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FLORIDA DEPTMENT OF STATE
Katherine Harris
’ Secretary of State

December 8, 1999

CAPITAL CONNECTION

SUBJECT: THE BELL FAMILY LIMITED LIABILITY COMPANY
Ref. Number: W99000028061

We have received your document for THE BELL FAMILY LIMITED LIABILITY

COMPANY and gour check(s) tofaling $155.00. However, the enclosed
document has not been filed and is being returned for the following correction(s):

Effective October 1, 1999, Chapter 608, Florida Statutes, does not require or
permit the filing of an “Affidavit of Membership and Capital Contributions."
Therefore, the enclosed document has not been filed and is being retumed to

you.
Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call

(850) 487-6958.

Lee Rivers
Document Specialist Letter Number: 693A00057788
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THE BELL FAMILY LIMITED LIABILITY COMPANY
ARTICLES OF ORGANIZATION

CAROLE HART, SUZAN BELL, and ANDREA ZANATI {("the Members")
hereby form TEE BELL FAMILY LIMITED LIABILITY COMBANY ("the
LLC"), and execute these Articles .of Organization, which shall
also serve &s the LLC's Operating Agreement ("the Agreement”), to

be effective this day of December, 1999,

RECITALS

A. The Members désire to establish the LLC to oéwn certain

perscnal property and to transact business;

B. The Members desire to share in the risks, benefits, profits

and losses of the LLC's activities, in the manner indicated in
the Agreement; and

. e
C. The Members desire that CAROLE HART and SUZAN BELTL be The
initial Manager of the LLC. The respective addresses of é%%?
Managers are {(Hart) 1227 Van Buren Street, Hollywood, Flo%@@@

r.
o1y,

WENTE

33019, and (Bell) 1015 Spanish River Road, #305, Boca Rat

1€ Hd 6~ 29068

Florida 33432.

vae
ENAY

SECTICN 1

Name and Term

1.1. Name. _The LLC's name is. THE BELL FAMILY LIMITED LIABILITY

COMPANY.
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1.2. Term. The LLC begins on the .date of this Agreement and
ends on the date thirty-five (35) vears later, except as other-

wise provided in this Agreement.

SECTION 2

Nature of Business, Registered Office, and Agent

2.1. Business. The LLC is formed_to hold and benefit from
certain investments in personal property, including (but not
limited to) certain intangible personal property, and to make

such other investments as the Manager may make for the LLC.

2.2. Registered Qffice. The LLQ'QERegisteredVOffice is at 1015
Spanish River Road, #305, Boca Raton, Florida 33432, although the
Members may change the LLC's R@gisiered Cffice to another N
location and_add additional places of business. The mailing
address for the Registered Office is P.0O. Box 97-0101, Coconut
Creek, Florida 33097. T -

2.3. Agent. The LLC's agent for service of process shall be
SUZAN BELL, residing at 1015 Spanish River Road, #305, Boca
Raton, Florida 33432.

2.4. Principal Place of Business.. The LLC's Registered Office

shall be its principal place of business.
SECTION 3
Capital and LLC Interests
3.1. Percentages. Each Member's percentage of Membership
Interest and each Member's percentage of the total Membership

Capital Accounts is the same and is set forth in. Schedule A.
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3.2. (Certain Additions. Any Member who has a deficit balance in

his or her Capital Account when his or her Membership Interest is
ligquidated must contribute to the LLC capital enough cash to
restore that. Members's Capital Account balance to zero. This
contribution shall be made by the end of such taxable vyear or, if
later, within ninety (90) days following the date of that

liquidation.

3.3. Adjustments. Each Member's Capital Account shall be
adjusted as .necessary to reflect the economic conditions of the
Membership Interests. These adjustments shall include, but are

not limited to, the following:

3.3.1. Adjustments to. reflect. each Member's dlstrlbutlve
share of LLC profits and losses, includlng capltal gains and

losses, and tax- —exempt income;

3.3.2. Adjustments to reflect each Member's additiocnal
contributions tc the LLC; .

3.3.3. BAdjustments to reflect distributions made by the LLC

to each Member;
3.3.4. Tax-Sensitive Adjustments (as defined below) .

