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Law Office
TIMOTHY M. GOAN, P.A.

West Pointe Plaza TL‘]L'PhUI'I('Z {336) 445-9003
4873 Palm Const Parkway NW, Suite 5 Facsimile: (386) 445-0540
Palin Coast, FLL 32137 Email: timgoan@goanlaw.com

April 1.2021
Secretary ol State
Division of Corporations
The Centre ol Tallahassee
24135 North Monroe Strect. Suite 810
Tallahassee. FLL 32303
Re: Yard deSIGNS of Palm Coast. LLLC

To Whom It May Conceern;

Enclosed please find one original and a copy ot the Articles of Organization of Yard deSIGNS of

Palm Coast, LLC for filing. Pleasce iile and return a copy of the Articles o this office. This firm’s

cheek inthe amount of' $123.00 is enclosed. along with a self=addressed. stamped envelope for return
of the same.

Thank vou for vour attention to this matier.
Sineerely.

[gﬂﬁé@ 'Q@ﬁ@fl@’

PDiana 1. Moscoso

Assistant o Tinmby M. Goan

Iinel. 1 :
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ARTICLES OF ORGANIZATION 7,
of e .
s
7,
Yard deSIGNS of Palm Coast, LLLC D

The undersigned subscriber of these articles of organization. a natural person competent to
contract. hereby forms a Florida Limited Liability Company under the laws of the State of Flonda.

ARTICLE [ - NAME

The name of the Limited Liability Company is: Yard deSIGNS of Palm Coast. LL.C.

ARTICLE 11 - PRINCIPAL OFFICE

The mailing address ol the principal office of the Limited Liability Company is 103
Fleetwood Drive, Palm Coast. FL 32137,

ARTICLE 1 - REGISTERED AGENT AND OFFICE

The name and Florida street address ot ihe registered agent is:

Thomas k2. Chiarclli
Address: 103 Fleetwood Drive, Palim Coast. F1L 32137,

Having been named as registered agent and to accept service of process for the above stated
Limited Liability Company at the place designated inthis certificate. hereby accept the appointmient
ol registered agent and agree to act in this capacity. 1 further agree 1o comply with the provisions
of all statues reltating to the proper and complete pertormance of my duties. and I am familiar with
and accept the obligations of my position as registered agent as provided tor in Chapter 008, 1.5,

Thomas =, Chiarclli - Registered Agent
and Managing Member




IN WETNESS WHEREOF. the undersigned authorized representative of a mcmbcr&__f Yard
deSIGNS of Palm Coast, LLC does hereby exeeute and acknowledge these Articles this day
ot April. 2021.

_AQYJ\.M:A._ { . CQ\.LA.-/L.QL’

Thomas 15, Chiarelh
Managing Member

In accordance with Section 608.403(3). Florida Siatucs, the exccution ot this document
constitutes an affirmation under the penalties of perjury that the facts stated herein are true.

AQ\M\LZ‘-; CQ SRS

Thomas I:. Chiarclli
Managing Member




CERTIFICATE OF MEMBERSHIP
OF
Yard deSIGNS of Palm Coast, L1LL.C

I'his certificate is made and executed this | davof Abart L2021,
k]

The undersigned, being all of the members of Yard deSIGNS of Palm Coust. LLC. do hereby
certity that the following individuals are granted membership interests in this Limited Liabiliy
Company pursuant 1o Article 1, Section 1 ot the Operating Agreement of the Company:

NAMLE INTEREST
Thomas 5. Chiarelli and Tahni §. Chiarelli. 100%

as joint tenants by the entiretics

This certificate is fully transferable on presentation at the office of the Company. properly
endorsed or accompanied by an instrument of transfer and executed by the member or his or her
authorized attorney.

