SEMINOLE COUNTY prROJ. # 26-06000004

f : PLANNING & DEVELOPMENT DIVISION RECEIVED AND PAID 01/12/2026

1101 EAST FIRST STREET, ROOM 2028

SEMINOLE COUNTY  SaNFORD, FLORIDA 32771

FIORDAS NATERAL GO (407) 665-7371 EPLANDESK@SEMINOLECOUNTYFL.GOV

‘ SITE PLAN/DREDGE & FILL

ALL INFORMATION MUST BE PROVIDED FOR APPLICATION TO BE CONSIDERED COMPLETE
APPLICATION TYPES/FEES

[ ] SMALL SITE PLAN (<2,500 SQUARE FEET IMPERVIOUS SURFACE AREA SUBJECT FOR REVIEW)

[ ] RESTRIPING/RESURFACING PARKING (WITH NO CHANGES TO THE EXISTING LAYOUT) 850000
[] FILL (2100 CUBIC YARDS OF FILL AND/OR IN FLOOD PLAIN OR WETLAND PER SEC. 40.2) $500.00
[ ] DREDGE AND FILL $750.00
SITE PLAN (>2,500 SQUARE FEET IMPERVIOUS SURFACE AREA SUBJECT FOR REVIEW) CALCULATED BELOW
MAXIMUM $9,000
NEW BUILDING SQUARE FOOTAGE; _ 7828 sf + NEW PAVEMENT SQUARE FOOTAGE: 43,016 sf

TOTAL SQUARE FEET OF NEW IMPERVIOUS SURFACE AREA (ISA) SUBJECT FOR REVIEW: 50,844 sf

(TOTAL NEW ISA 50,844 /1,000 = 50.84 )* x $25 + $2,500 = FEE DUE: $3771.00

EXAMPLE: 40,578 SF OF NEW ISA SUBJECT FOR REVIEW =40,578/1,000 = 40.58* x $25 = $1,014.50 + $2,500 = $3,514.50

*ROUNDED TO 2 DECIMAL POINTS

PROJECT

PROJECT NAME: Olive Garden Red Bug Lake Road

PARCEL ID #(S):  19213151400000020

DESCRIPTION OF PROJECT: Demolition of current structure, erection of new structure

EXISTING USE(S): Restaurant PROPOSED USE(S): Restaurant
ZONING: PD FUTURE LAND USE: PD TOTAL ACREAGE: 1.79 ac BCC DISTRICT: District 1
WATER PROVIDER: Seminole County SEWER PROVIDER: Seminole County

ARE ANY TREES BEING REMOVED? YES NO [] (IF YES, ATTACH COMPLETED ARBOR APPLICATION)

IF DREDGE & FILL OR FILL PERMIT, CUBIC YARDS OF FILL PROPOSED:



mailto:EPLANDESK@SEMINOLECOUNTYFL.GOV

APPLICANT EPLAN PRIVILEGES: VIEW ONLY [ ] UPLOAD[X] NONE[]

NAME: Bob Fields COMPANY: Darden Restaurants

ADDRESS: 1000 Darden Center Drive

CITY: Orlando STATE: Florida ZIP: 32837
PHONE: (407) 245-4577 evALL: [
CONSULTANT EPLAN PRIVILEGES: VIEW ONLY [[] UPLOAD[X] NONE[]
NAME: Janie Schaumburg COMPANY: JSD Professional Services
ADDRESS: 1400 East Touhy Ave

CITY: Des Plaines STATE: lllinois ZIP: 60018
PHONE: (847) 219-1513 evaL:
OWNER(S) (INCLUDE NOTARIZED OWNER’S AUTHORIZATION FORM)
NAME(S): Gorby Fountains Properties, LLC Phyllis Gorby Kelley

ADDRESS: 21550 Oxnard Street, Suite 1000

CITY: Woodland Hills STATE: California ZIP: 91367
PHONE: (949) 432-4504 VAL |

CONCURRENCY REVIEW MANAGEMENT SYSTEM (SELECT ONE)

[ ] | hereby declare and assert that the aforementioned proposal and property described are covered by a valid
previously issued Certificate of Vesting or a prior Concurrency determination (Test Notice issued within the past two
years as identified below. (Please attach a copy of the Certificate of Vesting or Test Notice.)

TYPE OF CERTIFICATE CERTIFICATE NUMBER DATE ISSUED

VESTING:

TEST NOTICE:

[XI Concurrency Application and appropriate fee are attached. | wish to encumber capacity at an early point in the
development process and understand that only upon approval of the Development Order and the full payment of
applicable facility reservation fees is a Certificate of Concurrency issued and entered into the Concurrency
Management monitoring system.

[ ] Notapplicable

I understand that the application for site plan review must include all required submittals as specified in Chapter 40, Part
4, of the Seminole County Land Development Code. Submission of incomplete plans may create delays in review and plan
approval. The review fee provides for two plan reviews. Additional reviews will require an additional fee.

| hereby represent that I have the lawful right and authority to file this application.

Dgtlly sign dbbertF elds

den.com, CN Robert Fields, OU=User
OU RSC DC d rd , DC=c
Location: Orlan

Date: 2025.12. 17 16 33 08-05'00"

SIGNATURE OF AUTHORIZED APPLICANT DATE



OWNER AUTHORIZATION FORM

An authorized applicant is defined as:
» The property owner of record; or
* Anagent of said property owner (power of attorney to represent and bind the property owner must be
submitted with the application); or

= Contract purchase (a copy of a fully executed sales contract must be submitted with the application
containing a clause or clauses allowing an application to be filed).

L ?L-\ vuus Goegy KQLUSY , the owner of record for the following described
property (Tax/Parcel ID Number) 1921315140000002 hereby designates
Janie Schaumburg, JSD Professional Services to act as my authorized agent for the filing of the attached
application(s) for:

[IArbor Permit [ Construction Revision [IFinal Engineering [IFinal Plat

UFuture Land Use CIrot Split/Reconfiguration | [IMinor Plat O Special Event
DPreliminary Sub. Plan Site Plan 1 Special Exception [IRezone

Ovacate O variance O Temporary Use Clother (please list):
OTHER:

and make binding statements and commitments regarding the request(s). I certify that I have examined the
attached application(s) and that all statements and diagrams submitted are true and accurate fo the best of my

knowledge. Further, I understand that this application, attachments, and fees become part of the Official Records
of Seminole County, Florida and are not returnable.

= TR =AY . Q\AA«\\/\/»O\L\\\A\ f\\é\l\//\"\«\/\

Date Property @wner's Signatire

G&\,\ Sk \j oS \(\&\\t\f\
\

Property-©wner's Printed Name

STATE OF FEGRIDA (47| 0 2 1175
COUNTY OF /% 7 venr

C’Mrﬁ/t’/b' p
SWORN TO AND SUBSCRIBED before me, an officer duly authorized in the State of Eloria to Jigke
acknowledgements, appeared / Q/ t// // 5 6‘6’&,/‘—7 '/</ & / /C < (property owner),

Wmeans of physical presence or [] online notarization; and (Xwho is personally known to me or {1 who has

produced(d//;/ fean Rivees Z/z‘;n& as identification, and who executed the foregoing instrument and

sworn an oath on this \7// day of K:DMWA/;(, L2076 .

MICHAEL GOODMAN //ZW/Q %JM
S5\ Notary Public - California =< / sl 7

Los Angeles County Not: blic

Commission # 2392730
Camm, Expires Feb 3, 2026

Rev. 1/2020




SEMINOLE COUNTY
APPLICATION & AFFIDAVIT

Ownership Disclosure Form

The owner of the real property associated with this application is a/an (check one): 6@%‘1 gbw'rkluf Vﬂoeq_(\y“cg U,C
O Individual [0 Corporation O Land Trust

X Limited Liability Company O Partnership O Other (describe):

1. List all patural persons who have an ownership interest in the property, which is the subject matter of this petition, by name and
address.

NAME ADDRESS PHONE NUMBER

(Use additional sheets for more space)

2. For each corporation, list the name, address, and title of each officer; the name and address of each director of the corporation;
and the name and address of each shareholder who owns two percent (2%) or more of the stock of the corporation. Shareholders
need not be disclosed if a corporation’s stock are traded publicly on any national stock exchange.

P naME— GG 2, 4. TiTLE OR OFFICE ADDRESS % OF INTEREST
Thasrs tvmi& bmcﬂ;/ OWAGA— c/o 2060 Busgd @ ¥ (30 <o
Teruus Gongy Kewey Lf-&id@—(/ewnw e/o 266e Toumiegte B #150 | 0

(Use additional sheets for more space)
3. Inthe case of a trust, list the name and address of each trustee and the name and address of the beneficiaries of the trust and the
percentage of interest of each beneficiary. If any trustee or beneficiary of a trust is a corporation, please provide the information
required in paragraph 2 above:

Trust Name:

TRUSTEE OR
NAME BENEFICIARY ADDRESS % OF INTEREST

(Use additional sheets for more space)

4. For partnerships, including limited partnerships, list the name and address of each principal in the partnership, including general
or limited partners. If any partner is a corporation, please provide the information required in paragraph 2 above.

B2 busn e o

T ADDRESS % OF INTEREST
%w«: o!LPM \m o 4o 6o Towqq&; WO *xm

\A

(At xﬁv’fﬁm ,:{ 0 »/Egjd Im'mii[R B *Uo 1/0
= se additional sheets formore spac
(:; > £ “/f} ;60 ox/rm (L’ 7@% L‘ \{

Rev 1/2020
Ref. Seminole County Code of Ordinances, Section 74.1 (2007)



5. For each limited liability company, list the name, address, and title of each manager or managing member; and the name and
address of each additional member with two percent (2%) or more membership interest. If any member with two percent (2%) or

more membership interest, manager, or managing member is a corporation, trust or partnership, please provide the information
required in paragraphs 2, 3 and/or 4 above.

Name of LLC: Go&%«.\ ?ﬁwmﬂf (MKJ\X\K UL

NAME TITLE ADDRESS % OF INTEREST

Masingen {o 1660 Rusede 09 *130 L2

A~
Gotey Coomstrns (£ | Mewbar 473 AN ’\Ew\,dgqég © %30 | g3.3

(Use additional sheets for more space)

6. In the circumstances of a contract for purchase, list the name and address of each contract purchaser. If the purchaser is a
corporation, trust, partnership, or LLC, provide the information required for those entities in paragraphs 2, 3, 4 and/or 5 above.

Name of Purchaser:

NAME ADDRESS % OF INTEREST

(Use additional sheets for more space)

Date of Contract:

Specify any contingency clause related to the outcome for consideration of the application:

7. As to any type of owner referred to above, a change of ownership occurring subsequent to this application, shall be disclosed in
writing to the Planning and Development Director prior to the date of the public hearing on the application.

8. laffirm that the above representations are true and are based upon my personal knowledge and belief after all reasonable inquiry.
I understand that any failure to make mandated disclosures is grounds for the subject Rezone, Future Land Use Amendment,
Special Exception, or Variance involved with this Application to become void. | certify that | am legally authorized to execute this
Application and Affidavit and to bind the Applicant to the disclosures herein:

\-\-b \NM\)L,-O\D TOA Nt A\{\\ S
Date Ownerfgent, Appl@\t Slgnatur% \

STATE OF FEORIBA 1 FoRW,,; -
COUNTY OF SEMiNGl:E Verrun g

Sworn to and subscribed before me by means of X physical presence or [ online notarization, this 7 day of
j?ﬁ?’) vﬂ;ﬁ/\/ , 2044 , by %//« é’zmﬂ/}q /éé //e/y , who'is %rsonally known to me, or

[ has produced as identification. M/
7%&/&

Sighature of NotaryPublic

MICHAEL GOODMAN
Notary Public « California

_ Lis Angeies County
‘Commission # 2392730
My Cofmtn. Expires Feb 3, 2026

S Print, Typgor3 Ntﬁé? 2HCIbhc
mm xpires Feb 3, 2026 !
Rev 1/2020

Ref. Seminole County Code of Ordinances, Section 74.1 (2007)

MICHAEL GOODMAN
Notary Pubiic - California
Lcs Ange(es County




OPERATING AGREEMENT
FOR

GORBY FOUNTAINS PROPERTIES, LLC

THE SECURITIES REPRESENTED BY THIS AGREEMENT HAVE NOT BEEN
REGJSTXQRJ«D UNDER THE SECURITIES ACT OF 1933 NOR REGISTERED NOR
QUALIFIED UNDER ANY STATE SECURITIES LAWS. SUCH SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, DELIVERED AFTER SALE, TRANSFERRED,

[PLEDGED, OR HYPOTHECATED] UNLESS QUALIFIED AND REGISTERED Ut NDER
APPLICABLE STATE AND FEDERAL SECURITIES LAWS OR UNLESS, IN THE
OPINION OF COUNSEL SATISFACTORY TO THE COMPANY, SUCH
QUALIFICATION AND REGISTRATION IS NOT REQUIRED. ANY TRANSFER OF
THE SECURITIES REPRESENTED BY THIS AGREEMENT IS FURTHER SUBIECT
TO OTHER RESTRICTIONS, TERMS AND CONDITIONS WHICH ARE SET FORTH
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OPERATING AGREEMENT
FOR
GORBY FOUNTAINS PROPERTIES, LLC

THIS OPERATING AGREEMENT ("Agreement") is entered into as of January 1,
2022, by the Persons signing 1h13 Agreement (referred to individually as a "Member" and
wﬂmﬁwﬁiy a8 the "Members").

