AVON PARK HOUSING DEVELOPMENT CORPORATION
Board of Directors Regular Meeting
North Central Heights Community Center
709 Juneberry Street, Avon Park, Florida
Tuesday, October 20th, 2015; 6:00 P.M.

Meeting Agenda

ROLL CALL;
PREVIOUS MINUTES: Regular Board Meeting Minutes; September 15, 2015
COMMUNICATIONS: None

l OLD BUSINESS;
A. Cornell Colony Project Status/Update;
Ground Breaking Ceremony; Thursday, Sept. 17, 2015, 10AM and

project progress report.

B. 695 Palmetto Ave property; Secretary’s report on collaboration with
Highlands County Habitat For Humanity on Lease w/ Option to
purchase development concept.

IL NEW BUSINESS;
Resolution No. 15-06; Adopting Articles of Organization & Operating
Agreement for Lakeside Park Il LLC; facilitating creation of and capacity
for borrowing owner entity to accommodate rehabilitation & transfer of
Lakeside Park Il asset from Avon Park Housing Authority to LLC entity.

Other matters to come before the Board:
Next Board Meeting(s): November 17, 2015, Regular 6:00pm Board Meeting.

VI. ADJOURN

In accordance with the American Disabilities Act and Section 286.26 Florida Statutes, any person with disabilities requiring
reasonable accommodations to participate in this meeting should call the Housing Authority offices five days prior to the meeting.



AVON PARK HOUSING DEVELOPMENT CORPORATION

Board of Directors Regular Meeting
North Central Heights Community Center
709 Juneberry Street, Avon Park, Florida
Tuesday, September 15, 2015; 6:00 P.M.

Meeting Minutes

ROLL CALL; Chairperson Harris requested the Secretary to call the roll, with the
following results: Directors Present; Daffner, Roberts, Wade, Stukes, Harris, Johnson,
Windsor and Barnard. Director Absent; Brojek. Secretary Shoeman declared Quorum
present.

PREVIOUS MINUTES: Regular Board Meeting Minutes; July 21, 2015 and Special
Meeting of August 11, 2015 were circulated by the
Secretary in advance of the Meeting; Moved by Director
Barnard, seconded by Director Wade to approve the
minutes; Motion carried unanimously.

COMMUNICATIONS: Voluntary Fire Assessment payment Request; Secretary
Shoeman informed the Board that the Authority had received a request from the City
Manager to consider a voluntary payment for 2016 Fire Assessment for NCH | & II. After
brief discussion, it was expressed by the consensus of the Board to withhold such
consideration until the Fire Assessment approval process had completed its course.

I OLD BUSINESS;
A. Cornell Colony Project Status/Update;

1. HOME Loan Closing: The Secretary informed the Board
that the Home loan had successfully closed August 18"
and the project has issued Notice to Proceed to the
General Contractor.

2. Ground Breaking Ceremony- The Secretary reminded the
Board Members that the Ceremony was Thursday morning
10am and urged them to attend if their schedule permitted.

B. 695 Palmetto Ave. Property; The Secretary advised the Board
that the site has been secured by fencing and that
preliminary conversations with Highlands County Habitat
For Humanity (H4H) expressed interest in partnering with
the APHDC on developing the site as a Rent-To-Own
project. After brief discussion, moved by Director Johnson,
seconded by Director Roberts to direct the Secretary to
further pursue a strategy for lease/purchase partnership
with H4H for a not to exceed 16 home development
concept; Motion carried unanimously.

II. NEW BUSINESS;
A. Avon Park Housing Authority (APHA) RAD Conversion; The Secretary
informed the Board that the APHA is moving forward with RAD
conversion and that the ultimate transfer of the Authority's public housing



inventory will be transferred to the APHDC'’s ownership. The APHA will
continue to manage those properties (Lakeside Park & Delaney Heights)
under a Management Agreement. The Secretary also informed the Board
that APHDC will be required to undergo a underwriting review process
similar to those performed for financial loan qualifying for NCH & Cornell
Colony, as a condition to receive the requisite funding to rehabilitate the
Lakeside Park Il project.

