STATE OF ALABAMA

DoMESTIC LIMITED LIABILITY COMPANY
ARTICLES OF ORGANIZATION GUIDELINES

PURSUANT TO THE ALABAMA LIMITED LiABILITY COMPANY ACT OF 1997, THE UNDERSIGNED HEREBY ADOPTS THE FOLLOWING ARTICLES
OF ORGANIZATION.

Article | The name of the Limited Liability Company: (Must include the words Limited Liability Company, L.L.C. or
LLC)

DOUBLE A DRUGS, LLC.

Article Il The duration of the Limited Liability Company is. PERPETUAL

Article Il The Limited Liability Company has been organized for the following purposé(s):
DRUG STORE OPERATIONS

Article IV . The street address (NO PO BOX) of the registered office:
42746 HWY 25
VINCENT, ALABAMA 35178

Name of the registered agent at that office: ANSLEY PETERS HAMILTON

Article V The names and addresses of the initial member(s), and organizer (if any):

ANSLEY PETERS HAMILTON
1239 KAHATCHEE LOOP
CHILDERSBURG, ALABAMA 35044

AMON LESLIE PETERS
510 BLAIRS PLACE
CHILDERSBURG, ALABAMA 35044

(Attach additional sheets if necessary.)

Article VI~ If the Limited Liability Company is to be managed by one or more managers, list the names
and addresses of the members who are to serve until the first annual meeting of the members
or until their successors are elected and qualified.

IN WITNESS THEREOF, the undersigned members executed these Articles of Organization on this the

LYo ude day of__JANuARY 20 9-0 . . _ |
7 [ 7

THIS DOCUMENT PREPARED BY:

ROY STRICKLAND, JR., CPA . ANSLEY PETERS H AMILS ON , Member/Organizer
Vi

PO BOX 332 <
CHILDERSBURG, ALABAMA 35044 . /l” 5__. _
- AMON LESLIE PETERS, Memberlowrganizer



Limited Liability Company Agreement of

DOUBLE A DRUGS, LLC
A Limited Liability Company

THIS OPERATING AGREEMENT (this "Agreement") ot DOUBLE A DRUGS,
LLC, (the "Company"), is executed and agreed to, for good and valuable consideration, by the
undersigned members (the "Members").

L. Formation.
A. State of Formation. This is a Limited Liability Company Operating Agreement (the
"Agreement') for DOUBLE A DRUGS, LLC, a Member-managed Alabama limited liability

company (the "Company") formed under and pursuant to Alabama law.

B. Operating Agreement Controls. To the extent that the rights or obligations of the
Members or the Company under provisions of this Operating Agreement differ from what they
would be under Alabama law absent such a provision, this Agreement, to the extent permitted
under Alabama law, shall control.

C.  Primary Business A_d_dress. The location of the primary place of business of the Company
IS:

1239 KAHATCHIE LOOP, CHILDERSBURG, Alabama 35044, or such other
location as shall be selected from time to time by the Members.

D.  Registered Agent and Office. The Company's initial agent (the "Agent") for service of
process 1S ANSLEY PETERS HAMILTON. The Agent's registered office 1s 1239
KAHATCHEE LOOP, CHILDERSBURG, Alabama 35044. The Company may change 1ts
registered office, its registered agent, or both, upon filing a statement with the Alabama
Secretary of State.

E. No State Law Partnership. No provisions of this Agreement shall be deemed or construed
to constitute a partnership (including, without limitation, a limited partnership) or joint venture,
or any Member a partner or joint venturer of or with any other Member, for any purposes other
than federal and state tax purposes.

11. Purposes and Powers.
A.  Purpose. The Company i1s created for the following business purpose:

RETAIL DRUG STORE OPERATIONS
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C.  Duration. The Company's term shall commence upon the filing of an Articles ot
Organization and all other such necessary materials with the state of Alabama. The Company
will operate until terminated as outlined in this Agreement unless:

1. A majority of the Members vote to dissolve the Company;

2. No Member of the Company exists, unless the business of the Company is continued 1n a
manner permitted by Alabama law;

3. It becomes unlawful for either the Members or the Company to continue in business;
4, A judicial decree 1s entered that dissolves the Company; or
5. Any other event results in the dissolution of the Company under tederal or Alabama law.