A, Thelnitial Member formed a limited liability company ("Company™) under the
California Uniform Revised Limited Liability Company Act, on December 1, 2021, and as

of December 31, 2021, assigned its Membership Interest to the Members.

B.  TheMembers are entering into this Agreement in order to form and to provide
for the governance of the Company and the conduct of ity business, and to specify their
relative rights and obligations.

NOW THEREFORE, the Members agree as follows:

ARTICLEI
DEFINITIONS

The terms used in this Agreement with their initial letters capitalized shall, unless the
context otherwise requires, have the meanings specified in this Article 1 or, if not defined in
this Article I, as defined elsewhere in this Agreement, When used in this Agreement, the
following terms shall have the meanings set forth below:

1.1 "Act” means the Revised Uniform Limited Liability Company Act (California
Corporations Code §§17701.01-1713.12), including amendments from time to time.

1.2 "Adjusted Capital Contributions" means, for cach Member at any time, the
EXCESS,. if any, of such Member's Capital Contributions over all prior distributions under
Sections 4.13 and 4.14 below.

1.3 "Adjusted Capital Account Deficit" is defined in Section 4.3(a) below.,

1.4  "Adfiliate" of a Member means any Person direetly or indirectly, through one or
more intermediaries, controlling, controlled by or under common control with such Member, The
term "control" (including the terms "confrolled by" and "under common control with") means
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possession of the power to direct or cause the direction of the management and policies of a
Person, whether through membership, ownership of voting securities, by contract or otherwise,

1.5 greement" means this Agreement, as originally executed and as amended
from time to time,

rganization" is defined in Corporations Code Section 17001 (b).

1.7 "Assignee" means a Person who has acquired a Member's Economic Interest
in the Company, by way of a Transfer in accordance with the terms of this Agreement, but
who has not yet become a Member.

L8 "Assigning Member" means a Member who by means of a Transfer has
teansferred an Boonomic Interest in the Company to an Assignee,

1.9  "Available Cash" means all net revenues froms the Company's operations
(inchuding, without limitation, net proceeds from all sales, refinancings and other dispositions
of Company property) that the: Manager, in the Manager's sole discretion, deems in excess
of the amount reasonably necessary for the operating requirements of the Company,
including debt reduction and Reserves.

L1060 "Award" is defined in Section 8.5 below.

ikruptey" shall mean, (i) the entry of a decree or other for relief against
a Member by a rc::mm of competent jurisdiction in any involuntary case brought against the
Member under any bankruptey, insolvency or other similar law (collectively, "Debior Relief
Laws") generally affecting the rxghé:s of ereditors and relief of debtors now or hereafier in
effect; (it) the appointment of a receiver, liquidator, ass ignee, custodian, trustee, sequestrator
or other similar agent under applicable Debtor Relief Laws for the Member or for any
substantial part of its assets or property; (iii) the nrdf:rmg of the winding up or liquidation of
a Member's affairs, (iv) the filing of a petition in any such invohuntary bankruptcy case,
which petition remains not dismissed fora period of one hundred eighty (180) days or which
is not dismissed or sus;mnd&d pursuant to Section 305 of the Federal Bankruptcy Code (or
aryy corresponding provision of any future United States Bankruptcy law); (v) the
commencement by a Membet of a voluntary case under any applicable Debtor Relief Law
tiow or hereafier in effect; (vi) the consent by a Member to the eniry of an order for reliefin
an involuntary case under any such law or to the appointment of or the taking of possession
by a receiver, liquidator, assignee, frustee, custodian, sequesirator or other similar agent
under any. applicable Debtor Relief Laws for the Member or for any substantial part of its
assels ot property; or (vii} the making by a Member of any general assignment for the benefit
of its creditors.

B
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112  "Book Depreciation" is defined in Section 4.3(b) below,

1.13  "Bona Fide Offer” is defined in Section 8.3(4) below.

1.14 " is defined in Section 2.5 below.
L15 "Capital Account" means, with respect fo any Member, the account

maintained and adjusted in accordance with Section 3.5 below,

116 "Capital Contribution™ means, with respect to any Member, the amount of
the money and the Fair Market Value of any property (other than money) contributed to the
Company {net of liabilities secured by such contributed property that the Company is
considéred 1o assume or take "subject to" under IRC Section 752) in consideration of a
Pereentage Interest held by such Member, A Capital Contribution shall not be deemed a
loan,

117 "Capital Event" means a sale or disposition of any of the Company's capimi
assets, thereceipt of insurance and other proceeds derived from the involuntary conversion
of Company property, the receipt of proceeds from a refinancing of Company property or a
similar: event with respect to Company property or assels.

" means the Internal Revenue Code of 1986, as amended, and

-orporations Code" means the California Corporations Code, as ﬂmﬂndw
and any. suwebsm statute,

Ect ic Interest” means a Person's tight to share in the income, gains,
losses, dﬁduutwns {:rezdzt orsimilar items of, andto receive distributions from, the Company,
butdoes not include any vtherrights of a Member, including the right to vote or to participate
in management of the Company.

1.24 "Effective Date" means the date of this Agreement first above written,
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1.25 "Encumber" means the act of creating or purporting to create an
Encumbtanice, whether or not perfected under applicable law.

1.26 "Encumbrance" means, with respect to any Membership Interest, or any

clement thereof, a mortgage, pledg.ea security interest, lien, proxy: couple.d with an interest
(other than as contemplated in this Agreeinent), option or preferential right to purchase.

1.27 "Expiration Date" is defined in Section 8.5(b) below,

1.28 "Fair Market Value" means, with respect to any iten of property of the
Company, such item's adjusted basis for federal income tax purposes, except as follows;

(a)  The Fair Market Value ofany property contributed by a Member to the
Company shall be the value of such property, as mutually agreed upon by the contributing
Member and the Company.

{(b)  The Fair Market Value of any item of Company property distributed to
any Member shall be the value of such property on the date of distribution, as mutually
agreed upon by the distributee Member and the Company.

(¢}  The Fair Market Value of Company property shall be subject to the
adjustments specified in Section 4.11 below.

" means Fountains Mobile Home Park, 1.P.

1.31  "Involuntary Transfer" means, with respect to any Membership Interest, or
any element thereof, any Transfer or Encumbrance, whether by operation of law, pursuant
to court order, foreclosure of a security interest, execution of a judgment or other legal
process, or otherwise, including a purported Transfer to or from a trustee, receiver or
agsignee in Bankruptoy.

Majority of Members" means @ Member or Members whose aggregate
Percentage Inter mts represent more than fifty percent (50%) of the Percentage Interests of
all Members.

1.33 "Manager” or "Managers" means the Person(s) named as such in Section
2.8 or the Person who from time to time succeeds any Person as a Manager and who, in cither
case, is serving at the relevant time as a Manager.
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1.34 "Member" means an Initial Member or a Person who otherwise acquires a
Membership Interest, as permitted under this Agreement, and who remains a Member, The
Company shall at all times have at Teast two (2) Members, :

1.35 course Debt" is defined in Section 4.3(d) below,

1.36 iimum Gain" is defined in Scction 4.3(e)
below

1.37 se Deductions” is defined in Section 4.3(f) below.

138 "Membership Interest” means a Member's rights in the Company,
collectively, including the Member's Economic Interest, atiy right to Vote or participate in
management and any right to information concerning the Business and affairs of the
Company.
1.39
1.40

1.41

1.42

bility" is defined in Section 4.3(h) below.

1.43 "Notice" or "Notices" shall mean any notice, request, approval, demand and
other communication required or permitted to be given under this Agreement. All Notices
shall be in writing and shall be served personally, or sent by a national overnight delivery or
coutier company, or by United States registered or certified mail, postage prepaid, return
receipt requested, and addressed to the recipient at the address nﬂwted for such Person in
the Company's records. Any such Notices shall be deemed delivered upon delivery or réfusal
to-acoept delivery as indicated in writing by the Person aftempting to make personal service,
on the U.S. Postal Service return receipt, or by similar written advice from the overnight
delivery company; provided, however, that if any such Notice shall also be sent by electronic
transmission device, such as telex; telecopy, fax maching or computer to the fax number, it
any, set forth above, such Notice shall be deemed given at the time and on the date of
machine transmittal (except if sent after 5:00 p.m. recipient’s time, then the notice shall be
deemed given at 9:00 a.m. on the next business day) if the sending Person receives a written
send verification on its machine and sends a duplicate Notice on the same day or the next
business day by personal service, registered or certified United States mail, or overnight
delivery in the manner described above. Each Member (and any Manager) shall make an
ordinary, good faith effort to ensure that such Person will accept or receive Notices that are

5.
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given in agcordance with this Section 1.42 and that any Person to be given Notice actually
receives such Notice. Any party to whem Notices are to be sent pursuant to this Agreement
may fromtime to time change its address and/or facsimile number for future communication
hereunder by giving Notice in the manner preseribed herein to all other pariies hereto,
provided that the address and/or facsimile number ﬂhmage shall not be effective until five (5)
business days after the Notice of change has been given.

1.44 "Option Date"” is defined in Section 8.7 below.

16 Members" means the specified total of the Percentage

Interests of all Mumbcrs

1.46  "Percentage Interest” means the percentage interest shown for each Member
ixhibit "B" attached hereto,

147 "Person" means an individual, partnership, limited partnership, trust, estate,
association, corporation, limited liability company or other entity, whether domestic or
foreign,

148 "President” is defined in Section 5.8 below,

1.4%  vProfits” i:au:mi "Losses" are defined in Section 4.2 below.

1.50 "Property™ means real property interests, subject to all existing liens,
encumbrances, covenants, conditions, restrictions and other matters affecting the same as of
the effective date, whether or not of record, personal property, easements, appurtenances and
rights on, related to or for the benefit of the same, including leasehold interests, as well as
interests in entitics that own real and personal property.

1.51 "Proxy" hasthe meaning set forth in the first paragraphof Corporations Code
§17001(ai). A Proxy may not be transmitted orally.
1 820

Jualified Income Offset" is defined in Section 4.4(c) below,

1,53 “Regulations" means the incomeg tax regulations promulgated by the United
States Department of the Treasury and published in the Federal Register for the purpose of
interpreting and applying the provisions of the Code, as such Regulations may be amended
from fime to time, including corresponding provisions of applicable successor regulations.

1.54 "Reserves" means the aggregate of reserve accounts that the Manager, in the
Manager's sole discretion, deems reasonably necessary to meet accrued or contingent

6.
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liabilities of the Company, reasonably anticipated operating expenses and working capital
requitements,

1.55 "Securities Acts” is defined in Section 13.3 below,

1.56 "Substituted Member" is defined in Section 8.9 below.

1.57 "Successorin Interest" means an Assignes, a successorofa Person by merger
or otherwise by operation of law, or & transferee of all or substantially all of the business or
assets of a Person,

1.58 "Tax Item" means each item of income, gain, loss, deduction or credit, of the
Company,

1.59 "Tax Matters Member"” means such Person as may be designated under
Section 6.6 below.

sfer” means, with respect to & Membership Interest or any element of
4 Membership Irxmeﬁ my sale, assigniment, gift, Involuntary Transfer, Encumbrance or
‘other disposition of such Membership Interest or any element of such Membership Interest;
directly or indirectly, other than an Encumbrance that is expressly permitted under this
Agreement.

1.61 "Trigg

1.62 "Vote" means a written congent or approval, a ballot cast at a meeting or a
voice vote.

1.63  "Voting Interest" means, with respect to a Member, the right to Vote or
participate in management and any right to information concerning the Business and affairs
of the Company which is provided under the Act, except as limited by the provisions of this
Agreement. A Member's Voting Interest shall be directly proportionate to that Member's
Percentage Interest.

ARTICLE I
ARTICLES OF ORGANIZATION

es of Organization. The Articles of Organization were filed with the
California Secw’tmy of State on December 1, 2021. A copy of the Articles of Organization
as filed ig attached to this Agreement as Exhibit "A"

7.
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am “ompany. The name of the Company is Gorby Fountains Properties,
LLC. ﬂlﬂ phmm “LL{L"‘ Ehﬂli always appear as part of the name of the Conipany on all
correspondence, stationery, checks, invoices and any and all documents and papers executed
by the Company and as otherwise required by the Act,

2.3 Prinecipal Office and Other Places. The principal executive office of the
Company shiall be at 21550 Oxnard Street, Suite 1000, Woodland Hills, CA 91367, or such
other place or places as may be determined by the Manager from time to time. The Members
may identify other places of business of the Company inside and outside ihe State of
California and appoint agents for service of process and make filings as may be required or
desirable under the laws of such other places outside the State of California.

