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INCTHE CIRCUIT COURT POR THE
ELEVENTH JUDICIAL CIRCUIT IN, AND
FOR MIAMEDADE COUNTY, FLORIDA

AZURE COLLING CORP., a Flovida
fzorperdtmn and AMAZON ADVISOR,
LH} & it mmtgf o wammd mldu the laws

LANAI Hmmmm L 2 Florid m,d
liabitity company, and SILVIA SARETES
COLTRANE, an individual,

Defendants.

COMPLAINT

COMES NOW the Plaintiffs, M’Ll?RL COLLINS CORP, o Floida corporabon
{heremnafter, “Azure™) and AMAZON ADVISOR, LTD., an eotity formed vader the laws of the
British Virgin Islands (hereinafter “Amazon”), by and throggh their undersigned counsed, and file
thig Complaint against Defendants, TRAMBACTA LANAL DEVELOPERS, LTD., 2 Fodds
limired partnership (heveinafter, “TLDT), TRANSACTS LANALHOLDINGS, LL.C., s Flonda
limited Hability company (hereinafter, “TUHTY and SELVIA SABETES COLTRANE
(hereinafter, “Coltrgne™), and, in support thereof, state the following:

PARTIES, JURISDICTION AND VENUE

b This is an action for damages tnescess of Fifteen Thonsand (315,000.00) Dollars,

exclusive of interest, costs, snd attorneys” Yees



2. Plawtift, Azore Colling Covp., 38 a Florida corporation. with its principal office
tocated in Miami-Dade Connty, Florida,

3. Plaintiff, Awazon Advizsor, Lid., is an entity formed under the laws of the British
Virgin Islands, with its principal offics Incated in Miami-Dade County, Florida,

4, Defendant, Transacts Lanal Developers, Lid, 154 Florida ladted partnesship with
its principal office in Miami-Dade Coun tv. Flovids,

A, Defendant, Transacta Lanat Holdiogs, 1L, s a Flosidaimited Hability company
witly its principal office in Miami-Dade County, Florida.

&, Defendant, Silvia Sabetes Coltrane, & an individoal, s Juris, wh resides io
Miami-Dade County, Florida,

7. The Cirowt Court of Miami-Dade County, Florida has jurisdiction pursuant o §
26012, Florida Statules, and $48.193, Florida Statstes i that eavh Defendant has operated,
conducted, engaged in, or carried on a busioess or business venture in this State, has an office or
agency in this State, and has breached contracts it this State by falling 1o perform acts required,
by contract, to be performed here:

8 Venge 13 proper i Migmi-Dade County, Flertda in-that each Defendant eiiher has
an office or resides it Miami-Dade County Florida, condusts hosiness in Mismi-Dade County,

Florida, and this cause of action, inwhele or by part, arose in Mismi-Dade Qounty, Florida

GENERAL ALLEGATIONS
9 TLD was formed on or about October 28, 2004 for purposes of acquiring and
desvetoping that certain real property lovated at 9200 Colling Ave., Miani Beach, Flords 33139

{“Property”™). In connection with the scquisition and development of the Property, TLIY sought

outside investment from tirdeparty investors,

ok



10, Onorabout July 10, 2007, Plaistiff, Arure, fovested Sixty Thousand {$60,000.00)
Diotiars (“Initial Investaient” or “Initial ﬁapi tal Contribution™) in exchange for seven and 59/100

T On e same date that Plambft, Azure’s, Initial Investment was made, Plaintiff,

Azure, was admitted as a partaer of TLD and assumed the Amended and Restated Agresment of

Limited Partnership of TLD, dated Qotober 28, 2004 ('First Partnership Agreensmt”™) and

ewecuted a counterpart thereof

12, Contemporaneousty with the investorent by Plaintift, Azure, and for several vears
thereafter, TLD also solivited funds do-acquire and develop the Property in the form of loans from
Plaintif, Azwre's parent company, Seemn International, Lad {"Seem Totemnational™), an ity

formed under the laws of the British Virgin Islands {each a “Note”™ and collectively, the “Notes™).

Artached hereto as Exhild
default rates of the Moles

e O oo osbout July 10, 2007, Defeadant, TLD, received g loan from Seem
Internations! in the amount of Three Hundred Thousand (5300000 06 Dollars and execnted and
delivered to Seen International a promissery note ander which Defendant, TLE, promised to pay
Seem International the principal sum of Three Hundred Thousand (3300.000.00) Dollars, plus
interest at the tate of belve (12%9) percent per sanami. A copy of the pronissory note 1s attached
hereto s Bahibit C ("Fiost July 1, 2007 Note™).

