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Aprit 16, 1996

By Pax 10:

csC

1201 Hays
Talahassee, Florida
Attention: Harry Davis

Re: Harpet, Inc.
Dear Hatry:

Per our conversation this morning, please be advised that § am the altorney for Harpet, Inc,, a
corporation o be formed in Klorida.

A shorl time ago, on behalf of my clicnts, 1 prepared an operating agreement for Harpet, L.C.
1 will be sending to you, tlay, by Pederal Bxpress, the original operating agreement for Harpet,
1.C., for filing Ly you.

Please be advised that these are affiliated cntitics. ‘The members of Harpel,1..C. are (e same as
the shareholders of the corporation (o be foroed, Harpet, Inc. The ownership of both entities and
the operating officers of both are the same. There is full agreement of both entilies that no conflict
in regard 1o the name exists.




HARPT, L.C.

OPERATINGAGREEMENT
THIS OFERATING AGREEM

1995, by and amc ng Harry J, Kraut, Péter 1 Loiko

EN’ ts entered into ns of this 15th clay of December,

) , Denise Lolko Quinn nntll Maralee Palm
Thompson Striksr, (collectively referred to ¢ the "Members").

WITNESETH

WHEREAS, the Members desire to bim a limited Hability company under the Florida
Limited Liability Convpany Act for the purposcs and in accordance with the terms and conditions
more particularly described herein,

NOW, THEREFORE, pursuant to the terms, covenants and conditions set forth herein

and the mutual promises conteired herein, and for other good and valuable consideration, the
sufficiency of which is hereby sckeowledged, the partics hereto agree o5 follows:
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The defined terms used in this Agreement s3] have the meanings specified bdﬁi@: )
oy
"'ch"' means the Florida Limited Liability Congany Act, Section 608.402, el seq., as
am. > d frdm time to time.
-!ltional Members" means additional Members aduwitted to the Company pursuant to
Section 3.. oreof,

"Affiliai" means (i) any person directly or indircctly contslling, controlled by, or under
common control \ #tii another person; (ii) any person owning or cartrolling ten percent (10%) or
more of the outstanu’, vating securities of another person; (iii) any officer, director or partner
of such person; and (iv) i! anch other person is an officcr, director or partner, any company for
which such person acts in “ay such capacity.
to time.

"Agreement" means this Operating Agreement, as the same may be amended from time

Section 1.704-1(b) et seq.

"Capital Account” shall meéx the same as that phrase as defined in Treasury Regulation
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"Capliad Bxpenditure" means any capital expenditure as determined in . ccordance with
generally accepted accounting princlples ("GAADP™),

"Cagh Flow" means with respect to any fiscal year, or portion thereof, the amount by
which Operating Revenues received by the Company during such fiscal year exceed Operating
Expenses paid by the Company during such fiscal year, As used herein, the term "Cash Flow"
shall first be reduced by, and shall be adjusted for, any amounts used to pay current Capital
Expenditures or to make deposits into reserves established for future Capltal Expenditures, ‘The
determination of whether an item is an Operating Expense or a Capital Expenditure and any other
similar determinations shall be made on the basis of GAAP consistently applied,

"Cogle" means the Internal Revenue Code of 1986, as amended,
"Company" means HARPET, L.C.

"Contribution” means cash, or the fair market value of any property, the fair market value
of the use of property, services rendered, the principal amount of any promissory note or other
binding obtigation to contribute cash or properly or perform services or the fair market value of
any other valuable consideration transferred by a person to the Company as a prerequisite for
membership in the Company and any subsequent transfer to the Company by a person in his
capacity as a Member.

"Initial Members" means Harry L Kraut, Peter A, Loiko, Denise Loiko Quinn and Maralee
Palm Thompson Striker.

"Mapager" means Harry J. Kraut and Peter A. Loiko, also referred 1o herein as Co-
Managers.

"Member" means any person that signs in person or by an attorney-in-f..  or otherwise
is a party to this Agreement.

“Member's Interest” means a Member's share of the profits and losses of the Company and
the right to receive distributions of the Company assets.

"Net Cash Income" means, with respect to any fiscal period, all revenues received by the
Company from any source during such period and any amounts theretofore held in any reserve
which the Manager determines need not be held any longer in reserve, determined in accordance
with the Company's method of accounting, less Operating Expenses.

