by, 20 ‘betWeen froa DeANGELIS (he i fnef; fef'éued o a “Asstghor, #d JEFFRAY. 8.
PARKHIEL, (hereinafter referred to as “Assignes?), as follows: :

’.!‘ SSETH:

WBEREAS ‘Adsignot is a mermber ‘of Third Avenué South; LE. G., a Florida linited liahility
company ‘created oh July 20, 2005 (hereinafter referred to as the "Company“), ﬁnd

WHEREAS Asmgnor and'Assignee have:each pefsonially: gunrantced thig | Oompany s. debt
obligations 1o the Banik of Naples and dré, Jomtly and severally liable foi thie same; ané‘

contrzbﬁte 16 the Company to reduce the deficit, and has nd cap11:al to tépay dny. debt 6bb,gatmn o tha
Bank’ ofNap]e:r .

WEEREAS fo; the reasons cited above Assignor:desires to’ transfer Ius unerest;m the: Cqmpa:uy,.
represemmg 50“« of all mtem.st in the COmpaEy (hcremaﬁer referred 'to- as “the -“LLC ‘Tritérest”) to

The LLC Interest shall be taken entrrcly ErOm Ass:gnor‘s Imerest in the Compa_ny ﬁnor th thie dabe 1
This Assignment shall be effective as of the date hereof o

2.

has read mdrevmwcd such documcnts I-‘n:thﬂzmore Asmge& ocs hcrcby ‘
Assigneeiisito be apaity to. ﬂw Opcratmg ‘Agreement, ds’ amended, and Assrgne&sha]l ‘betbound
terims and- cqndmpns ‘of the Opcmhng Agreemem, 45 amended. _

3. The: parties hereto: agréé that they will éxeciite ‘and’ de[wez'i: i
COmVEyance: -and fransfer and take such ‘other-action as may be reasonabiy it
transfér to and vest g Astignee and to put Assignes:in pesseSsmn and confro
parties'agree fhiat Exhibit A fo the Company’s Operating Ageement: ghiall bérevised t
evidended by this Assignient.




Bautk f° Nap[es to reIease -Assigrior from stich’ Gbligations.

5. This. Assghmcnt shall be: biijdingripon and shall fure tq thg Emcﬁt GEiths: ha:rs A
assighs of each of thé parties hereta. .

6. The oonsh-ucﬁon, vahdxty and" oﬁfbmamént ‘of* this Assxg::m&nf §hall: T)e determm d;i
actiording o the latvs of the State of Flordda.

WWI’INESS WBJ:'IREOF the undemlgned have exacutcd this’ Assigniriént o ‘this tb,é day and‘
vear first writteri dbove. . e

ASSIGNOR, sy

reﬁnanoe thie Company 5. debt obll'gﬁtidil‘s fo, Bank of Naples A esuss

\-._’/



OPERATING AGREEMENT
OF

THIRD AVENUE SOUTH, L.L.C.

A FLORIDA LIMITED LIABILITY COMPANY
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Effective Date: July 20, 2008,

Effective Place of Execution; Naples, Florida
Fiscal Year: January 1 through December 31

Members: Members are get forth on the Schedule of
Membgr's and Contributions to Capital attached
as Exhibit A ta this certificate,

Attorney Who Drafted This Agreement:

Raymond L. Bass, Jr., Esq.

Prinicipal Place of Business (Hereinafter Company Lacation):
5401 Taylor Road, Suite b, Naples, FL 341 09-1854
Address of Office where Records Are Kept:
5401 Taylor Road, Suite 5, Naples, FL, 341081854
Name and Registered Address of Registered Agent: |
Bass & Chernoff, P.A.
2335 Tamiami Trail North, Suite 409, Naples, FL 34103-4459,
Character of Business:
The character of the business of the Limited Liahility Company
thereafter “LLC") is the fransaction of any and all lawful business
under the laws of the State of Flofida,
Documents Incorporated by Reference:
Exhibit A Schedule of Members and Contributions to Capital

Exhibit B Statement of Amounts of Cash, Property or Services
Contributed by Fach Member
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AT

Part 1
Qrganization

1. Name. Name of the LLC is set forth on the caption page hereof,

2. Character of Business. Character of the business is set forth an the caption
pags hereof.

3. Location. Principal place of business of the LLC is as set forth on the caption

Page or at any ather place, within or witheut the State of Florida, as the members shall
determine,

4, Menhers, Agreement is entered inte by the members whose names gnd
addresses are designated on Exhibit A annexed hereto. There are two memberships
to this LLC. The memberships may be referrod to.as the Parkhilt membership or the
BReAngailis membership,

9. Term. Term of this LLC shall be perpetual.

. Annual Meeting. Annual meeting of the members of the LLC ghali be held on
the second ta last Wednesday before the end of the fiscal year, ot at any other time
as the rmembers shall decide.

7. Trust, Corporation, Partnership, or ather LLC as Member, If 3 trust, corparation,
partnership or other LLC s & member, the death, incompetence, insolvency, or
assighment by any beneficiary, shareholder, partner, or member of such entity whe
has a beneficial or ownership interest of 50% ar more of that other entity shall, for the

Purpese of this agreement, consiitute the death, Incompetence, insolvency, or
assignment by the said member wha is a party to this agreement.