No other matters to come before the Board:

Next Board Meeting was scheduled for October 20, 2015; APHDC Annual Board
Meeting, 5:45pm & APHDC Regular Board Meeting, 6pm

VI. ADJOURN; Chairperson Harris adjourned the meeting at 7:15pm.
ADOPTED THIS 20th DAY OF OCTOBER, 2015

Accepted

Attest

SEAL



AVON PARK HOUSING DEVELOPMENT CORPORATION
RESOLUTION NO. 15-06

REGULAR MEETING OF
AVON PARKHOUSING DEVELOPMENT CORPORATION,
THE SOLE MEMBER OF LAKESIDE PARK IILLC

A RESOLUTION AUTHORIZING - THE EXECUTION, DELIVERY AND FILING OF THE
LAKESIDE PARK II ARTICLES OF ORGANIZATION AND OPERATING AGREEMENT
NECESSARY IN CONNECTION WITH THE REDEVELOPMENT, FINANCING,
OWNERSHIP, OPERATION, OR OTHERWISE OF THE LAKESIDE PARK 11 PROJECT

Avon Park Housing Development Corporation (the "Corporation”), the sole member of Lakeside
Park 11 LLC. a Florida limited liability company (the "Company™), adopted and approved the following
recitals and resolutions at a Regular Meeting of the board of directors of the Corporation held this 20th day
of October, 2015.

WHEREAS, the Corporation is the sole member of the Company.

WHEREAS, the Corporation has reviewed Lakeside Park [l Articles of Organization and
Operating Agreement, incorporated by reference herein and as more fully described on Exhibits A and B
attached hereto, and which bind the Company and/or the Corporation in connection with the organization,
redevelopment , financing. ownership, operation or are otherwise related to the project known as Lakeside
Park I1 (altogether hereinafter referred to as the "Project Agreements”).

WHEREAS, the Corporation believes it in its best interest to adopt the Articles of Organization and
Operating Agreement in order to comply with and adopt certain language required by the United State
Department of Agriculture ("USDA") in connection with certain USDA mortgage loan required by USDA,

WHEREAS , the Corporation believes it to be in the best interest of the Company and the
Corporation to enter into, consummate and carry out the obligations of the Company and the Corporation
under the Agreement, as applicable, and to ratify certain actions by the Company and the Corporation
relatingthereto.

NOW, THEREFORE, BE IT RESOLVED, that the Articles of Incorporation and Operating
Agreement and transactions contemplated thereby be, and each hereby is, approved and the Company and the
Corporation shall be and are hereby authorized and directed to enter into the Agreement.

RESOLVED, that the Articles of Organization and Operating Agreement be hereby adopted to
include certain amendatory language required by USDA in connection with that certain USDA mortgage loan
required by USDA and adopted.

RESOLVED, that Larry P. Shoeman. as Secretary of the Corporation, and/or President of the
Corporation , shall be and are hereby authorized, empowered and directed, by and on behalf of the
Corporation and the Company. to execute. deliver. and file the Articles of Organization and Operating
Agreement and take such actions as either of them may deem reasonably necessary to enter into,
consummate and perform the transactions, rights and obligations contemplated by the Agreement, and, if
applicable, to negotiate and finalize and to amend and modify such Agreement to the extent either of
them or the Corporation's legal counsel may deem necessary or appropriate, and to take all actions
necessary in connection with the development, construction. financing, ownership, operation , or
otherwise of the project as described in the Agreement.



FURTHER RESOLVED, that the Articles of Organization and Operating Agreement entered into.
actions taken and all decisions and statements made by the Corporation and or the Company through the date
hereof with respect to or in connection with the development, construction , operation and ownership of the
project as described in the Agreement . is hereby ratified . confirmed and approved in all respects, provided
such agreement entered into, actions taken or decisions or statements made were made in good faith and
believed to be in the best interests of the Corporation and or the Company.

ADOPTED THIS 20TH DAY OF OCTOBER . 2015.

Accepted:

Attest:

SEAL



EXHIBIT A

ARTICLES OF ORGANIZATION
OF
LAKESIDE PARK I LLC

The undersigned, acting as the organizer of LAKESIDE PARK Il LLC under the Florida
Limited Liability Company Act, Chapter 608, Fla. Stat., adopts the following Articles of
Organization:

ARTICLE | - Name:
The name of the limited liability company is Lakeside Park Il LLC (the “Company”).

