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STATEMENT OF AUTHORITY ,
'Pumnt ta sectinn 6.05.0302(1), Florida Smmtcs Alls limaised habﬂ&y gompany sUbhmits Yhe followiog statement of
authotityy

FIRST: The name of the limited lebility company is: MAVE-R’Q_( DEVELOPMENTSLLC

-

SECOND: The Florids Docuraent Nunibe: of the Himited Lability.compsany is L180001 62606

THIRD: The.street hddrogs of the Emited lebility company's principel office is
1356 WATERFRONT DRIVE

ROAD TOWN, TO VG111-0°VG

The mailing address of the limited Haibttity company’s principal offloe lu
3940 METRO PKWY STE 110

FORT MYERS, FL 33916

120 84
;

-~

g
. . "') AL
POURTH: This mtcmntof‘aumanw grants or ety limitations of suthortfy on all persanis havirg the status.ort2
positlen of'e person in o conpany, nhethor o584 member, wansferec, wanLger, officer or othmvnsc or -t astpw: 13
persan on the following:

i

S . I e
Mey-exgcuts ey instrument t’ansfetri.ng.rcdl propertyXeld in ﬂw pame ofﬂwwmﬁd?w". E .
o Gram e LEONARDO TOLD! "PINOTTI )

-
et

B
. 23
3%,

k. No authority gronted o) NM .

t
2. ¢ e

May snter into other wensactions on bohulf of, or otherwise act far or bind, the catnpany
a.  Cranted to: LEONARDO TOLD! PINOTYI

b. No aythprity

ted to; N/A

LEONARDOD T. PINOTT!
! Typed o printed name of sigmtie
Flilog Fev: $25.00
Caerdified Copy: $30.00 (optianal)
CRIEIIR (2414)
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OPERATING AGREEMENT
or
MAVERICK DEVELOPMEN TS, LLC.

This Agreement is entered into and shall be effective as of the 14th day of October, 2016
by and among the persons executing this Agreement as Members, on the following terms and
conditions. :

SECTION 1
DEFINITIONS
. For purposes of this Agreement, unless the context clearly indicates otherwise, (i) all of the
capitalized words in this Agreement shall have the meenings set forth in the Appendix and (ii} all
non-capitalized words defined in the Act shall have the meanings set forth therein.

SECTION 2
FORMATION
2.1 Qrganization. The Members have authorized the formation of thc Company as a

Florida Limited Liability Company pursuant to the provisions of the Act and have filed Articles
of Orgiuuzanon with the Florida Department of State. Document Number L16000162606. B
o2 B
2.2 Asgent. The Agent for service of process upen the Company is Transamer Py
Accounting & Services, 3940 Metro Parkway Suilte 110, Ft. Myers, Florida 33916. The -3
Members may, from time to time, change the Agent by filing appropriate docurments withft e Tnoul
Florida Department of State, If the registered agent ceases to act as such for any reason the ‘-,
Members shall promptly designate a replacement Agent. The Members shall promptly file with = ="
the Florida Department of State the documents required by the Act with respect 10 any change of of s
the registered Agent or his address. If the Members shall fail to designate a replacement registered e =5
agent or if the Members or the Agent fail to file the appropriate notice of a change of agent or he‘EQ <o
address, any Member may designate a replacement Agent or file a notice of change of agent or her )

address.
2.3 Princ ipal Office. The principal office of the Company shall be located. at 1355
. Waterfront Drive, Road Town, TO. VG VG1110. .

2.4 Purposes. Except as provided by the Act, the Company may pursuc’any purpose or
purposes for which individuals may lawfully associate themselves.

2.5 Title to Property. Title to all property contributed to or otherwise acqwred by the
Company shall be held in the name of the Company.

2.6 Term. The term of the Company shall be perpetual unless it is dissolved pursuant lo
the provm:ons of Section 12

: SECTION 3
- ACCOUNTING AND RECORDS
3.1 Records to be Maintained. The Company shall maintain the following records at its
principal office:
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(a} A current list of the full names, in alphabetical order, and last known busincss or
residence address of each Member; .
(b) Copics of the Articles, all amendments thereto, and executed copies of any powers of
attorney pursuant to which the Articles or the amendments have been executed;
© Copies of the Agreement, all amendments hereto, and executed copies of any powers
of attorney pursuant to which this Agreernent and such amendments have been executed,;
. —-4
. : : -
(d) Copies of the Company's federal, state, and local income tax returns and reparffa for e o3
the three (3) most recent years, c‘_: ;w‘f,"‘?.‘
. C T4
—4 it A
{¢) Copies of any financial statements of the Company for the three (3) most recent yenrs; ‘f'?%ﬁ‘r"f'
' ' M7
{f) Any other agreements or documents required by the Act or this Agreement. 1= T“‘:U
. e £
3.2 Accounts. The Company shall maintain at its principal office appropriate books and %‘ﬁ
records, kept in accordance with generally accepted accounting principles on the cash mcthod@?1 carm’
accounting, and a record of the Capital Account for each Member and Assignee in accordance with ~ © °
Section 6 of this Agreememt. Bach Member shall have the right to inspect and copy any books und
recerds of the Company during normal business hours,

3.3 Annual Reports. The books and records of the Company shall be examined as of the
close of each Fiscal Year by an independent certified public accountant, who shall make a report
or compilation thereon within one hundred and twenty (120) days following the end of each Fiscal
Year. ) :

SECTION 4
MANAGEMENT

4,1 Management. The Company and all of its affairs shall be in the Member-Managed,

Except as otherwise provided in the Agreement, Company business decisions may be made by
the Manager(s) acting on behalf of the Company including the following:

{a) Assign, transfer, pledge, compromise, or release any claim of the Company except for
full payment, or arbitrate, or consent to the arbitration of any of its disputes or controversics;

(b) Make, cxecute, or deliver any contract and/or deed to scll all or substantially all of the
Company's property, execute any note or mortgage or encumber any Company property;

_ ©® Make, execute or deliver a lease, as lessor or lessee, of property;

(d) Make, execute or deliver any contract for the purchase of any services, supplies and/or
other property that is deemed in the best interests of the Company; - '

