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Articles of organization for Florida limited liability company
OPERATING AGREEMENT FOR CEREBSYS, L.C.

A Florida Limited Liability Company

This operating agreement is made on February 4, 1898 among CEREBSYS, L.C.,
a Florida Limited Liability Company (the "Company"); the persons executing this Operating
Agreement as members of the Company; and alf of those who shall later be admitted as
members (individually, "Member," and collectively, "Members”), who agree as follows:

- =i
Article 1 =i &
Organization T
ST
Name £ =

[ S
1.1 Formation. The Company has been organized as a Florida limitédj_idabiﬁrt)y
company pursuant to the Florida Limited Liability Company Act, 1993 PA 23 (the "Act") By the
filing of Articles of Organization ("Articles") with the Department of Commerce of thcl;_\_:_-stt_atergf
Florida as required by the Act. i_}):ﬁ =
1.2 Name. The name of the Company is the CEREBSYS, L.C.. The Company
may also conduct its business under one or more assuimed names.

1.3 Purposes. The purpose of the Company is to engage in any activity for which
limited liability companies may be formed under the Act, including direct and internet
marketing and sales of products, advertising, consulting for businesses and individuals,
computer consulting, sales and preparation of different forms of media. The Company shall
have all the powers necessary or convenient fo effect any purpose for which it is formed,
including all powers granted by the Act.

1.4 Duration. The Company shall continue in existence for the period fixed in the
Articles for the duration of the Company or until the Company dissolves and its affairs are
wound up in accordance with the Act or this Operating Agreement.

1.5 Intention for Company. The Members have formed the Company as a limited
liability company under the Act. The Members specifically intend and agree that the Company
not be a partnership (including a limited partnership) or any other venture, but a limited liability
company under and pursuant to the Act. No Member or Manager shall be construed to be a
partner in the Company or a partner of any other Member, Manager, or person, and the

Articles, this Operating Agreement, and the relationships created by and arising from them
shall not be construed to suggest otherwise.
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Article 2
Mailing Address and Principal Office

Books, Records, and Accounting

2.1 Registered Office and Resident Agent. The Company's Registered Office and
Resident Agent shall be P.O. Box 8285, Port St. Lucie, Florida 34985 and the Resident Agent
is Mafthew Gerdes, 1616 S.W, Pleasant Lane, Port St. Lucie, Florida 34984. The Registered
Office and/or Resident Agent may be changed from time to time. Any such change shall be
made in accordance with the Act. If the Resident Agent resigns, the Company shall promptly

appoint a successor. g% 2
—%2

2.2 Books and Records. The Company shall maintain complete and:accurgle

books and records of the Company's business and affairs as required by the Act. SLE{;_]}_:?OOES

and records shall be kept at the Company’s Registered Office. L_:f o

- 2

2.3 Fiscal Year; Accounting. The Company's fiscal year shall be the ca]e@aﬁﬁye“".
The particular accounting methods and principles fo be followed by the Company: shail b
selected by the Managers from time to time. =S

2.3 Reports. The Managers shall provide to the Members, in the time, manner, and
form that the Managers determine, reports concerning the financial condition and results of
operation of the Company and the Members' Capital Accounts. Such reports shall be provided
at least annually, as soon as practicable after the end of each calendar year, and shall include
a statement of each Member's share of profits and other items of income, gain, loss,
deduction, and credit.

2.4 Members’ Accounts. The Company shall maintain separate Capital Accounts
for each Member. Each Member's Capital Account shall reflect the Member's capital
contributions and increases for the Member's share of any of the Company's net income or
gain. Each Member's Capital Account shall also reflect decreases for distributions made to
the Member and the Member's share of any of the Company's losses and deductions.

Article 3
Duration of the Company

3.1 The period of duration for the Limited Liability Company shall be perpetual.

Article 4
Management

4.1 Management of Business. The Company shall be managed by no fewer than
one (1) and no more than Three (3) persons ("Managers"), who shall be designated by
resolution of the Members. The Members shall determine the Managers' terms, duties,
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compensation, and benefits, if any. The Managers shall serve at the Members' will and
pleasure. . The Limited Liability Companyis to be managed by a manager or mangers
and the names and addresses of such managers who are to serve as managers are:

Brehda Gerdes, 2800 N.E. Island Cove Way #2102, Stuart, Florida 34996
Matthew Gerdes, 1616 S.W. Pleasant Lane, Port St. Lucie, Florida 34984
Clarence Gerdes, 2800 N.E. Island Cove Way #2102, Stuart, Florida 34996

