Greetings,
 
You have asked that I create an Operating Agreement for a Florida limited liability company ("LLC"). I have created it for you (attached).  Previously, without the assistance of our Clinic, you caused the required "Articles of Organization" to be filed with the Florida Department of State.  

Please have the attached Operating Agreement executed by the "Members" of the LLC (as identified in the document).  Operating Agreements are NOT filed with the State of Florida. After it has been executed store it in the LLC's records. Contact me if you have questions or if you want changes made. 
 
 
============================
GENERAL ADVICE ABOUT LLCs
 
ACTUALLY OPERATE THE BUSINESS THROUGH THE LLC: To maintain limited liability, the LLC must be more than a piece of paper filed in Tallahassee. The business should actually operate only through the LLC.  All sales and contracts should be in the name of the LLC and not in the name of the LLC's owners (members). All monetary receipts and payments related to the business should be done solely through the LLC's bank account(s).
 
SEPARATE BANK ACCOUNT. The members of the LLC should never directly pay debts owed by the LLC using a personal check or credit card.  It is important that the LLC have a separate bank account opened in the name of the LLC. The business of the LLC must be kept legally distinct from the business of the owners ("members").  If the LLC needs money to pay a bill, the members can deposit their personal funds into the LLC's bank account so the LLC can then make the payment.
 
THE OPERATING AGREEMENT. LLCs are essentially partnerships that enjoy limited liability protection similar to a corporation except that partners are called "members", and the partnership agreement is called an "operating agreement". If the LLC has more than one member a written operating agreement is recommended. It would govern such issues as management, split of profits, percentage of ownership, etc. Even though a new LLC might have only one "member" it is still a good idea to have an Operating Agreement.  Lenders and banks often expect to see an Operating Agreement when an LLC wants to open an account or take out a loan.
 
EMPLOYER IDENTIFICATION NUMBER (EIN). The EIN is an official identification number for an entity designated by the IRS. You can apply for the EIN online (it's free).  Go to the IRS website (irs.gov) and in the search bar at the top of the page type "EIN". After finding the link, click it to go to the application page. Upon completion of the online application, a PDF letter from the IRS is instantly generated by your computer stating what the EIN is (print it).
 
ANNUAL REPORT FILED WITH STATE. You will be required to file an "Annual Report" with the State on a yearly basis to maintain “active” status. The filing is done on-line through the state's Sunbiz.org website. The first such Annual Report must be filed between January 1st and May 1st of the year FOLLOWING the year that you first incorporated (mark this on your calendar since the State may or may not email a reminder to you).  Along with the Annual Report you will be required to pay an annual fee of $138.75.  If you file the Annual Report late, the fee jumps to $400. If you don't file by mid-September of that year, your LLC will be "administratively dissolved" by the State. 
 
CAPITAL CONTRIBUTIONS:   It is highly recommended that members of a new LLC make at least some capital contributions.  While not always a legal requirement, making capital contributions is a crucial step for establishing the LLC as a separate legal entity from its members/owners which is essential for maintaining the limited liability protection that the LLC structure is designed to provide.
 
TAXES. Taxes for an LLC can be tricky. It is highly recommended that you consult with an accountant familiar with the taxation of LLCs.
 
========================================
EDUCATIONAL HYPERLINKS
 
Why Choose an LLC Over a Corporation
https://fiuclinic.org/client_education/recomend-LLC-over-corp.html
 
Helpful information about LLCs
https://fiuclinic.org/client_education/LLC-handout-for-clients.html
 
Why An LLC might elect to be taxed as an S-Corp
https://www.nolo.com/legal-encyclopedia/why-you-might-choose-s-corp-taxation-your-llc.html
 
Taxation of LLCs
https://fiuclinic.org/client_education/LLC-taxation-clients.html
 
LLC Operating Agreements
https://fiuclinic.org/client_education/LLC-operating-agreements.html









