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COVER LETTER

TO: Registration Section
Division of Corporations

Start Up Mechanical, LLC
SUBJECT:

Name of Linuted Ligbility Company

The enclosed Articles of Amendment and fee(s) are submitted tor filing.
Plcase retum all correspondence concerning this matter to the following:

Alberto Martin-Maidonado

Name of Person

Stant Up Mechanical, LLC

FimvyCompany

17067 SE 108th Terrace

Address

Summerfield. FL. 34491

City/State and Zip Code

info@startupmechanical.com

E-mail address: (1o be used for future annual report notification)
For further information concerning this matter. please call:

Alberto Martin-Maldonado 407 432-8587
at{ )
Namwe of Person Arca Code Dayvtime Telephone Number

Enclosed is a cheek for the following amount:

0O 352500 Filing Fee O $30.00 Filing Fee & 0O $55.00 Fiking Fec & B $60.00 Filing Fee,
Certificate of Status Certitied Copy Certificate of Staus &
(additional copy is enclused) Centified Copy

{additional copy is enclosed)

MAILING ADDRESS: STREET/COURIER ADDRESS:
Registration Section Registration Section

Division of Corporations Division of Corporations

P.Q). Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Exccutive Cemer Circle

Tallahassce, FL 32301



ARTICLES OF AMENDMENT

TO S :
ARTICLES OF ORGANIZATION ’ ;
. AR S
OF SENEE
Start Up Mechanical. LLC ér;ﬂ WY Iy P B 89,

{Name of the Limited Liability Company as it now appears on our records.)

{A Tlonda Lunited Liability Company) G orreeel g tr e

AbmsSLl, | Loivi i
The Articles of Organization for this Limited Liability Company were filed on > and assigned

L.18000121544

Florida document number

This amendment is submitted to amend the following:

A. If amending name. enter the new name of the limited liability company here:

The new name must be distinguisheble and contain the words “Limited Liabitity Company.,”™ the designation “11C™ ar the abbreviation ©1.1L.C."

Enter new principal offices address, if applicable:

{Principal vffice address MUST BE ASTREET ADDRESS)

Enter new mailing address, if applicable:

(Mailing address MAY BE A POST QFFICE BOX)

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

registered agent and/or the new registered office address here:

Name of New Registered Avent: Alberto Martin-Maldonado

New Rewistered Oftice Address: 2800 Adelaide Court

Enger Florida street address

Orlando Florida 32824
Citv Zip Code

New Repistered Agent’s Signature, if changing Registered Agent:

! hereby uccept the appointment as registered agent and agree to act in this capacitv, [ further agree to comply with the
provisions of all statutes relative 1o the proper and complete performance of my duties, and I am fumiliar with and
accept the obligations of my position as registered agent us provided for in Chaprer 603, F.S. Or, if this document is
heing filed to merely reflect a change in the registered office address. I hevebv confirm that the limiied liability
company has heen notified in writing of this change.

I[Chan-gi/ng,dwis(er mi inature of New Registered Agent
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" If amending Authorized Person(s) suthorized to manage, enter the title, name, and address of each persen being added
or removed from our records:

MGR = Manager
AMBR = Authorized Member

Title Name Address Type of Action
AMEBR Carlos 1. Burgos-Padilla 2800 Adelaide Court. Orlando, FL
32832 @ Add

O Remove

O Change
AMBR Israel Morant-Ontiz 2800 Adelaide Court, Orlando. FL
32832 B Add
O Remove

0 Change

0O Add

0 Remove

O Change

O Add

O Remove

0O Change

O Add

O Remove

O Change

3 Add

O Remove

0J Change
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© D. If amending any other information, enter change(s) here: (Autach additional sheets, if necessary.)

Operating Agreement (see attachment)

May (0. 2019
E. Effective date, if other than the date of filing: {optional)
(If an eftective date is listed. the date must be speeific and cannot be prior to date of tiling or more than 90 days afier filing.} Pursuant 1o 605.0207 (3)1b)
Note: If the date inserted in this block does not meet the applicable statutory fiting requirements, this date will not be listed as the
document’s effective daie on the Depariment of State’s records,

if the record specifies a delayed effective date, but not an effective time, at 12:01 a.m. on the earlier of:
(b) The 90th day after the record is filed.

Dated

oriz¥ representative of a member

Signature OW o g

Alberto Martin Maldonado

Typed or printed name of signec

Page 3 of 3
Filing Fee: $25.00



OPERATING AGREEMENT:

Start Up Mechanical, LL.C

a Limited Liability Company

I. Formation.

A. State of Formation. This is a Limited Liability Company Operating Agreement (the
“Agreement”) for Start Up Mechanical, LLC. (EIN 83-0947139) presently a Member managed
Florida limited hability company (the “Company™) formed under and pursuant to Florida laws on
Mayv 15, 2018 under registry number L18000121544 and created under the Flonda Limited
[1ability Company Act.