4.2 General Powers of Managers. Except as otherwise provided in this Operating
Agreement, the Managers shall make the ordinary and usual decisions concerning the
Company's business and affairs. Each Manager has the power, on behalf of the Company,
to do all things necessary or convenient to carry out the Company's business and-affairg,
including the power to (a) purchase, lease, or otherwise acquire any real or personal j:’zrg"’gerﬁ}',’
(b) sell, convey, mortgage, grant a security interest in, pledge, lease, exchange, or dtbéf&Nigﬁ
dispose of or encumber any real or personal property; (c) open one or more depository
accounts and make deposits into, write checks against, and make withdrawals against such
accounts; (d) borrow money and incur liabilities and other obligations; (e) enter into’ 2Ay, and
all agreements and execute any and all contracts, documents, and instruments; (Q; ;eﬂgag
employees and agents and define their respective duties and compensation; (g) estaplist
pension plans, trusts, profit-sharing plans, and other benefit and incentive plans for Gompa
Members, employees, and agents; (h) obtain insurance covering the business and affairs of
the Company and its property and the lives and well-being of its Member employees and
agents; (i) begin, prosecute, or defend any proceeding in the Company's name; and (j)
participate with others in partnerships, joint ventures, and other associations and sirategic
alliances. .

43 Limitations. Notwithstanding any other provision of this Operating Agreement,
no act shall be taken, sum expended, decision made, obligation incurred, or power exercised
by any Manager on behalf of the Company, except by the unanimous consent of all Members,

with respect to (2) any significant and material purchase, receipt, lease, exchange, or other .

acquisition of any real or personal property or business; (b) the sale of all or substantially all
of the Company's assets and property; (¢) any mortgage, grant of security interest, pledge,
or encumbrance ‘on all or substantially all of the Company's assets and property; (d) any
merger; () any amendment or restatement of these Articles or this Operating Agreement; (f)
any matter that could resuit in a change in the amount or character of the Company's capital;
(g) any change in the character of the Company's business and affairs; (h) the commission
of any act that would make it impossible for the Company to carry on its ordinary business and
_affairs; or (i) any act that would contravene any provision of the Articles, Operating
Agreement, or the Act.

4.4 Standard of Care; Liability. Every Manager shall discharge his or her duties

as a manager in good faith, with the care an ordinarily prudent person in a like position would
exercise under similar circumstances and in a manner the Manager reasonably believes to
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be in the Company's best interests. A Manager shall not be liable for any monetgyrqanwge
to the Company for any breach of such duties except for (a) receipt of a ﬂnancral ben&?t to—{:.
which the Manager is not entitled; (b) voting for or assenting to a distribution fo Members,ln T
violation of this Operating Agreement or the Act; or (¢) a knowing violation of the Iav&m <3

to 2
%’:‘- ﬁ} K
Article 5 =y
Disposition of Membership Interests Ee

5.1 General. Every sale, assignment, transfer, exchange, mortgage, pledge, grant,
hypothecation, or other disposition of any membership inferest shall be made only in
compliance with this Article. No membership interest shall be disposed of if (a) the disposition
would cause a termination of the Company under the Internal Revenue Code of 1986, as
amended; (b) the disposition would not comply with all applicable state and federal securities
laws and regulations; or (¢) the assignee of the membership interest fails to provide the
Company with the information and agreements that the Managers may require in connection
with such a disposition. Any attempted disposition of a membership interest in violation of this
Anticle is void.

5.2 Permitted Dispositions. Subject to the provisions of this Article, a Member may
assign the Member's membership interest in the Company in whole or in part. The assignment
of a membership interest does not itself entitle the assignee to pariicipate in the management
and affairs of the Company or fo become a Member. The assignee is entitled to receive, to the
extent assigned, only the distributions to which ‘the assigning Member would otherwise be
entitled.

5.3 Admission of Substitute Members. An assighee of a membership interest
shall be admitted as a substitute Member and shall be entitled to all the assignor's rights and
powers only if the other Members unanimously consent. If admitted, the substitute Member
has, o the extent assigned, all of the rights, powers, restrictions, and liabilities of a Member.

Article 6
Dissolution and Winding Up: Confinyation of Business

6.1 Dissolution. The Company shall dissolve and its affairs shali be wound up on
the first to oceur of the following events: (a) at any time specified in the Articles or this
Operating Agreement; (b} on the occurrence of any event specified in the Articles or this
Operating Agreement; or (¢} on the unanimous consent of all the Members.

