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COVER LETTER

TO: Registration Section
Division of Corporations

SUBJECT: ESfo@WZQ Va //e\/ annc,A LLC

Nime ol Limited | mhllll\/fumpmx

The enclosed Articles of Amendment and Tee(s) are submitted for iling.

Please return all correspondence concerning this matter 1o the following:

N vanae Anﬁﬁ /%afs /d/

Name of Person

L—S/bfr“anza /A{ //ev /anc/ LL&

3 lrnn’(,umpam

20/5 [)_,(ccha bee Qmo/

Address

Ft Lierce EIL 24947

Cnn"swu and Zip Code

t ;mmzt Aaﬂ /ex/d))faéﬂ& £ On7

-mailaddress: (1o be used I¢ I/Imun }pﬁnua! report notificition

For further information conceraing this matter, please call:

X e )44&’# )Z/m_/ev Nirir: SR N il ot A

Name of Person Arcy Code

Daviime Telephone Number

Enclosed is a check tor the following amount:

(7 525.00 Filing Fee 1 530.00 Filing Fee & 81 $55.00 Filing Fee & M()U.OO Filing Fee,
Certificate of Status Centitied Copv Certificate of Status &

tadditional copy is enclosed) Cenitied Copy
(additional copy is enclosed)

Mailing Address: Street Address:

Registration Section Registration Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassece

Tallahassee, F1. 32314 2415 N, Monroe Strect. Suite 810
Tallahassce. F1. 32303



ARTICLES OF AMENDMENT
TO
ARTICLES OF ORGANIZATION
OF

E<peranza Valley Ranod JLC

{/TName of the Limited Liability Comgany as it now appears on pur records.)
{A Florida Limied Liability Company)

The Articles of Organization for this Limited Liability Company were filed on éifj 3}, ,2 QQ{ ), and assigned
Florida document number __ 2.\ 0 OO O CQB O 40

This amendment is submitted to amend the following:

A. Hf amending name, enter the new name of the limited liability company here:

The new name must be distingueishable and contain the words “Limited Liability Company.” the designation “LLC" or the abbreviation “[.1..C."

Enter new principal offices address, if applicable:

(Principal office address MUST BE A STREET ADDRESS)

v

Enter new mailing address, if applicable:

(Mailing address MAY BE A POST OFFICE BOX)

B. If amending the registered agent and/or registered office address on our records, enter the name of the new registered
agent and/or the new registered office address here:

MName of New Repistered Agent:

New Registered Office Address:

Errer Florida streel address

, Florida
Cirv Zip Code

New Registered Apent’s Sipnature, if changing Registered Agent:

I hereby accept the appointment as registered agent and agree 1o act in this capacity. { further agree to comply with the
provisions of all statutes relative to the proper and complete performance of my duties, and I am familiar with and
accept the obligations of my position as registered agent as provided for in Chapter 603, F.S. Or, if this document is
being filed 1o merely reflect a change in the registered office address, { hereby confirm that the limited liability
company has been rnotified in writing of this change.

If Changing Registered Agent, Signature of New Registered Agent




It amending Authorized Person(s) authorized to manage, enter the title, name, and address of each person being added
or removed from our records:

MGR = Manager
AMBR = Authorized Member

Title Name Address Type of Action

AFf Lilla buciano 137 Hon h{jue' <Lfreet  oaa
HF .)L l | Remove
ErQDK/Vn. /U)/ //3-0‘ [JChange
/ /

DOAdd

{JRemove

OChange

CAdd

DO Remove

UChange

OAdd

OJRremove

OChange

OAdd

O Remove

CiChange

OAdd

CIRemove




D. If amending any other information, enter change(s) here: (Adrtuch additional sheets, if necessary.)

Lili o J\MC_!‘&'}’M? (\CCFVI{/\/ f@ﬁf‘cﬁm"&/’
pr‘DDer' nof\f[ica%z‘t?ﬂ b&qj-
{_agmf?"fec/- 19/8450; (" Cwmpye he r
mam{,“lﬁrom '!“/1%2 memé—s/“s and
alve _her %% 4o

\Jmfx Hheus T or. Los =

E. Effective date, if other than the date of filing: (optional)
(I an effective date is fisted, the date must be specific and cannot be prior to date of filing or more than 90 days atler filing.) Pursuant to 6335.0207 (3)b)
Note: [fthe date inserted in this block does not meet the applicable statutory filing requirements, this date wiil not be listed as the
document’s effective date on the Department of State’s records.