"Notice" means a writing, containing the information required by this Agreement to be
communicated to a party, either hand-delivered or sent by registered or certified United States
mail, 10 such party at the last known address of such party as shown on the records of the
Company, the date of registration or certification thereof being deemed the date of receipt thereof,
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"Caplial Bxpenditure" meins any capital expenditure as determined In accordance with
generally accepted accounting principles ("GAAP"),

"Cash Flow" means with respeet to any fiscal year, or portion thereof, the amount by
which Operating Revenues received by the Company during such fiscal year exceed Operating
Expenses pald by the Company during such fiscal year, As used hereln, the term "Cash Flow"
shall first be reduced by, and shall be adjusted for, any amounts used to pay current Capltal
Expenditures or to make deposits into reserves established for future Capital Expenditures, The
determination of whether an item is an Operating Expense or a Capital Expenditure and any other
similar determinations shall be made on the basis of GAAP consistently applied,

"Code" means the Internal Revenue Code of 1986, as amended.
“Company" means HARPET, L.C.

"Contribution” means cash, or the fair market vatue of any property, the fair market value
of the use of property, services rendered, the principal amount of any promissory nole or other
binding obligation to contribute cash or property or perform services or the fair market value of
any other valuable consideration transferred by a person to the Company as a prerequisite for
membership in the Company and any subsequent transfer to the Company by a person in his
capacity as a Member.

"Initial Members" means Harry L Kraut, Peler A, Loiko, Denise Loiko Quinn and Maralee
Palm Thompson Striker.

"Manager" means Harry J, Kraut and Peter A, Loiko, also referred to hercin as Co-
Managers,

"Member” means any person that signs in person or by an attorney-in-fact, or otherwisc
is a party to this Agreement,

"Member's Interest” means a Member's share of the profits and losses of the Company and
the right to reccive distributions of the Company assets.

"Net Cash Income" means, with respect to any fiscal period, all revenues received by the
Company from any source during such period and any amounts theretofore held in any reserve
which the Manager determines need not be held any longer in reserve, determined in accordance
with the Company's method of accounting, less Operating Expenses.

"Notice" means a wriling, containing the information required by this Agreement to be
communicated to a party, either hand-delivered or sent by registered or certified United States
mail, to such party at the last known address of such party as shown on the records of the
Company, the date of registration or certification thereof being decmed the date of receipt thereof.
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A, The Company shall continue in full force and effect until March 1, 2026,
or until dissolution prior thereto upon the happening of any of the following events:

(1) Upon the written consent of all Members; or
(i)  Butry of a decree of dissolution under the Act; or

(ii)  When the Company is not the surviving entity in a merger or
consolidation,

B. Upon dissolution of the Company, the Manager shall liquidate the
Company's assets, apply and distribute the proceeds thereof in accordance with Section 6.4 hercofl
and cause the Articles of Termination to be filed with the Office of the Secretary of State if the
same are required to be filed under state law.

2.4 Registered Office and Agent

The address of the . - office of the Company shall be 322 Elizabeth Strect,
Key West, Florida 33040, The registered agent of the Company at such address shall be Darryl
Fohrman,

ARTICLE THREE

MEMBERS, CAPITAL, AND PERCENTAGE INTERESTS

3.1  Members

The Contributions to the Company and Percentage Interests in the Company of the
Members shali be as follows:

Percentage

Name ibuti —Interest
Harry J. Kraut 40%
Peter A. Loiko 40%
Denise Loiko Quinn 10%

Maralee Palm Thompson Striker 10%

Total 100,00%




3.2 Admission of Additienal Members
A person may be admitied as an additional Member only by the written consent of
n mgjority of Members, The additional Member shall, in person or by altorney-In-fact, become

a party to this Agreement,

33 Additlonal Contributions

A, If, at any time, the Co-Managers determine that the Company requires
additional funds for cenovalion, working capital, or other Company purposes, the Co-Managers
may call upon all the Members for additional Contributions in accordance with thls Section 3.3,
In order to call for additional Contributions, the Co-Manager shall provide Notice to the other
Members of the amount required.  Within twenty-one (21) days after the date of the Co-Manager's
Notice, cach Member shall either (i) make a proportionate additional Contribution, bascd on his
Percentage Interest, of the total amount specified in the Notice, or (ii) deliver his written advice
to the Co-Managers that hie has determined not 1o fuad his proportionate share of the amount

requested.

