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Pursuant to the provisions of Act 23, Public Acts of 1993, the undersigned executes the following Articles: 

ARTICLE I 

Tha name of the limited llablllty company Is: Flatland LLC 

ARTICLE II 
The purpose or purposes fer which the limited liability company Is formed Is to engage In any activity within the purposes ror 
which a limited liability company may be formed under the Limited Liability company Act of Michigan. 

ARTICLE Ill 

The duration or the limited liability company If other than perpetual Is: _____________ _ 

ARTICLE IV 

] 

1. The name of the resident agent at the registered office is: _N_lch_ol_a_s _Kl_lm_a_s ______________ _ 

2. The street address of the location of the registered office ts: 

_50_5_Ba...:y:...b_e_rry~P_oi_nt_e_D_r_N_W_A...:p:;..;t...:C;..;., ...;G_ra...:n...:d_R_a.:..p_ld_s ___________ , Michigan ___ 4_95_3_4 __ 
(SUIHII AcldnlU) (Cily) (Zip Code) 

3. The mailing address of the registered office if different than above: 

--------------------------, Michlgan--------
(P.o. Ba.< at Sueet AdllteSSI (City) (Zip Code) 

ARTICLE V (Insert anv desired additional orovlslon authorized bv the Act; attach addlUonal oaces If needed.) 

_.....;..;;,;.;,.;__ day of ______ M_a __ y ________ 2_01_6 __ 
L-l~ ,, ._.,, 

,v-tJ , / 
(Si!,,atln(a) af Organlul(1)) 

Nicholas Klimas, Steven Sliva 
(Type at Print Nama{s) ot Organlzar(s)I 



General Operating Agreement for Michigan 

This GENERAL Operating AGREEMENT (the "Agreement") is entered into on November 01, 
2015 by and between Nicholas Klimas and Steven Silva (each a "Member" and collectively 
referred to as the "Members"). Each Member hereby agrees to the following terms and conditions: 

Section I 
Definitions 

1. Departing Member. "Departing Member" means any Member that leaves the 
membership by withdrawal, death, incapacity, bankruptcy, retirement, termination, or 
otherwise, thereby relinquishing his or her ownership interest. 

2. Net Losses. "Net Losses" means the net losses of the Membership for an accounting period 
as determined by generally accepted accounting principles. 

3. Net Profits. "Net Profits" means the net profits of the Membership for an accounting 
period as determined by generally accepted accounting principles. 

Section II 
Membership Information 

1. Membership Name. The Membership will be known as: Flatland, LLC (the 
"Membership"). 

2. Principal Place of Business. The Membership's principal place of business will be located 
at 703 Strobel Ave NW, Grand Rapids, Michigan 49504. 

3. Term. The first day that the Membership will begin business is November 01, 2015 and 
its term will continue until dissolved or until it is otherwise forced to cease its operations 
by law. The Members agree to terminate the Membership only as provided herein . 

4. Business Purpose. The Membership's primary business purpose is to engage in any or all 
lawful business activities for which Memberships may be organized under Michigan law, 



including. without limitation. the following activities: Flatland LLC manufactures and sells 

accessories for the e-skate market. The ~vfembership may also do all other iawful things to 

further its business purpose and conduct any other type of Iav.fu! business acti\ity that the 

r-_.1ennbers may agree on from time to time. 

Section III 
Ownership and Management 

1. Initial Capital. The Members are not required to deposit an initiai contribution of capital 

in the Membership \Vhen this Agreement goes into effect. Each Member's initial capital 

contribution amount will be as follows: 

a. 

b. 

N. cholas Klimas \\·ill initially contribute the foliowing capital to the Membership: 
oo ·-

Steven Silva will initially contribute the following capita! to the Membership: 

-$tr~ 
2. Ownership Interests. Members' respective ownership interest \vill be in equal shares. 

3. Member Management Roles. The Members will haYe the fo!lm:1,-ing roies in the 

management of the Membership: 

a. Nicholas Kiimas's Role: CEO/CFO 

b. Steven Silva's Role: CEO/Business Development 

4. Voting. Unless otherwise noted herein. all decisions concerning the Membership will be 

n1ade by n1ajorit) "•/Ote of the ~v1ernbers. \Vith each lv1en1ber ha\·ing an equal vote regardless 
of ownership percentage. If a i\.1ember is not available to vote on a matter in person. that 

:vfember may cast his or her vote through an agent. by maiL or by other similar means. 

~ T. d l ·1· ,.. . \ { . I • • f b . . 1 '' • :,, 1me an AH ity, t.ac11 Nttmbi;::r agrees 10 cieYote to the '.\,en, ersh1p sc• mucn ot 111s or 

her time as is reasonabiy necessary for carrying out the Membership's business and to use 

the utmost of his or her skills and abilities to further the Membership's goals. 