3.4. Loans. _A Member's loans to the LLC shall not be added to

his or her Capital Account. —

3.5. Amount of Contributions. The amount of a Member's
centributions of property to the LLC and of the LLC's distribu-
tions of property to a Member, shall be reflected in the Member's
Capital Account at the fair market_iélue of the property on the

date of the contribution or distribution, reduced by any liabili-
ties secured by that property, if those liabilities are treated
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under applicable federal income tax laws as being assumed by or

taken subject to by the transferee,

3.6. No Interest Paid. A Member shall receive no interest cn

his or her capital contributions or Membership Interest.

3.7. Withdrawals. .A Member may not withdraw his or her Capital

Account except as expressly authorized in this Agreement.
However, for a period of sixty (60) days immédiately following
any gratuitous addition to his or her Capital Account, a Member
(a "Donee Member") shall have the right to withdraw an amount
equal to his or her share of such additicn, subject to the

following limitations: - —

3.7.1. The Donee Member's withdrawal power can be exercised
by a written request delivered to the Manager. If a Donee Member
is unable to exercise this withdrawal power because of a legal
disability (including minority), any legally authorized guardian
or other perscnal representative may make the request on behalf
of the Donee_Member. If, at the time of a contribution, a '
disabled Donee Member has no persornial representative, the Manager
shall appoint an appropriate adult individual to act for the

disabled Donee Member in this mattéf.

3.7.2. The Manager must reaséhably notify the person who
would exercise these withdrawal powers of the existence of the
powers, and the existence and amount of each gratuitous addition

to a Donee Member's Capital Account.

3.7.3. The maximum amournt that a Donee Member may withdraw
with respect to all gratuitous additions to his or her Capital
Account made by the same denor in the same calendar year shall be
the lesser of_the total amount of those additions and the amount |
of the federal gift tax annual exclusion in effect on the date of
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the earliest of such additions. _If the donor is married at the
time of a contribution, the limitation based on the gift fax ~
annual exclusion shall be twice the amount c¢f the gift tax annual

exclusion: —_— -

SECTION 4

Profits, Losses, and Cash Flow

4.1. Profits and Losses. The LLC's net profits and losses (and

each item of income, deduction, gain, loss, and credit that makes
up net profits and losses) shall be computed in accordance with
generally accepted accounting principles, consistently applied,
and shall be allocated among the Members sc¢lely acco:ding to

their respective Capital Accounts. .

4.1.1. Notwithstanding the general rule just stated in
Section 4.1, any income, gain, loss, and deduction_with respect
to property contributed to the LLC by a Member shall be shared
among the Members so as to take account of any variation between
the basis and the fair market value of the contributed propg;ty
at the time of the contribution, in accordance with. any

applicable U.3. Treasury regulatiagns.

4.2. Assignment or Death.hHWh@QAarMemberidies, retires, is

expelled, or assigns his or her Membership Interest, profits‘and
losses shall be allocated based cn. the number of days in that
year during which each Member owned a Membership Interest, or on
any other reasonable basis selected by the Managgf,fas long és_iﬁ
is consistent with applicable United States tax laws and regula-

tions. . -
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4.3. Cash Flow. The Manager shall cause the LLC to distribute

its Net Cash Flow to the
LLC Capital Accounts.