ARTICLE Il - Address:

The mailing and street address of the principal office of the Company is 21 Tulane Drive,
Avon Park, FL 33825.

ARTICLE Il - Duration:

The period of duration for the Company shall be perpetual, unless dissolved in accordance
with the terms of the Operating Agreement of the Company.

ARTICLE 1V - Management:

The Company is to be managed by its Member, except as provided in the Operating
Agreement.

ARTICLE V - Admission of Additional Members:

The Company shall admit new Members only upon the unanimous written consent of all
the then existing Members of the Company.

ARTICLE VI - Adoption of Operating Agreement:
The Company shall adopt an Operating Agreement for the Company, which Operating
Agreement may contain any provisions for the regulation and management of the affairs of the
Company not inconsistent with these Articles of Organization, or Chapter 608, Fla. Stat.

ARTICLE VII - Initial Registered Agent and Office:

The imitial registered agent for the Company shall be Larry P. Shoeman, and the
street address of the Company’s initial registered office is 21 Tulane Drive, Avon Park,
Florida 33825.

ARTICLE VIl - Amendments:

The Company reserves the right to amend any provision of these Articles of Organization,



which amendment shall only be effectuated by the unanimous written approval of all Members of
the Company.

ARTICLE IX - Indemnification:

Each individual or entity who is or was a Manager or Member of the Company (and the
heirs, executor, personal representatives, administrators, successors or assigns of such individual
or entity) who was or is made a party to, or is involved in any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the
fact that such person is or was a Manager or Member of the Company (“Indemnitee”), shall be
indemnified and held harmless by the Company to the fullest extent permitted by applicable law,
as the same exists or may hereafter be amended. In addition to the indemnification conferred in
this Article, the Indemnitee shall also be entitled to have paid directly by the Company the
expenses reasonably incurred in defending any such proceeding against such Indemnitee in
advance of its final disposition, to the fullest extent authorized by applicable law, as the same
exists or may hereafter be amended. The rights and authority conferred in this Article shall not be
exclusive of any other right which any person may have or hereafter acquire under any statute,
provision of the Articles of Organization or Operating Agreement of the Company, agreement,
vote of Members or otherwise. Any repeal or amendment of this Article by the Members of the
Company shall not adversely affect any right or protection of a member or officer existing at the
time of such repeal or amendment.

ARTICLE X — Continuation of Business:

Unless dissolved in accordance with the Company’s Operating Agreement, the remaining
Members shall continue the business of the Company, which shall not be dissolved, upon the
death, retirement, resignation, expulsion, bankruptcy, or dissolution of a Member or the
occurrence of any other event which terminates the continued membership of a Member.

IN WITNESS WHEREOF, the undersigned member representative has executed these
Articles of Organization as of this 20th day of October, 2015.

Avon Park Housing Development Corporation, a
Florida nonprofit corporation

By:
Name:
Its:




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415, FLORIDA STATUTES, THE
UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING STATEMENT IN
DESIGNATING THE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1L The name of the limited liability company is LAKESIDE PARK Il LLC
2. The name and address of the registered agent and office is:
Larry P. Shoeman

21 Tulane Drive
Avon Park, FL 33825

Having been designated as the Registered Agent for Lakeside Park Il LLC, the undersigned
hereby accepts the designation and agrees to act as the Registered Agent of said limited liability
company, and states that it is familiar with and accepts its statutory obligations as such,
including those obligations contained in Chapter 608, Florida Statutes.

By:

Larry P. Shoeman

Dated this 20th day of October, 2015.