B. If any of the Members (a "Non-Paying Member") fails to make his
proportionate additional Contribution when due, such Non-Paying Member's voting rights shall
be suspended until such additional Contribution is made, The other Members ("Paying Members")
may, in addition to making the additional Contribution required of them, make the additional

Contribution required of the Non-Paying Member (which additional Contribution shall be for the
account of the Paying Members). If more than one Paying Member wishes to make the additional
Contribution required of the Non-Paying Member, then each such Paying Member shall be
entitled to contribute that portion of the total amount required of the Non-Paying Member that
such Paying Member's Percentage Interest bears to the aggregate Percentage Interest of the Paying
Members wishing to make such additional Contributions, Thereafter, the Percentage Interests of
the Paying Members will be increased to reflect the additional Contributions made by them
pursuant to this Section 3.3(B}) as of the date of payment thereof by the Paying Members, and the
Percentage Interest of ecach Non-Paying Member will be reduced accordingly.

C. The provisions of this Section 3.3 constitute the agreement of the Members
among themselves, and in no way creates any rights in any third parties, or obligates any Member
to a third party.

3.4 Capital

A, The total capital of the Company shall be the aggregate amount of the
Contributions of the Members as provided for herein.

B. No Member shall be paid interest on any Contribution to the Company.

C. Prior 10 dissolution of the Company, no Member shall have the right to
demand the return of his Contribution. # d K
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ARTICLE FOUR
APPLICABLE LAW AND JURISDICTION

This Agreement shall be construed and enforced in nccordance with the liws of the
State of Florida and all issues of interpretation arising under this Agreement including, without
limitation, issues with respect to capacity of the partics, exccution and construction of this
Agreement, the manner of performance under this Agreement, the validity of this Agreement and
the rights and dutics of the partics hereunder shall be decided in accordance with such law. The
partics to this Agreement hereby stipulate and agree that any and all legal actions or proceedings
against any party which arise under this Agreement shall be commenced within the County of
Monroe, Florida, in a court of competent jurisdiction. The partics to this Agreement hercby
further submit to and accept unconditionally, with respect to any such action or proceeding,
personal jurisdiction of such court,

ARTICLE FIVE
RIGHTS, POWERS, AND DUTIES OF THE MANAGERS

5.1 Authorized Acts: Management and Control

A, The Co-Managers, acting in concert, shall have the cxclusive right to
manage the business of the Company and are hereby authorized to take any action (including, but
not limited to, the acts authorized by this Scction 5.1) of any kind and to do anything and
everything in accordance with the provisions of this Agreement.

B. Except to the extent otherwise provided herein, the Co-Managers for, in the
name and on behalf of, the Company arc hereby authorized:

)] To acquire by purchase, lease or otherwise, any real or personal
property which may be necessary, convenient or incidental to the accomplishment of the purposes
of the Company, and to execute, sign and seal, and deliver in the name and on behalf of the
Company any deed, lcase, decd of trust, mortgage, note, bill of sale, contract, agreement, or
other instrument in connection therewith.

(ii)  To construct, operate, maintain, finance, improve, own, sell, dispose
of, convey, assign, mortgage, or lease any real estate and any personal property necessary,
convenient or incidental to the accomplishment of the purposes of the Company.

(ili)  To barrow money and issue evidences of indebtedness in furtherance
of any or all of the purposes of the Company, and to secure the same by mortgage, pledge or
other lien on the assets of the Company. ﬁ { I/
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(iv)  'To prepay in whole or in part, refinance, recast, increase, modify,
or extend any loans secured by the assels of the Company and in connectlon therewith 1o exceute
any extensions or renewals thereof,

(v)  To invest In short-term debt obligations (Including obligations of
federal, state and local governments and thelr agencles, commercinl paper and certificates of
deposit of commercinl banks, savings banks or savings and loan associations) such funds as are
temporarily not required for the purpose of the Company.

(vi)  To engage in any kind of activity and to perform and carry out
contracts of any kind necessary to, or in connection with, or incidental to the accomplishment of
the purposes of the Company, so long as said activities and contracts may be lawfully carried on
or perforimed by a limited liability company under the Act.

