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ARTICLES OF ORGANIZATION
OF
IVA, LLC

Name. The name of this limited liability company is IV A,
“Company™), and it shall be formed as a limited liability company under Chapter 608 of tﬁe laws

1.

of the State of Florida

Duratiop. The Company shall exist from the date of filing of tkésc Aicles of
Organization with the Florida Secretary of State, and the Company’s ex;ﬁénce ;ha]l _9?
= i"

alﬁ)a

2

perpetual,
The Company is orgahized for the purpose of transacn
activities and businesses that may be conducted by a limited liability company undi:: tbg: s
(" e @
S

3. Puyrpose.

4.

5 Registered Agent and Office. The name of the initial registered ageni of the
Company is Kevin T. Flynn. The street address of the initial registered agent of the Company is

516 Lakeview Road, Unite 8, Clearwater, Florida 33756-3302

6. Management of the Compagy. ’I'hc_flompany shall be managed by a Manager or
Managers in accordance with the Operating Agreement adopted by all of the members and is,
therefore, a manager-managed company.

7. QOperating Agreement. The Manager shall have the power to adopt, alter, amend,
or repeal the Operating Agreement of the Company containing provistons for the regulation and
management of the affairs of the Company. A copy of the initial Operating Agreement for the

Company is attached as Exhibit “A” hereto.

Florida.
Place of Busingess. The mailing address and street address of the 3Company 8
principal office is 516 Lakeview Road, Unit 8, Clearwater, Florida 33756-3302.

Ownpership. No changes of ownership are permitted without the written consent

8.
of the USDA Rural Development, Rural Housing.
The undersigned executed these Articles of Organization on the 2%  day of August

%
In accordance with Section 608.408(3), Florida Statutes, the execution of these Articles

2003.
constitutes an affirmation under the penalties of perjury that the facts stated herein are true
MEMBERS:

Tho 0
Rt ro ,Z?
£ =

Kevin T. Flynn 2w 77
g * O
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ACCEPTANCE BY REGISTERED AGENT

Having been named Registered Agent and designated (o accept service of process for the
within-named Company, at the place designated herein, and being familiar with the obligations

of that position, T hereby agree to act in this capacity, and I further agrec to comply with the
provisions of all statutes relative to the proper and complete performance of my duties

e %

KEVINT FLYNN
Dated: August Z2° ' 2003

a3
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OPERATING AGREEMENT Tl e T
, , e v
OF EU N o4
‘i\;;’- — <
IVA, LLC S
'?-,L,‘ ot

TINS OPERATING AGREEMENT (“Agreement“) is entered into by and heiwecfé
THOMAS F. FLYNN and KEVIN T. FLYNN (cach of whom are hereinafter mdwﬁiuall
referred to as “Member” and both of them are sometimes collectively referred to as “Members™),
IVA, LLC, a Florida limited liability company (hereinafter referred to as the “Company™), and
THOMAS F. FLYNN, as the initial Manager (hercmafter referred to as the “Initial Manager” or

“Manager™).
WITNESSETH:

WIHEREAS, the Members caused the Company to be formed as a limited liability
company pursuant to the provisions of the Florida Limited Liability Company Act (Chapter 608,

Florida Statutes) (the “Act”);

NOW, THEREFORE, in consideration of the mutual promises of the parties hereto and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties, intending to be legally bound, hereby agree as follows:

ARTICLE 1
ORGANIZATION

1.1. FORMATION. The undersigned Members hereby form the Company as a
limited lability company (the “Company™) pursuant to the provisions of the Act and any
successor statute, as amended from time to time, and the terms and conditions of this Agreement,

1.2. NAME. The name of the Company is ¥VA, LLC. All Company business must
be conducted in such name or other names that comply with applicable law as the Manager may
select from time to time. -

1.3. PRINCIPAL OFFICE. The principal office of the Company shall be maintained
at 516 Lakeview Road, Unit 8, Clearwater, Florida 33756-3302, or at such other place as the
Manager may from time to time designate in writing. The Company may also maintain other
offices at places as the Manager may deem advisable.

1.4. TERM. The term of the Company commenced on the filing of the Articles of
Organization with the Florida Secretary of State and shall continue in perpetuity thereafter,
unless sooner terminated in accordance with the provisions of this Agreement or by operation of
law.

005,303129.1



1.5. ARTICLES OF ORGANIZATION. The Members have filed Articles of
+  Organization with the Florida Secretary of State for the formation of the Company effective
., 2003. Any and all amendments to the Articles requlred by law to be
filed and recorded hercaftel for any reason shall be filed by the Company in such office or
offices as are required under the laws of the State of Florida or elsewhere. The Company shall
do all other acts and things that may now or hereafter be required for the perfection and
continuation of the Company as a limited liability company under the laws of the State of Florida
or necessary in order to protect the limited liability of the Members under the laws of the Staie of
Florida or elsewhere. :

1.6. REGISTERED AGENT;’REGRI——STFRED OFFICE. The name.of thmglstered
agent of the Company is Kevin T. Flyna. The address of the Company is 516 T\:;(kevwg Roﬁ‘d

Unit 8, Clearwater, Florida 33756-3302. - 4
T ‘?.% 4
ARTICLE I i <
PURPOSE AND BUSINESS OF THE COMPANY b =
Chh P

2.1. PURPOSES. The purpose of the Company shall be to serve as fﬁé geﬁéal
partner of INGLIS VILLAS, LTD., a Florida limited partnership (the “PartnershlfP') and to
engage in any or all lawful business for which limited liability companies may be organized

under the Act.

22.  AUTHORITY OF THE COMPANY. This Company shall have the powers and
authority to do all things necessary to carry out its business and affairs as authorized by the Act.

ARTICLE 111
CAPITAL STRUCTURE, CONTRIBUTIONS TO CAPITAL
AND CAPITAL ACCOUNTS

3.1. INITIAL CONTRIBUTIONS. Ownership rights in the Company are divided
into and represented by member units (“Membership Units™). The Members have contributed, or
agreed to contribute, capital to the Company as set forth on Exhibit “A” attached hereto in
exchange for the number of Membership Unils set forth on Exhibit “A” attached hereto.

3.2. ADDITIONAL CAPITAL CONTRIBUTIONS. No Member shall be required
to contribute additional capital to the Company.

3.3. RETURN OF CONTRIBUTIONS. Except as oltherwise specifically provided
in this Agreement, no Member shall have the right to demand or receive any part of his capital
contribution and there is no right given to any Member to demand and receive property other
than cash in return for the Member’s capital contribution.