EXHIBIT B

OPERATING AGREEMENT
OF
LAKESIDE PARK 1l LLC

OPERATING AGREEMENT

OF

LAKESIDE PARK II, LLC

DATED: October 20,2015




TABLE OF CONTENTS

Page

ARTICLE 1. ELLER T e ) R 1
Section 1.1. Formation of the Comipaiie s mmmmmmmmrermmmmne I
Section 1.2. L1y O —— I
Section 1.3, BT 5 cisiraasanosnsnassmssn otmeman s nesa om0 SR A USRS I
Section 1.4. Character of Business: POWErs ........ooooooiiiiiiiio oo 2
Section 1.5. Name and Address of the Member......oooovvveeiiiiioiieeeeeeee. 2

Section 1.6. T TR G T R ————————— 2
Section 1.7. Domestic Registered Agent and Registered Office ....oooooovoiooo . 2
Section 1.8. Certain Definitions ..o 2
Section 1.9. Additional Definitions.....ccooiiiiiiieciie e, 3
ARTICLE 1L CAPITAL CONTRIBUTIONS......ooooovomveceeeeeossesessaseesssseeseoseoeemsee oo eeeesooons 3
Section 2.1. Initial Capital Contribution ..., 3
Section 2.2. No Additional Capital Contributions ... 3
ARTICLE I11. PISTRIBUTIONS . umpsnmmmnpmnnmussmmmmmssisiommsosmmmssmmsmmm 3
Section 3.1. Distributions of Operating Prooeeds ..o 3
ARTICLE 1V. ALLOCATION OF PROFITS AND LOSSES .....oooiiiiiiceeeeeeeeee s, 4
Section 4.1. Profits and LOSSES ..oovoivieioiiiieec et 4
ARTICLE V. ACCOUNTING .ccvvvvvrssereeeerersssssssssessssessoessesssee s sesessesseneesssessseeses s 4
Swetinig 5.9 Accounting Methods; Company Records........oooovevieiiiiniicicin e !
Seetion 5.5, FERAl Vear oo s o E s v i 4
Saction 5.5 Barik Aceonnts; Titlelta: Business Propertyusemssws s 4
Qe B TaX SHATUS L. <
ARTICLE VI. OFFICERS . ...ttt ssesssss et s bbb st saeh et bt na e ea e er e 4
ARTICLE VII.  POWERS. RIGHTS AND DUTIES OF THE MEMBER ....ooooooviooevoen, 5
Section 7.1 Intentionally Left Blank ... 5
Section 7.2. Liability and Indemnification of the Member and Affiliates................. 5
Section 7.3. Compensation and Expense Reimbursements..............o.ocoovivvivioninn, 5
Section 7.4. Liability for Company Debts and Obligations.....................ocoooovie, 5



ARTICLE VHI.  CONTROL AND MANAGEMENT Lot ses e 5

Section 8.1, Management and Control of the Company ...............ocooeieeicceeieeeeeen, &
Section 8.2. Expressly Authorized Rights and POWETS ...oovoviiveiveeieeee e, 5
Section 8.3. Certainy L s e armmn moss v s e s s i samsmmnns 6
ARTICLE IX. DISSOLUTION OF THE COMPANY .....ooiiioioeieoeeeeeeeee e, 7
Section 9.1, Liquidation EVENTS oottt g
Section 9.2. Distribution of Proceeds on Dissolution: Winding Up:
RESEIVES .ottt 7
ARTICLE X. L 8
Section 10.1. Prre e OPITCIES ussumesonssannmmunssmss oo Ao R S S S it s mssma e 8
Section 10.2. MISCEITANEGOUS 1.ttt 8



Index of Defined Terms

Page

Defined Term Number

~H1-



OPERATING AGREEMENT OF
LAKESIDE PARK ILLLC

THIS OPERATING AGREEMENT (the "Agreement™) is made and entered into as of the
20th day of October. 2015 (the "Effective Date™). by Avon Park Housing Development
Corporation, a Florida nonprofit corporation ("APHDC"), as the sole member.

RECITALS

(A) APHDC has organized LAKESIDE PARK Il LLC, a Florida limited liability
company (the "Company ).

(B) This Agreement sets forth APHDC ‘s understanding with respect to the continued
organization and operation of the limited liability company and the scope and conduct of its

business.

NOW, THEREFORE, in consideration of the receipt of all of the outstanding interests in the
Company, APHDC hereby declares as follows:

ARTICLE I. ORGANIZATION

Section 1.1. Formation_of the Company. The Member hereby declares itself to be
the sole member of the Company. with all of the rights of a member in a limited liability
company formed under the provisions of the Florida Limited Liability Company Act (the "Act")
for the limited purposes set forth in this Agreement. "Articles of Organization” which conform to
the requirements of the Act have been filed in the appropriate governmental offices in order to
constitute the Company as a valid Florida limited liability company under the Act. effective as of
the Effective Date.