(vii) To employ, when and if in their sole discretion the same is deemed
necessary or advisable brokers, consullants, agents, accountants or attorncys, notwithstanding the
fact that a party to this Agrcement or an Affiliate thereof may have an interest in, or be onc of,
the brokers, consultants, agents, accountants or attorneys.

C. The Co-Managers shall control the management of all matters of Company

business. Any action by the Co-Managers shall be unanimous, The Co-Manager shall preside over
all meetings of the Members, Harry J, Kraut shall be the Chief Executive Co-Manager and, as
such, shall have the following duties: He shall be the chief executive officer of the Company and
shall have general and active management of the business and affairs of the company; he shall
preside at all mectings of the Members; he shall have custody of all corporate funds and financial
records, shall keep full and accurate accounts of receipts and disbursements and render accounts

thereof to the Mesmbers.

Peter A. Lotiko shall have the following duties as Co-Manager: He shall have custody of, and
maintain, all of the corporate records (except the financial records); he shall record the minutes
of all meetings of the Members, send all notices of all meetings, shall assist Harry J. Kraut in the
management of the Company's business, and pe:form other duties prescribed by the chief
executive officer.

D. The Members hereby appoint Harry J. Kraut and Peter A, Loiko to act as the
Co-Managers. If either of them are unable to carry out their duties as Co-Manager, due to
disability or death, or resignation, the other Co-Manager is hereby appointed as the sole Manager.

5.2 Salary; Time and Effort; Independent Activities

The Co-Managers shall be entitled to compensation for their service in amounts to
be determined from time to time by 80% of the interests of the Members. The Co-Managers shall

e




also be entitled to such bonuses, benefity, and compensation ns miy be voted upon in the same
manncr,

5.3 Dulics and Obligations

A, The Manager shal} prepare and file such amendinents to the Articles of
Organization as required by law or as it deems necessary to cause this Agreement or the Artlcles
of Organization to reflect accurately the agreement of the Members, the identity of the Members
or the Manager and the amounts of their respect.ve Contributions,

B, The Manager shall prepare (or cause fo be prepared) and file such tax
returns and other documents as required by law or as it deems necessary for the operation of the

Company.

5.4

The Manager and its Affiliates shall not be liable, responsible or accountable in
damages or otherwise to any of the Members for, and the Company shall indemnify and save
harmless the Manager and its Affiliates from any loss or damage incurred by reason of, any act
or omission performed or omitted by them in good faith on behalf of the Company and in a
manner reasonably believed by them to be within the scope of the authority granted to them by
this Agreement and in the best interest of the Company, provided that the Manager or its Affiliates
shall not have been guilty of gross negligence or gross misconduct with respect to such acts or
omissions and, further, provided that the satisfaction of any indemnification and any saving
harmless shall be paid out of and limited to Company assets. The Company may provide and pay
for insurance for the Manager and its Affiliates against any claim or liability asserted against any
of them,

ARTICLE SIX

PROFITS AND LOSSES FOR TAX PURPOSES; DISTRIBUTIONS

6.1 Aliocation of Profits end Losses For Tax Purposes

A. Exccept as otherwise specifically provided in Section 6.1(C), the net profits
and net losses of the Company ailocated to the Members shall be allocated among such Members
{or any transferee or assignee of a Member, whether or not admitted as a substituted Member) in
propoition to their Percentage Intercsts and days during the fiscal year that such Percentage
Interests were held. In the event of a valid transfer of all or part of a Member's Interest during
the fiscal year, all recurring items of income, gain, profit, loss, deduction, and credit of the
Company and all distributions by the Company shall be allocated to the transferee in the same
proportion that the number of days in the Company's fiscal year after the transfer bears to the total
number of days in the Company’s fiscal year; provided, however, that any extraordinary items

8
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of Income, gain, profit, loss, deduction, or credit may be speclally allocated to the transforee If
such ltem was realized or incurred on or nfter the date of his admission to the Company,

B. Except as provided in Section 6,1(C) hereof the aggregate amount of net
losses allocated to a Member shall not, at the end of any fiscal year of the Company exceed the
sum of (i) the Member's Caplial Contribution to the Company, plus (i) the unpaid principal
balance of his promissory notc, if any, plus (§ii) the Member's proportionate share of the principal
amount of any recourse indebledness of the Company. A Member's proportionate share of any
recourse indebtedness of the Company at the end of any fiscal year shall be the same as his
Member Interest,