[f the record specifies a delayed effective date. but not an effective time, at 12:01 a.m, on the earlier of: (b) The 90th day after the
record is filed.

Dated / - 3/’ a /7( . }

Signature of a mémber or aulho;‘zed representaiive of a member

Typed or printed name of signee

Timmie HVH’H’ #mé‘/&/\/



IL.

Limited Liability Company Agreement of
Esperanza Valley Ranch LLC
A Limited Liability Company

THIS OPERATING AGREEMENT (this "Agreement") of Esperanza Vallev Ranch LI.C ,
(the "Company"), is executed and agreed to. for good and valuable consideration. by the
undersigned members (the "Members™).

Formation.

A.

B.

State of Formation . This is a Limited Liability Company Operating Agreement (the

"Agreement”) for Esperanza Valley Ranch L1.C. a Manager-managed Florida limited
liability company (the "Company”) formed under and pursuant to Florida law.

Operating Agreement Controls . To the extent that the rights or obligations of the

Members or the Company under provisions of this Operating Agreement differ from what
they would be under Florida law absent such a provision. this Agreement. to the extent
permitted under IFlorida law, shall control.

Primary Business Address . The location of the primarv place of business of the Company
15:

3015 Okeechobee Road. Fort Pierce, Florida 34947, or such other location as shall be
sclected from time to time by the Members.

- Registered Agent and Office . The Company's initial agent (the "Agent") for service of

process 1s Jimmie Annc Haisley. The Agent's registered office is 30135 Okeechobee road.
Fort Pierce. Florida 34947. The Company may change its registered oftice, its registered
agent, or both, upon filing a statement with the Florida Secretary of State.

No State |.aw Partnership . No provisions of this Agreement shall be deemed or construed

10 constitute a partnership (including. without limitation, a limited partnership) or joint
venture. or any Member a partner or joint venturer of or with any other Member, for any
purposes other than federal and state tax purposes.

Purposes and Powers,

A. Purposc . The Company is created for the following business purposc:



No Member shall be entitied to interest on their Initial Contribution. Except as expressly
provided by this Agreement. or as required by law. no Member shall have any right to
demand or receive the return of their Initial Contribution. Any modifications as to the
signatories' respective rights as to the receipt of their initial contributions must be set forth
in writing signed by all interested parties.

~. Limited Liability of the Members . Except as otherwise provided for in this Agreement or

otherwise required by Florida law, no Member shall be personally liable for any acts.
debts. labilities or obligations of the Company bevond their respective Initial
Contribution. including lability arising under a judgment, decree or order of a court. The
Members shall look solely to the Company property for the return of their Initial
Contribution. or value thereof. and if the Company property remaining atier pavment or
discharge of the debts, habilitics or obligations of the Company is insutficient to return
such Initial Contributions. or value thercof. no Member shall have any recourse against
any other Member cxcept as is expressly provided for by this Agreement or as otherwise
allowed by law.

. Death, Incompetencey or T'ermination of a Member . Should a Member die. be declared
incompetent. or withdraw from the Company by choice. the remaining Members will have
the option to buy out that Member's Membership Interest in the Company. Should the
Members agree to buy out the Membership [nterest of the withdrawing Member, that

Interest shall be paid tor proportionately by the remaining Members. according to their
existing Membership Interest and distributed proportionately among the remaining
Members. The Members agree to hire an outside firm to assess the value ot the
Membership Interest.

The Members will have 60 days to decide 1t they want to buy the Membership Interest
together and disperse it proportionatety. 1t all Members do not agree to buy the
Membership Interest, individual Members will then have the night to buy the Membership
Interest individually. 1 more than one Member requests to buy the remaining Membership
Interest, the Membership Interest will be paid for and split proportionately among those
Members wishing to purchase the Membership Interest. If all Members agree by
unanimous vote, the Company may choose 10 allow a non-Member to buy the
Membership Interest thereby replacing the previous Member.

