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COVER LETTER

TO:  New Filing Section
“"Division of Corporations

Gizmoing, LLC
SUBJECT:

Name of Limired Liability Company

The enclosed Amicles of Organization and fee(s) are submisted for filing.

Please retum all correspondence concerning this matter to the following;

Scott Stewart

Name of Persan

rirm/Company

8250 Nordwest 10th St. Apt #2

Address 3¢

Miami, FL 33126 7

City/State and Zip Code
natashad?17@gmail.com

E-maii adcress: (1o be used for future annual report notification)

For further information concermng tis matter, please call:

Scott Stewart 786 379-E643
at( )

Name of Parson Area Code Daysime Telephone Number

Enclosed is a check for the following amount:

ESHS.OO Filing Fee D$130.00 Filing Fee & $155.00 Filing Fee & $160.04 Filing Fee,
Certificate of Status Certified Copy Ceniticate of Status &

{additonal copyis enclosed) Cernfied Copy
(additional copy is enclosed)

Mailing Address Street Address

New Filing Section New Filing Section =~ =~~~ ~
Diviston of Corparations Division of Carporatians

P.O.Box 6327 Cliftor: Building

Tallahassee, FL 32314 2661 Executive Center Circla

Tallahzszee, FL 32301
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ARTICLES OF ORGANIZATION POR FLORIDA I IMITED LIABILITY COMPANY

ARTICLE I - Name:
The name of the Limired Liability Cornpany is:

Gizmoing, LLC
(Musz coniain the words “Limited Liability Campany, “L..L.C." ar “LLC.")

ARTICLE TI - Address:
The mailing address and street acdress of the principal office of the Limited Liabitity Company is:

Mailing Address:

Principal Office Address:
8250 Northwest 10th St. Apt 2 8250 Northwest 10th St. Ap: #2
Miami, FL 33126 Miami, FL 33126

. - &5
ARTICLE III - Registered Agent, Registered Office, & Registered Ager.'s Signature: :-:1
(The Limited Liahiliry Company cannot serve as lts own Reyistered Agent. You must designate an individual or - o
another business entity with an active Florida registration. ) s
The name and the Florida stree: address of the registered agent are: -
N
Scon Stewart s
o
Lo ]

Name

8250 Narthwest 10th St. Apt #2
Fiarida street address (P.O. Box NU'T accepiable)

Miami, FL 33126
Chy State Zip

Having been named as registered agert and to accept service of process for the above stated limited liability company at the
place designated in this certificate, I hereby accept the appoinunent as registered agent and agree to act in this capacity. |
further agree to comply with the provisions of all statutes relating to the proper and complete performence of my duties, and 1
am famitiar with and accept the obligations of my position as registered agent as provided for in Chapter 505, F.S..

S e
Registered Agent's Signatere (REQUIRED)

(CONTINUED)
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ARTICLETIV-
The name and address of each person authorized to manage and control the Limited Liability Company:

Jide: Name and Addixas
"AMBR" = Authorized Member

"MGR" = Manager

MGR Scott Stewart

8230 Northwest [0th St Apt #2

Miami, FL. 13126

(Use anachment if necessary)

ARTICLE V: Etfective date, if other than the date of filing: upon filing . (OPTIONAL)

Y ey oA
Eb ,l_-.o'l] e

00 :2!

N

(I an eftective dave is listed, the date must be specific and cannot be more than five business days prior tn or 90 days after

the date of filing.)

Note: If the date inserted in this block does not meet the applicable stawtory filing requirements, this dare will not be listed as

the document’s ¢ffective date on the Depaniment of State’s racords.

ARTICLE VTI: Other provisions, if any.

BEOUIRED SIGNATURE:

%jm_ (N r———

Signafure of a member or an authorized representative of 2 member.
This document is executed in accordance with section £05,0203 (1) (b), Florida Statutes.
[ atn aware hat any fal<e information subrritted in a docurpent to the Department of Stars
constitutes a third degree felony as provided for in 5.817,159, F.S.

Scom Stewant

Typed or printed name of signee

E !‘Iing E ::a»
$125.00 Filing Fee for Articles of Organization and Designation of Registered Agent
$ 30.00 Cenified Copy {Optional)
- 3 -5.00 Certificate of Status (Optienal)




OPERATING AGREEMENT
OF

GIZMOING, LLC
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incident to the usual conduct of the Company's business: and (3) amounts reserved 1o
meet the reasonable current and anticipated needs of the Company’s business.

