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Registration Section
Division of Corporations
409 E. Gaines St.
Tallahassee, FL. 32399

Greetings,

Enclosed you will find the Articles of Organization and certificate of registered agent »
along with the appropriate filing fees. Please call if you have any questions.

Sincerely
MEP

Scott D. Bishop

Scott D. Bishop
20 Surrey Knolls
Casselberry, Florida 32707-4961
(407) 260-1742

July 22, 1999
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Articles of Organization for the
Law Offices of Bishop & Bishop, L.L.C.
a Florida Limited Liability
Company
Effective as of
July 23, 1999
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ARTICLE 1 DEFINITIONS

THIS Operating Agreement is made and entered into as of July 23, 1999, by and

between the Members, Scott D. Bishop and Nancy A. Bishop whose signatures appear on
the signature page hereof.

WITNESSETH:

WHEREAS, Scott D, Bishop filed Articles of Organization for the Law Oﬂices of

Bishop & Bishop, L.L.C. with the Secretary of State of Florida.
NOW, THEREFORE, the parties agree as follows:

1.1 Definitions. The following terms used in this Operating Agreement shall have
the following meanings:

(a) "Act" shall mean the Flonda lezted L1ab111ty Company Act at 601.401
— 601.514, et seq.

(b) "Articles of Organization" shall mean the Articles of Organization for
Law Offices of Bishop & Bishop, L.L.C. as filed with the Secretary of State of Florida, as
amended from time to time.

(c) "Capital Account" as of amy given date shall mean the Capital
Contribution to the Company by a Member as adjusted up to such date pursuant to Article
9.

(d) "Capital Contribution" shall mean any contribution to the capital of the
Company in cash or property by a Member whenever made. "Initial Capital Contribution"
shall mean the initial contribution to the capital of the Company pursuant to this Operating
Agreement.

(&) "Code" shall mean the Internal Revenue Code of 1986 or corresponding

provisions of subsequent superseding federal revenue laws.

() "Company" shall refer to Law Offices of Bishop & Bishop, L L.C.
Ty q Ly
(g) "Deficit Capital Account" shall mean with respect to any I\flembm_z5 the
deficit balance, if any, in such Member's Capital Account as of the end of the taxalglg:year E

after giving effect to the following adjustments: - B _ ;,: "-5 ™
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(i} credit to such Capital Account any amount which such
Member is obligated to restore under Section 1.704-1(b)}(2)(i)(c) of the
Treasury Regulations, as well as any addition thereto pursuant to the next
to last sentence of Sections 1.704-2 (g) (1) and (i) (5) of the Treasury
Regulations, after taking into account thereunder any changes during such
year In partnership minimoum gain (as determined in accordance with
Section 1.704-2(d) of the Treasury Regulations) and in the minimum gain
attributable to any partner for nonrecourse debt (as determined under
Section 1.704-2(i}(3) of the Treasury Regulations); and

(i} debit to such Capital Account the items described in
Sections 1.704-1(b)(2)(ii) (d)(4), (5) and (6) of the Treasury Regulations.

This definition of Deficit Capital Account is intended to comply with the
provisions of. Treasury Regulation Sections 1.704-1(b)(2)(ii)(d) and
1.704-2, and will be interpreted consistently with those provisions.

(h) "Disclaim" shall mean 2 qualified disclaimer, within the meaning of
2518 of the Internal Revenue Code of 1986, as amended.

(i) "Dissociation Event" shall occur upon the death, retirement, resigoation,
expulsion, bankruptcy or dissolution of a Member, or the occurrence of any other event
which terminates the continued membership of a Member in the Company.

() "Distributable Cash" shall mean all cash, revenues and funds received by
the Company from Company operations, less the sum of the following to the extent paid
or set aside by the Company: (i} all principal and interest payments on indebtedness of the
Company and all other sums paid to lenders; (i1} all cash expenditures incurred in the
normal operation of the Company's business; (1ii) such Reserves as the Members deem
reasonably necessary for the proper operation of the Company's business.

(k) "Economic Interest" shall mean a Member's or Economic Interest
Owner's share of one or more of the Company's Net Profits, Net Losses and distributions
of the Company's assets pursuant to this Operating Agreement and the Act, but shall not
include any right to participate in the management or affairs of the Company, including,
the right to vote on, consent to or otherwise participate in any decision of the Members.

(1} "Economic Interest Owner" shall mean the owner of an Economic

Interest who is not a Member. A
EE

(m) "Entity" shall mean any general partnership, limited partnership, Iit:ri:lf%;ed -

liability company, corporation, joint venture, trust, business trust, cooperative, association,
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foreign trust or foreign business organization.

(n) "Gifting Member" shall mean any Member or Economic Interest Owner
who gifts, bequeaths or otherwise transfers for no consideration (by operation of law or
otherwise, except with respect to bankruptcy) all or any part of its Membership Interest or

Economic Interest.

(o) "Interest Holder" shall mean either a Member holding an Economic
Interest or an Economic Interest Owner.

(p) "Majority Interest” shail mean one or more Interests of Members which
in the aggregate exceed 50% of all Percentage Interests.

(q) "Member" shall mean each of the parties who executes a counterpart of
this Operating Agreement as a Member and each of the parties who may hereafter become
Members. If a Person is a Member immediately prior to the purchase or other acquisition
by such Person of an Economic Interest, such Person shall have all the rights of a Member
with respect to such purchased or otherwise acquired Membership Interest or Economic

Interest, as the case may be. .

(r) "Membership Interest" shall mean a Member's entire interest in the
Company inchuding such Member's Economic Interest and the right to participate in the
management of the business and affairs of the Company, including the right to vote on,
consent to, or otherwise participate in any decision or action of or by the Members

granted pursuant to this Operating Agreement and the Act.

(s) "Net Profits" and "Net Losses" shall mean the income, gain, loss,

deductions and credits of the Company in the aggregate or separately stated, as
appropriate, determined in accordance with generally accepted accounting principles (or
such other method as approved by the unanimous consent of the Members) at the close of
each fiscal year as adjusted and reported on the Company's tax return filed for federal

income tax purposes.

(t) "Operating Agreement” shall mean these articles of organization as
originally executed and as amended from time to time.

(u) "Percentage Interest" shall mean, for any Member, the percentage
interest in the Company as set forth on Exhibit A, as may be changed from time to time by

the unanimous vote of the members. -

-
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(v) "Persons" shall mean any individual or Entity, and the heirs, exé‘c}.ftérs,'
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administrators, legal representatives, successors, and assigns of such "Person" where the
context so permits.

(w) "Reserves" shall mean funds set aside or amounts allocated to reserves
which shall be maintained in amounts deemed sufficient by the Members for working
capital and to pay taxes, insurance, debt service or other costs or expenses incident to the
ownership or operation of the Company's business.

(%) "Selling Member" shall mean any Interest Holder which sells, assigns,
pledges, hypothecates or otherwise transfers for consideration all or any portion of its
Membership Interest or Economic Interest.

(y) "Transferring Member" shall collectively mean a Selling Member and a
Gifting Member.

(z) "Tax Matters Partner" shall have the meaning assigned to that term in
Internal Revenue Code '6231.

(aa) "Treasury Regulations" shall include proposed, temporary and final
regulations promulgated under the Code. , ] ,

ARTICLE 2 FORMATION OF COMPANY

2.1 Formation. Law Offices of Bishop & Bishop, L.L.C. has been organized as a
Florida Limited Liability Company by executing and delivering Articles of Organization to
the Florida Secretary of State in accordance with and pursuant to the Act.

2.2 Name. The name of the Company is Law Offices of Bishop & Bishop, L.L.C.

2.3 Principal Place of Business. The principal place of business of the Company
within the State of Florida shall be 20 Surrey Knolls, Casselberry, FL 32707. The mailing
address shall be P.O. Box 180614, Casselberry, FL 32718-0614. The Company may
locate its places of business and registered office at any other place or places as the

Members may deem advisable.