34. CAPITAL ACCOUNTS. An incﬁyidual Capital Account shall be maintained for
each Member in accordance with Section 704(b) of the Code, paragraph 1.704-1(b)2)(iv) of the
accompanying Treasury Regulations, and the following rules:

(a) Computation of Capital Account Balance. The Capital Account of a
Member shall consist of the amount of money and the fair market value of any property

2= - -
005.303129.1



(other than money) comprising his inifial capital contribution pursuani to Section 3.1

: ' hercof, as increased by: (i) the amount of money and the fair market value of any
property (other than money) comprising any additional capital contributions made by the
Member, (ii} any amount credited to the Capital Account of a Member pursuant to
Section 4.9 hereof as a result of any Company income, profits or grains allocated to the
Member (and as adjusted pursuant to. Section 1.704-1(b)(2)(iv) of the Treasury
Regulations), and (iii) the amount of any Company liabilities assumed by the Member or
that are secured by any Company property distributed to that Member, and decreased by:
(iv) the amount of money and the fair market value of any property (other than money)
comprising any distributions to the Member pursuant to Article V hereof, {v) any amount
debited (o the Capital Account of a Member pursuant to Section 4.9 hereof as a result of
any Company expenses, deductions, losses and credits allocated to the Member (and as
adjusted pursuant to Section 1.704- l(b)(.?)(lv) of the Treasury Regulations), and (vi) the
amount of any liabilities of such Member thal are assumed by the Company or that are
secured by any property coniribuied by that Member {o the Company.

(b}  Built-In Gain or Loss. The Capital Account of a Mcmber sha‘l‘P not be
increased or decreased, as the case may be, with regard to any bur]t—m ;,augor %ss

"’

allocated to the Member pursuant to Section 4.5 hercof. S =
‘ PR [ %] r—ﬁ-

o
{¢)  Transferee’s Capital Account. In the event of a transfm of &y
Membership Units, the transferece shall assume the Capital Account Ehianc#of e

transferor. :_g,:— o
= U‘

(@  Interest. No interest shall be paid on any present or Rturd— Capital
Account balance.

{c) Conformance with Regulations. The provisions of this Section 3.4 are
intended to comply with Treasury Regulation Section 1.704-I(b) regarding the
mainienance of the Capital Accounts of the Members and this Section 3.4 shall be
interpreted and applied in a manner consistent with such Treasury Regulations. In the
event that the Manager shall determine that it is prudent to modify the manner in which
the Capital Accounts, or any debits or credits thereto, are computed in order to comply
with such Treasury Regulaiions, the Manager may make such modifications, provided
that it is not likely (o have a material affect on any amounls distributable to any Member
upon the dissolution of the Company. The Manager shall also make any appropriate
modifications in the event unanticipated events might otherwise cause this Agreement not
{o comply with Treasury Regulation Section 1.704-1(b).

3.5. PERCENTAGE INTERESTS. The Members shall be considered as owning
percentage interests (“Percentage Interests”™) in the Company for purposes of this Agreement
computed by dividing the total number of Membership Uniis owned by the Member by the total
aggregate of all Membership Units owned by all Members of the Company. The Percentage
Interests of the Members, as determined and adjusted pursuant to this Section 3.5, are maintained
solely for the purposes of determining the amount of certain allocations of taxable profits and
losses and cash distributions allocable to the Members pursuant to Articles IV and V hereof, and

005.303129.1



for other purposes set forth in this Agreement: The Percentage Interest of a Member shall not
reflect that Member’s proportionate interest in the capital of the Company at any time.

3.6. LOANS BY MEMBERS. A Member may at any time lend funds to the
Company as may be agreed upon by the Manager. Such funds shall represent a debt, payable on
demand, unless otherwise specifically provided, from the Company to the Member making the
loan, and interest, at a rate egual to the rate guoted in the “Money Rates”™ Section of The Wall
Street Jowrnal as being the “prime rate” of interest at that time, or the lending Member’s actual
cost of acquiring the funds, whichever is greater, shall be paid thereon and charged as an expense

io the Company.

To the extent a Member or Affiliate [oans funds to the Company, on an unsecured basis,
or foregoes collection and receipt of any amounts otherwise due, such amounts will be
considered a loan to the Company. Inicrest at the rate equal to the rate quoted in the “Money
Rates™ Section of The Wall Street Journal as being the “prime rate™ of interest at that time, or the
lending Member’s actual cost of acquiring the funds, whichever is greater, shall be paid thereon

and charged as an expense to the Company and shall be repaid by the Compan he first
available cash for distribution, prior 1o any distributions to the Members pursua;nﬁo mcle \Y
hereto. % % i
ARTICLE IV R R

ALLOCATIONS OF TAXABLE PROFITS AND LOSSES : = O

4.1. DETERMINATION OF PROFIT OR LOSS. The iiems of i%o“mef?o ains,
expenses, deductions, losses and credits generated by the Company for federal=fico@e tax
purposes shall be determined in accordance with a generally accepted method of accounting as
soon as practicable after the close of the fiscal year of the Company.

4.2. COSTS AND EXPENSES. The Company shall pay all expenses {which
expenses shall be billed directly to the Company) of the Company which may include but are not
limited to: (i) legal, audit, accounting, and other fees; (ii) expenses and laxes incurred in
connection with the issuance, distribution and transfer of documents evidencing ownership of
Membership Units in the Company or in connection with the business of the Company;
(iti) expenses of organizing, revising, amending, converting, modifying or terminating the
Company; (iv) expenses in connection with disiributions made by the Company to, and
communications and bookkeeping work necessary it maintaining relations with, the Members;
and (v) cosis of any accouniing, statistical or bookkeeping cquipment necessary for the
maintenance of the books and records of the Company.

4.3. ALLOCATION. Except as otherwise provided in this Article IV, the net profits,
net pains and net losses gencrated by the Company for federal income tax purposes for a year
shall be allocated among the Members according to their respective Percentage Interests in the
Company at that time, as set forth in Section 3.5 hereof.

4.4. QUALIFIED INCOME OFFSET. Notwithstanding any other provision of this
Agrecment to the contrary, in the event any Member unexpectedly receives an adjustment,
allocation or distribution of a nature described in Treasury Regulations Sections [.704-

005.303128.1



‘a 1. —

1OXW2YAD)(A)(4), (5) or (6), then cach such Member will be specifically allocated items of
' * Partnership taxable income and gain in an amount and manner sufficient to eliminate, io the
cxtent required by the Regulations, that Member’s Deficit Capital Account Balance as quickly as
possible; provided that an allocation pursuant 1o this Section 4.4 shall be made if and only to the
extent that such Member would have a Deficit Capital Account Balance afler all other allocations
provided for in this Article IV have been tentatively made as if this Section 4.4 were not in this

Agreement.