Members annually, in proportion to their

SECTION 35

Management

5.1. Manager. The Manager shall _have the full and ezxclusive

power to . manage the LLC's affairs_on the LLC's behalf and to do

or cause to be done anything deemed necessary or appropriate for.

the LLC's business, including (but not limited to) the following

powers:

5.1.1. The Manager

may sell_personal property to any

person, giving any warranties or assurances deemed appropriate;

5.1.2. _The Manager

‘may buy, lease, or. otherwise acquire

personal property to carry on and conduct the LLC's business;

5.1.3. The Manager

5.1.4. The Manager

may borrow money for the LLC's business;

may issue promissory notes and other

debt instruments (negotiable or nonnegotiable), in any amounts

and secured_by any encumbrance on- all or any part of the LLC's

assets;
5.1.5. The Manager

5.1.6. The Manager

financing; _

5.1.7. The Manager

of profits and any joint

Bell.351.wpd
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may enter into any agreement for sharing
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entity engaging in any business or venture in which this LLC may

engage;

5.1.8. .The Manager may manage, administer, conserve,
improve, develop, operate, lease, utilize, and defend the LLC's

assets, directly or through third parties; .

5.1.%. . The Manager may execute any type of agreement or

instrument in connection with any other LLC power;

5.1.20. The Manager may emplcy all types of agents and
employees (including lawyers and accountants), even 1f they are
related to the Manager by blood, marriage, or business oL

relationship; and may pay them ressonable compensation;

5.1.11. The Manager may buy or otherwise obtain the use of
any type of equipment or other property that may be convenient or

advisable in connection with any LLC business;
5.1.12. The Manager may incur any reasonable expense for
travel, telephone, telegraph, insurance, taxes, and such other

thingsin carrying on the LLC's business;

5.1.13. . The Manager may sue and be sued, complain and

defend in the name of and on behalf cf the LLC; and

5.1.14.. The Manager may quitclaim, release or abandon any

LIL.C assets with or without consideration.

5.2. Eligibility. Each Manager must:

5.2.1. Have Membership Interests that entitle him or her to .

not less. than twenty percent (20%) of each material item of the
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1LC's income, -gain, 1oss, deduction, or credit during the entire
existence of the LLC; and =

5.2.2. Respond to & contribution to the LLC Capital by a
Member who is not a Manager, by contrlbutlng immediately to the
LLC Capital any amount that is required to give the Manager at
least twenty percent (20%) of the increased positive Capital

Account balance.

5.3, Removal and Succession. A Manager shall serve until he or

she dies, resigns, or is removed by a Majorlty Vote by Interast

of the Members (including the Manager)..

5.4. Compensation. The Manager shall receive reasonable

compensation for managing the LLC.

5.5. Expenses. All reasonable expenses 1ncurred by the Manager
in managing and conducting the LLC's bu51ness, lncludlng (but not
limited to) overhead, admlnlstratrye and travel expenses, and
such professional, technical,handdpther-services, shall be
reimbursed by the LLC.

5.6. "Tax Matters Partner”. The Manager shall be the '"Tax

Matters. Partner," as defined for federal income tax purposes,uand
shall be solely responsible for representlng the LLC in all
dealings with the U.S. Internal Revenue Service and any state,
local, and foreign tax authorities. = The Tax Matters partner
shall keep the other Members reasgnably 1nformedrof any LLC

dealings with any tax agency.

5.7. Multiple Managers. If more_ _than one person is serving as
Manager, either individual acting alone or both 1nd1v1duals

acting together shall have full authority to act.

aK
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SECTION 6

Financial Reports

Within a reasonable period after the close cf.each fiscal vyear,
the Tax Matters Partner shall, at the LLC's exXpense, give a
written report to each Member who requests it, indicating that
Member's share of the LLC income or loss and any changes in that
Member's Capital Account. This requirement may be satisfied by
giving each Member a copy of any tax form that includes such

information.

SECTION 7
Banking

All LLC funds shall be deposited in the LLC's name in such
accounts as ‘the Manager may designate. The Manager may authorize
cther persons to draw checks on Lﬁﬁ’bank'accounts, but such
authority must be in writing. Each bank in which an LLC account
is maintained is relieved of any responsibility to inguire into a
Member's authority to deal with such funds, and is absolved of
all Iiability with respect to withdrawals from such LLC accounts’

by any person duly authorized by the Manager.