2.4 Registered Office and Registered Agent. The Company's initial registered
office shall be at the office of its registered agent at 20 Surrey Knolls, Casselberry, FL
32707, and the name of its initial registered agent shall be Scott Bishop. The_maxhng
address for the registered agent shall be P.O. Box 180614, Casselberry, FL 32718—0614 o

The registered office and registered agent may be changed by filing the address of th the.news_

registered office and/or the name of the new registered agent with the Flonda Secretq_ry of
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State pursuant to the Act.
2.5 Term. The term of the Company shall be perpetual, unless the Company is
earlier dissolved in accordance with either the provisions of these Articles or the Act.

ARTICLE 3 BUSINESS OF COMPANY

The business of the Company shall be:
3.1 Specific Purpose. to engage in the practice of law at 20 Surrey Knolls,

Casselberry, FL 32707, under the name "Law offices of Bishop & Bishop, LLC". The

mailing address is P.O. Box 180614, Casselberry, FL 32718-0614.
3.2 General Purpose. To accomplish any lawful business whatsoever, or which

shall at any time appear conducive to or expedient for the protection or benefit of the

Company and its assets.
ARTICLE 4 NAMES AND ADDRESSES OF MEMBERS

4.1 List of Names and Addresses of Members. The names and addresses of the

Members are as follows:
NAME ' - ADDRESS
Scott D. Bishop MAGE 20 Surrey Knolls
Casselberry, FL 32707 T T
20 Surrey Knolls

Nancy A. Bishop ﬁ,((-jﬁ~
Casselberry, FL 32707

ARTICLE 5§ GOVERNANCE

-
Loty
L

5.1 Management. The business and affairs of the Company shall be managed by its
Members, by simple majority vote, voting according to percentage interests, upless
T~
. ¥
i
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ARTICLE 6
LI

otberwise specified herein.

5.2 Bank Accounts. The Members may from time to time open bank accéﬁﬁtﬁ; inZ
the name of the Company, and the signature requirements shall be determined by the}:ﬁ; X i
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AGENCY OF MEMBERS
6.1 Member Agency. Each Member is an agent of the company for the 5Erpose
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of its business, and an act of a Member including the signing of an instrument in the
company’s name, for apparently carrying on, in the ordinary course, the company’s
business or business of the kind carried on by the business, binds the company, unless the
Member actually has no authority in the matter, and the person with whom the Member
was dealing knew or had notice that the Manager lacked authority.

6.2 Acts out of the Ordinary Course. An act of a Member that is not apparently
for the carrying, in the ordinary course, on of the Company’s business, or business of the
kind carried on by the Company binds the Company only if the act was authorized by the
other Members as herein provided.

ARTICLE. 7 RIGHTS AND OBLIGATIONS OF MEMBERS

7.1 Limitation of Liability. Each Member's liability shall be limited as set forth in
this Operating Agreement, the Act and other applicable law.

7.2 Company Debt Liability. A Member will not be personally liable for any debts
or losses of the Company beyond his respective Capital Contributions and any obligation
of the Member under Sections 9.1 and 9.3, 9.4, 9.4 to make Capital Contributions, except
as provided in Section 7.7 or as otherwise required by law.

7.3 List of Members. Upon the written request of any Member, the Tax Matters
Partner shall provide a list showing the names, addresses and Membership Interests and
Economic Interests of all Members.

7.4 Approval of Sale of All Assets. The Members shall have the right, by the
affirmative vote of 67% of the Members, to approve the sale, exchange or other
disposition of all, or substantially all, of the Company's assets which is to occur as part of
a single transaction or plan.

7.5 Company Books. The Members shall maintain and preserve, the accounts,
books, and other relevant Company documents described m Section 10.9. Upon - E
reasonable written request, each Member and Economic Interest Owner shall have the 13
right, at a time during ordinary business hours, as reasonably determined by the : -r &-
Member(s), to inspect and copy, at the requesting Intérest Holder's expense, the Company _7_}
documents identified in the Act, and such other documents which the Tax Matters Parﬂler &3 =
in his discretion, deems appropriate. , : L Ixomo
!
7.6 Priority and Return of Capital. Except as may be expressly provided i Artlcle
10, 1o Interest Holder shall have priority over any other Interest Holder, either asto'The 3
return of Capital Contributions or as to Net Profits, Net Losses or distributions; provided
that this Section shall not apply to loans which a Member has made to the Company.

-



7.7 Liability of a Member to the Company. A Member who receives a distribution
or the return in whole or in part of its contribution is liable to the Company only to the
extent provided by the Act.

7.8 Member's Standard of Care. Each Member's duty of care in the discharge of
the Member's duties to the Company is limited to refraining from engaging in grossly
negligent or reckless conduct, intentional misconduct, or a knowing violation of law. In
discharging its duties, the Member shall be fully protected in relying in good faith upon the
records required to be maintained under Paragraph 9.9 and upon such information,
opinions, reports or statements by any of its agents, or by any other Person, as to matters
the Member reasonably believes are within such other Person's professional or expert
competence and who has been selected with reasonable care by or on behalf of the
Company, including information, opinions, reports or statements as to the value and
amount of the assets, liabilities, profits or losses of the Company or any other facts
pertinent to the existence and amount of assets from which distributions to the Member
might properly be paid.

7.9 Indemnification. The Company shall indemnify the Members and agents for all
costs, losses, liabilities, and damages paid or accrued by the Member (either as Member or
as agent) or agent in connection with the business of the Company, to the fullest extent
provided or allowed by the laws of the State. In addition, the Member may advance costs
of defense of any proceeding to the Member or any other agent.

ARTICLE 8 MEETINGS OF MEMBERS

8.1 Meetings. Meetings of the Members, for any purpose or purposes, may be
called by any Member or Members holding at least 50% of the Percentage Interests. -z,

_,-ff "
8.2 Place of Meetings. The Members may designate any place, either within-or™ ;=
outside the State of Florida, as the place of meeting for any meeting of the Members.” If ;
no designation is made, or if a special meeting be otherwise called, the place of meet;_ng =y
shall be the principal place of business of the Company in the State of Florida. ; T, =

8.3 Notice of Meetings. Except as provided in Section 8.4, written notlce sta‘tmg
the place, day and hour of the meeting and the purpose or purposes for which the’ meet1n3>
is called shall be delivered not less than 7 days nor more than 60 days before the date of
the meeting, either personally or by mail, by or at the direction of the Member or Members
calling the meeting, to each Member entitled to vote at such meeting.

8.4 Meeting of All Members. If all of the Members shall meet at any time and



place, either within or outside of the State of Florida, and consent to the holding of a
meeting at such time and place, such meeting shall be valid without call or notice, and at
such meeting lawful action may be taken.

8.5 Record Date. For the purpose of determining Members entitled to notice of or
to vote at any meeting of Members or any adjournment thereof, or Members entitled to
receive payment of any distribution, or in order to make a determination of Members for
any other purpose, the date on which notice of the meeting is mailed or the date on which
the resolution declaring such distribution is adopted, as the case may be, shall be the
record date for such determination of Members. When a determination of Members
entitled to vote at any meeting of Members has been made as provided in this Section,
such determination shall apply to any adjournment thereof. - i

8.6 Quorum. Members holding at least 51% of all Percentage Interests, _
represented in person or by proxy, shall constitute a quorum at any meeting of Members. -
In the absence of a quorum at any such meeting, a majority of the Percentage Interests so
represented may adjourn the meeting from time to time for a period not to exceed sixty
days without further notice. However, if the adjournment is for more than sixty days, or if
after the adjournment a new record date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each Member of record entitled to vote at the
meeting. At such adjourned meeting at which a quorum shall be present or represented,
any business may be transacted which might have been transacted at the meeting as
originally noticed. The Members present at a duly organized meeting may continue to
transact business until adjournment, notwithstanding the withdrawal during such meetmg
of that number of Percentage Interests whose absence would cause loss of a quorum.