Section 1.2. Name. The Company shall conduct its affairs solely under the name of
"LAKESIDE PARK I LLC". and such name shall be used at all times in connection therewith.

Section 1.3. Term. The term of the Company shall commence as of the Effective Date and
shall continue until the winding up and liquidation of the Company following a Dissociation Event,
as provided in Article VIII.

Section 1.4.  Character of Business; Powers.

(A)  The business of the Company (the "Business") is to (1) acquire. own, hold. vote.

sell, exchange or otherwise dispose of all or any part of the Business Property and to exercise all
rights and engage in all activities related thereto. and (2) exercise all rights and powers and
engage in all activities related or ancillary to the foregoing which a limited liability company

may legally exercise pursuant to the Act.

(B)  The Company shall not engage in any activity other than the Business. So long as
the Company's Articles of Organization provide for the Company's management by one or more



Members, each Member shall have the authority. individually and without the requirement of
approval from any other Member, to transact any business on behalf of the Company or incur
any liability or obligation on behalf of the Company. subject to the limitations set forth in
Sections 7.1 and 8.3 below.

Section 1.5. Name and Address of the Member. The name and mailing address of
the Member is Avon Park Housing Development Corporation. a Florida nonprofit corporation ,
21 Tulane Drive, Avon Park. Florida 33825.

Section 1.6. Principal Place of Business. The principal place of business of the
Company shall be located at the Member's address as set forth above. or such other location as
the Member may hereafter determine.

Section 1.7. Domestic Registered Agent and Registered Office. The name of the
Company's registered agent for service of process in Florida and its registered office in Florida shall
be Larry P. Shoeman. 21 Tulane Drive. Avon Park. Florida 33825. The Member may change such
registered agent and/or registered office. at any time, by making all appropriate filings.

Section 1.8. Certain Definitions . As used herein. the following terms have the following
meanings:

(A)  "Agreement" means this Limited Liability Company Agreement. as amended.
restated or supplemented from time to time as herein provided.

(B)  "Business Property” means all property. assets and interests (whether real or
personal. tangible or intangible) owned or held from time to time by the Company .

(C) "Company" means this limited liability company.

(D) "Member” means Avon Park Housing Development Corporation, a Florida
nonprofit corporation ("APHDC"), and any successor to APHDC's interest in the Company who
isadmitted asa Member in connection with the acquisition of an interest in the Company.

(E)  "Operating Proceeds" for the applicable period means all cash receipts of the
Company during such period (excluding Dissolution Proceeds) plus the amount of any cash
released from Company reserves during such period. less the following costs and expenses paid
during such period (to the extent not paid from reserves): (1) cash operating expenses, (2)
interest and principal payments on any indebtedness of the Company. and (3) any additions to
Company reserves which the Member. in good faith. shall determine are desirable or reasonably
necessary to the conduct of the Business and affairs of the Company or which the Company is
required to make by any governmental authority or pursuant to any “net worth" or similar
requirement applicable to the Company.

(F) "Person" means an individual. partnership, corporation. limited liability company.
trust, or other association.



Section 1.9. Additional Definitions. The definitions in Section 1.8 shall apply equally to
both the singular and plural forms of the terms defined. Whenever the context may require, any
pronoun used herein shall include the corresponding masculine, feminine and neuter forms. The
words "include.” "includes.” and "including" shall be deemed to be followed by the phrase "without
limitation." The words "herein," "hereof.” "hereunder." and similar terms shall refer to this
Agreement, unless the context otherwise requires.

ARTICLE II. CAPITAL CONTRIBUTIONS

Section 2.1. Initial Capital Contribution. The Member has contributed cash. in the
amount of $50.00, to the capital of the Company.

