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THIS INSTRUMENT PREPARED BY:

STATE OF TENNESSEE )
COUNTY OF DAVIDSON )

The actual consideration or value, whichever is greater,

7
for this transfer is;. $175,508.00. </
or this transfer %s > ///77ﬂ/ /ﬁ

Subscribed and swofn to before me, this 17th day of

July, %O 15.

& AN
Z: TENMESSEE | & W N
£ nNomaRy / F Notary Publit “ .
f:;% %w&m } 3‘ My Conung;gsion Expires: ./} ;if’
0, VER GOW
i TN
CeN-1S30\8
WARRANTY DEED
Address New OQOwner; Send Tax Bills To: Tax Information:
Kelsey Moreland New Owner Tax. Parcel ID No.
319 Huntington Ridge Dr 161-11-0-A-168.00CO
Nashville TN 37211

FOR AND IN CONSIDERATION of the sum of Ten and No/100 Dellars ($10.00),
cash in hand patd, and other good and valnable considerations, the receipt of which is hereby
acknowledged, IRA Tnnovations, LLC fbo Charles Judge, IRA #2101294 successor by
conversion from IRA Innovations, Inc., ("Grantor™), has this day bargained and sold, and does

hereby transfer and convey to Kelsey Moreland. \ 0ot e G

, ("Grantee"), her

sticcessors, beirs and assigns, all that fract or parcel of land in Davidson County, Tennessee, mare

particularly described as follows:

Land in Davidson County, Tennessee, being Unit No. 168 on the Plan of Hunlington
Ridge Townhouses of record in Plat Book 4675, Page 9, in the Register's Office for
Davidson County, Tenmnessee, to which Plan reference is hereby made for a more

complete description of the property.

Being the same property conveyed to IRA Innovations, Inc,, fbo Charles Judge, IRA
#2101294 by Warmranty deed from Myra Boelscher FKA Myra Barbian and Scott
Boelscher, wife and husband, of record in Instrument No. 20121114-0104883, Register's
Office for Davidson County, Tennessee, dated November 12, 2012 and recorded on
November 14, 2012. IRA Innovations Inc., converted to IRA Imnovations, LLC, by
Articles of Conversion of record in FstrumsentNo S00_oadalned T¥uvak By

This Conveyance is subject to the matters set forth below, if any, as well as any and all
zoning regulations, building restrictions, setback lines, conditions, covenants, and
restrictions (as may be amended or supplemented), all easements, utility easements or
rights of ways for public utilities that appear in the appropriate public record,

Taxes for the year 2015 a lien, not yet due and payable.

If improvements are completed after January 1 of any year, the law requires supplemental
assessment for the year in which improvements are completed as defined by statute. We
assyme no Hability for taxes asscssed by correction pursuant to the provisions of
Tennessee Code Annotated, Section 67-5-603 st seq.

Subject to all matters shown on the Plan of record in Plat Book 4460, Page 67 and Plat
Book 4675, Page 9, Register's Office for Davidson County, Tennessee.

Terms, provisions, covenants, conditions, restrictions, easements, charges, assessments
and Hens provided in the Covenants, Conditions and Restrictions of record in Book 4729,
Page 687, amended in Book 4889, page 905 and Book 5394, page 243, Register's Office
for Davidson County, Tennessee, but omitting any covenant, condition or restriction, if
any, based on race, color, religion, sex, handicap, familial status or national origin unless
and only to the extent that the covenant, condition or restriction (a) is exempt under Title
42 of the United States Code, or (b) relates to handicap but does not discriminate against

handicapped persons.




Charter for HOA of record in Book 4729, Page 682 amended in Book 4890, page 84, in
the Register's Office for Davidson County, Tennessee.

By-Laws of HOA of record in Book 7423, Page 762 and amended in Instrument No.
20080324-0029069, Instrument No. 20130724-0076332, in the Register's Office for
Davidson County, Tennessee.

Quitclaim Deed to the Homeowner's Association of record in Book 4742, Page 570, in
the Register's Office for Davidson County, Tennessee.

Storm Water Detention Agreement of record in Book 9732, Page 551, Book 9775, page
308 and Book 11345, page 59, in the Register's Office for Davidson County, Tennesses.

Grant of Basement of record in Instrument Number 20140902-0079897, in the Register's
Office for Davidson County, Tennessee.

Mineral rights reserved in deed of record as Instrument Number 20121114-0104883 in
the Register's Office for Davidson County, Tennessee, but omitting any restriction, if
any, based on race, color, religion, sex, handicap, familial status, or national origin unless
and only to the extent that the restriction (a) is exempt under Title 42 of the United States
Code, or (b) relates to handicap but does not discriminate against handicapped persons.

Rights and easements of adjoining landowners in and to any party wall(s) located on the
insured parcel.

Subject to rights of others in and to the cormmon areas and/or elements.
This is improved property located at 319 Huntington Ridge Dr Nashville TN 37211

TO HAVE AND TO HOLD said real estate, with the appurtenances, estate, title and
interest thereto belonging, to Grantees, its successors, heirs and assigns, forever.

And Grantor covenants that it is lawfully seized and possessed of said real estate in fee
simple, has a good right to convey it, and that the same is unencumbered, except for current taxes,
and restrictions and easements of record. Grantor further covenants and binds itself, its
successors, heirs and assigns to warrant and forever defend the title to said real estate to Grantees,
its successors, heirs and assigns against the lawful claims of all persons whatsoever.

Whenever used, the singular shall include the plural, the plural the singular, and the use
of any gender shall be applicable to all genders.

