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COVER LETTER
TQO:  New Filing Secuon
Division of Corporattons

SUBJECT: Holliann LLC

(Name of Resulting Florida Limited Company)

The enclosed Articles of Conversion, Articles of Organization. and tees are submitted to convert an “Other
Business Entity™ into a “Florida Limited Liability Company™ in accordance with s. 605.1045, .5,

Please return all correspondence concerning this matter to:

John D. Russell, Esquire

{Contact Person)

Adler Pollock & Sheehan P.C.

(Firm/Company)

49 Bellevue Avenue

(Address)

Newport, Rhode Island 02840
(City. S1ate and Zip Code)

rlaquerre@apslaw.com

E-mail Address: (1o be used for future annual report notitications)

For further information concerning this matter. please call:

John D. Russell at { 401 )274-7200

{Nuame of Contact Person) (Area Code)  (Daytime Telephone Number)

Enclosed is a check for the following amount: (All cheeks processed by this office must be payable in US
dollars and drawn on a bank located in the United States)

MSIS0.00 Filing Fees  CI$155.00 Filing Fees C1S180.00 Filing Fees  TI$185.00 Filing Fees.
{525 for Conversion and Certificate of and Certificd Copy Certificd Copy. and

& $1235 for Anticles Status Certificate of Status

of Qrganization)

Mailing Address: Street Address:

New Filing Section New Filing Section

Division of Corporations Division of Corporations

.0 Box 6327 The Centre of Tallahassee
Tullahassee. FE. 32314 2415 N. Monroe Street, Suite 810

Tallahassee. IF1. 32303
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PLAN OF CONVERSION

This Plan of Conversion of Holliann LL1.C. a Delaware limited hiability company (the “Company™)
is made and entered into effective as of December 18, 2024,

RECITALS

A. The Company was formed on October 21, 2010 by the filing a Certificate of

Formation with the Secretary ot State of Delaware. The Company is managed by its Members.

B. A conversion o' a Delaware limited liability company into a Florida limited Lability
company may be made under Section 214 of the Delaware Limited Liability Company Act and
Scction 603.1043 of the Florida Revised Limited Liability Company Act.

C. The Members of the Company have approved the conversion of the Company into
a Florida limited lability company (the “Conversion™).

NOW. THEREFORE. the Company does hereby adopt this Plan of Conversionto =3
eltectuate the Conversion as follows: =

. . .. [y . (]
1. l'erms and Conditions of Conversion. R
©
{a) The name of the converting entity is Holliann LLC. and the, namg: of', -
converted entity is Holliann LLC ("Hollann FL™). e o
i . - . . ol - ™a
{b) 'he conversion shall become effective upon acceptance ol the conversaon
documenis by the Florida Division of Corporations (the “Eftective Time™).
(¢) Certificate of Conversion shall be filed with the Sceretary of State of
Delaware in substantially the form attached hereto as Exhibit A.
(d) Articles of Conversion shall be tiled with the Secretary of State of TFlonda
in substantially the form attached hereto as Exhibit 1.
() Al the Effective Time, the Company shall continue its existence in the

organizational form of a Florida limited hability company. All of the rights. privileges and powers
of the Company and all property real. personal and mixed and all debts due to the Company. as
well as all other things and causes of action belonging to the Company. shall remain vested in
Holliann FL. and shall be the property of Holliann FL. All actions and resolutions of the manager
and members. as applicable. taken or adopted from the inception of the Company prior to the
Effective Time shall continue in full toree and eftect as if the manager and members of Holliann
FL had taken such actions and adopted such resolutions. All rights of creditors and all liens upon
anv property of the Company shall be preserved unimpaired. and all debts. habilities and duties of
the Company shall remain attached to Investments and may be entorced against Holliann F1. w0
the same extent as if said debts. Labilities and duties had originally been incurred or contracted by
Holliann FL in its capacity as a Delaware limited hability company.



() At the Ettective Time. all membership interests of the Company shall be
automatically converted into membership interests in Holliann FL.

2. Articles of Oreanization. At the Effective Time, anmmual Articles of
Organization of Holliann FL.. shall be filed with the Seeretary of State of Florida in substantially
the form attached hereto as Exhibit €.

3. Operating Avreement. At the Effective Time the Amended and Restated Limited
Liabtlity Company Operating Agreement of Holliann FL. shall be in the form of Exhibit D
attached hereto.

4. Governing Law. This Plan of Conversion shall be governed by and construed in
accordance with the laws of the State of Flonda.

i
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IN WITNESS WHEREOF. the undersigned members have adopted this Plan of
Conversion as of the date set forth above.

LIUL s e >

W, Hollis Petersen

CL Moy O iPﬁ‘i’F@s@'\

Anmn W. Petersen

__ll‘.\\ !
228 W
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Articles of Conversion
For
“Other Business Entity”
Into
Florida Limited Liability Company

['he Articles of Conversion and attached Articles of Qrganization are submitted to convert the following

“Other Business Entity” into a Florida Limited Liability Company in accordance with s.605.1045, Florida
Statutes.

1. The name of the “Other Business Entity” immediately prior to the filing of the Articles of Conversion 1s
Halliann LLC

{Enter Name of Other Business Entitv)

Limited Liability Compan
The “Other Business Entity™ 15 a Y pany

(Enter entity tvpe, Examiple: corporation. limited partnership, general partnership, common faw or business trust. etc.)

