L180001282%9

o l‘l“l Illll Ilul‘" Ill m |||| IIMlIl‘ H w
{Address)

400316625844

OS/1710--D1D1R--017  ##135, 00

(Address)

(City/State/Zip/Phone #)

[]rckur [ war [] maw

(Business Entity Name)

=
{(Document Number} =
&S
Certified Copies Certificates of Status 4 ri::‘i
2- L]
= U
Special Instructions to Filing Officer: G o
0 o
Z =
- o
O <
Office Use Only O s
’_ =X




Phiwi 0 orrami Wil beawm D0 Somar, silit

0099224

ARTICLES OF ORGANIZATION OF

JEAN & WILLIAM SOMAN IBR, LLC

ARTICL=
NAME

The name ol this Limited Linbility Company shall be JEAN & WILLIAM SOMAN 1RRLLC e
"Company”).

ARTICLE T
PRINCIPAL PLAGE OF BUSINESS

The principul piace of business of the Company shzll be 11151 SW 60" Nvenue, Pinecrest, FL
-

33156, ond such ather place or places s the membyer from time to time may dziermine. The mailing
address of the Company 1§ 11191 SW 60" Avenue, Pincercst. FL 33136.

ARTICLE (1
INITIAL REGISTERED OFFICE AND REGISTERED
AGENT

The initiol registercd agent of the Company shal’ ba Willizm D. Soman, P.A. The adéress afthe
initial registered agent is TH91T SW 60" Avenue, Pinegres:, Florida 33136,

ARTICLL [V
MANAGEMENT

The Limited Liability Company is to be managed by one or more managers and is,
therefore. a manager-managed company. The rame and address of the manager who will serve
as manager until the first annua! meeting of mambers or uatil his successor is selecied and
qualificd in accordance with the Operating A greement or applicable law is;

William D). Soman
11191 SW 60™ Avenge, Pincerest, FL 33156

ARTICIE WV
RDURATHON

The period vl duretion of the Company shall ke porpetuat. und ihe Company shull e in existeney
witil dissolved in @ munner provided by luw, or s provided in the Operating Agrecment

BN WITNESS WIERLEOF. the undersigned has causad these Articles of Organization o be
exceuted on the 15" day of August. 2018, effoctive upon fiing same with the Florida Depuniment of

Stadc.

fter T'rust dated May 15, 2007, Mcmber

U s Tha

“William D. Soman, Trustee

Jaseph B, §

By:
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED QOFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.413. FLORIDA STATLUTES.
THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING
STATEMENT DESIGNATING TS REGISTERED OFFICE AND REGISTERED AGENT
IN FLORIDA.

I.The name of the limited liability company is:

JEAN & WILLIAM SOMAN JBR.LLC

.

2. The name and address of the registered agent anc offize is:

William D. Soman. P.A.
11191 SW 60™ Avenue

Pineerest. FL 33156

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED LINITED LIABILITY COMPANY AT THE
PLACE DESIGNATED IN TH!S CERTIFICATE. REGISTERED AGENT HEREBY
ACCEPTS THE APPOINTMENT AS REGISTERED AGENT AND AGREES TO ACT IN
THIS CAPACITY. REGISTERED AGENT FURTHER AGREES TQ COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
PERFORMANCE OF ITS DUTIES AND 1S FAMILIAR WITH AND ACCEPTS THE
DUTIES AND OBLIGATIONS OF ITS POSITION AS REGISTERED AGENT.

WILLLAM DL SOMAN, P.A,

//wﬂ one e

Wiltiam D, Soman. Presider:

Date: Auguost 132018
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OPERATING AGREEMENT
OF
JEAN & WILLIAM SOMAN IBR, LLC

This Operating Agreement (this “Agreement”) is made and entered into as of this L{ dav
of August 2018 by JOSEPH B. REITER TRUST dated May 13, 2007, JEAN P. SOMAN AND
WILLIAM D. SOMAN, as the inital Members (the “Member™) of JEAN & WILLIAM SOMAN
JBR, LL.C (the “Company™). a limited liability company organized under the laws of the State of
Florida.

RECITALS:

The Members desires to form the Company as a limited liability company under the laws
of the State of Florida for the purposes set forth herein. and. accordingly. desires to enier into this
Agreement to govern the business and atTairs of the Company and to determine the rights and
obligations of its Members.

AGREEMENT:

NOW_THEREFORE. the Members. intending to be legally bound. hereby agrees that the
Agreement of the Company shatl be as tollows:

ARTICLE 1
DEFINITIONS

1.1, Capitalized Terms. The following terms shall have the meanings set forth below:

“Act” means the Florida Revised Limited Liability Company Act (Flornda Stat. Sections
0605.0101-605.1108).

