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THE MEMBER INTERESTS REPRESENTED BY THIS INSTRUMENHAVE BEEN
ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERE UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SBRITIES LAWS,
EITHER PURSUANT TO APPLICABLE EXEMPTIONS OR BECAUSEHE MEMBER
INTERESTS ARE NOT SECURITIES. WITHOUT SUCH REGISARON, THESE
MEMBER INTERESTS MAY NOT BE SOLD, PLEDGED, HYPOTHEEOJED OR
OTHERWISE TRANSFERRED IN THE UNITED STATES AT ANYIME WHATSOEVER,
EXCEPT UPON DELIVERY TO THE COMPANY OF AN OPINION B COUNSEL
SATISFACTORY TO THE MANAGING MEMBER OF THE COMPANY THAT
REGISTRATION IS NOT REQUIRED FOR SUCH TRANSFER ORiE SUBMISSION TO
THE MANAGING MEMBER OF THE COMPANY OF SUCH OTHER HMENCE AS MAY
BE SATISFACTORY TO THE MANAGING MEMBER TO THE EFFECTHAT ANY SUCH
TRANSFER WILL NOT BE IN VIOLATION OF THE SECURITIESACT OF 1933, AS
AMENDED, OR OTHER APPLICABLE STATE OR FEDERAL SECURES LAWS OR
ANY RULE OR REGULATION PROMULGATED THEREUNDER. ADDOIONALLY, ANY

SALE OR OTHER TRANSFER OF THESE MEMBER INTERESTS 8JBJECT TO
CERTAIN RESTRICTIONS THAT ARE SET FORTH IN THIS AGHEMENT.

OPERATING AGREEMENT
OF
SUNCOAST PROFESSIONAL CENTER,LLC

THIS OPERATING AGREEMENT (“Agreement”) is made and entered into effective
as of the _ day of , 2006 (“Effective éDat by and amongSUNCOAST
PROFESSIONAL CENTER, LLC, a Florida limited liability company ("Company"),
GLOBAL OF SUNCOAST, LLC, a Florida limited liability company (“Global”),ral those
other Persons identified on SchedulehBreto (Global and such other Persons sometimes
hereinafter referred to individually as “Memberdacollectively as “Members”).

WITNESSETH

WHEREAS, Articles of Organization ("Articles") legally caéing the Company have
been filed with the Department of State of the &adtFlorida, and the Articles are approved and
the filing thereof ratified; and

WHEREAS, the Members desire to participate together amimer-managed limited
liability company formed under Chapter 608 of tHerida Statutes to engage in the business
described in Section 2.04 hereof; and

WHEREAS, the Members desire to express in writing theituabiunderstandings and
agreements with respect to the formation and ojperaf the Company; and

WHEREAS, the Members believe that the best means to ad@intpe foregoing is to
supersede any prior agreements or understandingsgathem by setting forth in this Agreement
all the terms, provisions, conditions and covenagteshich the Company will be governed.
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NOW, THEREFORE, in consideration of these premises and the mumatnants and
conditions contained herein, the parties heretch @aending to be legally bound, hereby agree
as follows:

ARTICLE |
INCORPORATION; DEFINITIONS

1.01 Incorporation The foregoing recitals are true and correct aogether with any
Schedules and Exhibits attached hereto, are hanebgporated herein and made a part hereof.

1.02 Definitions Capitalized terms used, but not otherwise ddfiterein shall have
the meanings hereafter set forth.

(@)  Additional Capital Contributions This shall have the meaning set forth in
Section 3.02 hereof.

(b)  Adjusted Capital Account Deficit With respect to any Member, the
deficit balance, if any, in such Member’s CapitalcAunt as of the end of the relevant Fiscal
Year, after giving effect to the following adjustms:

(1) Credit to such Capital Account any amounts whiathddember is
obligated to restore or is deemed to be obligabeckstore pursuant to the penultimate
sentences of Regulation Sections 1.704-2(g)(1)lan@4-2(i)(5); and

(i) Debit to such Capital Account the items describedegulation
Sections 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)@)(5), and 1.704-1(b)(2)(ii)(d)(6).

The foregoing definition of Adjusted Capital Accaubeficit is intended to comply with the
provisions of Regulation Section 1.704-1(b)(2)d))(and shall be interpreted consistently
therewith.

(c) Affiliate. When used with reference to a specified Per@rny Person
who, directly or indirectly, through one or moreéemmediaries, controls or is controlled by or is
under common control with the specified Person, diy Person who is an officer, director,
member or manager of, partner in or trustee o$eoves in a similar capacity with respect to, the
specified Person or of which the specified Persoran officer, director, manager, member,
partner or trustee, or with respect to which thecdped Person serves in a similar capacity, (c)
any Person who, directly or indirectly, is the legabeneficial owner of more than ten percent
(10%) of any class of equity securities of, or otfise has a substantial beneficial interest in, the
specified Person or of which the specified Persodirectly or indirectly the legal or beneficial
owner of more than ten percent (10%) of any clds=qaity securities or in which the specified
Person has a substantial beneficial interest, rfgh) Rerson which owns more than ten percent
(10%) of the voting interests of the specified Beror in which the specified Person owns more
than ten percent (10%) of the voting interests(erany Person who is the parent, sibling,
spouse, child, or grandchild of a specified Person.
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(d)  Agreement This Agreement or any restatements hereof, agnaly
executed or as may be amended from time to time.

(e) Assignee Any Person who acquires (by purchase, gift, ritéece,
judgment, Transfer or otherwise), or has an ownersin security interest (including any
charging lien) in or against the Company or any Meninterest, but who has not been admitted
as a Member of the Company in accordance withAgreement.

() Assignment Purchase PriceThis shall have the meaning set forth in
Section 7.06 hereof.

(9) Available Cash The cash funds, including debt, equity and teengpt
income, generated by Company operations duringsaaFiYear (or other specified period),
without deduction for non-cash expenses, but afeluction of cash funds used to pay all other
expenses and obligations of the Company (other tharLoans) whether or not deductible for
tax purposes, including, without limitation, pripal and interest payments on Company
indebtedness (including any loans made by a Membis Affiliates, but specifically excluding
the Loans), capital expenditures, operating experel, prepayments of indebtedness (other
than with respect to the Loans), any fees or cpat@ble to the Managing Member, and any
reasonable amounts set aside for Reserves by timp&ty in the discretion of the Managing
Member, whether for current operations or futuneegiment. Available Cash shall not include
or reflect any proceeds received or expenses iaduinrconnection with a Capital Transaction.

(h) Bankruptcy As used in this Agreement, the term "Bankruptayith
respect to the Company or a Member, as the caséeahall refer to: (i) the appointment of a
receiver, conservator, rehabilitator or similaricgf for the Company or Member, unless the
appointment of such officer shall be challengecamapplication filed within thirty (30) days
after the appointment and the appointment is vdcatel such officer discharged within one
hundred twenty (120) days of the appointment;tki@ taking of possession of, or the assumption
of control over, all or any substantial part of fh@perty of the Company or Member by any
receiver, conservator, rehabilitator or similaricéf or by the United States government or any
agency thereof, unless such possession or comstrohallenged in an application filed within
thirty (30) days after such possession or congabken and property is relinquished within one
hundred twenty (120) days of the taking; (iii) thkeng of a petition in bankruptcy or the
commencement of any proceeding under any presefuture federal or state law relating to
bankruptcy, insolvency, debt relief or reorganizatof debtors by or against the Company or
Member, provided, if filed against (and not by) tBempany or Member, such petition or
proceeding is not challenged within thirty (30) slafter it is filed and if so challenged is not
dismissed within one hundred twenty (120) days loé ffiling of the petition or the
commencement of the proceeding; or (iv) the makafigan assignment for the benefit of
creditors or a private composition, arrangemeradpustment with the creditors of the Company
or Member.

0] Capital Account An account that, throughout the full term of the
Company, shall be established, determined and eaed separately for each Member in
accordance with the following provisions:
FTL:1828876:6




) To each Member’'s Capital Account there shall bealited such
Member’s Capital Contributions, such Member’'s dsttive share of Profits and any
items in the nature of income or gain which arecedly allocated pursuant to Sections
4.05, 4.06 or 4.07 hereof, and the amount of anm@amy liabilities assumed by such
Member or which are secured by any Company propkstyibuted to such Member.

(i) To each Member’'s Capital Account there shall beitddbthe
amount of cash and the Gross Asset Value of anypaagnproperty distributed to such
Member pursuant to any provision of this Agreementh Member’s distributive share
of Losses and any items in the nature of expens&sses which are specially allocated
pursuant to Sections 4.05, 4.06 or 4.07 hereof,th@camount of any liabilities of such
Member assumed by the Company or which are sedyreshy property contributed by
such Member to the Company.

(i) In the event all or a portion of an interest in @empany is
transferred in accordance with the terms of thiseBgent, the transferee shall succeed to
the Capital Account of the transferor to the exierglates to the transferred interest.

(iv)  In determining the amount of any liability for poges of (i) and
(i) of this definition, there shall be taken irtocount Code Section 752(c) and any other
applicable provisions of the Code and Regulations.

The foregoing provisions and the other provisiohths Agreement relating to the maintenance
of Capital Accounts are intended to comply with &agon Section 1.704-1(b) and shall be
interpreted and applied in a manner consistent sutth Regulation. In the event the Managing
Member shall determine that it is prudent to modifg manner in which the Capital Accounts,
or any debits or credits thereto (including, withdumitation, debits or credits relating to
liabilities that are secured by contributed or rilisited property or that are assumed by the
Company or the Members), are computed in order ampty with such Regulations, the
Managing Member may make such modification, pradittet it is not likely to have a material
effect on the amounts distributable to any Membaispant to Section 9.02 hereof upon the
dissolution of the Company. The Members shalinfake any adjustments that are necessary or
appropriate to maintain equality between the Chpitaounts of the Members and the amount
of Company capital reflected on the Company’s badasheet, as computed for book purposes, in
accordance with Regulation Section 1.704-1(b)(Xdly and (2) make any appropriate
modifications in the event unanticipated eventshnigtherwise cause this Agreement not to
comply with Regulation Section 1.704-1(b).

()] Capital Contribution The amount of cash or the agreed fair marketeval
of property contributed by each Member to the et the Company, as reflected in the books
of the Company.

(k) Capital Transaction A Capital Transaction refers to an "Interim Gabi
Transaction” or a "Terminating Capital TransactioAn Interim Capital Transaction shall mean
a transaction pursuant to which the Company borrfumsgs (including a refinancing), a sale,
FTL:1828876:6
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condemnation, exchange, abandonment, or other siigpo of a portion (which is less than
substantially all) of the assets of the Companyaromsurance recovery or any other transaction
which, in accordance with generally accepted actogrprinciples, is considered capital in
nature, other than a Terminating Capital TransactioSale of individual buildings or
condominium units or parcels shall be deemed ImteCiapital Transactions. A Terminating
Capital Transaction shall mean a sale, condemnagirhange, or other disposition, whether by
foreclosure, abandonment, or otherwise, of allufrsgantially all of the then remaining assets of
the Company (other than in the ordinary courseusiress) or a transaction that will result in a
dissolution of the Company.

()] Code The Internal Revenue Code of 1986, as amended time to time,
or any corresponding provision or provisions of dagleral internal revenue law enacted in
substitution of the Internal Revenue Code of 1986.

(m) Company Suncoast Professional Center, LLC, a Floridatéichliability
company.

(n) Company AccountantsSuch independent accountants as may be selected,
from time to time, by the Managing Member.

(o) Company Minimum Gain This shall have the meaning set forth in
Regulation Sections 1.704-2(b) and (d) for “parshgy minimum gain.”

(p) Company’s Business This shall have the meaning set forth in Section
2.04 hereof.

(@) Distributions Any cash or the fair market value of propertstdbuted to
the Members in their capacities as Members, whdtioen Available Cash, Net Proceeds of a
Capital Transaction, or distributions following siidution of the Company.

n Effective Date The effective date of this Agreement as sethfant the
opening paragraph hereof.

(s) Event of Dissolution Any of the events that result in a dissolutidrine
Company as set forth in Section 9.02 hereof.

®) Final Offering Date The last date on which the Company may accept
subscriptions for Notes or Member Interests pursuwarthe Offering, which date is initially
September 15, 2006, subject to extension, at theretion of the Managing Member, up to an
additional one hundred twenty (120) days.

(u) Fiscal Year The calendar year.

(V) Global This shall have the meaning set forth in thenopg paragraph
hereof.

FTL:1828876:6



(w)  Gross Asset ValueWith respect to any asset, the asset's adjbsigd for
federal income tax purposes, except as follows:

0] The initial Gross Asset Value of any asset dboted by a
Member to the Company shall be the gross fair markdeie of such asset, as determined
by the contributing Member and the Managing Member.

0] The Gross Asset Values of all Company assets bhadldjusted to
equal their respective gross fair market valuesjeasrmined by the Managing Member
as of the following times: (1) the acquisitionasf additional interest in the Company by
any new or existing Member in exchange for morenttea de minimis Capital
Contribution; (2) the Distribution by the Company & Member of more than a de
minimis amount of property as consideration forrgerest in the Company; and (3) the
liquidation of the Company within the meaning of gRltions Section
1.704-1(b)(2)(ii)(g); _providedhowever that adjustments pursuant to clauses (1) and (2)
shall be made only if the Managing Member reasgndétermines that such adjustments
are necessary or appropriate to reflect the relagzonomic interests of the Members in
the Company;

(i) The Gross Asset Value of any Company asset disétbto any
Member shall be adjusted to equal the gross fartketaalue of such asset on the date of
Distribution as determined by the distributee dr@lManaging Member; and

(i)  The Gross Asset Values of Company assets shatidveased (or
decreased) to reflect any adjustments to the ajusdsis of such assets pursuant to Code
Section 734(b) or Code Section 743(b), but onlyh® extent that such adjustments are
taken into account in determining Capital Accouptgsuant to Regulation Section
1.704-1(b)(2)(iv)(m) and Section 4.07(a) hereofpuyided however that Gross Asset
Values shall not be adjusted to the extent the Menaetermines that an adjustment
pursuant to subparagraph (ii) of this definitiomexcessary or appropriate in connection
with a transaction that would otherwise result in adjustment pursuant to this
subparagraph.

If the Gross Asset Value of an asset has beernrndieéed or adjusted pursuant to
subparagraphs (i), (ii) or (iv) of this definitiosuch Gross Asset Value shall thereafter be
adjusted by the Depreciation taken into accounh wéspect to such asset for purposes of
computing Profits and Losses.