B. Operating Agreenment Controls. To the extent that the rights or obligations of the Members
or the Company under provisions ot this Operating Agreement ditfer from what they would be
under Florida law absent such a provision. this Agreement. 1o the extent permitted under Flonda
law. shall control.

C. Primary Business and Postal Address. The location of the primary place ot business of

Start Up Mechanical. LLLC and 1ts postal address are:

11954 Narcoossee RD #2. Suite #176. Orlando, FIL. 32832
or such other location as shall be selected from time to time by the Member(s)s.

D. Registered Agent and Office. The Company's official agent (the “Agent”™ or ~Resident
Agent) for service of process is Alherto Martin Maldonado. The Agent's registered office is:

2800 Adelavde Court. Orlando. FL.. U.S.A. 32824,

The Company may change its registered office. its registered agent or both upon f{iling a
statement with the Florida Sceretary of State. Now then, the Company’s initial registered Agent
was United States Corporations Agents. Inc.. however this shall be duly amended and filed.

l:. No State Law Partnership. No provisions ot this Agreement shall be deemed or construed
to constitute a partnership (including. without limitation. a limited partnership) or joint venture,
or any Member(s) a partner or joint venturer of or with anv other Member(s). for any purposes
other than federal and state tax purposes.

II. Purposes and Powers.

A. Purpose. The Company is ongimally created tor the following business purpose: Start Up
Mechanical. LLC. will provide mechamcal constructions services.
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B3. Powers. The Company shall have all of the powers of a limited liability company (1.1.C) set
forth under IFlorida and/or Federal law.

C. Duration. The Company's term shall commence upon the filing ol Articles of Organization
and all other such necessary materials with the state of Florida. The Company will operate until
terminated as outlined in this Agreement unless:

1. ‘The Members vote unanimously to dissolve the Company:

2. No Member of the Company exists, unless the business of the Company is continued in a
manner permitted by Florida law;

[t becomes unlawful for ¢ither the Members or the Company 10 continue in business:

fed

4, A judicial decree is entered that dissolves the Company: or

(/]

Any other event results in the dissolution of the Company under federal or Florida law.

[1l. Members.

AL Members and LLC Units. “[.LLC Units™ or “Units” means measures of ownership or
interest in the 1.1L.C. The ownership of the Company shall consist of Units with equal nights tor
all purposes under this Operating Agreement. “LLC Unit Percentage™ means, with respect o a
Member, the percentage derived by dividing number of LLC Units held by such Member by the
total number of [L1.C Units held by all Members and. thereafter. multiplving the resulting fraction
by 100 to arrive at a pereentage.

B.  Table of Members, LLC Units, and LLC Unit Percentages. The Members of the
Company are set forth below, alongside the number of LLC Units and the LLC Unit Percentage
for each Member. Any time there is a change in the membership in the Company (for example.
admission of a4 new member., withdrawal ol a member. issuance of new LLC Units, ete.). the
Company shall create un updated table of Members. LLC Units. and LLC Unit Pereentages.
circulate a copy to all Members, and maintain a copy with the Company’s official records.

C. Mcembers., The Members ot the Company (jointly the "Members™) and their Membership
ownership or Interest in the same at the time of adoption of this Agreement are as follows:

Member Name LLLC Units L.LC Unit Percentage
Alberto Martin Maldonado 4.000 53,

53.333
Carlos . Burgos Padilla 4.000 33.333..%
Isracl Morant Ortiz 4.000 33.333.
Totals: {2.000 100%

D. [nitia]l Contribution. Each Member shall make an Initial Contribution to the Company.
The [nitial Contributions of each shall be as described in Artachment A. Initial Contributions of
the Members,
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No Member shall be entitled to interest on their Initial Contribution. Lxcept as expressly
provided by this Agreement. or as required by law. no Member shall have any right to demand or
recetve the return of their Initial Contribution.

k. Lumited Liability of the Members. Except as otherwise provided for i this Agreement or
otherwise required by IFlorida law. no Member shall be personally liable for anv acts. debts,
labilities or obligations of the Company bevond their respective Initial Contrtbution. The
Members shall look solely to the Company property for the return of their Initat Contribution. or
value thereol, and if the Company property remaining after payvment or discharge of the debts.
habilities or obligations of the Company is insufficient to return such Initial Contributions. or
alue thereot. no Member shall have any recourse against any other Member except as is
expressly provided tor by this Agreement.

I-. Withdrawal or Death of a Member. Should a Member die or withdraw trom the Company
by cheice. the remaining Members will have the option o buy out that Member's Membership
Interest in the Company. Should the Members agree to buy out the Membership Interest of the
withdrawing Member. that Interest shall be paid for equally by the remaming Members and
distributed 1n equal amounts to the remaining Members, The Members agree to hire an outside
firm to assess the value of the Membership Interest.