“Affiliate”™ means any Person who direetly or indirectly controls. is controlled by or is
under common control with another Person.

“Articles of Organization”™ means the articles of organization of the Company filed with
the Florida Seeretary of State in accordance with the Act. as amended.

“Capital Account”™ means. as to any Member, the amount of such Member’s Capital
account computed in accordance with federal income tax accounting principies. as moditied by
Section 1.704-1(b)2)(iv) of the Treasury Regulations.

“Capital Contribution™ mveans an cquity contribution to the Company computed in
accordance with federal income tax accounting principles. as modified by Section 1.704-

L(bY}2)(iv) of the Treasury Regulations.

“Code” means the Internal Revenue Code of 1986. as amended.



“Company Property”™ means all property owned. leased or acquired by the Company from
time 1o tine.

“Fiscal Year™ means the 365 or 366 day period ending on December 31 of ecach vear.

“Imital Capital Contribution”™ means. with respect to any Member. the amount of money
and the value of property contributed to. and received by. the Company with respect to the Units
held by such member as set forth on Exhibit "A™,

“Majority-in-Interest”™ means one (1) or more of the Members whose combined Units
entitle her or them to cast an aggregate number of votes which exceed ninety-seven pereent (97%)
ot the total votes which mav be cast by all Members.

“Manager™ mean the individual or individuals who will manage the Company as provided
in Article 3 below.

“Members™ means the person(s) listed on the books of the Company as Record Holders.

“Person” means anv natural person, partnership. corporation. trust. association or other
legally recognized entity,

“Record Holder™ means cach Person in whose name a Unit is registered on the books and
records of the Company as of the close of business on a particular business dav.

“Treasury Regulations™ means the U.S. Department of Treasury regulations promulgated
under the Code. as such Treasury Regulations may be amended (including corresponding
provisions of succeeding regulations).

“Units™ means the ownership interests ot the Members in the Company.
1.2.  Statement of Intent. The Company is intended to qualify and be classified as a

partnership for federal income tax purposes. [t is neither the purpose nor the intent of the parties
hereto to create an association taxable as a corporation.

ARTICLE 2
ORGANIZATIONAL MATTERS

2.1, Formation. The Company shall be formed as a limited liability company pursuant
10 the provisions of the Act. The rights and obligations of the Member and the affairs of the
Company shall be governed by the provisions of this Agreement. the Company’s Articles of
Orgamzation and the Act.

2.2 Name. The name of the Company shall be "JEAN & WILLIAM SOMAN JBR,
LLC.”

2.3, Principal Office. The principal office of the Company in the State of Flonda shall
be located at 11191 SW 60™ Avenue. Pincerest. Fi 33156, The Company may also maintain
oftices at such other places as the Manager deems advisable.

2



24 Term. The Company shall commence its existence upon the filing of the Articles
of Organizauon with the Florida Department of State. Division of Corporations and shall continue
indefinitelv, unless the Company is dissolved at some carlier tme in accordance with this
Agreement or in accordance with the Act.

2.5, Company Propentv. Al property owned by the Company. whether real or personal
or tangible or intangible. shall be deemed to be owned by the Company as an entity. and no
Member, individually, shall have any ownership of such property. The Company shall hold its
assets in s own name. The interest ot any Member in the Company will be personal property for
all purposes.

2.6. Registered Agent. The iniual registered agent of the Company 1s William D.
Soman, P.A. 11191 SW 60™ Avenue. Pinecrest, FL 33156.

2.7.  Registered Office. The address of the imitial registered office ot the Company is
F1191 SW 60" Avenue. Pinecrest. FLL 33156,

2.8, Limitation of Liabilitv.  Anvthing herein to the contrary notwithstanding. except
as otherwise expressly agreed to in writing. a Member shall not be personally hable tor any debis,
labilitics or obhgations of the Company. whether to the Company. to any other admitted Members
or to the creditors of the Company. bevond the Capital Account of the Member. together with the
Member’s share ot the assets and undistributed profits of the Company.

ARTICLE 3
PURPOSE

Purpose of the Company. The Company is formed for the purpose of carrving on any
lawtul business. purposc or activity {or which limited liability companics may be formed under
the Act.

ARTICLE 4
CAPITAL CONTRIBUTIONS, ALLOCATIONS AND DISTRIBUTIONS

4.1.  Capial Contributions. Each inital Member shall contribute to the capital of the
Company such property. cash and/or services as set forth in Exhibit “"A™. No Member shall be
required to make any additional capital contribution to the Company.