14 {in the sarme date; Defendant, TLD, repeived 2 second Toan from Seesn Internstional
in the mmount of Seven Hundred Bighty Thousand ($780,000.00) Dollis and executed and
delivered to Seew Infernational & promissory note under which Defesidant, TLD, promised 1o pay

Seent Internalional the }_’}1‘:@ ncipal sum of Seven Hundred Eighty Thousand {$780.000,00) Dollars,

fand



plus miterest ab the sate of twelve (12%) percent per aonum. A copy of the promissory note is
attached hereto a5 Fabibit 13 {“Second July 10, 2007 Note™). Additionally, the terms of the Second
July 189, 2007 Motz included a provaston stating that the Second July 10, 2087 Note replaced three

13 previous notes from Defindant, TLD, to Seem International in the total amount of Six Hundred

Thivty Thousand (SE30,000:00) Dollars. The Second July 10, 2007 Mote shsorbed the previous
loang but did not sbsorb the comesponding acciued interest for the three (3% provious notes, in the
toial amount of One Hindred Ninety Five Thoussud, Four Hundred Sisty Two {3195 46200
Daollars.

£,

i the amount of Sxty Thousand ($60,000.00) Dollars and executed and delivered 10 Seem
International a promissory note vaderwhich Defendanr, TLD, promised e pay Seem International
the prineipal sum of Bixty Thousand (360,000,003 Dollars, plos interest at the re of twelve (12%)
percent per annum. A copy of the promissory note is attached hereto as Exhibit E (Third July 10,

2007 Mo

Mj
16, Onoor about October 30, 008, Defendant, TLD, received g loan from Seem
International 1o the Amonnt of Fifty Eight Thousand, Four Hundred Seventy Six (858,476,003

Diollars and exemuted and deliverad 1o Seam Intematronal a iz;m‘s_m_fizﬁ;‘a'{-.z‘_f;}_‘% note under which

Mot

Defendant, TLD, pramised to pay Seem International the principal sum of Fifty Hight Thousand,

o

Four Hundred Seventy Six ($38,476.00), plus interest a1 the rate of wwelve {12%) percent per

annum. A copy ¢
17 On o about May 22, 2010, Defendant, TLD, recetved a lvan from Reem
International in the amaotmnt of Seventy Bight Thousand Seven Hundred ($78,700.00) Dollars and

execuied and delivered fo Seem International a promissory note undsr which Defendant, TLI,



promised to pay Seen International the principal sum of Seventy Erght Thousand Seven Hundred
(578, 700.00) Dollars, plus interest af the rate of tewelve (12%) percent por annum. A copy of the
promissory note s attached hereto as Exhibit G " May 22, 2010 Mote™).

18 On oor ahour Mgy 18, 2011, Defendant, TLD, recsived a loan from. Seem
Interaational in the amount of Bighty Bight Thousand (332,000.00) Dollars and sxeouted and
defivered to Seem Interpational a prosissory note under which Defendant, TLD, prosmsed to pay
Seeny International the prinaipal sum ot Bighty Eight Thousand {388,000.00) Dollars, plus intersst
at the rate of twelye (12%) percent per anmam A copy of the promissory note 15 attached hereto

2hibit) 2011 Note™)

1, Onoor about Degember 29, 2011, Defendant, TLD, feceived a tosn from Seem
International o the smount of Seventy Mine Thousand {$72,000:00) Dollars and executed and
delivered o Seem Internationsl 8 promissory pote underwhich Defendant, TLD, promized 1o pay
Seem International the principal sum of Seventy Dine Thousand (§79,000.00) Dollars, plus intersst

at the rate of twelve (139 percent per annn. A copy of the promissory note (s attached hereto

big 3 Deember 29, 201 Noge™)

20, Onorabout May 9, 2012, Defendant, TLD, received alognfrom Seem Internattonal
in the amount of Thirty Seven Thousand Four Hundred (337,400,00), personally goaranieed by
Diefendant, Coltrane, and executed and delivered 1o Seam International & promissory note ander
which Defendants, TLD snd Coltrane, promised 1o pay Seem futernational the principal sum of

Thirty Seven Thousand Foor Hundred (337.400.00), plus interest at the rate of cighteen (18%)

2012 Note”),

L



21, Ouvorsbout the same date, Defendant, TLD, recerved an additional Toan from Seem
International in the amount of Thicty Seven Thousand Four Hundred ($37,400.00) Dollars and

executed and delivered to Seem Tnternational a promissory oote uonder which Defendant, TLD,

prosised o pay Seem Duternational the principal suny of Thirty Seven Thousand Four Hundred

{537, 400.00) Dollars, plux interest at the rate of twelve {12%) percent per anmum. A copy of the
promissory note is aitached heretn as Exhibit B0 Second May 8, 2012 Note™).