III. Members.
A.  Members. The Members of the Company (jointly the "Members") and their Membership

Interest at the time of adoption of this Agreement are as follows:

ANSLEY PETERS HAMILTON, 50%

AMON LESLIE PETERS, 50%

B. Initial Contribution. Each Member shall make an Initial Contribution to the Company.
The Initial Contributions of each shall be as described in Attachment A, Initial Contributions of
the Members.

No Member shall be entitled to interest on their Initial Contribution. Except as expressly
provided by this Agreement, or as required by law, no Member shall have any right to demand or
receive the return of their Initial Contribution. Any modifications as to the signatories' respective
rights as to the receipt of their initial contributions must be set forth in writing signed by all
interested parties.

C. Limited Liability of the Members. Except as otherwise provided for in this Agreement or
otherwise required by Alabama law, no Member shall be personally liable for any acts, debts,
liabilities or obligations of the Company beyond their respective Initial Contribution, including
liability arising under a judgment, decree or order of a court. The Members shall look solely to
the Company property for the return of their Initial Contribution, or value thereof, and 1f the
Company property remaining after payment or discharge of the debts, liabilities or obligations ot
the Company is insufficient to return such Initial Contributions, or value thereof, no Member
shall have any recourse against any other Member except as 1s expressly provided for by this
Agreement or as otherwise allowed by law.

D. Death, Incompetency or Termination of a Member. Should a Member die, be declared
incompetent, or withdraw from the Company by choice, the remaining Members will have the
option to buy out that Member's Membership Interest in the Company. Should the Members

L

|

20200130000040350 3/13 $166.0
Shelby Cnty Judge of Probate, ﬂL

01/30/2020 02:34:55 pPM FILED/CERT




agree to buy out the Membership Interest of the withdrawing Member, that Interest shall be paid
for equally by the remaining Members and distributed in equal amounts to the remaining
Members. The Members agree to hire an outside firm to assess the value of the Membership
Interest.

The Members will have 90 days to decide if they want to buy the Membership Interest
together and disperse it equally. If all Members do not agree to buy the Membership Interest,
individual Members will then have the right to buy the Membership Interest individually. If more
than one Member requests to buy the remaining Membership Interest, the Membership Interest
will be paid for and split equally among those Members wishing to purchase the Membership
Interest. If all Members agree by unanimous vote, the Company may choose to allow a non-
Member to buy the Membership Interest thereby replacing the previous Member.

If no individual Member(s) finalize a purchase agreement by 90 days, the withdrawing
Member, or their estate, may dispose of their Membership Interest however they see fit, subject
to the limitations in Section III (E) below. If a Member is a corporation, trust, partnership,
limited liability company or other entity and is dissolved or terminated, the powers of that
Member may be exercised by its legal representative or successor.

The name of the Company may be amended upon the written and unanimous vote ot all
Members if a Member withdraws, dies, is found incompetent or is terminated.

E. Creation or Substitution of New Members. Any Member may assign in whole or in part

its Membership Interest only after granting their fellow Members the right of first retusal, as
established in Section III (D) above.

L. Entire transfer. If a Member transfers all of its Membership Interest, the transferee shall
be admitted to the Company as a substitute Member upon its execution of an instrument
signifying its agreement to be bound by the terms and conditions of this Agreement. Such
admission shall be deemed effective immediately upon the transter, and, simultaneously, the
transferor Member shall cease to be a Member of the Company (a "dissociated member") and
shall have no further rights or obligations under this Agreement.

2. Partial transfer. If a Member transfers only a portion of its Membership Interest, the
transferee shall be admitted to the Company as an additional Member upon its execution of an
instrument signifying its agreement to be bound by the terms and conditions of this Agreement.

3. Whether a substitute Member or an additional Member, absent the written consent of all
existing Members of the Company, the transferee shall be a limited Member and possess only the
percentage of the monetary rights of the transferor Member that was transferred without any
voting power as a Member 1n the Company.

