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- S TS
Articles of Conversion o oo
For Co T IvE
“Other Business Entity” s
[nto T

Florida Limited Liability Company

The Articles of Conversion and attached Articles of Organization arc submitted to convert the following
“Other Business Entity” into a Florida Limited Liability Company in accordance with $.605.1045, Florida
Statutes.

1. The name of the “Other Business Entity” immediately prior to the filing of the Articles of Conversion is:
Next Step International, Inc.
(Enter Name of Other Business Entity)

oo . T Corporation
2. The "Other Business Entity™ is a P

{Enter entity type. Example: corporation, limited partnership. general partnership, common law or business trust. ete.)

.. : . . Florida
First organized. formed or incorporated under the laws of

(Enter state, or if 2 non-U.S. entity, the name of the country)

May 5, 1995

on .
{datc of organization, formation or incorporation)

The name of the Florida Limited Liability Company as sct forth in the attached Articles of Organization:

Next Step International, LLC

{Enter Name of Florida Limited Liability Company)

If not effective on the date of filing, enter the effective date:
( l he effective date: Cannot be prior to date of receipt or filed date nor more than 90 calendar days after
the date this document is filed by the Florida Department of State.)

Note: [fihe date inserted in this block does not meet the appiicable stattory filing requirements, this date will not be listed as the
document’s ¢ffective date on the Department of State’s records.

5. The plan of conversion has been approved in accordance with all applicable statutes.

6. The “Converted or Other Business Entity™ has agreed to pay any members having appraisal rights the amount to
which such members are entitled under ss. 605.1006 and 605.1061-605.1072, F.S.



Signed this __ 3rd day of December 20 21

Signature of Authorized Representative of Limited Liability Company:

Signhawre of Authorized Representative: (jwﬁ L. Sommer
rinted Name: Scott A, Sommer 'Llamnﬁ:[ﬁ?a‘ Chief Executive Officer

er Business Entity:

Ctett L. Sommer

[See below for required signature(s)|

Signature:

Printed Name: M A Sommer Title: Chief Executive Officer

Signature:

Printed Name: Title:

Signature:

Printed Name: Title:

Signature:

Printed Name: Title:

Signature;

Printed Name: Title:

Signature:

Printed Name: Title:

[f Filorida Corporation:
Signawre of Chairman. Vice Chairman. Director, or Officer.
i Dircctors or Officers have not been selected, an Incorporator must sign.

If Florida General Partnership or Limited Liability Partnership:
Signature of one General Partner.

If Florida Limited Partnership or Limited Liability Limited Partnership:
Signatures ot ALL General Partners.

All others:
Signature of an authorized person.

Iees:
Anticles of Conversion: $25.00
Fees tor Florida Articles of Organization:  $125.00
Certified Copy: $30.00 (Optional)

Certificate of Status: $5.00 (Optional)
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ARTICLES OF ORGANIZATION FOR FL.ORIDA LIMITED LIABILITY COMPANY

ARTICLE I - Name:
The name of the Limited Liability Company is:

Next Step International, LLC

(Must congain the words “Limited Liability Company, “L.L.C.7 or "LLC.")

ARTICLE I - Address:
The mailing address and strect address of the principal oftice of the Limited Liability Company is:

Principal Office Address: Mailing Address:

Cornerstone Advisors of Arizona, LLg
7272 E. Indian School Rd. Suite 400

Scottsdale, AZ 85251

ARTICLE 111 - Registered Agent, Registered Office, & Registered Agent’s Signature:
(The Limited Liability Company cannot serve as its own Registered Agent. You must designate an individual or another
business entity with an active Florida registration,)

The name and the Florida sirect address of the registered agent are: - i =2
COGENCY GLOBAL INC. e
- L)
Name |
o
115 North Calhoun Street, Suite 4 -
Florida strect address (P.O. Box NQT accepiabic) -,
Tallahassee FL 32301 2

City Zip

Having been named as registered agent and to accept seyvice of process for the above stuted fimited
Hability company ar the place designated in this certificate, [ hereby auccept the appointment as
registered agent and agree to act in this capacity. | further agree to comply with the provisions of all
statutes relating 1o the proper and complete performance of my duties, and [ am familiar with and
accept the obligations of my position as registered agent as provided for in Chapter 605, F.S..