SECTION 8
Transfer of Membership Interests

8.1. Limitations on Transfer. A Member shall not Transfer any

Membership Interest except in accordance with the terms of this
Section 8 or with the prior written consent of all of the other
Members. BAn attempted Transfer of:Membership'Intefest net in
accordance with the terms of this Section shall not be valid and
shall not be reflected on the ILLC's books.
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8.2. Right of First Refusal. A Member who wishes to Transfer

any Membership Interest, or who has reason to believe that an
involuntary Transfer or a Transfer by operation of law is
reasonably foreseeable (an "Offering Member"), shall first give
each other Member written notice of. the intent te Transfer such
Membership Interest (the "Offered Interest") or of the knowledge
that an Involuntary Transfer or Transfer by operation of law is
reasonably foreseeable. This notice must contain a description
of the portion of Membership Interest to be Transferrxed, the
consideration (if any) to be paid, the terms of Transfer and of
the payment of consideration (including but not limited to the
relative percentages of cash and débt, and the terms of any debt
instruments), and the name, address (both home and office), and
business or occupation of the person to whom the Membership
Interest would be transferred, and any other facts which are or

would reasonably be deemed material to the proposed Transfer.

8.2.1. Upon the receipt of such notice, each other Member
shall have a..right to.buy that share of the Cffered Interest -
having the same proportion to all of the Offering Member's
Membership Interest as the buying Member's Membership Interest
bears to the Membership Interests of all Members (except the
Offering Member). T

8.2.2. _Each Member may exercise this purchase option by
giving the Offering Member written notice within thirty (30) days _

after receipt of the latter's notice.

8.2.3. "If the Members do not agree to buy all of the .
Offered Interest, the COffering Member may complete the intended
Transfer. If this Transfer is not..completéd within thirty (30)
days after expiration of the optioch peried, any attempted
Transfer shall be deemed made under a new offer and this section

shall again apply.
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8.3. Purchase Price. The purchase price that the Members must
pay for the Offered Interest under this Section 8 shall be the

same as those of any proposed Transfer if the proposed Transfer -
for which notice was given is to be made for any valuable consid-

eration in money or money's worth of property. Otherwise, the

purchase price that the Members must pay for the Offered Interest

under this Section shall be the fair market value of the Offered

Interest. The fair market value of a Membership Interest shall

be determined by an independent appraisal performed by a

professional appraiser selected by the Manager, whose decision in

this matter shall be cenclusive., - -

8.4. Purchase Terms.  One quarte§5(1/4) of the purchase price

shall be paid in cash or by good personal check at the closing
for the sale of such Membership Interest, and the balance shall
be paid in twenty (20) equal quarterly principal payments
beginning three. (3) months after the date of such c1081ng

Simple inter&st shall be added to _each 1nstallment computed
against the outstanding principal balance at the Applicable
Federal Rate determined for. federal income tax purposes on the
date of the closing. The buyer shall. give the Offerlng Member a
premissory note as evidence of this debt, and the buyer may
prepay all or any part of the prlnCJpal balance ¢f the note at

any time without penalty or premium.

8.5. The Closing. The purchase of a Membership Interest under
this Section shall take place at'aﬁclosing to be held not later
than the tenth (10th) day after the earlier of the,date on which

the Members' purchase options have all expired, o¢r the earliest
date on which the Members in the aggregate exercise their -
purchase options, if any, to buy all of the offered_Membership
Interest. The closing shall be held during normal business hours
at the LLC's principal business office, or at any other place to
which the parties agree. TIf the Offering Member is not rresent
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at the closing, then the buyer shall dep051t the purchase prlce

by check, note, or both, as this section regquires, with any state o
or federally chartered bank with which the LLC has an account, es

escrow agent, to be paid to. the Offering Member as soon as. 1s _
reascnably practicable, less an apgroprlate fee to the LLC (not

to exceed one thousand dollars ($1,000.00}) to cover additional-
administrative costs, and the LLC ehall a@jusb‘its books to o

reflect the transfer of these,Membership Interests.