F. Member Voting.

L. Voting power. The Company's Members shall each have voting power equal to their
share of Membership Interest in the Company.
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2. Proxies. At all meetings of Members, a Member may vote in person or by proxy executed
in writing by the Member or by his duly authorized attorney-in-fact. Such proxy shall be
delivered to the other Members of the Company before or at the time of the meeting. No proxy
shall be valid after eleven months from the date of its execution, unless otherwise provided 1n the

proxy.

G.  Duties of the Members. The Members shall cause the Company to do or cause to be done
all things necessary to preserve and keep in full force and effect its existence, rights (charter and
statutory) and franchises. The Members also shall cause the Company to:

1. Maintain its own books, records, accounts, financial statements, stationery, invoices,
checks and other limited liability company documents and bank accounts separate from any
other person;

2. At all times hold itself out as being a legal entity separate from the Members and any
other person and conduct its business in its own name;

3. File its own tax returns, if any, as may be required under applicable law, and pay any
taxes required to be paid under applicable law;

4. Not commingle its assets with assets of the Members or any other person, and separately
identify, maintain and segregate all Company assets;

J. Pay its own liabilities only out of its own funds, except with respect to organizational
eXPENSES;
0. Maintain an arm's length relationship with the Members, and, with respect to all business

transactions entered into by the Company with the Members, require that the terms and
conditions of such transactions (including the terms relating to the amounts paid thereunder) are
the same as would be generally available in comparable business transactions 1f such transactions
were with a person that was not a Member;

7. Pay the salaries of its own employees, if any, out of its own funds and maintain a
sufficient number of employees in light of its contemplated business operations;

3. Not guarantee or become obligated for the debts of any other person or hold out 1ts credit
as being available to satisfy the obligations of others;

9. Allocate fairly and reasonably any overhead for shared office space;

10.  Not pledge its assets for the benefit of any other person or make any loans or advances to
any person;

11.  Correct any known misunderstanding regarding its separate identity;

12. Maintain adequate capital in light of its contemplated business purposes;

o N

[

20200130000040350 5/13 $166.00
01/30/2020 ©2:34:55 PM FILED/CERT

Shelby Cnty Judge of Probate, AL



13.  Cause its Members to meet or act pursuant to written consent and keep minutes of such
meetings and actions and observe all other Alabama limited liability company formalities;

14.  Make any permitted investments directly or through brokers engaged and paid by the
Company or 1ts agents;

15. Not require any obligations or securities of the Members; and
16.  Observe all other limited liability formalities.

Failure of the Members to comply with any of the foregoing covenants shall not atfect
the status of the Company as a separate legal entity or the limited hability of the Members.

H.  Fiduciary Duties of the Members.
1. Loyalty and Care. Except to the extent otherwise provided herein, each Member shall

have a fiduciary duty of loyalty and care similar to that of members of limited liability
companies organized under the laws of Alabama.

2. Competition with the Company. The Members shall refrain from dealing with the
Company in the conduct of the Company's business as or on behalf of a party having an interest
adverse to the Company unless a majority, by individual vote, of the Members excluding the
interested Member, consents thereto. The Members shall refrain from competing with the
Company in the conduct of the Company's business unless a majority, by individual vote, of the
Members excluding the interested Member, consents thereto. In the event that a Member 1s the
sole Member of the Company, no vote shall be required.

3. Duties Only to the Company. The Member's fiduciary duties of loyalty and care are to the
- Company and not to the other Members. The Members shall owe fiduciary duties of disclosure,
good faith and fair dealing to the Company and to the other Members. A Member who so
performs their duties shall not have any liability by reason of being or having been a Member.

4. Reliance on Reports. In discharging the Member's duties, a Member 1s entitled to rely on
information, opinions, reports, or statements, including financial statements and other financial
data, if prepared or presented by any of the following:

1. One or more Members or employees of the Company whom the Member reasonably
believes to be reliable and competent in the matters presented.

11. Legal counsel, public accountants, or other persons as to matters the Member reasonably
believes are within the persons' professional or expert competence.