‘6.2 Winding Up. On dissolution, the Company shall cease carrying on its business
and affairs and shall begin to wind them up. The Company shall complete the winding up as
soon as practicable. On the winding up of the Company, its assets shall be distributed first to
creditors, to the extent permitted by law, in order to satisfy Company debts, liabilities, and
obligations, and then to Members and former Members. Distributions to Members and former
Members shall be made first to satisfy liabilities for distributions and then in accordance with
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the Members' Sharing Ratios. The proceeds shall be paid to the Members within 90 days after
the date of the winding up.

6.3 Continuation of Company after Disassociation. Notwithstanding the death,
withdrawal, expulsion, bankruptcy, or dissolution of a Member or the occurrence of any other
event that terminates the continued membership of a Member in the Compbany, dhe
Company's business and affairs shall continue. When any such event occurs, theZC:ompany
shall purchase and the holder shall sell the disassociating Member's interest in the: ’Efo’mpg-ny !
pursuant to a buy-sell agreement that is required to be prepared. Such sale and purchase —
shall be completed within 90 days of any such event. /t is intended that the durat:on of the ; g

company be perpetual. - = U
B
Article 7 , ;:Ti':i: —
Capital Contributions =T 0

71 Initial Commitments and Contributions. By executing this Operating
Agreement, the initial Members agree to make the capital contributions set forth in attached
Exhibit A. The Members' interests in the total capital of the Company (the Members' "Sharing
Ratios," adjusted from time to time to reflect changes in the Capital Accounts of the Members
and the total capital in the Company) is also set forth in Exhibit A. Any additiona! Member
(other than an assignee of a membership interest who has been admitted as a Member) shall
make the capital contribution set forth in an Admission Agreement. No interest shall accrue
on any capital contribution and no Member shall have any right to withdraw or to be repaid any
capital contribution except as provided in this Operating Agreement.

7.2 Additional Contributions. In addition fo the initial capital contributions, the
Managers may determine from time to time that additional capital contributions are needed to
enable the Company to conduct its business and affairs. After making such a determination,
notice of it shall be given to all Members in writing at [east 10 business days before the date
on which the additional contributions are due. The notice shall describe in reasonable detail
. the purposes and uses of the additional capital, the amounts of additional capital required, and
the date by which payment of the additional capital is due. Each Member shall be obligated
to make additional capital contributions to the extent of any unfulfilled commitment. Any
Member who has fulfilled the Member's commitment has the right, but not the obligation, fo.
make any additional capital contributions needed, according to that Member's Sharing Ratio.

7.3 Failure to Contribute. If a Member fails to make a capital contribution when
required, the Company may, in addition to pursuing any other rights and remedies the
Company may have under the Act or applicable law, take any enforcement action (including
the commencement and prosecution of court proceedings) against the Member that the
Managers consider appropriate. Moreover, the remaining Members may elect to contribute
the required capital themselves, according to their respective Sharing Ratios. The Members
who make such contributions shall be entitled to treat these amounts as an extension of credit
to the defaulting Member, payable on demand, with interest accruing on the extension at the
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rate of 8% per annum until paid. This extension of credit shall be secured by the defaulting
Member's interest in the Company. Each Member who defaults grants to each Member who

may later grant an extension of credit a security interest in the defaulting Member's interest
in the Company. o

—t o (2]
7.4. Affidavit of Membership and Contributions is attached. j:;::'t *
Article 8 E —
Allocations and Distributions r_rm =
o “{"? -0
8.1 Allocations. Except as may be required by the Internal Revenue CodeTQT'JJ‘.QSE

as amended, or by this Operating Agreement, the Company’s net profits, net losses, éﬁtﬁéth%

items of income, gain, loss, deduction, and credit shall be allocated among the Membéts i@
accordance with each Member's Sharing Ratio.

8.2 Distributions. The Managers may make distributions to the Members from time
to time. Distributions may be made only after the Managers determine, in their reasonable
judgment, that the Company has cash on hand exceeding the Company's current and
anticipated needs (including operating expenses, debt service, acquisitions, reserves, and
mandatory distributions, if any). All distributions shall be made to the Members in accordance
with each Member's Sharing Ratio. Distributions shall be in cash or property, or both, as the
Managers determine. No distribution shall be declared or made if, after giving it effect, (a) the
Company would not be able to pay its debts as they became due in the usual course of
business; or (b) the Company's total assets would be less than the sum of its total liabilities
plus the amount that would be needed, if the Company were to be dissolved at the time of the
distribution, to satisfy on dissolution the preferential rights of other Members that are superior
to the rights of the Members receiving the distribution.