4.2, New Capital Contributions.  The Company may {rom time to time accept new
capital contributions from one or more Persons and admit such Persons as Member at such times.
in such amounts and in such form and manner as may be determined by the Manager.

4.3, Allocations. It is the intent of the Members that the allocations of income. gain.
expense and loss under this Agreement have substantial cconomic etfect within the meaning of
Scction 704(b) of the Code. as interpreted by the Treasury Relations promulgated pursuant thereto.

4.4, Distributions. Distributions may be made at the sole discretion of the Manager.

‘el



4.5, No Withdrawal. Except as provided in the Act and except as specifically provided
for herein, no Member shall have the right to withdraw or receive any return of such Member™s
Capual Contribution.

4.6.  Units. A Member's undivided interest in the profits or losses of the Company shall
be represented by units ("Units™). Each Unit shall be identical in all respects with every other
Unit.

ARTICLE §
MANAGEMENT

5.1, Establishment of Manager. The Manager shall be clected by a Majority-in-Interest
at cach organizational mecting of the Manager and Members of the Company.

5.2, Manager. The management of the business and aftairs of the Company shall be
conducted by the Manager. The Manager shall have full and exclusive authority to authorize or
carrv out any action for the Company. except for such actions as are required 1o be approved by
the Members pursuant to the terms of this Agreement. Each Manager shall hold ottice until his or
her suceessor is nominated. clected and duly qualified. unless such Manager sooner resigns. A
Manager may consist of an independent person who need not be a Member of the Company. The
Manager(s) cannot be removed by an individual Member under age thirty (30). Notwithstanding
any other provision herein to the contrary. any single Manager. 1f there shall be more than one
Manager then serving. shall have the authority to sign any document on behall of or for the
Company. without the neeessity of having 1o obtain the signatures of all Managers. The initial
Manager of the Company shall be Jean P, Soman and William D. Soman. In the event Jean P.
Soman and William D. Soman resign or are unable to act as Manager tor any reason without
nominating and clecting a new Manager. then JIE S, Reiter shall be the sole Manager. O DIES.
Reiter shall resign or be unable to act as Manager for any reason without nominating and electing
a new Manager. then Northern ‘Trust, NoAL shall be the sole Manager

5.53. Rights and Duties of the Manager. The Manager shall be responsible tor the
management of the Company’s business with all rights and powers generally conferred by law or
necessary. advisable or consistent with the carrving on of the Company’s business. Without
limiting the generality of the toregoing. the Manager shall have the power to:

(a) make decistons in the pursuit and development of new business
opportunities for the Company and discontinue any business operations ol the
Company:

(b) determine the capital needs of the Company and designate the
micthods pursuant to which such capital needs will be met:

{c) appoint any committee that he or she deems appropriate and in the
best interests of the Company:

(d) appoint and determine the compensation and duties of officers.
emplovees and agents of the Company: and



(e) approve the exccution of any kind of agreement. including notes,
deeds of trust. mortgages. security agreements and lecases.

54.  Bank Account. The signatories of the bank accounts of the Company shall be
designated by the Manager.

5.5, Officers. The Manager shall be authorized to appoint such officers as may be
deemied appropriate by the Manager. Each such officer shall have the powers. duties and authority
as may be determined by the Manager at the time such ofticers are appointed. Each otficer may
be removed. with or without cause. at any time. by the Manager. Officers will be clected by a
majority vote of the Manager at the organizational meeting of the Manager and Menmbers of the
Company.

5.6, Other Matters Concerning the Manager.

(&) The Manager shall be protected in relving. acting or refraining from
acting on any resolution. certificate. statement. instrument. opinion. report. notice.
request. consent. order. bond. debenture or other paper or document believed by the
Manager to be genuine and to have been signed or presented by the proper party or
partics.

(b) The Munager may ¢xceute any of the powers granted or perform any
ot the duties imposed by this Agrecment cither directly or through agents. including
without limitation any affiliate. The Manager may consult with legal counsel.
accountants. appraisers. management consultants. investment bankers and any
other professional advisors selected by the Manager. An opinion of any consultant
or advisor on a matter which the Manager believe to be within such advisor’s
professional or expert competence shall serve as full and complete protection
regarding any action by the Manager based on such opinion and taken in good faith.

