RESC™ "JTION NO. 2023-

A RESOLUTION BY THE BOARD OF COUNTY
COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA,
ACCEPTING AN EASEMENT FOR UTIL...ES, FINAL RELEASE
OF LIEN, WARRANTY AND BILL OF SALE ASSOCIATED WITH
THE WATER, SEWER AND REUSE SYSTEMS TO SERVE
HOLLY LANDING - SILVERLEAF PARCEL 6 LOCATED OFF
SILVERLAKE DRIVE.

PECITALS

WHEREAS, DFC Silverleaf 6 LLC, a Florida limited liability company has
executed and presented to the County an Easement associated with the water, sewer and
reuse systems to serve Holly Landing- Silverleaf Parcel 6 located off Silverlake Drive,
attached hereto as Exhibit “A”, incorporated by reference and made a part hereof; and

WHEREAS, DFC Silverleaf 6 LLC, a Florida limited liability company, has
executed and presented to the County a Bill of Sale with a Schedule of Values conveying
all personal property associated with the water, sewer and reuse systems to serve Holly
Landing — Silverleaf Parcel 6attached hereto as Exhibit “B”, incorporated by reference
and made a part hereof; and

WHEREAS, Florida Roads Contracting LLC, a Florida limited liability
company, has executed and presented to the County a Final Release of Lien and a
Warranty for work performed at Holly Landing — Silverleaf Parcel 6, attached hereto as
Exhibits “C” and “D”, incorporated by reference and made a part hereof; and

WHEREAS, St. Johns County Utility Department has reviewed and approved the
documents mentioned above, as stated in a memo attached hereto as Exhibit “E”
incorporated by reference and made a part hereof.

NOW, THEREFORE BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA, as follows:

Section 1. The above recitals are incorporated by reference into the body of this
Resolution and such recitals are adopted as findings of fact.

Section 2. ..le above described Easement for Utilities, Bill of Sale, Final Release
of Lien and Warranty, attached and incorporated hereto, are hereby accepted by the
Board of County Commissioners.












permitted by law, however, Grantee shall be responsible for damage to improvements
that are caused by Grantee’s negligence.

4, This Grant of Easement shall inure to the benefit of and be binding of and
be binding upon Grantee and its successors and assigns.

5. For the purposes of the terms and conditions of this Grant of Easement,
“Grantor” means the owner from time to time of the Easement Area or any part thereof.

IN WITNESS WHEREOF, Grantor has caused this instrument to be executed by
its duly authorized officer and its corporate seals to be hereunto affixed as of the day and
year first above written.

Signed, sealed and delivered
In the presence of:
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W/‘l 21//- By: /A LN
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STATE OF FLORIDA
COUNTYOF (1 lchus

The foregoing instrument was acknowledged before me by means
of Xphysical presence or fonline notarization, this | 7 ) Eiay of

nah 2023, by .
rerte mmAS e qe W/ Ce VLC./:'(‘K_‘(

for DEC Sitvevicaf ¢, LLT

Y Z ———
Notary rublic
My Commission Expires:
Personally Known or Produced Identification “

Type of Identification Produced oo

Notary Public State of Florida

4 b Nicholas Carlson

My Commission HH 282473
Expires 6/29/2026
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b. The Company, by action of the Sole Member, in its sole discretion, may
indemnify any person who is or was a party to any proceeding, by reason of the fact that such person is or
was an employee or agent of the Company or its subsidiaries, to the fullest extent not prohibited by law, for
actions taken in the capacity of such person as an employee or agent of the Company or its subsidiaries. The
Company by action of the Sole Member, in its discretion, may advance indemnification expenses for actions
taken in the capacity of such person as an employee or agent, after receipt by the Company of (1) a written
statement requesting such advance, (2) evidence of the expenses incurred, and (3) a written statement by or
on behalf of such person agreeing to repay the advanced expenses if it is ultimately determined that such
person is not entitled to be indemnified against such expenses. Absent specific action by the Sole Member,
the authority granted to the Sole Member in this paragraph b) shall create no rights in the persons eligible for
indemnification or advancement of expenses and shall create no obligations of the Company relating thereto.

6. Management of the Company.

6.1,  Manager.

a, DF RESIDENTIAL II, LP, a Delaware limited partnership, shall be the
Manager of the Company (the "Manager") and, in such capacity, shall manage the Company in accordance
with this Operating Agreement. The Manager is an agent of the Company, and the actions of the Manager
taken in such capacity and in accordance with this Operating Agreement shall bind the Company.

b. Unless and until the Manager resigns or is removed pursuant to Section 6.6
or the Company is dissolved, the Manager shall be deemed to be re-elected annually by the Sole Member.

C. Subject to the limitations of Section 6.5, the Manager shall have full,
exclusive and complete discretion to manage and control the business and affairs of the Company, and to make
all decisions affecting the business and affairs of the Company. The Manager shall be the sole Persons with
the power to bind the Company, except and to the extent that such power is expressly delegated to any other
Person by the Manager, and such delegation shall not cause the Manager to cease to be the Manager of the
Company. Any action required or permitted to be taken at any meeting of the Manager may be taken without
a meeting if the action is evidenced by one or more written consents describing the action to be taken, signed
by the Manager.