11i. A committee of Members of which the affected Member 1s not a partlclpant if the
Member reasonably believes the committee merits confidence.

e
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I. Waiver of Partition: Nature of Interest. Except as otherwise expressly provided in this
Agreement, to the fullest extent permitted by law, each Member hereby irrevocably waives any
right or power that such Member might have to cause the Company or any of its assets to be
partitioned, to cause the appointment of a receiver for all or any portion of the assets of the
Company, to compel any sale of all or any portion of the assets of the Company pursuant to any
applicable law or to file a complaint or to institute any proceeding at law or in equity to cause the
dissolution, liquidation, winding up or termination of the Company. No Member shall have any
interest in any specific assets of the Company.

J. Compensation of Members. The Members shall have the authority to fix the
compensation of individual Members. All Members may be paid their expenses, if any, of
attendance at meetings of the Members, which may be a fixed sum for attendance at each
meeting of the Members or a stated salary as a Member. No such payment shall preclude any
Member from serving the Company in any other capacity and receiving compensation theretor.

K.  Members as Agents. All Members are agents of the Company for the purpose ot 1ts
business. An act of any Member, including the signing of an instrument 1n the Company's name,
binds the Company where the Member executed the act for apparently carrying on the
Company's business or business of the kind carried on by the Company 1n the ordinary course,
unless the Member had no authority to act for the Company in the particular matter and the
person with whom the Member was dealing knew or had notice that the Member lacked
authority. An act of a Member binds the Company, however, even where the Member executed
the act not apparently for carrying on the Company's business or business of the kind carried on
by the Company in the ordinary course only if the act was authorized by the other Members.

IV. Accounting and Distributions.
A.  Fiscal Year. The Company's fiscal year shall end on the last day of December.

B. Records. All financial records mcluding tax returns and financial statements will be held
at the Company's primary business address and will be accessible to all Members.

C. Distributions. Distributions shall be issued on an annual basis, based upon the Company's
fiscal year. The distribution shall not exceed the remaining net cash of the Company after
making appropriate provisions for the Company's ongoing and anticipatable liabilities and
expenses. Each Member shall receive a percentage of the overall distribution that matches that
Member's percentage of Membership Interest in the Company.

D.  Limitations on Distribution. The Company shall not make a distribution to any Member
contrary to Alabama Code § 10A-5A-4.06.

V. Tax Treatment Election.
The Company has not filed with the Internal Revenue Service for treatment as a
corporation. Instead, the Company will be taxed as a pass-through organization. The Members

may elect for the Company to be treated as a C-Corporation, S-corporation or a Partnership at
any time.

I',.v-""
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VI.  Dissolution.

A.  Limits on Dissolution. The Company shall have a perpetual existence, and shall be
dissolved, and its affairs shall be wound up only upon the provisions established in Section II (C)
above.

Notwithstanding any other provision of this Agreement, the Bankruptcy of any Member
shall not cause such Member to cease to be a Member of the Company and upon the occurrence
of such an event, the business of the Company shall continue without dissolution.

Each Member waives any right that it may have to agree in writing to dissolve the
Company upon the Bankruptcy of any Member or the occurrence of any event that causes any
Member to cease to be a Member of the Company.

B.  Winding Up. Upon the occurrence of any event specified in Section II(C), the Company
shall continue solely for the purpose of winding up its affairs in an orderly manner, liquidating
its assets, and satisfying the claims of its creditors. One or more Members, selected by the
remaining Members, shall be responsible for overseeing the winding up and liquidation of the
Company, shall take full account of the liabilities of the Company and its assets, shall either
cause its assets to be distributed as provided under this Agreement or sold, and 1f sold as
promptly as is consistent with obtaining the fair market value thereof, shall cause the proceeds
- therefrom, to the extent sufficient therefor, to be applied and distributed as provided under this
Agreement. |

C. Distributions in Kind. Any non-cash asset distributed to one or more Members 1n
liquidation of the Company shall first be valued at its fair market value (net of any liability
secured by such asset that such Member assumes or takes subject to) to determine the protits or
‘losses that would have resulted if such asset were sold for such value, such profit or loss shall
then be allocated as provided under this Agreement. The fair market value of such asset shall be
determined by the Members or, if any Member objects, by an independent appraiser (any such
appraiser must be recognized as an expert in valuing the type of asset involved) approved by the
Members.

