
TFi15 &SSK 3N.MEN{T OF RT.I RES IN LIMITED LMB LITY : COMPAN-Y. (bere na$er
referred to as the "Assignment"), made and. entered into as of the :. day a Febru 2 Z,
by and between JAY A DeA1NGELIS (hereinafter referred to as Assignor') : and 7E ± +Y S.
PARRRI L (Uereinafter referred: to as "Assignee"), as'follovs:

W TNE:SSETH:

wHEREA Assignor is a member of Tiiii'd Aveiuue .South;. .l-C a Florida'•liiniii liability
coiatpany cj eated 'ott J'uiy 20, 2005 (hereinafter referred to as the ` Company,;); and

V4^HERC+A;S^, Assigior grad Assig tee eed': the Company': debi
obLigatons #o the ahk of Naples and are.,jointly and severally liable for the sarnG,, nd

WHEREAS; Assignor has 'a sign cant deficit in. his Company Capatat account, has n0 ea itat'to
contribute to the Company to reduce the daficitr and has no capital to repay any debt obhgution tb the
$ark of Naple;

WHEREAS, Bsnk;bfNaples is t illing t0're5nmce. the :Compan} -s debt obligations and release
Assignor from personal liabihiy'l'or'the same provided ('i) Assignee makes a: $300,000 paym8nt to the
Bank of Naples : to redtce the principal of such debt ob€igarions and (ii) Assignor transfers all of 1315

interest in' the. Company to Assignee andAssi .ghee becomes the Canopairy s sale me;nber; and'..:.

RER1;A5; fos'the reasons cited: above Assignor desires to transfer his . interest n the Company,
representing 50% of all interest in the Company (hereinafter referred to as. the "LLC Interest") to
Assignee„ and Assignee desires to accept the LLC Interest.

NOW THEREFORE in consideration of the. above premises and other gopi and v 1uable
consideration, the receipt and sufficiency of which is hereby acknowledged,; the -parties:do:hereby agree
and bind themselves as follows

1. Pursuant td Part S, Paragraph 14 of the Company?s Qpera#ing A gteepa ,fa° A ssi^oio :doe's. ,
hereby iuntari]y.witiadraw from the LLC and sell ; assign,: transfer and set over unto Assignee all n t
title and interest in and to the LLC Interest Assignee does hereby accept the transfer of the LLC Interest
The LLC Interest  be taken entirely from Assignor's Interest sn the Company mar to the cute'hereof'
This Assignment shalt be effective as of the date hereof.

2. Assignee hereby ackno^s ledges receipt of copies' of the Articles of Organisation . and.
Operating Agrees etrtof the Company, as such agrreetnetifis have been :amgoded to date, and-fbat Msighee•
has read and reviewed such doenments. Furthers ore; Assignee does hereby agree and acknovvjeiige that
Assignee is to be a party to the Operating Agreement, as emended, and Assignee shall be bound y the

;:..: terms and cpiadttions of the Operating Agreement, as amended.

3. The .parties hereto , agree that they igill execute ': and deliver such `. oti erdinst inner s of
coriyeyance:and transfer and take such other. action as may be reasonably neaeessary to effeettvely convey,
transfer to and vest in Assignee and to put Assigneein bras session: and control of the LLC Intereat 'M
parties agree that Exhibit A to the Company's Operating Agreement shall be revised to reflect the transfer
evidenced by this Assigniiient.



E
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4. Assignee biU :refin noe. the dompanysdebt obhgafins ` to Bank bf Naptes and cause
Bank o lvraples to release Assignor from sucis:obligations.

_ b n. m ! ru' qn and slia]1' inure t4 th Gene td t e Ji^. This A$sig inient suit be' g P e^rfi 'Wain.
assivEns of each of the ;partie .hereto.

The stni. : - • ..ca c on  + ^Yy e o cam nt 01 ssrgument ha a 'UL11JflflU::

accbtding to the laws oft astate 0010ada.

IN x7NESS WBERED `the undersigned have e cecufecl this Assgnmeit on this thv' day and
year. fast wriiteu above.

I



OPERATING AGIREEMNT

OF

THIRD AVENUE SCUT H, LLC .

.r,. A. FLORIDA LINTTtI LIABILITY COMPANY



I. Effective Date: July 20, 2004.

2. Effective Place of Execution:
Naples, Florida

3. F iscal Years Janua ry I through December 31

4 , Members,
Members are set forth On the Schedule of
Members and Contributions to. Cap taf attached
as Exhibit A to th s,ce ifica^e.

. Attorney Who Drafted This A9reemernt:

Raymond L. Sass, Jr., Esq,

6. Principal Piave of Business ( H
ereinafter Company Location);

5
401 Taylor Road, Suite 5, Naples, FL 34109 1854

7. Address of Office where Records Are Kept:

6401 Taylor Road, Suite 6, Naples, FL .410-1854

8. Dame and Registered Address of Registered Agent:

Bass & Cherneff, P.A,

2335 Tamiarni Trail North, Suite 409, Naples, FL 34103--4459.

9. Character of Business:

The character of the business of the Limited Liability Company
(hereafter "LLC"j is the transaction of any and all lawful business
under the laws of the State of Florida.-

1O Documents Incorporated by Reference:.

Exhibit A Schedule of Members and Contributions to Capita(

E Milt B Statement of Amounts of Cash, Property or Services.
Contributed by Each Member
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Part 'l
Organization

Name , Maine of the LLC is set forth on the caption page hereof,
2. Character of Business.
Page hereof.

3. Locafrun . Principal 
place of business of the LLC is as sot forth on the caption

pale or at any other place, within or without t e State of Florida, as the 
Members shalldeterm rye.

4. Me nibers. Agreem nt is entered into by the members whose names and
addresses are desi'natecf on Exhibit A annexed hereto. There are two membershipsto this LLC. The m

emberships may be referred teas the Parkhill membership or theDeA.ngei membership.
5 - Terra . Term of this LLC shall be perpetua€.
6 - Annual Meeting . 

Annual meeting of the members of the I_I_,C shall be held on
the second to last Wednesday before the. end of the fiscal year, or at any other timeas the Members shall decide.

7. trust. Ctrs crra on Y Pa€tnersh€ ; or other LLC as Member, if a trust, corporation,partnership or other LLC is a member
1 the death, in

competence insolvency oras

sigrtmertt by any benefrciary, shareholder, partner, or member of such entity whohas a b
enef<cia€ or ownership €nt rast of 5p% or more of that other entity shall, for the

purpose of this agreement, constitute the death, inc
ompetence, insolvency, orassignment by the said member who is a party to this agreement.

Part 2
Contributions

7.
Ori inal Contributions. Each member staff contribute, as of the date of this

agreement, the cash, property, or services valued at the amount set fortis opposite his
respective names in Exhibit S annexed hereto, Which shall constitute the initialcontribution of capital to the LLC.