(e) Maks, execute, or deliver on behalf of the Company any bond, mortgage, guarantee,
indemnity bond, surety bond, or accommodation paper or accommodation
warranty deed, or deed of trust.

endorsement; or
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4.2 Majority Yotg. No Individual Member shall have the authority to.do any of the
following on behalf of the Company without the Majority Vote of the Membcérs:

(a) Assign, transfer, pledge, compromise, or release any c¢laim of the Company except for

full payment, or arbitrate, or consent to the arbitration of any of its disputes or
controversies;

(b) Make, execute, or deliver any contract and/or deed to sell all or substantially all of the
Company's property, execute any note or mortgage or encumber any Company pmperty

®© Make. cxecutc or deliver a lease, as lessor or lessee, of property;

(d) Make, execute or deliver any contract for the purchase of any services, supplies and!or =i

other property that is deemed in the best interests of the Company; = P
. ‘ <

(e) Make, execute, or deliver on behalf of the Company any bond mortgage, guarafifpe, ;-

indemnity bond, surety bond, or accommodation paper or accommaodation endorsengglt o

or warranty deed, or deed of trust, ﬁ\ =<5,
T AL *E?li:‘
4.3 Election of Managers. Management of the Company shall be vested in the Managérs 1,

of the Company, Annaland Holdings Limlited who was duly elected by the majority of memits ot

5T
in the Company. The Managers shall have the authority to act on behalf of the Compan}ub S
perform the duties in Section 4.2 without the majority vote of the members. ' >

4.4 Term. The Managers shall hold office for the torm for which elected and until a
successor has been elected and quahﬁed

4.5 Resi gnation, A Manager may: resign at any time by give written notice to the members.
Any resignation shall take effect at the time specified therein or, of the term is not specified, upon
the'receipt thereof irrespective of whether any such negotiations shall have been accepted.

4.6 Powers. The Company shall be managed by the Manager and the conduct of the
Company's business shall be controlled and conducted solely and exclusively by the Managers in
accordance with this agreement. In addition to and not in limitation of any rights and powers
concurred by law or other provisions of this agreement, the Managers shall have and may exercise
on behalf of the Company all powers and rights necessary, proper, convenient or advisable to carry
out the purpose, business and ob_ycchves of the company and to maximize Company profits, not

contrary to law,
4.7 Other Business Interests of Members. Each Member may have other business interests

and may engage in any other business, trade, or employment and shall not be obiigated to devote
more time and attention to the conduct of the business of the Company than shall be required for
the supervision of the ownership, opcranon and management of the company's business property

Each member shall not open, operate or own another competing business.

Y
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SECTION 5§

MEMBERS
5.1 Liability of Member. No Member shall be liable as such for the liabilities of the
Company. The failure of the Company to observe any formalities or requirements relating to the
exercise of its powers or management of its business or afTairs under this Agreement or the Act
shall not be grounds for imposing personal liability on the Members for liabililiés of the Company.

5.2 Representations and Warranties, Each Member hereby represents and warrants to each
other Member that (a} the Member is acquiring the Units for the Member's own account as an
investment and withoul an intent to distribute the Units, and (b) the Member acknowledges thal
the Units have not been registered under the Securities Act of 1933, as amended or any state
securities laws, and may not be resold or transferred by the Member without appropriate
registration or the availability of an exemption from such requirements. '

5.3 Conflicts of Interest. W P
(a) A Member shall not be entitled to enter into transactions that may be consideredito be!” i:
competitive with the business of the Company. Neither the Company nor any Mdfber bt
shall have any right by virtue of this Agreement to share or participate in such -ether ‘ozt

- ™ ¥y =3 g
ransactions. ] ) 3

(b) No transaction with the Company shall be void or voidable solely because a Medier -
has a direct or indirect interest therein if disinterested Members, holding in the aggregate — v
more than fifty peccent (50%) of the Units held by all disinterested Members, knowing;@e BIFaS
material facts of the transaction and the Member's interest, authorize or ramify e ©m>
transaction. ’ _— : et

5.4 Meetings of Members. The Members shall meet annually on the 1* day of September
or at such other time as shall be determined by resolution of the Members, commencing with the
year 2017, for the purpose of transacting such business as may come before the meeting; provided,
however, the failure to hold an annual meeting shall not bé grounds for dissolutjon of the Company.
Special meetings of the Members, for any purpose or purposes, may be called by any Member or
Members holding at least twenty-five percent (25%) of the outstanding Units. The Members may
designate any place, either within or outside the State of Florida, as the place of any meeting of
the Members. If no designation is made the place of meeting shall be the principal office of the
Company. Members may participate in any annual or special meeting through the use of any
means of communication by which all of the Members may simultancously hear each other during
the meeting. A Member participating in-a meeting by this means is deemed to be present in person
at the meeting.

5.5 Notice and Record Date of Meetings, Except as otherwise provided herein, written
notice stating the place, day and hour of a meeting and the purpose or purposes for which the
meeting is called shall be delivered not less than ten nor more than fifty days before the date of the
meeting, either personally cr by mail, to each Member entitled to Vote at such meeting. If mailed,
such notice shall be deemed to be delivered two calendar days after being depaosited in the United
States mail, addressed to the Member at his address as it appears on the books of the Company,

.
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with postage thereon prepald Members may waive prior notice by altendmg the meeting or by
executing a written waiver of notice before or after the meetmg The date on which notice of the
meeting is mailed shall be the record date for such determination of Members eatitled to notice of
or to Vote at any meeting of Members, .

5.6 Quorum. ‘The Members owning & Majority of the Units in the Company represented
in person or by proxy, shall constitute a quorum at any meeting of Members.

57 Y&.ng The Members shall vote in proportion to their then current percentage, by
them with respect to all matters relating to the affairs of the Company. A Member may vote in
person or by a proxy executed in writing by the Member or by a duly authorized attorney-in-fact.
Such proxy shall be filed with the Member acting as Chairman of the meeting, before or at the
time of the meeting. No proxy shall be valid after eleven months from the date of its execution,
unless otherwise provided in the proxy.