8.7 Manner of Acting. If a quorum is present, the affirmative vote of Members
holding a Majority Interest shall be the act of the Members, unless the vote of a greater or
lesser proportion or number is otherwise required by the Act, by the Articles of
Organization, or by the Operating Agreement. Unless otherwise expressly provided herein
or required under applicable law, only Members who have a Membership Interest may-? -
vaote or consent upon any matter and their vote or consent, as the case may be, sha.lLbe :

counted in the determination of whether the matter was approved by the Members R
SR
r"-

8.8 Proxies. At all meetings of Members, a Member may vote in person or lgy -
proxy executed in wiiting by the Member or by a duly authorized attorney—m—fact Shchs o
proxy shall be filed with the Tax Matters Partner before or at the time of the meetmg N2
proxy shall be valid after eleven months from the date of its execution, unless of.herwwe
provided in the proxy.

8.9 Action by Members Without a Meeting. Action required or permitted to be



taken at a meeting of Members may be taken without a meeting if the action is evidenced

by one or more written consents describing the action taken, signed by each Member
entitled to vote and delivered to the Tax Matters Partner for inclusion in the minutes or for
filing with the Company records. Action taken under this Section is effective when all
Members entitled to vote have signed the consent, unless the consent specifies a different ~
effective date.

8.10 Waiver of Notice. When any notice is required to be given to any Member, a
waiver thereof in writing signed by the person entitled to such notice, whether before, at,

or after the time stated therein, shall be equivalent to the giving of such notice. I

8.11 Telephonic Meetings. A Member may participate in a meeting of Members
by means of conference telephone or similar communications equipment enabling all
Members participating in the meeting to hear one another. Participation in a meeting
pursuant to this section shall constitute presence in person at such meeting,

ARTICLE 9 CONTRIBUTIONS TO THE COMPANY AND
CAPITAL ACCOUNTS

9.1 Members' Capital Contributions. Each Member shall contribute such amount
as 1s set forth in Exhibit A hereto as its share of the Initial Capital Contribution.

9.2 Additional Contributions May Not Be Required. A Member may not be
required to make additional Capital Contrlbutlons except upon unanimous consent in
writing of all the Members.

9.3 Additional Contributions May Be Required. A Member shall be required to
make such additional Capital Contributions as shall be determined by Members owmng a
Majority Interest from time to time determine to be reasonably necessary to meet the 5 3
expenses and obligations of the Company. After the making of any such determmatmg? -
the Managers shall give written notice to each Member of the amount of required - - =
additional contribution, and each Member shall deliver to the Company its pro rata share At ;7
thereof (in proportion to the respective Percentage Interest of the Member on the d date = ,!—,7
such notice is given) no later than thirty days following the date such notice is gwen = o
None of the terms, covenants, obligations or rights contained in this Section ***9, 3 9 Afo
9.4 is or shall be deemed to be for the benefit of any person or entity other thanthe * E';J
Members and the Company, and no such third person shall under any circumstances have
any right to compel any actions or payments by the Managers and/or the Members.

9.4 Default in Funding.



(2)

(b)

Capital Call. A Member may (but shall not be obligated to)
contribute capital to the Company in response to a Capital Call. The
Members agree that the Members shall not be personally liable to
contribute their respective Percentage Interest of any Capital Call
made pursuant to Section 9.2. In the event that any Member fails to
contribute his Percentage Interest of any amounts required under
Section 9.2 (any such Member is called a "Non-Funding Member"),
the Members' and the Company's only recourse against such
Non-Funding Member shall be to dilute such Non-Funding
Member's Percentage Interest pursuant to the terms of this Section
0.2. Furthermore, if any Member is a Non-Funding Member, then
any of the other Members (each such Member is called a "Funding
Member") who are not then in default may, at their option, within
thirty (30) days following the Dilution Date, contribute to the
Company all or a portion of the amount (the "Default Amount")
that the Non-Funding Member failed to contribute to the Company
under Section 9.2. : ,

Failure to make contribution. Upon a Non-Funding Member's
failure to make a capital contribution required under Section 9.2 on
or before the Dilution Date, then the Percentage Interest of the
Non-Funding Member for purposes of all applications of such
Percentage Interest subsequent to the Dilution Date shall be
permanently reduced by an amount (expressed as a percentage)
determined pursuant to the formula set forth below and the
Percentage Interest owned by such Non-Funding Member shall be
reduced accordingly:

Z

where:

A

B X 2

'i

—

the amount by which the Non-Funding Memb r‘

Percentage Interest shall be permanently rezducéd o r’;‘ . o
pursuant to this Section 9.2(b);, - o g o o

r--—_

the amount of the additional capital contribiifion >
which the Non-Funding Member has failed to make;
and

the aggregate capital contributions made to the

ic. . S -



Company by all Members as of the Dilution Date.

By way of illustration and not by way of limitation, the following sets forth an example of
the application of the above formula: Assume that Member A has $11,000 of the
Company's total capital of $110,000 and has received a Percentage Interest of ten percent
(10%). The Members then make a Capital Call upon the Members for $10,000, of which
Member A is required to contribute $1,000. Member A fails to contribute his $1,000 and
the Funding Members (all of the other Members) make capital contributions aggregating
$500 of such defaulted amount. Under such circumstances, the Percentage Interest of
Member A will be reduced by 1.67% as determined below:

1.000 .
Z = 119,500 X 2
Z = .0167
Z = 1.67%

Member A, after reduction, shall have an 8.33% ownership interest

If the Funding Members have contributed the entire or a partial amount of such defaulted
capital contribution to the Company, the reduction of such Non-Funding Member's
Percentage Interest shall be allocated among such Funding Members who have made such
capital contributions i the same proportion that the capital contribution was allocated to
such Funding Members.

If Funding Members have not contributed any amount of such defaulted capital

contribution to the Company, the reduction of such Non-Funding Member’s Percentage
Interest shall be allocated among the Funding Members proportionately, according to thelr
share of capital contribution. ]

-

LaE oS T
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Non-forfeiture. The provisions of Section 9.2 are not intended to be a forfélture ~y T
or penalty (and no Non-Funding Member shall plead or claim that these provisiops., o k_‘” r~.
A
)

constitute a forfeiture or penalty) and have been fully negotiated and discussed and eacl':‘
"')

(%)
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Member completely understands and comprebends the intent, effect and potentlal o
ramifications hereof. The Members agree that the provisions of Section 9.2 areid
reasonable remedy for the monetary damage that would result from any Member's fa11
to make its Percentage Interest of any Capital Calls as and when from time to time
required pursuant to the provisions of this Agreement.

9.5  Allocations of make up funding. If more than one Member desires to fund

11



all or a portion of a Default Amount, the amount to be contributed by each
Funding Member shall be allocated among the Funding Members pro rata
to their respective Percentage Interests or as such Funding Members may
otherwise agree. Any Default Amount contributed to the Company by a
Funding Member shall be deemed Invested Capital of such Funding
Member.

9.5 Capital Accounts.

(a) Separate Capital Accounts. A separate Capital Account will be
maintained for each Member. Each Member's Capital Account will be adjusted by (1) the
amount of money contributed by such Member to the Company; (2) the fair market value
of property contributed by such Member to the Company (net of liabilities secured by such
contributed property that the Company is considered to assume or take subject to under
Code Section 752); (3) allocations to such Member of Net Profits and Net Losses; and (4)
allocations to such Member of income described in Code Section 705(a)(1)(B). Each
Member's Capital Account will be adjusted by (1) the amount of money distributed to such
Member by the Company; (2) the fair market value of property distributed to such
Member by the Company (net of liabilities secured by such distributed property that such
Member is considered to assume or take subject to under Code Section 752); (3)
allocations to such Member of expenditures described in Code Section 705(a)(2)(B); and
(4) allocations to the account of such Member of Company loss and deduction as set forth
in such Regulations, taking into account adjustments to reflect book value.