Article 9
Meetings of Members

9.1 Voting. All Members shall be entitied to vote on any matter submitted fo a vote
of the Members. The Members shall have the right to vote on all of the following: (@) the
dissolution of the Company pursuant to paragraph 9.1(c) of this Operating Agreement, (b) the
merger of the Company, (¢) a transaction involving an actual or potential conflict of interest
between a Manager and the Company, (d) an amendment to the Articles, and (e) the sale,

exchange, lease, or other transfer of all or substantially all of the Company's assets other than
in the ordinary course of business,

9.2 Required Vote. Unless a greater vote is required by the Act or the Articles, the
affirmative vote or consent of a majority of the Sharing Ratios of all the Members entitled to
vote or consent on the matter is required.

9.3 Meetings. An annual meeting of Members for the transaction of such business
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as may properly come before the meeting shall be held at the time, date, and place that the
Managers shall determine. Special meetings of Members for any proper purpose or purposes
may be called at any time by the Managers or the holders of at least 10% of the Sharing
Ratios of all Members. The Company shall deliver or mail written notice stating the date, time,
place, and purpose(s) of any meeting to each Member entitled to vote at the meeting. The
notice shall be given not less than 10 or more than 60 days before the meeting date. All
meetings of Members shall be presided over by a Chairperson, designated by the Managers
from amongst themselves.

9.4 Consent. Any action required or permitted to be taken at an annual or special
meeting of the Members may be taken by consent without a meeting, prior notice, or a vote.
The consent must be in writing, set forth the action taken, and be signed by the Members
having af least the minimum number of votes necessary to authorize or take such an action
at a meeting at which all membership interests entitled to vote on the action are pregent.and
voting. Every written consent shall aiso bear the date signifying when each Meifi‘?jb:irijr sighed
the consent. Prompt notice of the taking of action without a meeting by less thar:jgﬁ%iénimous
written consent shall be given to all Members who did not consent in writing to the astiorf

[ERIF

Article 10 e
Excuipation of Liability: Indemnification e

2 H 9

104 Exculpation of Liability. Unless otherwise provided by law-or exgissly
assumed, a person who is a Member or Manager, or both, shall not be liable for the acts,

debts, or liabilities of the Company.

10.2 Indemnification. Except as otherwise provided in this Article, the Company
shall indemnify any Manager and may indemnify any employee or agent of the Company who
was or is a party, or is threatened to be made a party, to a threatened, pending, or completed
action, suit, or proceeding (whether civil, criminal, administrative, or investigative and whether
formal or informal), other than an action by or in the right of the Company, where such person
is a party because the person is or was a Manager, employee, or agent of the Company. The
Company shall indemnify the Manager, employee, or agent against expenses, including
attorney fees, judgments, penalties, fines, and amounts paid in settlement, actually and
reasonably incurred by that person in connection with the action, suit, or proceeding. The
Company shall indemnify the Manager, employee, or agent if the person acted in good faith,
with the care an ordinarily prudent person in a like position would exercise under similar
circumstances, and in a manner that the person reasonably believed to be in the Company's
best interests. With respect to a criminal action or proceeding, the person must have had no
reasonable cause to believe that his or her conduct was unlawful. To the extent that a
Member, employee, or agent of the Company has been successful on the merits or otherwise
in defense of an action, suit, or proceeding, or in defense of any claim, issue, or other maiter
in the action, suit, or proceeding, that person shall be indemnified against actual and
reasonable expenses, including attorney fees, he or she incurs in connection with the action,
suit, or proceeding and any action, suit, or proceeding brought to enforce this mandatory
indemnification. Unless ordered by a court, any indemnification permitted under this Article
shall be made by the Company only as the Company authorizes in the specific case after (a)
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determining that the indemnification is proper under the circumstances because theﬁﬁersp‘m ’i\,
to be indemnified has met the applicable standard of conduct and (b) evaluafmg ti?e’ 'Y
reasonableness of the expenses and of the amounts paid in setflement. This determmat[om M
and evaluation shall be made by a majority vote of the Members who are not parties or-2 O
threatened to be made parties to the action, suit, or proceeding. However, no mdemnri‘ieaﬁon e
shall be provided to any Manager, employee, or agent of the Company for or in connection
with (a) the receipt of a financial benefit to which the person is not entitled; (b) voting for or =
assenting to a distribution to Members in violation of this Operating Agreement or the Act”(c)
a knowing violation of the law; or (d) an action brought by or in the name of the Company.