5.8 Action by Members Without a Mgg'ung Any action required or permitted to be taken

at a meeting of members may be taken without a meeting if the action is evidenced by one or more

written consents describing the action taken, signed by the Members approving such actioa and-
delivered to the custodian of the Company's records for filing with the company records. Unless

an action required unanimous approval, the written consent will be effective upon approval by

Mcmbers holding the number of Units necessary to approve the action, Any action taken

hereunder is effective when the Members holding the number of necessary Units have signed the

consent, unless the consent specifies a different effective date. The record date for determining

Members entitled to take action without a moeting shall be the date the first Member signs a written

consert.

59 ﬂithldga;yf_al of Member. Intentionally deleted and controlled pursuant lo Florida

Statutes.
5.10 Expulsion of a Member. A Member may be expelled from the Company upon a
Majority Vote of the Members if such Member: .

: {(a) Fails to make a Capital Conlribution by the due date Bpeciﬁed herein and within thirty
(30) days of notice of such failure provided by any other Member; and

(b) Breach of a material provision of this Agreement which reach is not cured within thirty
(30) days of notice thereof.

5.11 An expelled Member's interest shall be distributed and governed by Florida Statute
605 et seq. A majority in interest of members shall vote on the appropriate action.

i
1

[

ks [

SECTION 6 C“
CONTRIBUTIONS AND COMMI'I'MENTS
6.1 Initial Capital Contributions. Each Member shall make an initial Capital Contnbutxon = -
in cash or property having a fair market value] in the amoint, and no later than the date, setf_'ﬁwrdi L4 -’§._.
opposite that Members name on Exhibit A. A=<

1 7 j]

r)‘

S5l iy
01
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6.2 Additiong! Capital Contributions. No Member shall be obligated to make additional
capital contributions hersunder.

6.3 Failure to Make Capital Contribution. If any Member or Assignee (a "Delinquent
Member") fails to make a capital contribution reguired to be made hereunder, any Member who is
not & Delinquent Member may give the Delinquent Member a notice of such failure. If the
Delinquent Member fails to pay the Capitel Contribution within ten {10) business days of the
giving of Notice, then the defsulting members’ interest shall be forfeited and the remaining
members shall be catitled to the defaulting members unit proportionate to the members then
current ownership interest,

SECTION 7
ALLOCATIONS AND DISTRIBUTIONS
7.1 Allocation of Profits. After giving effect to the Regulatory and Curative Al[ocanons.
Profits shall be allocated as follows:

(a) First, if any Member or Assignee has a deficit balance in his Capital Account, the
Profits shall be allocated in proportion to the deficit balances of their Capital Accounts
until the Capital Accounts of all Members and Assignees have been increased (o zero.

(b} Second, Profits shall be allocated so that the Capital Accounts of the members and
Assignees are proportionate to their Unit ownership.

© Thereafter, Profits shall be allocated in proportion 1o the Unit ownership.

7.2 Allocation of Losses, After giving effect to the Regulatory and Curative Allocatnons,
Losses shall be allocated as follows:

wmnd
(2) First, Losses shall be allocated among Members and Assignees witha positive baldhice
in their Capital Accounts so that all the Capital Accounts are proportionate to the “3

ownership. o
o

(b) Second, Losses shall be allocated nmbng the Members and Assignees with a posilj;p

balance in their Capital Accounts in proportion to their Unit ownership until all Capital ACCOUIIFb
have been reduced to zero. =

a8

N
"© Third, Losses shall be allocated among the Members and Assignees so that the defisf}
balance of their Capital Accounts are proportionate to their Unit ownership.

(d) Thereafter, Losses shall be allocated in proportion to the Unit ownership.

(e) Notwithstanding Section 7.2 @ end (d), losses shall not be allocated to a Member or
-Assignee to the extent that such allocation would cause such Member or Assignee to have
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.. an Adjusted Capital Account Deficit or would increase such Person's Adjusted Capital
Account Deficit. Losses that are not allocated to a member or Assignee by reason of the
limitation in this subsection shall be allocated to the Members or Asmgnecs to whom this
limitation does not apply in proportion to their Units.

7.3 Digtributions. Distributions may be declared from time to time by a Majority Vote of
the Members. Distributions in anticipation of a Dissolution Event or subsequent to a Dissolution
Event shall be made as provided in S¢ction 12.3. All other Distributions shall be allocated in
proportion to the Unit Ownership.,

7.4 Allocations gnd Distributi to New Members and Assignees. If Units are transferred
or if additional Units are issued to a new Member during any Fiscal year, Profits and Losses, for
the Fiscal Year shall be allocated to the Assignee or the new or Substitute member in accordance
with Section 706 (d) of the Code, using any conventions permitted by law and selected by the other
Members. All Distributions on or before the date of a Transfer shall be made to the transferor, and
all Distributions thereafter shall be made to the transferee, If a Transfer does not comply with the
provisions of Section 9 of this Agreement, then any Distributions shall be allocated to the Person
who atternptad to make the Transfer.

SECTION 8
TAXES _
8.1 Method of Accounting Por Tax Purpoges. The records of the Company shall be

maintained on the cash method of accounting for federal income tax purposes.

SECTION ¢
TRANSFER OF UNITS
9.1 gh; oi ]*‘yst Refusal. If 8 Member desires to sell their membership interest/unit, the
member must give the remaining members thirty (30) days written notice of their desire o sell

- their interest/unit. The remaining members shall have the right to purchase the interest/unit in

proportion to their then current percentage of ownership. The remaining members shall have the
right to purchase the interest/unit for the value as stated in Bxhibit “A.” If no member purchases
the interest/units for.the stated value in Exhibit “A”, then the member may sale their interest/units
in the Company to a person other than a rclated person only with the prior unnnunous consent of
the other Members either in writing or at & meeting called for such purpose.

A Member may not assign their interest/units without the prior unanimous consent of the.
other Members If all the Members do not approve of the assignment, the assignee, shall have no

right to participate in the management of the Company or to become & member.