5.7.  Limitation on Liability of Manager.  Unless required by the terms ot another
agreement, the Manager shall not be required to devote all of their time or business efforts to the
atTairs of the Company but shall devote the time and attention reasonably necessary and advisable
to manage the affairs of the Company,

5.8. Meeungs of the Manaper.

(a) Meetings of the Manager shall be held at the principal place of
business of the Company or at such other place as may be designated by the
Manager.  The magjority vote of the Managers, if more than one shall then be
serving. shall constitute the action of the Managers for all intents and purposes.

(b) Written notice of the time and place of meetings of the Manager
shall be given to cach Manager by either personal delivery, mail. facsimile or
clectronic mail. at least two (2) business davs before such meeting.

(<) Notice of a meeting of the Manager need not be given to any
Manager who signs a waiver of’ notice either before or after the meeting.



Attendance of a Manager at a meeting shall constitute a waiver of notice of such
mecting and a waiver of any and all objections 1o the place of the mecting. the time
ot the meeting or the manner 1in which such meceting was called or convened. except
when a Manager states at the beginning of the meeting any objection to the
transuction of business because the meeting has not been legally called or convened.

(d) The business to be transacted at. and the purpose of. any meeting of
the Manager shatl be specified in the notice or waiver of notice of such mecting.

(c) A majority of the Managers shall constitute a quorum for any
meeting of the Manager. A majority ot the Managers present. whether or not a
yuortem exists. may adjourn any meeting of the Managers o another time and place.
Notice ot any such adjourned meeting shall be given to any who was not present at
the time of the adjournment.

(H Meetings of the Manager may be called by any Member.

(g) Appropriate minutes shall be prepared with respect to all meetings
of the Manager. Such minutes shall be kept in an appropriate minute book.

(h) Any action required to be taken at a meeting of the Manager. or any
action which may be taken at a meeting of the Manager or a commitiee thereof.
may be taken without a meeting if' a consent in writing. setting forth the action so
to be taken. signed by the Manager. or all the member(s) of the committee. as the
case may be. is fited in the minutes of the proceedings of the Manager or of the
commitlee.

5.9. indemnification.

(a) To the maximum extent permitted by taw. the Company shall
defend. indemnify and hold harmless the Members and their respective Aftihates
and the Manager. officers. emplovees and agents of the Company (cach. an
“Indemnitee™) from and against any and all losses. claims, demands. costs.
damages. labilitics and expenses of any nature (including attorney’s fees and
disbursements). judgments. tines. settlements. penalties and other expenses actually
and reasonably incurred by the Indemnitee by reason of the fact that the Indemnitee
is or was a Member or Manager of the Company or 1s or was an employee or agent
ot the Company. and arising out of or incidental 1o the business of the Company
provided (1) the Indemnitee’s conduct did not consutute willful misconduct. (1) the
action is not based on breach ot this Agreement. (111) the Indemnitee acted in good
faith and in a manner the Indemnitee reasonably believed to be in. or not opposed
to. the best interests of the Company and (iv) such Indemnitee’s conduct was not
unlawtul. The termination of any action. suit or proceeding by judgment. order.
settlement. conviction or upon a plea of nolo contendere or its equivalent shall not.
in and of itselt. create a presumption that the Indemnitee acted in a manner contrary
1o that specitied above.

O



(h) Expenses incurred by an Indemnitee in defending any claim,
demand. action, suit or proceeding subject to this Article 3. from time to time. may
be advanced by the Company prior to the tinal disposition of such claim. demand.
action. suit or proceeding upon receipt by the Company upon an undertaking by or
on behalt” of the Indemnitee 10 repay such amounts i 1t shall ultimately be
determined that such Person is not entitled o be indemnified as authorized i this

Article 5

{c) The indemnitication provided by this Article 5 shall be in addition
to any other rights to which the Indemmnitee may be entitled under anv agreement.
as a matter of law or equity. or otherwise and shall inure 1o the benefit of the
successors. assigns. heirs. personal representatives and administrators o the

Indemnitee. .. —
:_-t.' oo
(d) The Company may purchase and maimtain insurance. at the S
Company’s expense. on behalf of any Indemnitee against any liabihty that n]d\"'ht-_ A
asserted apainst or expense that may be incurred by an Indemnitee in umm*ulnn"" rf}
3

with the activities of the Company regardless of whether the Company \muld hd\’ T o
the power to indemnify such indemnitee against such hability under the prm&lSlOnﬁa
Fo

of this Agreement, a5
f!’.'—.z..i

T e et
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ARTICLE 6
BOOKS, RECORDS, ACCOUNTING AND REPORTS

6.1.  Books and Records. Appropriate books and records with respect to the Company’'s
business. including. without hmitation. all books and records necessary to provide to the Members
any information, lists and copies of documents required to be provided pursuant to the Act shall at
all times be kept at the principal oftice of the Company or at such other places as may be designated
by the Manager. Each Member shall have the right. during ordinary business hours. 1o inspect and
copy anv ot such records at the requesting Member’s expense.