2. Additional Ca
tRtributians. Additional capital is required, the members may make

centribu-tons in proportion to the manner in which profits are shared. Additional capital
may be contributed in dispro:

portiona-teamounts upon written consent of the members_Capfl contributed by any member in excess of such proportionate share shall be
deemed a loan to the LLC in the amount of such excess. Any such loan shall be
repayable as the members may agree at the time of such contribution or from time to.
time and shall hear interest until repaid at the prime rate•ptus two percentage points
at the bank where the LLC funds are deposited, but at no less than g% per annum.

3. barred Pro e . All property originally brought into the LLC is LLC property.
Any contrary intent as to any particular items of property shall be indicated by either
written notice to: the remaining members or a descriptive label on the particular item,

?.

Character of the businass is set forth on the caption

• 1-



4. fieturrn of Contributiar , Capital contribution of each Member is to be returned
only upon the complete dissolution and termination of the LLC. A member has,
however, the right to withdraw from the LLC if such withdrawal is effected in themanner as provided for in this agreement.

5. Lirrtitatior< arr l lifhdrawal. A member shall riot be entitled to withdraw any initialor additional capital during the existence of the LLC unless and to the extent that thernernber Co agree, excep t as provided in this agreement If it shall ever be deemed
advisable to reduce the amount of capital, the amount of such reduction shall be
determined by the managing member or members, and the same shall be distributedto the members ratably according to their respective interests in the capital of the LLC.
6. Interestan Caitaf Cootributiares . Interest shall be paid on original or anysubsequent contributions to capital,

7. Treatn7enf of Loans As permitted in this agreement, shall be upon promissory
notes made and delivered to or by the LLC. The interest rate and method ofrepayment shall be set forth clearly on the face of such notes. Any loan not handled
in this manner shall be deemed an advance, shall not bear interest, and shall 

bepayable within 90 days after Written demand.

8. Ca ital Account, There shall be maintained, in the name of each member, acapital account, Any increase or decrease in the value of the LLC on any 
valuationdate shall be credited or debited, respectively, to each member's capital account on

that date. Any other method of evaluating each member's capital account may be
substituted for this method, provided that such substituted method result$ in exactly
the same valuation as previously provided herein.

9. Return o€ Conti buton in Property Other than Cash. Members are given the
right to demand end receive property other than cash in return for their contributions,
subject to the terms and conditions of any written agreement signed by all members.

Part 3
Profits and Losses

1. Fiscal Year. Fiscal Year of the fC shall be that set forth on the caption page
hereof.

2. Salaries &. Expenses to Members. lay unanimous consent members may receive
a salary for services rendered to the LLC. Members shall be allowed reasonable
expenses in conducting the business of the LLC.

3. Allocation of Income _ At any time this LLC woufd be deemed an investment
company. under Internal Revenue Code §721(b}, then the contribution of specific
assets to the formation of the LLC shall be traced to the contributing member.
Contributing member shall be allocated all income, gain, or loss and deduction with
respect to such property as provided in the Committee Reports P.L.10, under internal
Revenue Code § 721.



4. flL1iTjnU 
Salary will be Paid to a member for services performed inwinding up the affairs of the LLC in accord with the provisions of se

ction 2 of thispart.

5. Pra rsr Member may draw out-of the LLC account during the fiscal year suchamount as 
the members may from time to time determine, Eacti 

member's share ofprofits 
and fosses of the LLC shall be credited cr charged, r

espectively, fo his drawingaccount. The members may d

etermine to charge any toss to the members` capitalaccounts and to transfer amounts from, the members' drawing accounts 
to their capitaraccounts. All such Charges and transfers shall be in proportion to each member's

respective interest in tosses and profits of the LLC.

5, i]rar^ts In Excess Of Profit Share, if any member draws out more 
than his shareof net profits for such year, as determined by the annual review, he shall immediatelyrepay that excess Within ten days and, upon failing to do so, shall execute a

promissory rote bearing interest at the maximum legal rate until his share of the 
profitsshall 

be available to repay the principal and interest due on the note; if sufficient profitsare 
not available within one year to repay the note with interest, he shall in all eventspay it within one year of the audit.

7.
 Profits and fosses. Members shall share profits and lasses of the LLC in the

same percentages as their respective Percentage of Ownership .
 and Percentage ofProfit Distribution as set forth in Exhibit A to this agreement, or according to the

capital accounts as determined by the accountant for the LLC at the 
and of each fiscalye

ar, if there is a variance from the percentages set forth in the latest Exhibit 
A to thisagreement and any amendments hereto.

8. Formula for Profit D eterminat'lon.. Determining the net profits of the LLC for anyaccounting period, the cfedoctiuns from gross receipts of the LLC shall include:
a. Disbursements made by or on behalf of the LLC for the usual andcustomary expenses of conducting the business,

b.. Taxes chargeable to the LLC as such and paid by it;

c. Adequate reserves for taxes accrued or levied but not yet payable;

d_ Interest on all interest-bearing loans of the LLC;

e. Salaries paid to employees and to members;

f. Adequate reserves for depreciation of LC,C property and for contingencies,
including bad accounts;

g. Proper allowance for all liabilities actru rig; and

h. Any and all other disbursements, incidental to the conduct of the
business, made by the LLC during such accounting period, except payments to
members on account of LLC profits.

9. Losses in Excess of LLC Contributions. No member shalt be obligated under any
circumstances to invest in this venture any sum in excess of his original contribution,
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but he May contribute additional capital as provided in paragraph 2.2 (Additional
Contributions).

10. Discretion on the Distribution of Profits. Other provisions notwithsstandirrg, tha
earnings of the LLC shall be distributed at least -annually except that all or some of the
earnings may be retained by the LLC and transferred to LLC capital for the reasonable
needs of the business as determined at the sole discretion of the members.

Part 4
Management

Nana emerlt Duties and Lirriitations of Members. Jeffrey S. Parkhilt shall be the
managing member of the LLC; provided, however, no member shaft, without the
written consent of the other members:

a. Borrow or land money or make and deliver any commercial paper,
mortgage or security agreement an behalf of the LLC.

b. Sell or contract to sell any LLC pro. perty other than the type sold in theordinary course of LLC business.

c. Assign, sell or encumber his interest in the LLC.

dt Beoom..e a surety, guarantor or accommodation party on any obligation.

2. Ri hts. )?raw r and Liabilities of Members. The.. managing member shall have
all the rights and powers and be subject to all the restrictions and liabilities necessary
to carry out the € asiness of the liability company, except that, without the writtenconsent or ratification of the specific act by all the members, a member has noauthority to:

a. Do any act in contravention . of the Articles of Organization or thisA g; eement.

b. Do any act which would make it impossible to carry on the ordinarybusiness of the LLC.

c. Confess a judgment agarinst the LLC,

d. Possess LLC property, or assign his or her rights in specific LLC property,
for other than an LLC purpo e.

e. Admit a person as a member.

f. Continue the business with LLC property on the withdrawal, death,
retirement or insanity of a member..

