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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED )

LIABILITY COMPANY W
‘o
ARTICLE | - NAME

‘The name of the Limited Linbltity Company §s; Zinkyn H1, LLC
ARTICLE 11 - ADDRESS

The malling nddress and, if different, the strcet address of the principal offico of tho Limited Lisbility
Company is/nre;

8713 Costaway Cove Court
St. Augusiine, FL. 32092

ARTICLE 111 - DURATION
The period of duration for the Limited Liability Company shall be: Perpetual

ARTICLE IV - MANAGEMENT
{check and complete the appropriate statement)

O ‘The Limited Liability Company is (o be managed by a manager or managers and the name(s) and
address(cs) of such raanager(s) who is/arc to scrve #s manager(s) is/are;

a The Limited Liability Company is 10 be managed by the members and the name(s) and
address(cs) of thc mansging member(s) iw/are:

Sec attached “Schodule |” incorporated herein by reforence.

ARTICLE V - REGISTERED AGENT

The name and strect address of the initial registercd agent of the Limited Lisbility Company is:
Noah Pollack
2715 Tigenail Avenue, Apartment 102
Miami, FL. 33133

ARTICLE V1- REGISTERED OFFICE

The stroct address of the initial registcred office of the Limited Liability Company is:
Zinkya U1, LLC

2715 Tigestail Avenue, Apartment 102
Miami, FL, 3313)




ARTICLE VIl - ADMISSION OF ADDITIONAL MEMBERY
. AND TRANSFER OF INFEREST

The tigh of the reamining members to ndmlt pdditions! mewbers and tho terns nnd conditlons of the
adntisstong stustt o us follows;

A Remeictions on ‘Fransfer, Withowt the prior wrliten conisent ot « Mujorily in Intotest of
the Disinterested Monders (which consenl mny bo glven or withheld In their solo discrction), (n) no
Momber thny voluntarily or involuntarily Transfer, or creite or sufTer to exist any Encumbrance ngninst,
whl or any part of such Mamber's record or beneRelid Interest In e Company and (b) no Person iy bo
whmitied 1o tio Company ns o Member, Excepl for withdrawals in connection with o Teanstor of
Membership Interest, no Members moy withdrw from the Company without the Consent of the Mujority
i lnerest of the Dislieresicd Mcinbers,

B, Condltions Precedent to Teansfers. Any purporied Transfzr of Encuimbiaice
otherwise complying with Article VIL(A) will bo fncfTective until tho iransferor and his trunsferco furnish
to the Company 1he instruments and assurances e Moimbers may request, inclwding without limitation, ir
requested, an opinlon of counsel satisthclory 1o the Company that the interest in the Company belng
Transferred or Encumbered has been registored or is excit from registration under the Sceurities Act ol
1933, as ninended (the “Sccurltics Act™), and applicable siato sceuritics lnws, No Tranafer or
Encumbrance will be clective if it would result in the *termination™) of the Company under Scction 764
of the Code unicss all of the Members give their prior written consent to tho Transfer or Encumbrance,

C. Substituted Members. No assignee or transfesee of a Mcnibership Interest shall be
wdmitted as o substituted Mcmber of the Company unlcss, in addition (o complinnce with the conditions
sel forth in Articles VII(AXB), all of the following conditions arc satisfied:

) The assignee has excouted and delivered all documents deemed appropriate by
the Comipany to reflect the assignee's admission to the Company and its agreement o be bound
by this Agrecment;

(2) A Majority in Interest of the Disinteresied Members shall have cotacnted in
writing to such substitution, the granting or denial of which shall be in the solc discretion of such
Disinicrested Mcmbers; and

(&3] Payment has been made (o the Company of all costs and expenses of admitting
any such transfcree or assignec as a substituted Member,

b. Rights of Transferee. Unlcss admitted to the Company in accordance with Anicles
VIIC), the transferee of a Mcmbership Interest or a part thereof shall not be cntitled to any of the rights,
oxaerr o+ privileges of ils prodocessor in interest, except that it shall be entitled 10 receive and be credited
or acbited with its propontionatc sharce of Profits, 1.osscs, Gains from Capital Transactions, Compaty Cash
Flow, Company Sales Proceeds, Company Refinancit.g Procceds and distributions in liquidation,

ARTICLE Vil - BUY-SELL
The right of the remaining members of the limited liability company to continue the busincss on the
death, retitement, resignation, expulsion, bankruptcy, or dissolution of a member of the occurrence of any
olhcr event which terminales the continued membership of a member in the limited liability company
shali be as follows:

A. Buy-Scil. Each of the following cvents shall constitute a “Buy-Sell Event™:




(n The sdeath, dectaration of tognl incompetenca or dissolutlon and whnding-up of
n Member;

#)) A Judiclsl determbntion of tho lnsolvancy of any Meniber;