6. Membership Property. Legal title to any Membership property. whether real or personal. 

may be held in the name of the Membership or in such other name as the Members 

determine by vote. If the Members so vote. Membership property may be held in their own 

names or in the names of Membership tmstees or nominees: however. holding property in 



this manner will be for convenience only and any such property will continue to be treated 
as Membership property by the Members in all respects. No Member may withdraw any 
portion of the capital of the Membership or encumber any asset of the Membership without 
the unanimous and express written consent of all other Members. 

Section IV 
Profits and Losses 

1. Profits and Losses. Net Profits will be distributed to the Members monthly, within 10 
business days of the last day of each month. The Net Profits of the Membership will be 
calculated by an independent public accountant selected by vote of the Members, and, 
except as to clear errors discovered within 30 business days after its completion, the 
accountantrs calculation of Net Profits shall be final and conclusive as to each Member. 
The Members accept responsibility for paying for any taxes, encumbrances, insurance, and 
other expenses relating to the operation of the Membership according to the ratios 
described in this paragraph. Net Profits and Net Losses will be distributed to or borne 
among the Members as follows: Equally among the Members. 

2. Retention of Earnings. Profits may be retained by the Membership instead of being 
distributed for any amount of time that the Members so vote. 

3. Salaries. Whether or not any Member is to receive a salary for services rendered to the 
Membership and the amount of any Memberrs salary will be determined by unanimous 
consent of the Members. 

Section V 
Accounting 

1. Contribution Accounts. All Members will maintain a joint contribution account to hold 
money paid to the Membership by the Members, including the Membersr initial 
contributions. 

2. Distribution Accounts. Each Member will maintain an individual distribution account to 
hold money paid to each Member by the Membership. 



3. Banking. The Members will deposit all capital contributions, revenue, and other funds of 

the Membership into any one or multiple banking institutions as the Members so designate 

by vote. Each Member's authority to sign checks from any joint Membership bank account 

is as follows: 

a. Nicholas Klimas shall have such authority. 

b. Steven Silva shall have such authority. 

4. Accounting Records; Fiscal Year. Adequate accounting records will be created and 
maintained for the Membership and all Membership accounts. Accounting records and 
books will be kept on a cash basis and the fiscal year will end on the last day of December. 
Membership books will include records of income, expenses, assets, and liabilities and will 

be kept accurate, complete, and open to inspection by any Member or Member's agent at 

all times. 

5. Audits. A complete audit of all Membership affairs will be conducted at the close of each 
fiscal year, or more frequently should the Members so choose by vote, by an independent 

public accountant selected by vote of the Members. Except as to clear errors discovered 

within 10 business days after its completion, each audit shall be final and conclusive as to 

each Member. 

6. Taxes. Each Member is responsible for paying his or her own taxes on distributions 
received. 

Section VI 
Dissolution and Winding Up 

1. Dissolution. Any Member may voluntarily withdraw at any time by giving the other 
Member(s) 30 days' written notice of his or her intention to do so. The Membership will 

dissolve upon the departure of any Member, whether due to voluntary withdrawal, death , 
incapacity, bankruptcy , retirement, termination, or for any other reason, unless the 

remaining Members choose to purchase or sell the Departing Member's ownership interest 

within 30 days of the departure. If the remaining Members unanimously choose to purchase 
the Departing Member's ownership interest, the remaining Members will divide and 

purchase the Departing Member's ownership interest equally . Should the remaining 

Members not unanimously choose to purchase the Departing Member's ownership interest, 
individual Members will then have the right to purchase the ownership interest, and each 

Member that chooses to purchase will divide the ownership interest equally. If all the 



remaining Members unanimously consent, a non-Member may replace the Departing 
Member by purchasing the Departing Member's ownership interest within 30 days of 
receiving such consent. If the departure is due to the death of the Departing Member, the 
estate of the deceased is obligated to sell the Departing Member's ownership interest to the 
Membership, and any purchase of the ownership interest will be paid to the Departing 
Member's executor or personal representative. 

2. Purchase Price. The Members agree that the purchase price of a Departing Member's 
ownership interest will be calculated according to standard accounting and business 
appraisal practices by an independent appraiser selected by vote of the Members, including 
the Departing Member, if feasible. Any appraiser selected must be recognized as a 
professional appraiser or consultant regularly engaged in evaluating businesses comparable 
to the Membership. Any dispute as to the accuracy of the appraised purchase price will be 
decided by a third-party arbitrator within 90 days of the Departing Member's departure. 