The Members will have 90 days to decide if they want to buy the Membership Interest
together and disperse it equally, If all Members do not agree to buy the Membership Interest.
individual Members will then have the right to buy the Membership Interest individuallv. If more
than one Member requests to buy the remaining Membership [nierest. the Membership Interest
will be paid for and spht equally among those Members wishing to purchase the Membership
Interest. [t all Members agree by unammous vote. the Company may choose to allow a non-
Member to buy the Membership Interest thereby replacing the previous Member.

If no individual Member(s) tinalize a purchase agreement by 45 davs, the withdrawing
Member, or their estate. may dispose of their Membership Interest however they see fit. subject
o the limitattons in Section HI (G) below. If a Member is a corporation, trust. partnership.
limited liability company or other entity and 1s dissolved or terminated. the powers of that
Member may be exercised by its legal representative or successor.

The name of the Company mayv be amended upon the written and unanimous vote of all
Members if a Member withdraws. dies. is dissolved or terminated.

G. Creation or Substitution of New Members. Any Member may assign in whole or in part
its Membership Interest only after granting their fellow Members the right of tirst retusal. as
established in Section [ (1) above,

1. Entive ransfer. I a Member transfers all ot its Membership Interest. the transferee shall
be admited to the Company as a substitute Member upon its execution of an instrument
signifving its agreement o be bound by the terms and conditions of this Agreement. Such
admission shall be deemed effective immediately upon the transfer. and. simultancously. the
transferor Member shall cease to be a Member of the Company and shall have no turther rights
or obligations under this Agreement.
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2. Partial transfer. It a Member transfers only a portion of its Membership Interest. the
transferee shall be admitted to the Company as an additional Member upon its execution of an
instrument signifving its agreement to be bound by the terms and conditions of this Agreement.

3. Whether a substitute Member or an additional Member, absent the written consent of all
existing Members of the Company. the transferee shall be a limited Member and possess only the
percentage of the monetary rights of the transferor Member that was transferred without any
voting power as a Membeér in the Company.

H. Member Voting,

l. Foring power. The Company's Members shall each have one Vote egual 1o the Vote of

cach other Member. regardless ot the Member's share ot Membership Interest in the Company.

2. Proxies. At all mecetings of Members, 2 Member may vote in person or by proxy executed
in writing by the Member or by his duly authorized attorney-in-fact. Such proxy shall be
delivered to the other Members ot the Company before or at the time of the meeting. No proxy
shall be valid after 11 months from the date ot its execution. unless otherwise provided in it

1. Members” Dutv to File Nouces. The Members shall be responsible tor preparation.
maintenance. filing and dissemination of all necessary returns. notices. statements. reports.
minutes or other information to the Internal Revenue Service, the state ot Florida. and any other
appropriate state or federal authorities or agencics. Notices shall be tiled in accordance with the
section titled "Notices”™ below, The Members may delegate this responsibility to o Manager at the
Members' sole discretion.

J. Fiduciary Duties of the Members. The Members shall have only the minimum fiduciary
duties of lovalty and care required under Florida Revised Limited Liability Company Act. Such
duties shall only be owed to the Company and not to the other Members of the Company. No
Member shall bear any liability to the Company or to other present or former Members by reason
of bemng or having been a Member.

i. Lovalty, The duty ot lovalty shall be limited to:

I Not usurping or otherwise appropriating an opportunity of the Company  without
disclosure to and authorization from the Board of Managers:

. Refraining tfrom competing agamst the company in the conduct of the Company's
activities without disclosure to and authorization from the Board of Managers:

. Accounting to the Board of Managers any property. profit or benetit derived by the
Member in the conduct or winding up of the Company's attairs. or by the use of the Companv's

property.

2. Care. The duty of care shall be linuted 1o refraining from engaging in grossly negligent
or reckless conduct. willful or intentional misconduct. or a knowing violation of law.
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K.  Waiver of Partition: Nature of Interest. Except as otherwise expressly provided in this
Agreement. to the fullest extent permitted by law., cach Member hereby irrevocably waives any
right or power that such Member might have to cause the Company or any of s assets to be
partitioned, to cause the appointment of a receiver for all or any portion of the asscis of the
Company. to compel any sale of all or any portion of the assets of the Company pursuant 0 any
apphcable law or to tile a complaint or to institute any proceeding at law or in equity to cause the
dissolution. Hiquidation. winding up or ternunation of the Company. No Member shall have any
interest in any specific assets of the Company.

[V. Accounting and Distributions.

A. Fiscal Year. The Company's fiscal yvear shall end on the last day of December (considered
as the natural vear). The Company will comply with all local and Federal law in regards to
accordingly filing all the corresponding tax forms.