3. Books of Accorurrt. LLC shall keep books of account adequate for its purposes.
The books of account shall be maintained at its principal place of business and shall
be open at all times to inspection and copying by any member, The books of account



shall be reviewed at the and of each fiscal year by a public accountant selected by them

embers, Every Member shall have access to and may inspect or copy the LLC books
as provided under the applicable provisions of the Florida Limited uabillty Company
Act. The books shall also, upon reasonable request, 

be open to the inspection of theexecutor, administrator or guardian of any deceased or legally i
ncapacitated member.

4. i asis f Acc firs LLC books shall be kept on a cash or accrual basis, basedon the rec

ommendations of the accountant or lawyer and approved by a majority ofthe members.

5. Financial s
tatements.. At the end of the annual accounting period, 

or morefroquentiy as may be prescribed, or as soars thereafter as is practical, 
the membersshall direct the ereparatiorl of financial Statements reflecting the transactions of theand for the preceding period. Such statements shall consist of a balance sheet, profit

and loss statement, statement of changes in members' Capital and income, and such
Other information as the members deem advisable. Copies in writing of such
statements shall be furnished and delivered to each member; additioi-iai copies of such
statements shall be kept in the office specified under Florida 

Law for a period of notless than three years. Each member's earnings and losses shall be determined by the.provisions of this LLC agreement, as set forth elsewhere in this agreement and the
Fltrida Limited Liability Company Act, At the end of each quarter, the members shall
determine the cash requirements for the succeeding quarter and any cash on hand in
excess of such determined requirements shall be distributed ratably to the members.
6. Banking . AN LLC funds shall be deposited in an account in a bank or other
financial institution selected by the members. All Withdrawals from that account 

shallr ^. be made only for LLC purposes and upon the signature of any person so authorized 
bythe members.

7. i rokera e Account. LLC may select a broker and enter into such agreements
with the broker as required for the purchase or sate of stocks, bonds and securities,
Stocks, bonds and securities Owned by the LLC shall be registered in the LLC name
Unless another name shall be designated by the LLC.

Transfer of Securities, Any corporation or transfer agent called upon to transfer
any stacks, bonds or securities to or from the name of the LLC shall be entitled to rely
on instructions or assignments signed by any one of the members designated by the
LLC to make withdrawa#.s from the LLC bank account, without inquiry as to the
authority of such persons, or as to the validity of any transfer to or from the name of
the LLC.. At the time of transfer, the corporation or. transfer agent is entitled to
assume (a) that the LLC i still in existence and (b) that this agreement is in full farce
and effect and has not been amended unless the corporation has received written
notice to the contrary.

9. Written Minutes. Minutes of the business transacted at LLC meetings shall be.
made and retained at the LLC's business Office only if requested by any member.
Generally, minutes will not be made unless so requested.

10. Meetings. Of the members may be called at any time by any member upon
reasonable notice in writing, unless waived during such meeting,
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I' < Place of fleet n s. Of the members may be held at such place within or withoutthe State of Florida as a majority of the man-bets shall appoint.

12_ Mana In g11'€ember's Powers . The managing member shall have full, exclusiveand complete discretion in the management, Operation
s direction and control of the

affairs of the LLC for the purposes herein stated and shat} make all decisions affecting
its affairs, except as restricted herein. The managing member shall manage and
control the affairs of the L,LC to the best of his ability and shall Use his best efforts to
carry out the character of its business and to perform the duties as at forth in this
agreement. if Jeffrey S. Parkhill has, in writing., resigned his managing Membershipposition, or he is Unable by mental or physical capacity to perform the managing
member's duties, the managing member shall be Fay A. DeAngelis.

13. Term of mane in member. Unless otherwise agreed in writing by all the
members, the term of the managing member shall be in perpetuity,

14. Ccsmpansetion of mane nq member . By unanimous consent the members mayauthorize payment of a salary to the managing member.

5• LLC Transactions in Securities and (iii and tsas Interests, Nothing ire this
agreement intends to prohibit any member from buying or selling securities far his own
account, including securities of the same issues as those held by the LLC, and the
members may buy securities from or sell securities to the LLC. Nothing in this
agreement prohibits any member from dealing in any property, including tali, gas and
other minerals, for such member's own account nor from dealing with and between
the LLC with respect to any properties including oil, gas or other rr€inerals,

16. Written Reports. Ninety (90) days after the close of each fiscal year, the
members shall furnish to each member, upon request, a written repot setting forth as
of the end of such year,,

a. The assets and liabilities of the LLC;

The net profit or net loss of the LLC;

a. Such member's closing account and the manner of its calculation;

d. Any other info-miatiori necessary to enable such member to prepare his
individual income tax returns; and

e. Such member's LLC percentage for the succeeding fiscal year or interim
period.

I 7. Special Power of Attorne to Member. Each member (for himself, his
successors and assigns) hereby constitutes and appoints each of the members (and
each person who may be subsequently substituted as a member} his true and lawful
attorney-ir►-fact, and empowers and authorizes each such attorney-in-fact, in the name,
place and stead of each such member, to execute and acknowledge any and all
amendments to Exhibit A attached hereto from time to time as necessary to reflect any
change in the LLC of the membership or in the address or percentage of ownership of
any member which occurs in accordance with the terms of this agreement, and to
make, execute, sign, swear to, acknowledge anal file in such place or places as may



be required by law any documents, certificates, or instruments which by law may be
required or permitted to be made and filed in .

connection with the formation or
continuation of the LLC and the admission of the members in accordance with the
terms of this agreements and to inctude therein all nfarrriation required by law and any
such additional information as he May deem appropriate, hereby ratifying andconfirrnire+ all actions which may be taken by said attorney-in-fact pursuant to this
paragraph. The power of the attorney4n4fact hereby granted is a special power of
attorney, coupled with an interest, and is irrevocable; may be exercised by any such
attorney fn fait for executing any agreement, certificate, instrument ordocument withthe single signature of any such a t

torney-ire-fact acting as attorney for all the Members;
and shall survive the delivery of an assignment by a member of the whole or a portionof his Interest in the LLC, except 

that, wh ra the Purchaser, transferee or assignee ofsuch interest is admitted as a substituted member, the power of attorney shall survivethe delivery of such assignment for the sole purpose of enabling such attorney-in-fact
to execute, acknowledge and file any such agreement, certificate, instrument or
doc

ument necessary to effect such substitution. Such attorney.in_fact shall not,however , have any right, power or authority 1a amend or modify the provisions of thisa

greerne when acting in such capacity except as permitted by law.