2.4 Agent for Service. The Company shall have an agent for service of process
in California who may be either a natural Person or a corporation meeting the qualifications
of Corporations Code Section 17061(d)(1) and Section 17050(a)(5). Every agent for service
of process must have a street address for the service of process. The street address of the
agent for service of process is the registered office of the Company in this state. Within
thirty (30) days after s::hmgmg the location of its office from one address to another in this
state, an agent for service of process must file a certificate with the Secretary of State setting
forth the names of the limited liability companies represented by such agent, the address at
which the agent has maintained the office for each of the limited liability companies and the
agent's new office address. The initial agent for service of process on the Company shall be
Edward Gorelick, whose address is 21550 Oxnard Street, Suite 1000, Woodland Hills, CA
91367. The Manager may from time to time change the Company's agent for service of
Process.

2.5  Purpose. The Company has been formed for the specific purpose of engaging in

the ownership of the Property for investment (the "Business") and any other lawful act or activity

Tor which a limited liability company may be organized under the Act. The Members intend the

Company to be a limited lability company under the Act. Neither the Manager nor any Member
shall take any action inconsistent with the express intent of the parties to this Agreement.

2.6  Term. Theterm of existence of the Company shall commence on the effective
date of filing the Articles of Organization with the California Secretary of State, and shall
terminate December 31, 2075, unless extended or terminated by the provisions of this
Agreement or as provided by faw,

2.7 Member Information. The names and addresses of the Members are as set
forth i Exhibit "B".

8.
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2.8
ag Tollows:

Manpage

nformation. The name and business address of the Manager are

Name Address

GG2, Inc. 10960 Wilshire Bivd,, Suite 700
Los Angeles, CA 90024

_ ARTICLE I
CAPITAL AND CAPITAL CONTRIBUTIONS

mitial Capi ntribution. The Initial Member contributed its interests in
the Property to the Capmﬁ; of ﬁm Qnmpany as its initia] Capital Contribution. Itassigned its
Member Interest to certain of its general and limited partriers upon its liquidation and
dissolution as of December 31, 2021. The Members and their Percentage Interests are
reflected on Exhibit "B",

(8)  Exceptas provided in this Section 3.2, no Member shall be required to
make any additional Capital Contributions and no Member may voluntarily make any
additional Capital Contribution.

(b} The Manager may determine from time to time that Capital
Contributions in addition to the Members' initial Capital Contributions are needed to enable
the Company to conduct its Business. On making such a determination, the Manager shall
give notice to all Members in writing at least thirty (30) days before the date on which such
additional Capital Contributions are needed. The Notice shall set forth the amount of
additional Capital Contributions needed, the putpase therefor and the date by which they are
needed. If within fifteen (15) days afier such notice is givena Majority of Membets approved
such determination, such additional Capital Contributions shall be made by the Members in
accordance with their respective Pefcentage Interests.

3.3  Failure to Make Additional Capital Contributions, If a Member does not
timely contribute capital when required pursuant to Section 3.2, that member shall not be in
defaultunder this Agreement. However, ifa Member (the "Non-contributing Member"} does
not contribute such Member's share of capital to the Company as required, the remaining
Members (the "Contributing Members") who hiold a majority of the Percentage Interests held
by all Contributing Members may elect any orie or more of the following upon ten (10) days
prior written notice to the Non-Contributing Member,

9.
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(@) The Contributing Members may loan funds to the Company to cover
those amounts which the Non-coniributing Member fails fo contribute. Amounts which a
Contributing Member so advances on behalf of the Non-contributing Member shall become
a loan due and owing from the Non-Contributi: ing Member to such Contributing Member and
bear inerest at an annual rate equal to the maximum legal interest rate which may be charged
applicable to the loan, at the time of the loan. All cash distributions otherwise distributable
to the Non-contributing Member under this Agreement shall instead be distributed on behall
of the Non-contributing Member fo the Contributi ng Members making such advances until
such advances and interest thereon are paid in full. Any amounts repaid shall first be applied
to interest and thereafter to principal.

(b)  The Company may borrow an amount equal to all or a portion of the
Non-contributing Member's share of such additional capital, and the amount so borrowed and
#ll expense incurred by the Company in connection with such borrowing (including, without
limitation, interest, loan charges and attorneys’ fees) shall be paid out of the first distributions
by the Company which otherwise would have been made to the Non-contributing Member,
but accounted for as distribution to the Non-contfibuting Member.

ount. Individual Capital Accounts for each Member shall be
maintained and &djusmd in awurdanm with the following provisions;

(8 A Member's Capital Account shall be increased by that Member's
Capltu% Contributions, that Member's share of Profits and any items in the nature of income
or gain that are allocated to that Member pursuant to Article IV,

(b} A Member's Capital Account shall be increased by the amount from
timie to time of any Company liabilities assumed by that Member, and decreased by the
amount from time to time of that Member's individual liabilities that are assumed by the
Company, all subject to and in accordance with the provisions of Regulatmm

§1.704-1(b)(2)(1v)(c).

(¢} A Member's Capital Account shall be decreased by (a) the amount of
cash distributed to that Member which is not in repayment of any loans to the Company or
as payment for services rendered to the Company (but only if such repayment or payment is
authorized under the terms of this. Agreement); (b) the Fair Market Value of any property of
the Company so distributed, net of Habilities secured by such distributed property, that the
distributee Member is considered to assume or to be subject to under IRC Section 752; and

16,
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(¢) the amount of any items in the nature of expenses or losses that are allocated to that
Member putsuant to Article IV,

(d) A Member's Capital Account shall be reduced by the Member's share
of any expenditures of the Company deseribed in IRC Section 705(a)(2)(B) or which are
treated as IRC Section 705(a)(2¥(B) expenditures pursuant to Regulations Section
1.704-1{bY2)Gv){H) (including syndication expenses and losses nondeductible wnder IRC
Sections 267(a)(1) or 707(b)).

{”e} If any Economic Interest (or portion thereof) is transferred, the
, Economic Interest (nr portion thereof) shall succeed to the transferor’s
Cﬁp:tal Acmum mmbumh]we to such interest or portion.

(f)  The principal amount of a promissory note that is not readily traded on
an established securities market and that is contributed to the Company by the holder of the
note shall not be included in the Capital Account of any Person until the Company makes &
taxable disposition of the note or until (and to the extent) principal paymenis are made on the
note, all in accordance with Regulations Section 1.704-1{b}2)(iv)(d)(2).

(8) Each Member's Capital Account shall be increased or decreased as
necessary to reflect a revaluation of the Company's assets in accordance with the
requirements of Regulations Sections 1.704-1{b)(2)(iv)(Pand 1 T04-1{b}2)(iv)(e). maludmg
the special rules under Regulations Section 1.701-1(b)(4), as applicable. The provisions of
this Agreement respecting the maintenance of Capital Accounts are intended to comply with
Regulations Section 1.704-1(b) and shall be interpretéd and applied in & manner consistent
with those Regulations.

3.6 Withdrawals of Cs : tions. A Member shall not be entitled to
withdraw any me nf thfa Memmrs Lapxm Gmmisutwn or to teceive any distributions,
whether of money or propetty; from the Company except as provided in this Agreement,

3,7 Interest on Capital Accounts. No interest shall be paid on Capital
Contributions or on the balance of a Member's Capital Account,

3.8  NoPersonal Liability of Members, A Member shall niot be bound by, or be
personally liable for, any of the expenses, liabilities, debts or obligations of the Comipany,
whethier arising in contract, fort ot otherwise, except as otherwise provided in the Act or as
expressly set forth in this Agreement.

3.9 - istril ns a . Except as otherwise expressly
provided in this f%gmmmt, no M@mber shall have prwrxty over any other Member with

11.
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respect to the return of a Capital Contribution or distributions or allocations of incorve, gain,
losses, deductions, credits or items thereof,

ARTICLE IV
ALLOCATIONS AND DISTRIBUTIONS

41  Allocation of Profits and Losses. The Profits and Losses of the Company and
all items of Company income, gain, loss, deduction or credit for each fiscal year shall be
allocated, for Company book purposes and for tax purposes, among the Members in such
proportions as would result, as closely as possible, in the. respective Capital Account balance
of each Member as of the end of such fiscal year (after adjusting Capital Accounts for all
other allocations. for such fiscal year} equaling the amount of distributions such Member
would receive if an amount equal to the-aggregate balance of all such Capital Accounts as
of the end of such fiscal year were distributed to the Members in accordance with the
provisions of Sections 4.13 and 4.14 below without regard to the provisions of Section 9.2(d)
below; provided, however, to the extent an allocation of deduction or loss would cause ot
increase a deficit balance in any Member's Adjusted Capital Account deficit balance (in
excess of any limited dollar amount of such deficit balance that such Member is obligated
to restore), such Tax Items shall instead be allocated to all Members with Adjusted Capital
Aecount positive balances (on a pro rata basis based on such respective positive balances)
until the Adjusted Capital Accounts of all such Members have zero balances. The Members
acknowledge and agree that under this Agreementno Member is obligated to restore a deficit
balance in its Capital Account and; accordingly, this Section 4.1 is intended to satisfy the
"alternate test for economic effect” of Section 1.704-1(b)}(2)(ii)(d) and all other applicable
provisions of the Regulations from time to time existing and the Members shall interpret and
apply the provisions hereof consistently therewith.

4.2 Profits and Losses, Asused in this Agreement, "Profits and Losses
for each fiscal year or other p@m{% specified in this Agreement, an amount ﬁ«quai to ﬁha
Company's taxable income or loss for such year or period, determined in accordance with
IRC Section 703(a), including all Tax ltems required to be stated separately pursuant to IRC
Section 703(a)(1), with the following adjustments:

(a)  Anyincome ofthe Company that is exempt from federal income tax and
not otherwise taken into account in computing Profits and Losses shall be added to such
taxable income or loss.

(b) Any expenditures of the Company described in TRC Section
705(a)(2)(B) or treated as IRC Section 705(a)(2)(B) expenditures pursuant fo Regulations

12.
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Section 1,704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Profits and
Losges shall be subtracted from such taxable income or shall increase such loss.

(c)  Gainor loss resulting from any disposition of Company property with
respect to which gain or loss is recognized for federal income tax purposes shall be computed
by reference to the Fair Market Value of the property disposed of, notwithstanding that the.
adjusted tax basis of such property differs from its Fair Market Value.

(d)  Inlienof depreciation, amortization and other cost recovery deductions
talken into account in computing such taxable income or loss, Book Depreciation shall be
taken into account for such fiscal year or other period, computed in accordance with the

definition of "Book Depreciation” in Section 4.3(b).

(6)  Notwithstanding the foregoing provisions of this Section 4.2, any items
of income, gain, loss or deduction that are specially allocated shall not be taken into account
in computing Profits and Losses.

4.3 Miscellaneous Definitions Related to Alloeations and Distributions. The
following definitions shall appw wx.th mspeuﬁ; to this Article TV:

{a) Adjusted Capital Account Deficit" means, with respect to any Member,
the deficit balance, if any, in such Member's Capital Account as of the end of the relevant
fiscal year of the Company, after sach Member's Capital Account has been adjusted as
follows: (1) the Member's Capital Account shall be increased by the amount of such
Member's share of Company Minimum Gain and Member Nonrecourse Debt Minimum Gain;
and (2) the Member's Ciapﬂaf Account shall be decreased by the amount of the items
described in Regulations Sections | 7ﬂ4wl(b)(ﬁ)(11)(d)(4}, (5), and (6). This definition of
Adjusted Capital Account Deficit is intended 1o r,mmp}y with the provisions of Regulations
Section 1.704-1(b)(2)(i1)(d} and shall be interpreted in any manner that is consistent with that
Regulation,

(b)  “Book Depreciation" means, With respect to any item of Company
property for agiven fiscal year, a percentage of depreciation or other costrecovery deduction
allowable for federal income tax purposes for such item during that fiscal year equal to the
tesult (expressed as a percentage) obtained by dividing (1) the Fair Market Value of that ifem
at the beginning of the fiscal year {or the acquisition date during the fiscal year), by (2) the
adjusted tax basis of the item at the beginning of the fiscal vear (or the acquisition date
during the fiscal year). If the adjusted tax basis of an item is zero, the Manager may
determine Book Depreciation, provided that he does so in a reasonable and consistent
manner,
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(¢) "Company Minimum Gain" is defined in Regulations Section
1.704-2(d)(1),

| @
1.704-2(b)(4).