Delaware
First organized. formed or incorporated under the laws of
(Enter state, or if a non-U.S. entity, the name of the country)
10/21/2010 —
on ) et
{date of organization, formation er incorporation) -.|

The name of the Florida Limited Liability Company as set forth in the attached Articles of Orgammtlun

[
Holliann LLC

i

I}

'

"
e dlor -

(Enter Name of Florida Limited Liability Company) -

—
4, If not eftective on the date of filing. enter the eftective date: :

22'.8'&

(The effective date: Cannot be prior to date of receipt or filed date nor more than 90 mlendar days after
the date this document is filed by the Florida Department of State.)

Note: [fthe date inseried in this block does not meet the applicable stattory filing requirements, this daie will not be listed as the
document’s elfective date on the Depurtment of State’s records.

I'he plan of conversion has been approved in accordance with all applicable statute

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.5.



' s Th
Signed this /g dav ol LDEL 20w Y
Signature of Authorized Representative of Limited Liability Company:

Signature of Authorized Representative: ZJM& M

Printed Name; W, Howuos ?L’TEKSEN Title: Asrrel 260 PEPLESENTATW T

Signature(s) on behaif of Other Business Entity: |Sce below for required signature(s)|

Signature: WMMW

Printed Name: W How s wETe@sSceA Title: Aotz e LEPRESENTATVE

Signature:
Printed Name: Tile:

Signature:

Printed Name: Title:
Signature:
Printed Name: Thtle:
Signature:
Printed Name: Title:
Signature:
Printed Name: Title:

If Florida Corporation:
Signature of Chairman. Vice Chairman, Director. or Officer. -
[t 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 of ALL General Partners.

All others:
Signature of an authorized person.

Fees.
Articles of Conversion: $25.00
Fees for Florida Articles of Organization:  $125.00
Certified Copy: £30.00 (Optional)

Certificate of Status: $3.00 (Optronal)
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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COMPANY

ARTICLE | - Name:
The name ot the Limited Liability Company is:

SSar tLLC T

Holliann LLC
IMust contadn the words “Limited Liability Company, "1.1L.C

ARTICLE 11 - Address:
The mailing address and street address of the principal office of the Limited Liability Company 1s:

Mailing Address:

Principal Office Address:
24 Dockside Lane, PMB #104
Key Largo, FL 33037

24 Dockside Lane, PMB #104
Key Largo, FL 33037

ARTICLE III - Registered Agent, Registered Office. & Registered Agent’s Signature;

(The Limuted Liability Company cannot serve as fts own Regisiered Agent. You must designate an individual or anather

business entity with an active Flonida registration. )
The name and the Florida street address of the registered agent are:
=
CT Corporation System bl
Name i
Lo
e
1200 South Pine Island Road wo
Florida street address (P.O. Box NOT accepiable) o )
o - —
Plantation Fp 33324 —— D
— T
Zip oW

City
Having been named as registered agent and 1o aceept service of process for the above stated limited
liahiliny company at the place designated in this certificaie, { hereby aceept the appoiniment 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 ugent as provided for in Chaprer 603, F.S..

L-)‘Q"}k‘g*" Olga Hinkel, Vice President

Registered Agent’s Signature (REQUIRED)

{(CONTINUED)



ARTICLE IV-

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:

W. Hollis Petersen

21217 DLD  HirHwat
ISLAMaGADA . FL 33036

AMBR

Ann W. Petersen

K21 T oL HilnwaAY
[SLAMORADA  FL 22036

1':)
<
(Use attachment if necessary) &
=
~ N - . .~ (ee] 8- 14
ARTICLE V: Other provisions. if any. . =
- nNo
v ™
[}

REQUIRED SIGNATURE:

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. T am aware that

any false information submitted in a document to the Depariment of State constitutes a third degree felony
as provided for ins. 817135, F.5.

W. Howwig PEreesend
Tvped or printed name of signee
Filing Fees
$125.00 Filing Fec for Articles of Organization and Designation of Registered Agent
$ 30.00 Certified Copy (Optional) §  5.00 Certificate of Status (Optional)




AMENDED AND RESTATED
OPERATING AGREEMENT
HOLLIANN LLC

This Operating Agreement (the “Agreement”) of Holliann LLC. a Florida limited
liability company (the “Company ™). as of December 18th. 2024 (1he “Effective Date™) is made
and entered into. by and among the Company and the Members. Unless otherwise noted.
capitalized terms used in this Agreement have the meanings ascribed herein. as more tully set
forth in Article 1.

ARTICLE 1

Definitions

Section 1.01  Definitions. Caputalized terms used herein and not otherwise defined shatl
have the meanings set forth in this Section 1.01. and when not otherwise defined shall have the
meanings set out in the RELCA:

“Acceptable ldentification Document™ has the meaning set forth in Section 8.06(a)(i).

~Affiliate” means, with respect to any Person. any other Person who. direetly or
indircetly. controls. is controlled by, or is under common control with such Person. For purposes
of this detinition, “control™ when used with respect to any specified Person. shall mean the
power. direct or indirect, to direct or cause the dircetion of the management and policies of such
Person. whether through ownership of voting securities or partnership or other ownership
interests, by contract or otherwise: and the terms “controlling” and “controlled™ shall have
correlative meanings.

“Agreement” has the meaning set forth in the Preamble.

“Applicable Law™ mcans all applicable provisions ot (a) constitutions. treatics. statutes.
laws (including the common law). rules. regulations. decrees. ordinances. codes. proctamations.
declarations. or orders of any Governmental Authority. {(b) anv consents or approvals of any
Governmental Authority. and (¢} anv orders. decisions, advisory. or interpretative opinions.
injunctions. judgments, awards. decrees of. or agreements with, any Governmental Authority.

