Section 6.1 Allocations to Capital Accounts. Except as may be required by the Internal Revenue C‘p:r}c
(Title 26 of the United States Code) or the Treasury Regulations (Title 26 of the Code of Federal i< =
Regulations) or this Operating Agreement, net profits, net losses, and other items of income, gain, lass,
deduction and credit of the LLC shall be allocated among the Members ratably in proportion to c{ic];:
Member's LLC Unit Percentage. For example, if a Member has an LLC Unit Percentage of 45%,%!(.;0r

she shall be allocated 45% of all profits or losses (and other allocation items) for any given tax Ygar::
-

a. Notwithstanding the foregoing, no item of loss or deduction of the LLC shall be allocated to a
Member to the extent such allocation would result in a negative balance in such Member's capital
account if other Members then have positive balances in their capital accounts. Such loss or
deduction shall be allocated first among the Members with positive balances in their capital
accounts in proportion to {and to the extent of) such positive balances and thereafter to Members
in accordance with their Unit Percentages.

Section 6.2 Tax Allocations. In the case of any special tax allocations allowed under the [nternal Revenue
Code or Treasury Regulations, the method of allocation and formula determined by the Tax Matters
Partner shall be followed so long as it complies with state law, the Interal Revenue Code, the Treasury
Regulations, and fairly treats cach Member. The method of tax allocation sclected by the Tax Matters
Partner shall be presumed 1o be "fair to all the members" and any Member or party challenging said
allocation on these grounds shall bear the burden of proof.

LU:OIRY £-9ny L1
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Section 6.3 Distributions. The LLC Members, by resolution issued pursuant to this agreement, may make
distributions to the Members from time to time in amounts it deems appropriate; however, no distribution
shall be declared or made if. after giving it effect. the LLC would not be able to pay its debts as they
become due in the usual course of business or the LLC's total assets would be less than the sum of its total
liabilities.

Section 6.4 Family Parinership Savings Provision. Notwithstanding anything in this Operating
Agrecment to the contrary, should any provision of this Operating Agrecment, or any act of the partics,
result in violation of the family partncrship provisions of Internal Revenue Code Scc. 704{e) (as
amended) or the regulations and cases thereunder, the Members may amend this Agreement, or take any
other actions reasonably necessary to prevent or correct such violation.

ARTICLE VI
TRANSFERS OF UNITS; WITHDRAWAL, DEATH, REMOVAL OF MEMBER

Section 7.1 Transfer of LLC Units. No Member shall have the right to sell, convey, assign, transfer,
pledge, grant a security interest in or otherwise dispose of all or any part of its LLC Units other than as
follows:

a. Only upon the following conditions may an LL.C Member assign, pledge or grant a security
interest in its LLC Units: (a) the assignment, pledge or security interest shall not entitle the
assignee, pledgee or security interest holder to participate in the management and affairs of the
LLC. to become a Member, nor to vote the Member's LLC Units and (b) such assignee, pledgee,
or security interest holder is only entitled to reccive the distributions the Member would
otherwise be entitled to absent the assignment, pledge, or sccurity interest.

b. To another LLC Member. Members may freely sell, convey or otherwise transter their LLC Units
to another Member without prior approval of the LLC Members.

. To non—LLC Members. Subject to other provisions in this section, no Mcmber shall be entitled 1o
sell. convey or otherwise transfer its LLC Units to a non—LLC Member without a prior
affirmative Supermajority vote in interest of LLC Members. Prior to the vote of LLC Members
upon a proposed sale, the Member seeking authorization of the sale or transfer of its LLC Units
shall provide all other LLC Members with written documents detailing the exact terms of t}j?,\.f

oM

proposed sale. i m

n

d. Creditors and spouses of Member. Creditors of a member cannot vote a member's LLC uny§Trior S

2

in any way assume ownership or management rights of a member in the LLC. At most, a éf;gjtor '

of 2 member is entitled to seek a court order attaching distributions made by the LLC on ar'éj:ount ~
of the member's LLC membership interest. A spouse or former spouse of a member stands ifthez=

~

same position as a creditor of a member under this agrecement. LLC's principal place of busipess =2

is located and ask the court determine the fair market value of the deceased Member's LliiUnits-
should the enterprise be sold on the open market. between a willing buyer and a willing éﬂ'q%, iy
a commercially reasonable manner upon the cffective date of death.