IN WITNESS WHEREOF, Grantor has executed this instrument on this 17th day of
July, 2015. '
IRA Innovations, LLC fbo Charles Judge, IRA #2101294 successor by conversion from IRA

Innovafi?ﬁc -
BY: N ol

William P Gulas, Authorized Representative

STATE OF \5 D )
COUNTY OF

Personally appeared before me, the undersigned, a Notary Public in and for said County and
State, aforesaid, William P Gulas, with whom I am personally acquainted, and who upon oath
acknowledged himself to be the Authorized Representative of IRA Innovations, LLC fbo Charles
Judge, IRA #2101294 successor by conversion from IRA Innovations, Inc.,, the within named
bargainor, a Alabama limited liability company, and that he as such Authorized Representative,
executed the foregoing instrument for the purposes therein contained, by signing the name of the
company by himself as its Authorized Representaﬁve

Witness my hand, at office, ﬂus £ day of July, 2015.

Y e p—
. b oA s ©;@D ELISHA HOLCOMEE

} Lf i.,u,i;,,«wi% / l&vh Lo NOTARY PUBLIC
Notary PubLif ALABAMA STATE AT LARGE

1

, }
My Commission Expires: MY COMIANSSION EXPIRES JULY 12,20
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CONVERSION OF A DOMESTIC ENTITY
Business Corporation to Limited Liability Company

_ LR OEE
SeGn o
PURPOSE: In order to change the entity iype of a domestic entity 2 2PRce bes
(eany enfity formed in Alabama), the entity must deliver the P A
documentation in this form pursuant to Section 10A, Chapter 1, Article gw 2 2 e
8, Code of Alabama 1975, 26 ol
1 o rg
) ) o i T . B @
INSTRUCTIONS: Mail one (1) signed original and two (2) copies of g HSiiys me
the completed Conversion package, the filing fee of $25.00 (credit | M sIn pE2n

card, check, or money order) to the Secretary of Stade, Business
Services, P.(J. Box 5616, Montgomery, Alabama, 36103-5616, and a
check or money order made out to the Judge of Probate in the county
where the entity’s formation documerts were recorded (contact the (For SO§ Office Use Only)

Office of the Judge of Probate for the fees). The Secretary of State will file and transmit the copies to the Judge of
Probate in accordance with 10A-1-4:02(g). The Conversion will not be registered if the credit card does not
authorize and will be removed from the index if the check is dishonored. If you desire a starnped copy returned
to you, supply a third copy and a pre-addressed postage paid return envelope.

This form must be typed or laser printed.
Faxed and emailed transmissions will not be acknowledged procwsed or retmrmed.

1. Information on the converting entity (entity will cease to exist at conversion/termination by conversion);

Alabama entity id mumber of converting entity: 228 - 542 (Format 000-000) *

FANSTRUCTION TO OSTAIN Ip NUMBER TO COMPLETE FORM: X you do not have this number immediately
available, you may obtain it on our website at ww.sos.alabama pov under the Government Records ¢ab, Click on Business
Entity Records, click on Entity Name, enter the registered name of the entity in the appropriate box, and enter. The six (6) digit
number containing & dash to the Jeft of the name is the entity ID number. Ifyou click on that number, you can check the details
page to make certain that you have the correct entity — this verification step [y strongly yecommended.

The name of the converting entity as recorded Wiﬁl’ the Secretary of State of Alabama:

IRA Ionovations, Inc.

County Probate Office in Alabama where the formation documents/articles of this domestic entity were recorded and

where the conversion document will be forwarded for recording: Shelby

This Document was prepared by: (For County Probate Court Office Use Only)

‘Wallace, Jordan, Rathiff & Brandt, LLC
Stephen P, Leara, Esq.

800 Shades Creek Parkway, Ste 400
Birmingham, Alabama 35209

Secrelary of State
State of Alabarng
Thereby certify that this is a irue and complets
l:opynftheﬁocum?xﬁled in this office oy _

DATE: / '
Domestic Conversion - 2/2012 M ) Page 1of 4
%_
Secretary of State 24T




CONVERSION OF DOMESTIC ENTITY / Business Corporation to Limited Liahility Company

2. Information on the converted (formed/ereated by this eonversion) — this enfity will continme {o ¢xist:

The name of the new domestic entity resulting from this conversion. (A domestic name reservation certificate issued
by the Alabama Secretary of State must be attached if the name is changing anything more than the entity identifier

information — such as Inc., LL.C, etc. —if only the identifier information is changing, no name reservation is required
name):

TRA Innovations. LLG

Converted entity will be (check one):

___Business Corporation . . Limited Partnership (LP)

____Nonprofit Corparation _ Limited Ligbility Limited Partnership (LLLP)
____Professional Corporation (PC) _____Employee Cooperative Corporafion.

_X Limited Liability Company (LLC) ______Resl Estate Investment Trust

__ Registered Limited Liability Partership (LLF)

3. Street (No PO Boxes) Address of principal office: 5 aldwell Mi fe2

Alabama, 35244

Malling Address (if different) Same as Street Address

4. Name of registered agent for service of process in Alabama (if principal office is not physically located in Alabama):_

William P. Gulas

5. Street (No PO Boxes) Address of initial registered office if different from principal office (MUST be physically
Jocated in Alabama if the principal office is lpcated ontside of Alabama):

5184 Caldwell Mill Road, Suite 204-303, Birmingham, Alabama 35244

Mailing Address in Alabama (if different) Same ag Street Address

6. Purpose for which the limited liability company formed: Provide custodial/trustee services for self-directed

IR As and profit sharing plans and other related business ; the
PULpOSe inoludes the transaction of any lawfill business for which limited liability companies may be
organized in Alabama under Title 10A, Chapter 5 of the Code of Alabama,

7. Petiod of duration shall be perpetual unless stated otherwise by an aftached exhibit.

AR

Pagelof4 Shelby Cnly Judse of Probate,
©1/19/2013 10;24:04 AM FILED/CERT




CORVERSION OF DOMESTIC ENTITY / Business Corporation to Limited Ligbility Company

8.