Company 1 means the nei increase in Mm:ﬁm ma1bumh’le m M@mhﬂr Namewum&
Debt, determined as set forth in Regulations Secmn L1T04-2(1X(2).

(0 Viember Non 'S ductions” is defined in Regulations Section
1.704-2()2). For any ﬁsaai year ca:{’“ the Cumpany, the amount of Member Nonrecourse
Deductions with respect to-a Member Nonrecourse Debt equals the net increase during that
fiscal year in Member Nonrecourse Debt Minimum Gain attributable to such Member
Nonrecourse Debt for such fiscal year, reduced (but not below zero) by the amount of any
distributions to the Member during such year bearing the economic risk of loss for such
Member Nonrecourse Debt if such distributions are both from the proceeds of such Member
Nonrecourse Debt and are allocable to an increase in Member Nonrecourse Debt Minimum
Gain attributable to such Member Nonrecourse Debt, all as determined according to the
provisions of Regulations Section 1.704-2(i)}2). In determining Member Nonrecourse
Deductions, the ordering rules of Regulations Section 1,704-2(j) shall be followed.

N rse D ons” has the meaning set forth in Regulations
Section 1.704-2(c). The ammml of Nmm&mmse Deductions for a Company fiscal year
equals the net increase in the amount of Company Minimum Gain during that fiscal year,
reduced (but not below zero) by the aggregate amount of any distributions during that fiscal
year of proceeds of a Nonrecourse Lmbllit} that are allocable to an increase in Company
Minimum Gain,

(h)  "Nonrecourseliability" is defined in Regulations Section 1.752-1(a)(2).

4.4  Special Allocations. The following special allocations shall be made in the
following order:

(a)  If there is a niet decrease in Company Minimum Gain during a fiscal
vear, each Member shall be allocated, before any other allocation under this Section 4.4,
items of Company income and gain for such fiscal year eqiml to such Member's share of the
net decrease in Company Minimum Gain as determined in accordance with Regulations
Section 1.704-2(g)(2).

14.
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(b)  Ifthereis a net decrease in Member Nonrecourse Debt Minimum Gain
during a fiscal year, any Member with a share of the Member Nonrecourse Debt Minimum
Gain atiributable to such Member Nonrecourse Debt as of the beginning of such fiscal year
shall be allocated items of Company income and gain for such vear (and, if necessary,
subsequent years) equal to that Member's share of the net decrease in Member Nonrecourse
Debt Minimum Gain determined pursuant to Regulations Section 1.704-2(g)(2). A Member
shall not be subject to the foregoing chargeback to the extent permitted under Regulations
Section 1.704-2(1)(4).

(cy If any Member unexpectedly receives an adjustment, allocation, or
distribution described in Regulations Sections 1 TJ04-1(bY 21X d)4), (5). or (6) such
Member shall be allocated items of Company income and gain (consisting of a pro rata
portion of each item of Company income, including gross income and gain for such fiscal
vear) in an amount and manner sufficient to eliminate the A{lmsmﬂ Lapzml A-:zmumt Deficit
created by such adjustment, allocation, or distribution ("Qualified I L

(d) To the exient permitted by Sections 1.704-1 and 1.704-2 of the
Regulations, any allocation pursuant to this Section 4.4 shall be taken into account in
computing subsequent allocations pursuant to Article IV so that the nel amount of all
allocations to each Member shall, to the extent possible, be equal to the net amount that
would have been allocated to each such Member pursuant to the provisions of Article IV as
if no allocations under this Section 4.4 had occurred.

4.5 Member Nonrecourse Deductions. Member Nonrecourse Deductions forany
fiscal year of the Company shall be allocated to the Members in the same proportion as
Profits are allocated under Section 4.1 above, provided that any Member Nonrecourse
Deductions for any fiscal year or other period shall be allocated to the Member who bears
(or is deemed to bear) the economic risk of loss with respect to the Member Nonrecourse
Debt to which such Member Nonrecourse Deductions are atiributable in accordance with
Regulations Section 1.704-2(i)(2).

md 4 1 &bcwfes haw:* imfm mmi-;,, ali I’mﬁts ﬂ;ﬁﬁ Lmswof ﬁm {;"umpany msultmg ﬂmn {_,,apimi
Events shall be allocated to the Members in such proportions as would result, as closely as
possible, in each Member's Capital Account balance as of the end of such fiscal vear (after
adjusting Capital Accounts for all other allocations for such fiscal year) equaling the amount
of distributions such Member would receive if an amount equal to-the aggregate balance of
all such Capital Account balances as of the end of such fiscal year were distributed to the
Members in accordance with the provisions of Section 4,14 below.

B
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4.7  Allo vith B t to Contributed Property. Any item:
ofincome, gmn h:m or {i@du&:mn with m@pm m mmy pmpe:ﬂy (mher athan magh) i&mt 145 been
contributed by a Member to the capital of the Company or revalued pursuant to the
provisions of Section 3.5(g) (and that is required or permitted to be allocated to such Member
for income tax purposes under IRC Section 704(c) to take into agcount the variation between
the tax basis of such property and its Fair Market Value at the time of its contribution) shall
be allocated solely For income tax purposes in the manner required or permitted nnder IRC.
Section 704(c) using the “traditional” method described in Regulations Section 1.704-3(b},
except that any other method allowance under applicable Regulations may be used for any
coniribution of property with respect to which there is agreement between the contributing
Member and a Controlling Vote of the other Members.

4.8  Distribution of Unrealized Appreciation or Depreciation, Any Company
property-distributed in kind to Members shall be treated as a distribution to Members to the
extent of the then value of the property (taking into account the amount of any liability
secured by and related to the property). Any difference between such value of such property
and its then Fair Market Value (as adjusted under Seetion 4.11 below if applicable) shall be
deemed to be Profits or Losses realized by the Company immediately ptior to the distibution
of such property, and such Profits or Losses shall be allocated to the Capital Accounts in the
same manner as allocations under Section 4.6 above, Nothing contained in this Agreement
is intended to treat or cause such distributions to be treated as sales for value.

4.9 cations Under TRC Section 704(c). Any item of income, gain, loss or
deduction wﬂh rmpmt to my pﬁ?ﬁpﬁﬂy (mhm than cash) that has been contributed by a
Member to the capital of the Company or revalued pursuant to the provisions of Section
3.3(g) (and that is required or permitted to be allocated to such Member for income tax
purposes under IRC Section 704(c) to take into aceount the variation between the tax basis
of such property and its Fair Market Value at the time of its contribution) shall be allocated
solely for income tax purposes in the manner required or permitied under JRC Section 704(c)
using the "traditional” method described in Regulations Section 1.704-3(b), except that any
other method allowable under applicable Regulations may be used for any contribution of
property with respect to which there is agreement between the contributing Member and the
Manager.

= 0 an Economic Interest. In the case
of a Transfer of an I? conomic Im&m&t dmmg any ﬁ%aj yeal ﬁf 'thﬁ C@mpmmy the Assigning
Member and Assignee shall each be allocated Profits or Losses based on the number of days
each held the Economic Interest during such fiscal yvear. If the Assigning Member and
Assignee agree to a different proration and advise the Manager of the agreed proration before
the date of the Transfer, Profits or Losses from a Capital Event during that fiscal vear shall
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be almmted to i‘;hu hﬂk{iﬂr E?ff‘ mm lntemt on tha day mmh Cﬂpmi Ewm ﬂccurmsfi Iiﬁ an

(a)  The Fair Market Value of all Company property shall be adjusted as of
the following times: (1) acquisition of & Membership Interest or increased Membership
Interest in the Company by any new or existing Member in exchange for more than a
de minimis Capital Contribution; (2) the distribution of money or other property (other than
a de minimis amount) by the Company to a Member as consideration for an Economic
Interest in the Company, and (3) the liquidation of the Company within the meaning of
Regulations Section 1.704-1(b)2)(ii)(g); provided, however, that adjustments under clauscs
(1) and (2) above shall be made only inthe event of a revaluation of Company property under
Section 3.5(g) in accordance with Regulations Section 1.704-1{b)2)(iv)(1).

(b)  The Fair Market Value of Company property shall be increased or
decreased to reflect adjustments to the adjusted tax basis of such property pursuant to
IRC Section 732, IRC Section 733, or IRC Section 743, subject to the limitations imposed
by IRC Section 755 and Regulations Section 1.704-1(b)2)(iv)(m).

(¢)  Ifthe Fair Market Value of an u;mz of property has been determined or
adjusted pursuant to Section 1.29 hereof or Paragraph (a) or (b) of this Section 4,11, such
Fair Market Value shall be adjusted by the Book Depreciation, if any, taken into account with
respect to such property for purposes of computing Profits and Losses.

. yeation of Company Tax Ifems. It is the intent of the Members thateach
Member's a]lﬂcm@d sham of {Lumpany TM Items be determined in accordance with this
Agreement fo the fullest extent permitted by IRC Sections 704(b) and ’?ﬁ»ﬁ{e}
Notwithstanding anything to the wntfmy contained in this Agreement, if the Company is
advised that the allocations provided in this Agreement ave unlikely to be respected for
federal income tax purposes, as a result of cither the adoption of new or amended regulations
pursuant to IRC Sections 704(b) and ?ﬂ4(ﬁ) or the issuance of authorized interpretations
thereto, the Manager is hereby granted the power to amend the allocation provisions of this
Agreement (on advice of accountants and legal counsel) fo the minimum extent necessary
to cause such allocation provisions to be respected for federal income tax purposes.

tribution of Available Cash from Operations. All Available Cash, other
than revenues or proceeds from a Capital Event or the dissolution of the Company, not
intended to be reinvested shall be distributed among the Members in accordance with this
Section 4.13. The Members intend that Available Cash shall be distributed as soon as
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practicable following the Manager's determination that such cash is available for distribution,
All Avsilable Cash, other than revenues or proceeds from a Capital Event, shall be
distributed among the Members in accordance with their respective Percentage Interests.

Jistribution of Avails ash from a Capital Event. All Available Cash
resuliing from a E&p:ltai Ev«mt (as dwnngumh@d frn:;-m m:wmal business operations or the
dissolution of the Company) not intended to be reinvested shall be distributed to the
Members in accordance with this Section 4.14. The Members intend that such
distribution shall be made as soon as practicable following the Manager's determination
that such cash is available for distribution, All Available Cash resulting from a Capital
Event shall be distributed among all Members in accordance with their Percentage
Interests.

- Prog s from Disposition of Company Property. If the proceeds from a
sale or other dmpmmlm of an ifem of Company property consist of property other than cash,
the value of that property shall be determined by the Manager. If such noncash proceeds are
subsequently reduced to cash, such cash shall be taken into account by the Manager in
determining Available Cash and the Manager shall determine whether such cash resulted
from operations or from a Capital Event.

ARTICLEV
MANAGEMENT OFFICES

5.1 / orss Suee The Business of the Company shall be mmm@mﬁi by
the Managet in Seefmmn 2.8 amva or any successor Manager selected as provided in Section
5.3 below, Except as otherwise set forth in this Agreement, all decisions concerning
management of the Company's Business shall be made by the Manager.

m of Service, The Manager shall serveuntil the earlier of (a) the Manager's
dissolution, (h} I:lw Managm“s removal by the Members or {¢) the expiration of the Manager's
term 4 Manager, if a term has been designated by a Majority of Members. A new Manager
shall be appointed by a Majority of Members on the occurrence of any of the foregoing
évents.

] oval, The Manager is hereby appointed by a Majority
of Members fm* an mdefmm term expn ing only upon the appointment of a successor. A
Manager may be removed with or without cause and replaced at any time by action of a
Majority of Members,

18,
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54  Restriction: Actions. The Manager shall have the powers and duties
desctibed in Section 5.11 hereof and such other powers and duties as may be prescribed in
this Agreement or by the Members. Notwithstanding the foregoing, the Manager shall not
take any of the following actions on behalf of the Company unless a Majority of Members
congents thereto prior to the taking of such action:

of the Company;

(b)  Any confession of a judgment against the Company;
(¢}  Dissolution of the Company;

(d)  Disposition of a material part of the Company's assets other than in the
ordinary course of business;

(e}  Incurring any debt other than in the ordinary course of business;
(f) A change in the nature of the principal Business of the Company;

(g)  Filing a petition in or arranging among creditors for Bankruptey of the
Company; and, ,

{h)  Entering into any transaction on behalf of the Company which
constitutes a "reorganization” within the meaning of Corporations Code Section 17600,

55 Conduct nager Meetings. The provision of this Section 5.5 shall only
apply if more tthan one Pamcm is ﬂmn acting as a Manager:

(a) Actions of the Managers shall be by a majority of Managers by a Vote
taken at a meeting or as otherwise provided in this Section 5.5. No regular meetings of the
Managers need be held. The President or any two Managers may call a meeting of the.
}Mﬁnagers by giving Notice of the time and place of the meeting at least forty-eight (48) hours
priorto the time of the mﬂeﬁng The Notice need not specify the purpose of the meeti ng, nor
the location if the meeting is to be held at the principal executive office of the Company.