SECTION $
Amendments

This Agreement shall be amended automatically to teflect any
valid Transfers of Membership Interests. Otherwise, this
Agreement shall be amended only with the unanimous vote of the

Members and the consent of the Manager.

SECTION_10.
Admission, Expulsion, Retirement

and Resignation of Members

10.1. Admission. A person may be admltted as an addltlonal
Member by the Majority Vote by Number of the Members (excludlng
any Member transferring a Membership Interest to the prospective

new Member).
10.1.1.. A Member need give nc reason for votlng not to
admit an appllcant as a new Member, and a Member may unreascnably

withhold his or her agreement to such admission.

10.1.2. 1In no event may any person be admltted as a new

Member unless that person consents in wrltlng to ke bound by this
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Agreement and pays the LLC a fee not to exceed one thousand
dollars ($1,000.00) to cover costs_of preparing, executing and
recording all pertinent documents.. Absent a Majority Vote by
Number of the. Members, the individupal to whom the Membership

Interest was Transferred shall be an assignee and shall be

entitled to share in the profits and losses and distributions to

which the assigning Member would have been entitled, but not to

participate in the management and affairs of the LLC.

10.2. Expulsion. Any Member may be expelled from the LLC on the
unanimous decision of. the other Members. Eowever, the LLC must
pay an expelled Member an amcunt equal to the fair market value
of the expelled Member's Membership Interest. The fair market
value of an expelled Member's Membership Interest shall be

determined by an independent appraisal performed by a

professional appraiser selected by the Manager, whose decision in

this matter shall be conclusive.

10.3. Retirement and Resignation. A Member may resign or retire

from the LLC only after December 31, 2035, or with the unanimous

consent of the Members.

SECTION 11

Dissolution

11.1. Causes. The LLC shall be dissolved upon any of the

following "Dissolution Events":
11.1.1. The expiration of its stated term;

11.1.2. The affirmative vote of all of the Members; or
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11.1.3. "The adjudication of insanity or incompetence,
bankruptcy, or expulsion of a Member, or a Member's retirement or
resignation pursuant to. the article entitled "Admission, o
Expulsion, Retirement and Resignation of Members, " subject to the
provisions of the paragraph of this article entitled

"Continuation.”

11.2. Continuation. If, within six (6) mgnths from the
adjudication of insanity or incompetence, bankruptcy, or expul-
sion of a member, the remaining Members agree by Majority Vote by
Interest to continus the LLC and there are_ at least two (2)

remaining Members or a new Member is admitted, then:

11.2.1. The LLC shall not be_dissclved and it. shall

continue under. this Agreement.

11.2.2. If the Dissolution Event was the expiration of the
LIC's stated_term, the Members shall select a new stated term for
the LLC by Majority Vote by Interest, but at any time after the
expiration of the initial stated term of the LLC, any Member may
withdraw his or.her Capital Account by written reguest to the
Manager, who shall cause the LLC to return that Member's Capital
Account within thirty (30) days of the receipt of a written
request. -
11.3. Upon Dissolution. Upon its dissolution, the LLC shall end
and commence-to wind up its affairs. The Members shall continue
to share in profits and losses during liquidation as they did
before dissolution. The LLC's assgts may be sold, if a price
deemed reasonable by the Members can be obtained. The proceeds

from liguidation of LLC assets shall be applied as follows:
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11.3.1. First, all of the LLC's debts and liabilities to
persons other than Members shall bé& paid and discharged in the

order of priority as provided by law;

11..3.2. Second, all debts and liabilities to Members shall
be paid and discharged in the order of pricrity as provided by

law;

11.3.3. Third, all remaining assets shall be distributed
proportionately among the Members based on their respective
positive Capital Accounts. -
11.4. Gain or Loss. Any gain or Zloss on the disposition of LLC
properties in the process of liguidation shall be credited or
charged to the Members . in proportion to their respective positive
Capital Accounts, except that gain or loss with respect to
property contributed to the LLC by a Member shall be shared among
the Members so as to take account of any variation between the
basis of the property so contributed and its fair market value at
the time of contribution, in accordance with any applicable U.S.
Treasury regulations. Any property distributed in kind in the
liquidation shall be valued and treated as though it were scld
and the cash proceeds distributed. The difference.between-the
value of property distributed in kind and its book value shall be
treated as_a gain or loss on the sale of propertyﬁrand shall be

credited or charged to the Members accordingly.