D.  Termination. The Company shall terminate when (1) all of the assets of the Company,
after payment of or due provision for all debts, liabilities and obligations ot the Company, shall
have been distributed to the Members in the manner provided for under this Agreement and (11)
the Company's registration with the state of Alabama shall have been canceled 1n the manner
required by Alabama law.

E. Accounting. Within a reasonable time after complete liquidation, the Company shall
furnish the Members with a statement which shall set forth the assets and liabilities of the
Company as at the date of dissolution and the proceeds and expenses of the disposition thereotf.

F. [ imitations on Payments Made in Dissolution. Except as otherwise specifically provided
in this Agreement, each Member shall only be entitled to look solely to the assets of the

- Company for the return of its Initial Contribution and shall have no recourse for its Initial
Contribution and/or share of profits (upon dissolution or otherwise) against any other Member.

[T
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G. Notice to Alabama Authorities. Upon the winding up of the Company, the Member with
the highest percentage of Membership Interest in the Company shall be responsible for the filing
of all appropriate notices of dissolution with Alabama and any other appropriate state or federal
authorities or agencies as may be required by law. In the event that two or more Members have
equally high percentages of Membership Interest in the Company, the Member with the longest
continuous tenure as a Member of the Company shall be responsible for the filing ot such
notices.

VII. Exculpation and Indemnification.

A.  No Member, employee or agent of the Company and no employee, agent or affiliate of a
Member (collectively, the "Covered Persons") shall be liable to the Company or any other person
who has an interest in or claim against the Company for any loss, damage or claim incurred by
reason of any act or omission performed or omitted by such Covered Person in good faith on
behalf of the Company and in a manner reasonably believed to be within the scope of the
authority conferred on such Covered Person by this Agreement, except that a Covered Person
shall be liable for any such loss, damage or claim incurred by reason of such Covered Person's

eross negligence or willful misconduct.

B.  To the fullest extent permitted by applicable law, a Covered Person shall be entitled to
indemnification from the Company for any loss, damage or claim incurred by such Covered
Person by reason of any act or omission performed or omitted by such Covered Person in good
faith on behalf of the Company and in a manner reasonably believed to be within the scope of the
authority conferred on such Covered Person by this Agreement. Expenses, including legal fees,
incurred by a Covered Person defending any claim, demand, action, suit or proceeding shall be
paid by the Company. The Covered Person shall be liable to repay such amount 1f it 1s
determined that the Covered Person is not entitled to be indemnified as authorized in this
Agreement. No Covered Person shall be entitled to be indemnified in respect ot any loss, damage
or claim incurred by such Covered Person by reason of such Covered Person's gross negligence
or willful misconduct with respect to such acts or omissions. Any indemnity under this
Agreement shall be provided out of and to the extent of Company assets only.

C. A Covered Person shall be fully protected in relying in good faith upon the records of the
Company and upon such information, opinions, reports or statements presented to the Company
by any person as-to matters the Covered Person reasonably believes are within such other
person's professional or expert competence and who has been selected with reasonable care by or
on behalf of the Company, including information, opinions, reports or statements as to the value
and amount of the assets, liabilities, or any other facts pertinent to the existence and amount of
assets from which distributions to the Members might properly be paid.

D.  To the extent that, at law or in equity, a Covered Person has duties (including fiduciary
duties) and liabilities relating thereto to the Company or to any other Covered Person, a Covered
Person acting under this Agreement shall not be liable to the Company or to any other Covered
Person for its good faith reliance on the provisions of this Agreement. The provisions of the
Agreement, to the extent that they restrict the duties and liabilities of a Covered Person otherwise




existing at law or in equity, are agreed by the Members to replace such other duties and liabilities
of such Covered Person.