6.2, Accounting. The books of the Company tor regulatory and financial reporting
purposes shall be maintained on cither a cash or accrual basis of accounting. which shall be
determined by the Manager. The Company books for purposes of maimaining and determining
Capital Accounts shall be maintained in accordance with the provisions ol this Agreement.

ARTICLE 7
TAX MATTERS

7.1, Tax Matters Member. William D. Soman Trustee shall be the ™ax matters”
Member within the meaning of Section 6231 of the Code.

7.2, Taxable Year. The Company’s taxable and fiscal vears shall be the calendar vear.
7.3, Accounting_Decisions.  All decisions as to accounting matters. except as

specifically provided to the contrary herein. shall be made by the Manager.

-
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ARTICLE 8
DISPOSITIONS; DISSOLUTION AND WINDING UP

8.1 Applicability.  This Article creates. among other things. a mechamism for the
disposition under certain limited circumstances of all or part ot a Member’s Units by a Member.
Any such disposition must strictly comply with the provisions of this Article 8. Any disposition
which does not comply with the provisions of this Article 8 shall be deemed invalid ab initio. and
the Company shall not have any obligation to recogmze or give credit to such transaction. Any
disposition of Units must. on cach occasion. faithfully comply with the provisions of this
Agreement.

8.2 Member Ceasing to be a Member. A Member shall cease to be a Member only
upon the occurrence of one or more of the following events:

{(a) A transter. sale. disposition or convevance to one or more family
members of a Member (including one or more trusts for one or more family
members of a Member) of all of the Member’s Units. pursuant to the provisions of
Article 8.3.

(b A wransfer. sale. disposition or convevance to another Member or to
the Company ot all of the Mcmber's Units. pursuant o the provisions of Article
8.4.

(c) A transfer. sale. disposition or convevance to a person other than
another Member of all of the Member's Units but only with the express writien
consent ot the Company in accordance with the provisions of Article 8.5,

(d) Withdrawal of a Member from the Company but only with the
express written consent of the Company in accordance with the provisions of
Article 8.6.

8.3  Transfer. Sale. Disposition or Convevance to a Family Member of a Member. In
the event that a Member proposes to transfer. sell. dispose or convey (by gilt or otherwise) some
or all of his or her Units to his or her family members (including a trust for the benetit of one or
more {amilv members of the Member). the Member shall deliver written notice 1o the Company
and to cach other Member of the Company of his or her intent to transter. sell. dispose of or convey
(bv gitt or otherwise) some or all of lus or her Units to his or her family members (the “"Notice™).
For purposcs of this Article 8.3, a “lamily member™ shall be Limited to the siblings of a Member
and the descendants of a Member.  The Company may not object to such transfers. sales.
dispositions or convevances by a Member to his or her family members.

84 Transfer, Sale, Disposition or Convevance to Another Member. In the event that a
Member proposes to transier. sell. dispose or convey some or all of his, her or its Units to another
Member (the “Acquiring Member™). then the Member who wishes to transfer. sell. dispose or
convey (the “Selling Member™) shali give the Company a thirty (30) day right of first refusal to
acquire the Units on the same terms and conditions as is being oftered to the Acquiring Member
(the “Otler™). The Selling Member shall deliver written notice to the Company and to cach other
Member of the Company of his or her intent to transfer. sell. dispose of or convey his or her Units

8



to the Acquiring Member, which notice shall contain the identity of the Acquining Member and
the terms and conditions of the proposed transfer, sale. disposition or convevance (the “Notiee™).
The Company shall have thirty (30) davs from the time ot receipt of the Notice in which to acquire
the Units from the Selling Member on the same terims and conditions as the Otfer. In the event
that the Company does not so acquire the Units being offered within such thirty (30) day period.
the Selling Member shall be entitled 10 transter. sell. dispose of or convey its Units to the Acquining
Member but only on the terms and conditions set forth in the Nouice. The provisions of this Article
8.4 shall not apply with respect to transters. sales. dispositions or conveyvances to persons who are
not alrcady Members of the Company.