Part &.
Additional Members

•. Admission of New Miembers. With the written unanimous consent of the
members, new members may be admitted into the LLC upon the payment of such
capital contribution and upon such terms as the ,members unanimously decide. In the
event that new members are admitted into the LLC, the share of each new member
in the profits and lossa shall be in such proportion as may be agreed upon between
all the members and the new member

•a. Signature on Operating Agreement. For purposes of admitting new
members to the LW and setting forth the capital contributions and shares of profits
and fosses of new members, signing a copy of this Operating Agreement, with
amended Schedule A and Schedule B, shalt be all that is required to show the consent,
capital contributions and shares of profits and losses as provided in this paragraph_
By signing this Operating Agreement, new members shall be conclusively presumed
to have read this agreement .ai3d to have become parties to this agreement as of the
date of signing, and to be bound by all the terms and conditions of this agreement.

b. initial Investment. Each additional member admitted to the LLC shall
make an initial investment in the LLC of a sum based upon the then current market
value of the shares of each of the individual members, as determined by initial
agreement between the existing members and prospective members, and shall pay any
costs that may be incurred to effectuate such additional members' admission to the
LLC.

c. Right. to Assign LLC Interest, A member shall have the right to assign all
or part of the member's interest in the LW. Such an assignment shall be effective
only to give the assignee the right to receive the distributions to which his assignor

-7-



would otherwise be entitled. If the Parkhill membersh ip is assigned, there Jay A.
DeAngelis shall be the managing member.

2. Marital Community. If the interest of any member is held as community
property, then that member's spouse does hereby ratify and confirm this agreement,
consenting that his or her respective community interest in and to the LLC assets shall
be embraced by the terms and provisions of this agreement. The spouse specifically
agrees to execute and deliver such documents as shall be necessary and proper to
effectuate and implement the intentions and purposes of this agreement. Furthermore,.
such spouse, in furtherance of this agreement, shall not make testamentary disposition
of his or her community interest in and to the LLC assets in any manner which will
contravene the terms and provisio os of this agreement, and the personal representative
of such spouse shail be obligated to perform this agreement.

3. Member's LLC Interest rn Case of Divorce. In the event of a divorce, the LLC
interest owned by a married couple (or their revocable trust) shall go to the spouse
named herein as a member with equivalent assets going to the Other spouse. If there
are not enough other assets to equal the LLC interest, the otherspouse will have a lien
on the LLC interest, but not an equity interest that would permit such person to attend
LLC meetings,

4. Priorities as Between Members. Member has any right to priority over other
members as to contributions or as to compensation by way of income.

5. Compliance with Law . Members shall sign and swearte any document required
by the Florida Limited Liability Company Act and shall cause such document to be filed
as required by that Act, and shall take any other action necessary to comply with the
requirements of that Act, as provided in the applicable provisions of the Florida Limited
Liability Company Act.

6. Assignments by Operation of law, Any interest is transferred, assigned or
conveyed to an immediate member of a member's family or to an estate of a deceased
member, the members shall be notified.

Part &
Dissolution of LLC

1. Dissolution. Upon entry of a decree of judicial dissolution or upon any event of
withdrawal of a member or if all the members consent in writing that the LLC be
dissolved, the LLC shall be dissolved and its affairs shall be wound up.

2. Events of Withdrawal of a Member. Except as approved by the specific written
consent of all members at the time, a person ceases to be a mnrrtber of the LLC upon
the happening of any of the following events:

a. Withdrawal. The Member withdraws from the LLC after giving all the
other members 80 day prior written notice of such action;

b. Assignment. The mernber ceases to be a member of the LLC by assigning
all his LLC interest;

I-•
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c, Removal. The member is removed as a member in accordance with this
LLC agreement;

rl. Bankruptcy or Reorganization. The member:

(11 Assignment to Creditors. makes an assignment for the benefit of
creditors;

(21 Petition for Bankruptcy: files a voluntary petition in bankruptcy;

(3} Adjudicated Bankrupt: is adjudicated a bankrupt or insolvent;

(4l Petition for Reorganization: files a petitions or answer seeking for
himself any reo-rrganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief under any statute, law or regulation;

(5} Admission of Allegations of Bankruptcy: files an answer or other
pleading admitting or failing to contest the material allegations of a petition filed
against him in any proceeding of this nature; or

(6) Appointment of Receiver: seeks, consents to or acquiesces in the
appointment of a trustee, receiver or li quidator of the member or of all or any
substantial part of his properties.

e. CGrnmencenient of Proceeding for Reorganization. One hundred twenty
days after the commencement of any proceeding against the member seeking
reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any statute, law or regulation, if the proceeding has not been
dismissed, or if within 90 clays after the appointment without his consent or
acquiescence of a trustee, receiver or liquidator of the member or of all or any
substantial part of his properties, th.e appointment is not vacated or stayed or within
90 days after the expiration of any such stay, the appointment is not vacated;

f. For Natural Person. To bO effective, the vents described in
subparagraphs 1 and 2 below must have Occurred to both owners of a membership.

In the case of a member who is a natural person,

(11 Death: member's death; or

adjudicating a
2

 member
incompetence

incompetent to manage the
 a court of

 member's person or his estate;a
g. Termination of Trust. In the case of a member who is acting as a

member by virtue: of being a trustee of a trust, the termination of the trust but not
merely the substitution Of a new trustee;

h. Winding Up of Partnership.; In the case of a member that is a partnership
or separate LLC, the dissolution and commencement of winding up € f the partnership
or separate LLC;



i. Dissolution of Car ar tiorL In the case of.a member that is a 
corporation,the filing of a certificate of dfssolutton, or its ec uivafent, for the corporation or therevocation of its charter; or

j. Distribution of Estate. In the case of an estate, the distribution by a
fiduciary of the estate's entire interest in the LLC.

k. According to Statute. Any other Event of Withdr rwal as provided in
Florida law of the Florida Limited Liability Company Act.
3 

-urrtinuation of $us€Hess. € ithin ninety (9C1 days after an event o f withdrawal
of a member, all members may agree in writing to continue the business of the LLC
and to the appointment of on or more additional members if necessary or desired.
4.

 1*xecution of Documents in the event of the contir uatiorr of the LLC by the
remaining members, the former member or his legal r e

presentative, as appropriate,shall execute all documents necessary for the continuation of the LLC.
5.. (Vam

e of LLC. If the surviving members continue the business under paragraph
6.2 Continuation of Business) they Mall have the right to usethe LLC's name without
any further payments other than those payable to a Withdrawing member under thisagreement.

o- Order of 13is shall  Upon Dissolution. Upon dissolution for any reason, theorder of distribtrtian shall be as follows;

a. Expenses. Expenses of liquidation.

b. Creditors. Creditors, including members who are creditors, shall be paid
and satisfied to the extent permitted by law for liabilities of the LLC ether than
liabilities to members for distributions under Florida law.