10.

1.

12.

13.

14.

The name(s) of the Organizer(s):_Stephen P. Leara

Street (No PO Boxes) address of Organizer(s):_800 Shades Creek Parkway, Suite 400, Birmingham,
Alabama 35209 Mailing address of Organizer(s) — (if

different from street address):__Same as Streef Address

Attach a listing if more Organizers need to be ndded.

If the limited lability company is to be managed by one or more managers, give the number of managers
1(Ong) - - and the names and mailing addresses of the manager or managors who are to serve as
managers until their successors are elected and begin serving:

Manager’s Name:_ William P, Gulas

Mailing address of Manzger: 5184 Caldwell Mill Road, Suite 204-303. Birmingham, Al 35244
Manager’s Name;
Mailing address of Manager:

Attach listing if more Managers need to be added.

The right; if given, of the member or members to admit additional members, and the terms and conditions
of the admission are attached.

The circumstances, if any, under which the cessation of membership of one or more membets will result in
dissolution of the limited liability company are attached.

If the converted entity is one In which one or more owners lack Jimited Hability protection, a statement that each
owner of the converting entity who is to become a owner without limited Liability protection of the resulting entify
has consented in writing to the conversion as required by 104-1-8.01 is attached,

The undersigned certify that the conversion was approved pursuant to Code of Alabama 1973, Title 10A, Chapter 1,
Article § (specifically 10A-1-8.01) and that the information included in or attached to this conversion form are frue

and correct.

Signature requirements are in accordance with 10A-1-4.01 and 10A-1-8.01 of the Codz of Alabama 1975.

Attached are any other provisions that are not inconsistent with law relating to organization, cwnership,
govemance, business, or affairs of the limited liability company,

.

Page3of 4 201381120060 8/4 $56.98
© Bhalby Cnty Judga of Probate, AL
01/18/2013 10:24:04 AM FILED/CERT




CONVERSION OF DOMESTIC ENTITY / Business Corporation to Limited Liability Compamny

Signature Page — Use additional if necessary.

{2 / 2% / {2 William P. Gulas, Manager
Dato Typed or Printed Name and Title of Signature Below

%x A D

Signature of Person Authorized to Sign

Date Typed or Printed Name and Title of Signature Below

Signature of Person Authorized to Sign

Date Typed or Prinfed Name and Title of Signatiure Below
Alabama
Sec. Of State
Signature of Person Authorized to Sign Entit
§E§ )’ ChangeD
ate g/
R i,
1341m3 4 Py
Shelby tnty Jud e of P ob (e. F =
01/1072013 10:24:04 QHrFI;EDICERT Aiés *E;-g
Page 4 of 4 £ 8104, g5
aged o Total arosTes




PREPARED BY:
Joseph A. Fawal, Esquire

FAWAL & SPINA
1330 21st Way South, Suite 200
B, M o AL o

12/12/2614 12:56:28 pm FILED/CERT
STATE OF ALABAMA )
SHELBY COUNTY )

ARTICLES OF AMENDMENT
. OF
ENTRUST ADMINISTRATION OF THE SOUTHEAST, INC.

The undersigned, being the sole Director and Shareholder of the corporation under the
Alabama Business Corporation Act, hereby adopts the following Amended Articles of Incorporation:

L. The name of the Corporation is: ENTRUST ADMINISTRATION OF THE
SOUTHEAST, INC.

2. The following amendment was adopted in the manner provided for by the Alabama
Business Corporation Act:

The new name of the corporation shall be:
IRA INNOVATIONS, INC,

3. The amendment was adopted by the Shareholders or Directors in the manner
prescribed by law on the 1st day of December, 2011, :

4, The number of shares outstanding at the time of the adoption was 1,000; the number
of shares entitled to vote thereon was 1,000. (If the shares of any class are entitled to vole thereon
as a class, the designation and number of outstanding shares entitled to vote thereon of each such
class.)

5. The number of shares voted for the Amendment was 1,000 and the number of shares
voted against such Amendment was zero. (If no shares have been issued write a statement to that

effect.)

By: WILLIAM P. GULAS
Its: President




RESOLUTION

Resolved at a Special Meeting of the Shareholders of Entrust Administration of the

Southeast, Inc., that as a result of the termination of the Franchise Agreement with the Entrust
Group, Inc., the Corporation is required to change its name and cease using the name Entrust

Administration of the Southeast, Inc.

Ttis further resolved that the President of the Corporation is hereby authorized to file Articles
of Amendment with the Secretary of State of Alabama for-the purpose of changing thename of the
Corporation from Entrust Administration of the Souﬁeast, Inc., to IRA Innovations, Inc.

The President of the Corporation is furtber authorized to take any and all other actions

necessary to consummate the change of name of the Corporation.

Dated this the 1st day of December, 2011.

WILLIAM P. GULAS
- 8Sole Shareholder

AL L \\\\\\R\\\\\l
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Beth Chapman S 3 S L P. 0. Box 5616
Secretary of State 1211272011 12:56:28 PM FILED/GERT Montgomery, AL 36103-5616

STATE OF ALABAMA

I, Beth Chapman, Secretary of State of Alabama, having custody of the
Great and Principal Seal of said State, do hereby certify that

pursuant to the provisions of Title 10A, Chapter 1, Article 5, Code of Alabama
1975, and upon an examination of the entity records on file in this office, the
following entity name is reserved as available:

IRA Innovations, Inc.