Section 7.2 Withdrawal Of Member.

a. Despite any provision of state law to the contrary, a Member has no unilateral right of withdraw
from the LLC:; however, a member shall be allowed to withdraw upon an affirmative
Supermajority vote in interest of LLC Members.

b. A Member is required to give thirty (30) days written notice to each of the other LLC Members o
initiate a withdrawal. In this notice, the withdrawing Member shall state an effective date for his
or her withdraw and said date must be at least thirty (30) days after delivery of notice to all other
L1.C members and be the last day of a month (i.e., the 30th or the 31st). Upon receipt of said
notice, the LLC Members shall promptty take any vote required under this agreement for

Ll
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Section 7.3 Death Of Member. i

withdrawal of a Member and, if the vote is in a sufficient affirmative percentage as called for
under this agreement, the remaining LLL.C members shall cause a reasonably prompt preparation
of financial statements for the LLC as of the effective date of withdrawal for said Member.

Upon withdrawal, the withdrawing Member shall receive, in exchange for his or her LLC Units,
the Withdrawal Compensation Amount to be paid within | year of the effective date of the
Member's withdrawal.

The "Withdrawal Compensation Amount” is defined herein as 100% of the withdrawmng
member's capital account.

Should the LLC fail to perform upon its obligations under this section to make payments to a
withdrawing Member when due, the LLC shall, in addition to any other remedies the withdrawing
Member may possess, be liable to the withdrawing Member for interest upon the amount of any
deficiency at the rate of 10% per annum (compounded annually) computed from the date that said
deficient payment was due to the withdrawing Member under this agrecment.

Upon withdrawal, the withdrawing Member shall have no continuing obligations to the LLC
other than pursuant to state law, this Agreement or other applicable laws or such obligations as
expressly assumed by such Members.

A withdrawing Member shall retain the right to vote as an LLC member up until the effective
date of his or her withdrawal, at which time, the withdrawing Member's LLC Units shall be
considered transferred back to the LLC and the person who has withdrawn shall no longgs be
considered a member of the LLC. If a withdrawing Member was also a "manager” of thed C, 3

—_
L

the withdrawing Member shall resign as a manager immediately upon giving notice of tp-the

other LLC members of his or her intent to withdraw. >

OrHY £- 9ny
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Upon the death of a Member, the remaining LLC members shall causc a prompt prepalatﬁhm )
financial statements for the LLC as of the end of the month in which the Member died gﬁ_?'éh o
shall be the effective date of death for the deceased Member for accounting purposes ugtier thiy
agreement. For purposes of this section, if LLC Units are titled in the name of a revocable trust,
the trustee of said revocable trust shall be treated as the Member.

The estate of the deceased Member (or his revocable trust if the LLC Units were so titled) shall
receive, in exchange for his or her LLC Units, the Death Compensation Amount to be paid within
2 years of the effective date of the Member's death. The payments shall be made in two equal
instaltments payable at the annual anniversary of the effective date of death with no interest being
due nor owing upon the outstanding amount.

The “Death Compensation Amount” is defined herein as an amount agreed upon between a
majority in interest of the remaining LLC members and the estate of the deceased Member (or his
or her revocable trust should the LLC Units been titied in its name) as the fair market value of the
deceased Member's LLC Units. Should the parties be unable to agree upon a value for the
deceased Member's LLC Units, they shalt file a declaratory judgment petition with a court having
jurisdiction where the LLC's principal place of business is located and ask the court determine the
fair market value of the deceased Member's LLC Units should the enterprise be sold on the open
market, between a willing buyer and a witling seller, in a commercially reasonable manner upon
the effective date of death.