B. Records. The Company must maintain complete accounting records of the Company’s
business. including a full and accurate record of each one of the Company’s transactions.
contracts. tax returns and/or reports. distributions. banking records (statements. accounts. etc.),
real-estate inventory, debts. pavments. Capital Contributions from Members, etc. These records
must be kept in the Company’s offices or those of the Company’s accountant and must be open
and ready for inspection and/or for copving if so required by anv Member at regular and normal
business hours upon reasonable notice.  Thus. all financial records including tax returns and
financial statements will be held at the Company's primary business address and will be
accessible to all Members or to any person they so authorize in writing to obtain on their
behalves.

C. Distributions. The Company will have the right to make contributions of cash and/or
property to its Members on a pro-rata basis in proportion to the respective Percentage Interest
held by cach Member.  Distributions shall be issued. only 1t it 1s directed by the Company's

Treasurer or Assistant Treasurer upon unanimous determination of the same by the Board of

Directors and the Members. on an annual basis. based upon the Company's tiscal vear.
P piny )

Any distribution made shall not exceed the remaining net cash of the Company atter making
appropriate provisions for the Company's ongoing and anticipatable liabilities and expenscs.
Thus. no distribution will be made 1f. after the same. the Company would become insolvent.
Moreover. the Company must not make any distribution 10 any Member(s) if. after giving effect
to said distribution. the Company would be unable 1o pay its debts as they become due in the
usual course of business or if the fair value of the Company’s total assets would be less than the
sum of its total liabilities plus the amount that would be needed. 1if the Company were to be

dissolved at the time of the distribution. to satisfv the preferential rights upon dissolution of

Members. it anv. whose preferential rights are superior 1o those of the Members receiving the
distnbution.  But again. 11" any distnibutions are agreed upon. each Member shall receive a
percentage of the overall distribution that maiches that Member's percentage of Membership
Interest in the Company.

D. Allocations. Unless otherwise agreed to unanimously by all Members. anv income. gain.
loss. deduction and/or credit of the Company will be allocated for accounting and tax purposes

h
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on a pro rata basis in proportion o the respective Member's percentage of Membership Interest
in the Company and. indeed, in compliance with all applicable laws.

L. Management. Generally. the business aftairs of the Company will be managed by the
Members it the manner to which they deem best for the interest of the Company. All activities,
contracts. transactions, cte. must be approved by the Members before the Company engages in
them or serves to bind into the same on behalt” of the Companyv.  With such approval. the
signature of anv Member authorized to do so on behalf of Start Up Mechanieal. LLC 15 sufticient
10 oblige the Company into said matter. Without such approval. no Members acting alone may
bind the Company to any agreement. contract. transaction. obligation. ete. to anv third party or
represent or claim to have the ability to so bind the Company.  Violations to this will lead said
Member to be solely responsible. with his own assets, for any damages. pavments, obligations.
ele.

F. Banking. All funds of the Company must be deposited in one (1) bank account in the
name of the Company at anv FDIC approved financial institution with branches in Florida. The
Members are authorized to establish such account and complete. sign. and deliver anv banking
resolutions reasonably required by the same to establish this account. In said account, only
Members or those persons specifically authorized unanimously by Members. as pertained and
detaited in said account’s ofticial banking records. can have access to the same (withdraw
monevs. write and sign checks. ete).

V. Tax Treatment Election.

The Company has filed with the Internal Revenue Service (IRS) for treatment as a limited
liability company. In that manner. the Company was assigned by the IRS. as their own Emplover
Identification Number (1:IN). for all legal purposes. the following: 83-0947139.

Notwithstanding. the Members may elect for the Company to be treated as an S or C Corporation
at any time but only by means of a unanimous vote held according to this Agreement in a
mieeting for this purpose and only if pursuant to the Internal Revenue Code and any applicable
local or Federal regulations.

V1. Board of Managers.

A. Creation of a Board of Managers. The Members shall create a board of Managers (the
"Board") consisting of Managers appointed at the sole discretion of the Members and headed by
the Chairman of the Board. The Members may serve as Managers and may appoint a Member to
serve as the Chairman. The Members may determine at any time in their sole and absolute
discretion the number of Managers to constitute the Board. subject in all cases to any
requirements imposed by Florida law. The authorized number of Managers may be increased or
decreased by the Members at any ume in their sole and absolute discretion. subject to Florida
law. Lzach Manager elected. designated or appointed shall hold office until a successor Manager
is elected and qualified or until such Manager's earlier death. resignation or removal.