Part Z
Centributions

1. Criginal Contributions. Fach member shall contribute, as of the date of this
agresment, the cash, property, or services valued at t!'!e amount set forth opposite his
respective name in Exhibit B annexed hereta, which shall tonstitute the fnitial
contribution of capital to the LLC,

2. Additional Contrihutions. Additional capital is required, the members may make

repayable as the members may agree at the time of such contribition or from time to
ﬁrﬁeyand shall bear interest until repaid at the prime rate plus two perg:entage points
at the bank where the LLC funds are deposited, but at no less than 8% per annum.

3. Loaned Property. All property originally brought into the LLC s LLC property.

= : : i i by indicated by either
Any contrary intent as to ary particular iterns of property shall be indica d by e
wr%fennnahsge to the remaining members or & descriptive label on the particular item.

ol
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4. Return of Contribution, Capital contribution of each member is to be returned
only upan the complete dissoltion and termination of the LLC, A member has,

however, the right to withdraw from the LLC if such withdrawal is effected in the
manner as provided for in this agreement.

B, Limitation on Withdrawal. A member shall not be entitled to withdraw any initial
or additional capital during the existence of the LLC unless and to the extent that the
members so agres, except as provided in this agreement. [f jt shall ever be deermnead
advisable fo feduce the amaunt of capital, the amount of such reduction shall be
determined by the Mmanaging member or members, and the same shall be distributed
to the members ratably according to their respective interests in the capital of the LLC.

8. Interest_on_Capital Contributions, Interest shall be paid on original or any
subsequent contributions o capital,

7. Treatment 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 of
repayment shall be set forth clearly on the face of such notes. Any lpan not handled
in this manner shall be deemed an advance, shall not bear interest, and shali be
payable within 80 days after written demand. '

8. Capital Account, Thete shall be maintained, in the name of each member, a
capital aceount. Any increase or decreass in the value of the LLC on any valuation -
date shall be credited or debited, respectively, to each member’s capital aceount on
that date. Any other method of evaluating each member’'s capital account may be
substituted for this methed, provided that such substituted method results in axactly
the same valuation as previously provided herein, '

9. Beturn of Contribution in Prope Other than Cash. Members arg given the
right to demand end receive property other than cash in retum for their contributions,
subject to the ferms and conditions of any wiitten agreement signed by alt merribars.

Part 3
Profits and Losses

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

.3 Salaries & Expenses to Members. By unanimous consent memhers may receive
a salary for services rendered to the LLC. Members shalf be allowed reascnable
expenses In canducting the business of the e, .

3. Allocation of Income. At any time this LLC would be desmed an investment
company under Internal Revenue Code §721(b}, then the contnhutlop of specific
assets to the formation of the LLC shall be traced to the conwributing member,
Contributing member shall be allocated all income, gain, or Joss and dedu»cttcn_wnk‘;
respect to such property as provided in the Committes Reports P.L.10, under Iterna
Revenue Code §721,




4.  Salary Winding Up. Salary will be paid to a member for services performed in
;\gp{dmg up the affairs of the LLC in accord with the provisions of sectr%n Z of this

8. Dra\gvs In Excess of Profit Share, If any member draws out mors than his share
af net profits for such Year, as determined by ths anhnual review, he shall immediately
repay that excess within ten days and, upon failing to do so, shall execute s
Promuissory note bearing interest at the maximum legal rate untjl his share of the profits
shall he avaitable to repay the principal and interest due on the note; if sufficient profits
are not available within one ¥ear to repay the note with interest, he shall in all evenis

7. Profits and LOSSes._ Members shall share profits and fosses of the LEC in the

agreement and any amendments herete,

8. Formula for Profit Determination, Determining the riet profits of the LLC for any
aecounting period, the deductions from gross receipts of the LLC shall include:

a. Disbursements made by or on behalf of the LLC for the usual and
customary expenses of conducting the business: ‘

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

6, Adequate reserves for taxes acerued or levied but net yet payable;
d. Interest on il interest-bearing loans of the LLC;

g. Salaries paid to employeas and to mernbars;

Adeguate reserves for depreciation of LLC property and for contingencies,

f.
including bad accounts: o _
g. Proper allowance for all liabilities acerding; and

h. Any and afl other disbursements, incldental to the conduct of the
business, made by the LLC during such atcounting peried, except payments to
members on account of LLC profits.

9. Lusses in Excess of LLC Contributions. No member shaif be obligated un_dar any
circutristances to invest in this venture any sum in excess of his original eontribution,

3-
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but he may contribute additional capital as provided in paragraph 2.2 {Additional
Contributions}. :

10.  Biscretion on the Distribution of Profits, Other provisions notwithstanding, the
earnings af 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 LILC capital for the reasonable

" needs of the business as determined at the sole discretion of the members.

Part 4
Management

1. Management Duties and Limitations of Members. Jetfray S. Parkhill shall be the
managing member of the LLC; provided, however, no member shalf, without the
written consent of the other members:

a. Borrow or lend money or make and deliver any commsrcial paper,
mortgage or security agreement on behalf of the LL(.

b. Sell or contract to sell any LLC property other than the type sold in the
ordinary course of LLC business.

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

d, Become a surety, guarantor ar accemmadation party on any obligation.
2. Rights, Pawers 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 business of the fiability company, except that, without the written
consent or ratification of the specific act by all the members, a member has no
authority to:

3. Do any act in contravention of the Articles of Organizationt or this
Agreament.

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

€. Canfess a judgment against the LLC,

d. Possess LLC property, or assign his or her rights in specific LLC property,
for ather than an LLC purpose.