(b) A majority of Managers shall constitute a quorum for the transaction of
business at any meeting of the Managers,

(¢}  The transactions of the Managers at any meeting, however called or
noticed, or wherever held, shall be as valid as though transacted at a meeting duly held after
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call and notice if a quorum is present and if, eithet before or after the meeting, each Manager
not present signs a written waiver of notice or a consent to the holding of such meeting or
an approval of the minutes of such meeting.

(d)  Anyactionrequired or permitied to be taken by the Managers under this
Apreement may be taken without a meeting if a majority of the Managers individually or
collectively consents in writing to such action.

(e)  Managersmay participate inthe meeting through the use of a conference
telephone or similar communications equipment, provided that all Managers participating in
the meeting can hear one another,

() The Company shall keep or cause to be kept with the books and records
of the Company full and acourate minutes of all meetings, notices and waivers of notices of
meetings and all written consents to actions of the Managers.

5.6  Manager's Other Business Activities. I is acknowledged that any Manager
or Member may haw: other business interests to which such Manager or Member devotes part
of its time, Each Manager shall devote such time to the conduct of the Business of the
Company as each Manager, in such Manager's own good faith and discretion, deems
necessary.

5.7 npensation: Reimb wmmmt for Expenses. Each Manager and each
Member mmng as an mfﬁcm agent or employee of Company, shall be entitled to
compensation for such Person's services, as determined by the Members, and to
reimbursement for all expenses reasonably incurred by such Person in the performance of
such Person's duties, :

5.8  Officers. The Company may have a president, who shall be a Member or an
Affiliate of a Member (the "President"). The President shall (a) be the chief executive officer
of the Company, (b) have general supervision of the Business and affairs of the Company,
(¢} preside at all meetings of Members and of Managers and (d) have such other powers and
duties usually vested in a chief executive officer. A Majority of the Members may provide
for additional officers of the Company, may alter the powers and duties of the President and
shall establish the powers and duties of all other officers and the compensation of all
Company officers,

5.9 Hol ' Company Assets, The Manager shall cause all assets of the
Company, real or pﬁrmml to be !:mid in the name of the Company.
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510 Ace . pany Funds. All funds of the Company shall be deposited
in the name of th@ ifﬂmpamy in one or more accounts with one or more recognized financial
institutions at locations selected by the Manager. ‘Withdrawal from such accounts shall
require only the signature of the Manager ot such other Person or Persons as the Managet
may designate.

(@)  Every contract, deed, mortgage, lease and other instrument executed by
any Manager shall be conclusive evidence in favor of every Person relying thereon or
claiming thereunder that at the time of the delivery thereof (i) the Company was in existence,
{ii‘) nei‘i:hm* mis ﬁgrmsmeni" nor 'the Arficla& z;af Grgmﬁmﬁan hav‘e bﬁﬂn mmﬁ:edﬂd in my
(111} th@ execution fmd dcl wcw uf mﬂﬁ mstrummt Was du[y amhtmmd by the Mcmbei‘a Mnd
the Manager,

(b)  Any Person may always rely on a ceriificate addressed to such Person
and signed by the Manager hereunder which certifies:

(f) Asto who the Members or Manager of the Company or astowho
are the officers of the Company;

(it} Astothe existence or non-existence of any fact which constitutes
a condition precedent to acts by the Members or the Manager or in any other manner
germane fo the affairs of the Company:

(iii) As to who is authorized to execute and deliver any instrument or
document in the name and on behalf of the Company;

(iv) As to the authenticity ofany copy of the Articles of Organization,
this- Agreement, any amendments to either of such documents and any other document
relating to the conduct of the affairs of the Company; or

(v} As to any act or failure to act by the Company or as to any other
matter whatsoever involving the Company, the Manager or any Member while serving in the
capacity as a Member or the Manager,

of Process. The Mcmﬁg,er umk mhaif of“ the Bampan}' ahal waﬂunhm&ty (9(}) days aftar
filing the original Articles of Organization and annually ther eafi‘er. on or before the last day
of the month in which the anniversary date of the filing of the original Articles of
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Organization occurs in each vear, file with the Secretary of State an annual statement on a
form prescribed by the Sceretary of State and enclose any required filing fee, The staternent
shall contain all of the information required by the Act.

ARTICLEVI
ACCOUNTS AND ACCOUNTING

Locatio; . nd Records: Inspection by Members. Complete books
of acm::sum; ofthe Cmnpm}* g Eumné%, in whmh eaeh Company transaction shall be fully and
accurately entered, shall be kept at the Company's principal executive office and at such other
locations as the Manager shall determine from time to time and shall be open to inspection
and cepying during normal business hours on teasonable Notice by any Member or the
Member's authorized representatives. The costs of any such inspection and copying shall be
borne by the Member.

6.2  Accounting Method: Fiscal Year. Financial books and records of the
Company shall be kept on a cash basis, which shall be the method of accounting followed
by the Company for federal income tax purposes. The finanicial statements of the Company
shall be prepared in accordance with tax accounting principles and shall be appropriate and
adequate for the Compuany's Business and for carrying out the provisions of this Agreement,
The fiscal year of the Company shall be January 1 through December 31,

6.3 ther Compan rds. Atall times during the Company's existence (and
thereafter, if the Mmmg;w dm&mﬁ nt necessary, in a location designated by such Manager), the
Manager shall keep or cause to be kept the books of account referved to-in Section 6.1 above,
together with:

(@) A current list of the full name and last known business or residence
address of each Member, together with the Capital Contribution and the share in Profits and
Losses of each Member;

{b) A current listofthe full name and business or residence address of each
Manager;

(¢} A copy of the Articles of Organization, as amended, together with any
powets of attorney pursuant to which the Articles of Organization, or any amendments
thersto, were executed;

(d}  Copies of the Compuany's federal, state and local income tax or
information returns and reports, if any, for the six (6) most recent taxable years;
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(¢)  An original executed copy or counterparts of this Agreement, as
amended;

() Any powers of attorney under which the Articles of Organijzation, this
Agreement or any amendments to either of such documents, were executed:

{g)  Financial statements of the Company for the six (6) most recent fiscal
years; and

(h})  Thebooks and Records ofthe Company as they relate to the Company's
internal affairs for the current and past four (4) fiscal years,

6.4  Financial Statements. At the end of each fiscal vear the books of the
mepany shall be closed. Copies of the financial statements, if any are prepared, shall be
given to all Members.

6.5 Annual Information to be Provided to Members. Within ninety (90) days
after the end of each taxable year of the Company the Mmmger shall send to each of the
Members all information regarding the Company that may be necessary for the Members to
complete their respective federal and state income tax or information returns, fogether with
- acopy of the Company's federal, state, and local income tax or information returns for such
year, :

ship Representative. The Manager shall act as the Partnership
Rﬂpmsemmwe of the &ampany pursuant to IRC Section 6223(a).

6.7 D writy of th tn Representative. The Pavinership
Representative is hembv wuﬂwmmd to dﬂ ma fﬂllmwmg

()  Keepthe Membersinformed of administrative and judicial proceedings
for the adjustment of Company items at the Gwmpmy level, as required under the Code and
the implementing Regulations;

(b)  Enter into settlement agreements under the Code and applicable
Regulations with the Infernal Revenue Service or the Secretary of the Treasury (the
Secretary) with respect to any tax audit or judicial review, Inany such settlement agreement,
the Pattnership Representative may expressly state that such agreement shall bind the other
Members, other than any Member who (within the time prescribed under the Code and
Regulations) files a statement with the Manager providing that the Partnership
Representative shall not have the suthorily to enter into a settlement agreement on behalf of
such Member;
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(¢)  Onreceipt of notice of a final Company administrative adjustment, file
a petition for readjustment of the ﬁmmpany items with the Tax Court, the District Court of
the United States for the district in which the Company's principal place of business is
located or the United States Court of Federal Claims, all as contemplated under the Code and
applicable Regulations;

(d) File requests for administrative adjustment of Company items on
Company tax returns under the Code and applicable Regulations and, to the extent such
requests are not allowed in full, file a petition for adjustment with the Tax Court, the District
Court of the United States for the district in which the Company's principal place of business
is located, or the United States Court of Federal Claims, all as contemplated under the Code;
and

(e) Take any other action on behalf of the Members or the Company in
connection with any administrative or judicial tax proceeding o the extent permitted by law
orregulations, including retaining tax advisers (at the expense of the Company) to whom the
Partnership Representative may delegate such rights and duties as deemed necessary and
appropriate,

ARTICLE VI
MEETINGS, VOTING AND INDEMNITY OF MEMBERS

7.1 Voting,

{a)  There shall be only one (1) class of membership and no Member shall
have any tights or preferences in addition to or different from those possessed by any other
Member except as specifically provided for in Article IV hereof. Members shall have the
right and power to appoint, remove, and replace Managers and officers of the Company and
the right to Vote on all other matters with respect to which this Agreement or the Act requires
or permits such Member action. Each Member shall Vote in proportion to the Member's
Percentage Interest as of the governing record date, determined in accordance with Section
7.2 below. If a Member has assigned all or part of the Member's Economic Interest to a
Person who has not been admitted as a Member, the Assigning Member shall Vote in
proportion to the Percentage Interest that the Assigning Member would have had, if the
assignment had not been made.

(b)  Without limiting the foregoing, each of the following acts shall require
a majority Vote of the Members:
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(i) Dissolution of the Company and any decision to continue the
Business of the Company after the occurrence of any event mentioned in Section 9.1 below;

(i) The Transfer of a Membership Interest and admission of the
Assignee as a Member of the Company;

(iii} Any amendment of the Articles of Ovganization or this
Agreement;

{iv) A compromise of the obligation of a Member to make a Capital
Contribution under Article Il hereof

(v) Any act that would make it impossible to carry on the ordinary
Business of the Company;

{vi) The confession of any judgment against the Company;

(vii) Disposition of all or a substantial part of the Company's assets
other than in the ordinary course of business;

{wiil) Incurring any debt other than in the ordinary course of business;

(ix) Any change in the nature of the principal Business of the
Company,

(x) Filing a petition in ot arranging among Creditors for Bankruptcy
of'the Company; or

{xi} Entering into any transaction on behalf of the Company which
constitutes a "reorganization" within the meaning of Corporations Code Section 17600.

7.2 Record Date. The record date for determining Members entitled to receive
Notice of any meeting, to Vote, to receive any distribution or fo exercise any right in respect
of any other lawful action, shall be the date set by the Manager or by a Majority of Members;
provided, that such record date shall not be more than sixty (60), or less than ten (10)
calendar days prior to the date of the meeting and not more than sixty (60)calendar days prior
to any other action. In the absence of any action setting a record date, the record date shall
be determined in accordance with Corporations Code Section 17104(k).

7.3 Iembership Interest Certificates and Ledger. The Company may, but shall
not be required to, issue certificates evidencing Membership Interests to Members of the
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Company {"Membership Interest Certificates™). Once Membership Interest Certificates have
been issued, they shall continue to be issued as necessary to reflect current Membership
Tnterests held by Members, Membership Interest Certificates shall be ina form approved by
the Manager, shall be manually signed by the Manager and shall bear conspicuous legends
evidencing the restrictions on Transferand the pumha:sa rights of the Company and Members
set forth in Article VI below. All issuances, reissuances, exchanges and other transactions
in Membership Interests involving Members shall be recorded in a permanent ledger as part
of the books and Records of the Company.

7.4 ings of M rs; Notices. Mectings of Members may be called at any
time by the Mamgﬂr o ‘hy Members representing more than ten percent (10%) of the Voting
Interests of all Members for the purpose of addressing any matters on which Members may
Vote, If a meeting of Members is ¢alled by Members, Notice of the call shall be delivered
to the Manager, Meetings may be held at the principal executive office of the Company or
at any other location designated by the Manager. Following a call, the Manager shall give
Notice of the meeting not less than ten (10} or more than sixty (60) calendar days prior to the
date of the meeting to all Members entitled to Vote at the meeting, The Notice shall state the
place, date and hour of the meeting and the general nature of business to be transacted. No
other business may be transacted at the meeting. The Members present at g duly called or
held meeting at which a quorum is present may continue to transact business until
adjournment, notwithstanding the withdrawal of a sufficient number of Members to leave
less than a quorum, if the action taken, other than adjournment, is approved by the requisite
Percentage of Members as specified in this Agreement or the Act.

