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FLORIDA DEPARTMENT OF STATE
DIVISION OF CORPORATIONS

Attached are the forms and instructions o form u Florida Limited Liability Company pursuant o Chapter 605, Florida Suatutes.
Al information included in the Articles of Organization must be in English and must be tvpewritten or printed legibly, 11 this
requirement is not met, the document will be returned for correction(s). The Division of Corporations sugyests using the sample
articles merely as a guideline. Pursuant to s, 603.0201. Florida Swatuntes. additional information may be contained in the Articles of
Chrganization.

The name of a limited liability company must be distinguishable on the records of the Florida Deparunent of State,

A preliminary search for name availability can be made on the Internet through the Division's records at www sunbiz.org.
Preliminary name searches and name reservations are no longer available from the Division of Corporations. You are
responisible for any name infringement that may result from your name selection.

NOTE: This form for filing Articles of Qrganization is basic. Each limited liability company is a separate entity and as such has
specitic goals, needs, and requirements.  Additionally. the tax consequences arising from the structure of a limited liobility
company can be significant. The Division of Corporations recommends that all documents be reviewed by vour fegal counsel.
The Division is @ filing agency and as such does nat render any legal. accounting. or tax advice. The professional advice of your
legal counsel to ascertain exact compliance with all statutory requiremems is strongly recommended.

Pursuant to s.605.0201. Florida Statutes. the Articles of Organization must set forth the following:
ARTICLET:

The name of the limited liability company. which must contain the words “Linited Liability Company. “or the abbreviation
“LLC. or "LLCT

ARTICLE I
The matling address and the street address o the principal office of the limited hability company,

ARTICLE 1I:
The name and Florida streel address of the limited liability company’s registered agent. The registered agent must sign and state
that hefshe is familiar with and accepts the obligations of the position. 1.0, Boxes are not acceptable.

ARTICLE 1V: The name and address of each person authorized 1o manage and control the Limited Liability Company. Although
this information is optional at this time. most_financial institutions require this information to be recorded with the Florida
Department of State in order to open an account. The Department of Financial Services also requires this information to
issue Workers” Compensation.

Use “AMBR™ tor members who are authorized o manage and contrel the company. Use “MGR™ for managers of manager-
managed 1.1.Cs,

ARTICLE Vi If an effective date is listed. the date must be specific and cannot be more than five business days prior to or
90 calendar days after the date
of filing.

What is an effective date?
You may list an eifective date if vou would like the limited liability company’s existence o become effective on i date other than

the date it is filed by this office.. The effective date can be up 1w 3 business days prior to the date of receipt or up 10 90 days afier
the date of receipn,

CRIFMT (217)



The entity’s tirst annual report form will be due Fanuary 1% o1 the culendar sear following the vear of formation. 11 a limited
liability company 1s created late in the calendar vear and it doesn’t expect 10 commence business until on or afier January 1¥ of the
upcoming year. it should add an effective date of Januany 1 for the coming vear.

It the effectine date is in the nest cadendar vear, it will delay the requirement 1o file an annual report until the fllowing calendar
vear. Example: A limited liability company is tormed December 1. 2007, 15t added an eflective date of January 1, 2008, the first
annual report would not be due until January 1. 2009, 1 a 2008 effective was not listed. the first annual report would be due
January 1. 2008,

Signature:
Articles of Organization must be executed by an authorized person, and the eaccution ot the document constitutes an attirmation
under the penaliies of perjury that the facts stated therein are true.

FILING FEES:
$ 125.00 Filing Fee for Articles of Organization and Designation of Registered Agent

S 30.00 Certificd Copy (OPT1ONAL)
S 500 Certificate of Satus (OPTIONAL)

A letter of ucknowledgment will be issued free of charge upon registration, Please submit one check made payable to the Florida
Department of State for the ttal amount of the filing tees and any optional cenificate or copy.