For purposes of the foregoing provision, "Depreoid means, for each Fiscal Year, an
amount equal to the depreciation, amortizationtbeiocost recovery deduction allowable with
respect to an asset for such Fiscal Year, excaptftihe Gross Asset Value of an asset differs
from its adjusted basis for federal income tax pags at the beginning of such Fiscal Year,
Depreciation shall be an amount which bears theegatio to such beginning Gross Asset Value
as the depreciation, amortization or other cosbvery deduction for income tax purposes for
such Fiscal Year bears to such beginning adjusa®dbasis; providedhowever that if the

FTL:1828876:6
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adjusted basis for income tax purposes of an asgbe beginning of such Fiscal Year is zero,
Depreciation shall be determined with referenceuch beginning Gross Asset Value using any
reasonable method selected by the Managing Member.

x) Interim Capital TransactionThis shall have the meaning ascribed to such
term in the definition of Capital Transaction instisection.

(y) IRS. The Internal Revenue Service of the Departmértreasury of the
United States of America, or if the Internal ReveiBervice ceases to exist, such other, subsequent
or successor governmental agency that is chargddtiae task of, or otherwise responsible for,
collecting taxes and administering the Code.

(2) Law. The Florida Limited Liability Company Act, as anded from time
to time.

(@aa) Loans Shall have the meaning set forth in Section.3.03

(bb) Managing Member Global, or any other Member who may be appointed
as Managing Member after the date hereof in acooelavith this Agreement. As long as
Global is the Managing Member, references to th@ddang Member shall not encompass any
Member Interests held by the members of Global yr af their Affiliates, which Member
Interests shall entitle such Persons to all rigihts Member under this Agreement.

(cc) Member The owner of a Member Interest in the Companyg,vas of the
Effective Date, is identified on Schedule Bcluding the Managing Member, and such other
Person to whom a Member Interest is issued or Teemesl, after the Effective Date, if such
Person is admitted as a Member pursuant to ARTIZLLEereof.

(dd) Member Interesbr Member Interests The entire ownership interest of a
Member in the Company at any particular time, idelg such Member's rights to any and all
Distributions, allocations and other incidents @irtizipation in the Company to which such
Member may be entitled as provided in this Agreenagrd under applicable law, together with
the obligations of such Member to comply with dltlte terms and provisions of this Agreement
and the Law, and further including its Capital Agobhereunder.

(ee) Member Minimum Gain An amount, with respect to each Member
Nonrecourse Debt, equal to the Company Minimum Ghat would result if such Member
Nonrecourse Debt were treated as a Nonrecoursdlitiabdetermined in the same manner as
"partner minimum gain" pursuant to Regulation Sectid.704-2().

(f) Member Nonrecourse DebtAny nonrecourse debt (for the purposes of
Regulation Section 1.1001-2) of the Company forckhrany Member bears the "economic risk
of loss" within the meaning of Regulation Section5P-2.

(gg) Member Nonrecourse Deduction§hese shall have the meaning set forth
in Regulation Section 1.704-2(i) for "partner namerse deductions.” The amount of Member

Nonrecourse Deductions with respect to Member Nmnese Debt for any Fiscal Year equals
FTL:1828876:6
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the excess, if any, of (i) the net increase, if,anythe amount of Member Minimum Gain
attributable to such Member Nonrecourse Debt dusunch Fiscal Year, over (ii) the aggregate
amount of any Distributions during that Fiscal Yé&athe Member that bears the economic risk
of loss for such Member Nonrecourse Debt to therebduch Distributions are from the proceeds
of such Member Nonrecourse Debt and are allocabBntincrease in Member Minimum Gain
attributable to such Member Nonrecourse Debt, detexd in accordance with Regulation
Section 1.704-2(i).

(hh)  Member PercentagesThe respective percentage interest of each Membe
in the Company as set forth on ScheduladBeto as same may be amended from time to time.
The Member Percentage of the Managing Member dialforty-five percent (45%). The
Member Percentage of each Member, other than theaillag Member, shall be the product of
multiplying fifty-five percent (55%) by a fractionthe numerator of which is the Capital
Contribution of that Member and the denominator wiich is the aggregate Capital
Contributions of all Members, other than the Mangdviember.

(i) Net Proceeds of a Capital Transaction Net Proceeds of an Interim
Capital Transactioror Net Proceeds of a Terminating Capital Traneacti The proceeds
received by the Company in connection with a Céfitansaction which is either an Interim
Capital Transaction or a Terminating Capital Tratisa after (i) payment of all costs and
expenses incurred by the Company in connection witth Capital Transaction, including,
without limitation, brokers' commissions, loan felmn payments, and other closing costs, (ii)
payment of any Company indebtedness intended tcepaid if the Capital Transaction is a
financing or refinancing, and further reduced by) (any Reserves deemed necessary or
appropriate by the Managing Member in its solereison, and (iv) by any amounts reinvested or
held for reinvestment by the Managing Member.

an Nonrecourse Deductions Deductions of the Company described in
Regulation Section 1.704-2(b)(1).

(kk)  Nonrecourse Liability A liability of the Company described in Regubati
Sections 1.704-2(b)(3) and 1.752-1(a)(2).

(I Note Holders Shall have the meaning set forth in Section.3.03
(mm) Notes Shall have the meaning set forth in Section.3.03

(nn)  Offering. The private placement by the Company of a mimmnaf Four
Million Dollars ($4,000,000.00) and a maximum ofgEi Million Dollars ($8,000,000.00) of
Notes and Member Interests, in any combinatiorgratfian to the Managing Member.

(oo) Permitted TransfereeAny Person entitled to be the recipient of ansfar
of a Member Interest pursuant to Section 7.05 Hereo

(pp) Person Any individual, partnership, corporation, lindteliability
company, trust, unincorporated or incorporated@ason, or other entity.
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(qq) Preferred Return Preferred Return means an amount determined by
multiplying ten percent (10%) per annum by each Meris Unreturned Capital, other than the
Managing Member, which amount shall commence tougcfor a Member as of the day after the
Property Closing (or such earlier date as may berchened by the Managing Member in its sole
discretion).

(rr)  Profits and Losses Profits and Losses means, for each Fiscal Yaar,
amount equal to the Company’s taxable income & tos such Fiscal Year, including gain or
loss from Capital Transactions, determined in ata&oce with Code Section 703(a) (for this
purpose, all items of income, gain, loss, or daduatequired to be stated separately pursuant to
Code Section 703(a)(1) shall be included in taxableome or loss), with the following
adjustments:

0] Any income of the Company that is exempt from fatl@ncome
tax and not otherwise taken into account in conmguBrofits or Losses pursuant to this
definition of "Profits" and "Losses" shall be addedsuch taxable income or loss;

(i) Any expenditures of the Company described in CoeéetiGn
705(a)(2)(B) or treated as Code Section 705(a)({2#penditures pursuant to Regulation
Section 1.704-1(b)(2)(iv)(i), and not otherwisedgaknto account in computing Profits or
Losses pursuant to this definition of "Profits” dihdsses" shall be subtracted from such
taxable income or loss;

(i)  In the event the Gross Asset Value of any Compassetais
adjusted pursuant to subparagraphs (ii) or (iiiyhaf definition of "Gross Asset Value,"
the amount of such adjustment shall be taken istmwnt as gain or loss from the
disposition of such asset for purposes of compRirgjits or Losses;

(iv)  Gain or loss resulting from any disposition of pedy with respect
to which gain or loss is recognized for federabime tax purposes shall be computed by
reference to the Gross Asset Value of the propiiggosed of, notwithstanding that the
adjusted tax basis of such property differs frasrdtoss Asset Value;

(v) In lieu of the depreciation, amortization, and othest recovery
deductions taken into account in computing suclalibxincome or loss, there shall be
taken into account Depreciation for such FiscalryYeamputed in accordance with the
definition of "Depreciation”;

(vij To the extent an adjustment to the adjusted taxsbaks any
Company asset pursuant to Code Section 734(b) de Gection 743(b) is required
pursuant to Regulation Section 1.704-1(b)(2)(iv(@n)to be taken into account in
determining Capital Accounts as a result of a [hatron other than in complete
liquidation of a Member's Member Interest, the amioof such adjustment shall be
treated as an item of gain (if the adjustment iases the basis of the asset) or loss (if the
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adjustment decreases the basis of the asset) emigposition of the asset and shall be
taken into account for purposes of computing PafitLosses; and

(vii)  Any items which are specially allocated pursuaréation 4.05 or
4.06 shall not be taken into account in computirafi or Losses.

The amounts of the items of Company income, gaiss br deduction available to be specially
allocated pursuant to Section 4.05 and 4.06 sleatldiermined by applying rules analogous to
those set forth in subparagraphs (i) through (vove.

(ss) Property The real property generally described in Sec?d4 hereof and
a complete legal description of which is set forntthe Purchase Contract.

(tt) Property Closing The date the Company acquires the Property patga
the Purchase Contract.

(uu) Purchase Contract The agreement providing for acquisition by the
Company of the Property, a copy of which is anndxa@to as Exhibit 3.01

(vw) Regqulation Regulation shall mean a regulation interpretihg Code
promulgated by the United States Treasury Departtmen

(ww) Required Vote The affirmative vote of the Members entitled viote
owning, in the aggregate, more than fifty perc&@) of the Member Percentages of all of the
Members entitled to vote on a matter. Except awiged in the following sentence, each
Member, excluding the Managing Member but includamy Affiliate of the Managing Member
that is a Member herein, shall be entitled to \ateevery matter as to which the Members are to
vote, regardless of whether the Member has a parsoterest or other conflict of interest with
respect to the outcome of such vote. Solely ferghrpose of removing a Managing Member
under Section 5.01(e) hereof, any Member that iafhate of the Managing Member shall not
be entitled to vote.

(xx) Reserves Reserves shall mean, with respect to any figeabd, funds set
aside during such period which shall be maintaimedamounts deemed sufficient by the
Managing Member for working capital, to pay taxesurance, debt service, replacements,
capital improvements or repairs, contingent lidiei, or other costs and expenses, incident to
the ownership or operation of the Company’s assets.

(yy) Securities Laws The Securities Act of 1933, as amended, ando#msr
applicable securities laws of any other jurisdictioncluding, in each case, the rules and
regulations promulgated thereunder.

(zz) Stipulated Rate The rate of interest, calculated annually, eqoatwo
percent (2%) per annum plus the annual rate oflsimgerest reported from time to time by The
Wall Street Journabs the "Prime Rate," but not higher than the hsgm®nusurious rate of

FTL:1828876:6
10



simple interest for commercial loans under applieddov, nor lower than the lowest interest rate
that may be charged without causing the imputatfanterest for federal income tax purposes.

(aaa) Terminating Capital TransactionThis shall have the meaning ascribed to
such term in the definition of Capital Transactinrnhis Section.

(bbb) Transfer The sale, transfer, conveyance, gift, assignm&@mtdication,
pledge, hypothecation, encumbrance or other dispnsif all or any part of a Member Interest,
either voluntarily, involuntarily, by operation tdw or otherwise. If a Member Interest is held
by a Person other than a natural person, a chanfigtyi percent (50%) or more of the equity
ownership or voting control of such Person from tienner in which such ownership or voting
control was held on the date such Person becamenabkl, shall be deemed a Transfer.

(ccc) Unpaid Preferred Return With respect to any Member other than the
Managing Member, as of any given time, the excdsf)ahe cumulative amount of such
Member’s Preferred Return since the date it begaactrue, over (ii) all amounts theretofore
distributed to such Member since the inceptionhef Company pursuant to Sections 4.01(a)(iv)
and/or 9.02(a)(vii) hereof.

(ddd) Unreturned Capital With respect to any Member other than the Mamggi
Member, as of any given time, the excess of (iCiépital Contributions theretofore made to the
Company, over (ii) all Distributions made to sucterwber pursuant to Sections 4.01(a)(iii)
and/or 9.02(a)(vi) hereof.

ARTICLE 11
FORMATION, NAME, BUSINESS, TERM

2.01 Formation The Members have formed the Company for the qaep set forth
herein. The Members shall execute any and allficates or other documents, and take
whatever action is required, in order to authotle® Company to conduct business as a limited
liability company under the Law and other the lagfsother jurisdiction applicable to the
business of the Company. The rights and liabdité the Members shall be as provided in the
Articles and the Law, except as otherwise providegtin.

2.02 Name The business of the Company shall be conduate@ruthe name of the
Company and under any other name(s) which the Magaljlember selects. If deemed
necessary or advisable by the Managing Membeineaging Member may prepare and file an
amendment to the Articles changing the name ofGbepany, without the prior consent or
approval of any other Members.

2.03 Principal Place of Business; Recordkeeping Offic&he principal place of
business for the transaction of the business of Gbenpany shall be at such location as
hereinafter may be determined by the Managing Memf@ée registered agent and registered
office for the service of process on the CompanhenState of Florida shall be the Person at the
address set forth in the Articles on file at theriela Secretary of State’s office, as same may be
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amended from time to time. In the event the regest agent ceases to act as such for any reason,
or the registered office changes for any reas@Mhbnaging Member shall have the power and
authority to designate a replacement registeredtaged cause such documents to be filed with
any appropriate governmental agencies to reflecsanh changes.

2.04 Purposes of the Companyrhe purpose for which the Company is organized i
acquire approximately 15.6 acres of vacant reatedocated in unincorporated Pasco County,
Florida (“Property”), own, hold, manage, operat@piove, rent, lease, maintain and repair,
construct improvements upon, sell or otherwisealispof and mortgage or otherwise encumber
all or portions of the Property and debt or equitgrests therein, and to do any and all things
incidental thereto or in connection therewith (“Gmamy’s Business”). The business plan for the
Company anticipates that the Company will obtaiditmhal financing (other than Loans and
Capital Contributions), acquire the Property, abtail necessary governmental approvals,
construct and develop, in phases, approximately,0D80 square feet of medical and office
improvements in one and two story buildings on Breperty, possibly partition some of the
buildings on the Property into individual condomuim units and sell the buildings and/or
individual units. It is expected that the Propesiyl be developed in two (2) phases, and will
take approximately forty-eight (48) months to coetp) after the Property Closing. If the
Managing Member determines, based upon market tonslj that it is in the best interests of the
Company to convert or hold some or all of the bindd or units therein to investment properties
held for rental, the Managing Member may do so.th@lt in any way limiting the generality of
the foregoing, the Company may: (i) enter intofq®n and carry out contracts and agreements
as may be necessary, appropriate or incidentahg¢oatcomplishment of the purposes of the
Company; (ii) sell, exchange, lease, mortgage bemtise dispose of all or any part of the
properties and assets of the Company for cashk,stitlecer securities or other property or any
combination thereof; (iii) borrow money and evidertbe same by notes or other evidences of
indebtedness and secure the same with liens @n ally portion of the assets of the Company in
furtherance of any of or all of the purposes of @mmpany; and (iv) do all other acts and things
which may be necessary, appropriate or incidergathe carrying out of the business and
purposes of the Company.