1)) Auny filing of o petition or sult wnder the bunkruptcy liws by of ngninst o
Mambor that Is not dismissed witin sixty (60) doys;

£)) Any purported volimtary or involuniary Transfor or HEncumbrance of ull or any
patt of s Member's Membership Interest in i mamner not expressly permitied by this Agreement;

(&) Any matcrind breach of this Agreement by a Mcmber which Ls not curcd within
ten (10) duys ofter writicn notico of such breach I glven to tho Metber by the Company;

(0) Any instince in which the spouse of n Member commiences ngninst n Member,
or i Mcmber is nmed in, o Domestic Procoeding; or

N Any withdrawal by & Member from the Company other thin us may be
expressly perinlited by this Agrecient,

D, Buy-Sell Notlce. Upen the occurrcnce of o Buy-Scll Event, the Mcmber to whom such
event has occurred {the “"Withdrawlng Member”), or lts exceutor, administrator or othicr fogal
representative in the event of death or decloration of legnd incompetency, shall give notlue of the Buy-Scll
Eiveni (the “Buy-Scll Noticc") to the other Mombers within ten (10) days nfler its occurrence, 1fthe
Withdrawing member fails to give the Buy-Scll Notice, any other Member (other than a Withdrawing
Mcmber) may give the notice at any tiine thereofter and by so dolng commcrce the buy-scll procedure
provided for in this Anticle VIIL In the case of a Doinestic Proceeding, 1he other Mcembers' actual
knowtedge of the commencement of a Domestic Procceding shall be treated as seceipt of n Buy-Scll
Notice,

C, Member’s Purchase Option. Upon the occurrence of u Buy-Scil Event, cach of the
Meambers, except the Withdrawing Member and any other Withdrawing Mcmber, shall have an option to
purchase (the “Purchasc Option™) the Withdrawing Mcmber's Mcmbership Interest at Closing on the
terms and conditions sct forth in this Article VIIL. This right will be allocaled among the Mcmbers who
clect to purchase {the “Purchasing Mombers™) in the proportion they mutually agree upon, or, in the
abscnce of agreement, in the ratin that cach of the Purchasing Mcmber's Peroentage Interest bears to the
aggregate Percentage Interests of all Purchasing Members, The Purchasing Members must give notice of
their election Vo excrcise their Purchase Option to the Withdrawing Mcmber and all other Members within
thirty (30) days following delivery of the Buy-Scll Nolice,

D. Assignment of Purchase Option. 1f at the occurrence of a Buy-Sell Evenl, there exist
only two (2) then-current Members (including the Withdrawing Mcmber), the Mcmber that is not
withdrawing shall have the option during the thirty (30) day period sct forth in Article VIII(C) to assign
its Purchasc Option to any Person other than the Withdrawing Member (the “Purchase Option Assignec™)
by notifying the Withdrawing Mcember and the Company of such assignment in writing, After delivery of
such notice, the Purchasc Option Assignee shall have the option to purchasc the Withdrawing Mcmbet's
Mcmbership Interest on the same terms and conditions as would apply to the Member from which the
Purchasc Option was assigned; provided, however, that the Purchasc Option Assignee shall not have the
rights ol assignmcnt sct forth in this Articie VIII(D). Notwithstanding any provisions of Article VIl or
this Anticle Vill, any Purchase Option Assignce which excrciscs its Purchase Option, as provided herein,
(i) shall only havc thosc rights as specified in Article VII(D) above, (ii) shall not be admitted as a
substitutc Mcmber without full compliance with Article VII(C) and (iii) shall be subjuct o the Buy-Scll



restelctions lmposed wnder this Artlclo VIIL . In the event the Purchinze Opilon Assighee doos not oxercin
the Pureluise Optlon, 1he Purclinge Option Assigines shall huve o Murther sights ander thin Ageeement,

) Agreenent on Valnatlon, Unless othorise sgrecd in welting by the pusclisor(s) nnd
seller within sisty (60) doys of the recelpt of n Buy-Sell Notice, the purchose price for the Withdrwlng
Menber's Mombershilp tinterest shall be determined by n slugle nppsaisal inado by sn appradser agreed
upon by tho purchaser(s) and seller, which appralsat shall bo finnl, 1F the pasties connol agree on o sligto
appraiser, the purchaso price for tho Withdrwing Meniber's Memberstlp literest shall bo detorntined by
tlirco aprproisers, one selected by the purchiser(s), ono sclecled by the selter and the third selected by the
two appraisers, Tho value determined by o majority of thoe appraisers will bo Nanl, The costs of uppraisal
shall bo borme equally between the purchuser(s) us o group and the seller. 'The pucchuse prico is 10 bo paid
for the Withdrawing Mamber's Membership Interest will be reduced by the amout of any distributiotis
mde by the Company 0 the Withidsnwing Member froms the date (he Buy-Scll Event occurred with
resprect o the Withdrawling Meniber 1o the Closing,