(b) Permitted Sale or Exchange. In the event of a permitted sale or
exchange of a Membership Interest or an Economic loterest in the Company, the Capital
Account of the transferor shall become the Capital Account of the transferee to the extent
it relates to the transferred Membership Interest or Economic Interest in accordance w1fh 2
Section 1.704~1(b)(2)(iv) of the Treasury Regulations.

[l
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(c) Compliance with Treasury Regulations. The manner in which Capfﬁa.l &
Accounts are to be maintained pursuant to this Section 9.5 is intended to comply W1th thgh
requirements of Code Section 704(b) and the Treasury Regulations promulgated =
thereunder. If the Company determines that the manner in which Capital Accounts are fo”
be maintained pursuant to the preceding provisions of this Section 9.5 should be modlﬁeﬂ
in order to comply with Code Section 704(b) and the Treasury Regulations, then
notwithstanding anything to the contrary contained in the preceding provisions of this
Section 9.5, the method in which Capital Accounts are maintained shall be so modified,;
provided, however, that any change in the manner of maintaining Capital Accounts shall
not materially alter the economic agreement between or among the Members as set forth
in the Operating Agreement.

T
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(d) Liquidating Distributions. Upon liquidation of the Company (or any
Member's Membership Interest or Economic Interest Owner's Economic Interest),
liquidating distributions will be made in accordance with the positive Capital Account
balances of the Members and Economic Interest Owners, as determined after taking into
account ail Capital Account adjustments for the Company's taxable year during which the

liguidation occurs. Liquidation proceeds will be paid within sixty days of the end of the

taxable year (or, if later, within one hundred twenty days after the date of the liquidation).
The Company may offset damages for breach of this Operating Agreement by an Interest
Holder whose interest is liquidated (either upon the withdrawal of the Member or the
liquidation of the Company) against the amount otherwise distributable to such Member.

(e) No Liability to Restore Deficit Balance. Except as otherwise required
in the Act (and subject to Sections 9.1 and 9.3, 9.4, 9.4), no Interest Holder shall have any

liability to restore all or any portion of a deficit balance in such Interest Holder's Capital

Account.

9.6 Withdrawal or Reduction of Members' Contributions to Capital:

{2) No "In Kind" Distributions Required. A Member shall not receive out
of the Company's property any part of its Capital Contribution until all liabilities of the

Company, except liabilities to Members on account of their Capital Contributions, have

been paid or there remains property of the Company sufficient to pay them.

(b) Cash Only Distributions. A Member, irrespective of the nature of its
Capital Contribution, has only the right to demand and receive cash in return for its

Capital Contribution.

ARTICLE 10 ALLOCATIONS, INCOME TAX, DISTRIBUTIONS,

ELECTIONS AND REPORTS

e f'_)

— (-‘J

10.1 Allocations of Profits and Losses from Operations. The Net Profits and N'et

Losses of the Company for each fiscal year will be allocated as follows:

Member Allocation

NAME
Scott D. Bishop
Nancy A. Bishop
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PERCENTAGE

49%
51%
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10.2 Special Allocations to Capital Accounts. Notwithstanding Section hereof:

(a) Avoidance of Deficit Capital Account. No allocations of loss,
deduction and/or expenditures described in Code Section 705(a)(2)(B) shall be charged to
the Capital Account of any Member if such allocation would cause such Member to have a
Deficit Capital Account. The amount of the loss, deduction and/or Code Section
705(2)(2)(B) expenditure which would have caused a Member to have a Deficit Capital
Account shall instead be charged to the Capital Account of any Members which would not
have a Deficit Capital Account as a result of the allocation, in proportion to their
respective Capital Contributions, or, if no such Members exist, then to the Members in
accordance with their interests in Company profits pursuant to Section 10.1, 10.9, 10.9.

(b) Unexpected Adjustments. In the event any Member unexpectedly
receives any adjustments, allocations, or distributions described in Sections
1.704-1(b)(2)(11)(d)}(4), (5), (6) of the Treasury Regulations, which create or increase a
Deficit Capital Account of such Member, then items of Company income and gain
(consisting of a pro rata portion of each item of Company income, including gross income,
and gain for such year and, if necessary, for subsequent years) shall be specially credited to
the Capital Account of such Member in an amount and manner sufficient to eliminate, to
the extent required by the Treasury Regulations, the Deficit Capital Account so created as
quickly as possible. It is the intent that this Section 10.2(b) be interpreted to comply with
the alternate test for economic effect set forth in Section 1.704-1(b)(2)(ii}(d) of the

Treasury Regulations.

{c) Special Allocation. In the event any Member would have a Deficit
Capital Account at the end of any Company taxable year which is in excess of the sum of
any amount that such Member is obligated to restore to the Company under Treasury
Regulations Section 1.704- 1(b)(2)(ii)(c) and such Member's share of minimum gain as
defined in Section 1.704-2(g)(1) of the Treasury Regulations (which is also treated as an
obligation to restore in accordance with Section 1.704-1(b)(2)(i)(d) of the Treasury ~ .5
Regulations), the Capital Account of such Member shall be specially credited with ftenTs 0
Membership income (including gross income) and gain in the amount of such excess a,g !

quickly as possible.
(d) Last Resort Allocation. Notwithstanding any other provision ¢ of thls

Section 9.2, if there is a net decrease in the Company's minimum gain as defined in° "7 2
Treasury Regulation Section 1.704-2(d) during a taxable year of the Company, then thea
Capital Account of each Member shall be allocated items of income (including gﬁ;:p,sisr @
income) and gain for such year (and if necessary for subsequent years) equal to that
Member's share of the net decrease in Company minimum gain. This Section 10.2(d) is
intended to comply with the minimum gain charge back requirement of Section 1.704-2 of
the Treasury Regulations and shall be interpreted consistently therewith. If in any taxable

i T’jo
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year that the Company has a net decrease in the Company's minimum gain, and the
minimum gain charge back requirement would cause a distortion in the econemic
arrangement among the Members and it is not expected that the Company will have
sufficient other income to correct that distortion, the Tax Matters Partner may in his or
her discretion (and shall, if requested to do so by a Member) seek to have the Internal
Revenue Service waive the minimum gain charge back requirement in accordance with
Treasury Regulation Section 1.704-2(f)(4).

(e) Nonrecourse debt. Items of Company loss, deduction and expenditures
described in Code Section 705(a)(2)(B) which are attributable to any nonrecourse debt of
the Company and are characterized as partner (Member) nonrecourse deductions under
Section 1.704-2(i) of the Treasury Regulations shall be allocated to the Members' Capital
Accounts in accordance with Section 1.704-2(i) of the Treasury Regulations.

(f) Nonrecourse Deductions. Beginning in the first taxable year in which
there are allocations of "nonrecourse deductions” (as described in Section 1.704-2(b) of
the Treasury Regulations) such deductions shall be allocated to the Members in
accordance with, and as a part of, the allocations of Company profit or loss for such
period.

(g) Market and Basis Differences. In accordance with Code Section
704(c)(1)(A) and Section.704-1(b)}(2)(A)(iv) of the Treasury Regulations, if a member
contributes property with a fair market value that differs from its adjusted basis at the time
of contribution, income, gain, loss and deductions with respect to the property shall, solely
for federal income tax purposes, be allocated among the members so as to take account of
any variation between the adjusted basis of such property to the Company and its fair
market value at the time of contribution.