L
S S
—— Registered Agent’s Signature (REQUIREDY

(CONTINUED)

—



ARTICLE 1V-

The name and address of cach person authorized to manage and control the Limited Liability

Company:

Title:
"AMBR” = Authorized Member
"MGR" = Manager

AMBR

Name and Address:

Cornerstone Advisors of Arizona, LLC
7272 E. Indian School Rd. Suite 400
Scottsdale, AZ 85251

(Usec attachment if necessary)

ARTICLE V: Other provisions, if any,

T

REQUIRED SIGNATURE:

DacuSigned by:
M Som

N 7C306ADEBFABACS .

Signature of a member or an authorized representative of a member
This document is executed in accordance with section 605.0203 (1) (b), Florida Statutes. | am aware that

any false information submitted in a document to the Department of State constitutes a third degree felony
as provided for in s.8(7.155, F.S.

Scott A. Sommer, Chief Executive Officer

Typed or printed name of sighce
Filing Fees
$125.00 Filing Fee for Articles of Organization and Designation of Registered Agent
S 30.00 Certified Copy (Optional) S 5.00 Certificate of Status (Optional)




PLAN OF CONVERSION

This Plan of Conversion (this “Plan”™) is madc as of the 3rd day of December, 2021, by
Next Step International, Inc., a Florida corporation (“Next Step” or the “Corporation™).

RECITALS
A. Next Step is a Flonda corporation,
B. Next Step and its sharcholder desire to convert Next Step inte a Florida himited

fiability company pursuant to the terms and conditions sct forth herein.

PLAN
I Next Step. Next Step is a corporation formed under the laws of the State of
Florida on May 5, 1995.
2. Conversion. On the Effective Date (as defined herein), Next Step shall convert

into a Florida limited liability company in accordance with Sections 607.1112 through 607.1114
of the Florida Business Corporation Act (the “Corporation Act”) (the "Conversion™). The name
of the resulting Florida limited liability company shall be Next Step International, LLC (the
“LLC™).

3. Effective Date. The Conversion shall become effective upon the filing in the
office of the Florida Department of State Division of Corporations, in accordance with Scction
607.1113 of the Corporation Act, a duly cxecuted certificate of conversion, substantially in the
form attached hereto as Exhibit A, and duly executed anticles of organization, substantially in the
form auached hercto as Exhibit 13.

4. Conscquences of the Conversion. On the Effective Date and as a conscquence of
the Conversion, (i) the LLC shall constitute a continuation of the existence of Next Step in the
form a Florida limited lability company, (ii) cach outstanding sharc of common stock of Next
Step shall be converted into one unit of membership interest of the LLC, (iii) all of the rights,
privileges and powers of Next Step, and all property, real, persenal and mixed, and alf debts duc
to Next Step. as well as all other things and causes of action belonging to Next Step, shalt be
vested in the LLC and shall thereafier be the property of the LLC as they were of Next Step,
(iv) the title to any real property vested by deed or otherwise in Next Step shall not revert or be
in any way impaired by rcason of the Conversion, and (v) all rights of creditors and all liens
upon any property of Next Step shall be preserved unimpaired, and all debts, labilitics and
dutics of Next Step shall atiach to the LLC and may be enforced against the LLC to the same
extent as if said debts, liabilitics and dutics had been incurred or contracted by the LLC.

5. Authorization. The party hereto hereby agrees to and accepts to be bound by the
terms of that certain operating agreement of the LLC, exccuted as of even date herewith, by and
between the party hereto and the LLC.



6. Partics in [nterest. Nothing in this Plan is intended to confer any rights or
remedics on any persons other than the party hereto and its successors and assigns. Nothing in
this Plan is intended 1o relieve or discharge the obligation or tiability of any third persons to the
party to this Plan or any of its successors or assigns. No provision of this Plan shall give any
third person any right of subrogation or action over or against the party to this Plan or any of its
SUCCCSSOTS Or assigns.

7. Further Assurances. Afier the Conversion becomes effective, the LLC shall
execute and deliver such further documents and instruments and shali take such further actions as
may be required or appropriate to carry out the intent and purposes of this Plan, including, but
not limited to, the execution of such documents to confirm title to propertics, assets and rights in
the LLC.