2.05 Scope and Jurisdiction The Company is authorized to engage in all mssn
permitted by the Law. The Company may do businmessreign jurisdictions.

2.06 Term The term of the Company as a limited liabilighgpany commenced with
the filing of the Articles, and shall continue mllfforce and effect until terminated in accordance
with ARTICLE IX of this Agreement or as otherwismpided by the Law.

2.07 Title. Legal title to Company property, whether re@tgonal or mixed, shall be
held in the name of the Company. In no event shayl party dealing with the Managing
Member, with respect to any Company property, owtmm Company property (or any part
thereof) shall be conveyed, contracted to be deltked, mortgaged or refinanced (which term
"refinanced" is hereby defined for all purposesttof Agreement to include recast, modified,
extended or increased) by the Managing Member,bigated to see to the application of any
purchase money, rent or money borrowed or advatiea@on, or be obligated to see that the
terms of this Agreement have been complied withheoobligated to inquire into the necessity or
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expediency of any act or action of the Managing Memand every contract, agreement, deed,
mortgage, lease, promissory note or other instriraedocument authorized to be executed by
the Managing Member, with respect to any of the @amy property, shall be conclusive
evidence in favor of any and every Person relylmgdon or claiming thereunder that: (i) at the
time or times of the execution and/or delivery duéy the Company was in full force and effect;
(i) such instrument or document was duly execwtaed authorized and is binding upon the
Company; and (iii) the Managing Member was dulyhauzed and empowered to execute and
deliver any and every such instrument or documentahd on behalf of the Company. The
foregoing shall not affect the liability of the Maging Member for a breach of this Agreement.

2.08 Dealings with the Company; Other ActivitiesThe fact that any Member or
Affiliate thereof is directly or indirectly interéed in or connected with any Person employed by
the Company to render or perform services, or fromo which the Company may buy or sell
merchandise, services, material or other propé&dyl sot prohibit the Company from employing
such Person or from otherwise dealing with theroyidled that, in each case, the terms of such
employment, retention, purchase or sale are inattagnary course of and pursuant to the
reasonable requirements of the Company's Busimessanparable to what the Company would
obtain in an arm's length transaction with a Persara Member or Affiliate. Unless otherwise
agreed in a separate agreement, document or atbieument with the Company, neither the
Managing Member, the Members, nor any of theirlistties are required to devote their full time
or efforts to the business of the Company. Untgksrwise stated in this Agreement or another
agreement with the Company, the Managing Membembés and their respective Affiliates
are each permitted to have business interests emdiept of the Company and the other
Members which may be in competition with the Compahleither the Company nor the other
Members or Affiliates shall have any interest ghts with respect to any such business interest,
and the Managing Member, Members and their Aflsashall not be deemed to have breached
their duty of care, duty of loyalty, or duty of gbdaith and fair dealing under the Law by
participating in such activities or by failing toggent any such opportunity to the Company. The
Members expressly acknowledge and agree that tmadilag Member and/or its Affiliates may
enter into business relationships with parties \whochase all or portions of the Property with
respect to the development and/or marketing thesewf neither the Company nor its Members
shall have any right to participate in any proceefdsuch business relationships. The Members
specifically acknowledge that the Company may eadhg Managing Member or its Affiliate to
perform certain services on behalf of the Compangddition to those described in Section 2.09
hereof, including, without limitation, real estdtmkerage and mortgage brokerage services, and
marketing and advertising services.

2.09 Managing Member FeesThe Members each acknowledge and agree that the
Company may pay the following fees to the Manaditember, or an Affiliate of the Managing
Member, notwithstanding anything to the contratyfgeh in this Agreement or elsewhere:

(@) Acquisition Fee. A fee equal to Six Hundred Ninety Thousand Dslla
($690,000.00) shall be paid to the Managing Mend®at/or one or more of its Affiliates as
reimbursement for the services performed in orgagizhe Company and the Managing
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Member, performing due diligence on the Property aagotiating and executing the Purchase
Contract. This fee will be earned and paid up@Rloperty Closing.

(b) Guarantee Fee. If any one or more Affiliates of the Managing Mbeer
execute a personal guarantee of a construction (fGamaranteed Loan”) to the Company, the
Company shall pay a fee to such guarantors in greggte amount equal to two percent (2%) of
the lesser of (i) the maximum principal amount tmaty be outstanding at any given time under
such Guaranteed Loan, or (i) the maximum liabildy such guarantors under all such
Guaranteed Loans, which guarantee fee shall bee@aand paid to such Affiliates
simultaneously with the closing of such Guarantesah and execution of such guarantees. Itis
anticipated that the Company will obtain a revodyoonstruction loan that permits a maximum
principal amount of $12,500,000.00 to be outstagdinany given time.

(© Project Management and Overhead Fee. A fee equal to Seven Hundred
Seventy-Five Thousand Dollars ($775,000.00), whichll compensate the Managing Member
and/or one or more of its Affiliates for managemantl overhead expenses in connection with
preparing for, managing and coordinating the dgualent and construction of improvements to
the Property. This fee shall be paid in incremeves the course of each phase of development
of the Property, until paid in full. Payment oktfee in the first phase may commence prior to
the Property Closing, and payment of the fee inulassquent phase may commence prior to
completion of the prior phase, if development oftsigsubsequent phase commences prior to
completion of the prior phase.

(d) Disposition Fee. A contingent disposition fee equal to up to tercent

(2%) of the gross sales price of all or any portsbthe Property or improvements thereon, which
amount, if payable, shall be paid to the ManagirgnMer (and/or one or more of its Affiliates)
in return for the Managing Member’s (or its Affileds) services in connection with arranging
and consummating such sales, which fee may bediti@u to other amounts paid to affiliated
and/or unaffiliated parties for providing brokerameother services in connection with the sale.
The disposition fee shall be paid following dissmo of the Company, as expenses payable
under Section 9.02(a)(ii) hereof, only if and te textent that Distributions to the Members
(other than the Managing Member), from the Effexate through the wind-up and termination
of the Company, have been sufficient to resultuchsMembers realizing at least a 31.94%
annual percentage return on equity investment; pégment of the disposition fee.

(e) Property Management Fee. In the event the Company determines to use
any of the Property for the generation of incomeeotthan by sale, the Managing Member
(and/or one or more of its Affiliates) shall beidatl to a fee of two percent (2%) of the gross
revenues derived by the Company, on a monthly pb&sisr such income producing activity,
notwithstanding that the Company may retain an filizaéd party to provide such property
management services; provided, however, that treuatpaid to the Managing Member (and/or
its Affiliates) and such third party for such sees shall not exceed, in the aggregate, five
percent (5%) of the gross revenues derived frorh summe producing activity.
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To the extent that any of the above-referenceddeesot paid when due, such fees shall
accrue and be paid as soon as funds are availabfmyment of same; provided, however, the
foregoing shall not obligate the Managing Membeawy of its Affiliates to continue providing
services without timely payment. Any amount paidhiie Managing Member or its designated
Affiliate shall be treated as an item of expensgedfetermining Profit and Losses.

ARTICLE 111
CAPITAL CONTRIBUTIONS; LOANS

3.01 Capital Contributions

(@) In exchange for their Member Interests, the Membetker than the
Managing Member, will make their Capital Contrilauts to the Company in the amount shown
opposite each Member's name on Scheduleafl such Member will receive a credit to its
Capital Account in the amount of the Capital Cdnition and the Member Percentage set forth
on Schedule Beside their name.

(b) As its Capital Contribution, the Managing Membealshon or before the
Effective Date, assign all its right to the Pur@h&ontract, or otherwise cause the Purchase
Contract to be assigned, to the Company and mays able discretion, contribute cash to the
Company and, in exchange, shall receive a forty-fpercent (45%) Member Interest in the
Company, and a credit to its Capital Account egtmlthe amount of its cash Capital
Contribution, if any.

3.02 Additional Capital Contributions Except as otherwise provided in this
Agreement or the Law, no Member shall be requiednake any Capital Contributions in
addition to their initial Capital Contributions ast forth on_Schedule B'Additional Capital
Contributions™). If the Managing Member determiresany time, or from time to time, that
Additional Capital Contributions are needed by @empany (“Capital Call”), the Managing
Member shall deliver notice (“Call Notice”) to thether Members setting forth the total
Additional Capital Contribution required and theamt required from each Member, other than
the Managing Member. No Capital Call shall be madkess first approved, in writing, by the
Required Vote of the Members. If approved by RemliVote of the Members, all Members,
other than the Managing Member, shall be requioethdake an Additional Capital Contribution.
Any such Additional Capital Contributions shall beade by the Members (other than the
Managing Member) in proportion to their Member Ratages, or as otherwise agreed in writing
by Members, on or before ten (10) business dags #ifé date of the Call Notice. If any Member
(“Non-Contributing Member”) fails to make the Addibal Capital Contribution, all or any of
the other Members, excluding the Managing MembUde {Contributing Members”), may make
the Additional Capital Contributions not made bg tdon-Contributing Members, in proportion
to the Member Percentages of such Contributing Membr as they may otherwise unanimously
agree. If appropriate, the Managing Member stijlist the Member Percentages_on Schedule B
as a result of the Additional Capital ContributionsThe only remedy against the Non-
Contributing Members shall be the dilution of thgiember Percentages.

FTL:1828876:6
15



3.03 Loans

(@) In the event that at any time or from time to tiaeditional funds in
excess of the Capital Contributions of the Membames required by the Company for or in
respect of its business or any of its obligatiahg, Managing Member may, but shall not be
obligated to, apply on behalf of the Company tortmer such required additional funds with
interest payable at the then prevailing rates, fRarsons other than Members, including, but not
limited to, commercial banks, savings and loan @asions or other lending institutions.

(b) In the event that the Managing Member is unablehmoses not to cause
the Company to borrow said required additional sufrdm a Person pursuant to Section 3.03(a),
any Member (or an Affiliate of any Member) may, lmihot required to, lend such funds to the
Company. In the event that a Member or their Adfd elects to provide the additional funds in
the form of a loan to the Company, any such loag beaevidenced by a negotiable promissory
note of the Company and shall bear interest ateaper annum specified in such note, or if no
note is issued, at a fixed rate equal to the Sdtpdl Rate as of the date of such loan. In no event
shall any such loan bear interest at a rate inssxaé the highest lawful nonusurious rate
permitted by the law applicable to the loan. Anierest paid pursuant to this Section shall be
deemed an expense of the Company and repaymentloflean(s) shall not affect the Capital
Account of the Member.

(c) Notwithstanding anything to the contrary in thisrégment, the Company
may issue Notes, on or before the Final OfferingeDan return for loans to the Company (the
“Loans”) from Persons designated by the Managingnidler at its sole discretion (the “Note
Holders”), pursuant to the following terms and ctiods:

0] The Loans shall be subordinated to any other loawastgages or
debts of the Company in connection with the Prgp@ncluding, without limitation, any
mortgage loans and construction loans) and, putdoaBections 4.01 and 9.02 hereof,
the interest on and principal of such Loans shakbtitled to certain repayment priorities
before any Preferred Returns are made to the Meanbdérsubject to Section 4.01(b)
hereof. The Loans shall be treated for federalpiayposes as a transaction between the
Company and one who is not a Member pursuant t@ Gedtion 707(a)(1); and

(i) To evidence its obligation to repay the Loans, Gempany,
contemporaneously with its receipt of the procesdfe Loans, shall sign and deliver to
each such Note Holder a subordinated promissorg mothe form attached hereto as
Exhibit 3.03(c)(the “Notes”).

Schedule Aannexed hereto, as same may be amended from d¢inien¢ by the Managing
Member to reflect new Loans or Loan transfers,|d@tlforth the name of each Note Holder and
the original principal amount of the Loan madembé made by such Note Holder.
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3.04 Other Matters Relating to Capital and Loans

(@) Interest earned on Company funds shall inure satelyhe benefit of the
Company, and, except as specifically provided is Agreement, no interest shall be paid upon
any contributions or advances to the capital of @wmmpany or upon any undistributed or
reinvested income or profits of the Company. Nttatanding the foregoing, the Company has
agreed to pay to each Member, other than the Magaljiember, an amount equal to five
percent (5%) per annum on such Member's Capitalt@anion for the period commencing
from the date on which the Company received clefireds representing such Member’s Capital
Contribution (including cleared funds held by ancresv agent pending the Company’'s
acceptance of subscriptions) through the date efPitoperty Closing (or such earlier date that
the Managing Member determines to begin accruirdeired Returns), which amounts shall be
distributed to each Member within thirty (30) dagiéer the Property Closing. If a Property
Closing does not occur as described in Section(@02he Members shall not be entitled to
receive any interest on their Capital Contributions

(b)  The Capital Contributions of the Members shall hi&zed for carrying
out the purposes of the Company as set forth smAlgreement and for payment of any expenses
incurred in connection therewith, including paymenmt reimbursement of expenses paid or
incurred on behalf of the Company, whether priorsabsequent to the execution of this
Agreement.

(c) Loans by a Member to the Company (including thaseng by virtue of
payment under a guaranty or indemnity of the Comiganbligations) shall not be considered
contributions to the capital of the Company andlshat increase the Capital Account of the
lending Member. Subject to the limitations congéainn Section 4.07, the Company’s deduction
for interest paid in respect to any loan from amgniber shall be allocated to that Member.

(d) Except as specifically provided herein, no Membleallsbe entitled to
withdraw its Capital Contribution, or to a returh any part of its Capital Contribution or to
receive property or assets other than cash inrrehareof without the consent of the Managing
Member, and the Managing Member shall not be lifdriéhe return of all or any portion of the
Members’ Capital Contributions.

(e) No Member shall be entitled to priority over anyhet Member, either
with respect to a return of his Capital Contribatior to allocations of taxable income, gains,
losses or credits, or to Distributions, exceptrawiged in this Agreement.
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ARTICLE IV
ALLOCATIONSAND DISTRIBUTIONS

4.01 Distribution of Available Cash and Net Proceeds nifrdnterim Capital
Transactions

(@) Subject to subsection (b) hereof, the AvailablenCasany, and the Net
Proceeds from Interim Capital Transactions, if ahall be distributed to the Note Holders and
Members from time to time in the discretion of Managing Member as follows:

(1) First, on a monthly basis, one hundred percentyd0 the Note
Holders for payment of any currently due or past thterest (as defined in the Notes)
payments on the Notes, pro rata in accordance tehaggregate current and past due
Interest balances on all of the Notes;

(i) Next, one hundred percent (100%) to the Note Hslder
repayment of the principal balances on the Notes, rata in accordance with the
aggregate remaining principal balances on all tbedluntil the Notes are all paid in full;

(i) Next, one hundred percent (100%) to the Membelgrahan the
Managing Member, pro rata in accordance with trespective Unreturned Capital, until
the Unreturned Capital of the Members, other thHan Managing Member, if any, is
reduced to zero;

(iv)  Next, one hundred percent (100%) to the Membelgrahan the
Managing Member, pro rata in accordance with thegpective Unpaid Preferred
Returns, until the Unpaid Preferred Returns of eaftlthe Members (other than the
Managing Member), if any, is reduced to zero; and

(v) Last, one hundred percent (100%) to the Membecduding the
Managing Member, in accordance with their thentexgsMember Percentages.