6.2.  No Management by the Sole Member. Except as otherwise expressly provided herein,
the Sole Member shall not take part in the management, or the operation or control of the business and affairs
of the Company. Except and only to the extent expressly delegated by the Manager or otherwise provided
herein, neither the Sole Member nor any other Person (other than the Manager) shall be an agent of the
Company or have any right, power or authority to transact any business in the name of the Company or to act
for or on behalf of or to bind the Company.

6.3.  Officers. The Manager shall have the right to appoint any officers of the Company
the Manager deems necessary to conduct the day-to-day business and affairs of the Company (the "Officers").

A intm 1 Officers. Except as ot  wise specii  y provided in this
Operating Agreement, Ofticers wiu ve appointed from time to time by the Manager and will hold their offices
1 sucht i exerc suchpov s and perform such duties as will be determined from tir o time
Manager. Any person may simultaneously hold two (2) or more offices. Officers will hold office (at the
pleasure of the Manager) until their earlier death, resignation or removal from office and until their successors
are chosen and qualify in their stead. Any vacancy, however occurring, in any office may be filled by the
Manager, The Manager may appoint individuals (including himself) as the President, Vice President,
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Treasurer, and Secretary. The Manager hereby appoints the persons listed on E--*it B as the initial _ ficers
of the Company. The Officers of the Company are authorized to act on behair of the Company, with the
following powers and authority:

6.3..1. President. The President, will be the chief executive officer of the
Company and will be responsible for conducting the ordinary and usual business and affairs of the Company.
The acts of the President will bind the Company when within the scope of the President's authority. The
President will at all times be subject to the direction of the Manager as provided herein. The President is
authorized, in the name and on behalf of the Company, to sign and deliver all contracts, agreements, deeds,
leases, notes, mortgages and other documents and instruments which are necessary, appropriate or convenient
for the conduct of the Company's day-to-day business or to carry out any other actions of the Company, after
obtaining the approval of the Manager.

6.3..2. Vice President. The Vice President will, in the absence or disability
of the President, perform the duties and exercise the powers of the President, and will also perform such other
duties as may be prescribed from time to time by the Manager. Each Vice President is authorized to bind the
company.

6.3.3. Secretary. The Secretary will have custody of and maintain all the
Company records (except the financial records), will record the minutes of all meetings of the Sole Member,
will authenticate records of the Company, will send all notices of meetings, and will perform such other duties
as may be prescribed from time to time by the Manager.

6.3..4. Treasurer. The Treasurer will have custody of all the Company funds
and financial records, will keep full and accurate accounts of receipts and disbursements and render accounts
thereof at the annual meetings of the Sole Member and whenever else required by the Manager, and will
perform such other duties as may be prescribed from time to time by the Manager.

() Removal of Officers. Except as otherwise specifically provided in this
agreement, any Officer may be removed at any time with or without cause by the Manager whenever in his
judgment the best interest of the Company will be served thereby.

6.4.  Powers of the Manager. The Manager shall have the right, power and authority, in
the management of the business and affairs of the Company, to do or cause to be done any and all acts, at the
expense of the Company, deemed by the Manager to be necessary or appropriate to effectuate the business,
purposes and objectives of the Company. Without limiting the generality of the foregoing, the Manager shall
have the power and authority to:

a. establish a record date with respect to all actions to be taken hereunder that
require a record date be established, including with respect to allocations and distributions;

b. bringand: endon alf of the Company actions and proceedis it law or
in equity before any court or governmental, administrative or other regulatory agency, body or commission or
otherwise;

c. execute all contracts, documents or instruments, perform all duties and
powers and do all things for and on behalf of the Company in all matters necessary, desirable, convenient or
incidental to the purpose of the Company;



d. authorize the President of the Company, if any, or any other Person to execute
any contract, document or instrument on behalf of the Company; and

€. determine the frequency and manner of any and all allocations and
distributions to the Sole Member.

The expression of any power or authority of the Manager in this Operating Agreement shall not in any way
limit or exclude any other power or authority which is not specifically or expressly set forth in this Operating
Agreement.

6.5.  Major Decisions. Anything herein to the contrary notwithstanding, the Manager shall
not take any action on behalf of the Company with respect to the following enumerated matters, without
approval by the Sole Member:

a. consent to any liquidation, dissolution or winding up of the Company, or to
consolidate or merge the Company into or with any other entity or entities, or to sell, mortgage or transfer all
or substantially all its assets, or to enter into any other transaction or series of transactions the effect of which
would be a change in control of the Company;

b. amend, alter or repeal this Operating Agreement or the Company's Articles of
Organization;

c. file a voluntary petition for liquidation or reorganization under federal or state
bankruptcy, insolvency or receivership laws; or

d. make any material change in the nature or character of the business of the
Company as carried on at the Effective Date of this Operating Agreement.