This domestic business corporation is proposed to be formed in Alabama and is for
the exclusive use of Joseph Fawal, 1330 21st Way South, Ste. 200, Birmingham,

AL 35205 for a period of one hundred twenty days beginning November 15, 2011
and expiring March 14, 2012.

In Testimony Whereof, T have hereunto set my
hand and affixed the Great Seal of the State, at the
Capitol, in the city of Montgomery, on this day.

November 15, 2011
Date

wdwu«u.

591-382 Beth Chapman Secretary of State




STATE OF ALABAMA. )
COUNTY OF SHELBY )

OPERATING AGREEMENT OF
IRA INNOVATIONS, LLC
AN ALABAMA LIMITED LIABILITY COMPANY

This Operafing Agresment of IRA Innovations, LLC, an Alabama limited ligbility company
(the “Agreement”) is made and entered into this | 5*~day of January, 2013, by William P. Gulas
residents of Alabama, hereinafter sometimes singularly reférred to as “Mexnber” or collectively as
“Members.” ' :

WITNESSETH:

WHEREAS, Entrust Administration of the Southeast, Inc. (subsequently changed fo IRA
Innovations, Inc.) was incorporated in Shelby County, Alabama on April 10, 2003; and

WHEREAS, by virtue of Articles of Conversion dated December 31, 2012, and filed in
Shelby County, Alabama, IR A Innovations, Inc. was converted to2 limited ligbility company known
as IRA Innovations, LLC (the “Company”), effective January 1, 2013, for the purposes described
in this Agreement; and .

WHEREAS, the parties to this Agreement desire to define their respective rightsb and
obligations.

NOW THEREFORE, in consideration of the premises and the mutual covenants and
undertakings of the Members, the Members do hereby agree and bind themselves as follows:

ARTICLE I
DEFINITIONS

The use of any of the following defined terms in their uncapitalized form shall indicate that
the words have their normal meaning.

Section 1.1. “Additional Member” shall mean any Person o Entity admitted as a Member
into the Company pursuant to Section 10.1 of this Operating Agreement from and after the formation
of the Company.

Section 1.2. “Adjusted Capital Account” means, with respect to a Member, that Member’s
Capital Account after (i) crediting to his Capital Account any smount which the Member is decmed to
be obligated to restore pursuant fo Regulations Sections 1.704-1 (bX2)(i)c), 1.704-2(g)(L) and 1.704-
2((5); (ii) crediting to his Capital Account any amount that Member is unconditionally obligated to
contribute to the Company under applicable law; and (iii) debiting to the Capital Amount the iterns
described in Regnlations Section 1.704-1(b)2)D(AN4).(5); and (6). This definition of Adjusted Capital
Accountis intended to comply with the provisions of Regulations Seotion 1.704-1(b)2)(iyand 1.704-2,
and will be interpreted consistently with those provisions.

IRA hwovATIONS, LLC
OPERATING AGHEEMENT




Section1.3. “Adjusted Capital Aceount Deficit” means, with respect to a Member, the defick
balance, if any, in that Member's Adjusted Capital Account. spocttoaMember, o defct

Section 1.4, “Affiliste” means, with respect to any Person, any other Person controlling,
confrolled by, or under common control with that first Person, or, with regard to & Person whao is an
individual, a member of such Person’s family, whether by blood ormarriage, Asusedin this definition,
the term “controf” means (a) with respect to any corporation or other entity having voting shares or the
equivalentand elected directors, managers, or Persons performing similar functions, the ownership or
power to vote more than fifty percent (50%) of shares or the equivalent having the power o vote in the
clection of directors, managers, or Persons performing similar functions, and (b) with respect to any
other entity, the ability to direct its business and affairs.

) Section 1.5. “Agreed Value” means the Gross Asset Value of any Contribated Property or
distributed property net of amy liability assumed or taken subjeot to by the Company orthe distiibutes,
as the case may be.

Section 1.6. “Agreement” or “QOperating Agreement” means this Operating Agreement of
IRA Tmovations, LLC, as amended from time to time. As used herein, the term “Operating
Agreement” or “Agresment” shall include all provisions of this Operating Agreement.

Section 1.7, “Allocation Regulations” means Treasury Regulations promulgated under Section
704(b) of the Code.

Section 1.8, “Appraisal™ means, unless the context indicates otherwise, a written valuation
report by an Appraiser that describes and values the fair market vatue of an ownership interest in the
Company, whether a Governance Right, Financial Right or Membership Interest.

Section 1.9. “Appraiser” means a person or firm qualified to perform business Appraisals of
limited liability companies and membership interests in limited liability companies.

Section 1.10. “Asslgnee’ means a person who has acquired all or a portion of an interestin &
Membership Interest by assignment as of the date the assignment of the Membership Interest has
become “effective.” As used in this Agreement, the assignment of a Membership Intersst becomes
“effective” as of the date on which all of the requirements of an assignment expressed in this
Agreement, particularty Article XV, shall have been met. An Assignee has only the rights granted
under Section 10-12-33 of the Law. An Assignee does not have the right to become a Member except
as provided in this Agreement.

Section 1.11. “Built-In Gain™ with respect to any Company Property means () as of the thme
of contdbution, the excess of the Gross Asset Value of any Contributed Property over its adjusted basis
for federal income tax purposes and (b) in the case of any adjustment to the Carrying Value of any
Company Property pursuant to Arficle XI1 of this Agreement, the Unrealized Gain.

Section 1.12. “Built-In Loss” with respect to any Company Property means (a) as of the time
of contribution, the excess of the adjusted basis for federal income tax purposes of any Contributed
Property over its Gross Asset Value and (b) in the case of any adjustment to the Carrying Value af any
Company Property pursuant to Article XX of this Agreement, the Unrealized Loss.