8.3 Transter, Sale, Disposition or Convevance to a Person Other Than a Member.

(a) A Member (the “Seller™) may transter one or more Units (the
“Offered Interest™) 1o any person other than a Member (subject o the provisions
ot subscction (b} of this Article 8.3) but onlyv if the Scller first offered 1o sell the
Oftered Interest 1o the Company and the Company did not acquire the offered
Units within the manner provided in Article 8.4.

(b) Any transter. sale. disposition or convevance (by gift or otherwisce)
of Units to a person other than a Member (the ~Acquiring Party™) shall be void.
invalid and ot no etfect unless made with the express prior written consent of the
Company. which consent the Company may withhold for any or no reason
whatsocver. In the event that consent s granted. such consent shall be considered
granted only within its limited scope and may contain any and ail conditions which
the Company. in its sole discretion. deem appropriate under the circumstances.

8.6 Withdrawal. No Member may withdraw or retire except with the express prior
written consent of the Company. which consent the Company may withhold tor any or no reason
whatsoever. In the event that consent is granted. such consent shall be considered granted only
within its limited scope and may contain any and all conditions which the Company. in its sole
disceretion. deems appropriate under the circumstances.

8.7 Events of Dissolution. LZach ot the following shall be an “Event of Dissolution™
causing the Company to dissolve:

(a) The atfirmative vote of the holders of a Majority-in-Interest to
dissolve the Company: or

(b} The sale of all or substantially all of the assets of the Company and
distribution of the proceeds to the Members.,

8.8 Reconsutution. 1t the Company is dissolved pursuant to Article 8.7, then any
remaining Members may reconstitute the business of the Company in a new Company on the same
terms as this Agreement.

8.9 Winding Up. Unless the Company is reconstituted pursuant to Article 8.8, upon

dissolution. the Manager shall wind up the affairs of the Company and shall liquidate its asscets.

O



ARTICLE 9
MEETINGS OF MEMBERS

9.1, Annual Meceting of Members. Annual mectings of the Members are not required.

9.2, Special Meetings of Members.  Special meetings of the Members may be held
whenever and wherever called for by the Manager or by the written demand of a Member.

9.3, Place of Meetings. Mectings of the Members shall be held at the principal otfice or
location of the Company or such other place as the Manager shall determine.

94, Notice of Meetings.  Written notice stating the place. day and hour of the mecting
ot the Members and the purpose or purposes for which the meeting is called shall be delivered to
:ach Member not less than ten nor more than fifty davs before the date of the meeting. either
personaliyv. by facsimile. by mail or electronic mail. by or at the direction of the person calling the
meeting. to cach Member, Any party may waive notice of any meeting. The attendance of a party
at anv meeting shall constitute a waiver of notice of such meeting except where a party attends a
meceting tor the express purpose of objecting to the transaction of any business on the grounds that
the meeting 1s not lawiully called or convened.

9.5, Quorum. At any meeting of the Members. the presence in person or by proxy of
the holders of Units representing a Majority-in-Interest shall constitute a quorum.  In the absence
of a quorum at any such meeting. Members entitled 1o cast a majority of the votes so represented
may adjourn the mecting from time o time for a period not to exceed ten days without further
notice. However it the adjournment is for more than ten days. a notice ot the adjourned mecting
shall be given to cach Member entitled to vote at the meeting.,

9.6.  Proxies. At meetings of the Members and any adjournments thereof, a Member
may vote in person or by proxv exccuted in writing by the Member or by his or her duly authorized
attornev-in-fact. Such proxv shall be filed with the Manager or the Chairman of the meeting before
or at the time of the meeting. The burden of proving the validity of any undated. irrevocable or
otherwise contested proxy will rest with the person secking to excreise the same.

9.7.  Acton Without a Meeting.  Any action required to be taken at any meeting of
Members or any action which may be taken at any meeting of Members. may be taken without a
meeting. without prior notice and without a vote if a consent in writing setting forth the action so
taken shall be signed by the holders of Units having not less than the minimum number of vgtes
that would be necessary to authorize or o take such action at a meeting at which all U’mtq Lnﬁ‘?kd
o vote thercon were present and voted. '

b
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ARTICLE 10
GENERAL PROVISIONS

FOLT. Notices. Any notice. demand. request or report reguired or permitted 1o be given
or made to the Members under this Agreement shall be in writing and shall be deemed given or
made when delivered in person. by facsimile. by electronic mail or when sent by certitied or
registered mail to the Members as Members may hereafter provide to Company in writing. Any
notice. pavment or report to be given or sent to each of the Members hereunder shall be deemed
conclusively to have been given or sent upon mailing of such notice. pavment or report to the
respective address shown on the records of the Company. regardless of any claim of any Person
who may have an interest in the Unit by reason of an assignment or otherwise.