2. Admit a person a8 a member.

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

3. Books of Account. LLC shalf 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 hooks of account

A



shall be reviewed at the end of each fiscal year by a public accountant selected by the
members. Every member shall have access to and may inspect or copy the LLC books
as provided under the applicable provisions of the Florida Limited Liability Company
Act. The books shall also, upon reasonable request, be open to the inspection of the
éxscutar, administrator ar guardian of anhy deceased or fegally incapacitated member.

4, Basis of Accounting. LLC books shall be kept on 2 cash or acerual basis, based
recommendat

on the ndations of the accountant or lawyer and approved by a majority of
the members. :

5. Financial Statements._. At the end of the anrnual accaunting period, or more
fre'quefltl’y as may be prescribed, ar as soon thereafter as is practical, the members

Statements shall be furnished and defivered to each member; additional copies of such
statements shall be kept in the office specified undsr Florida Law for & period of not
less than three years, Each member’s earnings and losses shall be determined by the

6. Banking. All LLC funds shall be deposited in an account in g bank or other
financial institution selectad by the members, All withdrawals from that account shall
be made enly for LL.C purposes and upon the signature of any person so authorized by
the members.

7. Brokerage Account. LLC may sefect a broker and snter into such agreements
with the broker as required for the purchase or sale of stocks, bonds and securities,
Stacks, bonds and secusities owned by the LLC shall be registered in the LLC name
unless angther name shall be designated by the LLC.

8. Transfer of Securities, Any corporation or fransfer agent called upon to transfer
any stocks, bands or securities to ar from the name of the LLE shall be entitled to rely
G Instructions or assignments signed by any one of the members designated by the
LLC to make withdrawals from the LLC bank account, without inquiry as to the
autherity of such persons, ot as 1o the validity of any transfer to or from the name of
the LLC. At the time of transfer, the corporation or . fransfer agent is entitled to
assume (a) that the LLC Is stili in existenice and {b) that this agreement is in full farce
and effect and has not been amended unjess the corporation has received written

netice to the contrary,

Written Minutes. Minutes of the business transacted at LLE maetings shall be
S-rade and retained at the LLC’s business office only if requested by any member.
Generally, minutes will not be made unless so requested.

' i - ' - ime by any member upon
10.  Meetings. Of the members may be called at any time by
reasonable notice in writing, unless walved during such meeting,

R
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11. Placeof Meetings. Of the members may be held gt such place within or without
the State of Florida as a raajotity of the members shall appoint.

12. Managing Member's Powers. The managing member shall have full, exclusive
ard complete discretion in the Mmanagement, aperation, difection and control of the
affairs of the LLC for the purposes herein stated and shall make all decisions affecting
ite affairs, except as restricted hersin, The managing member shall manage and
control the affairs of the LLC 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 ag set forth In this
agreement. If Jeffrey S, Parkhill has, in writing, resighed his managing membership
pasition, or he is unable by mental or physical capacity to perform the managing
mermber's duties, the managing member shall be Jay A, DeAngelis.

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

4. Compensation of managing member. By unanimous consent the members may
authorize payment of salary to the managing member,

16.  LLC Transactions in Securities and Of and Gas Interests. Nothing in this
ggreement intends to prohibit any member from buying or selling securities for his own
acceunt, including securities of the same issues as those heid by the LLC, and the
members may buy securities from or sell securities o the LLC. Nathing in this
agreement prohibits any member from dealing in any property, including oil, gas and
other minerals, for such member's own account nor from dealing with and between
the LLC with respect to any properties in¢luding oil, gas or other minerals.

16.  Wiritten Reports. Ninety {80) days after the close of each fiscal year, the
members shall furnish to each member, upon requast, a written report satting forth as
of the end of such year:

a. The assets and liabilities of the LLC!

b. The net profit or net loss of the LLC;

c. Such member’s closing account and the manner of its calculation;

d Any other information 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.

17. Special Power of Attorney to Member. Each member {for himself, his
swccessgrs and assigns) hereby constitutes and appofnts each of the members {a?c{
each person who may be subsequently substituted as a member} his frue and lawfu
attormney-in-fact, and empowers and authorizes each such attomey-in-fact, in the naérneﬁ
place and stead of each such member, to exscute and acknowledge anyf : aﬁt a
amendments to Exhibit A attached hereto from time to time as necessary to re es; _an\,;
change in the LLC of the membership or in the address or percentage of owners 15 tﬂ
any member which ocours in accordance with 'she_ terms of this agreement; and to
make, execute, sign, swear to, acknowledge and file in such place or places as may

4



be required by law any docurnents, certificates, or instruments which by law may be
requirad or permitted to be made and filed in conneetion with the formation or
continuation of the LLC and the admission of the members in accordance with the
terms of this agreement: and to include therein all information required by faw and any
such additional information as he may deem appropriate, hergby ratifying and
confirming alf actions which may be taken by said attorney-in-fact pursuant to this
paragraph, The power of the attorney-in-fact hereby granted is a special power of
attorney, coupled with an interest, and is irrevocable; may be exercised by any such
attorney-in-fact for executing any agreement, certificate, instrument or document with
the single signature nf any such attorney-in-fact acting as attorney for all the metnbers;
and shall survive the defivery of an assignment by a member of the whole or a portion
of his interest in the LLC, except that, where the purehaser, transferee or assignee of
such interest is admitted as a substituted member, the power of attarney shall survive
tha delivery of such assignment for the sole purpose of enabling such attorney-in-fact
to execuis, acknowledge and file any such agresment, certificate, instrument or
document necessary to effect such substitution. Such attorney-in-fact shall not,
however, have any right, power or authority to amend or madify the provisions of this
agreement when acting in such capacity except as$ perritted by law.