A cover letter comaining sour name, address and daytime telephone number should be submitted along with the articles of
organization and the chech. The mailing address and courier address are:

ﬁl,!illuE 3!'!1[‘ y N i Y

New Filing Section New Filing Section

Division of Corporations Division of Corporations

PO, Box 6327 The Centre of Tatlahassee
Tallahassee. L 32314 2415 N. Monroe Street, Suite 810

Tallahassee. F1. 32303

Apv furiher inquiries concerning this matter should be directed to the New Filing Section by calling

(8501 245-6052.

All Florida Limited Liability Companies must file an Annual Report yearly o maintain “active” status. The first report is due
in the vear following formation. The report must be filed electronically online between January 1% and May 1*. The fee for the
annual report is $138.75. After May 1% a $400 late fee is added 1o the annual repon filing fee. “Annual Report Reminder
Notices™ are sent o the e-mail address vou provide us when you submit this document for filing. To file any time afier January
I*, go to our website at www.sunhizorg. There is no provision to wiive the late fee. Be sure W file before May 17,



COVER LETTER
TO: New Filing Section

Division of Corporations

MGP Limited Liability Company
SUBIJECT:

Name of Limited Liabiliy Company

The enclosed Anicles of Organization and fee(s) are submitted for filing.
Please return all correspondence concerning this matter to the following:

Michael ), Gutierrez

Name of Person

FirnvCompany

845 Nandina Dirive

Address

Westan, Florida 33327

City/State and Zip Code
MG\'J"MI‘FC'L “ 77 @& amail com

E-mail address: (10 be used for fuftre annual report notification)

For further information concerning this matter, please call:

Michael J. Guuerrez 934 (H32-53570
at{ }
Name of Person Arca Code

Davtime Telephone Number

Enclosed is a check tor the following amount:

1S125.00 Filing Fee =m5130.00 Filing Fee & $152.00 Fiting Fee & O5160.00 Filing Fee.
Certificate of Swatus Certifiecd Copy Certiticate of Status &
tadditional copy is enclosed) Certified Copy

{additional copy is enclosed)

Mailing Address

New Filing Section
Dyivision of Corporations
PO, Box 6327
Tallahassee  FIL 32314

Street Address

New Filing Section Division

The Centre of Tallahassee

2455 N, Monroe Street, Suite 810
Talluhassee, FLL 32303



ARTICLE 1V-
The name and address of cach person authorized o manage and control the Limited Liability Compuny:

Titles
"ANIBR" = Authorized Member
"MGR = Manager
NMGR Michael J. Gutierrez
§+43 Nandina Drive
Weston, Flonda 33327

(Use attachment if necessary)
AOPTIONAL)

ARTICLE ¥: Effective date. if other than the date of 1iling:
(If an effective date is listed, the date must be specific and cannot be more than live business days prior to or 90 days after

the date of ftling,)
Note: 1 the date inserted in this block dees not meet the applicable statutory filing requirements, this date will not be histed as

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

ARTICLE VI: Other provisions, it any.
See MGP Limited Liability Company Onerating Avreement attached herto.

REOUIRED SIGNATURE:

Signatu(c of 2 member or an authorized representative of 2 member.
This document i3 executed in accordance with section 603.0203 (1) (b). Florida Statutes.
I am aware that any false information submitted in a document w the Department of State
constitutes a third degree felony as provided for in s.817. 135 F.S.

Typed or printed name of signee

i y Feps:

S125.00 Filing Fee for Articles of Organization and Designation of Registered Apent

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



ARNCLES OF ORGANIZATION FOR FLORIDA LIMITED LIARILITY COMPANY

ARTICLE ] - Name:
The name of the Limited Liability Company is:

MG Limited Liability Company
{Must contain the words ~Limited Liability Company, "L.L.C.7or "LLC.)

ARTICLE I - Address:
The mailing address and sireet address ol the principal office of the Limited Liability Company is:

Mailing Address:

845 Nandina Drive
Weston. Florida 33327

Principal Office Address:

8435 Nandina Drive
Weston, Florida 33327

ARTICLE I11 - Registered Agent, Registered Office. & Registered Agent’s Signature:
{The Limited Liability Company cannot serve as its own Registered Agent. You must designate an individual or

another business entity with an active Florida registration.)