Any purported assignment or sale of units not in compliance with Section 9.1 shall be null

-and vo:d

D, 2 Effective Date g :!mm er. A Tran.sfet of Units hereunder shall not be effective nntil
the latest lo occur of the following to the extent applicable:

_ (2) Any proposed Transfer that is a sale 1o a third party subject to Section 9.1 shall not be
effective uniess and until the requirements of Section 9.1 have been satisfied.

\
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- (b) Any proposed Transfer of Units which is not subject to Section 9.1, shall not be
effective unless and until notice (including the name and address of the proposed transferee and
the date of the proposed Transfer) has been provided to the Company and the other Members.

@© No Transfer of Units shall be effective unless and until the transferee has complied with

Section 9.3.

(d) Any transfer of Units shall be deemed effective as of the last day ofthe calendar month
in which the last of the corditions specified in this Section 9.2 is satisfied.

9.3 Reauirements for Effectiveness of Transfer. As a condition to mcvgmzmg the

effectiveness of any proposed Transfer of Units, the remaining Members may require the transferor
and/or the proposed transferce, to execute instruments of transfer, asmgnments and asswmption
and other documents, and to perform all other acts which the remaining Mcmbcrs may deem
necessary or desirable to:

(a) Constitute such transferee, as an Assignee or e Substitute Member;

(b) Confirm that the Person acquiring Units, or being admitted as a Member, has agreed
to be subject to and bound by this Agreement, as it may be further amended, regardless of whether
the Person is to be admitted as a Substitute Member or will merely be an Assignee;

@ Preserve the Company's status under the laws of cach jurisdiction in which the Company
is qualified, organized or does business after the Transfer;

(d) Maintain thc Compagpy's c]asmﬁcauon as a partnership for federal income tax pl.gose. 3y 3 ﬂ
and

[y | b J:; )
=M
(e) Assure compliance with any applicable state and federal laws including sccunueg”"lawsv- e
and regulations. ~ :‘ZF'
11
o

‘ 9.4 Admission of a Transferee as a Member. A transferee of Umts shall be admittegms a- T
Member with respect thereto if the transferee (a) complies with Sectign 9.3 and (b}is (I} a Mcrﬁber. o _*,
{ii} a Related Person with respect to the Transferring Member, or (iii} unanimously approveciﬂs a
substitute Member by the non-transferring Members. i "“ .

9.5 Transfer to a Person Not Admitted as a Member., Notwithstanding anything oontained

in this Agreement to the contrary, any transferee of Units shall be an Assignee and have no right
to participate in the management of the business and affairs of the Company. Upon the Transfer
of all of a Member's Units to an Assignee who is not admitted as a Member, the Company shall
purchase from the transferring Member, and the transferring Member shall sell to the Company
for a purchase price of $100.00, all remaining rights and mterests retamed by the transferring
Member associated with the transferred Units.

SECTION 10
ADDITIONAL MEMBERS
- The Members, by their unanimous consent, may make a Person a Member by the Company

LS
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issuing Units for such consideration as the Members by Unanimous consent determine. In such
event, Bxhibit A to this Agreement shall be amended to reflect the issuance of Additional Units
and the New Members shall execute such documents as shall be required to reflect their acquisition
of Units in the Company and their agreement to be bound by the terms of the. Amcles and this
Agreement
SECTION 11
DISASSOCIATION OF A MEMBER _

11.1 Disassociation, A Person ceases to be a member upon the happening of any of the

following events: )

. (a) The express withdrawal of a Member (unless all of the other Members have consented
to the withdrawal, the withdrawing Member will be liable for damages pursuant to Sgction3. 9)
(b} The expulsion of a Member by unanimous consent of members;
© A Member becoming a Bankrupt Member;
(d) In the case of a Member who is a natural person, the
adjudication of incompetency or death of the Member;
(e) 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);
(f) In the case of a Member that is an organization other than a corporation, the dlissolution
and commencement of winding up of the separate organization;
(g} In the case of a Member that is & corporation, the filing of a centificate of dissolution,
or its equivalent, for the corporation or the revocation of its charter if not reinstated within ninety

(90) days; or - )
(h) Inthe casc of 8 Member that is an cstate, the distribution by the fiduciary of the cEtate's ™ o
Units. . _ o L

i) Lo

11.2 lg,mg of Q; gzmatmg Member. In the event any Member dissociates prior tothe »ﬂ;:\ o

dissolution and winding up of the Company: I
. P URC
(a) If the Dissociation causes a dissolution and winding up of the Company under g@,ﬁg o

12.of this Agreement, the Member shall be entitled to participate in the winding np of the Compmy 535
to the same extent as any other Member, except that any Distributions to which the Member W@d <m
have been entitled shall be reduced by the damages sustained by the Company as a result of the ™+~
dissolution and winding up; and

(b) If the Dissociation does not cause a dissolution and winding up of the Company under
Section 12 of this Agreement, the dissociated Person shall have no right to compel a liquidation
of his Units and he shal] thereafter hold Units as an Assignee.

SECTION 12
- DISSOLUTION AND WINDING UP
121 Qiggo]uuon The Company shall be dissolved and its affairs wound up, upon the first
to occur of the following events:

(a) The expiration of the term of existence of the Company set forth in the Amcles and
this Agrccment
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(b) The unanimous written coosent of all of the Member_s‘.

© ‘The Dissociation of any Member, unless the business of the Company iscontinued with
the written consent of a Majority-In-Interest of the remaining Membcrs within seventy-five (75)
days after Disassociation;

(d) Atany time thal there cease to be one (1) or more Members; and '
(¢} Upon eatry of a decree of judicial dissclution.

Upon the occurrence of any Event of Dissolution, a certificate of dissolution containing the
information required by the Act shall be delivered to the Secretary of State for filing.