Thomas Iz, Chiarelli
Managing Member




OPERATING AGREENMENT
OF
Yard deSIGNS of Palm Coast, LLC

a Florida Limited Liability Company
ARTICLE 1
MEMBERS’ INTEREST IN COMPANY

Scction 1. Certificates of membership interest. The company shall have the power to issuc
certificates of membership interest in registered torm representing ownership of an interest in the
capital contributed by the member o the company.  The certificate shall be transterable or
interchangeable on presentation at the office ot the company. properly endorsed or accompanied by
payment of any tax or governmental charge imposed upon the transfer of certificates. The company
shatl replace any mutilated, lost, stolen or destroyed certiticate on proper identification and
indemnity satisfactory to the company and pavment of any charges incurred in the replacement. On
a return of all or any portion of the capital of the company contributed by a member holding a
certificate, the member shall surrender the certiticate or certificates for appropriate adjustment prior
to receipt of his or her capital contribution.

Section 2. Transfer of menmber s interest. An interest of o member in the company may be
ranslerred orassigned by (a) transfer of a certificate. if certiticates have been issued by the company.
or (b) by anv manner sufficient o transler personal property under applicable law. However. if all
of the other members of the company other than the member proposing to dispose ol his or her
interest do not approve of the proposed transfer or assigmment by unaimous written consent. the
transferee of the interest of the member shall have no right to participate in the management of the
business and aftarrs of the company or 1o become a member. The transferee shall be entitled o
receive only the share of profits or other compensation by way of income and the retwrn ot
contributions 10 which that member otherwise would be entitled.

ARTICLE 11
MEMBER MEETINGS

Scction b, Annual meetings. Unless otherwise dectded by resolution of the members. annual
meetings of the members shall be held on the first day of January of cach fiscal vear of the company
if not a legal holiday in the stawe in which the meeting shall be held. and if a legal holiday. then on
the next business day tollowing. beginning at 10:00 a.m. or at any other ume and place us the
members may decide by resolution and designate in the notice of the meeting. 11the annual meeting
is not held on the day designated in this Section, the members shall conduct the clection a mecting
of the members as soon as 1s convenient, The annual meeting shall be for the purpose of transacting
any business which may properly come before th meeting.
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Section 2. Special meetings. Special meetings of the members. for any purposes. unless
prescribed by statute or by the Articles of Organization of the company, shall be held when requested
in writing by the holders of not less than 51% of the then existing contributed capital ol the
company.

Scction 3. Place. All meetings of the members shall be held within or without the State of
IFlorida as shall be designated in the notice of meeting given pursuant to this Article or in a duly
exceuted waiver of notice of the meeting.

Scetion 4. Notice. Whenever members are required or authorized to take any action at a
mecting, a written notice of the meeting. stating the place. day and hour of the meeting and the
purpose or purposes for which the mecting is called. shall be delivered no fewer than 10 nor more
than 60 davs prior 1o the date set for the meeting. either by hand delivery or by first class mail. to
cach member entitled to vote at the meeting. 1t mailed. notice shall be deemed delivered three days
after deposit in the United States mail addressed to the member at his or her address as itappears on
the books of the company. with lirst class postage prepaid. Written waiver by a member of notice
of a members meeting. signed by him or her. whether betore or after the time stated on the notice.
shall be equivalent w the giving ot the notice.

Scction 5. Consents. Personal presence of a member shall not be required, provided a
writien consent (o or rejection of the proposed action is submitted to the chairman of the meeting.
Attendance by a member and voting in person at any meeting shall revoke any written consents or
rejections of the member submitted with respect 1o action proposed 1o be taken at the mecting.
Submission of a later dated written consent or rejection with respecet to any action shall revoke an
carlier one as 1o the action. Every consent or rejection must be signed by the member or his or her
attornev-in-fact. All questions regarding the vahdity of consents or rejections shall be determined
by the manager or managers presiding over the meeting.

Section 6. Action by written consent. Anv maltter on which the members are authorized to
1ake action under law, the Article of Organization or these Regulations may be taken by the members
without a meeting assembled if written consents to the action by the members are signed by the
members entitled 1o vote on the action at a meeting and who hold a majority in interest in the
company as may be required by law. by the Articles of Organization or by these Regulations.