7.5  Adjourn leetings. A meeting of Members at which a quorum is present
may be adj num@d 1o zmmhu tamf: or place and any business which might have been
transacted at the original meeting may be transacted at the adjourned meeting. ITa quorum
ig not present at anoriginal meeting; that m@etmg, may beadjourned by the Vote of a majority
of Voting Interests rn,prﬁ:ﬁﬁmad either in persoti.or by Proxy. Notice of any adjourned
meeting need not be given to Members entitled to: Notice if the time and place of the
adjourned meeting are announced at the meeting at which the adjournment is taken, unless
(a) the adjournment is for more than forty-five (45) days, or (b) after the adjournment, a new
record date is fixed for the adjourned meeting. Inthe situations deseribed in clauses (a) and
(b} hereof, Notice of the adjourned meeting shall be given to each Member of record entitled
to Voie at the adjourned meeting,

7.6 Quorum. A quorum at any meeting of Members shall consist of a Majority
of Members, represented in Person or by Proxy. The transactions of any meeting of
Members, however called and noticed and wherever held, shall be as valid as though
consinmated at a meeting duly held after regular call and notice, if (a) a quorum is present
at that meeting, either in person or by Proxy and (b) either before or after the meeting, each
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of the Persons entitled to Vote, not present in person or by Proxy, signs either a written
walver of'notice, a consent to the holding of the meeting or an approval of the minutes of the
meeting. Attendance of a Member at a meeting shall constitute waiver of notice, unless that
Member objects, at the beginning of the meeting, to the transaction of any business on the
basis that the meeting was not lawfully called or convened, Attendance at a meeting is not
a waiver of any right to object to the consideration of matters required to be described in the
notice of the meeting and not so included, if the objection is expressly made at the meeting,

7.7  Proxies. Atall meetings of Members, a Member may Vote in person or by
Proxy. Such Proxy shall be filed with the Manager before or at the time of the meeting, and
may be made by facsimile transmission (followed by overnight delivery of the original) to
the Manager at the principal executive office of the Company or such other address as may
be given by the Manager to the Member for such purpose.

7.8 i by Conference Telephone. Members may participate in a
meeting th m:}ugh use 0! meemn ce mic:phme or similar communications equipment, provided
that all Members participating in such meeting can hear one another. Such participation shall
be deemed attendance at the meeting,

7.9  Action by Written Consent. Any action that may be taken at any mesting of
the Members may be taken without a meeting if a consent in writing, setting forth the action
so taken, is signed by Members having not less than the minimum number of Votes that
would be necessary to authorize or take that action at a meeting at which all Members
entitled to Vote thereon were present and voted. If the Menibers are requested to consent to
amatter without a meeting, each Member shall be given notice of' the matter to be voted upon
in the manner described in Section 7.4 above. Any action-taken without a meeting shall be
effective when the required minimum number of Votes consenting thereto have been
received. As to any action requiring the consent of less than all of the Members, prompt
Notice of the action taken shall be given to all Members who have not consented to the
action.

Aets by uimuity of Members. No Member aciing solely in the
capacity -:)f‘ a Member is or shall !:m dwm@d to be an agent of the Company, nor can any
Member acting solely in the capacity of & Member bind the Company or execute any
instrument on behalf of the Company. Accordingly, each Member shall indemnify, defend
and save harmless each other Member and the Company from and against any and all loss,
cost, expense, liability or damage arising from or out of any claim based upon any action by
such Member in contravention of this Section. 7,10.
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ARTICLE Vil
TRANSFERS OF MEMBERSHIP IN

i walby Member. A Member may withdraw from the Company at any
time by gwmg Nmuw 0f wmthdlawai to the Mapager at least one hundred eighty (180)
calendar days before the effective date of such withdrawal. A withdrawal shall not release
8 Member from any obligations and liabilities under this Agreement accrued or incurred
hﬁf@m ﬂlﬂ’ﬁff‘mﬁw di a‘lu of wi%hdmwai & wiﬁh’dmwimg Mﬁmbar shall divm ‘Eh(, Mm.m’hm s

suhjmi m ﬁm pmwsmns nf ﬁm Ar{mle VIII .

8.2  Restrictions on Transfers. Except as expressly provided in this Agreement,
a Member shall not Transfer any part of the Member's Membership Interest in the Company,
whether now owned or later acquired, unless a Majority of Members approves the
transferee's admission as a Member upon such Transfer. No Member may Encumber or
mrmn’; or suffer any Encumbrance of all or any part of the Member's Membership Interest
in the Company unless such Encumbrance has been approved by a Majority of Members.
Such approval may be granted or withheld in the Members' sole discretion. Amny Transfer or
Encumbrance of a Membership Inferest without such approval shall be void.
Notwithstanding any other provision of this Agreement to the contrary, a Member who is a
natural Person may transfer all or any portion of his or her Membership Interest to any
Affiliate or revocable trust ¢reated for the benefit of the Member, or any combination
between or among the Member, the Member's spouse and the Member's issue, provided that
the Member retains a beneficial interest in the trust and all of the Voting Interest included
in such Membership Interest. A Transfer of a Member's beneficial interest in such Affiliate
or trust, or failure to retain such Voting Interest, shall be deemed a Transfer of a Membership
Interest. The distribution by a trustee of a trust on the termination of the trust shall not be
deemed a Transfer of a Membership Interest.

8.3  Third Party Olfers.

(a)  Ifa Member wishes to transfer any or all of the Member's Membership
Interest in the Company pursuant to a "Bona Fide Offer”, the Member shall give Naotice to
the Manager at least thirty (30) days in advance of the proposed Transfer, which Notice shall
set forth the terms of the Bona Fide Offer and the identity of the offeror, The Company and
other Members shall have the option to purchase the Membership Interest proposed to be
trangferred at the price and on the terms provided in this Agreement, If the price for the
Membership Interest is other than cash, the Fair Market Value in dollars of the price shall be
as established in good faith by the Company. For purposes of this Agreement, "Bona Fide
Offer” means an offer in writing setting forth all relevant terms and conditions of purchase
from an offeror who is ready, willing, and able to consummate the purchase and who is not
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an Affiliate of the selling Member. For thirty (30) days after giving Notice of a Bona Fide
Offer, the:.Company shall have the right fo purchase the Membership Interest offered, on the
terms stated in the Netice, for the lesser of (i) the price stated in the Notice (or the price plus
the dollar value of noncash consideration, as the case may be) and (i) the purchase price
determined under Section 8.7 below,

(b)  If the Company does not exercise the right to purchase all of the
Membership Interest, then the right to purchase the portion of the Membership Interest that
the Company does not elect to purchase shall be given tothe other Members for an additional
thirty (30) day period, beginning on the day that the Company's right to purchase expires.
Each of the other Members shall have the right to purchase, on the same terms as Company,
that part of the Membership Interest of the offering Member which is in the proportion that
the Membet's Percentage Interest bears to the total Percentage Interests of all Members who
choose to participate in the purchase; provided, however, that the Company and the
participating Members may not, in the aggregate, purchase less than the entire Membership
Interest to be sold by the offering Member,

(c)  If the Company and other Members do not exercise their rights to
purchase all of the offered Membership Interest, the offering Member may, within mm:tjy
(90) days from the date the Notice is given and on the terms and conditions stated in the
Notice, sell or exchange that Membership Interest to the offeror named in the Notice. Unless
the requirements of Section 8.2 are met, the offeror under this Section shall become an
Assignee and shall be entitled to receive only the share of Profits or other compensation by
way of income and the return of Capital Contribution to which the. assigning Member would
have been entitled,

ﬁﬂi

j I'riggering Event. On the happening of any

gpering 15"} with respect to a Member, the Company and
wthw Mﬂmbws Ehﬂ Ii ﬁav»a ﬂ.’ma npmma m g@umh&&a‘: such Member's Membership Interest at the
price and on the terms provided in Section 8.7 of this Agreement:

(a)  The (i) Bankraptey or withdrawal of a Member, (ii) winding up and
dissolution of a Member which is a corporation, limited liability company or a partnership,
or (iii) merger or other corporate 1mrgmamtmn of a corporate Member as aresult of which
the cotporate Member does not survive as an entity; provided that the remaining Members
have elected fo continue the Business of the Company as provided in Section 9.1(a) below,

(b)  The failure of a Member to make the Member's Capital Contribution
pursuant to the provisions of Article III of this Agreement.
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e}  The occurrence of any other event that is, or that would cause, a
Transfer in contravention of this Agreement.

Each Member agrees to promptly give Notice of a Triggering Event to the Manager.

8.5  Other Events Requiring a Transfer. Notwithstanding any other provisions
of this Agreement:

(@ 1f in connection with divorce or dissolution of the marriage of a
Member, any court issues & decree or order that transfers, confi rms or awards a Membership
Interest; or any portion thereof; to that Member's spouse {an “Award") then ,notwithstanding
that such Award would constitute an unpermitted Transfer under this Agreement, such
Member shall have the right to purchase from his or her former spouse the Membership
Interest, or portion thereof, that was so transferred, and such former spouse shall sell the
Membership Interest or portion thereof to that Member at the price set forth in Section 8.7
below,

- {b)  If the Member fails to consummatc the purchase within one hundred
eighty (180)-days after the Award (an "Expiration Date™), the Company and other Members
shall have the option to purchase from the former spouse the Membership Interest or portion
thereof pursuant to Section 8.6 below; provided that the option period shall commence on
the later of (i) the day following the Expiration Date, or (i) the date of actual Notice of the
Aoweard,

(c)  If, by reason of the death of a spouse of a Member, any portion of a
Membership Interest is transferred to a Transferee other than (i) that Member or (ii) a trust
created for the benefit of that Member {or for the benefit of that Member and any
combination of the Member and the Member's issue) in which the Member is the sole Trustee
and the Member, as Trustee or individually possesses all of the Voting Interest included in
that Membership Interest, then the Member shall have the right to purchase the Membership
Interest or portion thereof from the estate or other successor of his or her deceased spouse
or Transferee of such deceased spouse, and the-cstate, successor or Transferee shall sell the
Membership Interest or portion thereofat the price set forth in Section 8.7 of this Agreement,
If the Member fails to consummate the purchase within one hundred eighty (180} days afier
the date of death (the "Expiration Date"), the Company and the other Members shall have the
option to purchase from the estate or other successor of the deceased spouse the Membership
Interest or portion thereof pursuant to Section 8.6 below; provided that the option period
shall commence on the later of (i) the day following the Expiration Date, or (if) the date of
actual Notice of the death.
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A my's Option to Purchase. On the receipt by the Manager and the other
Mambm”% of a Notice contemplated by Sections 8.1, 8.4 and 8.5, and on receipt of aciyal
Notice of any Triggering Events as determined in gmd faith by the Manager, the Company
shall have the option, for a perfod ending thirty (30) calendar days following the
determination of the purchase price as provided in Section 8.7 below, to purchase the
Membership Interest in the Company to which the option relates, at the price and on the
terms set forth in said Section 8.7, and the other Members, pro rata in accordance with their
prior Membership Interests in the Company, shall then have the option, for a period of thirty
(30) days thereafter, to purchase the Membership Interests in the Company not purchased by
the Company on the same terms and conditions as apply to the Company, If all other
‘Members do not elect to purchase the entire remaining Membership Interest in the Company,
then the Members electing to purchase shall have the right, pro rata in accordance with their
prior Membership Interests in the Company, 1o purchase the additional Membership Interest
in the Company available for purchase. The transferee of the Membership Interest in the
Company that is not purchased shall hold such Membership Interest in the Company subject
to all of the provisions of this Agreement,

8.7 urcha for Optioned Membership Interests. Thepurchase price for
the Membemhlp inwl a% that is ﬂw subject of an option under Sections 8.3 and 8.6 shall be
the ", Value" of the interest, which shall be its fair market value determined by taking
into acwmt dmampmm diseounts for lack of control and marketability, as applicable. Each
of the selling and purchasing parties shall use his, her or its best efforts to mutuaily agree
upon the Market Value. If the partics are unable to 56 agree within thirty (30) days of the
date onwhich the option s first exercisable (the Gptwn Date), the selling party shall appoint,

within forty (40) days of the Option Date, an appraiser, and the purchasing party shall appoint
within forty (40} days of the Option Date, an appraiser, The two appraisets shall within a
petiod of five (5) additional days, agree upon-and appoint an additional appraiser, The three.
appraisers shall, within sixty (60) days after the appointment of the third appraiser, determine
the Market Value of the Membership Inierest in writing and submit their report 1o all the
patties. The Market Value shall be determined by disregarding the appraiser's valuation that
diverges the greatest from each of the other two appraisers’ valuations, and the arithmetic
mean of the remaining two appraisers' valuations shall be the Market Value, Each
purchasing party shall pay for the services of the appraiser selected by it, plus one-half of the
fee charged by the third appraiser, and one-halfof all other costs relating to the determination
of Market Value. The option purchase price as so determined shall be payable ten percent
(10%) in cash at the closing and the balance in one hundred twenty (120) equal monthly
installments of principal and accrued interest at the long term Applicable Federal Rate in
effect at the closing date of the purchase, represented by an unsecured promissory note.