(H “Bankruptey.” with respect to a Member, means (1) the Member's general
assignment for the benefit of creditors. (2) the filing of a petition or answer secking for
the Member any reorganization. arrangemient. composition. readjustment. liguidation.
dissolution. protection or similar relief in any state or federal bankruptey. insolvency.
reorganization or receivership proceeding or (3) the filing of an answer or other pleading
admitting or failing to contest the material allegations of a petition filed against the
Member in any state or {ederal bankruptey. insolvency. reorganization or receivership
proceeding.

() *Capital Account”™ of a Member means the capital account maintained for
the Member in accordance with Section 4.05.

{h) “Code™ means the Internal Revenue Code of 1986, as amended.

(1) “Company’ means Gizmoing. 1.1.C and any successor hmited Liability
company.

0 “Contribution”™ means anything of value that a Member contributes o the

Company as a prerequisite for or in connection with membership. including any
combination of cash. property, services rendered, a promissory note or any other
obligation to contribute cash or property or render services.

(k) “Principal Otfice”™ means the Company’s otfice in FL. where the
Company’s records are required to be maintained.

(N “Dissolution.” with respeet to an Entity. means (1) the filing of articles of
dissolution on the Entity's behalf. (2) the Entity’s administrative dissolution, unless the
EEntity is reinstated within the time period presceribed by applicable taw or (3) any other
cvent that intiates the Enty’s winding up under applicable law.

(m)  “Dissociation”™ means a complete termination ot a Member’s membership
in the Company in consequence of an event deseribed herein.

(n) “iistribution” means the Company’s direct or indirect transfer of money
or other property with respect to a Membership Interest. other than (1) issuance of a
Membership Interest. (2) 1ssuance of evidence of indebtedness. (3) reasonable
compensation for past or present services or (4) reasonable payments made in the
ordinary course of business pursuant o a bona fide retirement plan or other benelits
program.

(o) “Division” means the Division of Corporations and Commercial Code of
the FLL Department of Commerce.



(%) “Regulations™ means proposed. temporary or final regulations
promulgated under the Code by the Department of the Treasury, as amended.

(aa)  Sharing Ralio.” with respect to a Member, means the ratio of the
Member's Capital Account to the aggregate of all Capital Accounts. The Sharing Ratios
ol the Persons who are Members on the Elfective Date are set forth in Arucle 3.01(a).
Changes in Sharing Ratios after the Effective Date. including those necessitated by the
admission and Dissociation of Members, will be retlected in the Company s records. The
allocation of Sharing Ratios reflected in the Company’s records from time 1o ime s
presumed to be correct for all purposes of this Agreement and the Act,

(bb)  “Tax Percentage.” for a Taxable Year, means the sum of (1) the highest
federal income tax rate applicable to the taxable income of an individual and (2) the
highest FLL income tax rate applicable 1o the taxable income of an individual resident of
FIL..

(ce)  “Taxable Year™ means the Company’s taxable vear as determined in
accordance wilh Scction 6.02.

(dd}  “Transfer,” as a noun. means a transaction or event by which ownership of
a Membership Interest is changed, including. without limitation. a sale. exchange.
distribution, abandonment. gift. devise or foreclosure. “Transfer,” as a verb. means 10
cifect a Transfer.

(cey  “Transferee” means a Person who acquires a Membership Interest by

Transfer from a Member or another Transieree and is not admitied as a Member in
accordance with this Agreement.

Article Il. : THE COMPANY

Section 2.01  Status. The Company is a Fi. limited liability company organized under the Act.

Seetion 2.02  Name. The Company's name is Gizmoing, LI1LC.

Section 2.03  Term. The Company’s existence will commence on the Effective Date and
continue until terminated under this Agreement.

Section 2.04  Purposes. The Company's purposes are (a) to purchase and manage tax liens
and/or tax deeds: and (b) to engage in any other lawful activity for which a limited liability
company may be organized under the Act. The Company mav take any action incidental and
conducive to the furthcrance of those purposes.

Section 2.05  Principal Office and Registered Agent.

{a) Principal Office.




(a) Changes in Membership [nterests. The Members™ Membership Interests will be
proportionately adjusted to account for the admission and Dissociation of Members. Changes in
the Members™ Membership Interests other than transfers to Permitted Transferces may be made
only with the unanimous approval of the Managers.

(b) Verification of Membership Interests. Within 10 davs after receipt of a Member's
written request. the Company will provide the Member with a statement of the Member’s
Membership Interest. The statement will serve the sole purpose of verifving the Member's
Membership Interest. as reflected in the Company's records. and will not constitute for any
purpose a certificated security. negotiable instrument or other vehicle by which a Transfer of a
Membership Interest may be effected.

Section 3.03  Manner of Acting.

(a) Voting Power. Fach Member's voting power will be proportionate w its
Membership Interest.

(b) Meetings.