Secuon 7. Adjourned meeting. On an adjournment ot a meeting. it shall not be necessary
to give any notice of the adjourned meeting, provided that the time and place to which the meeting
is adjourned are announced at the mecting at which the adjournment is 1aken. and any business
which might have been transacted on the original date of the meeting may be transacted at the
adjourned meeting. 1f. however, after the adjournment, the manager or managers fix a new record
date tor the adjourned mecting. a notice of the adjourned meeting shall be given as provided n
Section 4 of this Article 10 cach member of record on the new record date entitled o vote at such
mecting.
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Scction 8. Member quorum and voting. The holders of @ majority of the then outstanding
contributed and not returned capital of the company (“"majority in interest of the member™) entitled
to vole. represented in person or by written consent. shall constitute a quorum at a meeting of
members. except as otherwise prescribed by law or by the Articles of Organization of the company.
All members present in person or represented by writien consent at the meeting may continue to do
business until adjournment. notwithstanding the withdrawal of enough members to leave less than
a gquorum. except as prescribed by law or the Article of Organization. £ a quorum is present. the
affirmative vote of a majority in interest of the members represented at the meeting and entitled o
vote on ths subject matter shall be the act of the members unless otherwise provided by Law. these
Regulations or the Articles of Organization of the company,  All questions regarding the
qualification of voters und the aceeptance or rejection of votes shall be decided by the manager or
managers presiding over the meeting.

Section 9. Clasing of wransfer hooks or fixing of record date. For the purpose ot
determining members entitled o notice of or to vote at any meeting ol members or any adjournmeni
or postponement of any meeting of members. or in order o make a determination of members for
anyv other proper purpose. the manager or managers ol the company may provide that the transter
books shall be closed tor u stated period. but not 10 exceed. in any case, ten days. [f the transter
books shall be closed for the purpose ol determining members entitled to notice ol or to voie at a
meeting of the members, the books shall be closed for at least two days immediately preceding the
meeting. [n licu of closing the transfer books. the manager or managers may {ix in advance a date
as the record date for anv such determination of members, this date in any case to be not more than
one day and. in case of a meeting of members. not less than ten days prior 1o the date on which thee
particular action requiring the determination of members is to be taken. If the transter books are not
closed an no record date is Nixed for the determination of members entitled to notice ol or to vote at
a meeting of members. or members entitled 10 receive pavment of a dividend. the date on which
notice of the mecting 1s matled shall be the record date for the determination of members. Whena
determination of members entitled to vote at any meeting of members has been made as provided
in this section, the determination shall apply 1o any adjournment or postponement ot the meeting.

ARTICLE 111
MANAGLEMENT
FISCAL MATTERS

Scection 1. Cupital acconnt. Each member shail have a capital account which shall be
increased by

{a) The amount of money and the fair market value of property (net of liabilitics that the
company assumes or take the property subject 10) contributed by him or her to the company: and
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(b) The amount of anv company income and gain allocated to him or her: and shall be
decreased byv:

{¢) The amount of money and the fair market value of property (net ot liabilities that the
member assumes or takes the property subject to) distributed to him by the company: and

(d) Allocations to him or her ot company expenditures that are not deductible in computing
the company’s taxable income and are not capital expenditures: and

(¢) Allocations to him or her of company loss und deduction.

A member shall not be entitled to any part of his or her capital account or o receive any
distribution from the company. except as may be authorized by the members or until the full and
complete winding up and liquidation of the business and aftairs of the company. No member shall
be entitled or required 1o make any capital contributions to the compuny other than as provided in
these Regulations or in the Articles of Organization of the company. No interest shall be paid on the
initial or anv subsequent capital contribution of the company:.

Scction 2. Profits and Losses. An individual income account shall be maintained for cach
member. The net profits or net losses of the company. after providing for the expenses of the
company. shall be distributable or chargeable. us the case may be. to cach of the members according
to their pro rala interest i the company as determined with reference to their respective capital
account. Profits and tosses shall be credited or debited to the individual income accounts as soon
as practicable after the close ol cach fiscal vear or otherwise as may be agreed to by the members.
I there is no balance in a member’s income account. net losses shall be debited to the member’s
capital accounts. [ the capital account of a member shall have been depleted by the debiting of
losses. future prolits allocable 1o that member shall not be credited to his or her income account until
the depletion in his or her capital account shall have ben made up. bus shall be credit to his or her
capital account. Atter the depletion in the member’s capital account shail have been made up. the
member’s subsequent share of the prolits of the company shall be credited to his or her income
account.