C. Distributions tinder Florida law.. Each member or former member shall
receive any distributions under Florida law to which he is entitled.

d. Member's l ontrihutian. Each member shall receive a return of his
contribution_

e. Interest in LLC. Each member shall receive the fair value of his interest
In the LLC.

f. Specific Property. In making the distributions pursuant to sub-paragraphs
'd" and "a' of this provision, personal property (includirng cash? shall be distributed
ratably to all the members. As to real property, the Members shall seek agreement
among all the members as to a disposition thereof and, failing to obtain such approval,
shall.,

{ 7 } Co-member Deed . Cause a co-member deed to be drawn in which
each member shall be named grantee of an undivided tenancy in common interest
equal to his percentage interest in the ; and
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(2) Time of Distribution. Such distribution in dissolution shall he
effected, as promptly as good business prt cedure permits.

7. Preferential Rights -'Procedure. Should a member desire to withdraw from the
by assigning his interest to a third party, he shall have the right t o do so provided, (4
all members consent to substitute the purchaser'as a member; {ii) the or the members
are given a right of first refusal; and 1iii) if the LLC elects not to exercise the right of
first refusal, then the members shall be given prefereriti^i rights, to purchase 'their
ratable shares. The consent by the members to the member withdrawing and assigning
to a third person shall not be unreasonably withheld, and if there be a dispute as to
reasonableness, such dispute shall be determined by a single arbitrator appointed by
a majority of the members. Prior to any sale or assignment by a withdrawing member,
that withdrawing member shall set forth in writing and deliver to the other membersthe details of the contemplated sale or assignment.

a. Preferential Rights , Purchase by LLC. The LLC shall have BO days from
the date it receives the Written details of the contemplated safe or assignment within
which to have the LLC, consisting of the remaining members, purchase the interest
offered for sale or assignment for like terms,

b. Prefer$ntiaf Rights - Purchase by Other Members. If the members cannotagree for the LLC to purchase that interest, then the other members shall have 30 days
to give notice to the withdrawing member of their irrtent to purchase for like terms
their pro-rata share of that LLC interest plus. their pro-rata share of any remaining
member who. elects not to ixurehase.his preferential share; The analogous common law
relative to preferential rights ©f shareholders to purchase the shares of another
shareholder shall be incorporated by reference in protecting the rights of the remaining
members to exercise their rights to ratably purchase the share of the withdrawing
member.

c. Preferential Rights - Assignment to Third Party. If the rernaini€ g membersfail to purchase the LLC interest offered for sale, then the selling Member maycomplete the sale or assignment to the third party according to the terms of the sale
or essigrnment, Provided he has complied with the provisions of this paragraph_

8.. Voluntar
y

Withdrawal and Safe to Third Parties. A. member may self or assign
his interest to a third patty provided he complies with the preferential rights definedin this agreement.

a. Assignment 
to Issue of Member, Furthermore, a member may assign to his

issue, (including legally adopted. issue}, either by way of gift or for GQrtsderatcort,wi
thout complying with the p r

eferential rights provision of this agreement, and such
assignee shall become a member to the extent of the interest which was assigned,provided all members consent in writing to the assignrntent. This consent shall not beunreasonably withheld, and if there is a dispute as to reasonableness

r it shall be settledby a single arbitrator appointed by a majority of the members,

1 0. voiuritar Withdrawal and Sale to amaining Mlembers Purchase of Interest.If a member elects to withdraw from the LLC and cannot comply with the preferential
rights provision allowing the withdrawing member to sell or assign his interes t . to at
hird party, then the withdrawing member shall have the right to have his interestpurchased by the LLC or the remaining members. The member desiring to withdraw
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from the LLC under this provision shall give 60 days notice of his intent to have the
other members purchase his share by submitting such notice in writing, mailed to all
members, with the 60 days rttrmrrinq from the date of the postmark on the notice. If the
remaining members cannot agree within that 60-day period to have the LLC purchase
the withdrawing member's interest according to the tennis of this agreement, then tho
remaining members shall be given 30 days to give notice of their intent to exercise
their preferential rights to ratably purchase the interest of the Withdrawing member
awarding to the terms of this agreement. If the remaining; members individually do not
elect within that 30-ray period, according to the terms of this agreement, to purchase
all the interest of the withdrawing men ber, then the LLC shall within ten days
thereafter give notice of its intent to purchase any portion of the withdrawing
member's interest which had not been committed for purchase by the individual
members. Should the LLC not purchase that remaining interest, then the LLC shall be
dissolved in accordance with this agreement.

11. VoJutary Withdrawal and Sale to Remaining Members - Value of interest. The
LLC or Members efecting to purchase the withdrawing member's interest shall
purchase that interest for its fair market value as determined in this agreement
according to the terms of purchase prescribed for the LLC or members in this
agreement (paragraphs 6,'f 8 [Fair Market Value Determination Upon other
Withdrawals] and 6.19 (Terms of Purchase by LLC or Members]), The price which the
remaining members or LLC shall pay for the interest of the withdrawing member shall
be discounted 25 % from the fair market value. For every year that a member remains
in the LLC, the above-stated discount charged against the withdrawing member shall
be reduced by one percent. For instance, if the discount is 2 % and the member has
had an interest in the LLC for three full years, then the discount would be reduced to
22%. The purpose of this provision is to encourage the m6mbers to remain in the LLC
as long as possible before withdrawing from participation in the LLC. This provision
will not prevent the members among themselves agreeing to a fair price to pay for the
withdrawing member's interest_

12. Involuntary Withdrawal Resulting from Creditors r Proceedings, €.evies ofgarrkru tcy , €f the interest of a member is substantially affected by creditors'
proceedings, Levies on that member's interest, or bankruptcy or other insolvency
proceedings of that member, then, in such event, this paragraph shall be applicable.
In that event, the remaining Members shall have the right to immediately purchase the
share of the member affected by the creditor's proceedings for the fair market value
determined under this agreement (paragraph 6,18 [Fair Market Value Determination
Upon Other Withdrawalsj}, in accordance with the terms of purchase by the LLC or
members (paragraph 6.19 (Terns of Purchase by LLC or Members(], However, the
purchase price shall be discounted from fair market value 50% in or-der to compensate
the LLC for the additional risks and problems resulting from the creditors' proceedings.
The procedure for effectuating the purchase shall be in accordance .

 with thepreferentia€ rights provision of this agreement.
1 3. invefunta Withdrawal Upon Death. If a member withdraws from the LLC by
reason} of death, then this provision shall b.e applicable. The LLC or the members shall,
under the preferential rights provision of this agreement, purchase the interest of the
deceased member from his personal representative at the fairmark.et value determined
upon death, disability or retirement according tO"this 'agreement [paragraph 6.:15 [Fair
Market Value Determination Upon Death]) and upon the terms of purchase by the LLC
or the members established by this agreement {paragraph 6.19 (Terms of Purchase by
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LLC or Members]). The price which the remaining members or the LLC shail pay for
the interest of the deceased member shall be discounted 10% from the fair market
value eytabifshed.