12.2 Winding Up. Upon dissolution, the Members shall wind up all of the Company's
affairs and proceed to liquidate all of the Company's assets as promptly as is consisient with
obtaining their fair value. The Company's property and cash shall be distributed:

(a)} To creditors, including Members who are creditors, to the extent pcrrmrlod by law, in
satisfaction of liabilities of the Company;

(b) To Members and Assignees in accordance with positive Capital Account balances
taking into account all Capital Account adjustments for the Company's taxable year in which the
liquidation occurs. Liquidation proceeds shall be paid within 60 days of the end of the Company:: s,
taxable year or, if later, within 90 days after the date of liquidation. Such Disiributions sha}{ be m -
cash or property .(which need not be distributed pr0port:onate]y) or partly in both, asg dete,gnnefr ;
by a Majority of the Members. AN

3 if\
u\;
v

‘.4

The winding up of the Company shall be completed when all debls, lmbllmes,l and,ﬂ r“
obligations of the Company have been paud and discharged or reasonably adequate proyjsion™ < ¢
therefore have been made, and all of the remaining property and assets of the Company hav'e?ﬁccn“" o
dxstnbuted to the Members, T o
. g om
SECTION 13 w3

INDEMNIFICATION :

13,1 General. The Company shall indemnify any Person who was or is a panty, or is
threatened to be made a party, to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (excluding actions by or in the right of the
Company) and whether formal or informal, by reason of the fact that the Person is or was a Member
of the Company, who, while a Member of the Company, is or was serving at the request of the
Comgany as a director, officer, partner, member, trustee, employee or agent of another corporation,
partnership, limited linbilily company, joint venture, irust, business association, employee-benefit
plan or other enterprise, whether for profit or not, against expenses (including counsel fees},
judgments, settlements, penalties and fines (including excise taxes assessed with respect to
employee benefit plans) actually or reasonably incurred in accordance with such action, suit or
proceeding, if the Person acted in good faith and in & manner reasonably believed by the Person (o
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have been, in the case of conduct taken as a Member, in the best interest.of the. Comnpany and in
al) other cases, not opposed to the best interests of the Company, and, with respect to any criminal
action or proceeding, ¢ither the Person had no reasonable cause to believe such conduct was
unlawful. The termination of any action, suit or proceeding by judgmeant, order, settlement or
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the Person did not meet the prescribed standard of conduct. . The Company may
glso, with the consent of a Majority of the Members, indemnify any Assignee or employee or agent
of the Company who is not a Member in the manner and to the extent that it shall indemnify
Members pursuant to this section. - -

. 13.2 Authorization. To the extent that Member has been successful in the defense of any
action, suit or proceeding referred to in Section 13,1, on the merits or otherwise, or in the defense
of any claim, issue or other matter therein, the Company shall indemnify such Person against
expenses (including counsel fees) actually and reasonably incurred by the Person. Any other
indemnification nnder Section 13.1 shall be made by the Company only as authorized in the
specific case, upon a determination that indemnification of the Member, employee or agent is
permissible in the circumstances because the Person has met the applicable standard of conduct.
Such determination may be made by either: (a) a Majority of the Members who are not at the

. time parties 1o such actien, suit or proceeding; or (b) a written opinion authored by independent
legal counsel. : '

13.3 Reliance on Information. For purposes of any determination under Section 13.1, a

Person shall be deemed 10 have acted in good faith and to have otherwise met the applicable -
standard of conduct set forth in Section 13.1 if the action is based on information, opinions, repgits,
or statements, including financial statements and other financial data, if prepared or presented-by
(a) one or more Members, officers or employees of the Company or another enterprise whontfibe
Person reasonably believes to be reliable and competent in the matters presented; (b) legul counssl,
public accountants, appraisers or other Persons as to matters reasonably believed to be withinte %<
Person's professional or expert competence; or © the board of directors or other governing bqitaig e
of another entity, employee benefit plan or other enterprise of which such Person is or was servigl .
at the request of the Company as a director, officer, partner, member, trustee, employee or age@i.
The provisions of this Section 13.3 shall not be deemed to be exclusive or to limit in any way %
circumstances in which a person may be deemed to have met the applicable standard of condutt
set forth in Section 13.1. ' .

13.4 Advancement of Expenses. Expenses incurred in connection with any civil or
criminal action, suijt or proceeding may be paid for or reimabursed by the Company in advance of
the final disposition of the action, suit or proceeding, as authorized in the specific case in the same
manner described in Section 13,2, upon receipt of a written affirmation of the Member, employce
or agent’s good faith belicf that such Person has met the standard of conduct described in Section
13.1 and upon receipt of a written undertaking by or on behalf of the Person to repay such amount
if it shall ultimately be determined that the Person did not meet the -standard of conduct, and a
determination is made that the facts then known to those making the determination shail not
preglude indemnification under this Section.

"+ 13.5 Non-Exclusive Provigions: Vesting. The indemnification provided by this Section is



Oct 27 2016 1:39PM TRANSAMERICA ACCOUNTING 2394157373

not exclusive of any other rights to which a Person seeking indemnification may be entitled. The
right of any Person to indemnification under this Section shall vest at the time of occurrence or
performance of any event, act or omission giving rise to any action, suit or proceeding of the nature
referred to in Section 13,1 and, once vested, shall not later be impaired as a result of any
amendment, repeal, alteration or other modification of any or all of these provisions,

13.6 Degfinjtions. For purposes of this Section, serving an employee benefit plan at the
request of the Company shall include any service as a director, officer, employee or agent of an
entity which imposes duties on, or involves services by such director, officer, employee, or agent
with respect to an employee benefit plan, its participants, or beneficiaries. A Person who acted in
good faith and in a manner reasonably believed to be in the best interests of the participants and
beneficiaries of an employee benefit plan shall-be deemed to have acted in a manner "not opposed
to the best interest of the Company" referred to in this Section. For purposes of this Section,
"party” includes any individual who is or was a plaintiff, defendant or respondent in any action,
suit or proceeding, or who is threatened to be made a named defendant or respondent ir any action,
suit or proceeding.

SECTION 14
_ MISCELLANEOUS PROVISIONS
14.1 Entire Apreement. This Agreement and the Articles represent the entire agreement
ameng all the Members.