Section 3. Loans. Anv member may. but shall not be required to. make loans to the company
in an amount. at a time and on terms as may be approved by resolution ot the mentbers. Noloan in
this manner shatl be considered a contribution to capnial. The company shall not loan or advance
funds to any member. nor permit its assets 1o be encumbered to secure the obligations of a member.
without the prior consent of each of the other members.

Scction 4. Distributions. Available cash shall be distributable to the members in proportion
to their respective then existing non-returned. contributed capital. Available cash is (1) that sum ot
cash resulting rom business operations. including sales revenues. rovalties. interest income and any
other income derived from sale or use of products developed by this company plus funds reserved
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in an previous fiscal vear but released without expenditure. less (i) all cash expenditures. including,,
but not limited to. real and personal property taxes. principal and interest payments on all loans made
10 the company. insurance. capital requirements. accounting and fegal fees and supplics. and less any
amount which the members may reasonably determine to be necessary as a reserve for operating
expenses. capital improvements, securtly deposits or contingencies, but not mcluding cost
expenditures previously reserved against ma prior tiscal vear. Distributions of available cash shall
be made no less ofien than annually, as determined by the members.

ARTICLE V
FINANCIAL STATEMENTS AND BOOKS

Section 1. Books of accaunt. The members shall keep adequate books of account of the
company which shall record and reflect all of the capital contributions of the members to the
company and all ol the expenses and transactions of the company.  The books of account shall be
kept at the principal place of business of the company. and cach member and his or her authorized
representative shall have. at reasonable times during normal business hours. free access to and the
right to inspect and. at his or her expense. copy of the books of account and all records of the
company. including a list ot the names and addresses and interests owned ot cach of the members.
All books and records of the company shall be kept on the busis of an annual accounting period
except for the final accounting period which shall end on the dissolution or termination of the
company without reconstituiion.

Scction 2. Bank accounts and reports. The members at the company’s expense. shall
cause income tax returns and reports for the company 1o be prepared and timely filed with the
appropriate authoritics. The members shall also. at the company’s expense, cause to be prepared and
tmely filed with appropriate federal and state regulatory and admimsteative bodies. all reports
required to be filed with these entities. As soon as practicable after the end of cach fiscal year. the
company shall provide the members with all mformation necessary for the preparation of the
member’s tederal tax return.

ARTICLE VI
DISSOLUTION AND LIQUIDATION

The company shall be dissolved upon the death. retiremeni, resignation. expulsion,
bankruptey. or dissolution of a member. or on the oceurrence of uny other event which terminates
the continued membership ot’a member in the company, unless the business ot the company 1s
continued by the written consent of” all remaining members.  Upon dissolution. the remaining
members shall wind up the ailairs of the company.  Any assets of the compuany remaining after
liquidation shall then be applicd as follows:
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(a) First, 10 pav and discharge all of the company’s debts und other liabilities not already
saustied:

(b) Sccond. to establish a reserve for contingent liabilities of the company. if any. 1n an
amount agreed to by the members;

(¢) Last. the balance shall be distributed 10 the members in proportion to their capital
accounts in accordance with IRS Regulations.

ARTICLFE VII
AMENDMENT TO OPERATING AGREEMENT

This operating agreementimay be amended or repealed by a majority vole ata special mecting
of the members. if notice of the amendment is contained in the notice of the mecting,

This certities that the preceding constitutes the operating agreement of Yard deSIGNS ol
Palm Coast. LLC. as adopted by the members this _{ S5 dayof APax L2021,

Al T Cﬁ\;«lc;

Thomas E. Chiarelli
Managing Member
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