1002, Binding Etfect: Assignment. This Agreement shall be binding upon and inure to
the benefit of the parties hereto and their heirs. exccutors. administrators. successors, legal
representatives and permitted assignees: provided. however. that no party may assign this
Agreement or any rights hereunder. in whole or in part. without the consent of the other parties.

10.3. Integration. This Agreement constitutes the entire agreement among the parties
hereto pertaining 1o the subject matter hereof and supersedes all prior agreements and
understandings pertaining thereto.

104, Amendments. Al amendments 1o this Agreement and o the Articles of
Organization shall require the consent of a Majoritv-in-Interest.

10.5.  Counterpants; Interpretation. This Agreement may be executed in any number of
counterparts. cach of which shall be deemed an oniginal and all of which shall constitute one and
the same instrument. New Members may sign this Agreement and be bound hereby by signing a
scparate signature page or pages to be attached hereto. All exhibits hereto shall be deemed a part
of this Agreement. This Agreement shall not be aliered or amended except by an instrument in
writing signed by or on behall of all of the parties hereto. No ambiguity in any provision hereot
shall be construed against a party by reason of the fact it was drafted by such party or such party’s
counsel.  For purposes of this Agreement: “herein™. “hereby™. “hereunder™. “herewith™,
“hereatter” and “hereinafier” refer to this Agreement in its entirety and not to any particular article
or paragraph. References to “including™ means including without limiting the generahity of any
description preceding such term. Nothing expressed or implied in this Agreement 1s intended. or
shall be construed. to confer upon or give any person other than the parties hereto any rights or
remedies under or by reason of this Agreement,

10b6.  Governing Law: Arbitration. The validity and ceffect of this Agreement shall be
governed by and construed and enforced in accordance with the laws of the State of Florida,
without regard to anv conflict-of-law rule or principle that would give effect to the laws of another
jurisdiction.  Any dispute. controversy or question of interpretation arising under. out of in
connection with or in relation to this Agreement or any amendments hereotl or any breach or
default hereunder. shall be submitted o, and determined and settled by, arbitration in accordance
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with the Commercial Arbitration Rules of the American Arbitration Association. except that
nothing contained herein shall prohibit the enforcement of the covenants set forth in Section 8.4
in courts of competent jurisdiction. The place of arbitration shall be Miami. Florida and the
language to be used in the arbitral proceedings shall be Lnglish.  Any award rendered in such
proceedings shall be final and binding on the parties thereto. and judgment may be entered thercon
in anv court having jurisdiction thercot. Each of the parties hereby rrevocably submits o the
jurisdiction ol any arbitration panel sitting in Miami. Flonida.  Each party hereby irrevocably
walves. Lo the tullest extent it may etfectively do so. the defense of an inconvenient forum to the
maintenance of any arbitraton in Miamt. Florida.

10.7.  Successors and Assigns: Assignment. This Agreement shall be binding upon and
shall inure 1o the benetit of the parties hereto and their respective heirs. executors. legal
representatives and successors: provided. however, that no panty may assign this Agreement or
any rights hereunder., in whole or in part. without the consent of the other partices.

10.8.  Parual Invalidity and Severability. All nights and restrictions contained heretn may
be exercised and shall be applicable and binding only to the extent that they do not violate any
applicable laws and are intended to be limited to the extent necessary to render this Agreement
legal, valid and enforceable. 11 any terms of this Agreement not essential to the commercial
purposc of this Agreement shall be held to be ilfegal. invalid or unenforceable by a court of
competent jurisdiction. then it is the intention of the parties that the remaining terms hercof shall
constitute their agreement with respect to the subject matter hereof and all such remaining terms
shall remain in full torce and cffect. To the extent legally permissible. any illegal. invalid or
unenforceable provision of this Agreement shall be replaced by a valid provision which will
implement the commercial purpose ot the illegal. invalid or unenforceable provision.

10.9. Waiver. Any term or condition of this Agreemient may he waived at any time by
the party which is entitled 1o the benefit thereol. but only if such waiver is evidenced by a writing
signed by such party. No failure on the part of a party hereto to exercise. and no delay in exercising.
anv right. power or remedy created hereunder shall operate as a waiver thereof. nor shall any single
or partial exercise of any right. power or remedy by any such party preclude any other future
exercise thereot or the exercise ot any other night, power or remedy. No waiver by any party hereto
to any breach of or default in any term or condition of this Agreement shall constitute a waiver of
or assent tw any succeeding breach of or default in the same or any other term or condition hereof.