C. The net profits of the Company shall be atlocated 1o the Members as
follows:

(i) First, until no Member has a deficit Capital Account, the net profits
of the Company for such fiscal year shall be allocated to Members having deficit Capital Accounts
in amounts nccessary and sufficient to eliminate such deficits and to restore the Capital Accounts

of such Mcmbers to zero;

(iiy  Sccond, until each Member's Capital Account cquals his Capital
Contribution, the net profits for such fiscal year shall be allocated to cach Member in the
proportion that the differcnce, if any, between such Member's Capital Account and his Capital
Contribution bears to the aggregate difference between all Member's Capital Accounts and their

Capital Contribution; and

(iii)  Thereafter the Net Profits of the Company for such fiscal year shall
be allocated to the Members in accordance with their Percentage Interests.

D. All profit and loss shall be allocated, and all distributions of cash shall be
made, as the case may be, to the persons shown on the records of the Company to have been
members as of the last day of the taxable year for which such allocation or distribution is to be

made,

E. The net profits and net losses of the Company shall be computed on the cash
method of accounting in accordance with GAAP consistently applied for each fiscal year of the
Company. The determination of each Member's share of each item of income, gain, deduction,
loss, or credit of the Company for any period or year shall, for purposes of Sections 702 and 704
of the Code, be made in accordance with the allocations set forth in this Section 6.1. For the
purpose of determining the character for federal income tax purposes of any net gain arising upon
the sale or other disposition of all or any part of the property of the Company, any depreciation
recapture income shall be allocated to each Member in relation to the depreciation deductions
previously allocated to such Member,

F, Notwithstanding anything in this Section 6.1 to the contrary - #\(/
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(i) It all or any part of or any interest in the property of the Company
Is in any fiscal year sold or otherwise disposed of n a transaction which produces taxable Income
1o the Company, there shall be allocated to the Members (in proportion to their respective
Percentuge Interests), out of the tuxable income from such sale or other dispostion, an amount
equal Lo the difference between (1) the lesser of (A) the net sales proceeds from such sale or other
dispositicn, or (13) the contributton vatue of the property of the Company und (i) the Company's
adjusted cost basls therelng and

(i) If there is a net decrease in the "mnimum gain® (as defined in
Regulations Section 1.704-1(b)(4)(iv)(c)) during a fiscal year of the Company, there shall be
allocated to all Members having deficit batances in their Capital Accounts as of the last day of
such fiscal year an amount of taxable income of the Company (a "mirimum gain* chargeback) for
such fiscal year (and, if necessary, subsequent fiscal years) in the amounts and in the proportions
needed to eliminate such deficits as quickly as possible, The minimum gain chargeback shall be
deemed to consist, first, of taxable income resulting from the disposition of property subject to
nonrecourse liability to the extent of the decrease in company minimum gain attributable to the
disposition of such property; and, sccond, a pro rate portion of the other taxable income of the
Company.

G. If the Company is liquidated or dissolved, the net procceds from such
liquidation shall be distributed first to creditors, including Members who are creditors, to the

extent permitted by law (whether by payment or by establishient of reserves) and any remaining
net proceeds shall be distributed in the order of priority set forth in Section 6.1 unless applicable
law shall otherwise require, in which event the order of priority set forth in Sections 6.1 shall be
modified to the extent necessary, but only to the extent necessary, to comply with such applicable
law,

If the Company is liquidated or dissolved, any negative Capital Accounts
which may cxist shall be repaid solely by such Members having a negative Capital Account on the
date of liquidation after taking into account any minimum gain allocated to such Member under
Section 6. L (F)(i1) hereof.




ARTICLE SEVEN
RESTRICTIONS ON SALE, ETC. OFF MEMBERS' INTERESTS

The Members are hereby expressly forbidden and restricted from giving,
selling, transferring, hypothecating, pledging or otherwise disposing of their inlerests during their
liletimes in the Company without the prior written consent of all of the other Members, Any such
prohibited glving, selling, transferring, hypothecating, pledging or otherwise disposing shall be
invalid, Any successor in interest shall be bound by the terms of this Agreement, No holder of
any interest in the company who an interest therein shall hold or dispose of any such interest in
the company except in conformity with this Operating Agreement.