14. untaryor or lnvo1untarr Withdrawal in Event of Disharmon . 
if the relationship

among the members. of the LLC becomes negative, strained, and unworkable to the
point that the operations of the LLC are in jeopardy, any member may voluntarily
withdraw or may be asked to withdraw by the other members. In such ease, the value
of the withdrawing member's interest in the LLC and the timing of the withdrawal shall
be determined as provided for elsewhere .

 in this agreement. in negotiating and
processing the wi-thdrawa€, the parties shall strive to minimize stress and strain on the
operations of the LLC and to maximize fairness to the withdrawing member and the
other members.

15. Fair Market Value Determination t1 ors Death. The fair market value shall be
established for the interest of a member who withdraws by reason of death according
to this provision. In the event of death, the determination under this paragraph shall
be made at the date of death,

a. Value Determined At Annual Meeting. The members, at an annual
meeting, shall determine the Value of the interests of all members in the LLC. When
this valuation is set by the members at an annual meeting or at any meeting under this
provision, a certificate of value shall be used far this purpose and signed by each
member as evidence of the value. This value, if set at the annual meeting, shall control
the value should a member die, become disabled or retire thereafter.

b. Value if not Determined in Annual Meeting. Should the members fall toa
gree on the value of the interests of the members in the

. LLC at an annual meeting of
the members in accordance with this provision, then the purchase price shall be the
total sum of the following:

as
i1) ccordinq to Schedule of Interests. The most recent agreed valueset forth ih the latest schedule reflecting the values of the LLC interests, or if none

has been set in the first instance, then the agreed values established for the original
contributions in Exhibit B of this LLC agreement, plus

(2} Profits or Losses. The pro-rata amounts of the net profits or losses
of the LLC from the date the valuations were fixed, up through the end of the month
in which the death, disability or retirement occurred.

c. 
'Value if not Determined Within 18 Months of Dea#h. At the option of the

withdrawing member or a representative of the deceased r ember, if a redetermination
of value has not been made and endorsed on an exhibit reflecting the values of the
interests of the members in the LLC within 18 months preceding the death, than the
persons so electing this option shall determine the fair market value in accordance with
the Law Farms integrity Agreement {uniform. Agreement Establishing Procedures for
Settling Disputes; entered into by the parties prior to or concurrently with the adoptionof this agreement,

1 e. Values Determined Accordin to Useal Aeccountiri dices., The determinationof net earnings or losses, in accordance with this provisiort, shall be made in
accordance with the usual accounting praot€ce theretofore used in determining the net



earnings or losses of the LLC and shall include a reasonat le allowance for federal and
state income taxes for the year in which death has occurred.

17. Members interest Determined by Schedule in Exhibit. The execution by all
members of the exhibit reflecting the values of the LLC interests shall reflect the
agreement between and among the members that the purchase price determined by
that schedule is the full value of each member's interest in the LLC, and that purchase
price shall in no mariner be altered, and that all assets, both tangible and intangible,
if any, as well as all llabifities, including mortgages, liens or other encumbrances of any
kind whatsoever, if any, of or upon the assets of the LLC have been considered in
determining the value.

18. Fair Market Value Determination Upon Other Withdrawals. Withdrawals other
than by death shall necessitate the finding of a fair market value of the interest of the
withdrawing member, and such value shall be determined according to this provision.
The valuation date shall be the end of the month next following the first notice of an
intent to withdraw. If no notice has been giver, by the member, the valuation date shall
be the date the LLC received notice frorn.any source that an event of withdrawal under
paragraph 6.2 (Events of Withdrawal of a Member) has occurred. The fair market
value shall be determined by a single arbitrator appointed by a majority of the
members, subject to thtr discounts from fair market value as determined by the
applicable provisions of this agreement.

19. Terms of Purchase by LLC or Members . This provision establishes a fair method
for the members or the LLC to purchase the interest of a withdrawing member. After
the price has been determined according to the a pticabffe provisions of this agreement.
then the terms are fixed by this paragraph. The withdrawing rnembar shall be paid by
the LLC or the remaining members to the extent that they have purchased the interest
of the withdrawing member by paying the withdrawing member 10% o€ the purchase
price in cash within 30 days from the date that notice is given to the withdrawing
member that the LLC o.r member has elected to purchase his interest. The balance of
the purchase price shall be paid in consecutive monthly payments over a ten-year
period, beginning one month from the date that the down payment was made. The
balance of the purchase price shall be evidenced by a negotiable promissory note
executed by the LLC or the members to the order of the withdrawing member or his
personal representative, with interest on that balance at 1 % above prune at the bank
where the LLC has the majority of its ac aunts on the date of the down payment-The
note shall be in the usual form and shall provide for the acceleration of the due date
on default in the payment of the note or interest thereon after tent days wri tten notice
of that default, and Shalt give the makers the option of pro-payrnerit In whole or in partat any time without penalty. At the request of the Withdrawing member, the LLC or
the members shall give t© the withdrawing member a lien on The interest of the LLC
thus purchased plus a lien an specific LLC property valued at the amount of the unpaid
balance owing to secure the balance of the purchase price until it is paid in full. Thisl iten shall include an assignment of all profits from the LLC payable from that interest
in the LLC and can be enforced only if the pre m ; issory note is ever in default.

20. Integration with Buy and Sell Agreements, It is contemplated that the parties
may execute formal buy and sell agreements, and to the extent that such buy and sell
agreements are applicable, they shall supersede any corresponding provisions of thisagreerriant relating to the purchase pf a withdrawing member's share in the LLC
Furthermore, if fife insurance or disability insurance is purchased to fund the payment
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for the share of any withdrawing member, then, in such event, the amount of that
insurance shall becom the down payment on the purchase of the interest of the
withdrawing member, and the balance due after applying that insurance shall be
memorialized in a promissory note pres erihed by the terms of purchase by the LLC or
the member {prevision 6.19 [Terms of Purchase by LLC or Members)).

21_ Ad'us ent to Basis of LLC Interest. Should the successor in interest to a.
deceased member request the LLC to elect to adjust the basis of the LLC. assets under
§ §743 and 754 of the €nternal,

 Revenue Code of 198E and any amendments thereto,if such sections apply, the LLC shall do so.

22. .frnitation on Purchase by LLC ©r Member . Other provisions notwithstanding,no member's interest shall be redeemed or sold without the concurrence of the
member, The member shall decide, in his solo discretion, whether such redemption or
sale is in the best interest of the LLC and wthdrawjng member and such authorization
shalt not be unreasonably withheld.