The name and the Florida sireet address ot the registered agent are:

Justin AL Gutierrez, Esy.,
Name

843 Nandina Drive
Florida street address (P.O. Box NOT acceptable)

Florida 33327

Weston
City State Zip

Heving been named as registered agent and to accept service of process for the above stated limited liabiline: comparm- at the
& L i 7 f 4 I
place designated in this certificate, § hereby accept the appoiniment as registered agent and agree 1o act in this capacity. |

Surther agree to comply with the provisions of all statiesyelating to the proper and complete performance of my duties, and |
n s registeredsigent as provided for in Chapter 603, 1.5

am fumifiar with and accept the obligations of my posit

Registered Agent’s Signature (REQUIRED)

(CONTINUED)



MGP LIMITED LIABILITY COMPANY OPERATING AGREEMENT

1. PRELIMINARY PROVISIONS

(1) Effredve Dare: This operating agreement of MGP Limited Liability Company, cffective January 5' L2024, 08
adopted by the members whose signatores appear at the end of this agreement (the " Agreement™).

(2) Formation: This limited Lability company ([LLC) was formed by Qling Articles of Organization, a Ceruficate of
Formation or a similar organizational document with the LLC filing ofTice of the siate of Florida on January 3y, 2024,

A copy of this organizational document has been placed in the LLCs records book.

(3) Name: The formal name of this LLC is as stated above. However, this LLC may do business under a different name
by complying with the staie’s fictitious or assumed business name statutes and procedures.

(4) Registered Office and Agens: The registered office of this LLC and the registered agent at this address are as follows:

Justin A. Gutierrez, Esqg.

843 Nandina Drive

Weston, Florida 33327

The registered office and agent may be changed from time to time as the members may see (i by filing a change of
registered agent or office form with the state LLC filing office. It will not be necessary (o amend this provision of the
operating agreement if and when such a change is made.

{3) Business Purposes: The specific business purposes and activities contemplated by the founders of this LLC at the time
of initial signing of this agreement consist of the following:

The purpose of the LLC is w engage in any lawful act or activity for which a Limited Liabihity Company may be formed
under the Limited Liability statutes of the Siate of Flonda.

[t is understoud that the foregoing statement of purpuses shal! not serve as a limitation on the powers or abilities of this
[.1.C. which shall be permitted to engage in any and all law{ul business activities. [f this LLC miends to engage in business
activities outside the state of its formation that require the qualification of the LLC in other states. it shall obtain such
qualification before engaging m such out-of-state activities.

{6) Drration of LLC: This LLC shall terminate when a propuosal to dissolve the LLC is adopted by the membership of this
[LL.C or when this LLC is otherwise werminated in accordance with law,

1L MEMBERSHIP PROVISIONS

(1) Non-liahility of Members: Na member af this LELC shall be personally liable for the expenses, debis, obligations or
tiabdlities af the LLC, or for claims made against ir.

(2} Reimbursement for Organizational Costs: Members shall be reimbursed by the LLC for organizational expenses patd
by the members. The LLLC shall be authorized o elect w deduct organizational expenses and start-up expenditures ratably
over a period of time as permitted by the Intemnal Revenue Code and as may be advised by the LLCs tax advisor.

(3) Manageneni: This LLC shall be managed exclusively by all of its members

t4) Members’ Percentage tnierests; A member's percentage interest in this LLC shall be computed as a fracuon, the
numerator of which is the wtal of a member's capital account and the denominater of which is the towl of all capial



accounts of all members, This fraction shall be expressed in this agreement as a pereentage. which shall be called each
member's "percentage interest”™ inthis LLC,

(30 Membership Voring: Except as otherwise may be required by the Articles of Organization. Certificate of Formation
or a similar organizational document, other provisions of this operating agreement, or under the laws of this state. cach
member shall vote on any matier submitted to the membership for approval in proportion to the member's percentage
interest in this LLC. Further, unless defined otherwise for a particular provision of this operating agreement, the phrase
"majority of members” means the vote of members whose combined votes equal more than 50% of the votes of all
membuers in this LLC.