8. Amcndments, Waivers and Consents, This Plan shall not be amended except in a
writing signed by the party hereto or its successor, as applicable. No waiver or consent shall be
binding cxcept in a writing signed by the party making such waiver or giving such consent. No
waiver of any provision or consent to any action shall constitute a waiver of any other provision
or consent 1o any other action, whether or not similar. No waiver or consent shall constitute a
continuing waiver or conscnt exeept to the extent specifically sct forth in writing

9. Counterparts.  This Plan may be exccuted by facsimile signature or clectronic
transmission in any number of counterpans, cach of which shall be an original, but all of which
together shall constitute on¢ instrument.

10. Pian of Conversion. After the Effcctive Date, the LLC shall keep an exccuted
copy of this Plan along with any amendment hereto at the principal place of business of the LLC.
Upon the request of 2 member of the LLC, the LLC shall prompily deliver to such requesting
member, at the expense of the LLC, a copy of this Plan along with any amendments hercto.

bl Governing Law, This Plan shail be governed in ali respects by the laws of the
State of Florida, without regard to its conflicts of laws principles.

12.  Jurisdiction and Venue. The party hereto agrees to submit to the jurisdiction of
all federal and state courts in Florida and agrees that venue shall lic exclusively in Pensacola,
Florida.

13. Headings. The headings of the sections of this Plan are inserted for convenience
of reference only and shall not affect the meaning or interpretation of this Plan.

|Signature on Following Page|

va-369140



IN WITNESS WHEREQF, this Plan of Conversion has been executed as of the date first

rcferenced above,

va-369140

Next Step International, Inc.,
a Florida corporation

By: CORNERSTONE ADVISORS OF ARIZONA,
LLC,

a Delaware hmited liability company

Its: Sole Mcmber

Doculigned by:

Sedtl Sommct

—T 3 B
Name; gcolt A. Sommer
Title:  Chief Exccutive Officer




LIMITED LIABILITY COMPANY AGREEMENT
oF
NEXT STEP INTERNATIONAL, LLC

This Limited Liability Company Agreement (together with the schedule atached
hereto, this “Agreement™) of Next Step International, LLLC, a Florida limited lability company (the
“Company’), is entered into by Cornerstone Advisors of Arizona, LLC, a Delaware limited hability
company, as the sole member (the “Member™).

RECITALS:

A. WHEREAS, Next Step International. Inc. (the *Corporation™) was organized
as a Florida corporation on May 3, 1995;

B. WHEREAS, on the date hereof. the board of directors of the Corporation
adopted a resolution adopting and approving the conversion of the Corporation to a limited liability
company and the adoption of this Agreement, and recommending the adoption of such conversion
and this Agreement 1o the sole stockholder of the Corporation, pursuant to Scction 6071112 of the
Florida Statutes;

C. WHEREAS, on the date hereof, by written consent, the sole stockholder of the
Corporation adopted and approved the conversion of the Corporation to a limited liability company
and the adoption of this Agreement pursuant to pursuant to Scction 607.1103 ot the Florida Statutes;

D. WHEREAS, on the date hercof, the Corporation was converted to a limited
liability company pursuant Scction 607.1113 of the Florida Statutes and Scction 605.1045 of the
Florida Revised Limited Liability Company Act {the " Act™) by causing the filing with the Sceretary
of State of the State of Fiorida of a Certificate of Conversion, Articles of Conversion of Conversion
to Limited Liability Company and a Certificate of Formation (the “Conversion™); and

k. WHEREAS, pursuant 1o this Agreement and the Conversion, the sole
stockholder of the Corporation became a member of the Company, the shares of capital stock in the
Corporation were converted into limited liability company interests, and the sole stockholder of the
Corporation became the owner of all of the limited liability company interests in the Company.

NOW THEREFORE, the Mcmber, by its exccution of this Agreement, hercby
agrees as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions. As uscd in this Agrcement, the following termns shall have the meanings
sct forth below.

“Affiliate” mcans (i) any Person directly or indirectly owning, controlling or holding
the power to vote 50% or more of the outstanding voting securitics of an identificd other Person; (i)



any Person 50% or more of whose voting sccuritics are directly or indirectly owned, controlled or
held with power to vote, by such other Person; (iii) any Person directly or indirectly controlling,
controlled by, or under common control with such other Person; (iv) any officer, dircctor, member,
manager or partner of such other Person; (v) if such other Person is an officer, director, member,
manager or partacr, any cntity for which such Person acts in any such capacity; and (vi) any spousc,
lincal ancestor or descendant of such other Person.