'ﬁ

B Powers and Operation of the Board of Managcers. The Board shall have the power to do
any and all acts necessary. convenient or incidental to or for the furtherance of the Company's
purposes desceribed herein. including all powers. statutory or otherwisc,

1} Meetings. The Board may hold meetings, both regular and special. within or outside the
state of Florida. Regular mectings of the Board may be held without notice at such time and at
such place as shall from time to time be determined by the Bouard. Special mectings of the Board
may be called by the Chatrman on not less than one day's notice to cach Manager by telephone.
electronic mail. facsimile. mail or any other means of communication.

I At all meetings ot the Board. a majority of the Managers shall constitute a quorum tor 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 any mecting at which there is a
guorum shall be the act of the Board. 1t a quorum shall not be present at any meeting of the
Board. the Managers present at such meeting mayv adjourn the meeting until a quorum shall be
present. Any action required or permitted to be taken at any meeting of the Board may be taken
without a meeting it all Managers consent thereto in writing. and the writing or writings are tiled
with the minutes of proceedings of the Board.

. Managers may participate in meetings of the Board by means ol telephone conference or

similar communications equipment that allows all persons participating 1in the mweeting to hear
each other. and such participation in a meeting shall constitute presence in person at the meeting.
It all the participants are participating by telephone conference or similar communications
cquipment. the mecting shall be deemed to be held e the primary business address of the
Company,

C. Compensation ot Managers. The Board shall have the authority 10 fix the compensation
of Managers. The Managers mav be paid their expenses.if any. of attendance at meetings ot the
Board. which may be a fixed sum for attendance at cach meeting of the Board or a stated salary
as Manager. No such pavment shall preclude any Manager from serving the Company in any
other capacity and receiving compensation therefor.

D, Removal of Managers. Unless otherwise restricted by law, any Manager or the entire
Board may be removed. with or without cause. by the Members. and any vacaney caused by any
such removal may be filled by action of the Members.

k. Manapers as Agents. To the extent of their powers set forth in this Agreement. the
Managers are agents ot the Company tor 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. Except as provided in this Agreement. no Manager may bind the Company.

k. No Power to Dissolve the Companv. Notwithstanding any other provision of this
Agreement to the contrary or any provision of law that otherwise so empowers the Board. none
of the Board shall be authorized or empowered. nor shall they permit the Company. without the
affirmative vote of the Members. to institute procecdings to have the Company be adjudicated
bankrupt or insolvent. or consent 1o the institution of bankruptey or insolvency proceedings
against the Company or file a petition sceking. or consent to. reorganization or relief with respect
to the Company under any applicable federal or state law relating to bankruptey. or consent to
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the appointment of a receiver. hiquidator. assignee. trustee (or other similar ofticial) of the
Company or a substantial part of its property. or make any assignment for the benefit of creditors
of the Company. or admit in writing the Company's inability to pay its debts generally as thev
become due. or, 1o the fullest extent permitted by law. take action in furtherance of any such
action.

G.  Duties ot the Board. The Board and the Members shall cause the Company to do or cause
to be done all things necessary to preserve and keep in Jull force and effect its existence. rights
{charter and statutory) and tranchises. The Board also shall cause the Company to:

1. Maintain its own books. records. accounts. financial statements. stationery, invoices.
checks and other limited liability company documents and bank accounts separate from any
other person:

2. At all times hold itsclf out as being a legal entity separate from the Members and any
other person and conduct its business in 1ts own name:

3. File 1ts own tax returns. if any. as may be required under applicable law. and pay anv
taxes required to be paid under applicable law:

4, Not comnungle its assets with assets of the Members or any other person. and separately
identify. maintain and segregate all Company assets:

5. Pay its own Labilities only out of its own funds. except with respect to organizanonal
eXpenses:
6. Maintain an arm's length relationship with the Members. and. with respect to all business

transactions entered into by the Company with the Mcembers. require that the terms and
conditions of such transactions {(including the terms relating 1o the amounts paid thereunder) are
the same as would be generallv available in comparable business transactions if such transactions
were with a person that was not a Member:

7. Pay the salaries of its own emplovees. if any. out of its own funds and maintain a
sutficient number of emplovees in light ot its contemiplated business operations:

8. Not guarantee or become obhgated for the debts of any other person or hold out its ¢redit
as being available to satisfv the obligations of others:

9. Allocate lairly and reasonably any overhead tor shared office space:

10.  Not pledge its assets for the benetit of any other person or make any loans or advances to
any person:

11, Correct any known misunderstanding regarding its separate identity:

12, Mamtain adequate capital in hight of its contemplated business purposes:

8|Page
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5. Cause its Board 10 meet or act pursuant to written consent and keep minutes of such
meetings and actions and obscrve all other Florida limited hability company formalities:

14, Make any permitted investments directly or through brokers engaged and paid by the
Company or i1s agents:

5. Not require any obligations or securtties ot the Members: and
16.  Observe all other himited liability formalities.

Failure of the Board 1o compiy with any of the toregoing covenants shall not aftect the
status of the Company as a separate legal entity or the limited tiability of the Members.