(6 Compensation: Members shall not be paid as members of the LLC for performing any duties associated with such
membership, including management of the LLC. Members may be paid. however, for any services rendered in any other
capacity tor the L1.C, whether as officers, emplovees, independent contractors or otherwise.

(7 Memboers® Meetings: The LLC shall not provide for regular members' mectings, However, any member may call a
meceting by communicating his or her wish to schedule a meeting 10 all other members. Such notification may be in person
or in writing. or by telephone. facsimile machine. or other form of electronic communication reasonably expected o be
received by 4 member. and the other members shall then agree. either personally. in writing. or by telephone, facsimile
machine or uther form of electronic communication o the member calling the meeting. to meet at a mually acceptable
time and place. Notice of the business to be transacied at the meeting need not be given to members by the member calling
the meeting, and any business mav be discussed and conducted at the meeting. I all members cannot attend a meeting. it
shall be pastponed to a date and time when all members can attend. unless all members who do not attend have agreed in
writing 1o the holding of the meeting without them. It a meeting is postponed. and the postponed meeting cannot be held
either because all members do not attend the postponed meeting or the non-attending members have not signed a writlen
consent 10 allow the posiponed meeting 1o be held without them, a second postponed meeting may be held ata dae and
time announced at the first posiponed meeting. The date and time of the second postponed meeting shall also be
communicated 1o any members not attending the first postponed meeting. The second postponed meeting may be held
without the attendance of all members as long as a majority of the percentage interests of the membership of this [1LC is
int attendance at the second postponed meeting. Written notice of the decisions or approvals made ar this second postponed
meeting shall be mailed or delivered to each non-auending memher promptby after the holding of the second postponed
meeting. Written minutes of the discussions and proposals presenied at a members’ meeting, and ihe votes taken and
maiters approved at such meeting, shall be taken by one of the members or a person designated at the meeting. A copy of
the minutes of the meeting shall be placed in the LLC's records book afier the meeting.

(8 Membership Certificates: This LLC shall be antherized 1o obtain and issue certificates representing or certifving
membership interests in this LLC. Each certificate shall show the name of the LEC, the name of the member. und state
that the person named is a member of the LLC and is entitled (o all the rights granted members of the LLC under the
Articles of Organdzinion, Certificate of Formation or a similar organizational document, this operating agreement and
provisions of law. Each membership certificate shall be consecutively aumbered and signed by one or more ofticers of
this LLC. The certificates shall include any additional information considered appropriate for inclusion by the members
on membership certificates, [n addition to the above information, all membership certificawes shall bear a prominent legend
on their face or reverse side stating, summarizing or referming to any transfer restrictions that apply to memberships in this
[LL.C under the Articles of Organization, Certificate of Formation or o similar erganizational document and/or this
operating agreement, and the address where a member may obtain a copy of these restrictions upon request from this
LI.C. The records book of this L1.C shall contain a list of the names and addresses of all persons 1w whom certificates
have been issued. show the date of issuance of cach centificate. and record the date of all cancelations or transters of
membership certificates,

(9} Other Business by Members: Each member shall agree not to own an interest in, manage or work for another business.
enterprise or endeavor, it such ownership or actuvities would compete with this LLC's business goals. mission.
prafitability vr productivity, or would diminish or impair the member's ability w0 provide maximum etfort and
performance in managing the business of this LLC.



HEL TAX AND FINANCIAL PROVISIONS

(1) Tax Classification ol LLC: The members of this LLC mtend tha this LLC be classitied as stated in the LLC s Enaty
Classificaton Election Form for any given vear in which the LLC files waxes for federal and. if applicable, state income
tax purposes. [ iy understeod that all members may agree w0 change the ax veatment of this LLC by signing, or
authorizing the signature of, [RS Form 8832, Entity Classification Election, and hiling it with the 1RS and. it applicable.
the state tun deparunent within the preseribed time Timis,

(2} Tax Matters Paruer; I this LLC is required under Intermal Revenue Code provisions or regulations. i shall designatwe
from among its members @ s matters partner” in accordance with Internal Revenwe Code Seetion 6231 {a) (7) and
corresponding regulations, who will fulfill this role by being the spokesperson for the LLC in dealings with the IRS as
required under the Internal Revenue Code and Regulations, and who will report 1o the members on the progress and

autcome of these dealings.