(1) Right 10 Call. Any Manager or any Member or combination of
Members whose Membership Interest exceeds 10 percent may call a meeting of
Members by giving written notice to all Members not less than 10 nor more than 60
davs prior 1o the date of the meeting. The notice must specify the date of the mecting
and the nature of any business to be transacted.

(i1) Proxy Voting. A Member may act at a meeting of Members
through a Person anthorized by a written proxy signed by the Member and filed with the
secretary of the meeting before or at the time of the meeting.

(i) Quorum. Members whose aggregate Membership [nterest exceeds
50 percent will constitute a quorum at a mecting of Members, No action may be taken
in the absence of a quorum.

(1v) Reqguired Vote, Except with respect to matters for which a greater
minimunt vole is required by this Agreement. the vote of Members present whose
aggregate Membership Interest exceeds 50 percent of the aggregate Membership
[nterest of all Members present will constitute the act of the Members at a meeting of
Members.

(c) Written Consent. The Members may act without a mecting by wriiten
consent describing the action and signed by Members whose aggregate Membership
[nterest 1s at least equal to the minimum that would be necessary 1o take the action at a
meeting at which all Members were present. The Company will give written notice of
any action approved by writlen consent to cach Member who does not join in the writien
consent. The notice must contain or be accompanied by a description of the action




(1) The remaining Members must accept the seller’s offer by written
notice delivered to the seller within 30 davs after the ofter s received.

(iti) The remaining Members may divide the Membership Interest in
any manner to which they all agree. In the absence of agreement. they will divide the
Membership Interest in proportion to their Membership Interests. as of the time the
offer is received.

(1v) [ the remaining Members do not accept the seller’s ofter, the seller
may sell the Membership Interest to the third-party purchaser on the terms specified in
the original offer. provided the Company 1s reasonably satisfied that all of the other
conditions prescribed by this Section 3.08 are met. However. if the remaining Members
do neot accept the seller’s offer and the seller does not complete the sale o the third-
party purchaser within 30 days atier the remaining Members™ right 1o accept the offer
terminated. the seller must make a new ofter to the remaining Members and the
provisions of this Section 3.08 again will applv.

(d) Transferor’s Membership Status. 1f7a Member Transfers less than all of
the Membership Interest, the Member's rights with respect to the transferred portion,
including the right to vote or otherwise participaie in the Company’s governance and the
right o receive Distributions, will terminate as of the eftective date of the Transfer.
However. the Member will remain hable for anv obligation with respect to the transferred
portion that existed prior to the effective date of the Transfer. including any costs or
damages resulting from the Member’s breach of this Agreement. If the Member
Transfers all ot the Membership [nterest. the Transfer will constitute an event of
Dissociauon for purposes of Section 3.09.

(¢) Transicree’s Status.

(N Admission as a Member. A Member who Transfers a Membership
Interest has no power to confer on the Transteree the status of a Member. A Transferee
may be admitted as a Member only 1n accordance with the provisions of Section
3.01(b). A Transieree who is not admitted as a Member has only the rights described in
this Section 3.08.

(1) Rights of Non-Member Transferee. A Transferce who is not
admitied as a Member in accordance with the provisions of Section 3.01(b}. (i) has no
right 1o vote or otherwise participate in the Company’s governance. (11) is not entitted o
receive information concerming the Company’s aftairs or inspect the Compuny’s books
and records. (i) with respect to the transferred Membership Interest. is entitled to
receive the Distributions to which the Member would have been entitled had the
Transfer not occurred and (1v) is subject to the restrictions imposed by this Section 3.08
to the same extent as a Member.

Section 3.09  Dissociation.



(b) Redemption Price.

(1) The redempuon price of the Membership [nterest will be an amount equai
to the seller’s Capital Account as of the effective date of the Dissociation.

(ii) For the purpose ot determining the redemption price. the Company will
adjust the seller’s Capital Account 1o refleet the seller’s share of any Profit or Loss the Company
would have reahzed had 1t sold all of its assets at fair market value on the eftecuve date of the
Dissociation. as determined by a qualified appraiser selected by the Company. In determining the
fair market value of the Company s assets. the appraiser will consider only those factors that are
relevant to the valuation of a going concern and will be guided by the Business Valuation
Standards of the American Socicty of Appraisers.

(111) The Company will pay all costs associated with the determination of the
redemption price.

(¢) Payment Terms. The Company will pay the redemption price at the closing in the
form of cash. property. or its promissory note in the principal amount of the purchase price
pavable in ten equal annual installments, with interest compounded annually at the applicable
FFederal rate in effect under Code §1274(d) for an obligation with the same term. The
determination of whether the Company pays the redemption price in cash. properiv. promissory
note. or any combination thereof is made in the sole discretion of the Company.

