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KISSENA HTL, LLC NOTICE OF MEMBER EXPULSION
PURSUANT TO ARTICLE V OF OPERATING AGREEMENT

Dear Jong Yien Ho:

PLEASE TAKE NOTICE THAT, pursuant to Article V of the Kissena HTL, LLC
Operating Agreement (the “Operating Agreement”), duly adopted by Kissena HTL, LLC (*the
Company”) on March 31, 2017 by written consent of a majority in interest of the members
entitled to vote thereon without a meeting pursuant to New York Limited Liability Company
Law (“LLC Law”) §§ 407(a) and 402(c)(3) and mailed to you on April 3, 2017 as a notice
pursuant to LLC Law § 407(c), the Company, on April 3, 2017, by written consent of members
holding a majority in interest of the membership interests entitled to vote, resolved to expel you,
Jong Yien Ho, from continued membership in Kissena HTL, LLC.

Article V of the Operating Agreement provides: “A member may be expelled by an
affirmative vote of, or written consents without a vote by, the members holding a majority of the
membership interests other than the expelled member if the member sought to be expelled has (i)
materially breached the Agreement, (ii) committed fraud, theft, or gross negligence injuring the
Company or one or more members of the Company, (iii) engaged in wrongful conduct that
adversely and materially affects the business or operation of the Company, or (iv) otherwise
breached a duty owed to the Company or to the other members to the extent that it is not
reasonably practicable to carry on the business or affairs of the Company with that member.”
Section 5.1 of Operating Agreement.

Having found that you intentionally misappropriated approximately one hundred twenty
thousand dollars ($120,000.00) from the Company in the form of rents received from certain
premises to which the Company had and continues to have a sole and exclusive-use rights in and
to, such conduct amounting to theft from the Company and injuring the Company thereby, the
remaining members of the Company holding a majority in interest of the membership interests
entitled to vote duly expelled you from the Company by written consent under the foregoing
Article V of the Operating Agreement. A copy of that resolution by written consent expelling
you is annexed hereto as Exhibit 1 to Kissena HTL, LLC Notice of Member Expulsion
Pursuant to Article V of Operating Agreement,” which is two (2) pages including its cover
page. Please be advised that your expulsion became effective as of the date of said resolution,
which is April 3, 2017. You must accordingly cease and desist from all activity, if any, on behalf
of the Company effective immediately.

It is understood that you have made capital contributions in the total amount of sixty
thousand dollars ($60,000.00) to the Company. Please be advised that pursuant to Section 5.2 of
the Operating Agreement, the Company is obligated to repurchase your membership interest in
accordance with Section 4.2 of the Operating Agreement, except where, as here, the expelled
member has caused damages to the Company. Pursuant to Section 5.2, “[i]n addition to any
other remedies, the Company or the other members may offset any such damages against any
amounts otherwise distributable or payable to the expelled member.”
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Although you may otherwise be entitled to the “book value” or “agreed-to value” of your
membership interest as those terms are used under Section 4.2 of the Operating Agreement,
because your unlawful conduct (as referenced above) has caused damages to the Company in the
approximate amount of twice your capital contribution, the Company has exercised its right
under the Operating Agreement to withhold the repurchase amount otherwise payable or
distributable to you as an expelled member.

Section 4.2 of the Operating Agreement provides, in pertinent part, that the purchase
price for the repurchase of the member’s membership interest shall be either an agreed-to price
between the Company and such member or, if the Company and such member cannot agree, that
the price “shall be equal to the book value of the withdrawn Member’s equity in the Company,
computed in accordance with generally accepted accounting principles, as of the end of the
Fiscal Year immediately preceding the year in which the withdrawal event occurred (*Book
Value™), as determined by the Company’s accountants, whose determination shall be conclusive
and binding on the parties. Notwithstanding anything contained herein to the contrary, Book
Value shall not: (i) include any proceeds collected or collectible by the Company in respect of
any life or disability insurance policies with respect to any Member, (ii) be adjusted for the
effects of any event occurring after the date as of which it is to be determined, (iit) take into
account reserves established for contingent liabilities of the Company, (iv) include any
allowance for goodwill or other intangible assets except to the extent the value thereof is
reflected on the most recent balance sheet of the Company prior to the date on which Book
Value is determined, or (v) include the value of capital contributions promised but not made.”
Operating Agreement, Section 4.2(b).

Based upon Section 4.2 of the Operating Agreement, it appears that Book Value of your
membership interest is, at most, the amount of your capital contribution, which is sixty thousand
dollars ($60,000.00). Because the damages sustained by the Company due to your theft exceeds
the potential Book Value of your membership interest, the Company shall be entitled to retain
said amount otherwise payable to you in order to offset its damages sustained by your unlawful
conduct pursuant to Section 5.2 of the Operating Agreement.

Finally, please be advised that the right to expel a member under the Operating
Agreement does not limit or adversely affect any right or power of the Company or the other
members to recover any damages from the expelled member or to pursue other remedies
permitted under applicable law or in equity.

Dated: April 4, 2017
By: s/ May Tsai
May Tsai, Member

Kissena HTL, LLC
135-26 Roosevelt Avenue
Flushing, New York 11345

Via Certified Mail To:
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217-17 Steward Road
Hollis Hills, New York 11364
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EXHIBIT 1 TO KISSENA HTL, LLC NOTICE OF MEMBER EXPULSION
PURSUANT TO ARTICLE V OF OPERATING AGREEMENT
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CORPORATE RESOLUTION OF KISSENA HTL, LLC PURSUANT TO NY LLC LAW § 407

The undersigned members of KISSENA HTL LLC, a limited liability company
organized and existing under the laws of the State of New York (the “Company”), holding the
voting interests having not less than the minimum number of votes that is necessary to authorize
and take the following action(s), pursuant to N.Y, LLC Law § 407, do hereby take the following
action(s) by written consent without a meeting of the members,

. WHEREAS Article V of the Operating Agreement, adopted by the Company on
) !a"%l 2, authorizes the expulsion of a member of the Company by vote or consents without a
ote of a majority in interest if the member sought to be expelled has (i) materially breached the
Agreement, (ii) committed fraud, theft, or gross negligence injuring the Company or one or more
members of the Company, (iii) engaged in wrongful conduct that adversely and materially
affects the business or operation of the Company, or (iv) otherwise breached a duty owed to the
Company or to the other members to the extent that it is not reasonably practicable to carry on
the business or affairs of the Company with that member.

WHEREAS member Jing Yien Ho has intentionally misappropriated approximately
$120,000.00 from the Company making it impracticable to carry on the business or affairs of the
Company with member Jing Yien Ho.

NOW THEREFORE, it is:

RESOLVED, that member Jing Yien Ho shall be and the same hereby is
expelled from the Company pursuant to Article V of the Operating Agreement.

IN WITNESS THEREOQF, the undersigned members of KISSENA HTL LLC, have
caused these presents to be signed this %% day of A‘Inwi | 2017,

ey ST ks

Signature: Y i W) Signature:

Name: May Tsai Name: Li Yu Yen

Title: Member Title: Member

Date: l" ! le 2(3'.7’ Date: q ! 5 [ 2o \f?