(3} Annual Income Tax Retrns and Reports: Within 60 days after the end of each tax vear of the LLC, a copy of the
ELC's state and federal income tax retums for the preceding tax vear shall be mailed or otherwise provided o cach member
of the LLC. together with any additional information and forms necessary for ¢ach member o complete his or her
individual state and federal bicome tax returns, If this LLC is classified as a purtnership for income tax purposes, this
additional information shall include a federal (and, if applicable. state) Form K-1 (Form 1063 - Partmer's Share of Income,
Crediis. Deductions} or equivalent income 1ax reporting form. This additional information shall also include a financial
report, which shall include a balance sheet and profit and loss statement for the prior tax year of the LLC.

f4) Bank Accounis: The LLC shall designate one or more banks or other institutions tor the deposit ot the funds of the
LLC. and shall establish savings. checking. investment and other such accounts as are reasonable and necessary for its
business and investments. One or more members of the LLC shall be designated with the consent ol all members to
deposit and withdraw funds of the LLC, and to direct the investment of funds from, imo and among such accounts. The
funds of the LLC. however and wherever deposited or invested. shall not be commingled with the personal funds of any
members of the LLC

(3} Tithe 10 Assers: All personal and real property ot this LLC shall be held in the name of the LLC. not in the names of
individual members.

IV. CAPITAL PROVISIONS

(1) Capital Comtributions by Members: Members shall make the following contributions of cash. property or services as
shown next w cach member's name below. The fair market values of items of property or services as agreed between the
[.LC and the contributing member are also shown below, The percentage interest in the LEC that cach member shall

receive i return for his or her capital contribution is also indicated for each member.

NAME & ADDRESS CONTRIBUTION % INTEREST IN LILC

(1) Michael | Gutierrez (MGR) N/A 100%

845 Nandina Drive

Weston, Flonda 33327

(2) Additional Contributions by Members: The members may agree. from time to time by unanimous vole, to require the
pavment of additional capital contribitions by the members, on or by a mutually agrecable date.

(3 Failure 1o Meke Contribnions: [ a member fails to make a reguired capital contribution within the time agreed fora
member's contribution, the remuaining members may, by unanimous vote, agree W reschedule the time for payment of the
capital contribution by the late-paving member. setting any additional repuvinent terms, such as a late payment penaly,

1
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rate of interest o be applied w the unpaid balance, or other monetary amount 1o be paid by the delinguent member, as the
remaining members decide. Alternatively, the remaining members may. by unanimous vaote, agree 1o caneel the
membership of the delinquent member. provided any prior partal pavments of capital inade by the delinguent member
are refunded prompily by the 11.C w the member after the decision 15 made w terminate the membership of ihe delinguent
member.

(4} Noherest o Captal Contributions: No interest shall be paid on funds or property contributed as capital 1o this LLC,
or on tunds reflected in the capital accounts of the members,

(3) Capital Account Bookkeeping: A capital account shall be set up and maintained on the books of the LELC for cach
member. [shall reflect cach member's capital contnbution to the LLC. increased by each member's share of profits in the
LLC. decreased by cach member's share of lusses and expenses of the LILC. and adjusted as reguired in accordance with
applicable provisions of the Internal Revenue Code and corresponding income tax regulations,

(6) Consent tor Capital Contribution Withdrawals and Distributions: Members shall not be allowed to withdraw uny pant
of their capital contributions or 10 receive distributions. whether in propeny or cash, except as otherwise allowed by this
agreement and, in any case, only if such withdrawal is made with the writien consent of all membuers.

{71 Allocations of Profits und Losses: No member shall be given priority or preference with respect 1o other members in
obtaining o return of capital contributions, distributions or allocations of the income. gains. lusses, deductions, credits or
other items of the LLC. The profits and losses of the LLC, and all items of its income. guin. loss, deduction and credit
shall be allocated o members according 1w each member's percentage interestin this LLC.