IRA [NNOVATIONS, LLO
QPERATING AGREEMENT 2



Section 1.13. “Capital Aceomnt” shall have the meaning ascribed to it in Article X1 of this
Agreement. ' .

Section 1.14. “Capltal Confribution™ means with respect to any Member, the Agreed Vahie
of any property and the amount of cash contributed to the Company. Any reference in this Agreement
to the Capital Contribartion of 2 Member will include & Capital Contribution made by any prior Member
with respect to the Membership Interest of the Member.

Sectien 1.15. “Capitad Inferest” shall mean the proportion that a Member’s positive Capital
Account bears to the aggregate positive Capital Accounts of all Members whose Capital Accountshave
positive balances, as may be adjusted from time to time.

Section 1.16. “Carrying Value™ means (a) with respect to any Contﬁbutchrbpcrcy, the Gross

Asset Value of the Property reduced as of the time of determination by all Depreciation and an - '

appropriate amount to reflect any sales, retirements, or other dispositions of assets included in the
Property and, (b) with regard to other Property, the adjusted basis of the property for federal income tax
purposes as of the time of determination; provided, however, the Carrying Values shall be further
adjusted as provided in Article XTI of this Agreement and, at the time of adjustment, the Property shall
thereafier be decrmed to be a Contributed Property contributed as of the date of adjustment.

Section 1.17. “Certificate” or “Certificate of Formation™ sball mean the Certificate of
Formation of IRA Innovations, LLC, as filed in the Office of the Probate Judge of Shelby County,
Alabama, as the same may be amended or restated from time to time,

Section 1.18. “Cessation” shall mean whatever ecvents, actions, failure to act, or legal
proceedings which have the effect of causing any Person to cease being a Member of the Company in
sccordance with the Certificate of Formation, this Operating Agreement, the Law or otherwise.

Section 1.19. “Code” means the Internal Revenue Code of 1986, as amended.

Section 1.20. “Company” means IRA Innovations, LLC, an Alabama limited liability
company.

Section 1.21. “Contributed Property” means any all real, personal, tangiblc‘and ihtangibie
property other than cash contributed to the Company. :

Section 1.22. “Default Interest Rate” means the rate per annum equal to the lesser of (a) the
Wall Street Journal “Primme Rate” as quoted from time to time in the Money Rates Section of the Wall
Street Joumnal, compounded anmually, with adjustments o be made on the same date as any change in
the rate, and (b) the maximum rate permitted by applicable law.

Section 1.23. “Deficit Capital Account” shafl mean with respect to any Member, the deficit
balance, if anry, in such Member’s Capital Account as of the end of the taxable year, after giving effect
to the following adjustments: .

(2)  credit to such Capital Account for any amount which such Member is obligated to
restore under Section 1.704-1(bY2)(ii)(c) of the Treasury Regulations, as well as any addition tl}?rcto
pursuant {o the next to last sentence of Sectiong 1.704-2(g)(1) and (I)}(5) of the Treasury Regulations,

IRA INNOVATIONS, LLC
OPERATING AGREEMENT 3




after taking into account thereunder any changes duning such year in partnership minimum eain (as
determined in accordance with Section 1.704-2(d) of the Treasury Regulations) and in the minimumm
gain atiributable to any parter nonrecourse debt (as determined under Section 1.704-2(i)(3) of the
Treasury Regulations); and :

(b)  debittosuch Capital Account for the items described in Sections 1.704-1(B)(2AN(AY4),
(5) and (6) of the Treasury Regulations.

This definition of Deficit Capital Accountis intended to comply with the provisions of Sections
1.704-1(b)X2)(ii)(d) and 1.704-2 of ths Treasury Regulations and will be interpreted consistently with
such provisions.

Section 1.24. “Depreciation” means, for each taxable year or other period, an amount equal
to the depreciation, amortization or other cost recovery deduction allowable with respect to an asset for
the year or other period, except that if the Gross Asset Vatue of an asset differs from its adjusted basis
for federat income tax purposes at the beginning of the year or other period. Depreciation will be an
amount which bears the same ratio to the beginning Gross Asset Value as the federal income tax
depreciation, amortization or other cost recovery deduction of the year or other period bears to the
beginning adjusted tax basis, provided that if the federal income tax depreciation, amortization, or other
cost recovery deduction for the year or other period is zero. Depreciation will be detarmined with
reference to the beginming Gross Asset Valué using any reasonable method selected by the Manager.

Section 1,25. “Thispase™ and “Disposition™ shall mean any act of selling, assigning, pledging,
hypothecating, or otherwise transferring for consideration, or gifting, hequeathing or otherwise
transferring by operation of law or otherwise, including, but not limited to, bankruptcy.

Section 1.26. “Diztributable Cash” means, at the time of determination for any period (on the
cash receipts and disbursements method of accounting), all Company cash derived from the condnct
ofthe Company’s business, cash from investments, cash from the sale or other disposition of Company
Property, Capital Contributions, and financing or other toan proceeds, butshall not inclnde (a) reserves
for working capital, or (b) other amonnts that the Manager reasonably determines should be retained
by the Company in accordance with the Manager’s fiduciary duties and allowable discretion under the
Law and Article VIIL :

Section 1.27. “Effective Date” means the date when the Certificate of Formation of the
" Company are filed with the Judge of Probate.

Section 1.28. “Entity” shall mean any business entity as set forth in Section 10-12-2(c) of the
Law, including, but not limited to, any general partnership, limited partniership, limited liahifity
company, corporation, joint venture, trust, business trust, cooperative or association or any foreign trust
or foreign business organization.