Article IV. : FINANCE

Section 4,01  Contributions,

(a) Additional Members. A Person admitted as a Member in connection with
the acquisition of a Membership Interest directly from the Company after the Etlective
Date will make the Contributions specified in the agrecment pursuant 1o which the Person
15 admitted as a Member.

(b) Additional Contributions. The Company may authorize additional
Contributions at such times and on such terms and conditions as it determines to be in it
best interest. Absent the Company s authorization. no Member is permitted 10 make
additional Contributions. Addutional Contributions shall dilute existing Members
proportionately.

(¢) Contnibutions Not [nterest Bearing. A Member 1s not entitled to interest
or other compensation with respect W any cash or property the Member contributes to the
Company.

(d) No Return of Contribution. A Member is not entitled to the return of any
Contribution prior to the Company’s dissolution and winding up.

Section 4.02  Allocation of Profit and Loss.



(vi) If the special allocations required by this Scction 4.02(b) result in
Capital Account balances that are different from the Capital Account balances the
Members would have had if the special allocations were not required. the Company will
allocate other items of mcome. gain, loss and deduction in any manner it considers
appropriate to offset the effects of the special allocations on the Members™ Capital
Account balances. Any offsetting allocation required by this paragraph is subject o and
must be consistent with the special allocations.

(©) Ettect of Transfers During Year. The Company will prorate items
attributable 10 a Membership Interest that is the subject of a Transfer during a Taxable
Year between the transferor and the Transferee based on the portion of the Taxable Year
that elapsed prior o the Transfer.

Section 4.03  Tax Allocations. For federal income tax purposes. unless the Code or
Regulations otherwise requires. cach item of the Company’s incame, gain, loss or deduction will
be allocated to the Members in proportion 1o their atlocatons ot the Company’s Profit or Loss.

Section 4.04  Distributions.

(a) Minimum Distribution to Pav Tax. Within 90 days aficer the close of cach
Taxable Year. the Company will distribute to cach Member an amount equal to the
product of the Tax Percentage and the Profit atlocated to the Member for the Faxable
Year.

(b) Remaining Available Funds, The Company will distribute to the
Members, at quarterly intervals. any Available Funds remaining afier providing for the
Distribution required by the preceding paragraph.

(©) Allocation. Except as provided in Section 4.04(a). the Company will
make all Distributions to the Members in proportion 1o their Membership Interests.

(d) Prohibited Distributions. The Company may not make a Distribution it
after giving ¢ftect 1o the Distribution, (1) the Company would not be able to pav its debts
as they become due in the usual and regular course of its business or (2) the fair market
vilue of the Company’s total assets would be less than the sum of'its total liabilities. The
Company’s determination ol its capacity to make a Distribution under this Section
4.04(d) will be made as of the date and in accordance with a method authorized by the
Act,

() Negation of Right 10 Distribution in Kind. Except as provided in Scction
7.02. a Member has no right to demand and receive a Distribution in a form other than
cash.

(f Obligation to Return Wrongful Distribution. 1f for any reason a Member
receives a Distribution to which the Member is not legally entitled. the Member will

12



Section 5.01  Representative Management, The Company will be managed by Managers,
The Members from time to time may establish and change the number of Managers. The names
and business addresses of the Company's initial Managers are:

Scott Stewart
8250 Northwest 10th St Apt #2
Miami, FL. 33126

Section 5.02 Powers and Authority. LExcept for matters on which the Members™ approval is
required by this Agreement. the Managers have full power. authority and discretion to manage
and dircct the Company s business, atfairs and properties. including. without limitation, the
specific powers conferred by the Act.

Section 5.03  Manncr of Acting,

(a) General. The Managers may act with respect to any matter within the
scope of their authority at a meeting of Managers or pursuant to formal or informal
procedures adopted at a meeting of Managers. Procedures that may be adopted at a
meeting of Managers include. without limitation. the establishment of dates and times for
regular meetings. procedures pursuant to which the Managers may approve a matter
without & meceting and. subject to the provisions of Section 5.03. the delegation of duties
and responsibilities with respect to which the delegate may act without approval or
ratification by the other Managers.

(b) Writien Consent. The Managers may act without @ meeting by written
consent describing the action and signed by Managers whose voting power is at least
cqual to the minimum that would be necessary to take the action at a meeting at which all
Managers were present. The Company will give writien notice of anyv action approved by
wrilten consent o cach Manager who does not join in the written consent. The notice
must contain or be accompanied by a description of the action approved by the writien
conscent and be delivered o the Manager at least five days before consummation of the
action approved by the written consent.