(b) Notwithstanding the foregoing provisions of thicten 4.01, as a priority
to the Distributions under Section 4.01(a), on efobe April 15 of any year, each Member,
including the Managing Member, may in the discretad the Managing Member be distributed
an amount equal to the excess of (A) the produdi)adhe aggregate Profits of the Company
allocated to such Member for the preceding yeasphany Losses allocated to such Member in
all preceding years multiplied by (ii) the highesarginal federal income tax rate applicable to
individuals, over (B) any amounts actually disttdul to such Member pursuant to Sections
4.01(a)(iv), 4.01(a)(v) and 9.02(a)(vii) in all pexling years and prior to April 15 of the year in
which the calculation is being made. Distributionade under this subsection shall be treated as
Distributions to the Members pursuant to, and & dhder of, Sections 4.01(a)(iii), (iv) and (v).
Upon dissolution of the Company, if the ManagingnMber has received during the Term, as a
result of this subsection, more Distributions thamvould have received had there been no
Distributions to the Managing Member pursuant e Subsection, then the Managing Member
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shall reimburse such difference to the Companyetdibtributed to the other Members pro rata
in accordance with their Member Percentages.

4.02 Distribution of Net Proceeds from a Terminating TapTransaction The
Distribution of Net Proceeds from a Terminating {Tap Transaction shall be made in
accordance with the provisions of Section 9.02 dfere

4.03 Distribution in Cash Only No Member shall have the right to demand orivece
property from the Company for any reason whatsoamdrno Member shall have the right to sue
for partition of the Company or of the Company’'sets. The Company may make Distributions
in cash, notes, property, or other form of distiitryy or any combination thereof, at the sole
discretion of the Managing Member. Distributionspobperty, other than cash, may be made to
liquidating trusts for the benefit of the Membaers,accordance with their respective interests in
such Distributions, and the Managing Member orgteses of the Managing Member shall serve as
the liquidating trustee.

4.04 Allocations of Profits and Losses

(@) Subject to the other provisions of this Agreemeegarding tax
allocations, Profits shall be allocated among treariders as follows:

(1) First, to the Members, including the Managing Memba an
amount equal to any Losses previously allocatethéoMembers in prior years in the
reverse chronological order that such Losses wkreaded among the Members;

(i) Second, to each Member, other than the Managing bdenan
amount of Profits equal to the excess, if any, »Jf the cumulative amounts of the
Distributions made to such Member (other than tremdfjing Member) for that year and
all prior years pursuant to Sections 4.01(a)(ivil &h02(a)(vii) hereof, over (y) the
cumulative Profits allocated to such Member (othan the Managing Member) pursuant
to this Section 4.04(a)(ii) for all prior years,tiirsuch time as such Member has been
allocated an aggregate amount of Profit for thair yend all prior years pursuant to this
Section 4.04(a)(ii) equal to the aggregate amotiistributions made to such Member
pursuant to Sections 4.01(a)(iv) and 9.02(a)(weof for that year and all prior years;
and

(i)  Third, any remaining Profits shall be allocatedtite Members,
including the Managing Member, pro rata in accoogawith their respective Member
Percentages.

(b) Subject to the other provisions of this Agreemeegarding tax
allocations, Losses shall be allocated as follows:

0] First, to the Managing Member, to reverse any Prafeviously
allocated to the Managing Member pursuant to Seetif4(a)(iii);
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(i) Second, to the extent Profit has been allocatethéoMembers,
other than the Managing Member, pursuant to Sextibi®4(a)(ii), Losses shall be
allocated to reverse such allocation of Profit;

(i)  Third, to the Managing Member, up to the amountt®fCapital
Account;

(iv)  Fourth, to the Members, other than the Managing beEmpro rata
in accordance with their respective Capital Acceiattthe time of such allocation; and

(v) Fifth, all other Losses shall be allocated one heddpercent
(100%) to the Managing Member.

4.05 Special Allocations. The following special allocations shall be madethe
following order:

€)) Minimum Gain ChargebackExcept as otherwise provided in Regulation
Section 1.704-2(f), and notwithstanding any othewision of this ARTICLE 1V, if there is a net
decrease in Company Minimum Gain during any Fidsdr, each Member shall be specially
allocated items of Company income and gain for dtishal Year (and, if necessary, subsequent
Fiscal Years) in an amount equal to such Membeénares of the net decrease in Company
Minimum Gain, determined in accordance with Regoiet Section 1.704-2(g). Allocations
pursuant to the previous sentence shall be mageportion to the respective amounts required
to be allocated to each Member pursuant theretdne items to be so allocated shall be
determined in accordance with Regulation Sectior84t2(f)(6) and 1.704-2(j)(2). This Section
is intended to comply with the minimum gain chameb requirement in Regulation Section
1.704-2(f) and shall be interpreted consistentiyelwvith.

(b) Member Minimum Gain ChargebackExcept as otherwise provided in
Regulation Section 1.704-2(i)(4) and notwithstagdamy other provision of this ARTICLE IV,
if there is a net decrease in Member Nonrecourde Blenimum Gain attributable to a Member
Nonrecourse Debt during any Fiscal Year, each Mentgo has a share of the Member
Nonrecourse Debt Minimum Gain attributable to siMe#mber Nonrecourse Debt, determined in
accordance with Regulation Section 1.704-2(i)(Ballsbe specially allocated items of Company
income and gain for such Fiscal Year (and, if ne@gs subsequent Fiscal Years) in an amount
equal to such Member’s share of the net decreabmber Nonrecourse Debt Minimum Gain
attributable to such Member Nonrecourse Debt, deted in accordance with Regulation
Section 1.704-2(i)(4). Allocations pursuant to grevious sentence shall be made in proportion
to the respective amounts required to be alloctteshch Member pursuant thereto. The items
to be so allocated shall be determined in accoelanth Regulation Sections 1.704-2(i)(4) and
1.704-2(j)(2). This Section is intended to compiyth the minimum gain chargeback
requirement in Regulation Section 1.704-2(i)(4) ahdll be interpreted consistently therewith.
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(© Qualified Income Offset; Loss Limitation

0] If any Member unexpectedly receives any adjustmaifdcation,
or Distribution described in Regulation SectionGl-7(b)(2)(ii))(d)(4), (5) or (6) which
causes or increases a deficit capital account bal@Adjusted Capital Account Deficit”)
in such Member's Capital Account (as determinedceordance with such Regulations),
items of Company income and gain shall be alloctdeslich Member in an amount and
manner sufficient to eliminate, to the extent reediiby the Regulations, the Adjusted
Capital Account Deficit of such Member, providedtisuch allocations shall be made
only if and to the extent that such Member wouldehan Adjusted Capital Account
Deficit after all other allocations provided for this ARTICLE IV have been tentatively
made as if this Section were not in the Agreemerhis provision is intended to be a
"qualified income offset," as defined in Regulati®ection 1.704-1(b)(2)(ii))(d), such
Regulations being specifically incorporated hetsimeference.

(i) The Losses allocated pursuant to Section 4.04 hesfeall not
exceed the maximum amount of Losses that can ballescated without causing any
Member to have an Adjusted Capital Account Defatithe end of any Fiscal Year. In
the event some but not all of the Members woulcehagjusted Capital Account Deficits
as a consequence of an allocation of Losses pursu&ection 4.04 hereof, the limitation
set forth in this Section 4.05(c)(ii) shall be apglon a Member by Member basis so as
to allocate the maximum permissible Losses to ddember under Section 1.704-
1(b)(2)(ii)(d) of the Regulations.

(d) Gross Income Allocatian In the event any Member has a deficit in its
Capital Account at the end of any Fiscal Year whiln excess of the sum of (i) the amount
such Member is obligated to restore pursuant topoyision of this Agreement, and (ii) the
amount such Member is deemed to be obligated toreepursuant to the penultimate sentences
of Regulation Sections 1.704-2(g)(1) and 1.704(2)j)each such Member shall be specially
allocated items of Company income and gain in tm®unt of such excess, provided that an
allocation pursuant to this Section shall be madly d and to the extent that such Member
would have a deficit in its Capital Account in egseof such sum after all other allocations
provided for in this ARTICLE IV have been made fSection 4.04(c) hereof and this Section
were not in this Agreement.

(e) Nonrecourse Deductions Nonrecourse Deductions for any Fiscal Year
shall be specially allocated to each Member baped their respective Member Percentages.

() Member Nonrecourse Deductiondiny Member Nonrecourse Deductions
for any Fiscal Year shall be specially allocatedhite Member who bears the economic risk of
loss with respect to the Member Nonrecourse Debwkach such Member Nonrecourse
Deductions are attributable in accordance with Retgun Section 1.704-2(i)(1).

(9) Excess Nonrecourse Liabilities Solely for purposes of determining a
Member’s proportionate share of the “excess nomunesenliabilities” of the Company within the
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meaning of Regulation Section 1.752-3(a)(3), ther¥ders’ interests in Company profits are
based upon their respective Member Percentages.

(h) Distributions with Respect to Nonrecourse Lial®kti To the extent
permitted by Regulation Section 1.704-2(h)(3), hanaging Member shall endeavor to treat
Distributions as having been made from the proceéds Nonrecourse Liability or a Member
Nonrecourse Debt only to the extent that such Distions would not cause or increase an
Adjusted Capital Account Deficit for any Member.

0] Section 754 AdjustmentsTo the extent an adjustment to the adjusted tax
basis of any Company asset pursuant to Code Set3u(tn) or Code Section 743(b) is required,
pursuant to Regulation Section 1.704-1(b)(2)(ivi@npr Section 1.704-1(b)(2)(iv)(m)(4), to be
taken into account in determining Capital Accowagghe result of a Distribution to a Member in
complete liquidation of its Member Interest, thecamt of such adjustment to Capital Accounts
shall be treated as an item of gain (if the adjestinncreases the basis of the asset) or lodse(if t
adjustment decreases such basis) and such gaiossrshall be specially allocated to the
Members in accordance with their Member Percentagebe event that Regulation Section
1.704-1(b)(2)(iv)(m)(2) applies, or to the Memberwhom such Distribution was made in the
event that Regulation Section 1.704-1(b)(2)(iv)d@hHpplies.

4.06 Curative Allocations The allocations set forth in Section 4.05 (tRedulatory
Allocations") are intended to comply with certaequirements of the Regulations. It is the
intent of the Members that, to the extent poss#illeRegulatory Allocations shall be offset either
with other Regulatory Allocations or with specidibaations of other items of Company income,
gain, loss or deduction pursuant to this Secti®herefore, notwithstanding any other provision
of this ARTICLE IV (other than the Regulatory Allaions), the Managing Member shall make
such offsetting special allocations of Company meo gain, loss or deduction in whatever
manner it determines appropriate so that, afteh soifsetting allocations are made, each
Member’'s Capital Account balance is, to the exteossible, equal to the Capital Account
balance such Member would have had if the Regylafdiocations were not part of the
Agreement and all Company items were allocatedyaunisto Section 4.04.

4.07 Tax Allocations: Code Section 704(c).

(@ In accordance with Code Section 704(c) and the R&guos thereunder,
income, gain, loss, and deduction with respectnp @operty contributed to the capital of the
Company shall, solely for tax purposes, be allataraong the Members so as to take account of
any variation between the adjusted basis of suchenty to the Company for federal income tax
purposes and its initial Gross Asset Value (congbirteaccordance with subparagraph (i) of the
definition of "Gross Asset Value").

(b) In the event the Gross Asset Value of any Compassetais adjusted
pursuant to subparagraph (ii) of the definition'@foss Asset Value," subsequent allocations of
income, gain, loss, and deduction with respectutth sasset shall take account of any variation
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between the adjusted basis of such asset for fenh@@me tax purposes and its Gross Asset
Value in the same manner as under Code Sectior)/@4q the Regulations thereunder.

(© Any elections or other decisions relating to sulbbcations shall be made
by the Managing Member in any manner that reasgnafiects the purpose and intention of this
Agreement. Allocations pursuant to this Sectioa swlely for purposes of federal, state, and
local taxes and shall not affect, or in any waydlen into account in computing, any Member’s
Capital Account or share of Profits, Losses, othems, or Distributions pursuant to any
provision of this Agreement.

(d) Except as otherwise provided in this Agreement,taths of Company
income, gain, loss, deduction, and any other diloga not otherwise provided for shall be
divided among the Members in the same proportienhey share Profits or Losses, as the case
may be, for the Fiscal Year.

4.08 Other Allocation Rules

(@) Profits, Losses and any other items of income,,dags or deduction shall
be allocated to the Members pursuant to this ARHQV as of the last day of each Fiscal Year;
providedthat Profits, Losses and such other items shatl Bk allocated at such times as the
Gross Asset Values of Company property are adjupteduant to subparagraph (i) of the
definition of Gross Asset Value.

(b) For purposes of determining the Profits, Losses,amy other items
allocable to any period, Profits, Losses, and ammp other items shall be determined on a daily,
monthly, or other basis, as determined by the Miagalylember using any permissible method
under Code Section 706 and the Regulations theesund

(c) All allocations to the Members pursuant to this ARIE IV shall, except
as otherwise provided, be divided among them ipgutoon to the Member Percentages held by
each.

(d) The Members are aware of the income tax conseqsaridbe allocations
made by this ARTICLE IV and hereby agree to be laolom the provisions of this ARTICLE IV
in reporting their shares of Company income and los income tax purposes, except to the
extent otherwise required by law.