*Code’” means the internal Revenue Code of 1986, as amended from time to time, or
any replacement or successor law.

“Gross Cash Receipts™ means with respect to any period, the amount of all cash
funds reccived by the Company from all sources and any amount relcased trom Company reserves.

“Member" mcans Comerstonc Advisors of Arizona, LLC, a Dclaware hmited
liability company, and cach Person who may become a substituted or additional Member pursuant 1o
the provisions hercof and applicable law,

“Net Cash Flow™ means, with respect to any pertod, the amount by which the Gross
Cash Receipts in such period exceed the sum of the following: (i) all principal and interest payments
on any indebtedness of the Company (including loans from the Member or its Aftihiates), and all
other sums paid 1o such lenders in such period,; (it) all cash expenditures (including expenditures for
capital improvements) made in such period incident to the operation of the Company business,
including thosc expenses of the Member paid, either directly or indircctly, by the Company; and (i)
working capital and other reserves in such amounts and for such purposes as the Member, 1n 1ts
rcasonable discretion, deems necessary for proper current and future operation of the Company
business.

“Person’ means a natural person, corporation, linuted liability company, trust,
partnership, estate, unincorporated association or other entity.

“Profits” or “‘Losses” mcans the nct income or loss of the Company for federal
income tax purposes as finally determined by the Company’s accountants for cach fiscal year of the
Company, as well as, where the context requires, related federal tax items such as tax preferences
and credits, in cach casc appropriatcly adjusted with respect to final determination of any of the
torcgoing for federal income tax purposcs.

1.2 Interpretation. The definitions in Section 1.1 shali apply equally to both the singular
and plural forms of the tcrms defined. Wherever the context may require, any pronoun uscd in this
Agreement shall include the corresponding masculine, feminine and neuter forms. For all purposcs
of this Agrecment, the term “control™ and variations thereof shall mean the direct or indircct
possession of the power to dircct or cause the direction of the management and policies of the
specitied entity, through the ownership of cquity interests therein, by contract or otherwise. As used
in this Agreement, the words “include”, “includes™ and “including” shall be deemcd 1o be followed
by the phrase “without limitation™. As used in this Agreement, the terms “herein”, “*hercof™ and

“hereunder”™ shall refer to this Agreement in its entirety.  Any references in this Agreement to

Igs)



“Scctions™ or “Articies™ shall, unless otherwise specified, refer to Sections or Articles, respectively,
in this Agreement.

ARTICLE 2
FORMATION OF THE COMPANY

2.1 Formation of the LLC; Conversion of the Corporation. Effcctive as of the ime of
the Conversion, (i) the Certificate of [ncorporation of the Corporation and the By-Laws of the
Corporation, cach in cffect on the date hereof, are replaced and superseded in their entircty by this
Agreement in respect of all periods beginning on or after the Conversion, (i1) the sole stockholder of
the Corporation immediately prior to the Conversion is automatically admitted to the Company as a
member of the Company upon its exccution of this Agreement, (i1i) all of the shares of stock in the
Corporation issued and outstanding immediately prior to the Conversion arc converted to all the
limited liability company iaterests in the Company, (iv) the sole stockholder of the Corporation
immcdiately prior to the Conversion is the owner of all the imited liability company interests in the
Company, and (v) all certificates cvidencing shares of capital stock in the Corporation issued by the
Corporation and ouistanding immecdiatcly prior to the Conversion shall be surrendered to the
Company and shall be canceled on the books and records of the Corporation.

2.2 Entire Agreement. Each and cvery other agreement or understanding, oral or
written, relating in any way to the formation or operation of the Company is hereby superseded inits
entircty. From and afier the execution of this Agreement, the same shall constitute the only limited
itability company agreement of the Company except as the same may hercafter be amended pursuant
to the provisions hercof. This Agreement represents the entire agreement and understanding of the
Mcember concerning the Company and its status as the Member, and all prior or concurrcnt
agreemenis, understandings, representations and warranties in regard to the subject matier hercof are
and have been merged herein.