11.5. LLC Kssets Sole Source. The Members shall look solely to

+he LLC's assets for the payment of any debts or liabilities owed"
by the LLC to the Members and for-the return of their capital
contributions and liquidation amogpts. If the LLC property
remaining after the payment or discharge of all of its debts and
liabilities to persons other than Members is insufficient to.

veturn the Members' capital contributiens, they shall have no
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recourse therefor against the LLC or any other Members, except to
the extent that such other Members may have outstanding debts or

obligations owing to the LLC.

SECTION 12

Miscellaneous

12.1. Notiges. Any notice under thlS Agreement shall be given
and served either by personal delivery to the party to whom it is
directed, or by registered or certified mail, postage and charges
prepaid, and if it is sent to a Member, it shall be addressed

with his or her address as it appears on the records of the LLC.

12.1.1.. Any notice shall be deemed given when it 1is
personally delivered, or, if mailed, on the date it 1is postmarked
by the United States Postal Service, 1f it was addressed as
required in this Section 12.1. . )

12.1.2. Any Member may change his or her address for
purposes of -this Agreement by written notice to Epe_Manager,
stating his or her new address. A change of address sheii be
effective fifteen (15) days after;phe_notice is received by the "

Manager.

12.2. Non-Waiver. &Any party's failure to seek redress for
violation of or to insist upon the strict performance of any
provision of. this Agreement shall not prevent. a subsequent act
+hat would have originally constituted a violetioprfrom having

the effect &f an original viclatibn.

12.3. ‘Severability. Every provision of this Agreement is

intended to_be severable, If any term or provision hereof is
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invalid for any reason whatscever, its invalidity shall not

affect the walidity of the remainder of the Agreement.

12.4. Good Faith. The performance of any act or the failuzre to
do any act by a Member ox the LLC, the effect of whlch causes any
loss or damage to the LLC, shall not subject such Member or the
LLC tc any liability, if the decision to perform or the failure _7
to perform such act was made pursuant to advice of the iLC‘s
legal counsel or in gogd faith to promote the LLC's best inter—
ests. .. L .
12.5. Governing Law. This Agreement is to be pqnst;ued

according to the laws of Florida.

12.6. . Cumulative Rights. The rights and remedies provided in
this Agreement,arg,cumulativergnd?the use of any right or-remedy "
does not limit a party's right to use any or all othgr_remedies.
All rights and remedies in this Agreement are in additionito any

other legal rights the parties.may have.

12.7. Other Activities. A Member may engage 1n whatever

activities he or she chooses without any obligation to offer any

interest in_such activities to any party hereof.

12.8. Confidentislity. No Member may, w;thout_eve;y?Mgmber's
express written consent, divulge to others any,information nct
already known to the public pertinent %o the services, clients,
customers or operations of the LLC, whether before or after the

LLC's dissolution.

12.9. Counterparts. This Agreement may be executed in any
number of counterparts with the same effect as if all partles
hereto had all signed the same dogument. All counterparts shall

be construed together and shall constitute one (l} agreement.
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12.10. . Waiver of Partition. Each Member walves any right to
maintain any action for partition with respect to the LLC's

property or assets during its term..

12.11. Binding Terms. The terms of this Agreement are binding
upon and inure to the benefit of the parties and, to the extent
permitted by this Agreement, their_heirs, executors,

administrators, legal representatives, successors and assigns.