H.  Prohibited Actions of the Board. Notwithstanding any other provision ot this Agreement
to the contrary or any provision of law that otherwise so empowers the Board. none of the Board
on behall” of the Company. shall. without the unanimous approval of the Board. do anv of the
following:

1. Guarantee any obligation of any person:

2. Lngage. directly or indirectly. in any business or activity other than as required or
permitted 1o be performed pursuant to the Company's Purpose as described in Section 1 (A)
above: or

3. Incur. create or assume any indebtedness other than as required or permitted to be
performed pursuant 1o the Company's Purpose as described in Section 11 (A) above.

VIL. Fiduciary Duties of the Board.

Al Lovalty and Care. The Managers shall have only the fiduciary duties of lovalty and care
required under Florida Revised Limuted Liabihity Company Act.

l. Lovadry. The duty of lovalty shall be limited to:

i Not usurping or otherwise appropriating an opportunity of the Company  without
disclosure to and authonzation from the Board of Managers:

ii. Refraining from competing against the company in the conduct of the Company's

activities without disclosure to and authorization from the Board of Managers:
. Accounting to the Board of Managers any property. profit or benefit derived by the
Manager in the conduct or winding up of the Company's affairs, or bv the use of the Company's

property.

2. Care. The duty of care shall be limited to refraining tfrom engaging in grossly negligent
or reckless conduct. willful or intentional misconduct. or a knowing violation of law.

91Payge




B, Competition with the Company. The Managers shall refrain from dealing with the
Company in the conduct of the Company's business as or on behalt of a panty having an interest
adverse to the Company unless a majority. by individual vote. of the Board of Managers
excluding the interested Manager. consents thereto. The Managers shall refrain from competing
with the Company in the conduct of the Company's business unless a majority. by individual
vote. of the Board of Managers excluding the interested Manager. consents thereto.

C. Duties Only to the Company. The Manager's fiduciary duties of lovalty and care are to

the Company and not to the other Managers. The Managers shall owe fiduciary duties of

disclosure. good faith and fair dealing to the Company and to the other Managers. A Manager
who so performs their duties shall not have any liability by reason of being or having been a
Manager,

D, Reliance on Reports. In discharging the Manager's duties, a Manager 1s enutled to rely on
information. opinions. reports, or statements, including tinancial statements and other financial
data. it prepared or presented by any ot the following:

1. One or more Members., Managers. or emplovees of the Company whom the Manager
reasonably believes to be reliable and competent in the matters presented.

2. Legal counsel. public accountants. or other persons as to matters the Manager reasonably
believes are within the persons' professional or expert competence.
3. A committee of Members or Managers ot which the affected Manager is not a
participant. if the Manager reasonably believes the committee merits confidence.

k. Other Considerations. In discharging the Manager’'s dutics. the Manager mayv consider
factors that the Manager deems relevant. including the long-term prospects and interests of the
Company and 1ts Members. and the social. cconomic, legal. or other eftects of any action on the
employees. suppliers. and customers of the Company. the communities and socicty in which the
Company operates. and the economy of Florida and the nation,

VIII. Dissolution.

A. Limits on Dissolution. The Company shall have a perpetual existence. and shall be
dissolved. and its affairs shall be wound up only upon the provisions established in this
Agreement.

Notwithstanding any other provision of this Agreement. the Bankrupiey of any Member(s) shall
not cause such Member(s) to cease to be a Member(s) of the Company and upon the occurrence
of such an event. the business of the Company shall continue without disselution.

Each Member(s) waives any right that it may have to agree in writing to dissolve the Company

upon the Bankruptey of anv Member(s) or the occurrence of any event that causes any
Member(s) to cease 1o be a Member(s) of the Company.,
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B. Winding Up. Upon the occurrence of any event specitied in this Agreement. the Company
shall- continue solely for the purpose of winding up its affairs in an orderly manner. liquidating
its assets, and satisfving the claims of its creditors. One or more Members, selected by the
remaining Members, shall be responsible for overseeing the winding up and liquidation of the
Company. shall take tull account of the liabilities of the Companyv and its asscts. shall cither
cause its asscts to be distritbuted as provided under this Agreement or sold. and if sold as
promptly as is consistent with obtaining the fair market value thereof. shall cause the proceeds
therefrom. to the extent sufficient theretor. 1o be applied and distributed as provided under this
Agreement.

C. Distnbutions in Kind. Anyv non-cash asset distnibuted to one or more Member(s)s in
liguidation ot the Companv shall first be valued at its fair market value (net of anv liability
secured by such asset that such Member(s) assumes or takes subject to) to determine the profits
or losscs that would have resulted if such asset were sold for such value. such profit or loss shall
then be allocated as provided under this Agreement. The fair market value of such asset shall be
determined by the Member(s)s or. if any Member(s) objects. by an independent appraiser (any
such appraiser must be recognized as an expert in valuing the type of asset involved) approved
bv the Member(s)s.