2.3 Ratification of Actions; Waiver, The partics hercto acknowledge and agree that all
prior actions of and all other agreements, instruments or documents cntered into by, including all
transactions contemplated therein, the Member, the Company and officers, and their respective
Aftiliatcs, agents and cmployees, and any other authorized person of the Member and the Company,
arc hereby authorized, confirmed, approved, adopted and ratified. To the extent any such prior
actions or such other agreements, instruments or documents, including ali such transactions
contemplated therein, are prohibited or otherwise result in a breach or default or otherwisc conflict
with any terms of this Agreement, as amended from time to time, the parties hereto irrevocably
waive noncompliance with, or any breach or default under, this Agreement in connection withorasa
result thercot.

ARTICLE 3
NAME AND PRINCIPAL OFFICE

3.1 Name. The business of the Company shall be conducted under the name of “Next
Step International, LLC™ or such other name as the Member may designate.



3.2 Principal Place of Business, Registered Office and Registered Agent. The
principal place of business of the Company, registered agent and the registered office of the
Company in Florida arc as sct forth in the Centificate of Formation. The Member shall designate
registered agents and registered ofticers in any additional jurisdictions as the Member may determine
o be necessary or advisable. The Member may from time to time designate another statutory agent
or another location for the registered office or principal place of business of the Company.

ARTICLE 4
PURPOSE

4.1 Purpose. The purpose of the Company is to engage in any lawful business or activity
for which a Florida limited liability company may be organized under the Act. Exeept as specifically
limited or prohibited by this Agreement, the Company is empowered to perforrn such actions and
engage in such activitics consistent with, useful or nccessary to carry out the purposc of the
Company.

ARTICLE S
TERM AND FISCAL YEAR

5.1 Term. The term of the Company shall commence as of the date hercof and shall
continuc in perpetuity until terminated pursuant to the provisions of this Agreement or as otherwise
provided by law.

5.2 Fiscal Year. The fiscal ycar of the Company shall be the Member’s fiscal year.

ARTICLE 6
CAPITAL CONTRIBUTIONS

6.1 Capital Contributions. The Mcmber’s contributions to the capital of the Company
arc sct forth in the Company’s books and records. The Member shail not be required to contribute
additional capital to the Company but, in its sole discretion, may from time to time contribute
addivonal capital to the Company in the form of cash or other property.

6.2 Return_of Capital Contributions. Except as specifically provided in this
Agreement, the Member shall not be entitled to the return of its capital contribution to the Company.

6.3 [nterest on Capital Contributions. The Company shall not pay interest on capital
contributions or undistributed Profits.

ARTICLE 7
ALLOCATION OF PROFITS AND LOSSES; TAX STATUS

7.1 Allocations of Profits and Losses. All Profits and Losses (including all items of
income and expense cntering into the determination of such Profits and Losscs), as finally
determined for federal income tax purposcs for cach fiscal year of the Company, shall be allocated
entircly to the Member.




7.2 Characterization for Income Tax Purposes. Forso long as the Mcmber holds all of
the economic interests in the Company, the Company shall be treated as an entity that is disregarded
as an entity separate from the Member for federal income tax purposes and, to the cxtent consistent
with applicable law, for all applicable state and local income tax purposcs.

ARTICLE 8
DISTRIBUTIONS

8.1 Distribution of Net Cash Flow; Timing. Net Cash Flow, if any, shall be distributed
entirely to the Member, in such amounts and at such intervals as the Mcember, in its reasonable
discretion, may determine.

8.2 Distributions of Other Assets. The Company may make other distributions to the
Member at any time upon the approval and at the discretion of the Member in the form of assets
rceeived or otherwise held by the Company.

83 No Third-Party Beneficiaries. The forcgoing prioritics of application of Net Cash
Flow are for the bencfit of the Member only and not for the benefit of any third parly or creditor of
the Company or of the Member, and neither the Company, the Member shall not be liable or
responsible 1o any third party or creditor of the Company or of the Member for any deviation from
such prioritics.

ARTICLE Y
BOOKS OF ACCOUNT, RECORDS AND REPORTS

The Member shall maintain at the principal place of business of the Company the books of
account and other records of the Company.

ARTICLE 10
MEMBER AND MANAGEMENT OF THE COMPANY

10.1 Members. Cornerstone Advisors of Arizona, LLC, a Delaware limited liability
company, 1s hereby admitted as the sole Member of the Company.