Section 2.2. No_Additional Capital Contributions. The Member shall not be required
to make any additional capital contributions or loans to the Company or he personally liable for the
payment of any debts of the Company. The Member may. in its sole and absolute discretion. from
time-to-time either directly or indirectly through employees, agents and/or officers (or their
equivalent) of the Member or its affiliates. (1) contribute labor or administrative services in
connection with the routine conduct of the Business and the development and maintenance of the
Business Property. and (2) make additional capital contributions or loans to pay routine operating
expenses incurred by the Company with respect to the Business Property: PROVIDED.
HOWEVER, that. the Member shall in no event be obligated to make any contributions or loans to
the capital of the Company without the prior written consent of the Member, which may be given or
withheld in its sole and absolute discretion. The provisions of this section 2.2 are not intended to
nor shall they be construed as granting any third party any rights hereunder.

ARTICLE III. DISTRIBUTTONS

Section 3.1.  Distributions _of Operating Proceeds. The Company's Operating
Proceeds shall be distributed to the Member at such times as the Member shall determine but not
less than annually.

ARTICLE IV. ALLOCATION OF PROFITS AND LOSSES
Section 4.1. Profits and Losses. All of the Company’s income. gains. losses.
deductions and credits (and items thereof), for cach fiscal year of the Company. shall be reported
by the Member for income tax purposes consistent with the provisions of Section 5.4.

ARTICLE V. ACCOUNTING

Section 5.1.  Accounting Methods; Company Records.

(A)  The Company's books, financial statements and records shall be prepared in
accordance with generally accepted accounting principles, consistently applied. The Company
shall use the accrual method of accounting. All federal, state and local statements and records of
the Company shall be prepared by a firm of certified public accountants selected by the Member.,



(B)  The Company shall comply with all record keeping requirements imposed by the
Act. The Company shall maintain its books. records and financial statements separate from those of

any other Person.
Section 5.2.  Fiscal Year. The fiscal year of the Company shall be the calendar year.

Section 5.3. Bank Accounts; Title to Business Property. The funds of the Company shall
be deposited in such bank accounts. or invested in such interest-bearing or noninterest- bearing
investments in the Company’s name. as shall be determined by the Member. The funds of the
Company shall not be commingled with the funds of the Member or any other Person and no Person
shall employ such funds in any manner except for the benefit of the Company. Title to the
Business Property shall be held. and conveyances thereof, as permitted hereunder. shall be made. in
the name of the Company. In no event shall any property or assets held by the Member. in its
individual capacity. or any affiliate of the Member (other than the Company) be deemed to be
Company property nor shall the Company have any interest therein.

Section 5.4. Tax Status. Notwithstanding any provision of this Agreement 1o the contrary. it
is the intention of the Member that the Company be disregarded solely for federal. state and local
income tax purposes. Accordingly. unless otherwise approved by the Member or required by law, the
Company shall not apply for any tax identification number or prepare or file any federal, state or
local income tax return. The Company shall. as soon as is practicable after the end of each fiscal
year, prepare a statement setting forth each item of income. gain, loss, deduction and credit and
forward the same to the Member who shall report each such item on its income tax return as required
by applicable law. Nothing in this Section shall not be construed to extend the purposes or expand
the obligations or labilities of the Company or the Member.

ARTICLE VI. OFFICERS

A Member designated by the Members shall. to the extent such title is expedient to the
business of the Company. be the President of the Company and shall be the chief executive and
operating officer of the Company. unless such officers are otherwise designated.

ARTICLE VII. POWERS, RIGHTS AND DUTIES OF THE MEMBER

Section 7.1. Intentionallv Left Blank.

Section 7.2.  Liability and Indemnification of the Member and Affiliates.

(A)  Neither the Member nor any affiliate of the Member shall be liable. responsible or
accountable in damages or otherwise to the Company or to the Member for any action taken or
failure to act on behalf of the Company unless such action or omission was an intentional breach of
this Agreement or constituted gross negligence. bad faith or wanton or willful misconduct
(collectively, "Misconduct ).

(B)  Except with respect to Misconduct, the Company shall. to the fullest extent
permitted under the Act, indemnify and hold harmless the Member and its affiliates from any
loss, damage. liability or expense incurred or sustained by them by reason of any fact performed
or any omission for or on behall of the Company or in furtherance of the interests of the



Company, including any judgment. award, settlement. reasonable attorneys’ fees and other costs and
expenses (which may be advanced by the Company) incurred in connection with the defense of any

actual or threatened action, proceeding or claim.