23, Dnorabouilone 3, 201 if’,_, Defendant, TLD received a loan fron Seem Internationgl
in the amount of Forty ik Thousand Bight Hundred {546 800,005 Dollars, personatly suaranteed
by Colirane, and exeeuted and delivered 1o Seem International & promissory note under which

Diefendants, TLE and Coltrane, promised to pay Seem Ioternational the principal sty of Forty Bix

Thousand Bight Hurdred {346,800.00) Dollars, plus foterest st the rate of eighteen {18%) perceut

per amman. A copy of the promissory note 15 attached hereto as Exhibit L First Bune 5, 3012

Note™),

23, Oncor about the same date, Defendant, TLD, recelved anadditional Toan from Seom
Internationgl in the amount of Forty Six Thousand Eight Hundeed (34680000 Dollars and
exevited and delivered to Seeny International & promissery note under which Defendant, TLD,

promised 10 pay Seom Intemations! the principal sum of Forty Six Thousand Eight Hundred

{546,800 00) Dallars, phus interest at the rate of twelve (129) percent per anum. A copy of the

M (FRecond June 52012 Note™),

promissory sote s attached hevetoas |

24 On or about November 29, 2012, Defendant, TLEY, received a loan from Beem
Imernational in the amount of Seventy Seven Thousand Ove Fundred fﬁs-‘z?; 100.08) Dollars,
personally guaranteed by Colirane, snd executed and delivered to Seent Ineroational 8 promissory

note under which Defesdants, TLD and Coltrane promised 1o pay 1 Seent Infernational on the

6



prinuipal sum of Seventy Seven Thousand One Hundeed ($77,100.00) Dollars, with interest ot the

rate of eighteen {18%) percent per annumy. A copy of the promissary note is attached hereto as

e N Movembier 29, 2012 Note™).

25, Defendant Coltrane, personally gusranteed the repryment of the First May &, 2012
Mote, First June ¥, 2012 Mote wied November 39, 2012 Note,

26, Pursuant to Section 1 of the Notes, the “NSannity Daee™ of each Note was the date
that Drefendant, TLIY, sold or disposed of all ol s real property.

T OnWovember 8, 2013, Defandant, TLID, sold or otherwise disposed of all of its real
property, i wit the Property Tocated at 9200 -Colling Ave., Miami Bearh, Flovida 33139, by means
of that certain Special Warranty Deed from TLD, ge Grantor, 1o HDPTLD Parters, LLO, 2
Dedaware timited Hability company ("Deed”}. A copy of the Deed is attached hereto as Exhibit O,

28, Accordingly, on or before November 18, 2013, Defendant, TLD, was obligated to

repay the Aggragate Principal Debt pluy interest averning thereon.

29 Ounor before November 18, 2013, Befendant, Coltvane, was obligated to repay the

principal amonnt of the First May 9, 2012 Note, First June 3, 2012 Note and November 29, 2012
Muote plus interest thereo:
A%, Porsusnt fo Seciion 6001 of each of the Notes, Defendants TLD s and Coltrang’s

frooy the Maturity Date 'was considered an gvent of Defaclt, Pussiant to Secton 1 of each of the

Notes, the Post Defgult Rate itnereased to eightesn {18%) percent per sunum on November 19,
2013,
31 Defendaints TLD and Coltrane failed 1o repay Seemt Interational within sen (10)

days of the Maturity Diate of sach Note.



320 The wotal principal amount of the Notes owed by Defendant, TLD, to Seem
Faternational agof the date of this Action is Qwe Million, Rix Hundeed Eighty -Nine Thousand, Six
Hundred Seventy-Six ($1,682,676.003 Dollary (" Aggrspuie Principal Debt™),

330 Asof April 30, 2018, the total amaount due snd owing 0 Seeny International on the
Notes, including the Aggregate Principal Debt and interest scerued, wes Five Million Seventy One
Thousaned Six Hundred Sixty Six ($5,071,668.00) Dollars (“Total Ageregate Debt™,

34, Bvor about Mareh of 2018, Reem International Lid was dissolved and transterred
its assets, including the Notes and its interest in Azure Colling Corp., 1o s succsssor conipany,
Amagon Advisor, L