4,5. BUILT-IN GAIN OR LOSS. Notwithstanding any other provision of this
Article IV, in accordance with Code Section 704(¢) and the accompanying Treasury Regulations
thereunder, income, gain, loss and deduction with respect to any property other than cash
coniributed to the capital of the Company shall, solely for tax purposes, be allocated among the
Members so as to take into account any variation between (i) the adjusted basis of such property
to the Company for federal income lax purposes on the date of contribution and (ii) the fair
market value of such property on the date contributed to the Company, as determined by the

Manager..

4.6. INCOME CHARACTERIZATION. For purposes of determining the character
(as ordinary income or capital gain) of any taxable income of the Company allocated to the
Members pursuant to this Article 1V, such portion of the taxable income of the Company
allocated pursuant (o this Article IV which is treated as ordinary income atiributable to the
recapture of depreciation shall, to the extent possible, be allocated among the Members in the
proportion which (i) the amount of depreciation previously allocated to each Member bears to
(i) the total of such depreciation allocated to all Members. This Section 4.6 shall not alter the
amount of allocations among the Members pursuant to this Article [V, but merely the character
of income so allocated.

47. CREDITS. Tax crediis shall be allocated among the Members in accordance
with Section 4.3 hereof.

4.8, CHANGE IN INTERESTS. Notwithstanding the foregoing, in the cvent of a
change in the Members’ Percentage Interesis in the Company during a year, whether occasioned
by admission of a new Member, additional contributions, assignments of Membership Uniis or
otherwise, the allocation of items of income and expense shall be made so as to reflect the
Members” varying Percentage Interests in the Company during the year. Profits and losses for
the year shall be prorated on a daily basis and allocated amiong the Members based upon the
period of time during which they held their respectivé Percentage Interests.

4,9, CREDITING ACCOUNTS. Items of income, gains, expenses, deductions,
losses and credits shall be credited or debited, as the case may be, to cach Merﬂ_b;r 35 Eﬁpxla

Account created pursuant to Section 3.4 as provided in this Article. N 3
SR
ARTICLE V SN
DISTRIBUTIONS é:‘ Ty
o

5.1. DISTRIBUTABLE AMOUNTS. The Company may make dlsméuttoﬁ ofZhy
amounts in excess of its reasonable operating requirements as determined by II}E Mang%er The
&
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amounts available for distribution may be generated by operations of the Compdgy-thro#igh sqie
condemnation, financing or refinancing of assets of the Company, by collectigh of amoud
owed to the Company or by any other fransaction. In the case of amounis attithifablg.to ‘;3
Capital Transaction, the net proceeds 1o be distributed hereunder shall be the net cash protggds
received by the Company afier payment of, or provision for, all Company debts, obligg,ﬁgls ggad
reserves required or permitted to be paid upon, or incurred or established in connectiortwith, fe
receipt by the Company of such proceeds (said reserves to be established in the reasonable
discretion of the Manager), and all expenses incurred by the Company in connection with the
Capital Transaction giving rise to such proceeds. Notwithsianding the foregoing, no distribution
shall be made unless after the distribution the Company retains assets sufficient to pay all its
debts as they become due and such distribution, if made, would not cause the Company to

otherwise become insolvent.

52. ALLOCATION. Distributions of available cash pursuant to Section 5.1 hereof
shall be made to the Members according fo their respective Percentage Interests in the Company
at that time.

PROVIDED, HOWEVER, that notwithstanding the above, upon liquidation of this
Company (or the liquidation of any Member’s interest in this Company), liguidating distributions
shall be made to the Members in accordance with their positive Capital Account balances, as
determined after taking into account all Capital Account adjustments for the tuxable year during
wihich such liquidation occurs. The Manager shall use reasonable efforts {0 cause the proceeds
from a liquidation of the Company to be distributed in the same calendar year in which the sale
of Company assets oceurs.

ARTICLE VI
DURATION OF BUSINESS: TERMINATION

6.1. DURATION OF COMPANY. The Company shall continue until the earlier of:

) The unanimous written agreement of all Members to dissolve the
Company; or

(b) The sale or other disposition of all Company Property and the distribution
of all sales proceeds resulting thercfrom to the Members in accordance with this
Agreement. —

6.2. DEATII, ETC,, OF MEMBER. The Company shall not be dissolved upon the
death, insanity, total disability, bankruptcy, dissolution or withdrawal of any Member or
Manager, or by the assignment by any Member of all of the Member’s Membership Unils in the
Company, or by the admission of a Substituted Member.

6.3. LIQUIDATION. In the event of termination of the Company:

()  The Manager shall wind up the affairs of the Company, shall sell all the
Company assets as promptly as is consistent with obtaining the fair value thereof, and
shall apply and distribute the proceeds of liquidation in the following order of priority:

005.3031286.1
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(i) To the payment of debts and liabilities of the Cdgnpany (mchﬁglg
! ‘ to Members to the exfent otherwise permitted by law) and the ex;f’é‘*’hses of
n - - . l p/"\*" L;].v r
liquidation; then < SN
PO~

(ii) To the setting up of such reserves as the Manager wirghng up the
Company’s affairs may reasonably deem necessary or appropriate for any dispute,
contingent or unforeseen liabilities or obligations of the Company; then

(iti) The remainder to the Members in accordance with Article V
hercof.

{b)  Each Member shall look solely to the assets of the Company for the return
of the Member’s capital contribution, and i’ the Company property remaining after
payment or discharge of the debis and liabtlities of the Company is insufficient to retum
the contributions of each Member, a Member shall have no recourse against any other
Member(s).

{c) Upon the liquidation of the Company, if any Member has a Deficit Capital
Account Balance (after giving effect to all contributions, distributions and allocations for
all taxable years, including the ycar in which such liquidation occurs), that Member shall
have no obligation 10 make any contributions to the capiial of the Company with respect
to such deficit and such deficit shall not be considered a debt owed to the Company or
any other person or entity for any purpose whatsoever.

ARTICLE VIl
RIGHTS AND DUTIES OF MEMBERS

7.1. LIABILITIES OF MEMBERS. No Mcmber shall be obligated to make capital
contributions to the Company except as provided in Article HI. No Member shall have any
personal liability with respect to the liabilities or obligations of the Company. Failure of the
Company o observe any formalities or requirements relating to the exercise of its powers or the
management of its business or affairs under this Agreement or the Act shall not be grounds lor
imposing personal liability on the Members for liabilities or obligations of the Company.

7.2. LIMITATIONS ON POWERS OF MEMBERS. Except as expressly
authorized by this Agrecment, no Member shall, dircetly or indirectly, (a) resign, retire or
withdraw (rom the Company, (b) dissolve, terminafe or liquidate the Company, (c) petition a
court for the dissolution, termination or liquidation of the Company, or (d) cause any property of
the Company to be subject to the anthority of any court, trustee or recetver (including suits for
petition and bankruptey, insolvency, and similar proceedings).