(h) Distribution in Kind to Non Contributing Member. Pursuant to Codea o
Section 704(c)(1)(B), if any contributed property is distributed by the Company other’than :
to the contributing Member within five years of being contributed, then, except as ;;; ;o=
prov1ded in Code Section 704(c)(2), the contributing Member shall be treated as f'? :%; o
recognizing gain or loss from the sale of such property in an amount equal to the ga1n4§r
loss that would have been allocated to such Member under Code Section 704(0)(1)(@ if 72
the property had been sold at its fair market value at the time of the distribution. >
R e
(i) Distribution to Economic Interest Holder. In the case of any B =
distribution by the Company to an Economic Interest Holder, such Interest Holder shall be

treated as recognizing gain in an amount equal to the lesser of.

(i) the excess (if any) of (A) the fair market value of the property

15



(other than money) received in the distribution over (B) the adjusted basis of such
Member's Membership Interest or Economic Interest Owner's Economic Interest in the
Company immediately before the distribution reduced (but not below zero) by the amount

of money received in the distribution, or

(ii) the Net Precontribution Gain (as defined in Code Section

737(b) of the Interest Holder. The Net Precontribution Gain means the net gain (if any)
which would have been recognized by the distributes Interest Holder under Code Section
704(c)(1)(B) of all property which (a) had been contributed to the Company within five
years of the distribution, and (b) is held by the Company immediately before the
distribution, if such property had been distributed by the Company to another Interest
Holder. If any portion of the property distributed consists of property which had been
contributed by the distributee Interest Holder to the Company, then such property shall
not be taken into account under this Section 10.2(i) and shall not be taken into account in
determining the amount of the Net Precontribution Gain. If the property distributed
consists of an interest in an entity, the preceding sentence shall not apply to the extent that
the value of such interest is attributable to the property contributed to such entity after

such interest had been contributed to the Company.

(j) Capital Contribution by New Member. In connection with a Capital

Contribution of money or other property (other than a de minimis amount) by a new or
existing Interest Holder as consideration for an Economic Interest or Membership Interest,
or in connection with the liquidation of the Company or a distribution of money or other
property (other than a de minimis amount) by the Company to a retiring Interest Holder
(as consideration for an Economic Interest or Membership Interest), the Capital Accc;unts
of the members shall be adjusted to reflect a revaluation of Company property (including .
intangible assets) in accordance with Treasury Regulation Section 1.704-1(b)(2)(iv);(_©_.f?' f, ,f

e

under Section 1.704-1(b)(2)(iv)(f) of the Treasury Regulations, Company property-thal]
has been revalued is properly reflected in the Capital Accounts and on the books of. tlfef s
Company at a book value that differs from the adjusted tax basis of such property, fﬁc}'ﬁ ;
depreciation, depletion, amortization and gain or loss with respect to such propertyshall ==
be shared among the Members in a manner that takes account of the variation bet{pgz;e;g_ﬁ they
adjusted tax basis of such property and its book value, in the same manner as varigtiohs =2 -
between the adjusted tax basis and fair market value of property contributed to the
Company are taken into account in determining the Members' shares of tax items under

Code Section 704(c).

(k) Recapture of Income. All recapture of income tax deductions resulting

from the sale or disposition of Company property shall be allocated to the Member or
Members to whom the deduction that gave rise to such recapture was allocated hereunder

to the extent that such Member is allocated any gain from the sale or other disposition of

16



such property.

(l) Adjustments. Any credit or charge to the Capital Accounts of the
Members pursuant to Section 10.2, 10.2(c) hereof shall be taken into account in
computing subsequent allocations of profits and losses pursuant to Section 10.2, 10.2(c),
so that the net amount of any items charged or credited to Capital Accounts pursuant to
Sections 10.1, 10.9, 10.9 and 10.2, 10.2(c) shall to the extent possible, be equal to the net
amount that would have been allocated to the Capital Account of each Member pursuant
to the provisions of this Article 10 if the special allocations required by Sections 10.2(b),
10.2, 10.2(c), and/or 10.2(d), had not occurred.

10.3 Distributions. Except as provided in Section. 9.5, a Member has no right to
demand and receive any distribution in a form other than cash. All distributions of cash or
other property shall be made to the Members pro rata in proportion to the respective
Percentage Interests of the Members on the record date of such distribution. Except as
provided in Section 10.4, all distributions of Distributable Cash and property shall be made
at such time as determined by the Members. All amounts withheld pursuant to the Code
or any provisions of state or local tax law with respect to any payment or distribution to
the Members from the Company shall be treated as amounts distributed to the relevant
Member or Members pursuant to this Section 10.3.

10.4 Limitation upon Distributions.

(a) Absolute Limitations. No distributions or return of contributions shall
be made and paid if, after the distribution or return of distribution is made either

(i) Company Insolvent. the Company would be insolvent;
or

(ii) Net Assets Less than Zero. The net assets of the a

Company would be less than zero. , . ,,;: o

Ty AJ

(b) Members May Rely in Good Faith on Balance Sheet. The Members >

may base a determination that a distribution or return of contribution may be made, u,ntier ~

Section 10.4(a} in good faith refiance upon a balance sheet and profit and loss statement of>
the Company represented to be correct by the person having charge of its books of B

account or by an independent public or certified public accountant or firm of accc;mm:an’cﬁ\J
to fairly reflect the financial condition of the Company.

10.5 Accounting Principles. The profits and losses of the Company shall be

17



determined in accordance with generally accepted accounting principles applied on a
consistent basis according to the accrual method (or such other method as approved by

the unanimous consent of the Members) at the close of each fiscal year as adjusted and
reported on the Company's tax return filed for federal income tax purposes.

10.6 Interest on and Return of Capital Contributions. No member shall be entitled
to interest on its Capital Contribution or to return of its Capital Contribution.

10.7 Loans to Company. Nothing in this Operating Agreement shall prevent any
Member from making secured or unsecured loans to the Company by agreement with the

Company.
10.8 Accounting Period. The Company's accounting period shall be the calendar

year ("Fiscal Year").

10.9 Records, Audits and Reports. At the expense of the Company, the Tax
Matters Partner shall maintain records and accounts of the operations and expenditures of
the Company. At 4 minimum the Company shall keep at its principal place of business the

following records:
(a) Required Records. A current list of the fill name and last known

address of each Member and Econoric Interest Owner setting forth the amount of cash

each Member and Economic Interest Owner has contributed, a description and statement
of the agreed value of the other property or services each Member and Economic Interest

Owner has contributed or has agreed to contribute in the future, and the date on which

each became an Interest Holder;
(b) Articles. A copy of the Articles of Organization of the Company and
all amendments thereto, together with executed copies of any powers of attorney pursuant

to which any amendment has been executed;
(c) Tax Returns and Reports. Copies of the Company's federal, state, and
local income tax returns and reports, if any, for the three most recent years;

(d) Operating Agreement. Copies of the Company's currently effective
written Operating Agreement, and copies of any financial statements of the Company for

the three most recent years;
LT3
(e) Minutes. Minutes of every meeting; - 2 C:" ) —
LT i _
S B <
(f) Actions by Consent. Any written consents obtained from Membi;ggfo&: A
LR =
L =
r—tn = O
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actions taken by Members without a meeting; and
(g) Other Records. Unless contained in the Articles of Organization or the
Operating Agréement, a writing prepared by the Tax Matters Partner setting outthe -

following:
(i) Events of Additional Contribution. The times at which

or events on the happening of which any additional contributions agreed to
be made by each Member and Economic Interest Owner are to be made.

(ii) Right to Return. Any right of an Interest Holder to
receive distributions that include a return of all or any part of the Interest

Holder's contributions.
(i) Terms and Conditions of Assignment. Any power of an
Interest Holder to grant the right to become an assignee of any part of the
Interest Holder's interest, and the terms and conditions of the power.