“Articles of Organization” means the articles ot organization of the Company accepted
by the Florida Department of State, Division of Corporations. as they may be amended or
restated from time to time.

“Assignee” means a Person who receives a Transter of (or otherwise owns) all or part of
a Membership Interest. but who has not been admitted to the Company as a Member or has
dissociated as a Member of the Company. An Assigned is entitled only 1o the rights specified in
Section 603.0502 of the RLLCA and has no right to: (a) participate in the management or
conduct of the Company’s activities or affairs or (b) exereise any other Member nights. The
Membership Interest of an Assignee shall not be considered in the voting requirements of the
Company,

I I
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“Beneficial Owner™ has the meaning set forth in Section 8.06(a)(i1).
“Beneficial Ownership Information™ has the meaning set forth in Section 8.06(b)(1).

~Capital Account”™ means the capital account maintained for a Member determined in
accordance with Article 111 hereof.

“Capital Contributions™ has the meaning set forth in Section 3.02¢a).
“Code” means the Internal Revenue Code of 1986, as amended.
“Company’ has the meaning set forth in the Preamble.

.o r.a
“Covered Person” means cach (2) Member. (b) employvee, agent. or representativeiof the
Company. and (¢) officer. director. sharcholder. partner. manager. member. Affiliate. employee.

agent. or representative of cach Member. and each of their respective Affiliates. o
L
L Bl ~a v . - . - Tan C:)
“CTA™ has the meaning set forth in Section 8.06(a)(iii). —
“CTA Information™ has the meaning sct torth in Scction 8.06(a)(iv). __“ @ e
- o

“Distributable Cash™ means accumulated and undistributed cash available after pAtment
of ali Operating FExpenses. debt service of the Company. and reasonable reserves for working
capital and other purposes established by the Members.

“Effective Date’ has the meaning set forth in the Preamble,

“Electronic Transmission™ means any torm or process ot communication not directly
involving the physical transfer of paper or other tangible medium that is (a) suitable for the
retention. retrieval, and reproduction of information by the recipient and (b) retrievable in paper
form by the recipient through an automated process used in conventional commercial practice.

“Entity Member™ has the meaning set forth in Scetion 8.06(b)(1).
“FinCEN" has the meaning set forth in Section 8.06(b)(1).
“Fiscal Year” means the calendar vear. which shall end on December 31 of cach year,

“Governmental Authority”™ means any federal. state. local. or foreign government or
political subdivision thercot! or any ageney or instrumentality of such government or political
subdivision. or any scli-regulated organization or other non-governmental regulatory authority or
quasi-governmental authority {to the extent that the rules. regulations. or orders of such
organization or authority have the foree of law). or any arbitrator. court, or tribunal of competent
jurisdiction.

“Income’ means. for each fiscal year. an amount equal to the Company’s net income for
such vear or period. determined in accordance with gencrally accepted accounting prineiples
consistently applied in accordance with Code Section 706.

[Re)
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“Indirect Owner™ has the meaning sct torth in Scetion 8.06(a)(v).

“Initial Member™ means cach Person identificd on the Members Schedule as of the
Eftective Date as o Member and who has exccuted this Agreement or a counterpart thereof.

“Losses™ has the meaning set forth in Article V.,

“Majority in Interest of the Members™ means when referring to any vole or consent or
similar action required by the Members. the approval by a Membuer or the Members holding a
majority of the issued and outstanding Units.

“Members™ means cach [nitial Member and cach Person who is admitted as a Member
of the Company after the Effective Date in accordance with the terms of this Agreement and the
RILLCA. in each case s0 long as such Person is shown on the Company's books and records as
the owner ot Membership Interest. The term does not include any Person who ceases 1o Be a
Member. The Members shall constitute “members’™ (as that term is defined 10 the RLL C.*%) of
the Company.

“Members Schedule™ mcans Schedule A attached hereto.
TS aan

“Membership Interest” means an interest in the Company owned by a Mu‘nbgr @D
including such Member's rights to (a) receive that Member's distributive share of! Compahﬁ
assets and items of Company income. gain. loss. and deduction. (b) vote on. consent'to, or
participate in any Member decisions as provided in this Agreement and the RILLCAL and (¢)
receive any and all other benetits due 1o a Member under this Agreement and the RLLCA:
provided. that in the case of an Assignee, “Membership Interest”™ means an interest in the
Company with the sole right to receive a distributive share of Company assets and items of
Company income, gain, loss. and deduction. and no voting or management rights. The
Membership Interest of cach Member will be stated as a percentage interest and shall be as set
out in the Members Schedule. The Membership Interests of all Members (aund any Assignees)
shall equal 100%. For voting. approval. and consent purposes. “Membership Interest™ shall mean
a Member's membership interest in the current protits of the Company.

“Person” means an individual. corporation. partnership, joint venture. limited liability
company. Governmental Authority. unincorporated organization. trust. association. or other
Cntity.

“Property” mecans the property contributed to the Company and all investments and
reinvestments thereof,

“Purchase Price”™ means the cash price that a willing buyer having all relevant
knowledge would pay a willing seller in an arm'’s length transaciton.

“RLLCA™ means the Florida Revised Uniform Limited Liability Company Act and any
successor statute, as it may be amended from time to time.

“Securities Act” means the Securities Act of 1933, as amended. or any successor tederal
statute, and the rules and regulations thereunder. which shall be in etfect at the time.

L)
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“Substitute Member™ means a person to whom a Member has transterred his. her or its
Units. who has been admitted to all of the rights of membership in the Company pursuant to this
Agreement.