Section 1.29. “Fair Market Value” shall mean the fairmarket value of the ongoing concern
of the Branch Office associated with the Transferring Member’s Membership Class, as agreed upon by
the Company, the Transferring Member (or his representative in the event of death or total disability)
and the remaining Members divided by the Membership Units held in the Membership Class. Unless
agreed to between the Transferring Member and the remaining Members, the determination of the

[RA INrROVATIONS, LLC
OPRRATING AGEREMENT 4




purchase price shall be made by an independent appraiser selected by the certified public acconuntant
of the Company in accordance with this Agreement.

Section 1.30. “Financial Interest” or “Financial Right” shall mean a Member’s share ofone
or more of the Company’s net Profits, net Losses and inferim and terminating distributions of the
Company’s assets pursuant to this Operating Agreement and the Law, in particular Section 10-12-2(e}
of the Law, but shall not include any Governance Interest of Governance Rights. ‘

Section 1.31. “Fiscal Year” shall mean the Company’s fiscal year, which shall be the calendar
year.

Section 1.32. “Covernance Interest” or “Gavernance Rights” shallmean alt of s Member’s
rights as a member of a limited liability company pursuant to this Operating Agreement and the Law,
ineluding, without limitation, the right to participate in'the management or affirs of the Coppany
(including the right to vote on, consent to, or otherwise participate in any decision or action ofor by the
Members or Manager granted pursuant to this Operating Agreement and the Law), but shallnot include

the Member’s Financial Interest or Financial Rights.

Section 1.33. “Gross Asset Value® means, (a) with regard to Property contributed to the
Company, the fair market value of the Property as of the date of the contribution and (b) as to any
Property the Carrying Value of which is adjusted pursnent to Article XTIL, the fair market value of the
propenty as of the date of the adjustment, as the fair market value is determined by the Managers using
any reasonable method.

Section 1.34. “Joinder Agreement” has the meaning set forth in Seetion 10.2(¢).
Section 1.35. “Law” means the Alabama Limited Liability Company Law, Sections 10A-1-
1.01, et seq. and 10A-5-1.01, et seq., of the Code of Alsbama (1575), as amended from time to time.

Section 1,36, “Lignidator™ means the Manager ot Managers, or Merabers, or & person ot
committee selected by a Majority in Interest ofthe Members, wha will commence to wind up the affairs
of the Companty and to liquidate and sell its properties when there has been a dissolution or termination
withont reconstitution or continuance of the Coropany. “Liquidator” shall also refer to any successor
or substitute Liquidator,

Section 137, “Majority in Ymterest” means Members whose aggregate Membership Units
exceed fifty percent (50%) of the Company’s total outstanding Membership Units.

Section 1.38. “Majerity in Class Interest” means Members whose agerepate Membesship
Units in a particular Class exceed fifty percent (50%)of the total outstanding Membership Units for that
Class.

Section 1.39. “Manager” shall mean one or more MANAELS. Specifically, “Managers” shall
mean those Persons or Entities whose names and addresses are listed on Schedule 1.36 and any Persons
that suceeed him or her or them in that capacity. References to Mansger in the singular or 85 him, her,
it itself, or other like references shall also, when the context so requires, be deemed to include theplural
or the masculing or feminine reference, as the case may be.

IRA INNOVATIONS, LLC
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Section 1.40. “Member” shall mean, unless specifically referred to as a particular Class ‘
Member, a Member of the Company and “Members” thall mean more than one Member of the
Company. The term “Class Member” shall mean a Person or Entity owning Class Membership Units
in one or more of the classes set forthin Schedule 1.40, as amended. Any Person or Entity owning only
a Financial Right or Financial Interest in the Company shall not be a Member of the Company unless
admitted in accordance with provisions of Section 10.1 of this Agreement. Any reference to the
Schedule of Members shall be deemed & reference to Schedule 1.40, as amended and in effect from
time to time in accordance with this Agreement.

Section 1.41. “Membership Interest” shall mean aMember’s entire ownership interest in the
Company and rights of a Member in the Company, inclading such Member's Financial Rights and
Governance Rights. A

Section 1.42. “Membership Units™ mesus one'ormore rnembership units (or fractional units)
each Member shall receive for the cash, the Propesty, based on its Gross Asset Value, or the services
contributed by each Member as reflected on Schedule 1,40, as may be amended. There shall multiple
classes of membership, as determined by the Manager. Each Class shall include managers, investors
and stakeholders in & specific branch office owned by the Company (2 “Branch Office™), with
participants in zach Branch Office being designated a separate class of membership Units, The holders
of each class of Membership Units shall have such relative rights and duties 53 set forth in this

Agreement.

Section 1.43. “Percentage Interest” means thepercentage of the Company’s total outstanding
Membership Units owned by 2 Member in said Member's designated Class.

Section 1.44. “Person” means any individual, estate, company, corporation, trust,
unincorporated association, limited liability company, joint venture, and any other entity, trustes,
executor, administrator, custodian, fiduciary or person serving in any similar capacity.

Section 1.45. “Profits” and “Logses” means for each Fiscal Year or other period, an pmount
equal to the Company’s taxable income or loss for such year or period, determined in accordance with
Code Section 703(a) (for this purpose all iterns of incorne, gain, loss or deduction required to be stated
separately pursuant to Code Section 703(2)(1), and any guaranteed payments paid to any Member, shall
be inclnded in taxable income or loss), with the following adjustments:

(@  anyincome of the Company that is exempt from federal income tax and not otherwise
taken into account in computing Profits or Losses pursuant fo this definition shall be added to such
taxable income or loss;

any expenditures of the Company described in Code Section 705 (2)(2)(B) or treated as
Code Section 705(aX2XB) expenditures pursuant {6 Regulations Section 1.704-1(bX2)(iv)(1) and pot
ofherwise taken into account in computing Profits or Losses pursuant to this definition shall be
subtracted from such taxable income or loss;