23. Al location to Withdrawing Member . If at any time this LLC would be deemedan investment company under Internal Revenue Code §721(b),. then the withdrawing
member shall receive as a distribution in kind the specific property the withdrawing
member contributed in the formation of the LLC under Internal Revenue Code §721.

Part 7
fVlisceilaneous

Mod--.-.-.- i
fication. No amendment, modification or alteration of this agreement shall

be made except upon the written agreement or authorization of all the members. Thisagreement shall be binding upon and inure to the benefft of each of the members andtheir respective widows, heirs, exacutors, administrators and assigns,
2. 'iCff of ltreernet . The terms of this agreement entim the  agreementbetween the parties, and the parties represent that there are no collateral agreementsor agreem

ents not otherwise provided for within the terms of this agreement

3. Partial Invalidit . Any provision of this agreement is held to be invalid or
unenf rceabJe all the remaining provisions shall never heless continua in full force andeffect.

4. Settlement ref bisP-^ctes . Any dispute arising out of or related to this agreementwill be setthed by binding arbitration before three arl ifratars. aah pa rty will appointan arbitrator within seven days of receiving a written demand for arbitration. The twoappointed arbitrators will appoint the third arbitrator within seven days of the fast
arbitrator being selected by a pa rty. The arbitration will Occur i

n
 

ap[es, FL Within 15
days from the final arbitrator being appointed. If a party fails to timely select its
arbitrator then the arbitrator selected by the other party will appoint the defaulting
party's arbitrator and those two will select the third arbitrator.
5. Attorr s' Fees and Costs. The prevailing party in the arbitration shall recover
all reasonable expenses and fees incurred therein, together with its attorneysreasonable fees, both of which shall be determined and awarded by the court having
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jurisdiction to confirm the arbitration award. The provisions of this article shall prevail
over any conflicting part of the Florida Arbitration Code. This provision shall also apply
to any judicial proceedings related to the arbitration inc luding enforcement of the
agreement to arbitrate and enforcement of the award.

f. Notices. All notices shall be in writing and ha€€ be sent to the addresses
specified in Exhibit A to this agreement or at such other address as a member may in
writing designate. Any change of address shall be mailed to a member by certified
mail, return receipt requested.

7. Interpretation , Should there be any question in the interpretation of any
provision. of this agreement, then an interpretation given in writing by the attorney who
drew this agreement, whose name appears an the caption page, shall be binding, if
that attorney is no longer preetioing law at the time such interpretation is required,
then a written interpretation by a senior member of the last law firm with which the
named attorney practiced shall be binding. If that law firm has.cessed to be in
existence at the time of such interpretation,, then written interpretation shall be
obtained by arbitration as provided within this agreement.

S. Parliamentary Law. Not in conflict with these articles, Robe rt 's Rules of Order,
Revised, most recent edition, shall establish the rule of procedure at all annual and
special meetings, and the provisions of that publication are incorporated by reference
herein as the ruling law for this LLC.

9, Fairness ^tdlustment. The parties intend a fair, balanced, and "wins-win"
arrangement between and among themselves.. If this intent is hereafter frustrated by
unusual changes in circumstances which occurred outside the control of the parties
or from circumstances none of the parties reckoned with at the time of entering into
this contract, and which create an undue and unreasonable hardship on any of the
parties Or gross inequities between the parties, then the parties desire, through fair and
reasonable modifications, a rebalancing of the relationship by arbitration as provided
within this agreement.

Part 8
Execution and Certification

1.. Effective Date:. This regal instrument has been executed by the parties intending
that it be effective on the effective date set forth on the-caption page. The pa rtiesrecognize that they effectuated a meeting of the minds among themselves on that
effective date and intended that this instrument take effect on that date even though,
because of the exigencies of the modern world, the mechanics of drafting, the
convenience of the parties, and the economy of trove€, it may have been necessary to
actually sign the document at a later time.

2. Effective Place of Execution.. The parties intend that the place  of execution be
that county and state that is set forth in the caption of this instrument. The effectiveplace of execution is the place that the parties intend this instrument to have been
executed incorporating all laws, for purposes of conflicts of €a ws, which apply to that
effective place of execution. The parties recognize that, due to the exigencies of the
modern world, the mechanics of drafting, the convenience of the parties, and the
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economy of travel, this instrument may be executed by one or all the parties at some
other geographic iocatior€ and possibiy at multiple places. i-Cowever, in spite of this,
they intend that it bs deemed exacuted at the effective place of execution.

3. Errterlineations and Initials. The parties recognize that because of the exigencies
of the modern. world, the mechanics of drafting, the convenience of the parties, and
the economy of costs, they may have in their own handwriting made minor changes
in this instrument. These minor changes have been initialed by all the parties, if any
changes have been made, fore and aft of the change on all originals to prevent any
extension or alteration of that change by any of the parties or others. Unless
otherwise indicated by the placement of a date beside the change, these changes were
intended by the parties to have occurred as of the effective date of this instrument.
Any interlineated changes made by the parties after the effective date of this
instrument shall be initialed by all parties, dated and have the date itself initialed fore
and aft by all parties to this instrument_

4. Execution . All parties described in the caption as parties shall sign below and
at least on.e of the parties shall initial all pages of all original copies of this instrument.
Furthermore, all documents such as schedules, exhibits and like documents which are
expressly incorporated herein shall be initialed by the parties and either exchanged or
attached to the originals which are given to any party described on the caption page.
of this instrument. It is the intent of the parties that all pages be initialed on all
originals that are exchanged in order that no substituted pages or misunderstanding
shall ever become possible to create problems in satisfying the intended objectives of
this instrrrrflent.

5. Acknowledgment . Notaries Public who have acknowledged the signatures of
the various parties as designated in the acknowledgments hereof certify that this
instrument was acknowledged by the signing party before the notary on the date of
the notarization. If the instrument was subscribed by any of the parties in a
representative capacity, then the notary ascertained that the signing party signed for
the principal named and in the capacity in which that party indicated he signed.

6. Incorporation WithoutSi .natures. Members incorporate by reference and adopt
without separate signatures the Schedule of Members and Contributions to Capital and
the Statement of Amounts of Cash,. Property or Services Contributed by each Member,
which are attached and which bear the sahrie effective date as this LLC agreement.

Part 9 '
Special Provisions

•. Project l uilding Contract.

A. The members agree that the LLC may enter into a written contract With
De

Angelis Custom Builders to build the condominium Project for which this LLC was
formed. The LLC, as owner, shall pay all the costs associated with the building of the
project, except interior design, which coat shall be paid by the builder, plus a builder's
fee of 280,Og0.O0. The builder's payment shall be as follows: Commencing January
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1 r ZOOS, or upon "breaking ground" on the project, whichever shall East occur, the
builder shall be paid $15,000.00 monthly for 10 months, The remaining $E 1 0,OQO,OO
shall be paid to the builder when the certificate of acaupancy for the building is
received by the LL.C.