“Tax Matters Representative” has the meaning set torth in Section 8.04(a).

“Transfer™ means to sell. transfer, assign. gift. pledge, encumber. hvpothecate. or
similarly dispose of. directly or indirectly. votuntarily or involuntarilv. by operation of law or
otherwise. or 1o enter into any contract. option. ot other arrangement or understianding with
respect to the sale, transfer, assignment. gift. pledge. encumbrance. hypothecation, or similar
disposition of. any Membership Interest or any interest (including a beneficial interest or
“transferable interest” as defined under the RLLCA) in any Mcembership Interest. “Transfer”
when used as a noun. and “Transferred™ when used to refer to the past tense. shall have
corrclative meanings.

“Transferor” and “Transferee” mean a Person who makes or receives a Transfer.
respectively.

™~

States Department of Treasury pursuant to its authority under the Code. and any successor &
regulations.

“Treasury Regulations™ mcans the final or temporary regulations issued by the United

el
T a2

“Unit” refers to the voting and economic rights (including rights 1o allocations of Income -

and Loss and distributions of cash) of a Member as reflected through his, her or its oxnership of z-;

a Membership [nterest in the Company. The number of outstanding Units shall be 100~ 2
e N
s

ARTICLE I

Organizational Matters
Section 2.01  Name. The name of the Company is Holhiann LLC.

Section 2.02  Principal Office. The principal otfice of the Company is located av 24
Dockside Lane. PMB #104. Kev Largo. FL or such other location as the Members may
determine from tme to time.

Scction 2.03  Registered Agent and Registered Office. The registered agent for
scrvice of process on the Company and the registered oftice for service of process on the
Company in the State of Florida shall be the initial registered agent and the otfice of the initial
registered agent, respectively, named in the Articles of Organization or such other Person or
Persons or such other otfice (which need not be a place of business of the Company) as the
Members may designate [rom time 1o time in the manner provided by the RLLCA and
Applicable Law.

Section 2.04  Purpose; Powers; Operating Agreement.

(a) The general purpose of the Company is to hold and manage investments.
and to engage inanv lawful act or activity for which limned liability companies may be

4860-0756-2228. v. 3



formed under the RELCA and o engage in anv and all activities necessary or incidental
thereto.

(b) The Company shall have all the powers necessary or convenient 1o carry
out the purposes for which it is organized. including the powers granted by the RLLCA.

{c) This Agreement shall constitute the “operating agreement” (as that term 18
used in the RLLCA) ot the Company. The rights. powers. duties. obligations. and
fiabilites of the Members shall be determined pursuant to the RLLCA and this

Agreement. To the extent that the rights, powers. duties. obligatons. and habilitics of any

Member are ditferent by reason ot any provision of this Agreement than they would be
under the RILIL.CA in the absence of such provision. this Agreement shall. to the extent
permitted by the RELCA control.

Section 2.05  Term. The term of the Company commenced on the date the Articles off
Organization were accepled by the Florida Department of State, Division of Corporations. and
shall continue in existence perpetually until the Company is dissolved inaccordance with the
provisions of this Agreement or as provided by Applicable Law.

Section 2.06 Ownership of Company Assets. The asscts acquired by the Company £ =%
shall be deemed o be owned by the Company. such ownership being subject to the other u.rms—
and provisions of this Agreement. Each Member hereby expressly waives the right o require - —
partition of any Company properiy or any part thereof. =

o

i

1"
1
H

ARTICLE 111

Members

‘12185

Section 3.01 Members. The Members Schedule attached hereto as ‘schcdule A sets
out the name. Capital Contributions. and Membership Interest of cach Member. The Members
shall maintain and update the Members Schedule upon the issuance or Transter of any
Membership Interest o any new or existing Member in accordance with this Agreement.

Section 3.02  Capital Contributions; Capital Accounts; No Withdrawals.

(a) The Members shall acquire the number of Units in the Company set forth
in Schedule A 10 this Agreement in exchange for contributing the assets set torth
opposite their name on Schedule A as amended from time w time. Except as otherwise
provided in this Agreement. such amount shall be the Members™ sole contribution to the
capital of the Company. Additions to Capital (as such amounts may be amended herein
from time 0 time. the “Capital Contributions™) may be made at any time upon the
unanimous consent of the Members and the Units assigned to cach Member thereafier
shall be adjusted w retlect cach Member's Capital Account after such addition as a
percentage of all Capital Accounts after such addition.

(b} Capital Accounts shall be established and maintained for cach Member in

accordance with the tax accounting principles and. to the extent they provide otherwise.
with Section 704(b) ot the Code and Regulations,

4860-0756-2228, v. 3

My
=



(<) No Member shall be entitled to withdraw any part of its Capital Account
or to receive any distribution from the Company. except as otherwise provided i this
Agreement,

{(d) [f anv Member shall have a deficit balance in s Capital Account. such
Member shall have no obligation. during the term of the Company or upon dissolution or
liquidation thereot. to restore such negative balance or make any Capital Contributions to
the Company by reason thereof. except as may be required by Applicable Law or in
respect ol any negative balance resulting from such Member's withdrawal ot capital or
dissolution in contravention of this Agreement.

Section 3.03 Return of Capital Contributions. No interest shall accrue on any
Capital Contributions made by a Member: the Capital Contributions of the Members will be
returned to them only in the manner and to the extent specitically provided n this Agreement:
and no Member shall have the right 1o demand redemption of his. her or its Units(s) or his. her or
its Capital Contribution. whether or not he. she or it withdraws from the Company. No Member
will have the right o demand or receive property other than cash in return tor his. her or us
Capital Contributions.