E. The foregoing provisions of this Article VII shall survive any termination of this
Agreement.

VIII. Insurance.

The Company shall have the power to purchase and maintain insurance, including
insurance on behalf of any Covered Person against any liability asserted against such person and
incurred by such Covered Person in any such capacity, or arising out of such Covered Person's
status as an agent of the Company, whether or not the Company would have the power to
indemnify such person against such liability under the provisions of Article VII or under
applicable law. This is separate and apart from any business insurance that may be required as
part of the business in which the Company is engaged.

IX. Settling Disputes.

All Members agree to enter into mediation before filing suit against any other Member or
the Company for any dispute arising from this Agreement or Company. Members agree to attend
one session of mediation before filing suit. If any Member does not attend mediation, or the
dispute is not settled after one session of mediation, the Members are free to file suit. Any law
suits will be under the jurisdiction of the state of Alabama.

X. Independent Counsel.

All Members entering into this Agreement have been advised of their right to seek the
advice of independent legal counsel before signing this Agreement. All Members and each of
them have entered into this Agreement freely and voluntarily and without any coercion or duress.

XI. General Provisions.

A.  Notices. All notices, offers or other communications required or permitted to be given
pursuant to this Agreement shall be in writing and may be personally served or sent by United
States mail and shall be deemed to have been given when delivered in person or three (3)
busiriess days after deposit in United States mail, registered or certified, postage prepaid, and
properly addressed, by or to the appropriate party.

B.  Number of Days. In computing the number of days (other than business days) for
purposes of this Agreement, all days shall be counted, including Saturdays, Sundays and
holidays; provided, however, that if the final day of any time period falls on a Saturday, Sunday
or holiday on which national banks are or may elect to be closed, then the final day shall be
deemed to be the next day which is not a Saturday, Sunday or such holiday.

C. Execution of Counterparts. This Agreement may be executed in any number of

counterparts, each of which shall be an original, and all of which shall together constitute one
and the same instrument.

D. Severability. The provisions of this Agreement are independent of and separable from
each other, and no provision shall be affected or rendered invalid or unentorceable by virtue ot

.
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the fact that for any reason any other or others of them may be invalid or unenforceable in whole
or in part.

E. Headings. The Article and Section headings in this Agreement are for convenience and
they form no part of this Agreement and shall not affect its interpretation.

EF. Controlling Law. This Agreement shall be governed by and construed in all respects n

accordance with the laws of the state of Alabama (without regard to conflicts of law principles
thereof).

G.  Application of Alabama Law. Any matter not specifically covered by a provision of this
Agreement shall be governed by the applicable provisions of Alabama law.

H. Amendment. This Agreement may be amended only by written consent of the Board and
the Member. Upon obtaining the approval of any such amendment, supplement or restatement as
to the Certificate, the Company shall cause a Certificate of Amendment or Amended and
Restated Certificate to be prepared, executed and filed in accordance with Alabama law.

I. Entire Agreement. This Agreement contains the entire understanding among the parties
hereto with respect to the subject matter hereof, and supersedes all prior and contemporaneous

agreements and understandings, inducements or conditions, express or implied, oral or written,
except as herein contained.

IN WITNESS WHEREOF, the Members have executed and agreed to this Limited Liability
Company Operating Agreement, which shall be effective as of January 08, 2020.

*

)i LTON
2 'g,

. PETERS

Signature:

ANSLEY PETERS

Si gnature%

AMON LES




: ATTACHMENT A
Initial Contributions of the Members

The Initial Contributions of the Members of DOUBLE A DRUGS, LLC are as follows:

ANSLEY PETERS HAMILTON
Contribution:
Cash: $500.00

AMON LESLIE PETERS

Contribution:
Cash:; $500.00

o ~N
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John H. Merrill P.O. Box 5616
Secretary of State Montgomery, AL 36103-5616

STATE OF ALABAMA

|| 1, John H. Merrill, 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:

DOUBLE A DRUGS LLC

This name reservation 1s for the exclusive use of ANSLEY PETERS HAMILTON,
1239 KAHATCHEE LOOP, CHILDERSBURG, AL 35044 for a period of one
year beginning January 06, 2020 and expiring January 06, 2021

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

 January 06, 2020

Date

bku.w.,.:ll

John H. Merrill Secretary of State
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