7.3.  PROIIBITION AGAINST PARTITION, [Each Member imrevocably waives
any and all rights the Member may have o mainfain an action for partition with respect to any
property of the Company.

005.3031289.1
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ARTICLE VI , S
: MANAGEMENT BY MANAGER ¢ oL

8.1. MANAGEMENT AND CONTROL. The management and contrcf-gh thied
Company shall be vested in the Manager. The Manager shall have, except as speciﬁcallf“iﬁmited
in this Agreement, full, exclusive, authority, sole and complete power and discretion to manage
and contro] the business affairs and properties of the Company, to make all decisions regarding
those matters, and shall have all the rights and powers sole and complete which are otherwise
conferred by law or are necessary or advisable for the discharge of their duties and the
management of the business and alfairs of the Company. In the event THOMAS F. FLYNN is
no longer able or willing to carry out his duties and obligations as the Manager by reason of his
death or otherwise, then KEVIN T. FLYNN is hercby designated the successor Manager of the
Company and shall have all of the powers, rights and dutics of a Manager under this Agreement
and the Act. —

Except as set forth herein or as requiréd by applicable law, no Member shall have the
right to vole on any matter concerning the affairs of the Company. No Member shall be
considered o be an agent of the Company solely by virtue of being a Member, and no Member
has authority to act for the Company by virtue of being a Member. Notwithstanding the
foregoing, the Members shall have all the righis and powers specifically set forth in this
Agreement and in the Act.

82. DAY-TO-DAY MANAGEMENT OF BUSINESS; OFFICES. The Manager
may delegate the day-to-day operation of the Company’s business {o one or more officers
appointed by the Manager. THOMAS F. FLYNN is hereby appointed as President of the
Company to serve as the principal executive officer of the Company and, subject to the control
of the Manager, shall supervise the business affairs of the Company and may sign deeds,
contracts, agreements, and other instruments authorized by the Manager to be executed on behalf
of the Company, and in general perform all duties as from time to time may be assigned to him
by thc Manager. KEVIN T. FLYNN is hereby appointed as Vice-President of the Company
and, in the absence of the President or in the event of his death, inability or refusal to act, shall
have the duties of the President, subject to all of the restrictions imposed upon the President.
The Vice-President shall perform such other duties as from time to time may be assigned to him
by the President or the Manager. Al officers may be appointed or removed in the sole discretion
of the Manager.

8.3. NO EXCLUSIVE DUTY TO COMPANY. The Manager shall not be required
to manage the Company as its sole and exclusive function and it may have other business
interests and engage in activities in addition to those relating to the Company, regardless of
whether such venture may be considered competitive with, or a business opportunity that would
be beneficial, {o the Company. Neither the Company nor any Member shall have any right, by
virue of this Agreement, to share or participale in such other investmenis or aclivities of the
Manager or to the income of proceeds derived therefrom.

8.4. RESIGNATION. The Manager may resign at any time by giving written notice
to the Members of the Company. The resignation ol the Manager shall take effect upon receipt
of notice thercof or at such laler date specified in such notice; and, unless otherwise specified

g —
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8.5. VACANCIES. Any vacancy occurring for any reason in the nﬁmber of
Managers of the Company may be {illed by the affirmative vote of the Members holding a
majority of all Percentage Interests in the Company. A Manager elected to fill a vacancy shall be
elected for the unexpired term of their predecessor in office and shall hold office uniil the
expiration of such term and until their successor shall be elected and qualified or until the
Manager’s earlier death, resignation or removal.

8.6. COMPENSATION. The Manager or its affiliates or employees may receive a
reasonable amount of compensation from the Company from time to time for services rendered
on behalf of the Company, and shall be entitled 1o reimbursement of rcasonable and necessary
expenses advanced on behalf ol the Company.

8.7, TAX MATTERS PARTNER. Thomas F. Flynn shall serve as the Tax Matters
Partner (“TMP™) for the Company. The TMP shall act as a liaison between the Company and the
Internal Revenue Service in connection with all administrative and judicial proceedings
involving tax controversies of the Company, and shall assume all the rights and duties of a TMP
as set forth in the Code and Treasury Regulations promulgated under the Code.

ARTICLE IX
INDEMNIFICATION OF MEMBERS

9.1. LIMITATION OF LIABILITY. Except as otherwise provided by the Act, the
debts, obligations and Habilities of the Company, whether arising in contract, tort or otherwise,
shall be solely the debts, obligations and liabilities of the Company, and neither any one or more
of the Members nor the Manager shall be obligated personally for uny such debt, obligation or
liability of the Company, solely by reason of being a Member and/or the Manager. The failure
of the Company to observe any [ormalities or requirements relating to the exercise of its powers
or the management of iis business or affairs under this Agreement or the Act shall not be grounds
for imposing personal lability on any one or more of the Members or the Manager for any debts,
labilitics or obligations of the Company. Except as otherwise expressly required by law, no
Member, in the Member’s capacity as such, shall have any liability in excess of (a) the amount of
such Member’s Capital Contributions, (b) such Member’s share of any assets and undistributed
profils of the Company, and (c) the amount of any distributions required to be returned pursuant
to the Act.

9.2. INDEMNIFICATION. The Company (including any receiver or trustee of the
Company), shall, to the fullest extent provided or allowed by law, indemnify, save harmless and
pay all judgmenis and claims against the Manager and cach such Person (including heirs,
executors, administrators and estate of such Person) serving as a Member or who is or was
serving at the request of the Company in the posifion of oificer, agent or employee (each
hereinaficr individually referred to as an “Indemnified Party”) from, against and in respect of any
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and all liability, loss, damage and expense incurred or sustained by the Indemaified Party in
connection with or arising out of the business of the Company or by reason of any act performed
or omitted to be performed in connection with the activitics of the Company or in dealing with
third parties on behalf of the Company, including costs and attorneys’ fees before and at trial and
at all appellate levels, whether or not suit is Instituted (which attorneys’ fees may be paid as
incurred), and any amounis expended in the scitlement of any claims of liability, loss or damage.
The foregoing right of indemnification shall not be exclusive of other rights to which those
seeking indemnification may be seeking. The Company may mainiain insurance, at its expense,
to protect ilsell and the Indemnified Partics against all [incs, liabilities, costs and expenses,
including attorneys’ fecs, whether or not the Company would have the legal power {o indemnify
the Indemnified Parties direcily against such liability. Costs, charges and expenses (including
attorneys’ fees) incurred by an Indemnified Party in defending a civil or eriminal suit, action or
proceeding shall be paid by the Company in advance of the final disposition thereof upon receipt
of an undertaking to repay all amounts advanced if it is ultimately determined that the Person is
not entitled to be indemnified by the Company as authorized by this Article IX.