1.2  Management of Company Affairs. The Mcmber shall have full, exclusive and
complete discretion in the management and control of the business and affairs of the Company and
shall make all decisions affecting the Company’s business and affairs and any action taken by the
Member shall constitute the act of and serve to bind the Company. The Member may designate onc
or more of its employees, agents or Affiliates to carry out its dutics and responsibilities 1o the
Company. Persons dealing with the Company shall be entitled 1o rely conclusively on the power and
authority of thc Member as sct forth in this Agreement.

10.3  Authorized Officers; Authority. The Mcmber may, from time to time and in its solc
discretion, appoint and remove officers of the Company with such titles, dutics and responsibilitics
as it dcems appropriate, which officers shall attend to the day-to-day management of the Company
and implement the decisions of the Member. Each Person listed on Schedule 10.3 1s a current ofticer
of the Company and shall hold the office listed opposite such Person’s name until such Person’s



resignation or removal or the clection by the Member and qualification of such Person’s successor.
Any and all officers are subject to removal, with or without cause, upon writlen notice by the
Mcmber. In the absence of a specific delegation of authority to any individual appointed by the
Mcember to an office, the individual appoinicd to such office shall have the authority and
responsibility exercised by an officer holding the same office of a Florida corporation. The Member
shall update Schedule 10.3 from time to time to reflect any changes in the then current officers of the
Company.

10.4 Engagements by the Companv. The Member or officers, as applicable, may engage,
on behalfand at the expense of the Company, such persons, firms or corporations as the they in their
reasonable judgment shall deem advisable for the conduct and operation of the business of the
Company, including managers, lcasing, rental and sales agents and brokers, mortgage bankers,
lawyers, accountants, architects, engineers, consultants, contractors, subcontractors and purveyors of
other services or materials for the Company on such terms and for such compensation or costs as the
Member, in its reasonable judgment, shall determine.

10.5 Employment of Affiliates. The Mcmber or officers may, on behalf and at the
cxpensce of the Company, engage any Affitiate of the Member or to render services or provide goods
to the Company.

10.6 Limited Liability. The debts, obligations and liabilities of thec Company, whether
arising in contract, tort, or othcrwise, shall be solely the debts, obligations, and liabilitics of the
Company, and the Member shall not be obligated personally for any such debt, obligation or liability
of the Company solely by reason of being a Member of the Company. No Member, in its capacity as
a Member of the Company, shall be responsiblc or liable for any indebtedness or obligation of any
other Member.

10.7 Devotion of Time by Member. The Mcember and its agents, Affiliates, employeces
and agents of Affiliates shall devote such time to the Company business as is reasonably necessary 1o
manage and supervisc the Company business and affairs in an ¢fficient manner and to accomplish the
purposcs of the Company. The Member and cach employee, agent or Affiliate thereof, shall be free
to cngage in other business ventures whether or not directly competing with the Company, or to
cxploit business opportunitics whether or not arising from the conduct of Company business.

10.8 Other Business of the Member, The Member and its Affiliates may engage in or
posscss any interests in other business ventures of any kind, independently or with others. Neither
the Company, the Member, nor the holder of any interest in the Company shall have any right by
virtue of this Agreement or the relationship created hereby in or to such ventures or activitics or to
the income or profits derived therefrom, and the pursuit of such ventures, cven if competitive with
the business of the Company, shall not be deemed wrongful or improper.

10.9 Company Indemnification of Member. The Company shali indemnify, defend. and
hold thc Member and its Affiliates, employees and agents, and the officers of the Company, or any of
their respective successors, executors, administrators ot personal representatives harmless from and
against any loss, liability, damage, cost, or expense (including reasonable attorneys’ fces) sustained
or incurred as a result of any act or omission concerning the business or activities of the Company or

6



because the Person is or was a Member of the Company, 1o the fullest extent provided or allowed by
the Actor any other applicable laws; provided that the Member or any Affiliate, employee, or agent,
or the officer ot the Company is not guilty of gross negligence or willful misconduct. The foregoing
indemnity shall not be enforccable against the Member personally but solely from the Member's
intcrest in the Company.

10.10 No Compensation. The Mcmber shall not be entitled to receive any compensation
from the Company for scrvices performed in its capacity as Member.