35 Ouorabout May 2, 2018, Plaintiff, Amazon, delivered notice, pursuant to Section
15 of the Notes, to TLID that the new bolder thereof is Amazon Advisor, Lid, as suceessor in
interest to Seem Inlernational, and advised Defesdant, TLDL to update the Regisiry (ay such {eon

5 defined therein) to reflect Amazon Advisor, Lid, as the holder of the Motes. Such notice was

38, With specific repard 1o the First Partnership Agreement, aceording to Section 11.3

thereof, unanimous consent of the Limiled Partners (avsuch tovm ts defined therein} 1s needed in
arder to (1) require any Limited Partner to make any conln bution 1o the capital of Transacta Lanai
Developers, Lid. or (1) assign the rights of the partnership in specific partasrship property, otbier

than for a Transacta Langt Developers, Lid. partogrship purpose,

37 Furthermore, Section 19.3 of the First Partnership Agresment reqgdres the consent
of & minbmuny of etehty (80%) percent of the Limited Partners ty order to viake any amendirents

thereteé.



38 However, without ebtaining the vote of the Limited Partners ds roguired by Section
193 of the First Partnership Agreement, on o about &prif 9, 2004, Defendant, TLD, by and
through the actions of its General Partner, Defendant TLH, purported to amend and restate the
First Partnership Agreement; ttling the oew partnership agreement “Second Amended and
Restated Agrecment of Limited Partnership of Travsacta Lanad Developers, Lul™ (“Begond

Pastnership Agreement’). A vopy of the Second Partnpeship Agresment 1s attached hereto a8

Exhiibin O

3%, The Sceond Partneeship Agreamont purported to, imier olin, (1) change the
tespective m* his and remedies of the Liniied Pariners, (1) inorease Plaintill, Aswre’s, Pariner am;

Taterest, a5 sueh torm is defined thereln, o fouriees and 307100 {14 3% percant of the Parinership,

(i) increase Plaiotiff, Azure’s, “Priodty Amount™ {as such teom is defived therein) to Sty Homdrad
Rixty Bight Thousand Mine Hundred Thirty Four (366893400 Dollars; and (v} admit new

Limited Pariners.
40, Plaintiff, Azure, neither signed, acknowledped or agread to the Sexond Paringrship
Agresment nor consented to Defendant, TLIH s, amendment ot First Parinership Agreement,
41, o the Second Partnership Agreement, Defendants TLID and TLH changed the

puipose of the Partnership to “becoming a pactner s HDP-TLD Partners, LLO, an eotity formed

for the scquisition of the Propenty from Transacia Langt Developers, $4d.”, which constitutes an

admission that the Property had, in fact, been sold (emphasis added).
42 The Second Partnership Agreewent also unilaterally purported fo-eliminate cortain
toans, tneludime ot not Hutted 1o a portion of the Motes set forth hesein (m the amount of One

Million One Hupdred Forty Thousand {$1,140,000.00] Dollars) and capitalize thein ay part of the

Percentage Interest in the Parthership. See Schedule *27 of the Second Partnesship Agraement

9



X

43 Defendant, TLH's, unilateral and unlawful adjustment of Blaintff, Axwe’s,
perceniage interest in Transsctn Lanat Developers, Lid. is also reflected in Bchedule K-1 o the

2015 Partnership Betucy of Transacts Lanai Developers, Tad, a copy of which 13 attached hereto
1 ! : Py :

44, Defendants TLD snd TLH breached both Floride Law and the First Partnership

o

Agrsement by amendimg it to the prejudice of Plaindiil, Azure

45, Drfendants TED and TLH have breached the Notes and the First Partnership
Agreement by stigmpting o eliminate the debt owed to Plaintff, Amuzon, by capitalizing it to
sty in Transacts Langd Developers, Lid.

40 Plaintiffs have retained the undersigned firm and have agreed 1o pay rzasonshle
attorneys’ fees and vosts i conmection with s representation herewith

47, Section 1 of the Notes perovits Plaintift, Amazon, to recover ts atlorneys” feey and

csts an colleation with the enforcement and collection of any debi due fo the holder of the Notes.

COUNT I - BREACH OF CONTRACT
{Plaintifl, Azure, Against Defendant, TLD)

48, Plamtff, Azute, incorporates by relerence theallegatinns contained in paragraphs.
b theough 47 as 2 set Torth verbatim herein,

45 The First Partnership. Agreruentis a salid and enferceable contract.

50 Flamtift, Asure, has fully performed or tendered all performance required under the
First Parinership Agreament.

$1. Defendant, TLD, has breached its obligations to Plaintiff, Amire, 28 set forth in the
First Parinership Agreemint, by failing o obtain the written consenit or approval or vote of eigh y

{(80%3 percent of the Limited Partners, as required by Section 193 of the First Partnership



Agreement, before amending the First Partnership Agreement—in a manner not perpitted by
Florida law or the First Pavtnership Agresment—and attempling to veplace it with the Second
Parinership Agreement o the dewriment of Plaintiff, Azure.