Part &
Additional Members

&. ignature on Operating fAgreement, For purposes. of admitting new
meammbers to the LEC and setting forth the capital contributions and shares of profits
and losses of new members, signing a copy of this Opgratmg Agreement, with
amended Schedule A and Schedule B, shall be all that is required to show the conserit,
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 and to have became parties te 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 cutrent m_ar}get{
value of the shares of each of the individual members, as detsrmined by initial -
agreement between the existing members and prospective members’, and shall pay agy
costs that may be incurred to effectuate such additional members admission to the

LLC.

i i A m il have the right to assign all

[+ Right ta Assign LLC Interest. A mernber sha | gn
or part of the r%ember‘a interest in the LLC. Such an assighment shall be sffective
only to give the assignee the right to receive the distributions to which his assignor

-7
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would otherwise be entitled. [f the Parkhill membership is assigried, then Jay A.
DeAngelis shall be the managing member.

2. Maritel Community. If the interest of any member is held as commurity
property, then that member’s spouse does hereby ratify and confitm 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 ta exectte and deliver such documents as shall be necessary and proper o
etfectuate and implement the intentions and purposes of this agreement. Furthermore,
such spouse, in furtheranice of this agreement, shall not make testamentary disposition
of his or her community intersst in and to the LLC assets in any manner which will
contravens the tertns and provisions of this agreement, and the personal representative
of such spouse shall be obligated to perform this agreement.

3. Member's LLC Interest in Case of Divarce. In the event of a divarce, 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. [f there
are not enough ather assets to equal the LLC interest, the other spouse will have a lien
an the LLC interest, but not an equity interest that would permit such person to attend
LLC meetings. '

4, Priarities as Between Members. Member has any right to priority over ether
rmembers as to contributions or as to campensation by way of income.

B, Compliance with Law. Members shall sign and swear to 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 comiply with the
requirements of that Act, as provided in the applicable provisions of the Florida Limfted
Liability Campany Act,

6. Assignmgnts by Operation of Law. Any interest is transferred, assigned or
conveyed to an immediate member of a member’s family orto an estate of a decaased
member, the members shall be notified.

Part 6
Pissolution of LLC

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

2, Events of Withdrawal of a Member. Except ag approved by the specific written
consent of afl members at the time, a pérson ceases to be a merrber of the LLEC upan
the happening of any of the following events:

- a Withdrawal. The member withdraws from the LLC after giving all the
other members 90 day prior written notice of such action;

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

8-
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. Removal. The member is removed as a member in accordance with this
LLC agreement; _

d. Bankruptcy or Reorganization. The member:

(1} Assignment to Creditors: makes an assignment for the benefit of
creditors;

(2} Petition for Bankruptey: files a valuntary petition in bankruptcy;
{3}  Adjudicated Bankrupt: is adjudicated a bankrupt or insolvent;

{4}  Petition for Reorganization: files a petition or answer seeking for
himself any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or simifar relief under any statute, law or regulation;

(8}  Admission of Allegations of Bankruptey: files an answer or other
pleading admitting or faifing to contest the material allegations of & petition filed
agairst him in any proceeding of this nature; or '

{6)  Appointment of Receiver: sseks, consents to or acquiesces in the
appointment of a trustee, receiver or liquidator of the member or of all or any
substantial part of his properties.

e. Commencement of Proceeding for Reorganization. One hundred twenty
days after the commencement of any proceeding against the member seeking
rearganization, arrangement, composition, readjustment, liquidation, dissalutian or
similar relief under any statute, law or regulation, if the proceeding has not been
dismissed, or if within 80 days after the appointment without his congent or
acguiescence of a trustee, receiver or liquidator of the member or of all or any
substantial part of his properties, the appointment is not vacated or stayed. or within
80 days after the expiration of any such stay, the appointment is not vacated;

f. Far Natural Person. To he effective, the events deseribed in
subparagraphs 1 and 2 below must have gcourred to both owners of 3 membership,

In the case of a mamber who is a natural persan,
{1} Death: member's death; or

. .. {2} Incompetence: the entry by a court of competent jurisdiction
adjudicating a member incompetent to manage the member's persen or his estate:

g. “f'erminatfo-p of Tiust. In the case of a member who is acting as a
member by virtus 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 cormmencement af winding up of the partnership
or separate LLC;

-9~
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'i. Disso!qt_ian af Gofpargtien. In the case of 4 member that is a corporation,
the filing of a certificate of dissolution, or jig equivalenit, for the corporation or the
révocation of its charter; or

o Distribution of Estate. In the case of an estate, the distribution by a
fiductary of the estate’s entire interest in the LLC. '

.k According to Stafute. Any other Event of Withdrawal as provided in
Florida faw of the Florida Limited Liability Company Act. ‘

3. Continuation of Business. Withip ninety (90} days after art event of withdrawal
of a member, all members may agree in wiiting to continue the business of the LLC
and to the appointment of one or more additional mermbers if necessary or desired.