10.11 Rights of a Former Member. No Member shall have the right or power to resign or
withdraw by voluntary act from the Company. [f a Member shall cease to be a Member for any
reason, notwithstanding the terms of Scction 18-604 of the Act, such former Member shall not
thereby be entitled 10 receive the fair value of such former Member’s membership interest in the
Company or any other payment or distribution except as specifically provided in this Agreement.

ARTICLE 11
TRANSFER OF MEMBER INTERESTS

The Member may scll, transfer, encumber, pledge or assign all or any part of its limited
liability company interest in the Company to any Person at any time under any terms and conditions
that the Member decms appropriate.

ARTICLE 12
DISSOLUTION AND LIQUIDATION OF COMPANY

12.1 Dissolution of the Companv. The Company shall be dissolved upon the occurrence
of any of the foltowing:

{(a) the writien agreement of the Memboer;
(b) any cvent that makes it unlawfu! for the Company business to be continued; or

() the sale, disposition, or abandonment of all or substantially all of the non-
cash asscts of the Company.

12.2  Winding Up of Affairs. [n thc cvent of the dissolution and liquidation of the
Company for any reason, the Member shall file a written notice of winding up on behalf of the
Company in the appropriate governmental offices, shall commence to wind up the affairs of the
Company and shall convert all of the Company’s asscts to cash or cash cquivalents within such
rcasonable period of time as may be required to receive fair value therefor. All items of income,
gain, loss, deduction and credit during the period of liguidation shall be allocated among the
Members in the same manner as before the dissolution.

12.3  Accounting. Inthc case of the dissolution and termination of the Company, prior to
any distributions 1o the Member pursuant to Section 12.4{c}, a proper accounting shall be made of
cach item of income, gain, loss, deduction and credit of the Company from the date of the last



previous accounting to the date of dissolution. The Member shall provide a copy of such accounting
to the Member.

12.4  Final Distribution of Company Property. Upon tcrmination of the Company. the
Mcmber shall apply and distribute the remaining property of the Company, together with the
proceeds of any sales of same, as follows:

(a) first, all Company dcbts and liabilities shall be paid and discharged, except
any debts that are nonrecourse to the extent that the Member elects not to pay such dcebts;

(b) sccond, 1o cstablish any reserve which the Member may deem reasonably
nccessary for any contingent or unforescen liabilities or obligations of the Company. Such
funds may be placed in escrow by the Member for the purposes of disbursing such funds in
pavment of any of the contingencics, liabilitics or obligations, and, at the expiration of such
period as the Member shail deem advisable, the balance then remaining shall be disiributed
pursuant to Scetion 12.4(c); and

(c) third, to distribute the balance entircly to the Member.

12,5 Certificates of Cancellation. Upon completion of the liquidation of the Company
and the distribution of all Company property, the Company shall terminate and the Member shall
have the authority to execute and record onc or more Certificates of Cancellation of the Company as
well as any and all other documents required or considered advisable by the Member to effectuate
and evidence the dissolution and termination of the Company.

12.6 No Restoration of Deficit Capital Accounts. At no time shall a Member with a
deficit balance in its capital account have any obligation to the Company or to another Mcmber or to
any other person to restore such deficit balance.

ARTICLE 13
AMENDMENTS

13.1  Amendment of Agreement. This Agreement may only be amended by an instrument
in writing signed by the Member, No provision of this Agreement may be modified, amended,
waived or lerminated exeept as provided in the preceding sentence. No course of dealing between
the parties will modify, amend, waive or terminate any proviston of this Agreement or any rights or
obligations of any party under or by rcason of this Agreement.

13.2  Amendment of Certificate. [f this Agrcement shall be amended pursuant to this
Article 13, the Member shall causc the Certificate of Formation to be amended, to the extent required
by applicable law, to reflect such change.

ARTICLE 14
NOTICES

Any and all notices to be served hereunder shall be in writing and shall be personally
delivered, sent by private couricer, sent by certitied mail, postage prepaid, or sent by email and, if



intended for the Company or the Member, to the Company or Member, as applicable, at their
respective address or email address set forth below their respective signature blocks on the signature
page hercto.  Any notice personally delivered shall be deemed dehivered on the date actually
delivered. Any notice sent by private courier shall be deemed delivered on the date of delivery or
rejection of delivery, as shown on the receipt for delivery.  Any notice sent by mail as provided
above shall be deemed delivered on the third (3rd) business day next following the postmark date
which it bears. Any notice sent by email as provided above shall be deemed delivered when sent,
provided the sender has mechanical confirmation of such transmission.