Principal may be prepaid from time to time.
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8.8  Voting Prohibited by Transferring Member. Neither the Member whose
Membership Interest is subject to purchase under this Article, nor such Member's Affiliate,
shall participate in any Viote or discussion of any matter pertaining to the disposition of such
Member's Membership Interest in the Company under this Agreement.

8.9  Admission of Transferee as s Member. Exceptas expressly permitted under
Section 8.2 above, a prospective. transﬁme (uﬁwr than 4n éxisting Member or the spouse or
issue of an existing Member) of 2 Membership Interest may be admitted as a Member with
respect to such Membership Interest ("Substituted Member") only (a) ot the approval by the
Majority of Members and (b) on such prospective transferee executing a mmmrpm of this
Agreement as a party hereto, Transferces who are existing Members, or spouses or issue of
existing Members, shall automatically be deemed Substitute Members without the necess ity
of compliance with this section. Any prospective transferee of a Membership Interest shall
be deemed an Assignee and, therefore, the owner of only an Economic Interest until such
prospective transferee has been admitted as a Substituted Member. Except as otherwise
permitted in the Act, prior to being admitted as a Substitute Member any such Assignee shall
be entitled only to receive allocations and distributions under this Agreement with respect
1o such Membership Interest and shall have no right to Vote or exercise any rights of ¢
Member. Until the Assignee becomes a Substituted Member, the Assigning Member will
continue to be a Member and to have the power to exercise any rights and powers of a
Member under this Agreement, including the right to Vote in proportion to the Percentage
Interest that the Assigning Member would have had if the assignment had not been made.

X

8.10 No Release of Assiening Member. Any Person admitted to the Company as
a Substituted Member shall be subject to all the provisions of this Agreement that apply to
the Member from whom the Membership Interest was assigned; provided, however, that the
assigning Member shall not be released from liabilities as a Member solely as a result ofthe
assignment, with respect to both obligations to the Company and to third parties that were
incurred prior to the assignment.

ARTICLE IX
DISSOLUTION AND WINDING UP

yents ering 1 The Company shall be dissolved upon the
first to eccur of tfw follﬂwmg eva:—mts

(&) The death (of an individual Member), mcapau!‘:y, Bankruptey,
withdrawal or dissolution of a Member: provided, however, that the remaining Members may
by the Vote of a Majority of Members within ninety (90) days of the happening of that event,
Vote to continue the Business of the Company, in which case the Company shall not
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digsolve. If the remaining Members fail to so Vote, the remaining Members shall wind up
the Company, For purposes of this Paragraph 9.1(a), in determining a Majority of Members,
the Percentage Interest of the Member who has died, become incapacitated, withdrawn,
become bankrupt or dissolved shall not be taken into account,

(b)  Expiration of theterm of existence of the Company; provided, however,
ih&t ﬁm mmaining Mmmb&m may, h}' t’he Vme uf a Majﬂmy (11" anhm» prwr to mwh

wmmﬁm daw,@ in whmh case. ﬁw Cvmpaﬂy &haii nﬂt dmauwe untll wwh date
(¢}  Written agreement of all Members to dissolve the Company.
(d)  Saleor other disposition of substantially all of the Company's assets.

(e)  Enfry of a decrée of judicial dissolution under Corporations Code
Section 17351,

9.2 v B on Dissolution, On dissolution of the
Company, the Cmmp&ny aimil mgagﬁ inno ﬁxr&lwr m?.mms ﬂmm msm that necessary to wind up
the Business and affairs of the Company, The Managers who have not wrongfully dissolved the
Company or, if there is no such Manager, the Members, shall wind up the affairs of the Company.
The Persons winding up the affairs of the Company shall give Notice of the commencement of
winding up by mail to all known creditors and claimants against the Company whose addresses
appear in the recards of the Company. After paying or adequately providing for the payment of all
known debts of the Company (except debis owing to Members), the remaining assets of the
Company shall be distributed or applied in the following order;

{a)  To pay the expenses of liquidation.

{b) To the establishment of reasonable reserves by the Manager for
contingent liabilities ot obligations ofthe Company. Upon the Manager's detérmination that
such reserves are no longer necessary, said reserves shall be distributed as provided in this
Section 9.2,

(c)  Torepay outstanding loans to Members, IT there are insufficient funds
to pay such loans in full, each Member shall be repaid in the ratio that the Member’s loan,
together with interest accrzed and unpaid thereon, bears to the total of all such loans from
Members, including all interest accrued and unpaid thereon, Such repayment shall first be
credited to accrued and unpaid interest due and the remainder shall be credited to principal.

33.



FowmaiahlobilsHome Pk Gorby OperatiiteAgroemenit.wpd L] R

(d)  Toand among the Members with Positive Capital Account Balances as
provided in Section 4,14 above; provided, however, that to the extent required by Section
1.704-1 (h}{ﬁ)(m}(b)(ﬁ) of the Regulations, upon a liquidation of the Company (or any
Member's interest in the Company) Hquidating distributions shall be made to the Members
to the extent of and in proportion to their respective positive Capital Account balances
(computed after taking into account all allocations and adjustments hereunder for the
Company's taxable year in which such liquidation ocours). The Members acknowledge and
agree that this Section 9.2(d) is intended to ensure that all allocations under this Agreement
shall have "economic effect to the extent required pursuant to Section 1 J04-1{bY) GBI
and all other applmabie provisions of the Regulations from time to time existing and the
Membets shall interpret and apply the provisions hereof consistently therewith,

9.3  Limitation on Recourse of Members. Each Member shall look solely to the
assets of the Cﬂmpzmy for ﬁw return of the Member's investment, and if the Company
property remaining after the payment or discharge of the debts and liabilities of the Company
is insufficient to return the investment of each Member, such Member shall have no recourse
against any other Member for indemnification, contribution or reimbursement, except ag
specifically provided in this Agreement. Except as otherwise specifically provided in this
Agreement, if at all, no Member shall be required to make any contribution to the Company
by teason of any negative balance in the Member's Capital Account, nor shall any negative
balance in a Member's Capital Account create any liability on the pm of the Member to any
Person,

ARTICLE X
[Intentionally Omitted]

ARTICLE XI
ARBITRATION

Any action to enforce or interpret this Agreement or to resolve disputes between the
Members or by or against any Member shall be settled by arbitration in accordance with the
rules of the American Arbitration Association. Arbitration shall be the exclusive dispute
resolution process in the State of California, but arbitration shall be a nonexclusive process
elsewhere. Any party tay commence arbitration by sending a written demand for arbitration
to the other parties. Such demand shall set forth the nature of the matter to be resolved by
arbitration. Arbitration shall be conducted at Los Angeles, California. The substantive law
of the State of California shall be applied by the arbitrator to the resolution of the dispute.
The parties shall share equally all initial costs of arbitration. The prevailing party shall be
entitled to reimbursement of attorney fees, costs, and expenses incurred in connection with
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the arbitration. All decisions of the arbitrator shall be final, binding, and conclusive on all
parties. Judgment may be entered upon any such decision in accordance with applicable law
~inany court having jurisdiction thereof,

ARTICLE X1
ATTORNEY-IN-FACT AND AGENT

Bach Member, by execution of this Agreement, irrevocably constitutes and appoints
each Manager (and any of them acting alone) as such Member's true and lawful
attorney-in-fact and agent, with full power and authority in such Member's name, place and
stead to execute, acknowledge and deliver, and to file or record in any appropriate public
office: (a) any certificate or other instrument that may be necessary, desirable or appropriate
to qualify the Company as a limited lability company or fo transact business as such in any
jurisdiction in which the Company conducts business; (b) any certificate or amendment to
the Company's Articles of Organization or to any cettificate or other instrument that may be
necessaty, desirable, or appropriate to reflect an amendment approved by the Members in
accordance with the provisions of this Agreement; (¢) any certificates or instruments that may
be necessary, desirable or appropriate to reflect the dissolution and winding up of the
Company; and (d) any certificates necessary to comply with the provisions of this
Agreement, This power of attorney is deemed to be coupled with an interest and will survive
the Transfer of the Member's Economic Interest. Notwithstanding the existence of this
power of attorney, each Member agrees to join in the execution, acknowledgment and
delivery of the instruments referred to above if requested to do so by a Manager. This power
of attorney is a limited power of attorney and does not authorize any Manager to act on
behalf of a Member except as described in this Article XTI,

ARTICLE X1
INVESTMENT REPRESENTATIONS

Each Member hereby represents, warrants to and agrees with the other Members and
the Company as follows:

131  Investment Intent. The Member is acquiring its Membership Interest for
imvestment purposes only, for its own aceount and not with a view to or for sale in
connection with any distribution of all or any part of the Membership Interest, and no other
petson has or will have any ‘direct or indirect beneficial intérest in or right to such
Membership Interest.

13.2

esidencv., The Member iz a resident of the State of California.
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13.3 Economic Risk. The Member is financially able to bear the economic risk of
an investment in the Membership Interest, including the fotal loss thereof.

0 Registration of Membership Interest. The Member acknowledges that
the Mﬂmiawﬁhm ]m&mst has not been registered Hﬁdﬁ't‘ the Securities Act of 1933, as
amended (the "Securities Aets"), or qualified under the California corporation Securities Law
of 1968, as amended, or any other applicable blue sky laws in reliance, in part, on the
Member's representations, warrantics and agreements contained herein,

13.5 Membership Interestin Restricted Security. The Memberunderstands that
the Membership Interest is a "restricted security” under the Securities Acts in that the
Mermbership Interest is being acquired from the Company in a transaction not involving a
public offering and that the Membership Interest may be resold without registration under
the Securities Acts only in certain limited circumstances and that otherwise the Membership
Interest must be held throughout the term of this Agreement.

13.6 Counsultation with Legal Counsel. The Member has been advised to consult
and has, to the extent such Member deemed necessary, consulted with the Member's own
legal counsel regarding any legal matters concerning investment and membership in the
Company, and the tax consequences of participating in the Company.

ARTICLE XIV
GENERAL PROVISIONS

itive Agreement, This Agreement constitutes the whole and entire
agreement of t?cw p&rﬁw& wﬁh mapem to the subject matter of this Agreement, and it shall not
be modified or amended in any respect except ?:vy awritten instrument executed by all parties.
This Agreement replaces and supersedes all prior written and oral agreements by and among
the Members and Managers or any of them.

14,2 Counterparts: Facsimile Signatures. This Agreement may be executed in
one or more mummpﬂm mx:h of mhmh shall be deemed an original, but all of which
together shall constitute one and the same instrument. This Agreement may be executed by
facsimile and delivery of a facsimile signature shall constitute an effective execution and
delivery hereof,

verning Law. This Agreement shall be construed and enforced in
accordance with the mml nal laws of the State of California , and not the law of conflicts,
This Agreement is subject to and governed by the mmdamry provisions of the Act and the
Articles of Organization filed with the Secretary of State, as both may be amended from time
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to time. In the event of & direct conflict between the provisions of the Agreement and the
mandatory provisions of the Act or the provisions of the Articles of Organization, such
provisions ofthe Act or the Articles of Organization, as the case may be, will be conirolling.

14.4 Vel ity. If any provision of this Agreement is determined by any court
of mmpe:tem ﬁumdmﬁm} or arbitrator to be invalid, illegal, or unenforceable to any extent,
that provision shall, if possible, be construed as mmgh more narrowly drawn, if a narrower
construction would aveid such invalidity, illegality, or unenforceability or, if that is not
possible, such provision shall, to the extent of sich invalidity, illegality, or umnimwabahﬁy
be severed, and the remaining provisions of this Agreement shall remain in effect,

145 Binding Effect. This Agreement shall be binding on and inure to the benefit
of the parties and their heirs, personal representatives and permitted successors and assigns.

Numbeér and Gender. Whenever used in this Agreement, the singular shall
include the pluml fand t}m piuxmi shall include the singular, and the neuter gender shall include
the male and female as well as a trust, firm, company, or corporation, all as the context and
meaning of this Agreement may require.

14,7 Execution of Additional Documents. The partics to this Agreement shall
promptly execute and deliver any and all m}dmmmi documents, instraments, notices and
other assurances, and shall do any and all other acts and things, reasonably necessary in
connection with the performance of their respective obligations under this Agreement and
to carry out the intént of the parties.

isiness Activities of Members. Except ag provided in this Agreement, no
provision of thw Agre@m@m shall be construed to limit in any manner the Members in
carrying on their respective businesses or activities.

14.9 No Agency. Except as provided in this Agreement, no provision of this
“Agreement shall be construed to constitute a Member, in the Member's capacity as such, the
agent of any other Member,

14.10. Authorized Capacity, Fach Member represents and warrants to the other
Members that the Member has the capacity and authority to enter into this Agreement,

14.11 Headings. The article, section, and paragraph titles and headings contained
in this Agreement are inserted as matter of convenience and for ease of reference only and
shall be disregarded for all other purposes, including the construction or enforcement of this
Agreement or any of its provisions.
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14.12 Amendment. This Agreement may be altered, amended, or repealed only by
a writing signed by all of the Members.