{c) Required Approval. The decision of a majority in number of the
Managers controls with respect to any matter arising within the scope of their authority.
A Manager may be absolved from personal liability with respect to the matter by
registering dissent from the decision in the Company's records within 30 days after
receiving notice of the decision. A dissenting Manager will nevertheless act with the
other Managers in any way necessary or appropriate to effectuate the decision ot the
mMajority.




derives from the opportunity and will indemnily the Company for any loss the Company
incurs as a result of the failure o disclose.

(c) Self-Dealing. A Manager may enter into a business transaction with the
Company if the terms of the transaction are no less favorable 1o the Company than those
of a similar transaction with an independent third party. Approval or ratification by
Members having no interest in the transaction constitiies conclusive evidence that the
terms satisty the foregoing condition.

Section 5.07 Indemnification and Advancement of Costs.

{a) Indemnilication.

(1) Mandatory. The Company will indemnify a Manager for all
expenses. losses. labilities and damages the Manager actually and reasonably incurs in
connection with the Manager’s successtul defense of any claim, action or proceeding
arising out of or relating to the Manager™s conduct of the Company s activitics.

(1) Permissive. The Company may. but is not required to. indemnifv a
Manager for all expenses. losses. liabilities and damages the Manager actually and
reasonably incurs in connection with the Manager™s unsuccesstul defense of any ¢laim,
action or proceeding arising out of or relating 10 the Manager’s conduct of the
Company’s activities, but only # (1) the Manager’s conduct was in good faith, (i1) the
Manager reasonably behieved that the Manager’s conduct was in, or not opposed 10, the
Company’s best interests, (1i1) in the case ol a eriminal proceeding, the Manager had no
reason o behieve the Manager’s conduct was unlawful. (iv) in the case of a proceeding
by or in the right of the Company. the Manager was not adjudged lable to the Company
and (v) in the case of any other proceeding. the Manager was not adjudged liable to any
Person on the basis that the Manager derived an improper personal benefit.

(b) Advancement of Cosis. The Company may. but is not required to. pay for
or reimburse the expenses a Manager actually and reasonably incurs in connection with a
proceeding ansing out of or relating to the Manager’s conduct of the Company’s
activities in advance of final disposition of the proceeding. but only if (1) the Manager
furnishes o the Company a written affirmation of the Manager's good faith beliet that the
Manager has met the applicable standards of conduct described in Section 3.07(a)(ii). (2)
the Manager furmishes to the Company a written. signed undertaking to repay the advance
il 1t 1s ulumately determined that the Manager did not meet such standards of conduct and
(3) the Company determines that the facts then known by it would not preclude
indemnification under this Section 5.07.

Section 5.08 Compensation. The Company will compensate a Manager for services rendered
10 or on behall of the Company. The amount of the compensation will be commensurate 1o the
value of the services and may be determined with or without regard o Profit or other indicators
of the results of operations. Compensation paid 10 a Manager will be treated as an expense for

16



{viil) copies of any minutes of each meeting of the Members and of any
written consents of the Members.

(b) Authorized Access.

(1) Each current or former Member or Manager is entitled 1o inspect
and copy. during regular business hours at the Company’s Principal Office. anv of the
records deseribed in Section 6.01(a) after first giving the Company written notice at
least f1ve business days before the inspection and copying is to occur. However, a
former Member or Manager is entitled to mspect and copy only those records that
pertain Lo the period of the former Member's or Manager's tenure as a Member or
Manager or are reasonably necessary to enable the former Member or Manager to
establish a claim or defense 10 a controversy with the Company. any Member or
Manager or any other Person.

(i1) An authorized agent or attorney of a current or former Member or
Manager has the same rights of inspection and copying as such current or former
Member or Manager.

(ii1) Any costs associated with the production or reproduction of the
Companv’s records will be borne and paid in advance by the requesting current or
former Member or Manager.

() Confidentiality. No current or former Member or Manager will disclose
any information relating to the Company or its activities to any unauthorized person or |
usc anv such information for his or her or any other Person’s personal gain or for any
other improper purposc.

Section 6.02  Financial Accounting.
(@) Accounting Mcthod. The Company will account for its financial

transactions using a method of accounting determined by the Managers in compliance
with scctions 446 and 448 of the Code.

(b) Taxable Year. The Company’s Taxable Year is the Company s annual
accounting period. as determined by the Managers in compliance with sections 441, 444
and 706 of the Code.

Section 6.03  Reports.

(a) Members. As soon as practicable afier the close of cach Taxable Year. the
Company will prepare and send to the Members such reports and information as are
reasonably necessary to (1) inform the Members of the results of the Company's
operations for the Taxable Year and (2) enable the Members to completely and accurately
reflect their distributive shares of the Company’s income, gains, deductions, losses and
credits in their federal. state and local income tax returns for the appropriate vear.