4.09 Allocations to Transferred InterestsCompany Profits and Losses which are
allocable to a Member Interest that was Transfearedssigned during a Fiscal Year shall be
further allocated between or among the transfenwd &ansferee Members/Assignees in
proportion to the number of days during the Fistedr that each such Member/Assignee owned
said Member Interest or in any other proportionhatized by the Code and selected by the
Managing Member, without regard to the actual Camyrofits or Losses as of the date of such
Transfer or assignment and without regard to anstributions made with respect to such
Member Interest.
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ARTICLEV
MANAGEMENT OF THE COMPANY

5.01 Managing Member

(@) Rights, Powers and DutiesSubject to Section 5.02 hereof, the overall
management and control of the day-to-day aspedtediusiness and operations of the Company
is hereby delegated by the Members to Global, asagiag Member, and, subject to this
Agreement, such power shall be vested exclusivelthe Managing Member. The Managing
Member shall have all the rights and powers pravide this Agreement, the Law and the
Articles and any action taken by the Managing Memdtell constitute the act of and serve to
bind the Company. The Managing Member shall condioe day-to-day operations of the
Company and shall use good faith efforts to cautytbe business of the Company as set forth
herein. With respect to all of its obligations,waws and responsibilities and the limitations
thereon as provided in this Agreement, the Manadifrember is authorized to execute and
deliver, for and on behalf of the Company, sucheagrents or instruments as the Managing
Member may deem necessary or desirable, all on ®rais and conditions as it may deem
necessary or desirable, and the execution of syidements, instruments or other documents by
the Managing Member shall be sufficient to bind @@mpany. Without limiting the generality
of the foregoing, but subject to Section 5.02, ki@naging Member has the right, power and
authority, on behalf of the Company, to:

0] Execute, on behalf of the Company, any and all eagents,
contracts, documents, certificates and instrumeetgssary or convenient in connection
with the Company’s Business;

(i) Employ such agents, employees, managers, accosngiurneys,
consultants and other professionals as it may desgassary or desirable for the conduct
of the Company’s Business and pay from Companytasseh fees, expenses, salaries,
wages and other compensation to such parties (ehdtbmbers, Affiliates of Members
or non-Members) as it may determine;

(i)  Hire, retain or employ, fire and coordinate thevems of all
employees, supervisors, project managers, attarneyscountants, consultants,
independent contractors and other Persons neceesaappropriate to carry out the
business of the Company (whether they be Membeifdjates of Members or non-
Members);

(iv)  Decide on a final development plan for the Property obtain all
permits, licenses and other authorizations and igerams to develop and construct on
the Property in furtherance of the Company’'s Bussne

(v) Pay fees to the Managing Member and its Affilisdssauthorized
by this Agreement;
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(vi) Pay commissions, not to exceed seven percent (&dinders
(who need not be registered brokers) and/or regteecurities brokers who identify for
the Company Persons who become Note Holders akidiobers;

(vii)  Obtain debt financing through the issuance of thaetell or
otherwise pursuant to Section 3.03 hereof, borramey secured by a mortgage, pledge
or other encumbrance against any Company assatanwe the Company as guarantor or
indemnitor for any loan or borrowing to a thirtyrpa

(vii) Pay from Company assets, and prepay in accordante w
ARTICLES Ill and IV hereof, the Notes and any otbbtigations of the Company;

(ix)  Pay from Company assets, extend, renew, modifysadsubmit to
arbitration, prosecute, defend or compromise upat $erms as it may determine, and
upon such evidence as it may deem sufficient, dsligation, suit, liability, cause of
action or claim, including taxes, either in favdioo against the Company;

x) Make from Company assets any and all expenditurasit may
deem necessary or desirable for the conduct o€trmapany’s Business and the carrying
out of its obligations and responsibilities undas tAgreement to the extent permissible
under any other agreements (including mortgageshtoh the Company is a party;

(xi)  Declare and make Distributions of capital or inconmecash or
property, to Members;

(xit)  Make or have made for the Company such market reseeports,
economic and statistical data, evaluations, ang)yggnions and recommendations as it
may deem necessary or desirable with respect tousi@ess of the Company;

(xiii)  Purchase, at the expense of the Company, liabditgd other
insurance to protect the Company and the Compasgsts and business;

(xiv) Invest the Company's assets in bank and savings lead
association savings accounts, commercial paperergowent securities, certificates of
deposit, bankers' acceptances, other short teeresttbearing obligations and any other
investments in the sole and absolute discretidgheManaging Member;

(xv) Maintain, at the expense of the Company, adequeterds and
accounts of all operations and expenditures andidrthe Members with annual
statements of accounts as of the end of each Comfpianal Year, together with tax
reporting information;

(xvi) Make, refrain from making, or revoke such electionsler the tax
laws of the United States, the several States dner welevant jurisdictions as to the
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treatment of items of Company income, gain, logjudtion, and credit and as to all
other relevant matters (including, without limitati elections under Section 754 of the
Code), as it believes necessary or desirables isolie and absolute discretion;

(xvii) Enter into any leases for property, real or persanahe ordinary
course of the Company’s Business;

(xviil) Acquire the Property and any other land or reaperty interest, in
connection with Company’s Business;

(xix) Make any purchases for, on behalf of, or in the mamh the
Company in the ordinary course of the Company’'siiss;

(xx) Enter into any joint venture, partnership or otlpeofit sharing
relationship with any Person, or acquire any séesriof or ownership interests in any
Person, in either case in connection with the CayigaBusiness and subject to Section
5.02(a);

(xxi) Implement a Capital Call under Section 3.02 follogvireceipt of
approval from the Required Vote of the Members;

(xxii) Amend the Member Percentages of the Members, a®rsleton
Schedule Battached hereto, to give effect to Transfers, Aoldal Capital Contributions
or the issuance of new Member Interests in accasanth the Agreement;

(xxii) Issue new Member Interests, subject to Section &0ARTICLE
VIl hereof;

(xxiv) Consent to assignments and Transfers of Notes amthddr
Interests, subject to ARTICLE VIl hereof;

(xxv) Exercise the Company’'s option to repurchase oremedall or a
portion of a Member's Member Interest pursuantitbee Section 3.01 or Section 7.06
hereof;

(xxvi) Repurchase all or a portion of the Member Inteofsa Member,
with such Member’s consent;

(xxvii) Enter into Interim Capital Transactions includingyithout
limitation, the sale of buildings located on theoperty or the sale of condominium
parcels or units created from the Property and avgmments thereto;

(xxviii) Establish and maintain Reserves, in such amourthas
Managing Member determines to be appropriate,siraasonable discretion under the
then existing circumstances; and
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(xxix) Take any and all other action permitted under the land that is
reasonably related to Company purposes.

(b) Compensation Except as set forth in this Agreement or othsewagreed
in writing by the Required Vote of the Members, tManaging Member shall serve in its
capacity as Managing Member of the Company witlaalditional compensation, Distributions
or allocation from the Company.

(c) Contractual Provisions Except as expressly provided herein, the
Managing Member shall have the right and authadtyrequire a provision in all Company
contracts that it not be personally liable thereond that the Person contracting with the
Company is to look solely to the Company and itetssfor satisfaction.

(d) Delegation of Authority The Managing Member shall have the right and
authority to delegate, at the Company’'s expensen® or more Persons (including, but not
limited to, delegation among the Members) the Marmgadvlember’s authority to manage and
control the business, investments and affairs @ Gbmpany, including to delegate to members,
managers, agents, Affiliates and employees of thadding Member or the Company.

(e) Removal

) The Members may by Required Vote, without the cohsé the
Managing Member, remove the Managing Member as WKlagaMember of the
Company, “with cause.” For purposes of the foragpi‘with cause” shall mean the
Managing Member has been found, in a final, noreafgble judgment of a court of
competent jurisdiction, to have engaged in actsomissions that constitute gross
negligence, willful misconduct or fraud as to thengpany or the Members.

(i) The Members may, by unanimous affirmative votelbMembers
other than the Managing Member and Members thafHileates of Managing Member,
remove the Managing Member, without consent ofMfamaging Member, as Managing
Member of the Company, without cause, at any time.

(i)  Upon removal, the removed Managing Member shall ethiately
cease to have any authority to act as a Managinghée for the Company. Any of the
Company funds or other property in the possessiamder the control of such removed
Managing Member shall immediately be released amuisterred to its successor. The
removed Managing Member shall cooperate in the riyrdeansition of affairs to its
successor.

(iv)  The removal of the Managing Member shall not aff¢ioe
Managing Member’s rights as a Member, and shall cmistitute a withdrawal or
redemption of the Member.
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)] Election of Successor Managing Membeawithin ninety (90) days after
the removal of the Managing Member, the MemberdRbyuired Vote shall elect a successor
Managing Member. The failure of the Members tezt a Managing Member shall constitute
an Event of Dissolution under Section 9.01.

5.02 Limitations on Authority Notwithstanding anything to the contrary congéain
herein, without the prior written consent of theqRieed Vote of the Members, the Managing
Member shall have no authority to:

€)) Do any act in contravention of this Agreement oraaly written policy
restricting the authority of the Managing MembeR¢Strictive Policy”), which Restrictive
Policies may, at any time and from time to time, duopted by the Required Vote of the
Members;

(b) Subject to the provisions of ARTICLE VII hereof, md Persons as
Members, other than substituted Members;

(c) Initiate a voluntary Bankruptcy of the Company;
(d) Confess a judgment against the Company;
(e) Implement a Capital Call pursuant to Section 3.8 bf;

() Knowingly perform any act that would subject anyrivieer to liability as a
member or general partner in any jurisdiction;

(9) Sell all or substantially all the assets of the @any in a single
transaction which is not (1) in the ordinary coun$¢he Company’s Business, or (2) pursuant to
Section 5.01(a)(xx);

(h) Enter into any merger or consolidation of the Conypaith or into any
other entity; or

(1) Dissolve or terminate the Company, or convert tlen@any into any
other form of business entity, other than in acaoog with this Agreement.
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5.03 Liability and Indemnification of Managing Member.

(@) Neither the Managing Member, its designees, beesy managers,
employees, contractors or agents, nor any of tiéirates, designees, successors or assigns (the
“Indemnified Principals”) shall be liable to the @pany or the Members for any loss or damage
incurred by reason of any act performed or omiftecconnection with the activities of the
Company or in dealing with third parties on beladlthe Company, unless such act or omission
was taken or omitted by the Indemnified Principal bad faith, or such act or omission
constitutes fraud, gross negligence or willful loteaf fiduciary duty.

(b) The Company, its receiver or its trustee, sinaikmnify and save harmless
the Indemnified Principals from any claim, liabjlifoss, judgment or damage incurred by them
by reason of any act performed or omitted to béopeed in connection with the activities of the
Company or in dealing with third parties on behaif the Company, including costs and
“attorneys’ and paralegals’ fees (which costs @ed fmay be paid as incurred) and any amounts
expended in the settlement of any claims of ligihilioss or damage, provided that the act or
omission of the Indemnified Principal is not foulbg,a final, non-appealable ruling of a court of
competent jurisdiction, to have resulted from at @comission of the Indemnified Principal
taken in bad faith, or that constitutes fraud, groegligence or willful breach of fiduciary duty.
The Company shall advance all sums required tonimifg and hold the Indemnified Principals
harmless as provided herein from the initiatiomwoy claim against such Indemnified Principals,
subject to acknowledgment in writing by such Inddrad Principals of the obligation to
reimburse the Company in the event that, followthg entry of a final, non-appealable
judgment, it is determined that the Company wasafdigated to indemnify such Indemnified
Principal pursuant to this Agreement. All judgneeagainst the Company and any one or more
Indemnified Principals, wherein an Indemnified Eroal is entitled to indemnification, must
first be satisfied from Company assets before tldermnified Principal shall be responsible for
such obligations. The Company shall not pay foy arsurance covering liability of the
Indemnified Principals for actions or omissions fwehich indemnification is not permitted
hereunder; provided, that nothing contained heskaill preclude the Company from purchasing
and paying for such types of insurance, includirtgrded coverage liability and casualty and
worker’'s compensation, as would be customary fgr@erson owning comparable property and
engaged in a similar business or from naming anwlbrof the Indemnified Principals as
additional insured parties thereunder. Nothingtaoed herein shall constitute a waiver by any
Member of any right which it may have against aaytyunder federal or state securities laws.
The provisions of this Section shall survive theni@ation of the Company.

ARTICLE VI
MATTERSREGARDING MEMBERS

6.01 Liability and Indemnification of Members

€)) Except as may be provided in this Agreement orléwe the Members
shall not be bound by, or personally liable forligdtions or liabilities of the Company beyond
the amount of their initial Capital Contributionsdaany Additional Capital Contributions to the

Company;_providedhowever the Members are obligated, to the extent requisethe Law, to
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return a Distribution from the Company to the extitrat, immediately after giving effect to the

Distribution, all liabilities of the Company, oth#ran liabilities to Members on account of their
interest in the Company and liabilities as to whiebourse of creditors is limited to specified

property of the Company, exceed the fair valuehef Company assets, provided that the fair
value of any property that is subject to a liapibis to which recourse of creditors is so limited
shall be included in the Company assets only toetttent that the fair value of the property
exceeds this liability. In addition, each Membhbal§ be liable to the Company and the other
Members, including the Managing Member, for any dges arising from the breach of such
Member’s representations and warranties set farthis Agreement.

(b) The Company will indemnify, to the extent of Compaassets, each
Member against any claim of liability asserted by 8erson other than the Company or another
Member against a Member solely because the MersteiMember of the Company, except for
claims of fraud, gross negligence or intentionalvdiful breach of this Agreement.

6.02 Management Other than the Managing Member to which all hembers have
exclusively delegated such authority, no individM&mber shall be authorized to act as an agent
of the Company solely by virtue of being a Membedther than the Managing Member, no
Member has the right, power or authority to sign &zt for or bind the Company solely by virtue
of being a Member. Except for their right to tadteconsent to certain actions as provided herein,
and in particular Section 5.02 hereof, the Membergheir capacities as Members shall not
participate in the operation or management of thsiness of the Company, or transact any
business for or in the name of the Company. Anynlder who signs for, takes any action for, or
binds the Company in violation of this Section 69ball be solely responsible for any loss and
expense incurred as a result of the unauthorizédra@nd shall indemnify and hold the
Company harmless with respect to the loss or expemtowever, in the sole discretion of the
Managing Member, the Company is entitled to kegplamnefit to the Company (including but
not limited to any revenue, income or profit) résg from any action taken by a Member in
violation of this Section 6.02.

6.03 Limitation of Certain Rights The Members shall not have the right or power to
(i) withdraw or reduce their Capital Contributiotes the Company except as a result of the
dissolution of the Company or as otherwise provittethis Agreement or by the Law; (ii) bring
an action for partition against the Company or wehpect to any of its property; or (iii) cause
the termination or dissolution of the Company byrtalecree or as may be permitted by the
Law, such rights being specifically waived by theribers.

6.04 Voting. Whenever the Members are entitled by this Agesgnto vote on any
particular matter, each Member, other than the MmmgaMember but including (except for
purposes of Section 5.01(e)) Affiliates of the Mging Member who are Members, shall be
entitled to vote in proportion to the then-existifggmber Percentage of such Member as set
forth on Schedule Bas amended. Except as specifically providech&dontrary herein, all
actions of the Members shall be authorized by RedWote of the Members, either (i) at a duly
convened meeting in person, pursuant to Sectidh Ieedeof, or (ii) by written consent executed
by Members owning the Member Percentages suffidientonstitute the Required Vote. If
action is taken by the Members by written consanliegu of a meeting, notice of such action
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shall be given to the Members that did not exesutd written consent within ten (10) days after
such action is effective; provided that failuregige such notice shall not affect the validity and
binding effect of any such action by written cortseli a Member Interest is owned by a married
couple in tenancy, then unless both spouses comgprssich Member have delivered a written
notice to the Manager designating one spouse ttoatte Member and such designation notice
remains effective, whenever such Member is entittedote on any particular matter, the first
vote cast by (or consent received by the Compamw)freither spouse of such Member shall be
deemed such Member’s vote.