For pood and valuable consideration, Including the mutual covenants ¢contained herein, the receipt
and sufficiency of which is hercby acknowledged, Harry J. Kraut and Peter Loiko hereby contract
10 make wills and one or more trusts, in conformity with the law of the State of Florida, within
a reasonable time after (he effective date of this Agreement, and not to change, alter, destroy or
make ineffective such documents thereafter. These wills and Trust(s) will leave the interests in the
Company which Harry J. Kraut and Peter A, Loiko may hold at their death, to cach of their
respective heirs at law, in trust for their benefit, These documents shall appuint the survivor of
Harry J, Kraut and Peter Loiko, as Trustee of such Trust(s) which will own such interests in the
Company, with full power to vote such interest and the Trustee shall have all other rights as to
such interests as the Trustee may have regarding intercsts in the Company held in his own name.
When the last death occurs of Harry J. Kraut and Peter A, Loiko, the successor Trustee of such
Trust(s) shall be designated in their respective Trust(s). The Trust(s), shall provide that all of the
income from the Trust Estate shall be distributed annually to the beneficiaries of such Trust(s),
after the payment of the expenses of administration of the Trust(s), including but not limited to
professional fees and reasonable compensation to the Trustee. It shall further provide, at such time
when both Harry J. Kraut and Peter A, Loiko have died, among other matters, for prompt
distribution of all of the asscts of the Trust estates to the ultimate beneticiarics thereof, at the
soonest possible time that the governing law will allow.

ARTICLE EIGHT
BOOKS, RECORDS AND REPORTS, ACCOUNTING, TAX ELECTIONS, ETC,

8.1 Books, R ds, and Report:

A. Proper and complete records and books of account shall be maintained by
or on behalf of the Manager in which shall be entered all transactions and other matters relative
to the Company's business. The Company's books and records shali be prepared in accordance
with GAAP consistently applied. The books and records shall at ali times be maintained at the
principal office of the Company and shall be open for examination and inspection by the Members
or by their duly authorized representatives during reasonable business hours.




1. Unless otherwise agreed to by a majority of the Members, the Manager shal)
ciuse o be prepared at least annually financlal stntements (balance sheet and o statement of
income or loss} prepared in accordance with GAAP consistently applied.  Copies of such
statements shall be distributed o the Members within one hundred twenty (120) days after the
close of each taxable year of the Company.

C, ‘The Manager shall cause to be prepared at least annually, at the Company's
expense, a report containing Company information neeessary In the peeparation of the Members'
Federal income tax returns, Copics of such report shall be distributed to the Members within
seventy-five (75) days after the close of each taxable year of the Company.

D. Notwithstanding anything herein contained to the contrary, in connection
with any transfer of or distribution with respect to a Member's Interest, the Manager may, upon
wrilten request by any transferor, transferce, or distributee, cause the Company to make an
clection pursuant to [LR.C. Scction 754 and Regs. 1.754-1(b) to adjust the basis of Company
property in the manner provided in LR.C. Scctions 734(b) and 743(b). Such transferor,
transferee, or distributee shall pay all costs incurred by the Company in connection with such
clection.

8.2  Baok Accounts

The bank accounts of the Company shall be maintained in such banking institutions
as the Manager shall determine, and withdrawals shall be made only in the regular course of
partnership business on such signature or signatures as the Manager may determine,

8.3  Elections

Unless otherwise provided, all elections required or permitted to be made by the
Company under the code shall be made by a majority of the Members.

ARTICLE NINE

GENERAL PROVISIONS

9.1  Word Meanings

The words such as "herein”, "hereinafter”, "hereof" and "hereunder" refer to this
Agreement as a whole and not merely to a subdivision in which such words appear unless the
context otherwise requires. The singular shall include the plural, and the masculine gender shall
include the feminine and neuter, and vice versa, unless the context otherwise requires. The gender
neutral pronoun "it" shall include the personal pronouns "he" or "she”, and vice versa, unless the
context otherwise requires.




The covenants and agreements contained herein shall be binding upon, and inure
to the benefit of the heirs, exccutors, administrators, successors, and assigns of the respective
parties herelo,

9.3 Counterparts

‘This Agreement may be exceuted in several counterparts, all of which together shall
constitute one agreement binding on all parties hereto, notwithstanding that all the parties have
not signed the same counterpart, except that ne counterpart shall be binding unless signed by the
Manager.