18



(iii) the Company’s administrative dissolution under the Act. unless the
Company is reinstated within the time preseribed by the Act:

(iv) entry of a decree of judicial dissolution pursuant to the Act: or
(v) any cvent or circumstance that makes it unlawtul or impossible for
the Company o carry on its business. unless the Company s incapacity o carry on its

business is cured within 90 days afier such event or circumstance.

(b) Exclusivity of Events. Unless specifically referred to in this Section 7.01.
no event will result in the Company s dissolution.

Section 7.02  Effect of Dissolution.

(a) Appoinument of Ligndator. Upon the Company”s dissolution, the
Managers will appoint a liquidator. who may but need not be a Member. The liquidator
will wind up and hquidate the Company in an orderly. prudent and expeditious manner in
accordance with the following provisions of this Section 7.02.

(b) Final Accounting. The liquidator will make proper accountings (1} to the
end of the month in which the event of dissolution occurred and (2) to the date on which
the Company is finallv and completely liquidated.

(c) Dutics and Authority of Ligwdator. The hquidator will make adequate
provision for the discharge of all of the Company s debts. obligations and labilities. The
liquidator may sell. encumber or retain for distribution in kind any of the Company’s
assets. Any gain or loss recognized on the sale of assets will be allocated to the
Members™ Capital Accounts in accordance with the provisions ot Section 4.02. With
respect to any assct the liquidator determines to retain for distribution in Kind. the
liguidator will allocate to the Members™ Capital Accounts the amount of gain or loss that
would have been recognized had the asset been sold at its fair market value.

{d) Final Distribution. The liquidator will distribute any assets remaining
after the discharge or accommodation ol the Company’s debis. obligations and liabilities
to the Members in proportion to their Capital Accounts. The liquidator will distribute
any assets distributable in kind 1o the Members in undivided interests as tenants in
common. A Member whose Capital Account is negative will have no liability to the
Company. the Company s creditors or any other Member with respect to the negative
balance.

() Required Filings. ‘The liguidator will file articles of dissolution with the
Division and take such other actions as are reasonably necessary or appropriate to
effeciuate and conlinm the cessation of the Company’s existence.

Article VIl. : GENERAL PROVISIONS
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(b) Arbitration. 1f the parties fail in their attempt to resolve a dispute by
mediation. they will submit the dispute to arbitration according to the then prevailing
rules and procedures of the American Arbitration Association. IFLL law will govern the
rights and obligations of the parties with respect o the matters in controversy. ‘The
arbitrator will allocate all costs and fees atiributable 1o the arbitration between the parties
equally. The arbitrator’s award will be tinal and binding and judgment may be entered in
any court of competent jurisdiction.

Scction 8.06 Notices. Anyv notice contemplated by this Agreement may be sent by any
commercially reasonable means. including hand dehivery. first class mail. facsimile. e-mail or
private courier. The notice must be prepaid and addressed as set forth in the Company’s records.
The notice will be effective on the date of receipt or, in the case of notice sent by first class mail.
the fifth day after matling. [f notice is required to be given to a Member or Manager. a writien
waiver signed by the Member or Manager and delivered to the Company, whether before or after
the time the notice is required to be given. is the cquivaient of timely notice.

Scction 8.07 Resolution of Inconsistencies. [f there are inconsistencies between this
Agreement and the Certificate. the Certificate will control, If there are inconsistencics between
this Agreement and the Act. this Agreement will control, except to the extent the inconsistencics
relate to provisions of the Act that the Members cannot alter by agreement. Without limiting the
generality of the foregoing. unless the language or context clearly indicates a different intent. the
provisions ol this Agreement pertaining to the Company's governance and financial affairs and
the rights of the Members upon withdrawal and dissolution will supersede the provisions of the
Act relating to the same matters,

Section 8.08 Provisions Applicable to Transferees. As the context requires and subject 1o the
restrictions and limitations imposed by this Agreement. the provisions of this Agreement
pertaining to the rights and obligations of a Member also govern the rights and obligations of the
Member's Transferee.

Section 8.09 Additional Instruments. ach Member will execute and deliver any document
or statement necessary 1o give effect to the terms of this Agreement or to comply with any law,
rile or regulation governing the Company’s formation and activities,

Section 8.10  Computation of Time. In computing anv period of time under this Agreement.
the day of the act or event from which the specified period begins to run is not included. The last
dav of the period 1s included. unless it is a Saturday, Sunday or legal holiday. in which casc the
period will run until the end of the next day that is not a Saturday, Sunday or legal holiday,

Section 8.11 Entire Agreement. This Agreement and the Certificate comprise the entire
agreement among the parties with respect to the Company. This Agreement and the Certificate
supersede any prior agreements or understandings with respect to the Company. No
representation, statement or condition not contained in this Agreement or the Certificate has any
foree or effect.

b
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Scott Stewart

Date: j(’ﬁ! 9 !;:)D\R
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OPERATIONAL GUIDELINES
FOR
GIZMOING, LLC

The essential steps in the formation of Gizmoing. [.1.C (the "Company ™) are now
complete. The Certificate of organization has been filed by the Division of Corporations and
Commercial Code and the operating agreement has been signed by the members and adopted by
the Company.