Section 3.04  Optional Revaluation of Company Property. Upon a contribution of
money or property to the Company by a new or existing Member as consideration for an interest
in the Company. or upon a distribution of money or property by the Company to a retiring ors.
continuing Member as consideration for Units in the Company., the Members may elect by 17,
majority vole 1o increase or decreases the respective Capital Accounts of all Members to reflecta
revaluation of Company property. o=
. -
Scction 3.05  Liability of Members. The liability of Members for the losses. debts amd =
obligations of the Company shall be limited to the amount of their Capital Conlnbuuona.,dnﬁhc '
Members shall not have any turther personal liability o contribute money to, or in rmpeu olfthe
liabilities or the obligations of the Company. nor shall the Members be personally liabl¢ for any
obligations of the Company. The failurc of the Company to observe any formalities or
requirements relating o the exercise ot its powers or management of its business or atfairs under
this Agreement or the RLLCA shall not be grounds tor imposing personal liability on the
Members tor liability of the Company.

Section 3.06  Rights of Members. [n anv situation in which the Members are
authorized or required under this Agreement or by law to vote on or consent to any Company
action. such action shall not be eftective until the requisite approval or consent of the Members
has been obtained. Unless otherwise specifically provided in this Agreement. in any situation in
which the Members are authorized or required under this Agreement or by law o vote on or
consent to any Company action. the Members agree 10 be bound by and to vote or consent in
such manner as is voted. approved. or otherwise consented to by the Members to the extent
required under the provisions of this Agreement.

4860-0756-2228, v. 3



Section 3.07 Meetings.

(a) Meetings of the Members shall be conducted at such umes and places as
they may agree upon.

(b) Except as otherwise provided by statute. the Agreement or by the Articles,

Members may participate in any regular or special meeting by, or conduct the mecting

through the use of, any means ot communication. including conference telephone call.

video conterence or via a conterence carried out through any type of suitable clectronic
device. A Member participating in a meeting by such means is deemed to be present in
person at the meeting.

Section 3.08  Action Without Mecting. Notwithstanding the provisions of Section
53.07. any action requiring the vote or consent of the Members may be taken without @ meeting.
without prior notice. and without a vote if the action is upprm'cd in a record signed and detivered
1o the Company by the Members holding at least the minimum number of votes that would b;.v_,
necessary 10 authorize or take such action at a meeting at which each Member entitled to vote on
the action is present and votes. The Company shall maintain for Member inspection a record ofii
cach such consent of a Member or the Members delivered to the Company.

1
H
]

[1.

Section 3.09  Approval of Significant Matters. Unless otherwise provided in the
Agreement. any action taken by the Members may be taken upon the approval or consent LSI':J
Majority in Interest of the Members at a duly constituted mecting or by written Lonsml

he 8 K

M

ARTICLE IV

Management

Scction 4.01  Management of the Company. Subject to the provisions of Article 111
and except as otherwise provided by the RLLCA or this Agreement. the Members shall manage
the business. property. activities, and atfairs of the Company. Each Member is an agent of the
Company and the actions of any Member taken in accordance with the provisions of this
Agreement and the RILLLCA shall bind the Company.

ARTICLE ¥

Allocations

Section 5.01  Allocation of Profits and Losses.

(a) The Members shall determine the amount. il any. of Income and Losses
for the taxable vear and allocate such Income and Losses among the Members in
accordance with their Units and in accordance with Code Section 704,

(b} All items of income. gain. loss. deduction. and credit of the Company shall
be allocated among the Members for federal. state. and local income tax purposes
consistent with the manner that the corresponding ttems are allocated among the
Members pursuant to this Section 5.01. except as may otherwise be provided herein or
under the Code.

4860-0756-2228, v. 3



ARTICLE VI

Distributions
Section 6.01  Distributions.

(a) The Company shall distribute Distributable Cash to the Members with
respect to cach (iscal vear. either during such vear or within 90 davs therealter. in an
agaregate amount equal to the aggrepate state and Federal income tax liabitity such
Member would have incurred as a result of such Member's ownership of an interest in
the Company. calculated: (i) as if such Member were a resident of any State in which the
Company has income and the Company [ncome allocable to such Member were taxable
at the highest personal income tax rates provided under applicable Federal and relevant
state income tax laws: (ii) without taking into account. for such vear. any income and loss
tor the Member not attributable to the Company: and (1) after reducing such Income to
retlect the carrvover of any Losses previously allocated by the Company to the Member.

{b) Upon the Company's liguidation. any Distributable Cash of the ‘Company
shall be distributed to the Members in accordance with the provisions of this Agreement.

i
[

(c) Anv distributions of Distributable Cash other that distributions made..)
pursuant to subsections (a) and (b) of this Scction shall be made to Members in

propuortion to their Units. = o
T S -
(d) Notwithstanding any provision to the contrary contained in lhlS' ro

Agreement. the Company shall not make any distribution 1o Members if such distriBetion
would violate Section 603.0405 of the RLL.CA or other Applicable Law,

ARTICLE VI

Transfers and Purchases of Membership Interests
Section 7.01  Transfers of Member’s Units

{a) No Member mayv Transter his. her or its Units during his life by trust or
otherwise without the written unanimous consent of other Members. Any Member may
Transter his. her or its Units to any person by Will or other testamentary disposition
subject 1o the rights of the other Members for a period ot sixty (60) days to purchase all
or any portion of the Member's Units at his or her date of death vatue determined withoul
regard to discounts for minority interest or restrictions on transferability as determined by
an independent appraiser. [f more than one Member wishes to purchase the Units of a
deceased Member cach such Member shall purchase the deceased Member’s Units in
proportion o their existing Units. Any transferee ot Units shall be admitted as a
Substitute Member in respect of such interest pursuant to Subsection 7.01(b) hereof.