33 Drefendant, TLD, bas breached it i}hﬁg:ﬁ?ti s te-Plaimi¥, Azare, as set forth tn the
First: Pannership Agreement, by uniuterally and unlawfilly adjuating Plaintff,  Azee’s,
percentage of ownership of Transacts Lanat Developers, L

53, Drofendant, TLD, bus breached s obligations to Mlaitiff, Azure, as et forth in the
First Parthership Agreement, by attémpting to eliminaie cerlain foans and sapitalize them, sither
b printity retir Amounts o A3 peroent intersst in the partnership, without consent.

54, Defeudant, TLID, bas breached its obligations fo PlaintfY, Azure; s sel forth in the

First Partnership Agreement, by failing to disperse the proceeds frony the sale of the Property in

accordance with Sections 1001 and 102 of the First Partnership Agreement.

55 Plantifl, Asure, i3 entitled to recover damages resulting from Defendant, TLEY s
breach of the First Partvership Agresment,

WHEREFORE, Plainiudf, Azors, respectfully requests that this Honorable Court enter a
Judament against Defendant, TLD, as follows:

& Forawaward of damages, mcluding but aot Hovited to the return of Plaintify, Azuie’s,
tuitial Capital Contribiition, payniens of Plaingiff] Azute’s, pro basa share of the proceeds
from the sale ol i_ih;‘a.j?ﬁfti};'gm'ifj,ﬁ-_, and other compensatory damapes and punilive damages in
gimounts to be determined by the finder of fact:

bo For an award of prejudpnient interest;

¢ For an gward of reasonable aliomeys’ fees, costs and expenses of ligation; and

d. Foran award of such fiuther veliel ag the Court deems proper and just,



BREACH OF IMPLIED COVENANT OF GOOD FATTH AND FAIR
DEALING
{Plaintift, Szure, Aeainst Defendant, TN

56, Plaintifl, Azure, incorporates by reference the allegations contained mpamgraph&
{ througl 47 as if sef forth verbatim herein

57, Awnimplied povenant of good faith and fuir dealing exists in virtually afl contractual
relationships. See §A71.203%, Fla. Siat, (2007)

38, Plaintifl, Azure entered inte s valid contrast upon exerution of the First Partnership
Agreement,

59 Plaintff, Azure, fully pertormed all or substantially all of its obligations as requived
by the First Partoership Agreement.

0. Al condiions required fer Defendant, TLD s, performance of the First Pﬁ,szgrg:mg;rshi‘rp'
Agreement have ocourred,

£l Defendant, TLD, by failing o obtaln the requisite consent before amending the
First Partoership Agreement, adiusting the percentage of ownership in the company held by
Plaintff, Azure, attempting to- eliminate investor Toans and capitalize them into partoership
interest, and failing 1o disperse the progeeds from the sale of the Property iv ccordance with

Sections 10,1 and 10.2 of the First Partnership Apreement, acted noa mignner o unfaidy interfere

Agresment.
6. Defendant, TLDs, failure to comply with the consent requirements of the Figst
Partncrship  Agreemrent did not coinport with Blainiff, Asure’s, ressorable contractual

expectations under the terms of Fivst Partnership Agresment.



63, Plangfl, Azure, was harmed by Defendant, TED s, condut.
WHEREFORE, Plaintiff, Azure, respectfully requests that this Honorshle Court enter »
fudgment againgt Defendant, TLD, ax follaws;
a. For an award of damages, includipg but not limited to the return of Plaintiff, Azwre's,

trtial Capital Contribution, payment of Plaintlf, Azure's, pro rola share of the proceeds
from the sale of the Property, and other compansatory damages and punitive daimages in

b For anaward of prejudament interest,

g For an award of reasovable attorneys” fees, conts and expe

a Forangward of such further relied as the Court deems proper and just,

COUNT U - BREACH OF CONTRACT
{Plaintifl, Azure, Againgt Defendant. THH)

64, Plaintiff, Azoee, Incorporates by reference the allegations contained in paragraphs
Vibrough 35ax if set forth verbatiny herein,

ik Pursiant to Section 620, 1404 of the Flouda Swtutes, as o genersl partner of
Transacis Lanai Developers, Led, Defendant, TLH, is lable for all of Defesdant, TLD's,
obligations, inchiding, bat not Hmited to, Defendant, TLI's, oblipations under the First
Partnership Agreement,