Should the LLC fail to perform upon its obligations under this scction to make payments 10 a
deceased Member's estate or revocable trust (as the case may be) when due, the LLC shall, in
addition to any other remedies may possess, be liable to the estate of the deceased Member {or his
or her revocable trust, as the case may be) for interest upon the amount of any deficiency at the
rate of 10% per annum (compounded annually) computed from the date that said deficient
payment was due under this agreement.

S



e. Upon death, the estate of the deceased Member (or his or her revocable trust, as the case may be)
shal! have no continuing obligations to the LLC other than pursuant to state law, this Agreement
or other applicable laws or such obligations as expressly assumed by said Member.

Section 7.4 Removal Of Member.

a. A Member may be involuntarily removed from the LLC only under either of the following
circumnstances: (1) the Member is required to provide services to the LLC (as reflected in this
agreement), said Member is not substantially performing the promised services, and a
Supermajority vote in interest of LLC Members for removal or (2) the Member has defaulted
upon its obligations under this agreement to make capital contributions (or loans) to the LLC.

b. In the case of a removal for failure to perform required services, 60 days prior to any volte to
remove, the other LLC Members shall cause a notice to be issued to the Member in question
stating that they shall bring to a vote of the LLC Members a motion to remove said Member
within 60 days for unsatisfactory performance of required services and detail specific instances or
tasks that were allegedly not satisfactorily performed. The other LLC Members shall then give
the Member in question a good faith opportunity to cure the deficiencies in performance of
services prior to the vote of removal. The period of this good faith opportunity to cure need not
extend beyond 60 days. If the Member in question completes a cure within 60 days of receiving
the aforementioned notice, then the motion pending before the LLC Members for removal shall
be withdrawn.

c. Inthe case of a removal for failure to make required capital contributions, 30 days prior to any
vote to remove, the other LLC Mermbers shall cause a notice to be issued to the Member in
question stating that they shall bring to a vote of the LL.C Members a motion to remove said
Member within 30 days for non—payment of required capital contributions. The Member in
question shall then have 30 days within which to cure the default which shall consist of making
all required capital contributions plus 10% per annum interest (compounded annually) upon the
amount of any deficiency computed from the date said contribution was due to be made to the
LLC. If the Member in question completes this cure within 30 days of receiving the
aforementioned notice, then the motion pending before the LLC Members for removal shall be
withdrawn and the Member in question shall, henceforth, be consider in good standing.

d. If, after complying with the above notice and cure provisions, an affirmative vote of
Supermajority vote in interest of LLC Members is made to remove the Member in question, then,
as of that moment, this person shall no tonger be entitled to exercise any nghts, powers or
privileges of a Member and his or her LLC Units shall be considered redecemed by the LLC.

¢.  Upon the affirmative Supermajority vote in interest of LLC Members to remove a Member, the
remaining LLC members shall cause a prompt preparation of financial statements for the LLC as
of the end of the month in which the resolution was passed by the LLC Members removing said

Member and this shall be the effective date of removal for the Member for accounting purggsé’ —
only under this agreement, B 3 :
f.  The removed Member shall receive in exchange for his or her LLC Units the Removal i S
Compensation Amount to be paid within 1 year of the effective date of the Member's remfng'ﬁﬁl ' _:r’
g.  The "Removal Compensation Amount” is defined herein as 100% of the removed member'3~ ™ f-:
capital account. . = m
h. Should the LLC fail to perform upon its obligations under this section to make payment&}e & S5 O

removed Member when due, the LLC shall, in addition to any other remedies may possawnbc R
liable to the removed Member for interest upon the amount of any deficiency at the ratg: 41110"/’5
per annum (compounded annually) computed from the date that said deficient payment was due
under this agreement.



ARTICLE VIl
DISSOLUTION OF THE COMPANY

Section 8.1 Dissolution. The .LC shall be dissolved upon the occurrence of the following event
(hcreinafier, a "Liquidation Event"): a Supermajority vote in interest of Members to dissolve the LLC.
Despite any provision of state law to the contrary, no other event—including (but not limited to) the
withdrawal, removal, death, insolvency, liquidation, dissolution, expulsion, bankruptcy, or physical or
mental incapacity of a Member—shall cause the existence of the LLC to terminate or dissolve.