12.12. Personal Property. TThe iq;gregts of each Member in the

1L1C are personal property.

12.13. Gender and Number. Unless the context requlres

otherwise, the use of a masculine pronoun lncludes the femlnlne
and the neuter, and vice versa, and the use of the singular

includes the plural, and vice versa.

SECTION 13

Definitions

13.1. Agreement. The "Agreement" is THE BELL FAMILY LIMITED
LIABILITY COMPANY OPERATING AGREEMENT, as amended from time to
time. The Agreement shall includé all schedules, as they may be
amended from time to time.

13.2. Articles. The "Articles!" means the Artlcles of

Organization filed on behalf of THE BELL FAMILY LIMITED LIABILITYrVV

COMPANY, as may be amended from time to time.

13.3. Capital Accounts. The "Capital Accounts" or "LLC Capital"”

is the total of the Members' capital contributions.
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13.4., Days and Months. "Day," "days,” "month,” and““months"

refer to calendar days and months, including any days which fall

on legal holidayvs or weekends.

13.5. _LLC. The "LLC" is THE BELL FAMILY LIMITED LIABILITY
COMPANY .
13.6. Majority Vote. "Majority Vote by Interest” means an

affirmative vote of the Members holding Membership Interests

entitled to a majority of the Capital Accounts and a majority of
the profits interests, and it shall be synonymous with the term
"majortty in interest”™ as defined in I.R.3. Revenue Procedure 94-
46. "Majority Vote by Number" means an affirmative vote of a
majority of the Members, each Member being entitled to one (1)

vote.

13.7. Managér. The "Managexr" shall refer to CAROLE HART and

SUZAN BELL, and any additional or successor Managers.

13.8. Members. The "Members" shall refer to CAROLE HART, SUZAN
BELL ard ANDREA ZANATI, and any persons who later become Members.

13.9. Membership Interests. The "Membership Interests” are the
relative interests. of the individuyal Members in the LLC, as

listed in Schedule A.

13.10. Net Cash Flow. Net cash flow i1s the LLC's total net
income, computed for federal income tax purposes, increased by
any depreciation or depletion deductions taken intc account in
computing taxable income and any nontaxable income or receipts
{other than capital contributions _and the proceeds of any LLC
borrowing), and reduced by any principal payments on any LLC
debts, expenditures to acquire or_improve LLC assets, any pro-

ceeds from the sale or. exchange of LLC assets, and such reason-
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able reserves and additions theretp as the Manager shall deter-
mine to be advisable and in the best interests of the LLC, having
due regard to the interests.of the Members.

13.11.,] ZTax-Sensitive Adjustmentg. The "Tax-Sensitive

Adjustments"” to a Member's Capital. Account are adjustments that
are not specifically required under the Lerms of this Agreement,
but that are reguired by U.S. Treasury regulations § 1.704-

(b} (2) (1v) ("Maintenance of Capital Accounts"), as amended.
These adjustments shall be made annually, unless these

regulations require a more frequent adjustment.

13.12.) Transfer. ™ "T_oo.-:f:x" of a Member interesst includes any
sale, pledge, encumbrance, gift, bequest, or other transfer or
disposfition of the Membership interest, or permitting it to be
sold, encumbered, attached, or ctherwise digposed of, or changing
its owhership in any manner, whether voluntarily, involuntarily,
or by fpperation of law. "Transfer" shall not include any
assignfment of any Membership Interest to another Member or to any” -
Lrust khat is entirely revocable by.the assignor, and such trust
shall be treated as the agent of the assignor, and any subsequent
disposition of such Membership Tnterest by such trust shall be
deemed| to have been nmade by the trust's settlecr or grantor.