11" no individual Member(s) tinalize a purchase agreement by 60 days. the withdrawing
Member, or their estate, may dispose of their Membership Interest however they see fit.
subject 1o the limitations in Section 11 (E) below, I a Member 1s 4 corporation, trust.

narinercshitn limiteed liahilitv cominany or ather o1ty and 1c diceanlved or terminated the



other appropriate state or federal authoritics or agencies. Notices shall be filed in
accordance with the section titled "Notices" below. The Members may delegate this
responsibility to a Manager at the Members' sole discretion.

H. I'iduciary Duties of the Members . The Members shall have only the minimum {iduciary
duties of loyalty and care required under [lorida Revised Limited Liability Company Act.

Such duties shall only be owed to the Company and not to the other Members of the
Company. No Member shall bear any liability to the Company or to other present or
former Members by reason of being or having been a Member.

I. Lovalny. The duty of lovalty shall be hmited to:

i.  Not usurping or otherwise appropriating an opportunity of the Company without
disctosure 1o and authorization {from the Board of Managers;

1i. Refraining from competing against the company in the conduct of the
Company’s activities without disclosure 1o and authorization from the Board of
Managers;

1ii. Accounting to the Board of Managers any property, profit or benetit derived by
the Member in the conduct or winding up of the Company's affairs. or by the
use of the Company's property.

2. Care . The duty of care shall be limited to refraining from ¢engaging in grossty
negligent or reckiess conduct. willful or intentional misconduct, or a knowing
violation of law.

[. Waiver of Partition: Nature of Interest . Except as othenwvise expressly provided in this
Agreement. to the fullest extent permitied by law. cach Member hereby irrevocably waives

any right or power that such Member might have to causc the Company or any of its assets
10 be partitioned, to cause the appointment of a recciver for all or any portion of the assets
of the Company. to compel any sale of all or any portion of the assets of the Company
pursuant to any applicable law or 10 file a complaint or to institute any proceeding at law
or in equity to causc the dissolution. liquidation, winding up or termination of the
Company. No Member shall have any interest in any specitic assets of the Company.,

Accounting and Distributions.
A. Tiscal Year . The Company's fiscal vear shall end on the last dav of December.



at any meeting at which there is a quorum shall be the act of the Board. If'a
quorum shall not he present at any mecting of the Board, the Managers present
at such meeting may adjourn the meeting until a quorum shall be present. Any
action required or permitted to be taken at any meeting of the Board may be
taken without a meeting if all Managers consent thereto in writing, and the
writing or writings are filed with the minutes of proceedings of the Board.

11. Managers may participate in meetings of the Board by means of telephone
conference or similar communications equipment that aliows atl persons
participating in the meeting 1o hear ¢ach other. and such participation in a
meeting shall constitute presence in person at the meeting. 1 all the participants
are participating by tclephone conference or similar communications equipment,
the meeting shall be deemed to be heid at the primary business address of the
Company.

. Compensation of Managers . The Board shall have the authority o {ix the compensation of

Managers. The Managers may be paid their expenses. if any. of attendance at meetings of
the Board, which may be a fixed sum for atendance at cach meeting of the Board or a
stated salary as Manager. No such payment shall preclude any Manager from serving the
Company 1n any other capacity and receiving compensation theretor,

Removal of Managers . Unless otherwise restricted by law. anv Manager or the entire

Board may be removed, with or without cause. by the Members. and any vacancy caused
by any such removal may be filled by action of the Members.

Managers as Agents . To the extent of' their powers set forth in this Agreement, the

Managers arc agents of the Company for the purpose of the Company's business. and the
actions of the Managers taken in accordance with such powers sct forth in this Agreement
shall bind the Company. Except as provided in this Agreement. no Manager may bind the
Company.

