
G. Evidence of Site Control

Attached hereto is a copy of the Deed as evidence of site control for Thoreau Real Estate LLC.
Also attached is a copy of the Operating Agreement existing between Thoreau Residences LLC
(the Applicant) and Thoreau Real Estate LLC, whereby Thoreau Real Estate LLC is the sole
member of the Applicant and Thoreau Residences LLC possesses all necessary and due
authority over the real property.











LIMITED LIABILITY COMPANY AGREEMENT
OF

THOREAU RESIDENCES LLC

This Limited Liability Company Agreement (this “Agreement”) of Thoreau Residences LLC, a
Delaware limited liability company (the “Company”) is made and entered into effective for all purposes
and in all respects as of October 24th, 2023 (the “Effective Date”) by Thoreau Real Estate LLC, a
Delaware limited liability company, as sole member of the Company (the “Member”).

RECITALS

WHEREAS, the Company was duly formed as a limited liability company in the State of
Delaware as of the Effective Date;

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set
forth, the Member hereby agrees as follows:

1. Name. The name of the Company is Thoreau Residences LLC.

2. Purpose. The sole purpose of the Company is to develop, manage, operate, sell, convey,
assign, or otherwise deal with the real property; and to engage in all other activities incidental to the
foregoing.

3. Registered Agent/ Office. The limited liability company's registered office in the State of
Delaware is to be located at c/o Registered Agent Solutions, Inc., 838 Walker Rd., STE 21-2, Dover, Kent
County, Delaware 19904. The resident agent in charge thereof is: Registered Agent Solutions, Inc.

4. Term. Subject to the provisions of Section 12 below, the Company shall have perpetual
existence.

5. Liability of the Member. All debts, obligations and liabilities of the Company, whether
arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company,
and the Member shall not be obligated personally for any such debt, obligation or liability of the
Company solely by reason of being a member.

6. Management. Management, operation and policy of the Company shall be vested
exclusively in two (2) managers within the meaning of the Act (the “Managers”), who shall initially be
Malachy Burke and Jarad Gough. The Managers, acting through their duly authorized agents, is
authorized and empowered on behalf and in the name of the Company to perform all acts and engage in
all activities and transactions which they may in their sole discretion deem necessary or advisable in order
to cause the Company to carry out its purpose and exercise the powers granted to the Company hereunder
and under the Act. The Managers are agents of the Company and the actions of such Managers in such
capacity shall be binding on the Company without liability to the Managers so acting. Notwithstanding
any other provision contained herein, the Managers are hereby authorized to execute any documents on
behalf of the Company.

7. Power to Bind the Company. The Managers (acting in their capacity as such) shall have
the authority to bind the Company to any third party with respect to any matter.

8. Actions by the Managers and Member; Meetings. The Managers may approve a matter
or take any action at a meeting or without a meeting by the written consent of the Managers. Meetings of



the Managers may be called at any time by a Manager. The Member may approve a matter or take any
action at a meeting or without a meeting by the written consent of the Member. Meetings of the Member
may be called at any time by the Member.

9. Officers. The Managers may, from time to time as it deems advisable, select natural
persons and designate them as officers of the Company (the “Officers”) and assign titles (including,
without limitation, Chief Executive Officer, President, Vice President, Secretary, and Treasurer) to any
such person. Unless the Managers decides otherwise, if the title is one commonly used for officers of a
business corporation formed under the Delaware General Corporation Act, the assignment of such title
shall constitute the delegation to such person of the authorities that are normally associated with that
office. Any delegation pursuant to this Section 10 may be revoked at any time by the Managers. An
Officer may be removed with or without cause by the Managers. The initial President and Chief
Executive Officer is Magdalena Kala.

10. Limitation of Liability. No Officer or Manager shall be obligated personally for any
debt, obligation or liability of the Company or of any Member, whether arising in contract, tort or
otherwise, by reason of being or acting as Manager or Officer of the Company. No Manager or Officer
shall be personally liable to the Company or its Members for any action undertaken or omitted in good
faith reliance upon the provisions of this Agreement unless the acts or omissions of the Manager or
Officer were not in good faith or involved criminal activity, willful misconduct, fraud, or a knowing
violation or breach of this Agreement. Without limiting the foregoing, no Manager or Officer shall owe
or be required to act in a manner consistent with fiduciary duties to the Company and its Members,
except, and only to the extent, as required by the Act or other applicable law.