8. The "breaking ground" for the building project may not commence unless
and until 75% of the condominium units have been pre-sold.

2. The members agree that they shall mutually indemnify each other for loans to
the LLC.

IN WITNESS WHEREOF, the parties. execute this document int nding the LLC
be effective on this date: r 2005.
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OPERATING AGREEMENT OF LIMITED LIABILITY COMPANY

EXHIBIT A

Schedule of Member's and Contributions to Capital

Name of LLC: THIRD AVENUE SOUTH, L.L.0

Date: JULY 20, ZO45

Name of Member

Total Capital
Contribution
(Book Value)

Percentage Of
Ownership and
Pereentage of
Profit
Distribution

JEFFERY S. PARKHILL & $ 10€},000 50%
KAREN L. PARKHILL, as
tenants by the entirety

JAY A. DeANGELIS & $600,000 50%
SUSAN M. DeANGELIS, as
tenants by the entirety

TOTALS $t2 100
Million

The above LLC interests are reflected on the books of the LLC as of the above
date. Any changes in ownership of LW interests from the above will be indicated on
amendments to this Exhibit A and signed by the parties t© this agmernerit.
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ASSIGNMENT OF INTERESTS fl4 LLETED LIABILITY COMPANY

Tills A SIGN4ENT OF INTEREST IN LIMITED LIABILITY COMPANYY
(hereinafter referred to as the "Assignment") is made and entered into as of the date set forth
below, by and between JEFFREY S. P AR. ALL. KAREN L. FARKI ILL, JAY A.
De NGELIS and SUSAN M. DeANGELIS (collectively, the, "'`parties") as follows:

WITNESSETH:

'`HE RS, the patties are all members of Third Avenue South, L.L,C.,'a Florida
limited liability company (hereinafter referred to as the "Company'), which was creates on duly

0, 2005, and which is governed by that certain operating agreement dated July 23, 2005 (the
.'Operating Agreement") ; and

WDE EAS, for Company purposes The parties desire to transfer their membership
interests in the Company as set forth herein,

NOW, THEREFORE, in consideration of the above premises and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the pales
do hereby agree and bind themselves selves as follows:

1. All terms used but not otherwise defined herein skull have the ascribed
such terms in the Operatic Agreement.

. 2. Karen L. Parkhill does hereby transfer and assign, and Jeffrey S. Parkhill does
hereby accept, all interest in and to the Par ma membership interest, it being the intent of the
panes that Jeffrey S. Parltiill be the sole and absolute owner of the Parkhill membership interest
as of the date of this instrument.

3. Susan. M. DeAngelis does hereby transfer and assign, and Jay A. DeAngelis does
hereby accept, all interest in and to the DeAngelis membership interest, it being the intent of the
parties that Jay A. DeAngells be the sole and absolute owner of the DeAngelis membership
interest as of the date of this instrmnent.

4. . The parties hereto agree that they will execute and deliver such other instruments
of conveyance and transfer and take such other action as may be reasonably necessary to
effectively convey, trausfer to and vest in the assignees hereunder and to put such assignee's in
possession and control of the membership interests hereby transferred. The parties agree that
Exhibit A and Exhibit B to the Company'. s Operating Agreement shall be revised to reflect the
transfer evidenced by this Assignment.

5. This Assignment shall be binding upon and shall inure to the benefit of the heirs
and assigns of each of the parties hereto.



STGNMENTOO =, EST IN LE4'RTFD LIABILITY COMPANY

THIS ASSIGNMENT OF INTEREST IN LL FI'E.D LTAI3ILrIY COMPANY (hereinafter
referred to as the `Assign ent"), made and entered into as of the day of February, 2012,
by and between JAY A. DeANGELIS (hereinafter referred to as "assignor"), and JEFFREY S.
P.ARKHTLL (hereinafter referred to as "Assignee"), as follows:

A'ITNESSETB.

WIIElgAS, Assignor is a member of Third Avenn South,, L.L.C., a Florida limited liability
company created on .Tiny 20, 2005 (hereinafter referred to as the "Conapan ; and

WHEREAS, Assignor and Assignee have each personally guaranteed the Company's debt
obligations to the Bank of Naples and are jointly and severally liable for the same; and

WHEREAS, Assignor has a scant deficit in his Company capital account, has no capital to
contribute to the Company to reduce the deftcit:, and has no capital to repay any debt obligation to the
Bank of Naples;

WHEREAS, Bank of Naples is willing to refinance the Company's debt obligations and release
Assignor from personal liability for the same provided (i) Assignee makes a 5300,000 payment to the
Bank of Naples to reduce the principal of such debt obligations, and (ii) Assignor transfers all of his
interest in the Company to Assignee and Assignee becomes the Company's sole member; and

WHEREAS, for the reasons cited above Assignor desires to transfer his interest in the Company,
representing 50% of all interest in the Company (hereinafter referred to as the `LLC Interest") to
Assignee, and Assignee desires to accept the LLC interest,

NOW, THEREFORE, in consideration of the above premises and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties do hereby agree
and bind themselves as follows:

I. Pursuant to Na 5, Paragraph l.c. of the Company's Operating A -cement, Assignor does
hereby voluntarily withdraw from the LLC and sell. assign, transfer, and set over unto Assignee all right,
title and interest in and to the EEC Interest. Assignee cues hereby accept the transfer of the LLC Interest
The LEG Interest shall be taken entirely from Assignor's Interest in the Company prior to the date hereof,
This Assi .orient shall be eff rive as of the daze. hereof.

2. Assignee hereby acknowldgcs receipt of copies of the Articles of Organization and
Operating Agreement of the Company, as such agreements have been amended to date, and that Assignee
has read and reviewed such documents. Furthermore. Assignee doe-s hereby agree and acknowledge that
Assignee is to be a party to the Operatins Agreement, as amended, and Assignee shall be bound nd by the
terms and conditions of the Operating Ag reement, as amended,

3. The parties hereto agree that they will ll execute and deliver such otter instruments of
conveyance and transfer and take such other action as may be reasonably necessary to effectively convey,
transfer to and vest in Assignee and to put Assignee in possession and control of the LLC Interest. The
parties agree that Exhibit A to the Company's Operating Agreement shall be revised to reflect the transfer
evidenced by this Assignment.



4. Assignee shall ref iazluce the Company's debt obligations to Bank of Naples and cause
Bank of Naples to release Assignor from such obl gaiians.

5. This Assignment shall be binding Upon and shall inure to the bend t of the heirs and
assigns of eaoh of the panics hereto.

6. The eanstructian, validity and enforcement of this Assignment shall be detnnined
according to the laws of the State of Florida.

LNG WJT `ESS \ EREOF, the undersigned have executed this Assignment on this the day and
year fir' -st written above.

P
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