10.10 Returns and other Elections. The Tax Matters Partner shall cause the
preparation and timely filing of all tax returns required to be filed by the Company
pursuant to the Code and all other tax returns deemed necessary and required in each
jurisdiction in which the Company does business. Copies of such returns, or pertinent
information therefrom, shall be furnished to the Members within a reasonable time after

the end of the Company's fiscal year upon the Members! written request. All elections
permitted to be made by the Company under federal or state Jaws shall be made by the
Tax Matters Partner in his sole discretion, provided that he shall make any tax election

requested by Members owning a Majority Interest.

10.11 Tax Matters Partner. Scott D. Bishop is designated the "Tax Matters
Partner", and is authorized and required to represent the Company (at the Company's

expense) in connection with all examinations of the Company's affairs by tax authontles
including, without limitation, administrative and judicial proceedings, and to expend, _i . 3
Company funds for professional services and costs associated therewith. The Member§ = -
agree to cooperate with each other and to do or refrain from doing any and all things= f'\: o
reasonably required to conduct such proceedings. - o & [ RCia ~=
-
T EG

ARTICLE 11 TRANSFERABILITY : -

11.1 General. Except as otherwise specifically provided herein, no Interest Holdé‘r
shall have the right, as to all or any part of its Membership Interest or Economic Interest

to:
19



(a) No Assignment, Sale, Etc: sell, assign, pledge, hypothecate, transfer,
exchange or otherwise transfer for consideration, (collectively, "sell"); or

(b) Gifts. give, bequeath or otherwise transfer for no consideration
(whether or not by operation of law), except in the case of bankruptcy, or to a Permitted
Transferee.

(c) Permitted Transfers. Any member may transfer any Membership Unit to
a Permitted Transferee, provided, however, the transferee shall become a signatory of this
Operating Agreement, subject to all its terms and conditions. _ ) S

11.2 Right of First Refusal.

(a) Upon Sale. If a selling Member desires to sell all or any portion of its
Membership Interest or Economic Interest in the Company to a third party purchaser, the
selling Member shall obtain from such third party purchaser a bona fide written offer to
purchase such interest, stating the terms and conditions upon which the purchase is to be
made and the consideration offered. The selling Member shall give written notification to
the remaining Members, by certified roail or personal delivery, of its intention to so
transfer such interest, furnishing to the remaining Members a copy of the written offer to
purchase such interest, and the name and business and personal addresses of the proposed
transferee.

(b) Primary Option to Purchase. Within 35 days of the receipt of the notice
of intention to transfer a Percentage Interest by the last of the Members to receive such
notice, each remaining Member may exercise an option to purchase that proportion of the
Percentage Interest proposed to be transferred which equals the proportion which the
Percentage Interest owned by such remaining Member at the time of his receipt of the )
notice is of the total of the Percentage Interests then owned by all the remaining Mem,b)ers ;2

The purchase option granted in this paragraph is herein referred to as the "Prlmary* =
Option."

(c) Secondary Option to Purchase. If a Member fails to exercise a Prlmag;

Option granted to him to purchase the Percentage Interest proposed to be transferred,

each remaining Member who is granted and who exercises a Primary Option may, ’WLthm
ten days after the expiration of the 35-day option penod provided for above, exereise an>
option to purchase the Percentage Interest with respect to which such Member has failed
to exercise his Primary Option (hereinafter "the Option Interest"). In the case of a single
remaining Member, his option shall be to purchase all of the Option Interest. In the case
of two or more remaining Members, each such remaining Member's option shall be to
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purchase the portion of Option Interest which bears the same proportion to the total
Option Interest as the Percentage Interest owned by each such remaining Member at the
time of receipt of the notice provided for above bears to the total Percentage Interest then
owned by all such remaining Members; provided that all such remaining Members may, by
agreement among themselves, determine the proportions in which some or all of their
number may exercise the option granted in this paragraph. The purchase option granted

by this paragraph is referred to as the "Secondary Option."

(d) Designation of Closing Time and Place. . In the event the remaining
Members (or any one or more of the remaining Members) give written notice to the selling _
Member of their desire to exercise this right of first refusal and to purchase all of the

selling Member's interest in the Company which the selling Member desires to sell upon

the same terms and conditions as are stated in the aforesaid written offer to purchase, the

remaining Members shail have the right to designate the time, date and place of closing,
provided that the date of closing shall be within sixty days after written notification to the
Selling Member of the remaining Member or Members' election to exercise their right of

the first refusal.

(e) Condition to Recognition of Transfer. As a condition to the Company
recognizing the effectiveness of eitber the purchase of the Selling Member's interest in the
Company by a third party purchaser or the gift of an interest in the Company (including an
Economic Interest), (subject to Section 11.3) substitution of a new Member, the remaining

Members may require the Selling Member, Gifting Member or the proposed purchaser,

donee or successor-in-interest, as the case may be, to execute, acknowledge and deliver to
the remaining Members such instruments of transfer, assignment and assumption and such
other certificates, representations and documents, and to perform all such other acts which

the remaining Members may deem necessary or desirable:

(i) Verification. To verify the purchase, gift or transfer, as

the case may be;
(i) Confirmation of Fact. To confirm that the person _ i; 2
desiring to acquire an interest in the Company, or to be admitted as a g R
Member, has accepted, assumed and agreed to be subject and bound by all - '~
of the terms, obligations and conditions of the Operating Agreement, = =2 & =
. ; I —
(whether such Person is to be admitted as a new Member or an Econonsic - =2 = m
Interest Owner); i TR
MRS
S o
T FUT =

(i) Partnership Status. To maintain the status of the
Company as a partnership for federal tax purposes; and
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(iv) Local Law. To assure compliance with any applicable
state and federal laws including securities laws and regulations.

(f) Effective Date of Transfer. Any sale or gift of a Membership Interest or
Economic Interest or admission of a Member in compliance with this Article 11 shall be
deemed effective as of the last day of the calendar month in which the remaining Members' _ o
consent thereto was given, or, if no such consent was required pursuant to Section '
11.2(e), then on such date that the donee or successor interest complies with the
conditions set forth in Section 11.2(c). The Selling Member agrees, upon request of the
remaining Members, to execute such certificates or other documents and to perform such
other acts as may be reasonably requested by the remaining Members from time to time in L
connection with such sale, transfer, assignment, or substitution. The selling Member
hereby indemnifies the Company and the remaining Members against any and all loss, ] L
damage, or expense (including, without limitation, costs (including attorneys fees) of such X
transfer, tax liabilities or loss of tax benefits) arising directly or indirectly as a result of any
transfer or purported transfer in violation of this Article 11.

11.3 Transferee Not Member in Absence of Unammous Consent,

(a) Failure to Gain Unanimous Approval. Notwithstanding anything
contained herein to the contrary (including, without limitation, Section 11.2 hereof), if all
of the remaining Members do not approve by unanimous written consent of the proposed
sale or gift of the Transferring Member's Membership Interest or Economic Interest to a
transferee or donee who or which is not a Member immediately prior to the sale or gift,
then the proposed transferee or donee shall have no right to participate in the management
of the business and affairs of the Company or fo become a Member. The transferee or
donee shall be merely an Economic Interest Owner. No transfer of a Member's interest in
the Company (including any transfer of the Economic Interest or any other transfer which L
has not been approved by unanimous written consent of the Members) shall be effective
unless and until written notice (including the name and address of the proposed transferee
or donee and the date of such transfer) has been provided to the Company and the non-
transferring Member(s)

Tad

J_j“;
U

(b) Severance of Membership/Economic Interest - Purchase of Voting- > = .