66, Plantift, Awure, is gotitled to recover damages from Defendant, TLH, resulting

from Defendant, TLD's, breach of the First Parinership Agreement.

e

WHEREFORE, Plaintiff, Azure, respectiully requests that this Honorable Court enter a

juduisent agsinst Defendant, TLH, as follows:



4. Foran award of damages, including bot not lintited 1o the return of Plaintiff, Asure’s,

b3

Taitial Caphial Contribution, paynient of Plaintiff, Azure’s, pro rofa share of the proceed

fromy the sate of the Property, and other compenzatory damages and punitive damages i

amounts to be detsrmined by the Ander of fact;

sy
o

For an award of préjudgment inferest;
g Foran gward of reasonable sttorneys” Tees, costs anid experises of litigation; angd

d. For an wward of such further relief as the Court desms proper and just.

COUNT IV - BREACH OF i‘sii’h!hﬁ t{}‘hf h\f&?\ LOF GOOD FATH AND FAIR

&7, Plaintiff, Azure, incorporates by reference the allegations contained in paragraphs
1 through 83 a3 i sel Forth verbatim herein,
6% An imphed covenant of good faith and fair dealing exists invirually all contractual

203, Fla. Stat. (2007,

relafionships. 85

6%, Pursuant to Section 6201404 of the Forda Statutes, a8 @ general partogr of
Transacta Landa Developers, 1ad, Defendant, TLH, 18 lable for all of Defendant, TLIYs,
obligations, nchuding, but not limited 1o, Defendant, TLDs, mj‘bi;‘igatimm under. the First
Partriership Agreement.

7 Plaintidf, Asure, is entitled 1o recaver damages fromt Defendant, TLH, resulting
from Defendant, TLD's, breach of its implisd covenant of good faith snd fair dealing by viclating
its-duty to act in good faith and fairly under the First Partnership Agresinent.

WHEREFORE, Plaintiff, Azure, respectfully requests. that this Honerable Court enter g

judgrment against Defendant, TLH, as foltows:



a. For ap award of damages, including but notfinuted to the return of Plaintiff, Asure’s,
Initial Capital Contribution, payment of PlaintifY, Azuve’s, pro rogr share of the proceeds
from the sale of the Froperty, and other compensatory damages snd punitive damages in
amotunis to be determined by the finder of facy;

b Forgn award of projudgment interest;

©. Foran gward of reasonable atoreys’ Tees, costs and expenses of litigation; and

d. For an gward of such Qurther reliel asthe Couwrt deems proper and just.

COUNT ¥ - BREACH OF CONTRAUT
{Plaintiff, Amazon, Maum i}efendamg Tfi;m

THo Plaimiff, Amazon, incorporsies by reference the allegations contsined ia
parsgraphs | through 47 a3 if set forth verbatim herein,

12 Hach of the Notes ponstitutes a valid sud enforceabls contract.

73, Seem International properly assigned each of the Notes 1o its suttessor tn inferest,

Flamtfl, Amazon Advisor, Lid

T4 Seern International and Phainff, Amazon, have Rdly performed or tendered all
performance required under each of the Motes,

75. Defendant, TLD, has breached its obligations as sef forth ih sach of the Notes by
fatling o vepay to the holder of the Notes the principal sume-—plus injerest acorued-within wen
{10} days of each Note's respective matwiny date.

76 Defendant, TLID, has breached s ablinations as set forth in the Notes by attepling
to eliminate certain loans and capitalize they, sither in prionty refurt anioents or as percent

interest in Transacta Lanay Developers, Lid., without the consent of the bolder of the Notes

{.“g.]



T Plantiff, Amazon, is entitled to recover the total principal sim plus el acorued
intereat, including but not Hmited to interest a¢orued after April 30, 2018, a5 well as damages
resutting frony Defendant, TLIFy, Tailure to repay the loaus and interest seerned for canh of the
Notes within ten (10) days of each Note's respeetive maturity date,

WHEREFQRE, Plainiiff, Amgron, respecifilly requests that this Honorable Court enter a
judgment agaimst Defendant, TLEY g8 follows:

a. Foranaward of derages, includiog but not lmited to the pavment of the Total
Aggregate Debt smount plus any interest ancrued after April 30,2018, any other
compensatory denages and punitive dameges i amounts o be desrmined by the fader
gt fact;
B Foran a:waaﬁ_‘d? of prejudgment interest;
¢ Foran award of reascyrabde attom ays’ Tees, costs and expenses of litigation; and
d. For an award of such further relief], meluding equitabile relief, as the Court deems proper
and just.
COVENANT OF GOOD FATTH AND FAIR

| ALING .
Plainbfl, Amazon, Against Defendant, TLE)