6.05 Meetings of the Members

(@) Meetings of the Members for any purpose may beddlly the Managing
Member, and shall be called by the Managing Menapen receipt of a request in writing signed
by any Member(s) owning, individually or in the aggate, at least a ten percent (10%) Member
Percentage. Such request shall state the purpgserpmoses of the proposed meeting and the
business to be transacted. Such meetings shakldeah a location specified by the Managing
Member, which shall be in Palm Beach County, Midade County or Broward County,
Florida. Notice of any such meeting shall be dafdd to all Members entitled to vote at such
meeting in the manner prescribed in Section 11f0his Agreement within ten (10) days after
receipt of such request and no fewer than fiftdén (lays or more than ninety (90) days before
the date of such meeting. The notice shall steetace, date, hour and purpose of the meeting.
Notwithstanding the foregoing provisions, each Memiho is entitled to notice waives objections
to the place, date, hour and purpose of the me#étbefore or after the meeting the Member signs
a waiver of the notice which is filed with the red® of Members’ meetings, or participates in the
meeting in person or by proxy other than for thie gouirpose of objecting to the notice. At each
meeting the Members present or represented by mialy adopt such rules for the conduct of
such meeting as they shall deem appropriate. tfolithe names and addresses of all Members
shall be maintained as part of the books and reaoirthe Company.

(b) The presence in person or by proxy of the ReqWfeid of the Members
shall constitute a quorum at all meetings; providealvever, that if there be no such quorum,
Members (or their proxies) owning more than fifgrgent (50%) of the Member Percentages of
the Members present at such meeting may adjourméweging from time to time without further
notice, until a quorum shall be obtained.

(c) Each Member may authorize any Person(s) to actt foy proxy in all
matters in which a Member is entitled to particgpaEvery proxy must be signed by the Member
or its attorney-in-fact (other than the Managingnver). No proxy shall be valid after the
expiration of six (6) months from the date theredEvery proxy shall be recoverable and
rescindable (if rescinded prior to any vote) bykMember executing it.

6.06 Special Power of Attorney

€)) Each Member, by his execution of the Member’'s digieapage to this
Agreement, irrevocably makes, constitutes and appdhe Managing Member, as such Person
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may exist from time to time, with full power of stliution, as his true and lawful
attorney-in-fact, for him and in his name, placd atead, to make, execute, sign, acknowledge,
swear to, deliver, record and file any documentstrument which may be considered necessary
or desirable by the Managing Member to carry oetlovisions of this Agreement, including,
without limitation, the following:

0] Any amendment to this Agreement made with such exuss if
any, of the Members as provided herein, any separaitificate of membership, any
certificate of doing business under any assumedenand any other certificate,
instrument or document which may be required tofilsel, or which the Managing
Member deems advisable to file, under the lawsnyf state or the regulations of any
governmental agency, as well as any amendmenit timtegoing;

(i) Any instrument or document which may be requiredpropriate
to carry out the purposes of the Agreement or etfexcontinuation of the Company; and

(i)  Any instrument or document which may be requiredpprove the
choice of and admit any additional or substitutedniMber, dissolve and terminate the
Company, or consent to the return to the Memberallobr a part of their respective
Capital Contributions by reason of Distributionsth@ Members, to the extent that the
foregoing may be required or helpful to effectuateransaction elsewhere authorized in
this Agreement or approved by Required Vote ofNMemnbers pursuant to Section 5.02
hereof.

(b) The foregoing special power of attorney grantectdgh Member shall be
one which:

(1) Is a special power of attorney coupled with an redg is
irrevocable and shall survive the death or legehpacity of the granting Member;

(i) May be exercised by the Managing Member for eacimbtr by a
facsimile signature or by executing any instrumeith a single signature as attorney-in-
fact for all Members; and

(i)  Shall survive the delivery of any attempted assigninby a
Member of any of his Member Interest, except thdtere the Assignee has been
approved by the Managing Member for admission ® @ompany as a substituted
Member, this special power shall survive the delivef such assignment for the sole
purpose of enabling the Managing Member to execat&knowledge and file any
instrument or document necessary to effect suckhtisution.

6.07 No Withdrawal of MembersNo Member may voluntarily withdraw or resignaas
Member of the Company, prior to the dissolution andding up of the Company, without the
Managing Member’s prior written consent.
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6.08 Nature of Members’ InterestMember Interests in the Company shall be petsona
property for all purposes. No Member, or its S8sCe, representative or assign, shall have any
right, title or interest in specific Company projyer

6.09 No Appraisal Rights The Members each hereby agree that no Membérksha
entitled to any appraisal rights otherwise providethe Law. To the extent not eliminated, each
Member hereby waives all right such Member may Heaeto any appraisal rights.

ARTICLE VII
|SSUANCE AND TRANSFERSOF MEMBER INTERESTS

7.01 Prohibition Except as provided in this ARTICLE VII, absehetRequired Vote
of the Members and approval of the Managing MemberMember shall Transfer all or any
portion of its Member Interest or any interestight therein. Subject to Section 7.06 hereof, any
purported Transfer of a Member Interest in violatad the provisions of this Agreement shall be
void abinitio, the transferee thereof shall only have the rigiitan Assignee, and the Member
shall continue to have all rights, duties and dilans as a Member of the Company.

7.02 Rights of Assignee An Assignee shall be entitled to share in sustfi8 and
Losses, to receive such Distribution(s), and tceikex such allocation of income, gain, loss,
deduction, or credit or similar item to which thesi@gnor was entitled, to the extent assigned.
Any interest in the Company or any Member Inteeesjuired by an Assignee is subject to the
terms and conditions of this Agreement and thechasi. An Assignee shall not be admitted as a
Member of the Company unless (i) the Managing Manapproves such Assignee becoming a
Member, which consent may be withheld in the sold absolute discretion of the Managing
Member, with or without reason, and (ii) the othenditions specified in Section 7.04 hereof are
satisfied. An Assignee has no rights or entitletmém respect to the Company or any Member
Interest except as specifically granted to the dys=e in this Agreement or the Articles. By way
of illustration and not limitation, an Assignee BHheave no (i) voting or consent rights of any
nature or kind, or (ii) rights to require any infoation or accounting of the Company’s
transactions or finances or to inspect Company odk however, an Assignee is admitted to
the Company as a Member pursuant to this SectidnSaation 7.04, such admission shall vest
in such Assignee all rights, powers, authoritiddjgations and responsibilities inuring to and
imposed upon Members hereunder.

7.03 Additional Member Interests Except for Persons whose subscriptions in the
Offering were accepted on or prior to the Finaletiffg Date and who may be admitted as
Members as determined solely by the Managing Memberccordance with the terms of the
Offering, no additional Members shall be admittetbithe Company by creation of additional
Member Interests without the prior written consehthe Managing Member and the Required
Vote of the Members, which consent may be withhelthe sole and absolute discretion of the
Managing Member or any other Member, with or withoeason. The Managing Member is
authorized to issue additional Member InterestsP&sons, who are not already Members
(“Potential New Member”), from time to time whenistdetermined by the Required Vote of the
Members and the Managing Member that it is in th&t Interests of the Company to do so. The
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Capital Contributions to be required, the Membeaxc®stage to be given, and the other terms and
conditions of any issuance of additional Membeedasts shall be determined by the Managing
Member and approved by the Required Vote of the bs) and the Member Percentages of the
Members, other than the Managing Member, existingrgo such issuance shall be diluted
proportionately as required to issue the new Menhiterest. Any additional Member admitted
into the Company shall comply with such additioregjuirements of admission as determined by
the Managing Member, provided such requirementsnatanconsistent with the provisions of
this Agreement.

7.04 Admission of Members An Assignee or Potential New Member will be atfea
to the Company as a successor or additional Memigrif all of the following conditions are
met:

(@) The Managing Member consents in writing, in accoogawith Section
7.02 hereof as to Assignees, and with approvai@Required Vote of the Members pursuant to
Section 7.03 hereof as to Potential New Membergheécadmission of the Assignee or Potential
New Member as a Member;

(b) The Assignee or Potential New Member agrees inngrito be bound by
the provisions of this Agreement;

(© The Assignee or Potential New Member executes adyad documents,
including an amendment to this Agreement, requicedffectuate or evidence its admission to
the Company as a Member, and delivers to the Coynpaufi) taxpayer identification number;
and (ii) initial tax basis in the Transferred Ir&st;

(d) The Assignee or Potential New Member reimbursesCihwapany for all
reasonable costs and expenses (including reasoaiititaey's fees) incurred in connection with
the Transfer and admission, if applicable;

(e) The Assignee or Potential New Member is not a mioorlegally
incompetent;

) The Transfer of the existing Member Interest ouasge of additional
Member Interest does not constitute a default udgr agreement to which the Company is
bound; and

(9) If deemed necessary by the Managing Member, anarpiof counsel is
delivered to the Managing Member in form, substaand from counsel satisfactory to the
Managing Member to the effect that: (i) the progb$eansfer or issuance of additional Member
Interest does not require registration under treufsiges Laws; and (ii) that such action will not
cause the Company’s election for pass throughreatrment to be terminated for federal income
tax purposes pursuant to Code Section 708.
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7.05 Permitted Transfer Except as set forth in this Section, the prdlohs and
restrictions on Transfers of Member Interests sghfin this ARTICLE VII shall not apply to a
Transfer of all or any portion of a Member's Memlbeterest to any of the following Persons
(“Permitted Transferees”): (i) an entity controlledlely by such Member or to a revocable trust
established by the Member for such Member and/er @mnmore of such Member’s Affiliates,
with the Member as sole trustee or co-trustee oh gwust and where the Member retains sole
voting control over such Member Interest, (ii) drestMember or an entity controlled solely by
such other Member, or (iii) any Person if the Tfanss by will or intestate succession. Any
Transfer to a Permitted Transferee shall still bbjext to compliance with the provisions of
Sections 7.04(b)-7.04(g); provideowever that if the Transfer is to another Member, the
requirements of Sections 7.04(b) and 7.04(c) slemtleemed satisfied.

7.06 Option to Purchase Member Interest Upon Assignment

€)) If a Member attempts to Transfer all or a portidnt® Member Interest in
violation of this Agreement, or otherwise voluntampermits or causes a Person not already a
Member to become an Assignee of all or a portiorthef Member Interest of such Member
(“Assignor”), the Assignor will immediately notiffhe Company in writing (“Assignment
Notice”) of such Transfer or purported Transfer ahé Company will have the option
(“Purchase Option”) for a period of one (1) yeamfrthe later of the Assignment Notice date or
the date the Company otherwise has knowledge d¢f san-Member becoming an Assignee to
purchase the Assignor's entire Member Interestiuting all rights and interests therein and
including any interest therein claimed by an Asegnat an amount (“Assignment Purchase
Price”) equal to the lower of (i) the fair marketlwe of such Assignor's Member Interest, as
determined by the Company Accountants and the Maniagconsultation with such business
valuators, appraisers or banks as they deem negessdii) the Assignor's Capital Account
balance as of the date of such Transfer or purgdrtansfer. If the Assignment Purchase Price
is determined to be a negative number, it shaliead be increased to one dollar ($1). The
Assignment Purchase Price shall be offset agamgtamounts owed by the Assignor or such
Assignee to the Company, and if requested by andfteenber, by any amount owed to such
requesting Member, to the extent the Assignmenthiaise Price exceeds zero.

(b) The closing (“Purchase Option Closing”) of the dsdion of the
Assignor’'s Member Interest pursuant to a Purchgsio® shall take place on a Business Day
determined by the Managing Member. At the Purcl@sigon Closing, the Assignor shall: (i)
represent and warrant that the Assignor is the ®oleer of the Member Interest being sold, that
such Member Interest is held free and clear ofary all pledges, claims, liens, encumbrances
and rights of others (other than of the Assign@d&signee or as otherwise set forth in this
Agreement) and that the Assignor has the full powight and authority to consummate the
transaction, subject only to such Assignee’s claiimany; (ii) resign and cause the Assignor's
appointees to resign from all offices and/or manag@ositions held with the Company; and
(ii) deliver to the Company all other documentge®sary to transfer such Member Interest. At
the Purchase Option Closing, the Assignor herelmgeats to the Company delivering all or a
portion of the net Assignment Purchase Price to Aksignor's Assignee on behalf of the
Assignor in full or partial satisfaction of such Agnee’s claim against Assignor, if any, and the
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Company shall deliver the balance of the net Asamgm Purchase Price, if any, to the Assignor
by delivering an unsecured promissory note to tksignor, which promissory note shall bear
interest at the lowest Applicable Federal Rate (A&&Rprovided in Section 1274 of the Code on
the Business Day immediately preceding the PurcBgdmn Closing, shall be payable in thirty-

six (36) equal monthly installments of principaldaimterest, with the first payment due one
month after the Purchase Option Closing date, &adl allow for prepayments without penalty

or interest. If the Assignor disputes the amounthe Assignment Purchase Price to which
Assignee claims it was entitled, the Company magodi the Assignment Purchase Price
pursuant to an interpleader action filed againgidysor and Assignee in any court of competent
jurisdiction, and such deposit shall be deemed d¢amge with the Company’'s payment

obligation at the Purchase Option Closing and twlesuch Member Interest shall transfer as
determined by the Company.