14.2 Amendment or Modification of this Agreement, This Agreement may be amended

or modified from time to time only by a wrilten instrument approved by a Unanimous Vote of the
Members, except that any amendment that would (I} increase the amount of Capital Contributions
required of a Member or accelerate the dates for payment of any required Capital Contribution,
(i1) impose an additional liability on any Member, or (iii) modify Section 7,3, 12.3 or this Sgction
14,2, shall require the unanimous consent of the Members,

14,3 No Partnership Intended for Nontax Purposes. The Members bave formed the

Company pursuant to the Act, and expressly do not intend to form a partpership or a limited
partnership. The Members do not intend to be partners one 1o another, or panners as to any third
party. To the extent any member, by word ar action, represents to another person that any other
Member is a partner or that the Company is a partnership, the Member making such wrongful
representation shall be liable to any other Member who incurs personal liability by reason of such
wrongful representation.

14.4 Rights of Creditors and Third Parties under thig Agreement. This Agreement is

entered into among the Members for the exclusive benefit of the Company, its Members, and their
successors and assignees. This Agreement is expressly not intended for the benefit of any creditor
of the Company or any other Person. Except and only lo the extent provided by applicable stéfite,

no creditor or third party shall have any rights under this Agreement or any agreement her@

the Cumpany and any Member with respect to any Capital Contribution or otherwise. r\>

14.5 Notice. All notices required or permitted by this Agreement shall be in wmmg
Notice to the company shall be given to its principal office or pcrsonally delivered to the custdgjan

Y

U"I
(94

p.14



Oct 27 2016 1:389PM TRANSAMERICA ACCOUNTING 2394157373 P.

pf thie Comipany's records. Notice to @ Mesber or Assignee shall be given or personally defivered
tiy fhe Mumber or Assignee at-the nddress on. Bxhibit A as amended from ime to time unless sach
Member or Assignee has notifled the Campany in writing of"a different addmcs

14.6 Severability. Bvery pmvmmn of this Agreement is intenided to be severable. If any
term or provision of this Agreement is illega! or invalid forany reason, the illegality or invalidity
shall not affect the fegatity or validity of the remainder-of this Agroement.

¥4.7 Number and Gender. AN provisions and references to gendcr shall be deethed tor
refer to masculine, ferninine or nenter, singular or plural, as the identity of the person or persons
may require.

148 Binding Bftéct, Except ns otherwise provided in this Agreamem. EVETY pOVEnant,
term.and provision of this Agreemnent shajl be binding upon and inure to the banefit of the Menibers
and thetr respective heizs, hgalaees jegal representatives, snceessors and assigus.

14.9 Counterparts. 'I?ds Agreement may be exccuted in apy number or counterparts with.
the same effect as if all such parties executed Yhe seme document. Al such counterparts shall
constitute one agreement.

14.10 Ploride Law Coptrolling. The laws of the State of Florida, including the Act, shall
gover the validity of this Agreement, the construction ol its terms and the interpretetion of the
rights and duties of the parties hareto.

14.11 Representation. Eath party hersby represents and covenants that each has had the
opportynity to consult with their mdepenident attoriey(s) and/or tax-advisers prior o the exeoution
of this Agreement.

’ SECTION 1S
ARBITRATION

Any dispute arising out of, relating té this Agreement; a breach hereof, or the bperation of
the business of the Company, shall be settiad by arbitrution in Lee County, Flprida, tn accordance
with the sules of the American Atbittation Association then existing, provided the discovery as
provided fpr ander the Florida rules of €ivil Procedure shall be available to all parties to the
arbitration. This agréement to arbitrate shall be specifically enforceable and the arbjtration award
shall be final and judgment shay be entercd upon i in any courl having jurisdiction over the subject
matter of the dispute..

, Sole Divectdr

en executed &s of the date firstabge 27

CG:llHY L2120
]
i
%

15



Oet 27 2016 1:40PM

TRANSAMERICA ACCOUNTING

EXHIBITA
MEMBER INITIAL CAPITAL
CONTRIBUTION
ANNALAND HOLDINGS
LIMITED 1.000.00
Total

§ 1,000.00

T

2394157373

NUMBERS OINUNATS

OFINTEREST

100

160 Units

cS



Get 27 2016 1:40PM TRANSAMERICA ACCOUNTING 2394157373

APPENDIX

"Act" means the Florida Statutes 605 et seq., as amended from time to time,

"Adjusted Capital Account Deficit” of 2 Member or Assignee means the deficit balance,

if any, in a Capital Account as of the end of the relevant Fiscal Year, after gwmg effect to the
following adjustments:

(I) Increase such Capital Account by any amounts which such Person is obligated to

restore to the Company pursuant to Section 1.704-1 (b) (2) (ii) © of the Regulations or is deemed
to be obligated 1o restore pursuant to the next to the last sentence of Section 1.704-2 (g) (1) of the
Regulations or the next to the last sentence of Section 1.704-2 (I) (5) of the Repulations;

(0} Decrease such Capital Account by the amount of the items described in Sections
1.704-1 (b) (2} (ii) (d) (4),(5), and (6) of the Regu_laﬁons.

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with

the provisions of Section 1.704-1 (b) (2) (ii) (d) of the Regulations and ghall be interpreted
consistently therewith.

“"Agen" shall mean the agent designated Hy the Company from time to time for service of
process pursuant to Section 1705.06 of the Act.

Agreement” means this Operating Agreement as ameaded from time to time

"Articles". means the Articles of Organization of the Company as properly adopted and

amended from time to time by the Members and filed with the Florida Department of State
" pursuant to the Act,

"Agsignee” means an assignee of Units who is not a Member at the time of the
assignment and is not admitied as a Substitute Member.

[

"Bankrupt Member" means a Member who: (I) bas become the subject of a decree or
order for relief under any bankruptcy, insolvency or similar law affecting creditors’ rights now
exisling or hereafler in effect; or (ii) has initiated, either in an original proceeding or by way of
answer in any state insolvency or receivership proceeding, an action for liquidation;
arrangement, composition, readjustment, dissolution, or similar relief.

"Capital Account” means the amount of cash and fair market value of services or
property (net of any liabilities secured by contributed property that the Company is considered to
assume or take subject to under Section 752 of the Code) that a Member or Assignee hay

contributed to the Company as Capital Coentributions pursuant to Section 6 hereof, adjusted as
follows: :

(1) The Capital Account shall be increased by all Profits
‘allocated to such Person pursuant to Sectign 7 hereof.

cg:llKy L2108l
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(ii) The Capital Account shall be decreased by (a) the
amount of cash and the fair market value of all property
distributed to such Person by the Company (net of
liabilities sccuring such distributed property that such
Person is considered to assume or take subject to under
Section 752 of the Code) and (b) all Losses allocated to
such Person pursuant to Sgction 7 hereof.