F, Cloaing, The closing (e “Closing") of the purchasc of any Membership Inlerest
pursunnt to this Article VIL shall take place on the date ngeeed upon the purchascr(s) and scller, but not
luter than nlucty (W) days afler the occurrence of the respective Buy-Scll Event, ‘The purchiso price for
cach Memberstilp Jnterest being purchnscd wilk be payable In full in cash it Closing. ‘The purchaso price
will bear interest from the date of the eccutrence of the Buy-Sell Event until Cloging at an interest rato
cquul to tho prime ente of interest charged by Wachovin Bank of North Carolinn, N.A., last published
prior 10 the occutrence of the Buy-Scll Event, Upon payment of the purchnse price, the Member sclling its
Mcmbership Interest shadl exceute and deliver such assignments and other instruments as may be
rcasonably nccessary to evidence and carry out the transler of such Mcabership Interest Lo the
purchaser(s), In conncction with the sale of any Membership Interest under this Article UX, unlcss
otherwisc ngreed by the purchascr(s) and scller, the purchasce(s) will assunie the scller's allocable portion
of Company obligations to the extent related to the transfzrred interest as well og the scller's individual
obligations to the extent related to the transferred interest, other than inconme tax liabilitics of the seller.
Notwithstanding any other provision of Article VII or this Article IX, any transfcree, assignee or
purchiaser of a Member®s inwerest, as provided herein, shall only have those rights as specified in Article
VII(D} nbove, and shall not be admitted as a substitute Meinber without full comspliance with Aricle
VII(C).

G. Effect of the Rule Against Perpetuitics, Noawithstanding any other provision of this
Agreenient, all options and righis to purchasc or scll created by this Agrecment shalt expire on the tater of
(a) twenly-onc (21) years after the death of the last remaining child, living as of the date of this
Agrecment, of any Member who is a member of the Company at the time of its organization, or (b)
twenty-onc (21) ycars after the death of the last to dic of the individual Members who are members of the
Company al the lime of its organization.

H, Effect on Withdrawing Member's Interest. From the daie of the occurrchce of the
Buy-Scll Event 1o the date of the transfer of the Withdrawing Member's Membership Interest undcr this
Article IX, the Percentage Interest represented by the Withdrawing Member's Membership Intcrest will be
excluded from any calculation of aggregate Percentage Intecests for purposes of any approval required of
members under this Agrecinent, Without limiting the generality of any other provision of this Agreemeny,
upon the exercise of the Purchase Option, the Withdrawing Membcer, without further action, will have no
rights in the Company or against the Company or any Member other than the right to reccive payment for
its Membership Interest in accordance with this Article VIIL

L Failure to Fxercisc Purchase Option, In the event the Members or Purchase Oplion
Assignee, if any, 4o not exercise their Purchase Oplions, the Withdrawing Mrmber or its exccutor,
adminictrator or other legal representative in the cvent of death or dectaration of legal competency, may
transfer its cconomic rights in the Membership Interest of the Withdrawing Mcmber tc any Porson;




providsd, howeyer that any trnnstoree of the Wiihdrawlng Membor's Mombership Intorest, os provided
Lrerein, (i) sl only hnve those rigtis s speciied fa Article VIID), (1) stiald not be sdusiited oy a
aubstitute Member without bl complinnce with Ariict VI(C) wid (1) stadl bo subject to the Duy-Soll
restrictlons dmposed under this Artlele Vil

ARTICLE IX - IMSSOLUTION AND LIQUIDATION OF THE COMPANY

A Dissotution Events, The Company will be dissodved upoi tho happening of miy of the
fullowing evems:

() All or substuntlinbly ull of the assets of the Company are sold, oxchanged or
ollicrwise transferred (unless the Members hive ctected to contbnuo the business of tho Company,
in which event the Company will contlaue unti) the Mcinbers clect to dissolye tho Company);

(2) Ali Members slgn o document statlag thelr election to dissolve the Company;

3) The entry of u final judgment, order or decreed of n coutt of competent
Jurisdiction adjudicating the Company to bo bunkrupt and the cxpiration without appenl of the
perlod, iFany, nllowed by applicable Fuw in which (o aippeal;

€)) The expiration of the term of o Company (as sct forth in Scction 1.6);,

{5) Upon tho happeaning of tho death, bankruptey or any other event of withdrawal
(us defined in the Act) with respect to any Member, unless there is at least one semaining
member and the business of the Company Is continued by the written consent of a Majorily in
Intercst of the renilning Mcmbers within nincly (90) days of the action by or affecting the
withdeawing Member; or

(6) Tik ciry of a decree of judicial dissotution or the issuance of a certificate for
administrative dissolution under the Act,

B. Continuation. Upon the occurrence of any of the events described in Scction 10.1(c)
above with respect to any of the Mcmbcrs, the business of the Company will be continucd if within nincty
(90} calendar days a Majority in Interest of the remaining Members clect to continue the business of the
Company, If the Members fail to continue the Company's busincss as provided in this Section, the
Company will be liquidated under Scction 10.3.