Rights. Upon and contemporaneously with any sale, transfer or gift of a Tra.nsferrmg- ™ ;:Q;’ o
Member's Economic Interest in the Company which does not at the same time transferfthe o N :
balance of the rights associated with the Economic Interest transferred by the Tr.zmsfe‘r_gng"ﬁ ~
Member (including, without limitation, the rights of the Transferring Member to w3 ! =z g '
participate in the management of the business and affairs of the Company), all remalmncr 0

rights and interest which were owned by the Transferring Member immediately prmrto I

such sale or gift or which were associated with the transferred Economic Interest “shall
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immediately lapse until either (1) the remaining Members, by unanimous consent, reinstate
such rights to the Economic Interest Owner who did not previously obtain the unanimous
written consent of the Members or (2) upon the remaining Members, by unanimous )

written consent, reinstating such rights to a successor or transferee of such Economic
Interest Owner. In such lapse, the transferring Member's voting rights shall be paid for by

the company in the sum of $1.00, contemporaneously with the transfer. Payment may be
deferred for a reasonable time after such lapse. In the event of such lapse, the votes of the

remaining Members shall constitute all the votes remaining.

(c) Compliance with Act. The restrictions on transfer contained in this
Section 11.3 are intended to comply (and shall be interpreted consistently) with the

restrictions on transfer set forth in Article 30 of the Act.
ARTICLE 12 ADDITIONAL MEMBERS

12.1  (a) Admission by Unanimous Consent. From the date of the formation of
the Company, any Person or Entity acceptable to all the Members by their unanimous vote
thereof may become a Member in this Company either by the issuance by the Company of
Membership Interests for such consideration as the Members by their unanimous votes

shall determine, or as a transferee of a Member's Membership Interest or any portion
thereof, subject to the terms and conditions of this Operating Agreement. No new
Members shall be entitled to any retroactive allocation of losses, income or expense
deductions incurred by the Company. The Members may, at their option, at the time a
Member is admitted, close the Company books (as though the Company's tax year has
ended) or make pro rata allocations of loss, income and expense deductions to a new

Member for that portion of the Company's tax year in which a Member was admitted in
accordance with the provisions of Code Section 706(d) and the Treasury Regulations

promulgated thereunder.

12.2 Must become Signatories. All new Members shall become signatories of this

Agreement prior to the Company's granting him or her full membership status. If any new

Member shall be a minor, the signature of either of his or her parents/ or if neither parent
has custody of the child, the signature of the person who stands iz loco parentis shall.be
sufficient of the Company, and for all purposes of this Agreement. = fff
ARTICLE 13 DISSOLUTION AND TERMINATION :f‘r

-7

: =

i

13.1 Dissolution.
(a) Events. The Company shall be dissolved by the unanimous written

agreement of all Members; or
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(b) Bankruptcy. Notwithstanding anything to the contrary in this
Operating Agreement, if a Member or Members owning Percentage Interests whlch in the

aggregate constitute not less than 49% of the Percentage Interest vote to initiate a

voluntary proceedlng in bankruptcy, or dissolve the Company at a meeting of the
Company pursuant to Article 8, then all of the Members shall agree in writing to dissolve
D "2 n < ’

the Company on the date agreed upon or in the event of no agreement, as soon as
possible, but in any event not more than thirty days thereafier.

(c) Deceased Member's Representative. If a Member who is an individual
dies or a court of competent jurisdiction adjudges him to be incompetent to manage his
person or his property, the Member's executor, administrator, guardian, conservator, or
other legal representative may exercise all of the Member's rights for the purpose of

settling his estate or administering his property.
(d) Dissociation. Unless otherwise approved by Members owning a _

Majority Interest, a Member who resigns (a "Dissociating Member") or whose
Membership Interest is otherwise terminated by virtue of an event of Dissociation
regardless of whether such Event was the result of a voluntary act by such Member, shall
not be entitled to receive any distributions in excess of those distributions to which such
Member would have been entitled had such Member remained a Member. Except as T
otherwise expressly provided herein, 2 Dissociating Member shail 1mmed1ately become an

Economic Interest Owner.
13.2 Winding Up, Liquidation and Distribution of Assets

(a) Accounting Upon Dissolution. Upon dissolution, an accounting shall
be made by the Company's independent accountants of the accounts of the Company and

of the Company's assets, liabilities and operations, from the date of the last previous

accounting until the date of dissolution. The Mexubers shall immediately proceed to wmd -
)
Y

'"-»-‘;"1

up the affairs of the Company.
(b) Members Actions in Winding Up. If the Company is dissolved and xt‘s
'lr'\

-w._’q
"

affairs are to be wound up, the Members shall:
(i) Sell Assets. Sell or otherwise liquidate all of the - iy
i

Company's assets as promptly as practicable (except to the extent the
Members may determine to distribute any assets to the Members in kind),

s i 92’ Wf;
U374

(i) Allocate Profits and Losses. Allocate any profit or loss
resulting from such sales to the Members' and Economic Interest Owners'
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capital Accounts in accordance with Article 10 hereof,

(iii) Discharge Liabilities. Discharge all liabilities of the Company,
including liabilities to Members and Economic Interest Owners who are creditors, to the

extent otherwise permitted by law, other than labilities to Members and Economic

Interest Owners for Distributions, and establish such Reserves as may be reasonably
necessary to provide for contingent liabilities of the Company (for purposes of determining =

the Capital Accounts of the Members and Econoniic Interest Owners, the amounts of such
Reserves shall be deemed to be an expense of the Company),

(iv) Order of D1str1but10n Disttibute the rema_lmng assets in

the following order: -
(1) If any assets of the Company are to be
distributed in kind, the net fair market value of such assets
as of the date of dissolution shall be determined by

independent appraisal or by agreement of the Members.

Such assets shall be deemed to have been sold as of the date
of dissolution for their fair market value, and the Capital
Accounts of the Members and Economic Interest Owners
shall be adjusted pursuant to the provisions of Article 10

and Section 9.5 of this Operating Agreement to reflect such

deemed sale.
(2) The positive balance (if any) of each
Member's and Economic Interest Owner's Capital Account e

(as determined after taking into account all Capital Account -
adjustments for the Company's taxable year during which B
the liquidation occurs) shall be distributed to the Members, N
either in cash or in kind, as determined by the Members, A
with any assets distributed in kind being valued for this
purpose at their fair market value as determined pursuant to _
Section 13.2(b)(1). Any such distributions to the Members EEgter
in respect of their Capital Accounts shall be made in

accordance with the time requirements set forth in Section

1.704-1(b)(2)(ii)(b)(2) of the Treasury Regulations.

(c) Deficit Capital Accounts. Notwithstanding anything to the contrary in

this Operating Agreement, upon a liquidation within the meaning of Section 1.704-1 (b)
(2) (ii) (2) of the Treasury Regulations, if any Member has a Deficit Capital Account (after
glving effect to all contributions, distributions, allocations and other Capital Account
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adjustments for all taxable years, including the year during which such liquidation occurs),
such Member shall have no obligation to make any Capital Contribution, and the negative
balance of such Member's Capital Account shall not be copsidered a debt owed by such
Member to the Company or to any other Person for any purpose whatsoever.

(d) Completion/Termination. Upon completion of the winding up,
liquidation and distribution of the assets, the Company shall be deemed terminated.

() Applicable Law. The Members shall comply with all requirements of
applicable law pertaining to the winding up of the affairs of the Company and the final
distribution of its assets. _ o _

13.3 Articles of Dissolution. When all debts, liabilities and obligations of the o
Company have been paid and discharged or adequate provisions have been made therefor
and all of the remaining property and assets of the Company have been distributed, articles
of dissolution as required by the Act, shall be executed in duphcate and filed Wlth the
Florida Secretary of State.