. N
(iii) The Capital Account shall be credited in the case > L
of an increase or debited in the case of a decrease 1o P
reflect such Person's allocable share of any adjustment < }E‘;‘-ﬂ
to the adjusted basis of Company assets pursuaat to ' - GAT
Section 734 (b) of the Code 1o the extent provided by ' aypass
Section 1.704-1 (b} (2) (iv) (m) of the Regulations. = :2": |
(v) The Capital Account shall be adjusted in any other T~ B%
manner required by Section 1.704-1 (b} (2) (iv) of the Boor

Regulations or otherwise, in order to be deemed
properly maintained for federal income tax purposes.

(v) Capital Accounts shall not bear interest.

(vi) The transferee of Units shall succeed to the Capital
Account attributable to the Units transferred.

“Capital Contribution" means any contribution of cash, property or services to the
Company made by or on behalf of a Member or Assignee pursuant to Section 6 hereof.

"Code" means the Internal Revenue Code of 1986, as amended from time to time.

"Company" means the limited liabilily company organized pursuant 1o the Articles and
this Agreement, and any successor limited liability company.

"Company Minimum Guin" means the aggregate amounts of gain which would be
realized by the Company if it disposed of all property subject to Nonrecourse Liabilities in full
satisfaction of such liabilities. Such amounts shall be calculated as described in Section 1,704-2
(d) (i) of the Regulations.

""Curative Allocations" means the following allocations of income, gain, loss or
deduction. To the extent possible, all Regulatory Allocations shall be offset either with other
Regulatory Allocations or with special allocations of other items of Company'income, gain, loss,
or deduction pursuant to this Section. Therefore, notwithstanding any cother provision of Section
2 (other than the Regulatory Allocations), such offsetting allocations of income, gain, Joss or
deduction in whatever manner the Members determine appropriate so that, after such offsetting
allocations arc made, cach Capital Account balance is, to the extent possible, equal to the Capita)

~
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Account balance such Person would have had if the Regulatory Allocations were not part of this

Agreement. In exercising their discretion hereunder, the Members shall take into account future
Regulatory Allocations that, although not yet made, ase hkely to offset other chul atory
Allocations previously made.

"Default Interest Rate” means, at a given lime. the prime or base corporate lending rate
thea quoted by Wall Street Journal, plus five (§) percent,

"Delinquent Member" means a Member or Assignee who has failed to meet the
Commitment of that Membcr or Assignee,

"Distribution” means a transfer of cash or property to a Member or Assignee on account
of Units as described in Section 7 hereof,

"Dissociation” means any action which causes a Person to cease being a Member as
_described in Section 1] hereof,

T
e
ol rr::r\;;
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T ey, 1
"Dissolunon Bvent" means an event, the occurrence of which will result in the dissalytion -f'r; if
of the Company under Sectjon }2 hereof, - n-‘x“c] &
ey
- LR A e
"Fiscal Year" means the taxable year of the Company = i
-_— O
. .. :DZ
"Majority-In-Interest" means Members holding from time to time a majority of the Umt&‘!‘ o
"Member" means any Person who has signed this Agreement as a Member or who is
hereafter admitted as a Member of the Company pursuant to this Agreement,
Regulations.

"Member Nonrecourse Debt" has the meaning set forth in Section [.704-2 (b) (4) of the

"Member Nonrecourse Debt Minimum Gain" means an amount, with rgspect to each
Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if such

Memher Nonrecourse Debt were treated as a Nonrecourse Liability, detertnined in accordance
with Section 1.704-2 (I) (3) of the Regulations

"Member Nonrecourse Deductions” has the meaning set forth in Sections 1.704-2 (I) (1)
and (2) of the Regulations. -

""Nonrecourse Liability" means any Company Liability (or portion thercof) for which no
Member or Assignee bears the economic risk of loss as determined in accordance with Sections
1.704-2 (b) (3) and 1.752-1 (&) (2) of the Regulations (without regard to whether those Sections
apply to such liability}.

~

“Person” means a natural person, trust, estate, partnership, limited liability company or
any.incorporated or unincorporated organization, association, or entity

p.18
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"Profits” and "Losses™ for any Fiscal Year means the net income or net loss of the

adjusted as follows:

Company for such Fiscal Year or fraction thereof, as determined for federal income tax purposes

in accordance with the accounting method used by the Company for federal income tax purposes

{I) Tax-exemptincome as described in Section 705 (a) (1) (B) of the Code realized by
the Company during such fiscal year shall be teken into account as if it income;

(ii) Expenditurcs of the Company described in Section 705 (a) (2) (B} of the Code for
such year, including items treated under Section 1,704-1 (b) (2} (iv) (I) of the Regulations as
deductible items;

items described in Section 705 (a) (2) (B) of the Code, shall be taken into account as if they were

(iii) Items that are specially allocated shall not be taken into account;

0NN

(iv) With respect to property (other than money) which has been contributed to the €3
capital of the Company, Profit and Loss shall be computed in accordance with the provisionggf
Section 1,704-1 (b) (2) (iv) (g) of the Regulations by computing depreciation, amortization, gain
or loss upon the fair market value of such property on the books of the Company.