(b) Whenever a Member Transfers his. her or its Units, he shall arrange for

his. her or its transferee to be bound by the provisions of this Agreement by having such
transicree execute such documents as shall be required by the other Members to make the

4860-0756-2228, v. 3



transferee a party to this Agreement together with any such other information that may be
required by counsel to the other Members.

{c) 11 and when such transferee has complied with the requirements set forth
in Subscction 7.01(b) hereof. the transferee shall become a Substitute Member as 1o the
Units and interest thus transterred upon the filing of an amendment to this Agreement.

Section 7.02  Required Transfer of Units, [n the event (1) anv Member or Members
owning at least fifty percent (30%) of the outstanding Units (a "50% Member™) wishes to
transier his. her or their Units by sale to a third party {(the ~Selling Member™). (1) such third
party wishes to purchase all of the outstanding Units. and (i) the third party has offered no less
than fair market value for the Units. then all Members shall participate in the sale and shall sell
their Units to such third party at the price and on the terms agreed to by the Selling Member. For
this purpose the fair market value of the Units shall be the price offered by the third party
purchaser: provided. however. it any 50% Member other than the Selling Member objects to the
Purchase Price within thirty (30) davs atier the delivery of a writien Notice of the Intention to
Sell by the Selling Member to the other 30% Members, then tair market value shall be
determined by an appraiser approved by all 30% Members. which approval shall not be
unrcasonably withheld.

Section 7.03  General Restrictions on Transfer, o
(z1) Notwithstanding any other provision of this Agreement. cach Member
agrees that it shall not Transter all or any portion ol its Membership Interest in the™
Company. and the Company agrees that it shall not issue any Membership ]nlq‘rcsls_f} . an
fh jme
(1 except as permitted under the Securities Act and other-apphaable

federal or state seeurities or blue sky laws, and then. with respect to 2 Transft of
a Membership Interest. only upon delivery to the Company ot an opinion ot
counsel in form and substance satisfuctory to the Company to the effect that such
Transter mav be effected without registration under the Securities Act:

(1) if such Transfer or issuance would cause the Company 10 be
considered a “publicly traded partnership™ under Section 7704(b) of the Code
within the meaning of Treasury Regulations Scction 1.7704-1¢h) i) including
the look-through rule in Treasury Regulations Sectuion 1.7704-1(h)(3):

(i) if such Transter or issuance would aftect the Company’s existence
or qualitication as a timited liability company under the RLLCA:

(v) 1 such Transfer or issuance would cause the Company to lose its
status as a partnership for federal income lax purposes:

{(v) it such Transter or issuance would cause the Company to be
required to register as an investment company under the Investment Company Act
of 1940, as amended:

4
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(vi)  if such Transter or issuance would cause the assets of the
Company o be deemed “Plan Assets™ as defined under the Employee Retirement
Income Security Act of 1974 or its accompanying regulations or result in any
“prohibited transaction” thereunder involving the Company.

ARTICLE VIII

Compliance. Records and Tax Matters

Section 8.01  Books, Recerds, and Inspection Rights. The Company books and
records shall be kept in accordance with the accounting method most advantageous to the
Company. The books and records shall at all times be maintained at the principal office of the
Company and shall be open to the reasonable inspection and exanination of the Members or
their duly authorized representatives during reasonable business hours. The Company may
permit the Member and each of its representatives to examine such documents and make copies
thereof. in cach case o the extent such information is material to the Member's rights and duties
under this Agreement or the RLLCA.

Section 8,02 Company Funds. All Company tunds shall be deposited and invested in
such manner as the Members shall determine. Such lunds shall not be commingled with funds of
any other entity managed. controlled. owned or advised by any of the Members. All withdrawals
from anv such accounts shall be made only by the duly authurized otlicers ot the Compaﬁ:\f».

Section 8.03  Income Tax Status. [Uis the intent of the Company and the Members that
the Company shall be treated as a partnership for federal, state, and local income tax purpasgs.
Neither the Company nor any Member shall make an election for the Company to be classifigd

as other than a parinership pursuant 1o Treasury Regulations Section 301.7701-5. = i
Section 8.04  Tax Matters Representative. jf_it—;fl Py
it
{a) The Members hereby appoint W, Hollis Petersen as the “partnership
representative” as provided in Section 6223(a) of the Code (the “Tax Matters
Representative™).
(b) The Tax Matters Representative 1s authorized and required to represent the

Company (at the Company's expense) in connection with all examinations ol the
Company's aftairs by any federal. state. local. or foreign taxing authority. including
resulting administrative and judicial proceedings. and to expend Company funds for
professional services and costs associated therewith.

(¢} The Tax Matters Representative shall have sole authority 1o act on behalt
of the Company 1n any such examinations and any resulting administrative or judicial
proceedings and shall have sole discretion to determine whether the Company (either on
its own behalf or on behalt of the Members) will contest or continue 1o contest any lax
deticiencies assessed or proposed to be assessed by any taxing authority.
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Section 8.05 Tax Returns.