4. Execution of Documents. | the event of the continuation of the LLC by the
rematning members, the former member or his legal representative, as appropriate,
shall execute all docurments necessary for the continuation of the LLC,

8. Nama of LLC. If the surviving members continue the business under paragraph
6.2 {Continuation of Business} they shall have the right to use the LLC's name without

any further payments other than those payable to a withdrawing member under this
agreement,

6.  Order of Distribution Upon Dissolution. Upon disselution for any reason, the
order of distribution shall be as follows: '

a, Expenses. Expenses of liguidation.

b. Creditors. Creditars, mchuding members who are credftors, shail be paid
and satisfied to the extent permitted by taw for labilities of the LLC other than
liabilities to raembers for distributions under Florida law.

. Distributions under Florida law. Each mernber or former member shall
receive any distributions under Flarida law to which he is entitled,

d. Member's Contributian. Fach member shall receive a return of his
contribution.

g. Imerestin LLC. Each member shall receive the fair value of his interest
it the LLE.

f. Specific Pro . Inmaking the distributions pursuarit to subﬂz_sragraphs
d" and “a® ufpi‘his pr&vizm}f petsonal property {including 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:

, ‘ ‘ wehich
1 Co-member Deed. Cause a co-member deed ta be drawn in
each rn-emf:vsaS s}haﬁi be named grantee of an undivided tenancy in common interest
equal to his percentage interest in the ; and

-10-



{2} Time of Distribution. Such distribution in dissblution shall he
effected as promptly as good business procedure permits,

7 Preferential Rights - Procedure. Should a membar desire to withdraw from the
by assigning his interest to a third party, he shall have the right to do so provided;: (i}
all members eansent to substitute the purchaser as a member: {ii) the or the rembers
are given a right of first refusal; and (iii} i the LLC sleets not to exercise the right of
first rafusal, then the members shall be given preferential rights to purchase thelr
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 & single arbitrator appointed by
a majority of the members. Prior to any sale or assignment by a withdrawing member,
that withdrawing member shall set farth in writing and deliver to the other members
the details of the contemplated sale or assignment.

&. Preferential Rights - Purchase by LLC. The LLC shall have 60 days from
the date it receives the written details of the conternplated sale or assignment within
which to have the LLC, consisting of the remaining members, purchase the interest
offered for sale or assignment for like terms.

their pro-rata share of that LLC interest plus. their pro-rata share of any remaining
member who elects not to purchase his preferential share. The analogous common law
relative to preferential rights of sharcholders to purchase the shares of another
sharehclder shall be incorporated by reference in protecting the tights of the remaining
members to exercise their rights to ratably purchase the share of the withtfrawing
mermber, A

c. Preferential Rights - Assignment to Third Party. Ifthe rémaining members
fail to purchase the LLC interest offered for sale, then the selfing member may
compiete the sale or assighment o the third party according to the terms of the salg
or assignment, provided he has cormplied with the provisions of this paragraph.

8. Voluntary Withdrawal and Sale to Third Parties. A member may sslf or assign
his interest to a third party provided he complies with the preferential rights definad

in this agreement.

8. Assignment 1o ssue of Member. Furthermare, a member may assign to his
isste, tinc[udlng legally adopted issue}, either by way of gift ot far consideration,

withott complying with the preferential rights provision of this agreament, and such

provided all members consent in writing to the assignment. This consent shall not be
unreasonably withheld, and if there is a dispute as to reasunableness, it shalf be settled

by a single arbitrator appainted by a majority of the members,

10. Voluntary Withdrawal and Sale to Remaining Members « Purchase of Interest.
If a member elects to withdraw from the LLC and cannot comply with the preferential

tights provisioh allowing the withdrawing member to sell or assign his interest to a
third party, then the withdrawing member shall have the right to have his interest
purchased by the LLE 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 interit to have the
other members purchase his share by submitting stch notice in writing, mailed to all
members, with the 60 days running from the date of the postmark on the notice, If the
remaining members eannot agree within that 80-day period to have the LLC purchase
the withdrawing member's interest according to the terms of this agreement, then the
remaining members shall be given 30 days to give notiee of their Intent 10 exercise
their preferential rights to ratably purchase the interest of the withdrawing member
according to the terms of this agreemsnt. If the remaining members individually do not
elect withir that 30-day period, according to the terms of this agreement, to purchase
all the interest of the withdrawing member, then the LLC shall wihin ten days
thereafter give notice of its intent to purchase any porfion of the withdrawing
member’s interest which had not been committed for purchase by the ndividual
members. Should the LLC not purchase that remaining interest, then the LLC shall be
dissolved i accordance with this agreement.

11.  Voluntary 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 vafue as determined in this agreement
according to the terms of purchase prescribed for the LLC or members in this
agreéemert (paragraphs 6,18 [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 26% and the member has
had an interest in the LLC for three full years, then the discount would be reduced o
22%. The purpose of this provision iz to encourage the members to remain in the LLC
as fong as possible before withdrawing from participation in the LLC, This provision
will not prevent the members among themselves agreeing to a fair ptice to pay for the
withdrawing member’s interest.