(8) Ablocation und Distribution of Cash 1o Members: Cash from LLC business operations, as well as cash from o sale or
other disposition of LILC capital assets, may he distributed from time to time 10 members in accordance with each
member's percentage interest in the LLC, as may be decided by a quorum of the members.

(9 sltocation of Noncash Distributions: It proceeds consist o property other than cash. the members shall decide the
vitlue of the property and allocate such value among the members in accordance with each member's percentage interest
in the LLC. If such noncash proceeds are later reduced to cash, such cash may be distribuied among the mentbers as
otherwise provided in thiz agreement.

(1) Allocation and Distribuwtion of Liguidation Proceeds: Regardless of any vther provision in this agreement, if there is
a distribution in liquidation of this LLC. or when any member's interest is liquidated. all items of income and loss shall
be allocated to the members’ capital accounts, and all appropriate credits and deductions shall then be made o these capital
accounts before any final distribution is made. A final distribution shall be made to members only to the extent of. and in
proportion to. any positive balance in cach member's capital account.

V. MEMBERSHIP WITHDRAWAL AND TRANSFER PROVISIONS

(1) Withdrawal of Members: A member may withdraw from this LLC by giving written notice to all other members at
least seven (7) davs before the date the withdrawal is w be effective.

(2} Restrictions on the Transfer of Memthership: A member shall not transfer his or her membership in the £1.C unless all
nop-trunsterring members in the LLC first agree w approve the admission of the wunsteree into this LLC. Further, no
member mayv encumber a part or all of his or her membership in the LLC by mortgage. pledge. granting of a security
interest. lien or otherwise. unless the encumbrance has first been approved in writing by all other members of the LLC.
Netwithstanding the above provision, any member shall be allowed 10 assign an economic interest in his or her
membership to another person without the approval of the other members. Such an assignment shall not include a transfer
of the member's voting or management rights in this LLC. and the assignee shall not become a member of the L1LC.



VL DISSOLUTHON PROVISIONS

(1) Fvems That Trigger Dissofution of the LLC: The following events shall trigeer dissolution of the LLC, except as
provided:

{a} the death, permanent incapacity, bankrupicy, retirement, resignation or expulsion of a
member, except that within six (6) months of the huppening ol any of these evems, all remaiming members of
the LLC may vote w continue the legal existence of the LLC, in which case the LLC shall not dissolve:

(b} the expiration of the term of existence of the LLC if such term is specified in the Articles of Organization,
Certificate of Formaton or o similar organizational document. or this operating agreement:

(c) the written agreement of all members to dissolve the LLC:
{d) entry of a decree of dissolution of the LLC under state law.
VI GENERALPROVISIONS

(1) Officers: The LLC may destgnate one or more ofticers. such as a President. Vice Presideat. Secretary and Treasurer.
Persons who Al these positions need not be members of the LLC. Such positions may be compensated or non-
compensated according to the natwre and extent of the services rendered (or the L1LC us a part of the duties of cach office.
Ministerial services only as a part of any officer posinon will normally not be compensated. such as the

perfurmance of ofticer duties specified in this agreement, but any officer may be reimbursed by the 1.1.C for out-of-pocket
expenses paid by the officer in carrying out the duties of his or her office,

(2j Records: A list of the names and addresses of the current membership of the LLC shall be maintained ar the LLCs
principal place of business, with notations on any ransfers of members' interests o nonmembers or persons being admined
into membership in the LLC.

Copies of the LLCs Articles of Organization, Certificate of Formation or a similar organizational document, a
signed copy of this operating agreement, and the LLC's tax returns for the preceding three tax vears shall be kept at the
principal business address of the LLC, A statement also shall be kept at this address containing any of the following
information that is applicable o this L1LC:

+ the amount of ¢ash or 4 description and value of property contributed or agreed to be contributed as capital (o
the LILLC by each member:

» a schedule showing when any additional capital contributions are 10 be made by members w this LLC:

« a statement or schedule. if appropriate. showing the rights of members to receive disinibutions representing a
return of part ur ail of members' capital contributions: and

+ a description of. or date when, the legal existence of the LLC will werminate under provisions in the LLC's
Articles of Organization. Certificate of Formation or a similar organizational document, or this operating
agreenient.