COUNT VI - BREACH OF IMPLIED

78 Planoft, Amazon, incorporates by reference the allegations contained in

paragraphs 1 twoagh 47 a8 1 set forth verbatim herehn,

19 Anbopied sovenant of goad Faith and fair dealing exists nvirtoally all contractual

relationships: See 8 671 203, Fla. Stat. -{f;?,'DG?}'.

80,  Each of the Noies isa valid contract by which Defendant, TLI, is bound

31 Plantiff, Amazan, fully peformed all or substantially all of its obligations ag

regqudred under sach of the Notes,



82 All conditions reqnired for Defendant, TLIYs, performanee under the Notes were
eomplete at the fime the Notes matured.
&3 Diefendant, TLIY by failing to repay the foang and interest avcrued for sach of the
Notes within ten (10} days of each Note's respective maturity dale, acted in w manner to unfaitly
interfere with Plaintiff] Amazon, s receipt of its benefits and rights as delined by the terms of each
ol the Notes.
B4 Defendani, TLD s, Tatlure o repay the loans and interest acorued for zach of the
MNotes within ten (10) days of sach Mote's respective maturity datedid not comport seith Plaintif¥,
Amazon’s, reascrable comiractual expectations andey the terms of wach of the Notes.
g3, Plaintff, Amgeon, was harmed by Defendam, TLD s, conduct.
WHEREFORE, Plamtiff, Amazon, respeetfully requests that this Honorable Court entera
Judsnisnt against Defendant, TLI, a5 follows:
@ For anaward of danages, indluding but not limited to the payment of the Total
Aparegate Debt amount plus any interest acorired after Aprid 302618, wny other
compensatory damages and punifive damages in amounts to be determi ned by the finder
of fact;
b, For anaward of prejudgoent interest;
o For an award of reasonable atforneps’ fees, vosts and expenses of fid gation; and

d. Foranaward of such further relief, inchuding equitable velief], as the Court-deems proper

and just,

COUNT VI UNJUST ENBICHMENT
{Plaingiff, Amazon, Against Defendant, TLD}




86 Plaintiff, Amazon, incorporates by reference the allegations contained in
paragraphs b through 47 ax iff st forth verhatiny herein,

87, Defendant, TLD, sccepted ¢ Iban and retaingd atotal principal sum of One Million,
Six Hundred Bighty-Mine Thousand, Six Hundred Seventy-3be {31,889,670.00) Dollars from
Plaimtif? Amure, as set Porth in the Notes,

88.  Defendant, TLD, failed o ropay the principal sum and the interest ancrued within
ten {10} davs of the maturity date of cach Note Accordingly, all Motes were in defauli on
Movember 19, 2013

89, Defendant, TLI, knowingly benefited by aceepling the foan, failing to repay the

principal amoust, and faling to pay the interest on the loanamount.

90, Hwould bed nequitalite and unjust to allow Defendant, TLD s, to retain the benefils
conferred by Plainiitf, Amazon.
91, Asaresult of Defendant, TLIYs, onjostemichment, Plaintff, Amazon, hay suffored

cronomic loss,

92, Byreason of the sctions alleged i this €
Amazon, for monetary -immaggs. ari‘giznzg from Defendant, TLD s, Tailure o repay - the pringipat
amgnints plos the interest accrued.
WHEREFORE, Phantiff, Amazop, respectiudly requests that this Howorable Court enter &
judgment apainst Defendant, TLD, as fullows
a For an award of damages, including but not limited to the paymént of the Total
Aggregate Debt amount plus any interest acorwed after April 30,2018, any other
compensatory damages and _pujﬁ_i tive damages in amopts to'he determined by the finder

of fact;



b, For an award of projudgment interest;

For anaward of ressonable sttormeys” fees, vasts and expenses.of Hitigation; and

d. For anaward of such further relief, nchuding equitable relief, as the Court deems proper

g just,

COUNT VUL~ BREACH OF CON li{,‘&(i {GUARANTY)
(Plaintiff, Amsson, Apainst !}t*iwdmzt Coltraned

93, Plabntifl, Amazon, incorporates by reférence the allegaiions  contained
pasagraphs © through 47 agif set forth verbatim heesin

{4, Ay g guarantor of the First May % 2012 Mote, First June 3, 2012 Note and
November 29, 2012 Note, Defendant, Coltrang, is Tiable to Plaintiff, Amazon, for Defendant,
TLDYs, failure to repay the principal amount, and inferest acerued, Tor sach of the three Motey

95, Plamtill, Amazon, Is entitled to recover dmnages resulting from Defendan,
Colirane’s, farlure to falore o repay theloens and interest acerued for the Flest May 8, 2012 Note,
First June 5, 2012 Note and November 29, 2012 Note within ten {10) davs of each Note's
respective myaturity dete.