10.10. Headings, The headings as to contents of particular paragraphs of this Agreement
are inserted for convenience only and shall not be construed as a part of this Agreement or as a
limitation on the scope of any terms or provisions of this Agreement.

10.11. Gender.  Where the context requires, the use of the singular form herein shall
include the plural. the use of the plural shall include the singular and the use of any gender shall
include anyv and all genders.

10.12. Acceptance by Fax or Email. This Agreement shall be aceepted. etfective and
binding. for all purposes. when the parties shall have signed and transmitted to each other. by
tacsimile. electronic mail or otherwise. copies of the signature pages hereto.




10.13. Number ot Davs. In computing the number of days tor purposes ot this Agreement,
all davs shall be counted. including Saturdayvs. Sundays and holidavs: provided. however, that if
the fast dayv of any ume penod falls on a dav which 1s not a Business Day. then the last day shall
be deemed to be the next day which is a Business Dayv. As used herein. “Business Day™ shall mean
any day on which commercial banks are not authorized or required to close in the United States.

i0.14. Further Representations.  LZach party to this Agreement acknowledges that 1 has
been represented by its own legal counsel in connection with the transactions contemplated by this
Agreement. with the opportunity to scek advice as to its legal rights from such counsel. Lach party
further represents that it 1s being independently advised as 1o the tax consequences ol the
transactions contemplated by this Agreement and 15 not relying upon any representation or
statements made by the other party or parties as to such tax consequences.

10,15, Accounting Terms. Except as otherwise expressly provided herein. all accounting
terms used in this Agreement (including without limitation “book value™ of the Units and net
after-tax carnings™ of the Company shall be interpreted. and all financial statements. certificates
and reports as 1o tinancial matters required to be delivered hereunder shall be prepared. in
accordance with United States generallv accepted accounting principles ("GAAP™) consistently
applied.

10.16. NO JURY TRIAL. THE PARTIES HEREBY KNOWINGLY., VOLUNTARILY
AND INTENTIONALLY WAIVE THE RIGHT EACH OF THEM MAY HAVE TO A TRIAL
BY JURY WITH RESPECT TO ANY LITIGATION BASED HEREON OR ARISING OUT OF.
UNDER OR IN CONNECTION WITH THIS AGREEMENT AND ANY DOCUMENT
CONTEMPELATED TO BE EXECUTED IN CONJUNCTION HEREWITH. OR ARISING OUT
OF ANY COURSL OF CONDUCT. COURSE OF DEALING. STATEMENTS (WHETHER
VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY. THIS PROVISION IS A
MATERIAL INDUCEMENT FOR THE PARTIES” ACCEPTANCE OF THIS AGREEMENT,

IN WITNESS WHEREOEF. the parties have executed this Agreement or caused this
Agreement to be duly executed by their duly authorized otficers as ot the day and vear first above
writien.

JOSEPH B. TRUST dated May 15, 2007

By: &4’7’"[ /éc)?’fi//f ¢

1an P. Soman. Co-Trustee

Ny

.«,Wlem D Soman. €o-Trustee

BY: 4@/7 I 6569/7/%%/

ltmi Aoman

S/

Wlﬁlam 1. ‘§oman




EXHIBIT ‘A
Capital Contribution Mcmbership

Member
Interest
JOSEPH B. REITER TRUST dated
Mav 15, 2007 $96.000 96%
JEAN P. SOMAN §2.00 2%
§2.00 2%

WILLIAM D. SOMAN

20:01WY L] 9y gy

14

1t

G 355



LAaW OFFICES

WiLLiam D, SomanN, P.A.

11191 S.W. 60TH AVENUE
PinecresT. FL 33156
TELEPHONE 786-268-1254
FACSIMILE 786-268-12586

August 16, 2018

New Filing Section

Florida Department of State
Division of Corporations
Clifton Building

2661 Lxecutive Center Cirele
Tallahassce. Florida 32301

Re: Operating Agreement for Jean & William Soman GER. LILC
- - Jean & William Soman NMR. L1.C
Jean & Wiiliam Soman JBR.1.1.C

Dear Sir or Madam;

You will ind enclosed three (3) Operation Agreements as set forth above tor filing and
three (3) separate checks in the amount of $125.00 for the Articles of Orgamzation.
Please torward the recorded documents along with a Letter of Acknowledgement for cach
ong to my above address. If vou need any further information. please let me know,

Verv.trulv vours.

/'//////]/:'————f

Wilhiam ). Soman

WDS:hn
Sent via Federal Express

S0 :0I WY L1 3Nv 8l
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