6.6.  Removal, Resignation and Replacement of Manager.

a. The Manager may be removed at any time, with or without cause, by the
approval of the Sole Member.

b. The Manager may resign from such position at any time upon giving ninety
(90) days' prior written notice to the Sole Member.

c. Any vacancy created by the removal, resignation, or dissolution of the
Company shall be filled by appointment by the approval of the Sole Member.

6.7.  Compensation of Manager. The Manager shall be entitled to receive compensation
in such amount, and with such frequency of payment, as is equivalent to the amount that the Company would
pay, from time to time, to a person or entity who or which is completely unrelated to the Company in
consideration of all of the services provided to, or performed on behalf of, the Company by the Manager. In
addition to the compensation provided for in this Section 6.7, the Manager shall be entitled to reimbursement
of all reasonable out-of-pocke  :  ses incurred by it in the pursuit of the Company's business consistent with
the provisions of this Agreement. Such reasonable expenses shall be deducted from the income of the
Company in the same manner as any other operating expense in determining profits or losses.

6.8.  Reliance by Third Parties. Any Person dealing with the Company or the Manager
may rely upon a certificate signed by the Manager as to:
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a, the identity of the Manager or the Sole Member hereof;

b. the existence or non-existence of any fact or facts which constitute a condition
precedent to acts by the Man r or in any other manner germane to the affairs of the Company;

c. the Persons who are authorized to execute and deliver any instrument or
document of or on behalf of the Company; or

d. any act or failure to act by the Company or as to any other matter whatsoever
involving the Company or the Sole Member.

7. Bank Accounts, Books and Records, and “ :ounting ™ -1,

7.1.  Bank Accounts. All funds of the Company shall be deposited in a bank account or
accounts opened in the Company's name. The Sole Member shall determine the institution or institutions at
which the accounts will be opened and maintained, the types of accounts, and the Persons who will have
authority with respect to the accounts and the funds therein.

7.2.  Books and Records. Pursuant to the Act, the Company shall keep at its principal office
the following records:

a, A copy of the Articles of Organization and all certificates of conversion,
together with executed copies of any powers of attorney pursuant to which any articles of organization or
certificates were executed.

b. Copies of the Company's federal, state, and local income tax returns and
reports, if any, for the three (3) most recent years.

c. Copies of any then-effective operating agreement and any financial
statements of the Company for the three (3) most recent years.

7.3.  Annual Accounting Period. The annual accounting period and the taxable year of the
Company shall be the calendar year commencing on January 1 and ending on December 31.

8. Capita' 7-~=ibu” “‘em _Interest. The Sole Member has made or will make the
contribution to the capital or the Company that 1s set forth in Ex' " 't A hereto. The Sole Member's initial
percentage membership interest in the Company is also set forth on pxhibit A.

9. Additional Contrit * The Sole Member may, but shall not be obligated to, make such
additional capital contributions to the Company as the Sole Member desires.

10. General Provisions.

10.1.  Applicable Law. The construction, validity, and interpretation of this Ope ing
Agreement shall be governed by the internal law, and not the law of conflicts, of the State of Florida.

10.2.  Section Titles. The headings herein are inserted as a matter of convenience only, and
do not define, limit, or describe the scope of this Operating Agreement or the intent of the provisions hereof.



10.3.  Terms. Common nouns and pronouns shall be deemed to refer to the masculine,
femir neuter, singular and plural, as the identity of the Person may in the context require.

10.4.  Separability of Provisions. Each provision of this Operating / eement shall be
considered separable; and if, for any reason, any provision or provisions herein are determined to be invalid
and contrary to any existing or future law, such invalidity shall not impair the operation of or affect those
portions-of this Operating Agreement which are valid.

[Signatures appear on the following page.]



IN WITNESS WHEREOF, the undersigned, intending to be legally bound hereby, has duly e

this Operating Agreement as of the Effective Date.

COMPAN""
DFC SILVERLEAF 6, LLC, a Florida limited liability company
By: __." Residential II, LP, a Delaware limited partnership, its Manager

By: DF Management @R I1, LLC, a Florida limited liability company, its General Partner

vV
By:
Name: Christopher Butler
Title: Managing Member

“TLE MTMBER:

DF RESIDENTIAL I, LP, a Delaware limited partnership

By: DF Management GP II, LLC,
a Florida limited liapility company, its General Partner

By: /

Name: Chrlstopnef Butler
Title: Managing Member

{ ature Pagetc ¢ ng. eemeniof D Silverleaf 6, LLC

ated



| A+ i Butler
TUILAL;

NAME ANy ADDRESS OF SOLE AMOUNT OF CASH MEvsERSHIF
"EMBER NTRIBUTIO™ | PrOCFNTAGY

UF RESIDEN 11AL [I, LP

14701 Philips Highway, Suite 200 \

Jacksonville, Florida 32256 $9,810,000.00 100%

£07¢10,000.00

100%




BIT ™

offi
Christopher Butler
Kyle Hudson
C.H. Swan
Nick Jangro

President
Vice President
Vice President
Treasurer & Secretary