D. Termination. The Company shall terminate when (i) all of the assets of the Company.
after paviment of or due provision for all debts. habilities and obligations of the Company. shail
have been distributed to the Member(s) in the manner provided for under this Agreement and (1)
the Company's registration with the state of Florida shall have been canceled in the manner
required by Florida law.

i, Accounting. Within a reasonable time after complete liquidation. the Company Treasurer
shall furnish the Members with a statement which shall set forth the assets and liabilities ot the
Company as at the date of dissolution and the proceeds and expenses of the disposition thereof.

I, Limitations on Pavments Made in Dissolution. Except as otherwise specifically provided
in this Agreement. each Member(s) shall onlv be entitled 10 look solely o the assets of the
Company for the return of its Initial Contribution and shall have no recourse for its Initial
Contribution and/or share of profits (upon dissolution or otherwise) against any other
Member(s).

(. Notice 10 Florida Authorities. Upon the winding up of the Company, the Member(s) with
the highest percentage of Membership Interest in the Company shall be responsible for the filing
of all appropriate notices of dissolution with Flonda and any other appropriate state or federal
authorities or agencies as mav be required by law. [n the event that two or more Members have
equally high percentages of Membership Interest in the Company. the Member with the longest
continuous tenure as a Member of the Company shall be responsible for the filing of such
notices.

IX. Exculpation and Indemnification.

A, No Member, Manager. emplovee or agent of the Company and no employee. agent or
affiliate of a Member (collectively, the "Covered Persons”) shall be hable to the Company or any
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other person who has an interest in or claim against the Company for any loss. damage or claim
incurred by reason of any act or omission performed or omitted by such Covered Person in good
taith on behalf of the Company and in a manner reasonably believed o be within the scope of the
authortty conterred on such Covered Person by this Agreement. cxcept that a Covered Person
shall be liable for any such loss. damage or claim incurred by reason of such Covered Person's
gross negligence or willtul misconduet.

B. To the fullest extent permitted by applicable law, a Covered Person shall be entitled to

indemnification from the Company for any loss, dumage or claim incurred by such Covered
Person by reason of any act or omission performed or omitted by such Covered Person in good
taith on behalf of the Company and in a manner reasonably believed to be within the scope of the
authority conferred on such Covered Person by this Agreement. Expenses. including legai fees.
incurred by a Covered Person defending any claim. demand. action. suit or proceeding shall be
paid by the Company. The Covered Person shall be liable tw repay such amount #f it is
determined that the Covered Person is not entitled to be indemnified as authorized in this
Agreement, No Covered Person shall be entitled to be indemnified in respect of any loss, damage
or claim incurred by such Covered Person by reason ot such Covered Person's gross negligence
or willtul misconduct with respect to such acts or omissions. Any indemnity under this
Agreement shall be provided out of and to the extent of Company asscts only.
C. A Covered Person shall be fully protected in relving in good taith upon the records of the
Company and upon such information. opinions. reports or statements presented w the Company
bv anyv person as to matters the Covered Person reasonably believes are within such other
person’s protessional 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. habilitics. or any other facts pertinent to the existence and amount of
assets from which distributions to the Members might properly be paid.

D.  To the extent that. at law or in equity. a Covered Person has duties (including tiduciary
dutiesy and habilities refating thereto to the Company or o any other Covered Person. a Covered
Person acting under this Agreement shall not be liable to the Company or to any other Covered
Person tor its good fatth reliance on the provisions of this Agreement. The provisions of the
Agreement. to the extent that they restrict the duties and liabilities ot a Covered Person otherwise
existing at law or in cquity. are agreed by the Members to replace such other duties and liabilities
of such Covered Person.

k. The foregoing provisions of this Article shall survive anv termination of this Agreement.

X. Insurance.

The Company shall have the power to purchase and maintain insurance. including insurance
on behalf of any Covered Person against any hability asserted against such person and incurred
by sich Covered Person in any such capacity. or arising out ot such Covered Person's status as
an agent of the Company, whether or not the Company would have the power to indemnify such
person against such hability under the provisions of Article VIII or under applicable law.

12]Page




—————
e

XL Settling Disputes.

All Members agree 1o enter into mediation betore filing suit against any other Member(s) or
the Company for any dispute arising from this Agreement or Company. Members agree 1o attend
one session of mediation before filing suit. If any Member does not attend mediation. or the
dispute is not settled after one session of mediation. the Member(s) are free o file suit. Any law
suits will be under the jurisdiction of the state of Florida.