7.07 Rights of a Member's Representative Upon the death, incompetence or
Bankruptcy of an individual who is a Member, higgmmal representative, guardian, trustee or
Person serving in a similar capacity, as the camglme, shall have all of the rights of a Member
for the purpose of settling or managing his estate, such power as the decedent, incompetent,
or bankrupt possessed to constitute a successogy ¢tihan a Permitted Transferee, as an
Assignee and to join with such Assignee in makipgliaation under this ARTICLE VIl to
substitute such Assignee as a Member. Upon thedi@dition of Bankruptcy, dissolution or
other cessation of existence as a legal entity dfleanber which is not an individual, the
authorized representative of such entity shall helef the rights of a Member for the purpose
of effecting the orderly winding-up and dispositiohthe business of such entity and such power
as such entity possessed to constitute a succesbear, than a Permitted Transferee, as an
Assignee and to join with such Assignee in makipgliaation to substitute such Assignee as a
Member. However, such representative or trusta# sbt, by virtue of that capacity alone, have
the right to become a substituted Member in theeplaf his predecessor in interest unless the
conditions of Section 7.04 are satisfied, or if l'su@erson is a Permitted Transferee, the
applicable conditions of Section 7.04 are satisfied

ARTICLE VIII
FISCAL MATTERS

8.01 Books and RecordsThe Managing Member shall keep, or cause toem, Kull
and accurate books and records of all transactwnthe Company using such method of
accounting as determined by the Managing Membercaonsultation with the Company
Accountants. All organizational records of the oamy and other records required to be kept by
the Company under the Law, shall, at all timesmaéntained at the Company’s record keeping
office, and shall be open during ordinary businkessrs for inspection and copying upon the
reasonable request of the Members and their aa#tbrrepresentatives, at the Company’s
expense, or if deemed by the Managing Member eaéxipense of the requesting Member.
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8.02 Reports and Statements

(@)  Within one hundred twenty (120) days after the ehdach Fiscal Year,
the Company shall, at its expense, cause to beedet to the Members the following unaudited
financial statements, which obligation may be $atisby delivery to the Members of a copy of
the Company’s federal tax return:

(1) A profit and loss statement for such period; and
(i) A balance sheet of the Company as of the end ¢f pedod.

(b) The Managing Member shall, at the expense of thegamy prepare, or
cause to be prepared, for delivery to the Membam o the due date thereof, all federal and
any required state and local income tax returnsttier Company for each Fiscal Year of the
Company and such other periodic or special repegarding the business and affairs of the
Company as the Managing Member deems appropriate.

8.03 Appointment of Tax Matters Partner The Managing Member is hereby
designated pursuant to Code Section 6231(a)(hHea€ompany’s “Tax Matters Partner,” and is
responsible for acting as the liaison between the@any and the IRS. The Tax Matters Partner
shall have the duties of a tax matters partnerragiged in the Code, in addition to such other
duties as are provided under this Agreement. TheMatters Partner shall be reimbursed by the
Company for all out-of-pocket expenses, costs #dulities expended or incurred by the Tax
Matters Partner in acting as the Company’s Tax &stPartner.

8.04 Tax Status Any provision hereof to the contrary notwithstang, solely for
United States federal income tax purposes, eacthefMembers hereby recognizes that the
Company will be subject to all provisions of Subutiest K of Chapter 1 of Subtitle A of the
Code. The Members intend that the Company be tagedpartnership for United States income
tax purposes. The Members intend that all spediatations be considered to have economic
effect under the “qualified income offset” provisg described in Regulation Section 1.704-
1(b)(2)(ii)(d). All guestions of construction amderpretation shall be resolved consistently with
that intent.

8.05 Tax Elections The Managing Member shall from time to time detee whether
or not to make or attempt to revoke any and allel@xtions regarding depreciation methods and
recovery periods, capitalization of constructiomiqe: expenses, amortization of organizational
and start-up expenditures, basis adjustments ugamsaion or retirement of Members, and any
other federal, state, or local income tax elections

8.06 Bank Accounts All funds of the Company shall be depositedrnie or more bank
account(s) opened in the Company’s name. The Magaljlember shall determine the
institution(s) at which the accounts will be opem@d maintained, the types of accounts, and the
Persons who will have authority with respect todbeounts and the funds therein.
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ARTICLE IX
DISSOLUTION

9.01 Dissolution The Company shall be dissolved only upon theiweace of any of
the following:

(@) The sale of all or substantially all of the assdtdhe Company;

(b)  The written election by the Managing Member and Regjuired Vote of
the Members that the Company should be dissolved;

(© The Company’'s Managing Member has been removedi@s, and the
Members did not elect a successor Managing Memikmathe time required by Section 5.01(f)
hereof.

(d)  The date on which the Company suffers a Bankruptcy;
(e) The Company is required to be dissolved under twe; L

) Upon a determination by the Managing Member theloaing under the
Purchase Contract has not or will not occur, foy sason, on or before February 1, 2007, or
such later date consented to by the Required VbtaeoMembers, or any other time that the
Managing Member determines in its sole discretiwat & closing under the Purchase Contract
will not occur for any reason whatsoever; or

(9) The principal of the Notes is not paid in full on lmefore the Maturity
Date thereof, unless Note Holders owning a majooitythe then outstanding Loan amount
consent, in writing, to waive this provision.

Unless expressly stated otherwise in this Agreem#m Members agree that the
Company shall not be dissolved upon any of theovalg events, without the need for any
consent of the Members at or after the time of angh event: (i) the death, withdrawal,
retirement, resignation, expulsion, Bankruptcysdigtion or permanent disability of a Member,
or (i) any other Transfer of a Member’s entire Mman Interest.

9.02 Wind-Up of Affairs.

(@ Upon dissolution, the Managing Member shall procedt dispatch and
without any unnecessary delay to sell or otherhtggdate the Company’s assets. The Capital
Account of each Member shall be determined. Ryaddit Losses to the date of termination,
including realized profits or losses arising fronsae of all of the assets of the Company
(whether or not recognized for federal income tasppses), and unrealized profits and losses on
any assets to be distributed in kind (determined sisch assets had been sold by the Company
for prices equal to their respective fair markduea shall be allocated as set forth in ARTICLE
IV and credited or charged to the Capital Accowftshe Members. The Managing Member
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shall distribute the net proceeds and any othendigssets of the Company, subject to Section
9.02(d) hereof, in the manner hereinafter set forth

0] First, to the expenses of any such sale or disposit

(i) Next, to the payment of just debts and liabilitedshe Company,
other than the Loans, including to Members in tieeepprovided by law;

(i)  Next, to the establishment of any reserve that Menaging
Member may deem reasonably necessary for any gemiror unforeseen liabilities and
other obligations of the Company or of the Memlagising out of or in conjunction with
the Company’s affairs;

(iv)  Next, to the payment of Interest on Notes to tha@eNdolders
(including any Note Holders who are also Membeusy}jl the accrued Interest on such
Notes are paid in full;

(v) Next, to the payment of principal on the Notesh® Note Holders
(including any Note Holders who are also Membaisjil the Notes are paid in full;

(vi)  Next, one hundred percent (100%) to the Membetse(ahan the
Managing Member), pro rata in accordance with trespective Unreturned Capital, until
the Unreturned Capital of each of the Membersdsiced to zero;

(vii)  Next, one hundred percent (100%) to the Membetse(ahan the
Managing Member), pro rata in accordance with theespective Unpaid Preferred
Returns, until the Unpaid Preferred Return of eaicthe Members, if any, is reduced to
zero; and

(vii)  Finally, to the Members, an amount equal to thieént existing
positive Capital Account balances, as determinéer abking into account all Capital
Account adjustments for the Company's taxable y@éaning which such liquidation
occurs.

(b) The wind-up of the affairs of the Company shallcbeducted exclusively
by the Managing Member, which is hereby authorizeddo any and all acts and things
authorized by law for such purposes. Notwithstagdinything to the contrary in this ARTICLE
IX, if the event causing the dissolution is thatquant to Section 9.01(c) hereof, the Members
shall by Required Vote select one (1) Person (wdreth not a Member) to wind-up the affairs of
the Company, and if the Members cannot so seleeeraon within ten (10) Business Days
following the effective date of the event causihg dissolution pursuant to Section 9.01(c)
hereof, then any Member may petition a court of getant jurisdiction to appoint a receiver to
wind-up the affairs of the Company. The Persoo@siducting the wind-up of the affairs of the
Company shall receive no separate compensatiorofaducting the wind-up of the affairs of the
Company, unless a court appoints a receiver andr®rthat such receiver be paid certain
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compensation. In liquidating the assets of the gamy, all tangible assets of a saleable value
shall be sold at such price and terms as the Magddgember in good faith determines to be fair
and equitable. Any partnership, corporation oreotintity in which all or any of the Members
are in any way interested may purchase such aatsstgeh sale. It shall not be necessary to sell
any intangible assets of the Company. A reasontile shall be allowed for the orderly
liquidation of the assets of the Company and tlseldirge of liabilities to creditors so as to
enable the Company to minimize the losses nornagltyirring upon a liquidation.

(c) If any assets of the Company are to be distributédnd, such assets shall
be distributed on the basis of the then fair mankadte thereof (after adjusting the Capital
Accounts of all Members for any unrealized gairass inherent in such property, as set forth
above). The fair market value shall be determimgthe Managing Member, or, if requested by
the Members, by an independent appraiser who blealielected by the Required Vote of the
Members. In the discretion of the Managing Membé#ror any portion of the Distributions that
would otherwise be made to the Members pursuathiscARTICLE IX may be:

0] Distributed to a trust established for the benefithe Members
solely for the purposes of liquidating Company @iy, collecting amounts owed to the
Company, and paying any contingent or unforeseahiliies or obligations of the
Company or of the Members arising out of or in cmtion with the Company. A
Distribution to such a trust for the Members shaltreated, based upon the fair market
value of the distributed assets, as a DistributibNet Proceeds of a Capital Transaction.
The assets of any such trust shall be distribudetid Members from time to time, in the
reasonable discretion of the Managing Member insda@me proportions as the amount
distributed to such trust by the Company would otiee have been distributed to the
Members pursuant to this ARTICLE IX; or

(i) Withheld to provide a reasonable reserve for Competilities
(contingent or otherwise) and to allow for the eotlon of the unrealized portion of any
installment obligations owed to the Company, predidhat such withheld amounts shall
be distributed to the Members as soon as pracécabl

The portion of the Distributions that would othes® have been made to each of the
Members that is instead distributed to a trust dghheld to provide a reserve pursuant hereto
shall be determined in the same manner as the sgmardeduction would have been allocated if
the Company had realized an expense equal to snohrds immediately prior to Distributions
being made pursuant to this ARTICLE IX.

(d) Notwithstanding anything in this Agreement or thealLto the contrary, if
the event causing the dissolution of the Compartias pursuant to Section 9.01(f) hereof, the
Managing Member shall promptly make a Capital Abaotron to the Company in an amount
necessary to allow the Company to return (i) alpi@h Contributions to the Members (other
than the Managing Member), without Preferred Retuand without interest, and (ii) all the
principal amount of the Loans to the Note Holdevghout interest, and the Company shall
return all such funds to the Members and Note Hsldas applicable. In accordance with the
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Members' and Note Holders' subscriptions for Menib&rests and Notes, respectively, in the
event the Company is dissolved pursuant to Se@ioi(f) hereof, the Members and Note

Holders hereby consent to waive any entitlemeny ttberwise have to such Preferred Returns
and interest on Loans (pursuant to the Notes)pplcable.

9.03 Termination. The Company shall terminate when all Companytass®ll have
been disposed of.

ARTICLE X
REPRESENTATIONSOF THE MEMBERS

By their execution below, each Member representd waarrants to the Managing
Member and the Company as follows:

(@) The Member is either an “accredited investor” (afrekd in Rule 501(a)

of the Securities Act of 1933, as amended) or isophisticated investor by virtue of his
education, training and/or numerous prior investiemade on his own behalf or through
entities which he, alone or with others, controlfie Member is knowledgeable and experienced
in financial and business matters, especially westments which involve the acquisition,
development and sale of real property and/or andasi to the Company’s Business, and which
have risks similar to those which may be encoudtesethe Company. The Member is capable
of evaluating the merits and risks of an investmerihe Company and is capable of exercising
the control over the operations of the Companyéoftill extent permitted by this Agreement.

(b) All of the Member’s representations and warrantieade in the
Subscription Agreement with the Company (the “Suption Agreement”) are true and correct
as of the Effective Date and are incorporated hebgi this reference as if separately stated
herein.

(© The Member has been furnished or otherwise obtaalkethformation
necessary to enable him to evaluate the meritsrigkd of his prospective investment in the
Company. The Member recognizes that the Compasynbaprior operating history, may be
highly leveraged and involves substantial risks|uding, without limitation, those provided in
the Subscription Agreement (including Annextlereto). The Member understands that an
investment in the Company is highly speculative tredMember may suffer a complete loss of
his investment. The Member has carefully consalatesuch risks before deciding to acquire its
Member Interests and entering into this Agreement.

(d) The Member has been furnished or has had access/tand all material
documents and information regarding the Company,Mlanaging Member and the members
and managers of the Managing Member. The Memb&rhd an opportunity to question the
Managing Member and its members and managers, erelve adequate answers to such
guestions. The Member hereby acknowledges thatCimapany has made available to the
Member prior to any investment in the Company @fibimation requested by the Member and
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reasonably necessary to enable the Member to ¢gatua risks and merits of an investment in
the Company. The Member, after a review of thisrmation and other information he has
obtained, is aware of the speculative nature ofiawvgstment in the Company.

(e) The Member is aware that the Member will have tdkenthe Capital
Contributions required hereunder. The Member azar the economic risk of the investment in
the Company (including the possible loss of hisrentash payment) without impairing the
Member’s ability to provide for himself and/or Hemily in the same manner that the Member
would have been able to provide prior to makingreuestment in the Company. The Member
understands that he must continue to bear the egontsk of the investment in the Company
for an indefinite period of time.

() The Member understands that the Member Interest® ot been
registered under the Securities Laws, inasmuchesffering of Member Interests is either not
an offering of a security because of the powersedes the Members to manage the Company
and replace the Managing Member, or because tleeirdfis being made to a limited group of
potential investors. The Member understands tkahds no rights whatsoever to request, and
that the Company is under no obligation whatso¢weiurnish, a registration of the Member
Interests under the Securities Laws.

(@@ The Member Interests that the Member is acquirireg leeing acquired
solely for his account and are not being purchasgid a view to, or for resale in connection
with, any distribution within the meaning of thec8aties Laws. The Member will not resell or
offer to resell any Member Interests except in edaonce with the terms of this Agreement and
in compliance with all applicable Securities Laws.

(h)  The Member acknowledges that there is no currenkenh&r the Member
Interests and none is anticipated to develop. blee there are substantial restrictions on the
Transfer of the Member Interests. Therefore, themMer has considered its prospective
investment in the Company to be a long-term illejuivestment acceptable because the Member
is willing and can afford to accept and bear théestantial risks of the investment for an
indefinite period of time.

) The Member is aware that there is no assuranceegseptation or
warranty, by any Person, that the Property andther assets anticipated to be acquired by the
Company will operate at a profit, will generate feuént cash flow for Distribution to the
Members, or will appreciate in value or be solad arofit. The Managing Member is authorized
to incur indebtedness on behalf of the Companypdy costs incurred in conducting and
completing the Company’s Business, to establish maghtain reserves for working capital,
taxes, insurance and other costs and expenseaist substantial debt financings, and to use
Company revenues to pay the organization costsdabtl costs of the Company. The use of
Company revenues for such purposes will delay teenbkr’s receipt of Distributions from the
Company, and may require the Member to report amdtpx on Company income without
having received contemporaneous Distributions, éviiie Company is profitable.
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()] The Member understands that if he receives a Digian from the
Company at a time when the liabilities of the Compaxceed the fair market value of the
Company’'s assets, the Member will be liable to thempany for the amount of such
Distribution. In addition, the Member will be ligbto the Company and/or its creditors as
provided by the Law.