[ one or moere of the above items is included or listed in this operating agreement, it will be sutficient to keep i copy of
this agreement at the principal business address of the LLC without having 1o prepare and keep a sepurate record of such
item or items al this address. Aoy member may inspect any and all records maintained by the LLC upon reasonable notice
to the LLC. Copying of the LLC's records by members is allowed, but copying costs shall be paid tor by the requesting
member,

(3) All Necessury Acts: The members and officers of this L1LC are authorized to perlform all acts pecessary to pertect the
arganization of this LLC and to carry out its business operations expeditiously and etficiemdv, The Secretary of the LLC,
or other officers. or all members of the L1L.C. may certily to other businesses. financial institutions and individuals as ©
the authority of one or more members or ofticers of this LLC to ransact specific items of business on behalf of the LLC,



(44 mdemnification: The LLC shall indemnify the Member and those authonized officers, agemis, and emplovees of the
LLC identified in writing by the Member as entitled w being indemnified under this section for all costs. losses, liabilities
and damages paid or accrued by the Member (as the Member or officer. agent. or emplovee) or any such oftice, agent. or
cmployee in conacction with the business of the LEC, exeept to the extent prohibited by the laws of the state that governs
this Agreement. In addition. the LLC may advance costs of defense of any proceeding to the Member or any such officer.
agent, or emplovee upon receipt by the LLC of an undertaking by or on behalf of such person to repay such amount it it
shall ultimately be determined that the person is not entitied to be indemnified by the LLC,

(5 Mediavion and Arbitration of Disputes Among Members: lnany dispute over the provisions of this operating agreement
and in other disputes among the members, if the members cannot resolve the dispute to their mutual satisfaction, the
matier shall be submitted to mediation. The terms and procedure for mediation shall be arranged by the parties o the
dispute. [f'good-Taith mediaton ot a dispute proves impossible or ifan agreed-upon mediation outcome cannot he obtuined
by the members who are parties 1o the dispute. the dispute may be submitted to arbitration in accordance with the rules of
the American Arbitration Association, Any party may commence arbitraton of the dispute by sending a written request
for arbitration o all other paries 1o the dispute, The reyuest shall state the nawre of the dispute 10 be resolved by
arbitration, and. if all parties w the dispute agree o arbitration. arbitration shall be commenced as soon as practical after
such parties receive a copy of the written request. All parties shall ininally share the cost of arbitration. but the prevailing
party or parties may be awarded attorney fees, costs and other expenses of arbiration. All arbitration decisions shall be
final. binding and conclusive on all the parties w arbitration, and legal judgment mayv be entered based upon such decision
in accordance with applicable law in any court having jurisdiction 10 do so.

{6) Governing Law: This Agreement shall be governed by, and interpreted an enforeed in accordance with, the substantive
laws ol the State in which the LLC was formed. without reference o the conflicts of law rules of thin or any uvther
Jurisdiction.

(7) Entire Agreemeni: This operating agreement represents the entire agreement among the members of this LLC. and it
shall not be amended. modified or replaced except by o writen instrument executed by all the parties to this agreemen
who are current members of this L1LC as well as any and all additional parties who became members of this LLC after the
adoption of this agreement. This agreement replaces und supersedes all prior written and oral agreements among amy and
all members of this LLC.

(8 Severubitiny: I any provision of this agreement is determined by a court or arbitrator 1 be invalid, unenforceable or
otherwige ineflective. that provigion ghall be severed from the rest of this agreement, and the remaining provisions shall
remain in elfect and enforceable.

VEIL SIGNATURES OF MEMBERS

Execution of Agrecmeni: In witness whereof, the members of this LLC sign and adopt this agreement as the operating
agreement of this LLC,

Date: 1731/ 24
Signalure:
Printed Name: ﬁ_,_%'éb @¢LG wheerrel . Member

§]