9.3, NON-EXCLUSIVE RIGHT. The provisions of this Article IX shall be in
addition to and not in limitation ol any other rights of indemnification or reimbursement or
limitations of liability to which Indemnified Party may be entitled under the Act, common law,
or otherwise. If this Article IX or any portion heteof shall be invalidated on any ground by any
court of competent jorisdiction, then the Company shall nevertheless indemnify and hold
harmless each Indemnified Party as fo any costs, charges, and expenses (including attogleys’
fees), judgments, fines and amounts paid in setllement with respect to any claim, a&tion &ait or
proceeding, whether civil, criminal, administrative or investigative, to the full extgnt pergitted
by any applicable portion of this Article IX that shall not have been invalidated andf%ﬁohﬂlc%ﬁem
extent permitted by applicable law, Slom =
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ARTICLE X
ASSIGNMENT OF MEMBERSHIP UNITS
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10.1. GENERAL RESTRICTION ON ASSIGNMENTS. No Member may Transfer

all or any portion of, or any interest or rights in, the Membership Units owned by the Member

without the prior written consent of Members holding a majortity of all Percentage Interests in the

Company. Each Member hereby acknowledges the reasonableness of this prohibition in view of
the purposes of the Company and the relationship of the Members.

The Transfer of any Membership Units in violation of the prohibition contained in this
Section 10.1 shall be deemed invalid, null and void, and of no force and effect. Any person to
whom Membership Units are attempled to be Transferred in violation of this Section 10.1 shall
not be entitled to vote on matters coming before the Members, act as an agent of the Company,
receive distributions from the Company or have any other rights in or with respect to the
Membership Units.

For purposes of this Agreement, the term “Transfer”, or “Transferred”, when used in this
Agreement with respect to the Membership Units, includes a sale, assignment, gift, assignment,
pledge, encumbrance or any other disposition, whether voluntary, by operation of law or
otherwise, and “transferee™ and “transferor” have corfresponding meanings. Further, any such

10
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proposed Transfer must be accomplished by writien instrunient satisfactory in foﬂ:ﬁ and c(%ntené

‘ , to the Manager, accompanied by such assurances of genuineness and effectiveness Lt sxgnﬁ‘rns
and the obtaining of any governmental approvals or legal opinions as the Maqa;gg o]
reasonably require and payment of any reasonable costs of transfer as the Manager mép%jgguﬁé
and all transfer taxes as may be imposed. — 3

10.2. INVOLUNTARY TRANSFER. In thc event any Membership Units are the
subject of an involuntary Transfer, whether due to bankrupley, assignment for benefit of
creditors, judicial order, legal process, divorce, execution, attachment, enforcement of a pledge
or other encumbrance, or otherwise (hereinafier referred to as the “Affected Interest™), the
Member owning the Affected Interest shall be deemed to have made, immediately prior to such
involuntary transfer, an offer first to tender to the Company for redemption all of the Affected
Interest; and secondly, to sell to all remaining Members all of the Aflected Interest in the manner
hereinafter described in this Section 10.2. There shall be no obligation or requirement that the
Company or any of the remaining Members redeem or purchase any of the Affected Interest
under this Section 10.2, any redemption or purchase of the Affected Interest being solely upon
election fo do so. The Company and remammg Members may redeem and/or purchase any
portion of the Affected Interest.

(a) Exercise of Option, Ifthe Company elects to redeem all or any portion of
the Affected Interest in accordance with this Section 10.2, the Company shall serve
notice in writing of its election upon the Member owning the Affected Interest and the
creditor(s) of the Member, spouse (in the event of a divorce) or other person or entity
who is to be the recipient of the Affected Interest (hereinafter referred to collectively as
the “Transferor™), with copies thereof 1o all remaining Members, within ninety (90) days
after the Manager shall have received actual notice of the involuniary transfer and shall
have caused the Company io provide such notice to the remaining Members. If the
Company shall fail to exercise iis respective option to redeem all or any portion of the
Affected Interest, then the remaining Members shall have the option, but not the duty,
within thirty (30) days afler expiration of the time within which the Company may first
exercise ils respeciive option, to purchase, In proportionate shares or any manner
determined by Agreement among the remaining Members, all or any portion of the
Affected Interest as o which an option to redeem was not exercised by the Company.
The election to purchase shall be evidenced by the giving of notice thereofl to the
Transferor and the Manager.

The notice of exercise of option, whether by the Company or a Member, shall
specify a date for the closing of the redemption/purchase of the Affected Interest
(hereinafter referred to as the “Closing” or ihe “Closing Date™), which shall not be less
than thirty (30) days nor more than ninety (90) days after the expiration of the time within
which the Company may exercise ils redemption option.

(h)  Redemption/Purchase Price. If the Company and/or one or more of the
Members elects to redeem or purchase all or any portion of the Affecied Interest, the
price for each portion of the Affected Interest shall be the lesser of: (2) the Book Value of
that portion of the Affected Interest, or (b) total amount, including acquisition costs, if

1
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{(c) Payment of Redemption/Purchase Price. Upon any redemption or
purchase under this Section 10.2, the redemption or purchase price, as the case may be,
shall be paid, at the option of the purchasing Company or Member, as the case may be,
either entirely in cash at the Closing or by payment in cash at the Closing of at least ten
percent (10%) of the purchase price and the delivery of a promissory note for the
remaining balance of the purchase price, in the form hereinafter described. In the event
there remains any deferred balance, the promissory note evidencing the obligation
(hereinafter, the “Note™) shall provide, among other provisions normally acceptable in
Pinellas County, Florida, for interest from the Closing Date on the unpaid balance at a
rate equal to the minimum rate of interest necessary to satisfy, on the Closing Date, the
requirements set forth in Section 483 or Section 1274 of the Code, whichever Section
shall be applicable, in order to avoid the imputation of interest on the Note, giving due
consideration to the term of the Note and the frequency of payments thereunder. The
Note shall be payable over a term of five (5) years from the Closing Date in equal annual
installments of principal, plus interest, and with the first payment being due one (1) year
from the Closing Date. The Note shall contain a provision that a default in any payment
which continues for more than thirty (30) days afier written notice thereof 1o the makers
shall, at the option of the holder of the Note, render the enlire debl immediately due and
payable. The Note shall permit the prepayment of the outstanding principal and interest
without penalty at any time. Payment of any Note evidencing the deferred balance of the
purchase price shall be secured by a licn on the Membership Units of the Affected
Interest being purchased hereunder. -

{d) Closing. The closing of a purchase under this Section 10.2 shall take
place at the principal office of the Company on a date specified in writing in the wriiten
acceptance by the purchasing Members and/or the Company to the Transferor, unless the
Transferor and the purchasing Members and/or the Company otherwise mutually agree
on another place or date. If the Affected Interest is evidenced by a certificate, then, at the
Closing, the Transferor shall deliver, in exchange for the total purchase price, whether in
cash or partially in cash and parlially by promissory noles, as the case may be, the
certificate representing the Affected Interest being transferred, duly cndorsed, and
beating all required documentary stamps, and such other documents as shall be necessary
and reasonably required to conclude the transfer.