12,  Involunta ( _from Creditors” Proceedings., Levies or
Bankruptey. If the interest of a member is substantially affected by creditors’
proceedings. levies on that member's interest, or bankruptey or other insclvency
proceedings of that megnber, ther, in such event, this paragraph shall be applicable.
In that event, the remaining members shafl have the tight {o immediately purchase the
share of the member affected by the creditors’ proceedings for the fair market value
determined under this agreesment {paragraph 6.18 [Fair Market Value Determination ‘
Upon Other Withdrawals]}, in accordance with the terms of purchase by the LLC or
members {paragraph 6.19 [Terms of Purchase by LLC or Membersll, However, the
purchase price shall be discounted from fair market value 50% in order to compensate
the LLC for the additional risks and problems resulting front the greditors’ proceedings,
The procedure for effectuating the purchase shall be in accordance with gwe
preferential rights provision of this agreement,

i3. lnvniuntag,g Withdrawal Upon Death. If a member withdraws from the LLC by
reason of death, then this provision shall be applicable. The LLG ar the mernbers shall,
under the preferential rights provision of this agreement, purchase the irterest of the
deceased member from his personal represerntative at the fairmarket value determined
upon death, disability or retirement according to this agreement (paragraph 6.15 [Fair
Market Value Bétermination Upon Deathl} 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 shall pay for
the interest of the deceased member shall be discounted 10% from the fair market
value established, ‘

14.  Voluntary or Involuntary Withdrawal in Event of Disharmony. Hfthe relationship
among the members of the LLC becomes negative, strained, and unworkable to the
point that the operations of the LLC ars in feopardy, amy member may veluntarily
withdraw or may he asked to withdraw by the other members. In such case, the value
of the withdrawing member’s interest in the LLC and the timing of the withdrawal shal
be determined as provided for elsewhers in this agreement. [n negotiating and
processing the withdrawal, the parties shall strive to minimize stress and strain on the
operations of the LLC and to raaximize fairness ta the withdrawing member and the
other members,

15, Fair Market Value Determination Upon Death, The fair market value shall be
established for the interest of a member who withdraws by reason of death accordfnsi;
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 alf members in the LLC. When
this valuation is set by the members at an annual mesting or at any meeting under this
pravision, a certificate of value shall be used for this purpose and signed by each
member as svidence 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 fail to
agree on the value of the interests of the members In the LLC at an anpual megting of
the membars in accardance with this provision, ther the purchase price shall ba the
total sum of the following:

A1) According to Schedule of Interests. The most recent agreed value -
as set forth in the lafest schedule reflecting the values of the LLC interests, or if none
has been set in the first instance, then the agread values established for the original
contributions in Exhibit B of this LLC agreement, plus

.. {2} Profits or Losses. The pro-rata amounts af 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 accurred.

16. : to Usual Atcounting Practices. The determination
of net eariings or losses, in accordance with this provision, shalf be made In
accardance with the usual accounting practice theretofore used in determining the net




earnings of losses of the LLC and shall include a reasonable affowance for faderal 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 betweert and among the members that the purchase price determined by
that sehedule is the full value of each member’s interest in the LLC, and that purchase
price shall in no manner be altered, and that all assets, bath tangible and intangible,
if any, as well as all liabliities, 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 vaiue of the interest of the
withdrawing member, and such value shall be determined according to this prevision.
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 given by the member, the valuation date shall
be the date the LLC received notice from any source that an event of withdrawal under
paragraph 6.2 (Events of Withdrawal of a Member} has cccuired. The fair market
value shall be determined by a single arbitrator appointed by a majority of the
members, subject to the discounts from fair market value as determined by the
applicable provistons of this agreement.

18,  Terms of Purchase by LLE or Members. This provision establishes a fair method
for the members or the [LC to purchase the interest of a withdrawing member, After
the price has been determined according to the applicable provisions of this agreement,
then the terms are fixed by this paragraph. The withdrawing member 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% of the purchase
price in cash within 30 days from the date that notice is given ta the withdrawing
member that the LLC or 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 menth from the date that the dawn payment was made. The
bafance of the purchase price shall be evidenced by a negotiable promissory note
exscuted by the LLC or the members to the order of the withdrawing member or his
personal representative, with interest on that balanee at 1% above prime at the bank
where the LLC has the malerity of its accaunts on the date of the down payment.. The
rote 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 tert days written notice
of that default, and shall give the makers the option of pre-payment in whale or in part
at any time without penalty. At the request of the withdrawing mermber, the LLC or
the members shall give fo the withdrawing member a fien on the interest of the LLC
thus purchased plus a lien on spegific LLC property valued &t the amourit of the unpaid
balance owing to secure the balance of the purchase price until it is pald in full. This
liers shall include an assignment of all profits from the LLC payable from that interest
in the 1.L.C and can ba enforced orily if the promissory 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
agreemants are applicable, they shall supersede any corresponding previsions of this
agreement relating to the purchase of a withdrawing member's share in the LLC

Furthermore, if life insurance or disahility insurance is purchased to fund the payment
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for the share of any withdrawing member, then, in such avent, the amount of that
insurance shall become the down payment on the putchase of the interest of the
withdrawing member, and the halance due after applying that insurance shall be
memorialized in a promissory nots prescribed by the terms of purchase by the LLC or
the member {provision 8,18 [Terms of Purchass by LLC or Members]).