. Time is of the essence of every provision of this
Agreement that spemﬁes a time for petformance.

14.14 Exclusive Benefit, This Agreement is made solely for the benefit of the parties
to this Agreement and their respective permitted successors and assigns, and no other Person
(including any creditor of the Company) shall have or acquire any right or benefit by virtue -
of this Agreement.

14.15 Waiver of Partition. No Member has any interest in specific property of the
Company. Without limiting the foregoing, each Member irrevocably waives during the term
of the Company any right that such Member may have to maintain any action for partition
with respect to the property of the Company.

14.16 Exhibits. Al exhibits and schedules attached hereto and referred to herein are
hereby incorporated into this Agreement as though fully set forth at length.

IN WITNESS WHEREOF, the parties have executed or caused 1o be executed this
Agreement as of the day and year first above written.

MEMBERS:

GG2, Inc.

e e |
By: » iy :\ : )M\ m\\lzﬁ ’\ \\q Av [’\«A’\M *\z’}\ .«M\<’ \ry ‘i‘“\”‘\;l\a 5 \\ Qk}\ ‘i‘wc‘b‘w\
Phyllis horby (ﬁ\?lley, ﬁpé{clexxt / Phyllis Gorby Ké%ljey, Trustgelof ()’g
""""" / Phyllis Gorby Kelley Non-Exempt -
Irrevocable Trust, dated September 9,
Gorby Fountains, L.P. 2013

By: GG2, Inc., General Partner

Edward Gorelick, Trustee of Lautie Gorby
R Shapira Non-Exempt Irrevocable Trust,

By: AT\ e Nk ke, dated May 11, 2015
Phyllis Gorby Kw lley, Pr\%)ﬂ\gient \
Y

e,
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14.12 Amendment. This Agreement may be altered, amended, or repealed only by
a writing signed by all of the Members.

14.13 Time_of the Essence. Time is of the essence of every provision of this
Agreement that specifies a time for performance.

14.14 Exclusive Benefit. This Agreementis made solely for the benefitof the parties
to this Agreement and their respective permitted successors and assigns, and no other Person
(including any creditor of the Company) shall have or acquire any right or benefit by virtue
of this Agreement.

14,15 Waiver of Partition. No Member has any interest in specific property of the
Company. Without limiting the foregoing, each Member irrevocably waives during the term
of the Company any right that such Member may have to maintain any action for partition
with respect to the property ol the Company.

14.16 Exhibits. All exhibits and schedules attached hereto and referred to herein are
hercby incorporated into this Agreement as though fully set forth at length.

IN WITNESS WHEREOF, the parties have executed or caused to be executed this
Agreement as of the day and year first above written.

MEMBERS:

GG2, Ine.

By:
Phyllis Gorby Kelley, President Phyllis Gorby Kelley, Trustee of
Phyllis Gorby Kelley Non-Exempt
Irrevocable Trust, dated September 9,
Gorby Fountains, L.P, 2013

By: GG2, Inc., General Partner &"”V’ W

Fdward Gorefick, Trustee of Laurie Gorby
Shapira Non-Exempt Irrevocable Trust,
By: L dated May 11,2015
Phyllis Gorby Kelley, President

38.




PowntsindiobileHomePakGerbyOperaiigerementwpd g Ed

EXHIBIT "A"

1OF ARTICLES OF ORGANIZATION

[SEE FORM ATTACHED HERETO]

Exhibit "A"
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California Secretary of State
Electronic Certified Copy

I, SHIRLEY N. WEBER, Ph.D., Secretary of State of the State of California,
hereby certify that the attachad transcript of 1 page is a full, true and
correct copy of the original record in the custody of the California
Secretary of State’s office.

IN WITNESS WHEREOF, | execute
this certificate and affix the Great
Seal of the State of California on
this day of December 01, 2021

SHIRLEY N. WEBER, Ph.D.
Secretary of State

Verification Number, H8X42Z4 ’
Entity (File) Number: 20214 335“505&?;\ .

with the Sﬁcretary of State E%emmmc Venﬂc:aﬂﬂn Saamheavéiiabia at
bizfile.sos.ca.gov AEE RNt



| Secretary of State
State of California

California Secretary of State
Electronic Filing

LLC Registration — Articles of Organization

Entity Name:  Gorby Fountains Properties, LLC

Entity (File} Number: 202133510507
File Date:  12/01/2021
Entity Type: Domestic LLC
Jurisdiction:  California-

Dietailed Filing Information

1. Entity Name: | Gorby Fountalng Properties, LLC

2. Business Mddresses:
a. Initisl Street Address of . e
Designated Office In Callfornta: 21550 Oxnard Streel, Sulte 1000
Wondland Hills, California 81367
United States

Certificate Verification Number: HaX4ZA

Uge bixfife. 508 ca.00v 0 verlly the cerlifad copy,

b. - Initial Maifing Address: 21550 Oxnard Street, Sulte 1500

Woodland Hills, California 61367
United Slates

3. Agentfor Berviceof Process: Edward Gorelick |

21550 Oxnard Strest, Sulte 1000

Woodland Hills California 81387

United States

4 Managemsnt Strugture; One Manager

6. Purpose Statermnent: The purpose ofthe limited liability
company is to engage in any lawful act
or activity forwhich a limited liability
company may be organized underthe
California Revised Uniform Limited
Liability Company Act.

Future File Date Of: December 01, 2021

Electronic Signature:

The arganizer affirms the Information contained hersin is true and correct,

Organizer Michael C. Agran

Use birfile.sos.cn.gov foroniine filings, searches, business records, aind resources.
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EXHIBIT "B"

MEMBER INFORMATION

Member Name, Address:

GG2, Inc,
10960 Wilshire Blvd., Suite 700
Los Angeles, CA 90024

Gorby Fountains, L.P,
10860 Wilshire Bivd,, Suite 700
Los Angeles, CA 90024

Phyllis Gorby Kelley Non-Exempt
Irrevocable Trust, dated September 9, 2013
- 10960 Wilshire Blvd., Suite 700

Los Angeles, CA 90024

Lautie Gotby Shapira Non-Exempt
Irrevocable Trust, dated May 11, 2015
10960 Wilshire Blvd., Suite 700

Lo Angeles, CA 90024

*Carryover basis of partnership interest
in Fountains Mobile Home Park, L.P.

40.

Capital

Contribution

TOTAL:

13

Percentage
Interest

1.20%

88.30%

7.80%

100%



Property Record Card

Parcel: 19-21-31-514-0000-0020
//A Property Address: 7123 RED BUG LAKE RD OVIEDO, FL 32765
Owners: GORBY FOUNTAINS PROPERTIES LLC
SEMINOLE COUNTY 2026 Market Value $2,345,738 Assessed Value $2,345,738 Taxable Value $2,345,738
PROPERTY APPRAISER 2025 Tax Bill $32,144.69

DAVID JOHNSON, CFA
Restaurant property w/1st Building size of 6,328 SF and a lot size of 1.79 Acres

Parcel Location
s . | -8 | bt ) SN

2, 3
i
- 26705 71: o
—w TRACTA

I |
Parcel Information Value Summary

2026 Working 2025 Certified
Parcel 19-21-31-514-0000-0020 Values Values

Valuation Method Cost/Market Cost/Market

Sy e 7123 RED BUG LAKE RD .
OV'EDO, FL 32765 Number of BU|Id|ngs 1 1
C/O NORTH AMERICAN Depreciated Building Value $789,694 $799,237
- COMMERCIAL Depreciated Other Features $167,608 $162,257
Mailing Address 2%91\2/\(/) POSTRD Land Value (Market) $1,388436  $1,388,436
LAS VEGAS, NV 89148-2439 Land Value Agriculture $0 $0
Subdivision GOLDENEYE POINT Just/Market Value $2,345,738 $2,349,930
Portability Adjustment $0 $0

. . N Save Our Homes
Tax District 01:County Tax District Adjustment/Maximum $0 $0
Portability
DOR Use Code 21:Restaurant Non-Hx 10% Cap (AMD 1) $0 $0
P&G Adjustment $0 $0
Exemptions None Assessed Value $2,345738  $2,349,930
AG Classification N

Tax Amount w/o Exemptions $32,144.69 Name - Ownership Type

Tax Bill Amount $32,144.69
Tax Savings with Exemptions $0.00
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GORBY FOUNTAINS PROPERTIES LLC

Note: Does NOT INCLUDE Non Ad Valorem Assessments

Legal Description

LOT 2
GOLDENEYE POINT
PB 75 PGS 79 & 80

Taxes

Taxing Authority Assessed Exempt Amount Taxable
COUNTY GENERAL FUND $2,345,738 $0 $2,345,738
Schools $2,345,738 $0 $2,345,738
FIRE $2,345,738 $0 $2,345,738
ROAD DISTRICT $2,345,738 $0 $2,345,738
SJWM(Saint Johns Water Management) $2,345,738 $0 $2,345,738
Sales

Deed Type Date Sale Amount Book / Page Sale Type Qualified?
QUIT CLAIM DEED 12/27/2021 $100 10168/0001 Improved No
GUARDIAN DEED 7/1/2018 $2,150,000 09181/0019 Improved No

Land

Units Rate Assessed Market
78,002 SF $17.80/SF $1,388,436 $1,388,436
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Building Information R

# 1 a0 12 D”m“::wp"“
WOOD BEAM/COLUMN S
2007 .2
Bed
:
Base Area (ft?) 6328 i u
Total Area (ft?) b » E|$::f
Constuction WOOD SIDING WITH WOOD OR - L E
METAL STUDS e .
Replacement Cost $1,005,979 o
Building 1
$789,694
* Year Built = Actual / Effective
Appendages
Description Area (ft?)
OPEN PORCH FINISHED 60
OPEN PORCH FINISHED 70
OPEN PORCH FINISHED 252
OPEN PORCH UNFINISHED 160
Permits
Permit # Description Value CO Date Permit Date
7115 RED BUG LAKE RD: SIGN
11569 (POLE,WALL,FACIA)-SIGN [GOLDENEYE $0 8/15/2025
POINT]
07808 FIRE ALARM SYSTEM INSTALLATION $1,000 7/6/2016

Extra Features

Description Year Built Cost Assessed
WALKS CONC COMM 2007 3380 $18,387 $11,032
COMMERCIAL CONCRETE DR 4 IN 2007 1624 $8,835 $5,301
COMMERCIAL ASPHALT DR 3 IN 2007 48468 $162,368 $97,421
6' CHAIN LINK FENCE - LIN FT 2007 87 $1,348 $809
8' CHAIN LINK FENCE - LIN FT 2007 83 $1,682 $1,009
POLE LIGHT 2 ARM 2007 2 $7,210 $7,210
POLE LIGHT 3 ARM 2007 2 $11,330 $11,330
POLE LIGHT 4 ARM 2007 4 $30,900 $30,900
IRON GATE - Lin Ft 2007 150 $4,326 $2,596

Monday, January 12, 2026 3/4



School Districts

Zoning

P Elementary Rainbow

D
Planned Development Tuskawilla
PD Lake Howell
Planned Development

Utilities
Political Representation SIERSEROREA  Station: 27 Zone: 277
Commissioner District 1 - Bob Dallari OWEI SN E\YA DUKE

o ) Phone (Analog) AR
US Congress District 7 - Cory Mills
Seminole County Utilities
District 38 - David Smith
District 10 - Jason Brodeur Garbage Pickup
Yard Waste

Hauler #

Seminole County Utilities

Property Value History

$2,400,000 24000 I Market Value
34 ‘@ Tax Bill Amount
$2,100,000
$32,000
$1,800,000
$1,500,000 $30,000
$1,200,000
$28,000
$900,000
$26,000
$600,000
$300,000 $24,000
" $1,907,850 $2,052,453 $2,058,169 $2,195,864 $2,349,930

2021 2022 2023 2024 2025

Copyright 2026 © Seminole County Property Appraiser
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Seminole County Government
Development Services Department
Planning and Development Division
Credit Card Payment Receipt

If you have questions about your application or payment, please email us
eplandesk@seminolecountyfl.gov or call us at: (407) 665-7371.

Receipt Details

Date: 1/12/2026 2:39:43 PM

Project: 26-06000004

Credit Card Number:  42*****xxxx*x()G505

Authorization Number: 00604G

Transaction Number:  12012603B-61345647-4175-4E50-BEA6-E99DCB2D70C3
Total Fees Paid: 3837.09

Fees Paid

Description Amount
CC CONVENIENCE FEE -- PZ 66.09
SITE PLAN 3771.00

Total Amount 3837.09
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