C. Liquidation. Upen the happening of any of the cvents specificd in Scction 10,1 and, if
applicable, the failure to continue the business of the Company under Scction £0.2, the Members, or any
liquidating trustee clected by a Majority in Interest of the Members, will commence prompily as
practicable to wind up the Company's affairs unless the Mcmbers or the liquidating trustee (cither, the
“Liquidator") determincs that an immediate liquidation of Company asscts would cause undue foss to the -
Company, in which cvent the liquidation may be deferred for a time determined by the Liquidator to be
appropriate. Asscts of the Company may be liquidated or distributed in kind, as the Liquidator determines
to be appropriate. The Members will continue to share Company Cash Flow, Profits and Losscs during
the period of liquidation in the manner sct forth in Anticles VI and VU, The proceeds from liquidation of
the Company, including repaymicnt of any dcbts of Members to the Company, and any Compauy asscis
that arc not sold in conncction with the liquidation will be applicd in the following order of pricrity:

(1) To paynent of the debt and satisfaction of the other obligations of the
Company, including without limitation debis and obligations to Members;




(2) T'o the establistiment of iy reserves deetied upproprinto by the Liguidator for
uny Hubllitics or obtignilony of the Company, which rescrves witl bo hield for the purposo of
piying Hubllives or obligotions and, nt tho expirstlon of i perlod the Liguidator deoitis
uppraprinte, will be distributed in the mannor provided In Articlo 1X(C)(3): and

[} To the puyment (o the Metisbers of tho positive balnnces diy thelr respective
copltal nceounits, pro eatn, In proporilon to the posltive balances in those caplial nccouuts aher
glving ellect 1o nlt altocations nnd all disteibutions undor tho Operatlng Ageecment for atl prior
poriods, including the pertod during which the process of liquidation occuts,

. Articlen of Dissolutlon. Upon o dissolution and comtmencement of the winding up of
the Company, the Members shnll cuuse Articles of PDissotution 10 bo excenied on behalf of the Company
and filed with the Scerclnry of Stito, and the Members shall exccute, acknowledge and file any and all
olher instruments necessary or nppropriate fo reflect the dissolution of the Cagipany,

/[ 44 -, %Z./C

(Signature of Metnber or tho Authorlzcd
Representative of w Memiber)

REGISTERED AGENT ACCEPTANCE

Having been named os registered agent and 1o secept service of process for the above stated lmited
liability company nt the address designated in this certificate pursuant to the provisions of scction
GU8.413, Florida Statutcs, | hereby nccept the appointiment as regisicred agent and agree to nct in this
capacity, 1 further agree to comply with the provisions of all statutes relating to the proper and compleie
performance of my dutics, and Tam familiar with and accept the obligations of my position as registered
agent,

ZINKYA Il

By:

NOAH POLLACK -

[
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.

Date <




Nomwaand Addresscs of Membera

Bob Bucon
323 Preaway Romd
Timonlum, MD 21093

Donnis Garber
12241 Coyle Road
Ft, Mycrs, FL, 33903

Dan Qarber
720 South West 3 Lst Sirect
Palm City, FL. 349%

Ken Poltack
4700 Avonwood Lane
Charlotte. NC 28270

Ed Zulch
#7135 Castaway Cove Court
St. Augustine, FL. 32092

Chet Zaneski C
1697 San Marco Road
Marco Island, FL. 33937

 HCHEDULE |
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AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS

The undersigned member or authorized representative of a member of Zinkya 111,
LLC deposes and says:

L the above named liability company has at least two members.

2, the total amount of cash contribution by its member(s) is $600.

KENNETH POLLACK, Manager
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT 1O THE PROVISIONS OF SECTION 608,415 OR 608,507, FLORIDA
STATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS
THE FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1, The name of the limited Liability company is: ZINKYA 111, LLC.
2, Tho name and address of the registered agent and oftico is:

Noah Pollack
2715 Tigertail Avenue, Apartment 102
Miami, FL 33133

Having been named as registered agent and to accept service of process for the above
stated limited linbility company at the place designated in this certificate, I hereby accept
the appointment as registered agent and agree to act in this capacity. 1 further agree to
comply with the provisions of all statutes relating to the proper and complete performance
of my duties, and I am famj ith and accept the obligations of my position as registered
agent,

Lreember 1819%,

NOAH POLLACK Date