()  geinorlossresulting from any disposition of Property with respect 10 which gainorloss
is recognized for federal income tax purposcs shall be computed by reference © the Carrying Value _of
the Property disposed of, notwithstanding that the adjusted tax basis of such property differs from 1ts
Carrying Valug;

IRA INNOvATIONS, LLC
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(@  in lieu of depreciation, amortization and other cost recovery dednctions taken into
account in computing taxable income or loss, there will be taken into account Depreciation for the

taxable year or other period;

. () . if the Carrying Value of any Company Property is adjusted under Artiele XTI, the
adjustment will be taken into account &s gain or loss from the disposition of the Property for purposes
of computing Profits or Losses;

o notwithstanding any other provision of this definition, any items which are specially
allocated pursuant to Section 13.2 of this Agreement shall not be taken into account in computing
Profits or Losses. .

Section 1.46. “Property” means all real, personal, tangible and intangible property which has
been contributed to or acquired by the Company and all increases and decreases applicable to the

Property.

Section 1.47. “Required Consent” means that percentage of Membership Interests required
to admit an Additional Member as defined in Article X of this Agreement. .

Section 1.48. “Regulations” means Treasury Regulations promulgated under the Code as
amended.

Section 149, “Schedule of Members™ means Schedule 1.40, a5 amended.

Section 1.50. “70 Percent in Class Interest” means those Members whose aggregate Class
Membership Units equal seventy percent (70%) or more of the Company’s total outstanding
Membership Units for that specific Class.

Section 151, “Transferring Member” shall moana Member, or his representative in the event
of death, Jncompetence or Disability, that disposes of all or any portion of its Membership Interest.

Section 1.52. “Unanimons Class Consent™ means the consent ofatl Members in a respective
Class.

Section 1.53. “Unrealized Gain” attributable to Company Property means the excess of the
Gross Asset Value of the property over the Carrying Value of the Property as of the date of
determination.

Section 1.54. “Unrealized Loss” attributable to Company Property means the excess of the
Carrying Value of the Property over its Gross Asset Value as of the date of determination.

ARTICLE 1T
FO TIO

This Company is created under the A labama Limited Liability Company Law, Sections 10A-1-
1.01, et seq. and 10A-5-1.01, et seg., of the Code of Alabama (1975), by and among the undersigned.
Exoept as expressly provided herein to the contrary, the rights and obligations of the Company shall be
governed by the Law. This Company will become effective upon the execution and filing of the
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Certificate of Formation of Limited Liability Company with the Office of the Judge of Prob

0 ate
Shelby County, Alabama, the county in which the Company’s initial mgistcredgofﬁce shall gf
located (the “Effective Date™.

ARTICLE I
NAME

The name of the Company is IRA Innovations, LiLC.

ARTICLE IV
INITIAL OFFICES AND INITTAL REGISTERED AGENT

_ initial Registered Office and Agent. The location and mailing address of the imitial
registered office of the Company i 5184 Caldwell Mill Road, Su. 204-303 ,Birmingham, Alabama
35244. The pame of its initjal registered agent at such address is William P. Gulas. The registered -
office and registered agent may be changed from time to time by filing the address of the new
registered office and the name of the new registered agent with the Office of the Secretary of State
of Alabama pursuant to the Law; provided that such registercd agent shall be an individual resident
of the State of Alabama, a domestic business entity, or a foreign business entity with an office in
Alabama

ARTICLEV
UNITS, INITIAL MEMBERS AND RIGHT OF MEMBERS TQ ADMIT NEW

MEMBERS

Section 5.1. Units, Each Member’s interest in the Company shall be represented by the
Units owned by such Member. No Units issued hereunder shall be certificated unless otherwise
determined by the Board, The Company may jusue fractional Units. So long as any such units are
owned by or on behalf of the Company, such Units will not be considered outstanding for any

PUIPOSE.

Section 5,2. Initial Members. The initial Members are listed on Schedule 5.2, attached and
incorporated herein.

Section 5.3. Admission of Additional Members, New members shall be admitted as
provided in Articles X and XV of this Agreement. :

ARTICLE VI
PURPOSES

Section 6.1. All Busipess Permitted. The Company is authorized to engage inall business
permitted by the Law. 1f the Company qualifies to do business in & foreign jurisdiction, it may
transact all business permitted in that jurisdiction. There is o jurisdictional restriction upon
Property or activities of the Company.

[RA Inmovartions, LEC
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Section 6.2. Manager Authorized To Take Action. The Mana; tak )

' ] Manager AUNOVEE ger may take any act
permitted by this Agreement and the Law to accomplish the Company parposes. This shall ﬁac%ugg
any act custogmnly ot reasomably related to the acquisition, ownership, menagement, sale,
investment, retnvestment, of financing of the Company Froperty. .

ARTICLE V1E
DURATION

The Comparny will begin operation under this Agreement on the Effective Date {(as defined
in Article YT} and the existence of the Company will be perpetual,  The Company may be
terminated, wotnd up and dissolved (a) upon the written consent of all of the Members; (b) as
provided in this Opemting Agreement; or {c) as may be required by fhe Law, as such Act shall be
amended from time to time, the Code or Regulations, as the same may be amended from time fo
time.

ARTICLE VIII
RIGHTS AND DUTIES DF MANAGERS

Section 8.1. Mapagement. The business and affairs of the Company shall be managed by
its Manager in acoordance with the Law, subject to the terms and provisions of this QOperating
Agreement. Except for situations in which the approval of the Members or a percentage of the
Members is expressly required by this Operating Agreement oF by nonwaivable provisions of the
Law, any Manager shall have full and complete authority, power and discretion to manage and
control the business, affairs and propesties of the Company, to make all decisions regarding those
matters and to perform any and all other acts or activities customary of incident to the management
of the Company’s business. At any time when there is more than one Managet, any one Manager
may take any action permitted fo be taken by a Manager, unless the approval of more than one of
the Managers or of the Members is expressly required pursuant to this Operating Agreement ot the
Law.