(¢) Continuance of Restirictions Upon Transferor. In the event the
“deemed offer” of the Transferor is not accepted either by the Company or by the
remaining Members as to all of the Affected Interest, then the portion of Affected Interest
not redeemed or purchased under this Section 10.2 may be transferred to the
Transferee/Creditor subject to all of _the provisions of this. Agreement. The
Transferee/Creditor shall execute a counterpart of this Agreement, the original of which
shall be retained as part of the Company’s records. The failure of the Transferee to
execute a counterpart to this Agreement shall not effect the applicability of this
Agreement to the Affected Interest, it being the intention of cach Member and the
Company that any and all subsequent owneérs of Membership Units acquired pursuant to

12
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) Proportionate Share. = As used in this Section 10.2, t-ﬁe Jer
“proportionate share” shall be determined by the relative Percentage Interests%ef 1he
Members eligible to exercise their respective purchase options at that lime.

10.3. DEATH OF MEMBER.

(a)  Notwithstanding any provision of this Article X to the Contrary, in the
event Thomas F. Flynn shall die during the term of this Agreement, this Agreement will
not prohibit the transfer of ail or any portion of the Membership Units owned by Thomas
F. Flynn on the datc of his death, according to operation of law, the laws of testacy or the
laws of intestacy, as the case may be, and any such Transfer shall not constituic a
violation of this Agreement; provided, however, that all Membership Units transferred to
such person pursuant to this Section 10.3(a) shall coniinue to be subjcct 10 all provisions
of this Agreement.

(b}  Notwithstanding any provision of this Article X lo the contrary, in the
event any Member other than Thomas F. Flynn shall die during the term of this
Agreement, then the estate of the deceased Member (hereinafler referred to as the
“Transfcror”) shall be deemed to have made, as of the date of such death, an offer first to
tender all or any portion of the Membership Units owned by the deceased Member on the
date of his death (hereinafier referred to as the “Affected Interest™) to the Company; and
secondly, to sell {o all remaining Members the Affected Interest in the manner hereinafter
described in this Section 10.3(b). There shall be no obligation or requirement that the
Company or any of the remaining Members redeem or purchase any ol the Affected
Interest under this Section 10.3(b), any redemption or purchase of the Affected Interest
being solely upon election fo do so. The Company and the remaining Members may
redecm and/or purchase any portion of the Affected Interest.

@) Exercise of Option. If the Company elects {o redeem all or any
portion of the Affected Interest in accordance with this Section 10.3(b), the
Company shall serve notice in writing of its election upon the Transferor with
copics thereol to the remaining Members, within ninety (90) days after the death
of the deceased Member. If the Company shall fail to exercise its option 1o
redeem all or any portion of the Affectcd Interest, then the remaining Members
shall have the option, but not the duty, within thirty (30) days afler expiration of
the time within which the Company may first exercise its respective option, to
purchase, in proportionate shares or any manner determined by agreement among
the remaining Members, all or any portion of the Affected Interest as to which an
option to redeem was not exercised by the Company. The election to purchase
shail be evidenced by the giving of’ nOtiCC thereof to the Transferor and the
Manager.

13
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Notice to the Transleror shall be deemed sufficient if gwen" the p
. . representative of the deceased Meruber’s estate, or, if a personal represengiwe &
has not heen appointed at that tinie, then either to the surviving spafise’ nF'ﬁi'e
deceased Member, or, if no surviving spouse, then to the individual or?n
charge of the deceased Member's estate or to the heir or heirs of the
Member entitled to receive the Membership Units of the deceased Member. —9'

(ii) Redemption/Purchase Price. If the Company and/or one or more
of the remaining Members elect to purchase all or any portion of the Affected
Interest, the price for each portion of the Affecled Interest shall equal the Book
Value of that portion of the Affected Interest.

(iii) Payment of Redemption/Purchase Price. If the Company and/or
onc or more of the remaining Members exercise their respective options under
this Section 10.3(b), the redemption or purchase price, as the case may be, shall
be paid in the same manner deseribed in Section 10.2(c) of this Agreement.

(iv)  Closing. The closing of a purchase under this Section 10.3 shall
take place at the principal office of the Company on a date specified in wriling in
the written acceptance by the purchasing Members and/or the Company to the
Transferor, unless the Transferor and the purchasing Members and/or the
Company otherwise mutually agrec on another place or date. If the Affected
Interest is evidenced by a certificate, then, at the Closing, the Transferor shall
deliver, in exchange for the total purchase price, whether in cash or partially in
cash and partially by promissory notes, as the case may be, the certificate
representing the Affected Interest being transferred, duly endorsed, and bearing
all required documentary stamps, and such other documents as shall be necessary
and reasonably required to conclude the transfer.

(V) Continuance of Restrictions Upon Transferee, In the event the
“deemed offers” of the Transferor are not accepted either by the Company or by
the remaining Members as to all of the Affected Interest, then the portions of the
Affected Interest not redeemed or purchased under this Section 10.3 may be
further transferred by the estate of the deceased Members according to the laws of
teslacy or intestacy, as the case may be, and any such transfers shall not be in
violation of this Agreement, provided, however, that all Membership Units
transferred pursvant to this Section 10.3 shall continue to be subject to all
provisions of this Agreement. -

No Membership Units shall be transferred on the books of the Company
and no certificate evidencing such Membership Units shall be issued {c the
deceased Member’s beneficiaries unless and until such beneficiaries have
executed a counterpart of this Agreement, the original of which shall be retained
as part of the Company’s records. The failure of the beneficiaries to execute a
counterpart of this Agreement shall not affect the applicability of this Agreement
to the Membership Units so transferred, it being the intention of each Member and
the Company that any and all subsequent owners of Membership Units transferred

14
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10.4. COMPETENCE OF TRANSFEREE. No Member may Transfer, iﬁ’?«h@la %5\

in part, his Membership Unils to a minor or incompelent, unless by intestate succe&;%ci_tqfﬁor§
operation of law. o4

10.5. WITIIDRAWALS. No Member may withdraw from the Company, except upon
the prior written consent of the Manager. '

10.6. RIGHTS OF ASSIGNEE OF MEMBERSHIP UNITS. Unless the assignee of
a Membership Unit is admitted as a Substituted Member as provided in Section 10.7, the
assignee’s rights shall be limited to sharing in the profiis to which the assignor would otherwise
have been entiiled and to receiving the assignor’s share of any proceeds and an accounting upon
dissolution. The assignee shall have no right to vote on Company matters, inspect Company
books and records or otherwise participate in Company affairs and the interest of the assignee
shall be disregarded for purposes of determining whether Members owning the required
Membership Units have voted on any matter requiring a vote of the Members or in determining
the total of the Membership Units outstanding.