Sectien 8.2 Liquidation.

a. Should a Liquidation Event occur, the LLC shall then be liquidated and its affairs shall be wound
up—including preparation of final financial statements and an accounting—by (or at the
direction of) the LLC Members, All proceeds from the liguidation shall be distributed in
accordance with state law. and all LLC Units shall, thereafter, be canceled. Distributions to the
Members shall be made in accordance, and proportion, with the Members' relative Capital
Account balances.

b. Final distributions to Members shall not be made until all liabilities have been satisfied and any
contingent claims against the LLC have been resolved.

¢. Upon the completion of the liquidation and distribution of the LLC's assets, the LL.C shall be
terminated and the Managers shall cause the Company to execute and file a certificate (3£

cancellation in accordance with state law. 1
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Exculpation Of Liability: Indemnification - 3 c;')
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Section 9.1 Exculpation of Liability. Unless otherwise provide by law or expressly assumed, a};ie;;\;onm_
who is a Member or Manager, or both, shall not be liable for the acts, debts or liabilities of the L[ 10X
third—partics—i.e., persons other than the LLC or LLC Members. E;: o
3

=
Section 9.2 Indemnification. Except as otherwise provided in this Anticle, the LLC shall indemcn’nrf} arfP
Member or Manager (and may indemnify any employee or agent) of the LLC who was or is a party or 15
threatened to be made a party to a potential, pending or completed action, suit or proceeding, whether
civil, criminal, administrative, or investigative, and whether formal or informal, other than an action by or
in the right of the LLC, by reason of the fact that such person is or was a Member, Manager, cmployee or
agent of the LLC. Indemnification shall be limited to expenses, including attorney's fees, judgments,
penalties, fines. and amounts paid in settlement actually and reasonably incurred by such person in
connection with the action, suit or proceeding, if, and only if, the person acted in good faith, with the care
an ordinary prudent person in a like position would exercise under similar circumstances. For persons
other than Members or Managers of the LLC, indemnification shall only be made after an affirmative
vote of a majority in interest of LLC members.

ARTICLE X
MISCELLANEOUS

Section 10.1 Amendment of Qperating Agreement. This Agreement may be amended by, and only by, a
written resolution setting forth in detail the amendment and signed by sufficient Members to reflect a

Supermajority vote interest of LLC Members in favor of said amendment.

a3 4



Section 10.2 Successors. This Agreement shall be binding as upon al! successors in interest of the
Members which includes, but is not limited to, executors, personal representatives, estates, trustees, heirs,

beneficiaries, assignces, nominees, and creditors of the Members.

Section 10.3 Counterparts. This Agreement may be executed in several counterparts with the same effect
as if the partics exccuting the several counterparts had all executed one counterpart.

Section 10.4 Governing Law. This Agreement shall be govemed by and construed in accordance with the
laws of the State of Florida, Each Member, by signing this agreement, hereby submits to personal and

subject matter jurisdiction in the State of Florida of any dispute between or among the
Members, the LLC, and the LLC Managers connected to or regarding the business of, or investment in,

the LL.C.

Section 10.5 Severability; Standard for Interpretation. If it shail be determined by a court or other
competent body that any provision or wording of this Agreement shall be invalid or unenforceable under
state or other applicable law, such invalidity or unenforceability shall not invalidate the entire Agreement.
Whenever two or more interpretations of the provisions or wording of this Agreement shall be possible,
the interpretation or construction which leads to the enforcement and validity of any provision of this
Agreement shall be favored and deemed to be the intended interpretation of the partics to this Agreement

IN WITNESS WHEREOF, the undersigned have duly executed this Operating Agreement as of the

date first above written as Members:

Kol plben

Managing Member

Teannellfe  UklbRuY

(Ménaglng Member
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