3. Assumption of Obligations. Upon the departure of any Member, the remaining Members, 
including any new Member, will assume the Departing Member's obligations and hold the 
Departing Member free and harmless from liability for all Membership activities 
undertaken by the Members from that date forward. The remaining Members, at their sole 
expense, will cause to be prepared any notices or other documentation necessary to protect 
the Departing Member from liability for any future obligations of the Membership. 

4. Winding Up. Upon dissolution or termination of the Membership by the unanimous 
consent of the Members or otherwise, the affairs of the Membership will be finalized, the 
assets of the Membership will be promptly liquidated, all debts will be paid, and any 
remaining funds will be distributed according the ratios specified herein. 

Section VII 
Miscellaneous 

1. Governing Law. The Membership and this Agreement will be governed by the laws of the 
State of Michigan exclusively and without reference to principles of conflict of laws. 

2. Dispute Resolution. The Parties acknowledge and agree that they will first attempt to 
resolve any dispute resulting from or arising out of this Agreement through friendly 
consultation between one another. If friendly consultation fails to resolve the dispute, the 
Parties agree to submit the dispute to mediation conducted in accordance with the 
commercial mediation procedures of the American Arbitration Association. The parties 



agree to share equally in the costs of the mediation. If mediation fails to resolve the dispute, 

the Parties hereby agree that, unless all Parties agree otherwise, any dispute, claim, or 
controversy arising out of or relating to this Agreement will be resolved through mandatory 

binding arbitration administered by the American Arbitration Association (AAA) in 

accordance with its Commercial Arbitration Rules, and the judgment of its arbitrator(s) 
may be entered by any court of competent jurisdiction. The Parties further agree that the 
U.S. Federal Arbitration Act governs the interpretation and enforcement of this provision. 
EACH PARTY HEREBY IRREVOCABLY WAIVES , TO THE EXTENT PERMITTED 
BY LAW, ALL RIGHTS TO TRIAL BY JURY AND ALL RIGHTS TO BRING OR 
PARTICIPATE IN A CLASS ACTION OR MULTI -PARTY ACTION IN ANY 

ACTION, PROCEEDING, OR COUNTER -CLAIM ARISING OUT OF OR RELATING 

TO THIS AGREEMENT. ALL CLAIMS AND DISPUTES ARISING OUT OF THIS 
AGREEMENT MUST BE ARBITRATED OR LITIGATED ON AN INDIVIDUAL 

BASIS AND NOT ON A CLASS BASIS. ANY DISPUTE, CLAIM, OR CAUSE OF 
ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT MUST BE 
COMMENCED WITHIN ONE YEAR AFTER THE CAUSE ACCRUES; OTHERWISE, 
SUCH CAUSE OF ACTION WILL BE PERMANENTLY BARRED. This provision will 
survive the tennination of this Agreement. 

3. Notices. All notices between the Members will be in writing and may be served by personal 

delivery, fax, email , or certified United States Mail, return receipt requested. All notices 

will be effective upon receipt by the Member(s) or upon the fifth day following the notice 
being mailed, whichever occurs first. 

4. Assignment. This Agreement will be binding and inure to the benefit of the Parties, their 
personal representatives , successors, guardians, and assigns, but only to the extent that such 

assignment is permitted by the terms of this Agreement, if at all. 

5. Construction. In this Agreement, the masculine , feminine, and neuter genders will be 
interpreted to include each other, as will the singular and plural. Headings used herein are 
for convenience only and will not be interpreted to give any meaning to their respective 

provisions. 

6. Severability. The Parties have attempted to limit provisions herein so that they apply only 

to the extent necessary to protect their legitimate business and property interests. If any 
provision of this Agreement shall be held to be invalid or unenforceable for any reason , 

that provision shall be considered removed from this Agreement; however, the remaining 
provisions shall continue to be valid and enforceable according to the intentions of the 
Parties. If a court finds that any provision of this Agreement is invalid or unenforceable , 
but that by limiting such provision it would become valid and enforceable, then such 
provision shall be deemed to be written, construed, and enforced as so limited. 



7. Spousal Consent. Each married Member or Member having a domestic Member agrees to 
obtain their respective spouse's or domestic Member's consent to the terms and conditions 
of this Agreement by having such person sign the attached Spousal Consent form. 

8. Entire Agreement. This Agreement, including any attachments, exhibits, and 
amendments hereto, represents the entire and singular agreement between the Members 
pertaining to the Membership, and any prior agreements, promises, or representations not 
included herein are void and of no effect. 

9. Amendments. Any amendments, modifications, or additions to this Agreement must be 
expressly made in a \vriting signed and unanimously agreed upon by all Members. 

By signing this Agreement, I hereby confirm my agreement to all terms and conditions stated 
herein and swear to fulfill my obligations to the Membership in good faith. 