The Certificate ol organization and the operating agreement (the “governing documents™)
define the rights and obligations of the members with respect 1o the Company s management and
{inancial alfairs and prescribe rules and procedures tor the conduct of the Company’s activities.
Signed originals of the governing documents. bearing their effective dates. were delivered (o the
members with these guidetines. The Company's members should read the governing documents
with care and establish policies and procedures that ensure compliance with their provisions.

This memorandum summarizes some of the requirements and procedures preseribed by
the governing documents and applicable state and federal law. Careful and continuous
observance of those requirements and procedures are essential to the maintenance of the
Company’s legal status as a limited liability company,

The Company as a Separate Entity

Maintenance ol the Company’s status as a legal entity separate from its members is
essential to the preservation of the statutory protection against member liability. Accordingly,
the members should take care to relate to the Company and third partics only in ways that affirm
and respect the Company’'s separate status. To that end. the following guidelines should be
strictly observed:

Adequacy of Capital and Insurance. The Company’s capital should be maintained in
amounts sufficient to discharge reasonably foresceable debts and obligations, The Company
should purchase adequate amounts of insurance to protect it against foresecable risks that cannot
reasonably be funded out of the Company s capiial.

Company Property. Property contributed 10 the Company s capital or acquired with its
fimancial resources should be titled in its name and reflected on its books. Funds belonging 1o
the Company should be deposited in bank and brokerage accounts established and maintained in
the Company’s name. Only persons authorized o act for the Company should be given access w
those accounts.

Property belonging to the Company should not be commingled with the members’
property or diverted to the members™ use, without accounting 1o the Company. The onlv wav the
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Management and Control

Management Responsibility. Responsibility for managing the Company rests with the
managers. The managers may establish policies and procedures and make all decisions
pertaining to the usual conduct of the Company's business. Differences as to any matter arising
in the usual course of the Company's business are resolved by the vote of members whose
aggregate membership interest exceeds fifty percent,

Ageney Authonty to Bind the Company. Each manager is the Company’s agent tor
purposes of carrying on its business in the usual way. Accordingly. the act of any manager in the
ordinary coursc of business binds the Company even if performed without actual authority. A
manager whose unauthorized act causes the Company harm may be liable for any resulting
damages.

Fiduciary Duties. As the Company’s agent, a manager has a fiduciary duty 1o act with
due care and in good faith in furtherance of the Company’s best interests. The manager breaches
that duty 1f he or she fails to diligently perform his or her duties as prescribed by law and the
governing documents or acts in turtherance of his or her own and against the Company's
interests.

Manner of Acting. Members may act cither at @ meeting or by written consent signed by
members whose voting power is at least cqual to the minimum that would be required to take
action at a mecting of all members. Anyv member whose voting power exceeds 10 pereent of the
voting power of all members may call a meeting of members by written notice given not less
than 10 nor more than 60 days prior to the date of the meeting. The notice must specify the date
of the mecting and the nature of the matters to be considered. A member may waive notice of a
meeting orally. in writing or by attendance. A member may act at a meeting of members through
a person authorized by signed proxy. Members whose voting power exceeds 50 percent of the
voting power of all members constitute a quorum. No action may be taken in the absence of'a
quorum.

Administrative Matters

Accounting. The Company must establish and consistently observe accounting practices
and auditing procedures customarily followed by similar businesses. The members should keep
the Company s accountant informed ol all transactions affecting the Company’s financial results
or condition. The accountant should assist in preparing and maintaining adequate financial
records, provide guidance with respect to the selection of a taxable vear and accounting method.
advise the Company of any tax clections that may be available and assist in the preparation and
filing of the Company’s lax returns.
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from the U.S. Department of Labor. The Company also is subject to the labor laws and
regulations in the jurisdictions in which it does business.

Addivonal and Substitute Members. The Company may admit additional or substitute
members only with the approval of all members. A member mayv withhold approval of the
adnussion of any person for anv or no reason.

Distributions. The Company ts required to distribute its avanlable funds 1o the members
quarterly 1n the proportions specified in the operating agreement. For that purpose, “available
funds™ means the Company s gross cash receipts less the sum of (a) payments necessary o
service the Company s debt, (b) expenses incurred in the conduct of the Company s business and
(¢) amounts reserved o meet the Company's reasonably foresceable needs. Under no
circumstances may the Company make a distribution that will leave it insolvent or unabie to pay
its debts as they become due.