Section 8.2. Authority of Managers. Without limiting the generality of Sectlon 8.1 of this
Article VIIE, and in addition to any rights and powers which the Manager may possess under the
Law or by virtne of this Operating Agreement, the Manager shall have all specific rights and powers

required by, or appropriate to, the management of the business of the Company, which shall include; -

without limitation, the following rights and powers on behalf of the Company:

(a)  Acquire real and personal property from any Person and t0 bold and own such
property in the name of the Company. Exceptas otherwise provided in this Operating Agreement,
and subject to applicable law, the fact that a Manager is directly of indirectly affiliated with or
connected to any such Person shall not prohihit such Manager from dealing with that Person;

{t)  Borrow moncy on fhe general credit of the Company for use in the business of the
Comparny from banks, other lending instiutions, Managers, Members, or affiliates of Mansgers Or
WMembers on such ferms as the Manager deems appropoate, and in comection therewith, to
morlgage, encumber and grant security inferests in tho assets of the Company fo SCCUIe repayment
of the borrowed funds, and to prepay, in whole or in part, refinance, increase, modify, consolidate,

or extend any such mortgage of other security device; all of the foregoing on such terms and in such
amounts as the Manager shall deem, in its discretion, to be in the best interests of the Company. No
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person, company, partnership or other entity or enterprise, directly ot indirectly, as an employee,
proprietor, stockholder, partner, consultant, member or otherwise engage in any business or activity
competitive with the business activities of the Company as they are now or hereafter undertaken by
the Company in any county withir any state in which the Company is operating at the time of the
cessation of a Member’s Membership Interest. Nothing in this Section shall be interpreted to
preclude Members from owning shares in any competitive company where the perceniage of such
shares is less than one percent (1%) of the outstanding shares of stock of the same class in the
competitive company, Members hereby acknowledge that the services to be rendered by him, her
or it under this Agreement are of a special, unique and extraordinary character and, in connection
with such services, he, she or it will have access to confidential information conceming the
Company’s business. By reason thercof, the Members consent and agree that if he, she or it violate
any of the provisions of this Agreement with respect fo noncompetition, the Company would sustain

jrreparable harm and, therefore, in addition to any other remedies which the Company may have -

under this Agreement or otherwise, the Company shall be entitled to an infunction fo be issued by
any court of competent jurisdiction restraining such Member from committing or continuing any
such violation of this Agreement.

Sectian 20.24. Non-Selicitation of Customers. Unless waived in writing by Company,
each Member further agrees that he, she or it will not, directly or indirectly, during the course ofhis,
her or its membership and for one (1) year thereafter upon termination of this Agreement, either
voluntarily or involuntarily, for any reason whatsoever, solicit the trads or patronage of any of the
customers or prospective customers of the Company or of anyone who has heretofore traded or dealt
with the Company, regardless of the location of such custorners or prospective customers of the
Company throughout the world with respect to any technologies, services, products, trade secrets
or other matters in which the Company is active.

Section 20.25. Non-Selicitation of Exmployees. Unless waived in writing by Company,
each Member further agrees that he, she or it will not, directly or indirectly, during the course ofhis,
fer or its Membership and for one (1) year thereafter upon termination of this Agreement, either
voluntarily or involuntarily, for any reason whatsogver, solicit the trade or patronage of any of the
employees or prospective employees of the Company or of anyone who has heretofore been

employed by the Comparny, regardtess of the location of such employee or prospeetive employees

of the Company throughout the world with respect to any technologies, services, products, trade
secrets or ofhier matters in which the Company is active,

[N WITNESS WHEREOF, the Members have exeonted this Operating Agreement on this
/5% day of Nanuces, » 2013

Acceptance and Approval By Members:

William P, Gulas
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STATE OF ALABAMA. )
COUNTY )

L, the undersigned Notary Public in and for said County in said State, hereby certify that
Wilkiam P. Gulas, whose name is signed to the foregoing Operating Agreement, and who is known
o me, acknowledged before me on this day that, being informed of the contents of the Agreement,
he executed the same voluntarily on th
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SCHEDULE 1.36

MANAGERS
NAME ADDRESS
“William P. Gulas 2530 Kanawha Circle

Birmingham, Alabama 35244
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SCHEDULE 139

MEMBERSHIP UNITS
Capital Total # of | Percentage
Member Chass Coutribution Shares Interest
william P. Gulas
$1,000 1,000 100%

2530 Kanawha Circle A
Birmingham, AL 35244
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SCHEDULE 5.2

[NITIAL MEMBERS NAMES AND ADDRESSES

NAME

William P. Gulas

LLG
TRA INMOVATIONS,
DPFERATING AGREEMENT

ADDRESS

2530 Kanawha Circle
Birmingham, Alabama 35244

True Copy Carlification

FAnlta L. Leach, do hereby
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d for reglsiralion herewith and {hat this 1s a true correc( copy of the
and suthenllcated according lo law.

Slale of Tennesses/County of Wison 55

o

Parsonally appesred bafors me, Shally M Smilih, a nolary public for this Counly and Stale, Anile
L. Leach, who acknowledges that Ihls oarlificalion of an electronlc documenl Is trus and correct
and whose slgnature I.V:v'm{ﬁ,m’[/ll‘lassed,

\\“\"\ M 54,

,
4y, %,

o

. RGN

L g S
By COTW
g

rston Fxo ™