10.7. SUBSTITUTED MEMBER. An assignee of the whole or any portion of a
Member’s Membership Uniis in the Company, validly assigned under Section 10.1 hereof, may
become a Substituted Member in the place of his assignor(s) , to the extent of the Membership
Units validly assigned, if all of the following conditions are satisfied:

(a) A fully executed and acknowledged written instrument of assignment has
been filed with the Company which sets [orth the intention of the assignor(s) that the
assignec become a Substituted Member in his/their place, to the extent of the
Membership Units assigned.

(b)  The assignee executes, acknowledges and delivers (o the Manager a
written accepiance and adoption of the provisions of this Agreement, in form and
substance acceptable to the Manager in its sole discretion.

(© The assignee pays a transfer fee to the Company in an amount sufficient to
cover all rcasonable expenses connected with the admission of such person as a
Substituted Member.

10.8. PERSONAL REPRESENTATIVES. Upon the death or legal incompetency of
an individual Member, his personal representative shall have all the rights of a Member for the
purpose of settling or managing the estate, and_such power as the decedent or incompetent
possessed to express intent that his assignee become a Substiluted Member in accordance with

Section 10.7. _—

10.9. INVALID TRANSFER. No Transfer of a Membership Unit that is in violation
of this Article X shall be valid or effective, and the Company shall not recognize any improper
transfer for the purposes of making allocations, payments of profits, return of capital

15 -
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10.i0. DISTRIBUTIONS AND ALLOCATIONS IN "RESPECT OF, A
TRANSFERRED MEMBERSHIP UNIT. Il any Member Transfers any part of
a Membership Unit in the Company during any accounting period in compliance with the
provisions of this Article X, Company income, gain, deductions and losses attributable to such
interest for the respective period shall be divided and allocated between the transferor and the
transferee by taking into account their varying interests during the applicable accounting period
in accordance with Code section 706(d), using the daily proration method. All Company
distributions on or before the effective date of such transfer shall be made to the transferor and
all such Company distributions thereafter shall be made to the transferce. Solely for purposes of
making Company tax allocations and distributions, the Company shall recognize a transfer on the
day following the day of transfer. Neither the Company nor any Member shall incur any liability
for making Company allocations and distributions in accordance with the provisions of this

Section 10.10.

ARTICLE X1
BOOKS AND RECORDS, ACCOUNTING, TAX ELECTIONS

11.1. BOOKS AND RECORDS. The Manager shall keep or cause to be kept
complete books and records of the Company and supporting documentation of the transactions
with respect to the conduct of the Company’s business. These and all other records of the
Company, including information relating to the Company’s activities, information with respect
to the sale by a Member or any Afliliate of goods or services to the Company, a list of the names
and business addresses of all Members and any other information listed in Section 608.4101,
Florida Statutes shall be kept at the offices of the Company, or at such other location as may be
determined by the Manager, and shall be available for examination there by any Member, or his
duly authorized representative, at reasonable times upon reasonable notice. Any Member, or his
duly authorized representative, upon paying the costs of collection, duplication and mailing, shall
be entitled to a copy of the list of names and addresses of the Members. The books and records
shall be maintained in accordance with sound accounting practices.

11.2. CUSTODY OF MEMBER FUNDS; BANK ACCOUNTS.

(a) The Manager shall have fiduciary responsibility for the safekeeping and
use of all funds and assets of the Company, whether or not in the immediate possession
or control of the Manager. The funds of the Company shall not be commingled with the
funds of any other person and the Manager shall not employ, or permit any other person
to employ, such funds in any manner exc&pt for the benefit of the Company.

(d)  All funds of the Company not otherwise invested shall be deposited in one
or more accounts maintained in such banking institutions as the Manager shall determine,
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11.4. SECTION 754 ELECTION. In the event of a diswibution of Company proper‘ly
(other than money) to a Member or upon a transfer of all or any part of the Membership Units of
a Member, the Manager may in its sole and absolute discretion, upon the written request of the
Member receiving the distribution or the transferee of the Membership Units, as the case may be
(the “Blecting Member™), elect pursuant to Section 754 of the Code, to adjust the basis of the
Company’s property in the manner provided in Sections 734 and 743 thereof, respecnvely Each
Member agrees to furnish the Company with all information necessary to give effect to such
election. The election will be [iled with the Company information tax return for the first taxable
year to which the election applies. If the Manager decides to make the Section 754 election, the
Electing Member will be responsible for all additional accounting costs incurred by the
Company as a result of the Electing Member’s request to make the election under Code Section

754.

11.5. FISCAL YEAR. The fiscal year 6f the Company shall be the calendar year. .

ARTICLE XII
DEFINITIONS

“Affiliate” or “Affiliated Party” means any pariner of a Member or Manager; any
member of the immediate family of any Member or Manager; any shareholder, officer or director
of a Member or Manager or any member of their respective immediate familics; any person, firm
or entity which, directly or indirectly, controls, is controlled by, or is under common control with
a Member or Manager, any partner of any Member or Manager or any shareholder, officer or
director of a partner ol any membet of their respective families; or any person, firm or entity
which is associated with a Member or Manager, any partner of a Member or Manager, any
officer, dircctor or sharcholder of a Member or Manager or any member of their respective
immediate [amilies in a joint venture, partnership or other form of business association. In this
definition, the term “control” shall mean the ownership of ten percent (10%) or more of the
beneficial inlerest in the firm or entity referred to, and the term “immediate family” shall mean
the spouse, ancestors, lineal descendants, brothers and sisters of the person in question, including

those adopted.