21, Adjustment to Basis of LLC Interest. Should the successor in interest to a
deceased member request the LLC 1o elect to adjust the basis of the LLC assets under
55743 and 754 of the Internal Revenue Code of 1986 and any amendments thereta,
if such sections apply, the LLC shall do so.

22.  Limitation on Purchase by LLC or 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 sole discretion, whether such redemption or
sale is in the best inferest of the LLC and withdrawing member and such autharization
shall not be unreasonably withheld.

23.  Allocation to Withdrawing Member. If at any time this LLC would be deemed
an investment company under Internal Revenue Code §721(bl, 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
Miscellanecus

T. Modification. No amendment, madification or alteration of this agreemernt shail
be made except upon the written agreement or authorization of all the members. This
agreement shall be binding upon and inure to the benefit of each of the members and
their respective widows, heirs, exectrtors, administrators and assigng,

2. Whole Agreement. The tettns of this agreement constitute the entire agreement
between the parties, and the parties represent that there are no collateral agresments
or agreements not otherwise provided for within the terms of this agreemer.

3. Partial Invalidity. Any provision of this agreement s held to be invalid or
upfemf@rceable, all the remaining provisions shall nevertheless continue i full foree and
effect. '

arbitrator being selected by a party. The arhitration will oceur in Naples, FL within 15
days from the final arbitrator being appointed. I a party fails to timely selact jts
arbittator then the arbitrator selected by the other party will appoint the defaulting
party’s arbitrator and those two will sefect the third arbitrator.

5. Attornays’ Fees and Costs. The prevailing party in the arbitration shall recover
all reasonable expenses and fees incurred therein, together with its attorney's
reasonable fees, both of which shall be determined and awarded by the eourt having
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jurisdiction to confirm the acbitration award, The provisions of this article shall prevail
ovar any conflicting part of the Florida Arbitration Cade. This provision shafl also apply
to any judicial proceedings related to the arbitration incluiding enforcement of the
agreemant to arbitrate and enforcement of the award.

B. Notices. All notices shall be in writing and shall be sent to the addressss
specified in Exhibit A to this agresment or at such other address as a menibar may in
writing designate. Any change of address shall be mailed to a membsr by certified
mail, retuen 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 on the caption page, shall be binding. If
that attorney Is no longer practicing law at the time such interpretation is required,
theh 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. ceased fa be in
existence at the time of such interpretation, then written interpretation shall be
obtained by arbitration as provided within this agreement.

8. Parliamentary Law. Not in conflict with these articles, Robert's Rules of Order,
Revised, most recent edition, shall establish the rufe 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,

g, Faifness Adjustment. The pardes intend a fair, balanced, and “win-win”
arrangement between and among themselves. [If this intent is hereafter frustrated by
unusual changes in clrcumstances 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 ereate an undue and unreasonable hardship on any of the
parties or gross inequities between the parties, then the parties desire, through fair and
reasonable madifications, a rabalancing of the relationship by arbitration as provided
within this agreement.

Paft 8
Exeecution and Certification

1. Effective Date. This legal instrument has been executed by the parties intending
that it be effective on the effective date set forth on the-caption page. The parties
recognize that they effectuated & 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
convenlence of the partles, and the economy of travet, it may have been necessary to
actually sign the document at a later time.

2, Effective Place of Execution. The parties intend that the vlace of execution be
that county and state that is set Torth in the caption of this instrurent. The effective
placa of execution is the place that the parties intend this instrument to have heen
executed incorporating all laws, for purposes of conflicts of laws, which apply to that
effective place of execution. The parties recognize that, dug to the sxigencies of the
modern world, the mechanics of drafting, the conveniencs of the parties, and the

il
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economy of fravel, this instrument may be executed by one or all the parties at some
other geagraphic focation and possibly at multiple places. However, in spite of this,
they intend that it be deémed exacuted at the effective place of execution.

3. lmterlineations 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 sconomy of costs, they may have in their own handwriting made minor changes
in this instrument. These miner 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 partles to have occurred as of the effective date of this instrument.
Any interlineated changes made by the parties after the sffective date of this
instrument shall be initfaled by all parties, dated and have the date itseff initialed fore
and aft by all parties to this instrument.

4, Execution, Alf parties described in the caption as parties shall sign below and
at least ong of the parties shall initial all pages of alf 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 orlgirals which are given to any party described on the caption page
of this instrument, [t is the infent of the parties that all pages be initialed on all
originals that are exchangded in order that no substituted pages or misunderstanding
shall ever become possible to create problems in satisfying the intended objectives of
this instrument.

§.  Acknowledgment. Notaries Public who have acknowledged the signatures of
the various parties as designated in the atknowledgments hereaf certify that this
instrument was acknowledged by the signing party befare the retary 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.

8, Incorporation Without Sighatures. Members incorporate by reference and adopt
without separate signatyres the Scheddle of Members and Contributions to Capital and
the Statement of Amourits of Cash, Property or Services Cortributed by each Member,
which are attached and which bear the same effective date as this LLC agreement.

Part 9
Special Provisions

1. Project Building Contract.

A The members agree that the LLC may enter into a written contract with
DeAngelis 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 cost shall be paid by the builder, plus a buflder's
fee of $280,000.00. The buildet's payment shall be as follows: Cemmencing January

1
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1, 2008, ot upon “breaking ground” on the project, whichever shall last eceur, the
builder shall be paid $15,000.00 menthly for 10 manths, The remaining $130,000,00
shall be paid to the builder when the certificate of accupancy for the building is
received by the LLE.