No Power to Dissolve the Company . Notwithstanding any other provision of this

Agreement to the contrary or any provision of law that otherwise so empowers the Board.
none of the Board shall be authorized or empowered. nor shall they permit the Company,
without the affirmative vote of the Members, 1o institute proceedings to have the Company
be adjudicated bankrupt or insolvent, or consent to the institution of bankruptey or
insolvency proceedings against the Company or {ile a petition secking, or consent to.
reorganization or relief with respect to the Company under any applicable federal or state
law rclating to bankruptey, or consent to the appoinument of a receiver. liquidator,

accionee irnctee for other cimilar Aattieial) o the Camtmany or 9 ctihetantiaol mar o e



Il. Correct any known misunderstanding regarding its separate 1dentity:

12, Maintain adequate capital in light ol its contemplated business purposes:

13. Cause its Board to meet or act pursuant to written consent and keep minultes of such
meetings and actions and observe all other Florida limited liability company

{formalities;

14, Make any permitted investments directly or through brokers engaged and paid by
the Company or its agents:

5. Not require any obligations or sceurities of the Members; and
16.  Observe all other limited liability formalities.

Failure of the Board to comply with any of the foregoing covenants shall not affect the
status of the Company as a separate legal entity or the limited liability of the Members.

. Prohibited Actions of the Board . Notwithstanding anv other provision of this Agreement

to the contrary or any provision of law that otherwise so empowers the Board. none of the
Board on behalf of the Company. shall, without the unanimous approval of the Board, do
any of the following:

. Guarantee any obligation of anv person:

2. Engage. directly or indirectly, in any business or activity other than as required or
permitted (o be performed pursuant 1o the Company's Purpose as described in
Section [I (A) above; or

3. Incur. create or assume any indebtedness other than as required or permitted to be

performed pursuant to the Company's Purpose as described in Section H (A) above.

Fiduciary Duties of the Members . The Members shall have only the minimum fiduciary

duties of loyalty and care required under Florida Revised Limited Liability Company Act.
Such duties shall only be owed to the Company and not to the other Members of the
Company. No Member shall bear any liability to the Company or to other present or
tormer Members by reason of being or having been a Member.



Managers excluding the interested Manager, consents thereto. The Managers shall refrain
from competing with the Company in the conduct of the Company's business unless a
majority, by individual vote, of the Board of Managers excluding the interested Manager,
consents thereto.

C. Duties Onlv to the Company . The Manager's fiduciary duties of lovalty and care are to the

Company and not to the other Managers. The Managers shall owe fiduciary duties of
disclosure, good faith and fair dealing 1o the Company and to the other Managers. A
Manager who so performs their duties shall not have any liability by reason of being or
having been a Manager.

D. Reliance on Reports . In discharging the Manager's dutics. a Manager is entitled to rely on

information, opinions. reports. or statements. including financial statements and other
[inancial data, if prepared or presented by any of the following:

1. Onec or more Members, Managers. or emplovees of the Company whom the
Manager reasonably belicves to be reliable and competent in the matters presented.

2. Legal counsel, public accountants, or other persons as to matters the Manager
reasonably believes are within the persons' professional or expert competence.
3. A committee of Members or Managers of which the aftected Manager is not a

participant. if the Manager reasonably believes the committee merits confidence.

k2. Other Considerations . In discharging the Manager's duties. the Manager may consider

factors that the Manager deems relevant, including the long-term prospects and interests of
the Company and its Members. and the social. cconomic. legal, or other effects of any
action on the employees, suppliers. and customers of the Company. the communities and
socicly in which the Company operates. and the economy of IFlorida and the nation.

VII1. Dissolution.
A. Limits on Dissolution . The Company shall have a perpetual existence, and shall be
dissolved, and its aftairs shall be wound up only upon the provisions established in Section
Il (C) above.

Notwithstanding any other provision of this Agreement, the Bankruptey of any Member
shall not cause such Member to cease to be a Member of the Company and upon the

L Y A 3 " | 1 - i .1 Faull 1 11 " L |



highest percentage of Membership Interest in the Company shall be responsible for the
{iling of all appropriate notices of dissolution with Florida and any other appropriate state
or federal authorities or agencics as may be required by law. In the event that two or more
Members have equally high percentages ot Membership Interest in the Company. the
Member with the longest continuous tenure as a Member of the Company shall be
responsible for the filing of such notices.