“Book Value” of a Membership Unit shall imean a pro rafa portion {determined by the
Percentage Interest attributable to the Membership Unit) of the adjusted book value of the
Company’s assets as of the end of the fiscal year of the Company tmmediately preceding the
year in which the offer or deemed offer to purchase or redeem the Membership Unil shall occur.
The adjusted book value shall be determined by the certified public accountant or accountants
regularly employed by the Company or selected by the Manager for this purpose. The
accouniants’ determination of the adjusted book value shall be conclusive and binding upon the
partics for this purpose.
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a3 “Capital Account”™ means, with respwt o any Membecr, the Capital Acspunt magtaiﬁ?:d
f  for such Member in accordance with Section 3.4 hereof. e *5;
LT
/

“Capital Transaction” means any of the following events: (A) any saj,e pr éﬂ};er
disposition of all or any part of any capital assets of the Company, (B) any loans sectyred by all
or any part of the assets of the Company, (C} the refinancing of any Company indebtedness, (D)
the condemnation of all or any part of the capital assetls of the Company, or (E) any insurance
recovery relating to the capital assets owned by the Compuny.

“Company” shall mean the timited habtluy company govemed by [h,e Acfand this

P -
Agreement. ;‘,":‘ = -'fx

o &
“Company Property” means all real and personal properly acquired by-’é};e Cagp %
and aty improvements thereto, and shall include both tangible and intangible propcr@y o

“Code” shall mean the Internal Revenue Code of 1986, as amended. %&A qo

Fra &
“Deficit Capital Aceount Balanee” means, with respect to any Member, fe e lRit
balance, if any, in such Member’s Capital Account as of the end of the relevant fiscal year, aller

giving effect to the following adjustments: —

(a) A creditl to such Capital Account of any amount which such Member is
obligated to restore or is deemed to be obligated lo restore pursuant to Treasury
Regulations Sections 1.704-2(g) and 1.704-2(1)(5); and -

(b) A dcbit to such Capilal Account of the items described in Sections
1.704-1¢b)(2 X1 (d)(4), (5) and (6) of the Treasury Regulations.

“Member” means each Person signing this Agreement as a Member and each Person
who subsequently is admitted as a Member.

“Membership Units” shall mean the wdits into which the ownership interests of the
Members in the Company arc divided, including the right of such Member 1o any and all benefits
to which such Member may be entitled as provided in this Agreemeni or under the Act, together
with the obligation of such Member to comply with all of the provisions of this Agreement and

of the Act.

“Person” means and includes an individual, corporation, partnership, association, limited
liability company, trust, estate or other entity.

“Treasury Regulations” means the Income Tax Regulations promulgated under ihe
Code, as such: regulations may be amended from time to time (including corresponding
provistons of succeeding regulations). .
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YL ARTICLE XiII
AGREEMENT PREPARED BY ATTORNEY FOR COMPANY

0
The partics acknowledge that the Company’s counsel, Foley & Lardmgk rcpared Jhis
Agreement on behalf of and in the course of its representation of the Company arﬁ’fh =

o -,‘ ?’J (

(a) Each Member has been advised that a conflict of interest mawexwt ﬁ?nong\j

the Members; and fw-{. %
"é"“"/x =4
(b)  Fach Member has beenurged and has had the opportunity to;’sé“ak e
advice of independent legal counsel. . ‘:;,. <
ARTICLE XIV
AMENDMENTS

Except as otherwise stated herein, this Agreement may not be amended except in writing
by the affirmative vote of Members holding a majority of all Percentage Inferests; provided,
however, that the unanimous written agrecment of the Members shall be required in order to
either (1) change the Percentage Interests of the Members, or (2) amend this Article XIV.
Notwithstanding any other provision of this Agreement to the contrary, this Agrcement may be
amended from time to time by the Manager without the consent of the Members, (i) to cure any
ambiguity, to correct or supplement any provision herein that may be inconsistent with any other
provisions with respect to matiers or questions arising under this Agreement, or (ii) to make
amendments described in Section 3.4(e) hereof.

ARTICLE XV
MISCELLANEOUS

15.1. NOTICES. All notices provided in this Agreement shall be sent via certified
mail, return receipt requested, shall be hand delivered, or shall be sent by nationally recognized
avernight courier, receipted, (o the addresses herein set forth and to the Company at its principal
office, provided, that any party may change the party’s address by giving notice thereof to all
other parties in accordance with the foregoing. _

15.2. CAPTIONS. Scction titles or captions contained in this Agreement are inserted
only as a matter of convenience and for reference and in no way define, limit, extend, or describe
the scope of this Agreement, or the intent of any provision hereof.

15.3. VARIATIONS OF PRONOUNS. All pronouns and any variations thereof shall
be deemed to refer to the masculine, feminine, neuter, singular, or plural as the identity of the
PErsOn O Persons may require, o

15.4. COUNTERPART SIGNATURES. This Agreement may be ¢xecuted in several
counterparts and all so executed shall constitute one agreement, binding on all the parties hereto,
notwithstanding that all parties are not signatory {o the original or the same counterpart.

15.5. CONSTRUCTION. This Agreemtent shail be interpreted in accordance with the
laws of the State of Florida.

19
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15.6. WAIVER OF ACTION FOR PARTITION. FEach of the parties hereto

irrevocably waives, during the term of the Company, any right that he may have to maintain any
action for partition with respect to the property or other investments of the Company.

15.7. BENEFITS. Cxcept as herein otherwise provided to the contrary, this Agreement

shall be binding upon and inure to the benefit of the parties signatory hereto, their personal
representalives, heirs, successors and assigns.

005.303129.1
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7 IN WITNESS WHEREOF, the pames hereto have executed this Agreement on the
« + v Lz day of August, 2003, to be effective as of the 22 day of August, 2003.
WITNESSES: ~ MEMBERS:
THOMAS F. FLYNN
(Ziﬁ,é, Q_J}M.w/ __ = Address: 516 Lakeview Road, Unit 8
“ . e?atel Florida 33756-3302 :
OM’\I’L jg/{[étébﬁw(;{~ ) 744 . o
a/ KEVIN T, FL?NN L gy @
wten ./a_ — .~ =—=Address: f le wizie) Feid g

O&LVL, ‘gclﬁ%zwﬂ :
“THOMAS I FLYNN SA

%ﬂg, :-J sd Lo = ' . =-Address: 516 Lakeview Road, Unit 8
Clearwater, Florida 33756-3302

COMPANY:
IVA, LLC,
. a Florida limited I:ablhly company-
Dald Lg et VR @
/ Thomas F. F!ynn, Manager
eFuedl J G __ -=Address: 516 Lakeview Road, Unit 8

Clearwater, Florida 33756-3302

Exhibit “A™ - Initial Capital; Membership Units; Percentage Interests
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Member

Thomas F. Flynn

Kevin T. Flynn

EXHIBIT *A”

Tuitial Capital; Membership Uniis; Percentage interests

Totals:

Initial Capital
Contribution

$500.00

$500.00.

$1,600.00

22 -

Membership Initial Percentage
Units Interests
500 50%
500 50%
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