Amendments to Certificate. ‘The Company’'s Certificate of organization must be
amended when (@) there s a change 1n the Company s name. (b) there is a change in the
character of the Company s business. (¢) there is a false or erroncous statement in the Ceruficate,
(d) there 1s a change in the Company s period of duration. (¢) there is a change in the Company s
management structure or () there is a change in the identity of any member To be effective. any
required amendment must be in the form of a certificate of amendment delivered for filing to the
Division of Corporations and Commercial Code.

Tax Matters

Income Taxes. Fach vear the Company is required to file federal and state information
returns accounting for 1ts tax items for the prior vear and showing the allocation of the items
among the members. 1t must also provide the members with official 1ax forms and other
information necessary to enable them to account for their respective distributive shares of the
items in their own tax returns.

Taxpaver Identification Number. [f the Company has even one emplovee, it must obtain
a scparate federal emplover identification number. The Company must use the number on all
federal tax forms.

Tax Withholding. The Company is required to withhold and pay over to the Internal
Revenue Service a pereentage of the compensation it pays to cach employee. The percentage
required o be withheld is determined with reference to the number of income tax exemptions the
cmplovee has claimed and the current Social Sceurity and Medicare tax rates. The emplovee
indicates the number of income tax exemptions 1o which he or she is entitled on Form W-4. The
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Effect of Dissolution. Upon the Company’s dissolution. after its debts have been paid or
otherwise satisfied, the Company will distribute its remaining assets o the members in
proportion to their capital accounts. adjusted to retlect their distributive shares of any gain or loss
recognized during the winding-up phase or inherent in any of the Company’s assets that are
distributed in kind.

[t is umportant to note that unless the members”™ membership interests are in proportion o
their contributions to capital, liquidating distrtbutions may be made in shares that do not
correspond o their percentage interests in the Company’s profit and loss. The inclusion of a
provision in the Company’s governing documents requiring that liguidating distributions be
made in accordance with membership interests rather than capital accounts mayv have adverse
iNCOME tax consequences.



ym lR DEPARTMENT OF. THE TREASURY
INTERNAL REVENUE SERVICE
CINCINNATI O 45899-00212

Date of this notice: 10-17-2018

Employer Identification Number:
§3-2238711

Form: SS-4

Number of this notice: CPF 575 G
GIZMOING LLC
SCOTT STEWART SOLE MBR
3250 NW 10TH ST APT 2 For assistance you may call us at:
MIAMI, TL 33126 1-800-829-4923

IF YOU WRITE, ATTACH THE
STUB AT THE END OF THIS NOTICE.

WE ASSIGNED YOU AN EMPLOYER IDENTIFICATION NUMZER

Thank you for applying for an Employer Identification Number (EIN). We assigned you
EIN B83-2238711. This EIN will identify you, your business accounts, tax returns, and
documents, even if you have no employees. Please keep this notice in your permanent
records.

When filing tax documents, paymencts, and related correspondence, it is very important
that you use your EIN and complete name and address exactly as shown above. Any variation
may cause a delay in processing, resulc in incerrect information in your account, or even
cause you to be assigned more than one EIN. If the information is not correct as shown
above, please make the correction using the attached tear off stub and return it to us.

A limited liabilicy company (LLC) may file Form B832, Entity Classificacion Election,
and elect to be classified as an association taxable as a corporation. L£ the LLC is
eligible to be treated as a corporation that meets certain tests and it will be electing S
corporacion stacus, it must timely file Form 2553, Election by a Small Business
Corporatcion, The LLC will be treated as a corporation as of the effective date of the S
corporation election and dees not need to file Form 8832.

To obtain tax ferms and publications, including those referenced in this notice,
visit our Web site at www.irs.gov. If you do not have access to the Internet, call
1-800-829-3676 (TTY/TDD 1-800-829-4059) or visit your local IRS office.

IMPORTANT REMINDERS:

* Keep a copy of this notice in your permanent records. This notice is issued only
one time and the IRS will not be able to generate a duplicate copy for you. You
may give a copy of this document to anyone asking for proof of your EIN.

* Use this EIN and your name exactly as they appear at the top of this notice on all
your federal tax forms.

* Refer to this EIN on your tax-related correspcndence and documents.

If you have questions about your EIN, you can call us at the phone number or write to
us at the address shown at the top of this notice. If you write, please tear off the stub
at the bottom of this notice and send it along with your letter. If you do not need to
write us, do not complece and return the stub,

Your name control associated with this EIN is GIZM. You will need to provide this
information, along with your EIN, if you file your returns electronically.

Thank you for your cooperation.