B. 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 ta
the LLC.

IN WITNESS WHEREQF, the parties execute this document intending the LLC
be effective on this date: e

, 2006,
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OPERATING AGREEMENT OF LIMITED LIABILITY COMPANY
' EXHIBIT A

Schedule of Members and Contributions to Cap;‘tafl

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

Date: JULY 20, 20056
Percentage of
Total Capital Qwnership and
- Contribution Pereentage of
Name of Member (Back Value} Prafit
Distribution
JEFFERY S. PARKHILL & $600,000 50%

KAREN L, PARKHILL, as
tenants by the entirety

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

TQTALS $1.2 % 100
Million

The above LLC interests are reflected on the books of the LLC as of the above
date. Any changes in owenership of LLC interests from the above will be indicated on
amendments to this Exhibit A and signed by the parties to this agreement.
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ASSIGNMENT OF INTERESTS IN LIMITED FIABILITY COMPANY

THIS ASSIGNMENT OF INTEREST IN LIMITED LIABILITY COMPANY

¢hereinafter referred to as the “Assignment”) is made and entered into as of the date set forth
below, by and between JEFFREY S. PARKHILL, KAREN L. PARKHILL, JAY A

DeANGELIS and SUSAN M. DeANGELIS (collectively, the “parties™) as follows:
WITNESSETH:

WHEREAS, the parties are all members of Third Avenue South, L.L,C., a Flotida
Hmited Hability company (hereinafter referred to as the “Company”}, which was created on July
20, 2005, and which is governed by that certain operating agreement dated July 23, 2005 (the
“Operating Agreement””) ; and

WHEREAS, 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 parties
do hereby agree and bind themselves as follows:

& All terms used but not otherwise defined herein shall have the meaning ascribed
such terms in the Operafting Agreement.

"~ 2. Karen L. Parkhill does hereby transfer and assign, and Jeffrey S. Parkhill does
hereby accept, all interest in and to the Parkhill membership interest, it being the intent of the
parties that Jeffrey S. Parkhill 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 inferest, it being the intent of the
parties that Jay A. DeAngelis be the sole aid absolute awner of the DeAngelis mesnbership
interest as of the date of this instrument.

4. The parties hereto agree that they will execute and deliver such other instruments
of conveyance and fransfer and take such other action as may be reasonably necessary fo
cffectively convey, transfer 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 Agreemient 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.
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Gl 1 FINTEREST IN LIMITED LIABILITY COMPAN

THIS ASSIGNMENT OF INTEREST IN LIMITED LJABILITY COMPANY (hersinafter
referred to as the “Assignment™), made and entered into as of the __._Z;,f_.,. day of February, 2012,
by and befweei JAY A. DeANGELIS (hereinafter referred to as “Assignor™), and JEFFREY §.
PARKHILL (hereinafter referred to 25 “Assipnee™), as follows:

WITNESSETH;

WHEREAS, Assignor is a member of Third Avenue South, L.L.C., 2 Florida limited Liability
company created on July 20, 2005 (herelnafier referred to as the “Company™); and

WHEREAS, Assignor and Assignee have each persomally guaranteed the Company’s debt
obligations to the Bank of Neples and are jointly and severally liable for the same; and

WHEREAS, Assignor has a significant deficit in his Company capital account, has no capital to
confribute to the Company to reduce the defieit, and has no capital fo 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 $300,000 payment o 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 becotnes the Company’s sole member: and

WHEREAS, for the reasons cited above Assignor desires to ttansfer his interest in the Company,
representing 50% of all interest in the Company (hereinafter referred to as the “LLC Interest™) to
Assignes, and Assignee desires to aceept the LEC I.nteresg

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: .

1 Pursuant to Part 5, Paragraph 1.c. of the Company’s Operating Agreement, Assignor does
hereby voluntarily withdraw from the LLC and sell, assign, transfer, and set over unto Assignee alf righ,
title and interest in and to the LLC Interest. Assignee does hereby accept the transfer of the LLC Interest.
The LEC Interest shall be taken entirely from Assignor’s Interest in the Company prior to the date hereof.
This Assignment shall be effective as of the date heroof,

2 Assignee hereby acknowledges receipt of copies of the Atticles of Organization and
Uperating Agreement of the Company, as such agreements have been amended to date, and that Assi gnee
has read and reviewed such decuments. Furthermore, Assignee does hereby agree and acknowledge that
Assignes is to be a party to the Operating Agreement, as amended, and Assignee shall be bound by the
terms and conditions of the Operating Agreement, a5 amended.

3. 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,
transfer to and ‘vest in Assignee and to put Assignee in possession and control of the LLC Interest. The
parties agres that Exhibit A to the Company®s Operating Agreement shall be revised to reflect the fransfer
evidenced by this Assignment.



4, Assignee shall refinance the Company’s debt obligations to Bank of Naples and canse
Bank of Naples to release Assignor from such obligations.

5 This Assignment shafl be binding upon and shall imure to the benefit of the heirs and
asstgns of each of the parties herefo.

6. The construction, validity and enforcement of fhis Assignment shall be determined
according to the laws of the $tate of Florida.

IN WITNESS WHEREOF, the undersigned have executed this Assighment on this the day and
year first written above,

ASSIGNOR_ e