Section 7.3. Compensation_and Expense Reimbursements. The Company shall not pay
the Member any salary or other compensation for acting as Member or for any service rendered to
the Company. The Company shall reimburse the Member and the Winding-Up Person (as
defined i n Section 9.2) for all reasonable out-of-pocket expenses incurred by them in connection
with the discharge of their duties under this Agreement.

Section 7.4. Liability for Company_Debts and Obligations. The Member shall not
be personally liable for any of the expenses. liabilities or obligations of the Company except to
the extent expressly provided in an agreement executed by the Member evidencing its agreement
to be personally liable for such expenses. liabilities or obligations.

ARTICLE VIII. CONTROL AND MANAGEMENT

Scction 8.1. Management and Control of the Company. The Members shall
each have, except as specifically limited in this Agreement, full and exclusive authority
in the management and control of the Company and shall have all the rights and powers
which are otherwise conferred by law or are necessary or advisable for the discharge of their
duties and the management of the business and  affairs of the Company.

Section 8.2. Expressly Authorized Rights and Powers. Without limiting  the
generality of Section 8.1, but subject to the provisions of this Section 8.2. the Members are expressly
authorized on behalf of the Company to:

(A)  procure and maintain with responsible companies such insurance as may be
advisable in such amounts and covering such risks as are deemed appropriate by the Managers:

(B)  take and hold any assets of the Company in the Company name. or in the name of a
nominee of the Company:

(C) execute and deliver on behalf of and in the name of the Company . or in the name
of a nominee of the Company, all instruments necessary or incidental to the conduct of the
Company's business;

(D)  protect and preserve the assets of the Company:

(E) will. dispose of, trade, exchange. convey, quitclaim, surrender. release  or
abandon. upon terms and conditions which the Managers may negotiate and deem appropriate.
personal property of the Company in the ordinary course of business:

(F) execute and deliver documents and instruments on behalf of the Company in
connection with the acquisition and disposition of its assets, and to execute. terminate. modify,
enforce, continue or otherwise deal with any Company indebtedness and security interests. and
to take any other action with respect to agreements made between the Company and a lender or
any affiliate thereof, all subject to the limitations of Section 8.3:



(G)  open Company bank accounts in which all Company funds shall be deposited and
from which payments shall be made: and

(H)  invest Company funds and working capital reserves.

Section 8.3. Certain Limitations. Notwithstanding the generality of the foregoing.
and in addition to other acts expressly prohibited by thi s Agreement or by law, in the event the
Company has more than one Member, no Member shall have the authority to do any of the
following without the approval of Members holding the right to receive a majority of the
Operating Proceeds under Section 3.1 above:

(A)  do any act in contravention of this Agreement;

(B)  do any act which would make it impossible to carry on the ordinary business of
the Company. except as expressly provided in this  Agreement;

(C)  confess a judgment against the Company or otherwise settle or compromise any
litigation or other adversarial proceeding:

(D)  execute or deliver any general assignment for the benefit of the creditors of the
Company:

(E)  assign rights in specific Company property for other than a Company purpose:

(F) knowingly or willingly do any act (except an act expressly required by this
Agreement) which would cause the Company to become an association taxable asa corporation:

(G)  sell. assign or transfer all or substantially all of the other assets of the Company or
cause the Company to merge with another entity:

(H) encumber, pledge, or allow a lien to be created against any asscts of the
Company: or

n incur any indebtedness on behalf of the Company.
ARTICLE IX. DISSOLUTION OF THE COMPANY

Section 9.1. Liquidation Events. No act, thing. occurrence. event or circumstance
shall cause or result in the dissolution of the Company except that the carliest to oceur of any of
the following events (a "Liquidation Event") shall work an immediate  dissolution of the

Company:

(A)  The sale or other disposition of all or substantially — all of the Business Property:
and

(B) Any event (each, a "Dissociation Event") described in Section 608.441 of the Act
occurring with respect to the sole remaining Member; PROVIDED, HOWEVER, the transfer.
conveyance, exchange, assignment or other disposition of the Member's entire interest in the




Company to a Person who is contemporaneously therewith expressly admitted as a Member
pursuant to a writing executed and delivered by the transferor-Member . shall not constitute a

Dissociation Bvent,

Section 9.2.  Distribution of Proceeds on Dissolution: Winding Up: Reserves.