XII. General Provisions.

A. Notices. All notices. including requests. demands, offers or other communications
required or permitted o be given pursuant to this Agreement shall be m writing and may be
personally served or sent by United States mail and shall be deemed to have been given when
delivered in person or three (3) business days after deposit in United Siates mail. registered or
certitfied. postage prepaid. and properly addressed. by or to the appropriate party.

B. Number of Davs. In computing the number of davs (other than business davs) tor purposes
of this Agreement. all davs shall be counted. including Saturdavs. Sundavs and holidavs:
provided. however. that it the final day of any time period falls on a Saturday. Sunday or holiday
on which national banks are or may clect 1o be closed. then the final dav shall be deemed to be
the next day which is not a Saturday. Sunday or such holiday.

C. Execution of Counterparts. This Agreement may be exccuted in anv number of
counterparts. cach of which shall be an original. and all of which shall together constitute one
and the same instrument.

D. Reparability. The provisions of this Agreement are independent ol and separable from
cach other. and ne provision shall be affected or rendered invalid or unenforceable by virtue of
the fact that for any reason any other or others of them mav be invalid or unentorceable in whole
or in part.

i:. Headings. The Article and Section headings in this Agreement are for convenience and
they form no part of this Agreement and shall not attect its interpretation.

F. Controtling Law. This Agreement shall be governed by and construed in all respects in
accordance with the laws of the state of Florida (without regard to conflicts of law principles
thereot).

G. Application ot Flonida Law — governing law. Any matter not specifically covered by a
provision ot this Agreement shall be governed by the applicable provisions of Florida law,

H. Approvals certified bv Resolution(s). Any and all matters. due diligence. granting.
permission, consent. signature and others not contemplated in this Agreement and that is
required fTor benetit, necessity and / or in the best interest of the Company will have to be

approved. and a special meeting called for that purpose and voted upon by the Board of

Managers and/or Member(s) in this regard.  This must alwavs be ofticially stated in a
“Certification of Corporate Resolution™ duty sipned by a Member and/or Board of Director
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otficial duly authonzed to do so. Also. this and every Corporate Resolution must be Notarized to
ratify the same by the Attorney-Notary of the Company or any Notary thereof available.

[. Amendment. This Agreement may be amended only by written consent of all the
Members. Upon obtaining the approval of any such amendment. supplement or restatement as to
the Certificate. the Company shall cause a Certificate of Amendment or Amended and Restated
Certificate 1 be prepared. executed and filed in accordance with Florida law.

I Enure Apreement. This Agreement contains the entire understanding amony the parties
hercto with respect to the subject matter hereof. and supersedes all prior and contemporaneous
agreements and understandings. inducements or conditions, express or implied. oral or writien.
except as herein contained.

IN WITNLESS WHEREOF, the Members have cxecuted and agreed to this Limited Liability
Company Operating Agreement. which shall be effective as off Mav 10, 2019,

Signature:

Alberto Martin Maldonado

Signature:

o

Carlos [. Burgos Padilla

Stgnature: Wé é

[srael Morant Ortiz
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i ATTACHMENT A
I . » . -
" Initial Contributions of the Members
Under the revised L1.C Act in Florida (605.0402) - A contribution may consist of tangible or
intangible property or other benefit o a limited lability company. including monev. services
performed. Promissory Note(s). other agreements to contribute money or property. and contracts
for services 1o be performed.
"
The Initial Contributions of the Members of Start Up Mechanical, LI.C are as follows:
3 Alberto Martin Maldonado's Contribution:
¢ $5.842.00 personally
+ Mechanical Contractor License
o Carlos I. Burgos Padilla’s Contribution:
. §40.356.05 by means of his company Optimum  Industrial HVAC. [1.C
(headquartered in the Commonwealth of Puerto Rico)
2 Israel Morant Ortiz’s Contribution
¢ 3$40.356.05 also by means of his company Optimum iIndustrial HVAC, LLC
(headquartered in the Commonwealth of Puerto Rico)
I
M Please sece Adnachment B of this Operating Agrecement. Moreover, Cuarlos I Burgos Padilla and
ferael Morant Ortiz's respective Contributions through their Puerto Rico company Optimum industrial
IVAC LLC adds to 880071210 which., according 1o a separate Promissory Note signed by Starr Up
Mechunical, LLC, shall be paid by the same in full to its Holder.
i
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ATTACHMENT B

“ Optimum Industrial HVAC, LLC expenses for Start Up Mechanical, L1L.C

Descripcion Cantidad
I irgegramalmr de Cotizacion, Efectos de Oficina, Herramientas
$15,100.00
Buzon $190.00
Nomina Pagada (A: 04/14/2019) $22,222.10
CPA, Abogado $5,500.00
Cuenta de Banco $2,000.00.
Pick-up Ford $26,000 (Costo-$10,000.00 Deposito) $26,000.00
Seguro Vehiculo $9,000.00
AMEX $700.00
I Total $80,712.10
1
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