11. Dissolution.

(a) The Company shall dissolve and its affairs shall be wound up upon the first to
occur of the following: (i) the written consent of the Member, (ii) at any time there are no members of the
Company unless the Company is continued in accordance with the Act, or (iii) the entry of a decree of
judicial dissolution.

(b) The bankruptcy of the Member shall not cause the Member to cease to be a
member of the Company and upon the occurrence of such an event, the business of the Company shall
continue without dissolution.

(c) In the event of dissolution, the Company shall conduct only such activities as are
necessary to wind up its affairs (including the sale of the assets of the Company in an orderly manner),
and the assets of the Company shall be applied in the manner, and in the order of priority, set forth in the
Act.

12. Capital Contributions. The Member has contributed an amount to the Company as
described in the books and records of the company.

13. Additional Contributions. The Member may, but is not required to, make any additional
capital contributions to the Company.

14. Units. A Member’s limited liability company membership interests in the Company shall
be represented by the Units issued to such Member by the Company (each a “Unit” and collectively, the
“Units”). No more than one class of Units shall be issued. All of a Member’s Units, in the aggregate,
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represent such Member’s entire limited liability company interest in the Company. The Member hereby
agrees that its Units shall for all purposes be personal property. A Member has no interest in specific
property of the Company. The Member holds 100 Units in the Company, which Units represent the
Member’s entire limited liability company membership interest outstanding immediately prior to this
Agreement. There are no other holders of Units or limited liability company membership interests. Any
changes to the ownership of Units shall reflected on a Schedule of Members to be attached to this
Agreement. Each Unit shall be entitled to cast one vote on any matter requiring the approval of the
members.

15. Allocation of Profits and Losses. The Company’s profits and losses shall be allocated
solely to the Member.

16. Distributions. Distributions shall be made to the Member as the times and in the
aggregate amounts determined by the Managers.

17. Assignments. The Member may assign in whole or in part its limited liability company
interest.

18. Admission of Additional Members. Additional members of the Company may only be
admitted to the Company with the consent of the Managers.

19. Indemnification. The Company hereby agrees to indemnify and hold harmless any
person (each an “Indemnified Person”) to the fullest extent permitted under the Act, as the same now
exists or may hereafter be amended, substituted or replaced (but, in the case of any such amendment,
substitution or replacement only to the extent that such amendment, substitution or replacement permits
the Company to provide broader indemnification rights than the Company is providing immediately prior
to such amendment), against all expenses, liabilities and losses (including attorneys’ fees, judgments,
fines, excise taxes or penalties) reasonably incurred or suffered by such person by reason of the fact that
such person is or was a manager, member, or officer, or was serving at the request of the Company as a
manager, officer, director, principal or member of another corporation, partnership, joint venture, limited
liability company, trust or other enterprise, including any subsidiary of the Company; provided that no
Indemnified Person shall be indemnified for any expenses, liabilities and losses suffered that are
attributable to such Indemnified Person’s gross negligence, bad faith, willful misconduct, or knowing
violation of law as determined by a judgment of a court of competent jurisdiction. Expenses, including
attorneys’ fees and expenses, incurred by any such Indemnified Person in defending a proceeding shall be
paid by the Company in advance of the final disposition of such proceeding, including any appeal
therefrom, upon receipt of an undertaking by or on behalf of such Indemnified Person to repay such
amount if it shall ultimately be determined that such Indemnified Person is not entitled to be indemnified
by the Company.

20. Amendments. Amendments to this Agreement and to the Certificate of Formation shall
be approved in writing by the holders of a majority of the issued and outstanding Units. An amendment
shall become effective as of the date specified in the approval of the members or if none is specified as of
the date of such approval or as otherwise provided in the Act.

21. Severability. If any provision of this Agreement is held to be invalid or unenforceable for
any reason, such provision shall be ineffective to the extent of such invalidity or unenforceability;
provided, however, that the remaining provisions will continue in full force without being impaired or
invalidated in any way unless such invalid or unenforceable provision or clause shall be so significant as
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to materially affect the expectations of the Member regarding this Agreement. Otherwise, any invalid or
unenforceable provision shall be replaced by the Member with a valid provision which most closely
approximates the intent and economic effect of the invalid or unenforceable provision.

22. Governing Law. This Agreement shall be governed by, and construed under, the laws of
the State of Delaware, all rights and remedies being governed by said laws.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound hereby, have duly
executed this Limited Liability Company Agreement as of date first written above.

SOLE MEMBER:

THOREAU REAL ESTATE LLC, A DELAWARE
LIMITED LIABILITY COMPANY

By: ________________________________

Name: J.B. Gough
Title: Manager