(A)  Upon the occurrence of a Dissolution Event, the Company shall continue solely
for the purposes of winding up its affairs in an orderly manner, satisfying the claims of its
creditors, and liquidating its assets, and the Member shall not take any action that is inconsistent
with or unnecessary to the winding up of the Company's business and affairs. To the extent not
inconsistent with the foregoing. all covenants and obligations in this Agreement shall continue in
full force and effect until such time as the Dissolution Proceed s have been distributed pursuant to
this Section and the Company has filed articles of  dissolution.

(B) The Member or the Member's successor-in-interest (in either case. the "Winding-
Up Person™). shall be responsible for overseeing the winding up and liquidation of the Company. As
soon as reasonably practical after the occurrence of a Liquidation Event. the Winding-Up Person
shall file a notice of winding up and take such other actions as are required under the Act to dispose
or make provision for the known and unknown claims against the Company. After filing the notice
of winding-up. the Winding-Up Person shall take full account of the Company's liabilities and the
Business Property. cause the Business Property to be liquidated as promptly as is consistent with
obtaining the fair value thereof. and shall cause the proceeds there from and any other assets and
funds of the Company (collectively, the "Dissolution Proceeds"). to the extent sufticient therefore to
be applied and distributed in the following order:

4] First. to the payment of the Company 's known debts and liabilities.
but if the amount available therefore shall be insufficient. then pro rata on account
thereof: and

(2) Then. the balance. if any, less such reserves ("Dissolution Reserves")
as the Winding-Up Person reasonably determines arc necessary or appropriate for

anticipated or contingent expenses of the Company. shall be distributed to the
Member.

(C)  To the extent the Winding-Up Person subsequently determines Dissolution Reserves
(or any part thereof) to be unnecessary for Company expenses, it shall cause such amounts to be
distributed or paid to the Member. or other Persons who would have received the proceeds
comprising such Dissolution Reserves under this Section as if such proceeds had not been used to

fund Dissolution Reserves.

(D) When all of the Company's property and assets have been applied and/or distributed
as provided in this Section. the Winding-Up Person shall file articles of termination as provided in
the Act and take such other actions as may be necessary to cause the Company to withdraw from all
jurisdictions where the Company is then authorized to transact business. The Winding-Up Person
shall not receive any compensation for any services performed pursuant to this Section.



ARTICLE X. GENERAL

Section 10.1. Amendments. This Agreement may be amended only by a written
agreement executed by the Member which specifically and expressly states that it is an
amendment to this Agreement. This Agreement shall automatically terminate and become of no
force and effect upon the earlier to occur of ( 1) the date the Company has more than one
Member, (2) thirty (30) days after the date the Member transfers its entire Interest to any Person
and such Person then becomes a Member pursuant to a writing executed and delivered by the
transferor Member contemporaneously with such transfer. or (3) the date the Member executes a
new operating agreement which conforms with the Act.

Section 10.2. Miscellaneous. This Agreement and the rights of the Member hereunder
shall be governed by and interpreted in accordance with the laws of the State of Florida. Except as
herein otherwise specifically provided, this Agreement shall be binding upon and inure to the benefit
of the Member and its legal representatives. successors and assigns. Captions contained in this
Agreement in no way define. limit or extend the scope or intent of this Agreement. If any provision
of this Agreement, or the application of any such provision to any Person or circumstance shall be
held to be illegal, invalid or unenforceable under present or future laws effective during the term
hereof, the remainder of this Agreement. or the application of such provision to any other Persons or
circumstances, shall not be affected thereby and shall be construed and enforced as if such illegal ,
invalid or unenforceable provision had never comprised a patt hereof. In lieu of such illegal.
invalid or unenforceable provision , there shall be added automatically as a part hereof a provision as
similar in terms to such illegal, invalid or unenforceable provision as may be possible and be
legal, valid and enforceable. FEvery exhibit, schedule, and other appendix attached to this
Agreement and referred to herein is incorporated in this Agreement by reference.

IN WITNESS WHEREOF. the undersigned has executed this Agreement as of the date first
above written.
SOLE MEMBER

AVON PARK HOUSING DEVELOPMENT
CORPORATION, a Florida nonprofit corporation