13.4 Effect of Filing of Articles of Dissolution. Upon the filing of articles of
dissolution with the Florida Secretary of State, the existence of the Company shall cease,
except for the purpose of suits, other proceedings and appropriate action as provided in
the Act. The Members shall have authority to distribute any Company property
discovered after dissolution, convey real estate and take such other action as may be
necessary on behalf of and in the name of the Company.

13.5 Return of Contribution Nonrecourse to Other Members. Except as pmwded
by law or as expressly provided in this Operating Agreement, upon dissolution, each 5
Member shall look solely to the assets of the Company for the return of its Capltal - =
Contribution. If the Company property remaining after the payment or discharge o;?the ; -
debts and liabilities of the Company is insufficient to return the cash contribution ofope 6& =
more Members, such Member or Members shall have no recourse against any other"“ z @
Member, except as otherwise provided by law. L =

ARTICLE 14 MISCELLANEOUS PROVISIONS

14.1 Notices. Any notice, demand, or communication required or permitted to be
given by any provision of this Operating Agreement shall be deemed to have been
sufficiently given or served for all purposes if (1) either by actual delivery of the notice
into the hands of the parties thereunto entitled; (2) or by the mailing of the notice in the
U.S. mail, certified mail, return receipt requested; or (3) sent by nationally recognized,
overnight delivery service, addressed to the Member's and/or Company's address, as
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appropriate, which is set forth in this Operating Agreement. The notice shall be deemed
to be received in case (1) on the date of its actual receipt by the party entitled thereto and
in cases (2) or (3) on the day which is two days after the date of its mailing or deposit with
such delivery service. The failure or refusal of any party to accept any notice given

pursuant to this paragraph shall be conclusively deemed receipt thereof and knowledge of B

its contents.

14.2 Books of Account and Records. Proper and complete records and books of
account shall be kept or shall be caused to be kept by the Members in which shall be
entered fully and accurately all transactions relating to the Company's business in such
detail and completeness as is customary and usual for businesses of the type engaged in by
the Company. Such books and records shall be maintained as provided in Section 10.9.
The books and records shall at all times be maintained at the principal place of business of

the Company.

14.3 Application of Florida Law. This Operating Agreement and its interpretation
shall be governed exclusively by its terms and by the laws of the State of Florida, and

specifically the Act.

14.4 Waiver of Action for Partition. Each Member and Economic Interest Owner
irrevocably waives any right that it may have to maintain any action for the part1t10n with
respect to the property of the Company.

14.5 Amendments. This Operating Agreement may not be amended except in
writing by the affirmative vote of Members holding at least of all Percentage Interests.
Any amendment changing the Percentage Interests of the Members except changes
pursuant to Paragraph 9.3, 9.4, 9.4 requires the unanimous vote of the Members.

14.6 Execution of Additional Instruments. Each Member hereby agrees to execute; B

A
L.

such other and further statements of interest and holdings, designations and other -2z

instruments necessary to comply with any laws, rules or regulations. 1: 5 o

14.7 Construction. Whenever the singular number is used in this Operatin@‘i ‘“;'
Agreement and when required by the context, the same shall include the plural and-vice
versa, and the masculine gender shall include the feminine and neuter genders and- Vlce
versa. : " ;_;

5

14.8 Headings. The headings in this Operating Agreement are inserted for

convenience only and are in no way intended to describe, interpret, define, or limit the

scope, extent or intent of this Operating Agreement or any provision hereof.
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14.9 Waivers. The failure of any party to seek redress for default of or to insist
upon the strict performance of any covenant or condition of this Operating Agreement
shall not prevent a subsequent act, which would have originally constituted a default, from

having the effect of an original default.

14.10 Rights and Remedies Cumulative. The rights and remedies provided by this
Operating Agreement are cumulative and the use of any one right or remedy by any party
shall not preclude or waive the right to use any other remedy, Said rights and remedies
are given in addition to any other legal rights the parties may have.

14.11 Severability. If any proviston of this Operating Agreement or the application
thereof to any person or circumstance shall be invalid, illegal or unenforceable to any
extent, the remainder of this Operating Agreement and the application thereof shall not be
affected and shall be enforceable to the fullest extent permitted by law.

14.12 Heirs, Successors and Assigns. Each and all of the covenants, terms,
provisions and agreements herein contained shall be binding upon and inure to the benefit
of the parties hereto and, to the extent permitted by this Operatmg Agreement ‘their
respective heirs, legal representatives, successors and assigns.

14.13 Creditors. None of the provisions of this Operating Agreement shall be for
the benefit of or enforceable by any creditors of the Company.

14.14 Counterparts. This Operating Agreement may be executed in counterparts,
each of which shall be deemed an original but all of which shall constitute one and the

same instrument,

14.15 Entire Agreement. This Operating Agreement supersedes all agreements
previously made between the parties relating to its subject matter. There are no othes‘—'
understandings or agreements between them. It contains the entire agreement of tﬁcm
parties. It may not be changed orally but only by an agreement in writing signed by thé
party against whom enforcement of any waiver, change, modification, extension of ' By
discharge 1s sought. . - Bt

e
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14.16. Rights of Creditors and Third Parties under Agreement. This Operatmg
Agreement is entered into between the Company and the Members for the exclusive
benefit of the Company, its Members, and their successors and assignees. This Operating
Agreement is expressly not intended for the benefit of any creditor of the Company or any
other Person. Except and only to the extent provided by applicable statute, no such
creditor or third party shall have any rights under this Operating Agreement or any
agreement between the Company and any Member with respect to any Capital
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Contribution or otherwise.

14.17 Joint Preparation. The Parties have participated jointly in the negotiation
and drafting of this Agreement. In the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties
and no presumption or burden of proof shall arise favoring or disfavoring any Party by
virtue of the authorship of any of the provisions of this Agreement.

14.18 Incorporation of Exhibits, Annexes, and Schedules. The Exhibits, Annexes,
and Schedules identified in this Agreement are incorporated herein by reference and made
a part hereof.

IN WITNESS WHEREOF, the parties hereto have caused their signatures, or the
signatures of their duly authorized representatives, to be set forth below on the day and
year first above written.

Scott D. Bishop

op

Nancy
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EXHIBIT A

NAME - Description of  Amount %o
Contribution
Scott D. Bishop cash $100.00_. 49%
Nancy A. Bishop cash $100.00 51%

The undersigned member or authorized representative of a member of the Law Offices of
Bishop & Bishop L.L.C. certifies: o R '

1} the above named limited liability company has at least one member;

2) the total amount of cash contributed by the member(s) is $200.00

3) if any, the agreed value of property other than cash contributed by membes(s) is $0.00
and

4) the total amount of cash and property contributed and anticipated to be contributed by
member(s) is $200.

N S

Signature of a member or an authorized representative of a member.

(In accordance with section 608.408(30, Florida Statutes, the execution of this affidavit constitutes an affirmation under the
penalties of perjury that the facts stated herein are true.) . T '

Reat™ D, (ﬁi I‘-u:;F 3
Typed or printed name of signee - C
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CERTIFICATE OF DESIGNATION 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:
3.\ k1 l‘\c- F

LAL_\! SEFlees ofF

@ﬁé 3‘11\'1:;9, L.L.C .

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

NAME

o Suarrew Ancitl s ]
Florida street address (P. O. Box NOT ACCEPTABLE)

6e 8 WY 92 Wr b
SERIE

3 ":.

Lot
O asselbheriy FL YAy T~ S o :
! CITY, STATE AND ZIP

Having been named as registered agent and to accept service of process for the above stated
limited liability company af the place designated in this certificate, 1 hereby accept the
appointment as registered agent and agree to act in this capacity. I further agree to comply with

the provisions of all statutes relating to the proper and complete performance of my duties, and I
am familiar with and accept the obligations of my position as registered agent,

- g ﬁP L

SIGNATURE

Filing Fee: $ 35 for Designation of Registered Agent