(v) With respect to any property of the Cormpany which has
required or permitted by the Regulations
shall be

been revalued as 77
under Section 704 (b) of the Code, Profit or Losstn
determined based upon the fair market value of such property as determined in
such revaluation;

1HHY

(vi) The difference between the adjusted basis for federal income tax purposes and the
fair market value.of any ‘asset of the Company shall be treated as gain or loss from the
disposition of such asset in the event (I) any new or existing Member acquires an additional
interest in the Company in exchange for a contribution to capital of the Company; or (ii) such

asset of the Company is distributed to a Member pursuant to Section 7.3 or as consideration for a

reduction of such Member's intercst in the Company or in liquidation of such interest as defined
in Section 1.704-1 (b) (2) (ii} (g) of the Regulations; and

. . ¥
(vii) Interzst paid on loans made to the Company by a Member and salaries, fees and

other compensation paid to any Member shall be deducted in compuling Profit and Loss,

"Regulations” except where the context indicates otherwise, means the permanent,

temporary, propased, or proposed and ternporary regulations of Department of the Treasury
under the code as such regulations may be changed from time to time,

‘"Regulatory Allocations” means the following allocations of income, gain, loss and
deductions which shall be made in the following order:

(a) Minimum Gain Chargeback. Except as otherwise provided in Section 7.704-2 (f) of
the Regulations, if there is a net decrease in Company Minimum Gain during any Fiscal Year,
cach Member and Assignee shall be specially allocated items of income and gain for such Fiscal
Year (and, if necessary, subsequent Fiscal Years) in an amount equal to such Person's share of -

1Y)
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the net decrease in Company Minimum Gain, determined in accordance with Section 1.704-2 (2
of the Regulations. Allocations pursuant to the previous sentence shall be made in proportion to
the respective amounts required to be allocated ta each Member and Assignee pursuant thereto.
The items to be so allocated shall be determined in accordance with Sections 1.704-2 (f) (6) and
1,704-2 (j) (2) of the Regulations, This Section is intended to comply with the minimum gain

charge back requirement in Section 1.704-2 (f) of the Regulations and shall be interpreted
congistently therewith, :

(b) Mgmber Minimum. Gain Charge back. Except as othcrwise provided in Section
1.704-1 (1) (4) of the Regulations, if there is a net decrease in Member Nonrecourse Debt
Minimum Gain during any Fiscal Year, each Member and Assignee who has a share of the
Member Nonrecourse Debt Minimum Gain, determined in accordance with Section 1.704-2 (1)
(3) of the Regulations, shall be specially allocated items of Company income and gain for such -
Fiscal Year (and, if necessary, subsequent Fiscal Years) in an amount equal to such Person's
share of the net decrease in Member Nonrecourse Debt Minimum Gain; determined in
accordance with Section 1.704-2 (T) (4) of the Regulations. Allocations pursuant to the prcv'ﬁ;s
sentence shall be made in proportion to the respective amounts required to be allocated to eac?}_',
Member and Assignee pursuant thereto. The items to be so allocated shall be determined in —3

i
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accordance with Sections 1.704-2 () (4) and 1.704-2 (f) (2) of the Regulations. This definitiohds u&”‘fé;s
intended to comply with the minimum gain charge back requirement in Section 1,704-2 (I) (4)3 :_T;C;{«.'
the Regulations and shall be interpreted consistently therewith. = T ¢
—— T
© Qualified Income Offset. If any Member or Assignee receives any adjustments, - 7;j3“'ﬂ;
allocations, or distributions described in Sections 1.704-1 (b) (2) (i) (d) (4), (5) or (6) of the A ]

on CHT
Regulations that causes such Person to have an Adjusted Capital Account Deficit as of the end of
any Fiscal Year or increases such Person's Adjusted Capital Account Deficit, gross income and
gain shall be allocated to such Member or Assignee in an amount and manner sufficient to
eliminate such deficit as quickly as possible in accordance with Section 1.704-1 (b} (2) (i) (d) of
the Regulations. . Any such allocation of gross income or gain pursuant to this paragraph shall be
in proportion to the amounts of the Adjusted Capital Account Deficits, This definition is

intended to constitute a "qualified income offset” within the meening of Sectign-1.704-1 (b) (2)
(i1} (d) of the Regulations.

(d) Non-Regcourse Deductions. Nonrecourse Deductions for any Fiscal Year shall be
specially allocated in proportion to Unit ownership.

{e) Mcmber Non-Recourse Deductions. Member Nonrecourse Deductions for any Fiscal
Year shall be specially allocated to the Members or Assignees who bear the economic risk of
loss with respect to the Member Nonrecourse Debt to which such Member Nonrecourse
Deductions are attributable in accordance with Section 1.704-2 (I) (1) of the Regulations.

(f) Tax Allocations. For income tax purposes, any item of income, gain, deduction, or .
loss with respeet to any property (other than money) that has been contributed by & Member or
Assignee to the capital of the Company and which is required to be allocated to Members and
Assignees for income tax purposes under Section 704 © of the Code so0 as to take into account
the variation between the tax basis of such property and its fair market value at the time of its
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contribution, shall be allocated to the Members and Assignees for income tax purposes in the
manner required by Section 1.704-1 (b) (2) (iv) (g) of the Regulations. If the Capital Accounts
are required to be adjusted pursuant to Section 1.704-1 (b) (2) (iv)(f) or (g) of the Regulations
with respect to a revaluation of any asset of the Company, subsequent allocaticns of income,
gain, loss, and deduction, including without limitation depreciation or deductions for cost
recovery with respect 1o such asser, shall take account of eny variadon between the then existing

adjusted bagis of such asset for federal income tax purposes and the fair market value of such
asset as required by Section 1.704-1 {b) (2} (iv) (g) of the Regulations.

"Related Person” mcau.s & Person having a relationship to a Member that is described in
Section 1.752-4 (b) of the Regulations, provided that trustees shall be ireated as Related Persons

only if the only beneficiaries thereof are Members or members of the families thereof as defined
in Ccde Section 267 © (4).

"Substitute Member" means an Assignee who is admitted as a Member.

"Transfer" means any transference of Units, sale, gift, assignment, pledge, granting of a
security interest or other disposition, including any digposition by operation of law,

"Unit" means a fractional share of the membership interest of 2 Member or an Assignee
in the Company, the numerator of which is one (1} and the denominator of which is the total

number of Units outstanding from time to time. As of the date of this Agreement, the Company
has O Units outstanding, The number of Units initially issued to each Member in exchange for

their Tnitial Capital Contribution is set forth 'on Exhjbit A which shall be amended in the event
that the Company issues additional Units or acquires any outstanding Units.

"Vote" means each Member's voting rights as provided for in Scgtion 3,7 of this
Agreement,
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