ARTICLE 15
MISCELLANEQUS PROVISIONS

15.1 Severability. [fany provision of this Agrcement or the application of such provision
to any Person or circumstance shall be held invalid, the remainder of this Agreement, or the
applicauton of such provision to Persons or circumstances other than those as to which it is held
invalid, shall not be affected.

15.2  Parties Bound. Any Person acquiring or claiming an intcrest in the Company, in any
manner whatsoever, shall be subject to and bound by all terms, conditions and obligations of this
Agreement to which his or its predecessor in interest was subject or bound, without regard 1o
whether such Person has executed a counterpart hereot or any other document contemplated hereby.
No Person, including the legal representative, heir or iegatee of a deccased Member, shall have any
rights or obligations greater than those sct forth in this Agreement and no Person shall acquire an
interest in the Company or become a Member thercof except as permitted by the terms of this
Agreement. This Agreement shall be binding upon the panties hereto, their successors, heirs,
deviscs, assigns, legal representatives, executors and administrators.

15.3 Applicable Law. The Company and this Agrcement shall be governed by the laws of
the Staie of Florida.

15.4  Additional Documents and Acts. In conncction with this Agrecement as well as all
transactions contemplated by this Agreement. cach party hereto shalt execute and deliver such
additional documents and instruments, and perform such additional acts, as any other party hereto
may rcasonably deem necessary or desirable from time to time to effectuate, perform and evidence
all of the terms, provisions and conditions of this Agreement and all such transactions,

15.5 Benefit. Nothing contained herein, express or implicd, 1s intended to confer upon anv
Person other than the partics hereto and their respective successors and permitted assigns any rights
or remedies under or by reason of this Agreement.

15.6  Waiver. The failure to insist upon strict enforecement of any of the provisions of this
Agreement or of any agreement or instrument delivered pursuant hereto shall not be deemed or
construed to be a waiver of any such provision, nor to in any way affect the validity of this
Agreement or any agreement or instrument delivered pursuant hereto or any provision hercof or the
right of any party hereto to thercafter enforce cach and every provision of this Agreement and cach
agreement and instrument delivered pursuant hercto. No waiver of any breach of any of the



provisions of this Agreement or any agreement or instrument delivered pursuant hercto shall be
effective unless set forth in a written instrument exccuted by the party against which enforcement of
such waiver is sought, and no waiver of any such breach shall be construed or deemed to be a waiver
of any other or subsequent breach.

15.7 Survival. The representations, warrantics and covenants of the Members contained
herein or in any agreement or instrument delivered pursuant hereto shall survive the consummation
of the transactions contemplated hereby, and shall not be affected by any investigation which may
have been made by any of the parties hercto.

15.8 Headings. The hecadings in this Agreement arc inserted for convenience and
identification only and arc in no way intended to describe, interpret, define or limit the scope. exient
or intent of this Agreement or any provision.

15.9 Counterparts. This Agrcement may be exccuted in multiple counterparts with
separate signaturc pages, cach such counterpart shall be considered an original, but all of which
together shall constitute one and the same instrument.

[signaturc page follows]



IN WITNESS WHEREOF, cach of the partics has exccuted this Agreement effective as of
the Effective Date.

MEMBER:

CORNERSTONE ADVISORS OF ARIZONA, LLC,
a Detaware imited hability company
DocuSigned by:

SedtT Sormmet

By:
HULDT DAL

Name: Scott A. Sommer
Title: Chief Exccutive Officer

COMPANY:
Next Siep International, LLLC,

a Florida limited lability company

By: CORNERSTONE ADVISORS OF ARIZONA| LLC,
a Delaware limited liability company
[ts: Sole Member

DocuSighed by:

M&m

- LR e tan el g e L

Name: Scott A Sommer
Titie: Chief Executive Officer



SCHEDULE 10.3

OFFICERS
Name Office
Scott A. Sommer Chief Executive Officer
Steven P, Williams President
Kelly Dwver Chicf Financial Officer
Cascy Lynch Vice President
Wande Olabisi Vice President