() At the expense of the Company. Tax Matters Representative will cause the
preparation and timely filing (including extensions) of all tax returns required to be filed
by the Company pursuanti to the Code as well as all other required tax returns in cach
jurisdiction in which the Company owns property or does business. As soon as
reasonablyv possible afier the end of cach Fiscal Year. the Company will deliver to cach
Member, Company information necessary for the preparation ot such Member's federal.
state. and local mcome tax returns for such Fiscal Year.

{b) Each Member agrees that such Member shall not treat any Company item
on such Member's federal, state. toreign. or other income tax return inconsistently with
the treatment of the item on the Company's return.

Section 8.06 Corporate Transparency Act Compliance.

(i) Capitalized terms used in this Section 8.06 and not otherwise defined
herein have the meanings set forth below:

(1} “Acceptable ldentification Document™ means. with respect to a
natural Person. one of the tollowing documents validly issued to such Person: (A)
a nonexpired U.S. passport issued by the U.S. government: (B3) a nonexpired U.S.
state. local government. or [ndian tribal identification document issued for the
purpose of identifving such Person: (C) a nonexpired U.S. state-issucd-driver
license: or (1) if such Person does not have any of the documents listed in L!dl!bt.h
(A) 10 (C). 2 nonexpired passport issued to such Person by a foreign gov cmmem

]
(1) “Beneficial Owner™ has the meaning sct forth in the CTA, =
= v
(i) "CTA” means the Corporate Transparency Act (31 US.C. § ::.
3336). enacted as part of the National Defense Authorization Act 10r-l ISCdI
2021 =R
(ivy  "CTA Information” means. with respect to a natural Person: (A)

the full legal name ot such Person. including any suftix: (B) their date of birth:
(C) their complete current residential street address. including any apartment or
suite number: (D) a unique identifving number from an Acceptable ldentification
Document issued to such Person: and (E) an image of such Acceptable
[dentilication Document of sulficient guality that includes: (1) a legible image of
such unique identifving number: and (2} a recognizable photograph of such
Person.

(v) “Indirect Owner”™ means. with respect o any Entity Member (as
detined herein). any natural Person who from time to time. directly or indtrectly.
owns or controls any Ownership Interest (as detined under the CTA) in the
Company through such Entity Member.
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(b) Each Member shall promptly. but within not more than five (3) business
davs:

(1) provide to the Company any information that W. Hollis Petersen
deems necessary or advisable 10 obtain from such Member in order for the
Company 1o comply with the CTA. including: (A) such Member's. or with respect
to a Member that is not a natural Person (an “Entity Member™). cach of such
Entity Member's [ndirect Owners', true and correct CTA Intormation or the true
and correct FInCEN Identifier {as defined under the CTAY assigned to them by the
Financial Crimes Enforcement Network of the U.S. Department of the Treasury
(“FinCEN"): and (B) such information or documents as may be necessary in
order tor the Company 10 determine whether such Member or any of such
Member's Indirect Owners or controllers are Beneficial Owners of the Company
(collectively, “Beneficial Ownership Information™):

~

(n) notifv W, Hollis Petersen of any change or inaccuracy in or Ln any
of such Member's. or in the case of an Entity Member. any of such LEntity ;:
Member's Indirect Owners'. CTA Information most recently provided to thee
Company. including: (A) a change in such Member's or Indirect Owner's legal
name. date of birth. or residential strect address: () a change in the name. date off
hirth. address. or unique identitving number on such Member's or ]ndn—cu i ,..w;
Owner's Acceptable Identification Document: or (C) in the case of an an\@ wt”
Member. as may result from a change in the direct or indireet owne rshlp or ™5
control of such Entity Member: and

() notity W, Hollis Petersen of any amendment. modification.
supplement. or other change in or to any Beneficial Ownership Intormation
previously provided by such Member to the Company.

ARTICLE IX
Dissolution and Winding Up

Section 9.01  Favents of Dissolution. The Company shall be dissolved and its aftairs
wound up only upon the occurrence of any of the following events:

(a) On a date designated by the Members:

(b) Upon the demand of any Member holding at least ity percent (30%) of
the Units of the Company:

(¢) Upon the expiration of the teem of the Company: or
(d) The entry of a decree of judicial dissolution under Secuion 603.0703 ot the
RLLCA.
2
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Section 9.02  Winding Up and Liquidation.

(a) Dissolution ot the Company shali be effective on the day on which the

event described in Section 9.01occurs. Upon dissotution. the Company shall immediately

commence to wind up its affairs in accordance with the RLILCA and the provisions of
this Article.

(b) The Members shall be responsible for overseeing the winding up and
dissolution of the Company and shall take full account of the Company s liabilities and

property and Company property shall be liquidated as prompily as is consistent with
obtaining the fair value thereof. and the proceeds therefrom. to the extent sufficient
therefore. shall be applied and distributed in accordance of Subsection 9.03 of this
Article.

Section 9.03  Distribution of Proceeds. The Members shall liguidate the assets of the

Company and distribute the proceeds in the following order of priority. unless otherwise required

bv mandatory provisions of the RLLCA or other Applicable Law:

b
5
() First. to the payment of the Company's known debts and liabilities to;its
creditors other than the Members in the order of priority provided by law: =
\'_0
(b) Second. 10 the payment and discharge of all of the Company’'s dLbLs and
liabilities to the Members. other than with respect to their Units: and o _
{c) Third. the balance. il'any. to the Members. in proportion to lhur Cmml
Ul

Accounts as ol the date of such distribution. after giving ctfect w all contributions.
distributions and allocations tor all periods.