IX. Exculpation and Indemnification.

A. No Member. Manager. emplovee or agent of the Company and no emplovee, agent or
atfiliate of a Member (collectively. the "Covered Persons™) shall be liable to the Company
or any other person who has an interest in or claim against the Company for any loss,
damage or claim incurred by reason of any act or omission performed or omitted by such
Covered Person in good faith on behalf of the Company and in a hanner rcasonably
believed to be within the scope of the authority conferred on such Covered Person by this
Agreement, exceplt that a Covered Person shall be liable for any such loss. damage or
claim incurred by reason of such Covered Person's gross negligence or willful misconduct.

B. To the fullest extent permitted by applicable law, a Covered Person shall be entitled to
indemnification from the Company for any loss, damage or claim incurred by such
Covered Person by reason of any act or omission performed or omitted by such Covered
Person in goad faith on behalf ot the Company and in a manner rcasonably believed to be
within the scope of the authority conferred on such Covered Person by this Agreement.
Expenses. including legal fees. incurred by a Covered Person defending any claim,
demand. acuion, suit or proceeding shall be paid by the Company. The Covered Person
shall be liable to repay such amount if it is determined that the Covered Person is not
entitled to be indemnified as authorized in this Agreement. No Covered Person shall be
entitled to be indemnified in respect of any loss, damage or claim incurred by such
Covered Person by reason ol such Covered Person's gross negligence or willful
misconduct with respect to such acts or omissions. Any indemnity under this Agrecment
shall be provided out of and to the extent of Company assets only.

C. A Covered Person shall be fully protected in relying in good faith upon the records of the
Company and upon such information, opinions. reports or stalements presented to the
Company by any person as to matters the Covered Person reasonably believes are within
such other person's professional or expert competence and who has been selected with
reasonable care by or on behalf of the Company, including information, opinions, reports
or statements as to the value and amount of the asscts, liabilities, or any other facts
pertinent to the existence and amount ot assets from which distributions to the Members
might properly be paid.

D. To the extent that, at law or in equity. a Covered Person has duties (including fiduciary



G.

purposes of this Agrcement. all days shall be counted. including Saturdays. Sundays and
holidays; provided. however, that if the final day of any time period fails on a Saturday,
Sunday or holiday on which national banks are or may clect to be closed, then the {inal

day shall be deemed to be the next day which is not a Saturday, Sunday or such holidav.

Execution of Counterparts . This Agreement may be executed in any number of
counterparts. cach of which shall be an original. and all of which shall 1ogether constitute
one and the same instrument.

Severability . The provisions of this Agreement are independent ot and separable from
each other, and no provision shall be affected or rendered invalid or unenforceable by
virtue of the fact that for any reason any other or others of them may be invalid or
uncnlorceable in whole or in part.

Headings . The Article and Section headings in this Agreement are for convenience and
—e = -
they torm no part of this Agreement and shall not affect its interpretation.

Controlling Law . This Agrcement shall be governed by and construed in all respects in
accordance with the laws of the state of Florida (without regard to conflicts of law
principles thereot),

Application of lorida Law . Any matter not specifically covered by a provision of this

Agreement shall be governed by the applicable provisions of IFlorida law.

- Amendment . This Agreement may be amended only by written consent of the Board and

the Members. Upon obtaining the approval of any such amendment, supplement or
restatement as 1o the Certificate. the Company shall cause a Certificate of Amendment or
Amended and Restated Certificate to be prepared, executed and filed in accordance with
Florida law.

Entire Agreement . This Agreement contains the entire understanding among the parties
hercto with respect to the subject matter hereof, and supersedes all prior and

contemporaneous agreements and understandings, inducements or conditions, express or
implicd, oral or written, except as herein contained.

IN WITNESS WHEREOF, the Members have exccuted and agreed to this Limited Liability
Company Operating Agreement, which shall be effective as of’ August 03, 2020.



ATTACHMENT A
Initial Contributions
And Percentage Interests
of Members

ESPERANZA VALLEY RANCH LLC

Initial Contributions of Members: Percentage Interests of Members:

Jimmie Anne Haisley
Contribution: $136.250

Richard I Haisley
Contribution: $136.230

Matthew J. DeRoss
Contribution: $1235,000

LLilia Luclano
Contribution: $31.250

Blake PP. DeRoss
Contribution: $125.000

Jennifer DeRoss
Contribution; $31.250

25.00%

25.00%

20.00%

3.00%

20.00%

3.00%