Article 11
Miscellaneous Provisions

11.1 Terms. Nouns and pronouns will be deemed fo refer {o the masculine, feminine;
neuter, singular, and plural, as the identity of the person or persons, firm, or corporation may
in the context require.

11.2 Article Headings. The article headings contained in this Operating Agreement
have been inserted only as a matter of convenience and for reference and in no way shall be
construed to define, limit, or describe the scope or intent of any provision of this Operating
Agreement.

11.3 Counterparts. This Operating Agreement may be executed in several
counterparts, each of which will be deemed an original, but all of which will constitute one and
the same.

11.4 Entire Agreement. This Operating Agreement constitutes the entire agreement
among the parties and contains all of the agreements between the parties with respect to the
subject matter. This Operating Agreement supersedes any and all other agreements, either
oral or written, between the parties with respect to the subject matter.

11.5 Severability. The invalidity or unenforceability of any particular provision of this
Operating Agreement shall not affect the other provisions, and this Operating Agreement shall
be construed in all respects as if such invalid or unenforceable provisions were omitted.

11.6 Amendment. This Operating Agreement may be amended or revoked at any
time by a written agreement executed by all of the parties to this Operating Agreement. No
change or medification to this Operating Agreement shall be valid unless made in writing and
signed by all the parties to this Operating Agreement.

11.7 Notices. Any notice permitted or required under this Operating Agreement shali
be conveyed to the party at the address reflected in this Operating Agreement and will be
deemed to have been given when deposited in the United States mail, postage paid, or when
delivered in person, by courier, or by facsimile transmission.

11.8 Binding Effect. Subject to the provisions of this Operating Agreement relating
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to transferability, this Operating Agreement shall be binding on and shall inure to the benefit of the
parties and their respective distributees, heirs, successors, and assigns.

11.9 Governing Law. This Operating Agreement has been executed and delivered in the State
of Florida and shall be governed by, construed, and enforced in accordance with the laws of the State of

Florida.
The parties have executed this Operating Agreement on the dates set below their names, to be
effective on the dated listed on the first page of this Operating Agreement,
THE COMPANY —_
By. M= 2588
fts M nager o9
February 4, 1998 :5:__, fé‘ -
Sx o5
MEMBERS: e .
4 1998 %\ = g
Charence B. Gerdes Lo
February 4, 1998
EXHIBIT A
Initial Capital Interest in
Member Commitment Contribution Capital
Brenda F. Gerdes _33% ] , $ 500.00 33%
Clarence B. Gerdes _ 33% _$50000 33%
Matthew C, Gerdes _33% _ $500.00 33%

Affidavit of Membership and Coentributiens:

Clarence B. Gerdes, 2 member of CEREBSYS, L.C. certifies:
[} the above named limited liability company has at least two members

2} the total amount of cash contributed by the members is $1,500.00

Clafence B. Gerdes gé\
(I accordance with section 608.408(3), Florida Statues the execution of this affidavit constitutes an affirmation umder the

penalties of perjury that the facts stated herein are true.)
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CERTIFICATE OF DESIGNATICN OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 or 608.507, FLORIDA STATUTES, THE
UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING STATEMENT TO
DESIGNATE A REGISTERED OFFICE AND REGISTERED AGENT IN THE STATE OF FLORIDA.

1. The name of the limited liability company is: CEREBSYS, L.C.

2. The name and the Florida street address of the registered agent are:

002 Hd 3183] €6
Q474

MATTHEW GERDES

Name

1616 S.W. PLEASANT LANE
Florida street address (P. O. Box NOT ACCEPTABLE)
PORT 8T. LUCIE, FLORIDA 34984

CITY, STATE ANDZ[P

Having been named as registered agent and 10 accept service of process for the above stated limited lability
company at the place designated in this certificate, 1 hereby accept the appointment as registered agent and
agree 1o act in ihis capacity. 1 further agree to comply with the provisions of all siatutes relaring to the

proper and complete performance of my duties, and I am familiar with and accept the obligations of my
Dposition as registered agent.

Filing Fee: § 35 for Designation of Registered Agent