Section 9.04  Required Filings. Upon {a) the occurrence of an event described in

Section 9.01. the Members shall file articles of dissolution with the Florida Department of State

under Section 603.0707 of the RLLCA and (b) completion of the distribution of assets as
provided in Scction 9.03. the Members shall make all other necessary filings required by the
RLLCA. including filing a statement ol termination with the Florida Department of State.

Section 9.05  Final Statement of Accounts. Upon dissolution of the Company. a final
statement of the assets. liabilitics. and other accounts of the Company shall be prepured by the

Company’s accountant and furnished o the Members within ninety (90} dayvs after such
dissolution.

ARTICLE X

Miscellaneous

Section 10.01 Withdrawal. No member shall have the right 1o withdraw from the
Company.

Section 10.02 Governing Law. This Agreement. including all Schedules attached

hereto, and all matters arising out of or relating to this Agreement shall be governed by and
construed in accordance with. the internal laws of the State of Flonda without regard to the
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conilict of law provisions thereot 1o the extent such principles or rules would require or permit
the application of the laws of any jurisdiction other than those of the State of Florida.

Section 10.03 Execution in Counterparts. This Agreement and any amendment thereto
may be executed in counterparts. each of which so executed shall be deemed an original. but all
of which. taken together. shalt constitute one and the same agreement (or amendment, as the case
may be). binding upon the partics hereto. their heirs. executors. administrators. successors and
permitted assigns.

Section 10,04 Contract Construction, Validity; Section Headings. Whenever the
content of this Agreement permits. the masculine gender shall include the feminine and neutral
genders, and reference to singular or plural shall be interchangeable with the other. In the event
that any provision ol this Agreement shall be held o be invalid. the same shall not affect inany
respect whatsoever the validity of the remainder of this Agreement. Captions in this Agreement
are for convenience only and do not deline of limit any term of this Agreement.

Section 10.05 Additional Documents. Liach party hereto agrees 1o execute. swear (o
and deliver. with acknowledgement or affidavit. if required. any and all documents and writings
which may be necessarny or expedient in connection with the creation of the Company and the
achicvement ol purpose.

=
e

Section 10.06 Waiver, The waiver by any party hereto of the breach of any term. _-
covenant. agreement or condition herein contained shall not be deemed a waiver of any (5
subsequent breach of the same or any other term, covenant, agreement or condition herein. nor
shall any custom. practice or course of dealings arising among the partics hereto in the
administration hereof be construed as a waiver of diminution of the right ot any party, heret@io
insist upon the strict performance by any other party of the terms. covenants. agreemients angd
conditions herein contained. DS N
S

Section 10.07 Notices. All notices. requests. consents. claims, demands. waivers. and
other communications hereunder shall be in a record and shall be deemed to have been given: {a)
when delivered by hand (with written confirmation of receipt). (b) when received by the
addressee if sent by a nationally recognized overnight courier (receipt requested): or (¢) on the
date sent by fax or email of a PDE document (with confirmation of transmission} it sent during
normal business hours of the recipient. and on the next business day it sent atter normal business
hours of the recipient. Such communications must be sent to the respective parties at the
following addresses (or at such other address for a party as shall be specified in a notice given in
accordance with this Section 10,07):

Section 10.08 Severability. [t any term or provision of this Agreement is held 1o be
invalid. illegal. or unentorceable under Applicable Law in any jurisdiction. such invalidity.
illegality. or unenforceability shall not aftect any other term or provision of this Agreement or
invalidate or render unenforceable such term or provision in any other jurisdiction.

Section 10.09 Successors and Assigns. Subject to the restrictions on Transfers set forth

herein. this Agreement shali be binding upon and shall inure to the benefit of the parties hereto
and their respective heirs, executors. administrators. successors. and permitted assigns.
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Section 10.10 Amendment. Except as otherwise provided by this Agreement. no
provision of this Agreement may be amended or modified except by an instrument in a record
executed by the Company and the Members holding a majorny of the Membership Interests. Any
such written amendment or moditication will be binding upon the Company and each Member.
Notwithstanding the foregoing. the Company may amend the Members Schedule to accurately
retlect any new issuance. redemption. repurchase. or Transfer of Membership [nterests in
accordance with this Agreement. and shall occur at the ume of such issuance. redemption.
repurchase. or Transfer. or as soon as practicable thereatter.

Seetion 10.11 Counterparts. This Agreement may be executed in counterparts. each of
which shall be deemed an original. but all of which together shall be deemed to be one and the
same agreement. A signed copy of this Agreement delivered by facsimile. email. or other means
of Electronic Transmission shall be deemed to have the same legal effect as delivery of an
original signed copy of this Agreement.

Section 10.12 Third Party Rights. This agreement shall not create any rights in any
person not a party hereio.

Section 10.13 Entire Agreement. This Agreement. together with the Articles ot
Organization and all related exhibits and schedules. constitutes the sole and entire agreement of
the parties to this Agreement with respect Lo the subject matter contained herein and therein. and
supersedes all prior and contemporancous understandings, agreements. records, representations.

and warranties. both written and oral. whether express or implied. with respect 1o such subject
matter.

~3
oy

[Signature Page Follows | o
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exceuted as of the Eftective Date

ABENNTRA29728 v 2

IN WITNESS WHEREOF. the parties hereto have caused this Agreement to be

By: ﬁ/%f g?@&é

W. Hollis Petersen. Member

By: (bney w,?é RS2

Ann W. Petersen, Member

PO T s



SCHEDULE A

MEMBERS SCHEDULE

Member and Contact

[nitial Capital Commitment Membership Interest
Information
W. Hollis Petersen $1.000.00 50%
Ann W. Petersen $1.000.00 30%
L
B
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