(K) The Member understands that major changes were mhadax laws
enacted in the past, and more will likely be emddatethe future. The Member is aware that he
should understand that the tax consequences afvastment in the Company are subject to
change. The Member is further aware that this Agwnt contains complex tax attribute
allocations. The Member agrees that the Compadyr@Managing Member have not, will not,
and cannot assure the Member that such allocatdhde respected for federal income tax
purposes by the IRS. Depending on which allocatwere to be disregarded if challenged by
the IRS, the Member’s share of income, gains, Ksdeductions and credits of the Company
could be affected and could change. In such antettee Member may have to amend its tax
return for the year or years of such change(s).

() The Member understands that the federal incometrgatment of the
Company and the ownership of interests therein thenedirect or indirect, are complex and, in
many cases, uncertain. Statutory provisions anarastrative regulations have been interpreted
inconsistently by the courts. Additionally, sontatstory provisions remain to be interpreted by
administrative regulations. It is possible thae tiRS may successfully challenge the tax
treatment accorded certain items by the Company.

(m)  The Member is aware that the IRS may audit thenmectax returns of the

Company and may audit the Member's income tax metas the result of the Member’'s
investment in or claimed deductions or losses fitsninvestment in the Company. Such
deductions and losses, when taken together witr atms reported on the Member’s tax return,
may prompt the IRS to examine the Member’s rethath as to income and deductions relating
to the Company and as to other matters. The Coymgachthe Managing Member cannot assure
the Member that such an audit or examination woll occur or that the Member will not incur
additional liability and costs as a result of angtsaudit or examination.

(n) The Member understands that the Company’s Manaljlaghber may
have the authority to negotiate, settle and commemmatters with the IRS relating to all
Members of the Company. The Managing Member még taositions on issues or effect
compromises binding on all Members of the Compahicivthe Managing Member believes are
in the best interests of the Company, but which matybe in the best interests of individual
Members, including the Member. In the event ofiquach Member must consult with its own
tax advisor with respect to such Member’s rightd abligations.
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ARTICLE XI
MISCELLANEQOUS

11.01 Amendments. Except as expressly provided in this Sectionlsevwehere in this
Agreement to the contrary, this Agreement may beratad at any time with written consent of,
in each case, the Managing Member and (a) the Reh\Miote of the Members in every instance
other than those described in clauses (b) andl{rgll of the Members, if an amendment affects
a Member’s obligations to make Capital Contribusimr a Member’s allocable share of Profits
and Losses or share of Distributions; and (c) withtbe consent of any of the Members if the
amendment is (i) to substitute or add Members, @dify the Member Percentages, to the extent
provided for in this Agreement; (ii) to add to thepresentations, duties or obligations of the
Managing Member or surrender any right or powenga to the Managing Member herein, for
the benefit of the Members; (iii) to cure any amiiig to correct or supplement any provision
herein which may be inconsistent with any othervigion herein, or to make any other
provisions with respect to matters or questionsiragi under this Agreement which will not be
inconsistent with the provisions of this Agreemédi) to preserve the status of the Company as
a “partnership” for federal income tax purposes), {w delete or add any provision of this
Agreement required to be so deleted or added bysta# of the Securities and Exchange
Commission or other federal agency or by a stata€'BBky” commission or official or similar
such official, which addition or deletion is deentgdsuch commission, agency or official to be
for the benefit or protection of the Members; (fguch amendment is, in the opinion of counsel
for the Company, necessary or appropriate to gatief requirements of Code Section 704(b) or
the regulations promulgated thereunder; or (viigitee effect to an amendment to the Articles.
The Members, including the Managing Member, ackeodgé that pursuant to the terms of the
Notes, certain Distribution priorities provided$ection 4.01 and Section 9.02 hereof may not be
amended without the Note Holders’ consent. If atieeln the Managing Member shall file, or
cause to be filed, an amendment of the Articled whie appropriate authorities in the event that
the Managing Member determines the filing of sucteadment to be necessary or appropriate to
comply with the Law or the Securities Laws.

11.02 Notices. Any notice required or permitted to be delivetedany party hereto
under the provisions of this Agreement shall bemtsgeto have been duly given (a) upon hand
delivery thereof, (b) upon telefax and written aonftion of transmission, (c) upon receipt of
any overnight deliveries, or (d) on the third®(3business day after mailing United States
registered or certified mail, return receipt rededspostage prepaid, addressed to each party as
set forth on_Schedule Bereto or at such other address, or to such &beson and at such
address for that Person, as any party shall designavriting to the other parties in the manner
hereinabove set forth.

11.03 Agency Except as provided herein, nothing herein coethishall be construed
to constitute any Member hereof the agent of ahgroMember hereof or to limit in any manner
the Members in the carrying on of their own respecbusinesses or activities. Any Member
may engage in and/or possess any interest in dihsiness ventures of every nature and
description, independently or with others, whetbeisting as of the date hereof or hereafter
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coming into existence; and neither the CompanyangrMember hereof shall have any rights in
or to any such independent ventures or the incanpeadits derived therefrom.

11.04 Further Assurances. The Members will execute and deliver such further
instruments and do such further acts and thingmags be required to carry out the intent and
purposes of this Agreement.

11.05 Headings. The headings of the various sections of this Agrent are intended
solely for convenience of reference, and shallbeteemed or construed to explain, modify or
place any construction upon the provisions hereof.

11.06 Successors and Assignsihis Agreement and any amendments hereto shall be
binding upon and, to the extent expressly permitigdhe provisions hereof, shall inure to the
benefit of the Members, their respective heirsalegpresentatives, successors and assigns.

11.07 Applicable Law; Venue; JurisdictionThis Agreement shall be governed by and
construed in accordance with the laws of the Stditélorida, without giving effect to the
principles of conflicts of law thereof. Agreed upeenue, to the extent permitted by law, shall
be Broward County, Florida. Each party consentthéojurisdiction of the federal courts of the
United States located in the Southern Districthaf State of Florida and the state courts of the
State of Florida located in Broward County, Floridarhis Agreement is intended to be
performed in accordance with, and only to the exteermitted by, all applicable laws,
ordinances, rules and regulations of the jurisdigiin which the Company does business.

11.08 Entire Agreement. This Agreement sets forth all (and is intendedalhyparties
hereto to be an integration of all) of the promisagreements, conditions, understandings,
warranties and representations among the partresohas to the subject matter hereof, and there
are no promises, agreements, conditions, undeisgs)dwarranties or representations, oral or
written, express or implied, except as set fortteime

11.09 Counterparts. This Agreement and any amendments hereto maxdesuted in
counterparts, each of which shall be deemed annatigand such counterparts shall constitute
but one and the same instrument. Any party herety execute this Agreement by facsimile
signature and the other parties shall be entibeckly on such facsimile signature as evidence
that such party has duly executed this Agreemehihy party executing this Agreement by
facsimile signature shall immediately forward t@ thlanaging Member an original signature
page by overnight mail, but the failure of suchdiyndelivery shall not invalidate the validity of
the facsimile signature.

11.10 Gender. Wherever the context requires, any pronoun useéim may be deemed
to mean the corresponding masculine, feminine atemen form thereof and the singular form of
any nouns and pronouns herein may be deemed to tneaorresponding plural and vice versa
as the case may require.
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11.11 Remedies.Each of the Members acknowledges and agreegthiz event that a
Member shall violate any of the restrictions otsao perform any of the obligations hereunder,
the Company or the other Members will be withowgqacate remedy at law and will therefore be
entitled to enforce such restrictions or obligasidoy temporary or permanent injunctive or
mandatory relief obtained in an action or procegdinstituted in any court of competent
jurisdiction without the necessity of proving daraagand without prejudice to any other
remedies it may have at law or in equity.

11.12 Attorney Fees If the Company or any party hereto is requiredehgage in
litigation, arbitration or mediation against anyhet party hereto, either as plaintiff or as
defendant, in order to enforce or defend any rigimder this Agreement, and such litigation or
proceeding results in a final judgment or rulingfanor of such party ("Prevailing Party"), then
the party or parties against whom said final judgireg ruling is obtained shall reimburse the
Prevailing Party for all direct, indirect or incilal expenses incurred, including, but not limited
to, all attorneys' fees (including paralegal feexjurt costs, and other expenses incurred
throughout all negotiations, proceedings, trialsappeals undertaken in order to enforce the
Prevailing Party's rights hereunder.

11.13 No Third Party Beneficiary. This Agreement is made solely and specifically
among and for the benefit of the parties heretal @eir respective successors and assigns
subject to the express provisions hereof relatinguccessors and assigns, and no other Person
shall have any rights, interest or claims hereuratebe entitled to any benefits under or on
account of this Agreement as a third party berefyocor otherwise.

11.14 No Waiver No waiver of any provision of this Agreement lslize effective
unless it is in writing and signed by the partyiagiwhom it is asserted, and any such written
waiver shall only be applicable to the specifictamee to which it relates and shall not be
deemed to be a continuing or future waiver.

11.15 No Recordation. Neither this Agreement nor any memorandum theseafl be
recorded amongst the public records of any goventmheuthority without the prior written
consent of the Managing Member.

11.16 Provisions SeverahleThis Agreement is intended to be performed coetdance
with, and only to the extent permitted by, all apglble laws, ordinances, rules and regulations of
the jurisdiction in which the parties do busined§.any provision of this Agreement, or the
application thereof to any person or circumstatadl sfor any reason or to any extent, be invalid
or unenforceable, the remainder of this Agreemadtthe application of such provision to other
persons or circumstances shall not be affectee@lblyebut rather shall be enforced to the greatest
extent permitted by law.

11.17 No Foreign Person Withholding Unless otherwise signified opposite the
Member's name on the signature pages hereto, eltheoMembers hereby represents and
warrants that it is not a “foreign person” withiretmeaning of Code Section 1445.

FTL:1828876:6
46



11.18 Legal RepresentationThe Company may retain one or more legal coufisalv
Firm”), from time to time, to represent the Compaoty specified matters and the Members
hereby recognize and acknowledge that representafithe Company shall not establish any
attorney-client relationship between the Memberd #re Law Firm. It is further expressly
acknowledged and agreed by the Members, that anyHian representing the Company may
also represent the Managing Member or any of ifgi&tes.

11.19 Conflict Waiver The Members hereby acknowledge and agree tfiaRuden,
McClosky, Smith, Schuster & Russell, P.A. ("Firmhas represented the Company and
Managing Member, not the other Members, in the gmamn of this Agreement and may
hereafter represent the Company and Managing Membaher matters; (ii) the Firm has also
represented the Managing Member and/or its Af@kain the past and may do so in the future;
(iif) Harry Rosen, Esq., a principal of the ManagiMember, is also an attorney of counsel with
the Firm; (iv) each Member has waived any conftitinterest that exists as a result of such
representation; and (v) each Member has been aliossonsult with independent legal counsel
before entering into this Agreement, and has céeed@iuch counsel as it deemed appropriate.

11.20 No Broker The Members, other than the Managing Membepjifiaable, have
not entered into any agreement, arrangement orrsiagheling with any Person which will result
in the obligation to pay any finder’s fee, brokexagpmmission or similar payment in connection
with the transactions contemplated hereby.

11.21 Patent Errors The Members hereby authorize and direct the lgiagaMember
to correct patent errors and to fill in any blankdich blanks shall not be substantive to the
terms hereof, in this Agreement or in any exhilmstrument, document or agreement related
hereto and to attach hereto or thereto any exlobisshedules which are a part hereof or thereof.

11.22 Survival of Terms The termination of this Agreement for any reasball not
release any party from any liabilities or obligasoset forth in this Agreement which (a) the
parties have expressly agreed shall survive anly expiration or termination, (b) remain to be
performed, or (c) by their nature would be intendedbe applicable following any such
termination. The termination of this Agreementlsimat affect or limit any of the parties’
indemnification obligations or any other matters fegth in this Agreement that should survive
in order to carry out their intended purpose.

11.23 Construction Every covenant, term and provision of this Agneet shall be
construed simply according to its fair meaning aod strictly for or against any party hereto.
This Agreement shall not be construed against amnty by virtue of a party being deemed the
Agreement’s drafter.

11.24 Schedules and ExhibitsEach Schedule and Exhibit referred to in thise&gnent
forms an essential part of this Agreement, and df physically attached hereto, should
nonetheless be treated as part of this Agreemedtae hereby incorporated herein by reference.

[THIS SPACE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as
of the day and year first above written.

Social Security or COMPANY:
Federal Employer ID Number:
[ ] Mark “X if a “Foreign SUNCOAST PROFESSIONAL CENTER, LLC

Person” under Code Section 1445
By:  GLOBAL OF SUNRKOAST, LLC, as its Managing

ger

[SIGNATURE PAGE CONTINUED ON NEXT PAGE]
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SUNCOAST PROFESSIONAL CENTER, LLC

[OPERATING AGREEMENT SIGNATURE PAGE CONTINUED]

MEMBERS:

Social Security or
Federal Employer ID Number:

[ ] Mark “X” if a “Foreign
Person” under Code Section 1445

]

S.S. or I.D. No. Signature

Print Name:

If Subscriber is an entity:

Entity Name:

Title of Person Signing:

If Subscriber consists of two (2) persons:

Second Signature

Print Name:

SSN: - -
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SCHEDULE A

NOTE HOLDERS

Name and Address Original L oan Amount

$
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SCHEDULE B

MEMBERS
M ember
Name & Address Per centage Capital Contribution
Global of Suncoast, LLC Assignment of
17160 Royal Palm Blvd. 45%" Purchase Contract**
Suite 2 (see attached Exhibit 3.01)
Weston, FL 33326
_% $
_% $
_% $
_% $
_% $

For purposes of delivering Notices pursuant to i8ect1.02 of this Agreement, copies of all
Notices required or permitted to be delivered te @ompany and/or the Managing Member shall be
delivered to: Ruden, McClosky, Smith, Schuster &sgell, P.A., 200 East Broward Boulevard,
15" Floor, Fort Lauderdale, Florida 33301, Attn: Mieh&l. Krul, Esq.

* Note: Except pursuant to Section 4.01(b), if ang Distributions will be made to the Managing Mmmn until
such time as all Note Holders have been paid ihdnd all Members have received their PreferrecuiRetind
repayment of their Capital Contributions.

** Note: Directly or indirectly, pursuant to Secti.01 of this Agreement.
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EXHIBIT 3.01

PURCHASE CONTRACT

See attached.
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EXHIBIT 3.03(c)

FORM OF PROMISSORY NOTE

See attached.
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