(End of Page 20}
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Page 21 was intentiohally left blank. -
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IN WITNESS WHEREOF, CARCLE HART has executed this Agreement of
Membership, under seal, on the ;Xi day of Akuqf, 1999.

b

CAROLE HART, Manager and Member

State of Florida o o

County of Broward

The foregoing Agreement of Membership was subscrlbed and sworn to

by CAROLE HART (1) who personally appeared before me and (2) who

is personally known to me or who produced the identification
described below, on the 92 fugayrgf ALﬁLuLMAiL&L , 1999,

Notary Puplic ﬁy%lgnaturd;;v

M
foed
Notary Public - print nang Hoipe

My commission expires: / =g LR

COMM'SS!O'\] NO.

CCe57548
MY COMMISSION EXP. JULY 13,2001

Tdentification, if required: - - -

Carole Hart_ 2
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TN WITNESS WHEREOF, SUZAN BELL has executed this Agreement of

Membership, under seal, con the Zé_ day of AGMME#’ s [ﬂk?

T 7 G

/BUZAN BELL, Manager and Member

State of Flarida

County of Broward , =

The foregoing Agreement of Membership was subscribed and sworn to
by SUZAN BELL (1) who personally appeared before me and (2) who
is personally known to me or who produced the identification
described below, on the fL( day of A/M . 1999,

A

MY COMMISSION # CC 694058

%4' o ‘\pg ERPIRES: January 2, 2002
1 800-0NOTARY  Fla, Nitary Service & Bonding Co.

Notary Public - print name

My commission expires:

Identificaticn, 1if required:

LA /g///

//%uzan BELL
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IN WITNESS WHEREQOF, Andrea Zanati has executed this Agreement of
Membership, under seal, on the 3 day of W ,

1989, o
AND&E’A ZANATI %Member

State of New York
County of AMSS# M

The foregoing Agreement of Membership was subscribed and sworn to
by ANDREA ZANATI (1) who personally appeared before me and (2)
who is personally known to me or who roduced the identification
described below, on the éﬁ day ngf%@@fmb:?( , 1999.

To- fwwe Q 4/,43 rest)

Nctary Public - print name

My commission expires:
JO ANNE GALASIES)
NOTARY Puaucssmite m‘ New York
71

No. 4
e . . \ Qualifi
Identification, if required: , B GOMmlsmo%ﬂEir):p‘?rggsjgrf?w%Q!

i

Andrea Zanati
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Schedule A
Total Cash:
Agreed Value of Other Property:

Each Member’s Share of the Capital Accounts:

Suzan Bell (one-third intereet)
Andrea-Zanati (one-third interest)
Carcl Hart (one-third interest)

Property - _—
Hippele Mortgages

Mortgage
property - Broward County, FL
principal balance after 11/01/99 payment

Mortgage (Second Mortgage) _
property — Palm Beach County,'FL
principal balance (interest only loan)

Hart (Geneva A. and David C.) Mortgage
principal balance
after the 11/01/1999 payment

Colonial Apartments Mortgage .
principal balance
after the 11/17/1999 payment

Bell-Hart Limited Liability Company Mortgage
principal balance
after the 11/15/1999 payment”

Zanati Mortgage

principal balance - : -
after 11/01/1999 pavment _

Total
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$ 1,800

$478,413

$160,C71
$160,071
$160,071

S 94,904

8 85,000

$ 42,412

© % 98,381

118,119

5 39,597

$478,413



CERTIFICATE OF DESIGNATION OF

REGISTERED AGENT / REGISTERED OFFICE

Pursuant to .rhe provisions of Se&Eion 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 THE BELL FAMILY
LIMITED LIABILITY COMPANY.

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

Name: SUZAN BELT,

Florida street address (P.0. Box is not acceptable)

1015 Spanish River Road, #305, Boca Raton, Florida 33432

Having been named as registered agent and to accept service of
process for the above stated limited liability company at the
place designated in this certificate, I hereby accept the
appointment &s 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 cbligations of my
position as registered agent. -

7]
.,'_. [1s}
SO s
o ‘l ‘D Tﬁ.
A ]
{éiéfgéfjj L
Uz BELL - Signature e TR T3
PR
e
=
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