This Agreement, including attached cxhibits, constitutes the cntire agreement
between the parties and supersedes all prior agreements and understandings, both written and oral,
with respect to the subject matter hereof,

9.5  Amendments

In addition to the amendments otherwise authorized herein, this Agreement may
be amended, from time to time, by the written consent of a majority of the Members,

9.6  Scparability of Provisions

Each provision of this Agreement shall be considered separable, and if for any
reason any provision or provistons herein are determined to be invalid or unenforceable such
invalidity or unenforceability shall not impair the operation of or affect any other portion of this
Agreement, and this Agreement shall be construed in all respects as if such invalid or
unenforceable provision was omitted.

9.7  Scction Titles

Section titles are for descriptive purposes only and shall not control or alter the
meaning or construction of this Agreement as set forth in the text.
‘/(W-/ ‘
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9.8  Partitlon

“he Members agree that the Company's assets are not and wlill not be suitable for
partition, Accordingly, cach of the Members hereby irrevocnbly walves any and all right he may
have to maintain any action for partition of any of the Company’s assets.

IN WITNESS WHEREOF, this Agreement has been exeeuled as of the day and year first
above written by the undersigned Members,

Mo N LT

Harry J. Krapt

We certify that the above instrument was on the date thereof signed and declared by HARRY J. KRAUT am
PETER A, LOIKO in our presence and that we, at their request and in their presence and in the presence
of each other, have signed our names as witnesses thereto after each of them signed their name.

Witness Number One: Witness Number Two:

(Sigrats (Signature)

UN M chead Shelrts

(Printed Name) (Printed Name)

Residing at: Residing at:

N S _wacren St
Keg Gst, FL 33040 New Ufe.t.] I\H‘ \ 000 ]




STATE OF FLORIDA
§8:
COUNTY OF MONROE

We, the undersigned, belng Harry J, Kenit and Peter A, Lolko and the witnesses o thelr slgnatures,
respectively, whose names are signed to the furegolng Insteument, s belng first duly sworn, du hereby
dechire to the undersigoed authority that the testator, in the presence of witnesses, signed this Instrument oy
anxd that they signed willingly; and that each of the witnesses, in the presence of Hiarry J. Kraut and Peter A.
Lotko and in the presence of cach other, signed the will as & witness and that to the best of his or
her knowledge they were, at that time of tegal age, of sound mind and under no constraint or

undue influence |
Nowr N LT
U

Harry J. Kral )

_‘%454J

Peter A, Loiko

DR

Witidss ~

“Wrnaland . Bt o

Witness

, 1996,

W
NOTARY PUBIAC
State of Florida 6\‘»?,) DARRYL FONAMAN
.‘. 1 MY COMMESSION # CCYTA13 EXPIRES
hy X

My commission expires: Juoe 4, 1958

SONOED TS TROY AN INSLAMNCE, IC.




AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS

The undersigned member or authorized representative of a member of
LA, L Co i soposmao
- it deposes and says:

1) the above named limited liability company hus at least iwo members

i b m.
2) the total amount of cash contributed by the member(s) is %J_Q;_M;/

3) il any, the.agreed value of property other than cash contributed by member(s) is
$ HAE. . A description of the property is attached and made a part hereto,

4) the total amount of cash or property anticipated to be contributed by memberl(s} Is
$ e e ie . This totalincludes amounts from 2 and 3 above.

el of o 91+ =

"y or authorized representalive of a mediber,
(10 accordance with sestldh 604.408(3), Florida Statules, the exzcution of this sffidavit
canutitutes an efMiemation nder the penaltics ol perjury thal the facts stated hereln ate 1rue,)

7%

FILING FEE: $ 250 for Articles of Qrganization and Affidavit




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

L
’

PURSUANT TO THE PROVISIONS OF SECTION 608,415 or 608.507, FLORIQjA:
A ATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS T (X

FOLLOWING STATEMENT [N DESIGNATING THE REGISTERED OF.
FICE/REGISTERED AGENT IN THE STATE OF FLORIDA.

The name of the limitey Lasbiloe company is:

_ #ﬁzelﬁav‘ LL

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

DARRL._ YOHE 10

(Hu'n:}

328 ELBbedR Spmd-

(P.O, Box pat u:epulhh)

Koy d . . 33092

(City/StatesZip)

4 /'?/?Zé

/ {Date)

FILING FEE: $ 35 for Designation of Registered Agent