WHEREFORE, Plaintiff, Amazon, respectlilly requests that this Honorable Court enter a
judgment sgainst Defendant, Coltrang, us follows:

w For an award of damages, including bot oot Hasited to the paynssnt of the toal principle
sum plus all seerved interest oy the First May §, 2012 Note, First June 5, 2012 Note and
November 39, 2012 Note, any other gompensatory 'ﬂamages and punitive damages in
amounts to be determined by the finder of fact;

b, Foran sward of prejudiginent inferest:

Y



o Foran award of ressonable attorneys’ fees, tosts and expanses of lilsgation; and
d. Foran award of such further relief, indduding saudtable relief, as the Court decms propér

and just

COUNT IX - BREACH OF IMPL W"ﬁ {‘GVVM ANT OF GOOD FAITH AND FAIR

B8, Plaindff, Amagon, incorporstes by referente the allepstions coutsined in
paragraphs | through 47 a5 38 set forth verbatins hereta.

97 Animplicd covenant of good Taith and fair dealing exisis in virtuslly all contractual

relationships. Sge & 671,203, Fla Stat (2007).

98 The Frrst May 9, 2012 Note, First hine 5, 2012 Note-and November 2%, 2012 Note
are sl valid contracts by whivh Pefendant, Coltrave, is bourd.

99 Plaiofiff, Awazon, fully performed all or substantially all of ity obligations as
requited under each of the Notes.

0. As o guarsntor of the First May 9, 2012 Note, First June 5, 2012 Mote and
Movernber 29, 2002 Note, Delendant, Coltranes, 1s lisble for Defendant, TLE s, failire to repay the
principal amount, and interest ascrued, for each of the thres Notes within e (10} davs of each
Mote's respective maturity date

101, All conditions required for Defendant, Coltrane’s, performanve had ocourred upon
the sale of the Property and Defendant, TLD s, farlure 1o repay the toan.

02, Defendant, Coltrane, by failing to repay the leans and interest auerusd for each of

the Nzﬁ;teg acted i & maaner W unfairly terfers with Plantff, Amasen’s, receipt of its berefits

and rights as defined by the terms of each of the Notes.



103, Defendant, Coltrane’s, failure to repay the First May 9, 2012 Note, First June 3

2012 Note, Movember 29, 2012 Nuote and intessst averned for sach of these three (3) MNotes did not

comport with Plaiaill, Amazon’s, reasonable contractual expectations under the terms of each of

the Notes,

104, Plaintifl, Amazon, was harmed by Defendant, Colirane’s, conduct.

WHEREFORE, Plaintiff, Amazon, respectfully requests that this Honorable Court enier a

judgment against Defendant, Colirane, as follows;

e

For an award of dunages, including but not linited to the paymisnt of the total principle

sun phis all wecrued Dnterest on the First May 9, 2012 Note, First June 5, 2012 Note and
November 29, 2012 Note, any other compensatory damages and punitive deimages in

amounis fo be determined by the finder of fact;

For an award of prejudgment interest;

For an award of reasonable attorneys? fexs, costs and ey penses of Htigation; and
For an award of such further selief, including squitable relief, as the Court deems proper
and just.

COUNT A ~ BREACH OF CQP& TRACY
{lemtﬁ Angmm ’iﬁd!n%f Defendant. TL.

163, Plassilf, Awmazon, incorporates by reference the allegations contained in

paragraphs 1 through 77 asif set forth verbatin herein,

106, Pusuant to Sechion #20.1404 of the Florida Statutes, as 3 weveral pariner of

Transecia Lanal Developers, Lid, Defendant, TLH, is Hable for all of Defendast, TLD s,

obligations, including, but siol Hmited to, Defendant, TLIYs, obli gations undercuel of the Notes

e
S



107, Phintiff, Amazon, is entitled to recover damages from Defendant, TLH, résulting
from Defendant, TLIY s, breach of conteavt by failing to repay the principal amount and interest
averued for each of the Notes within ten {10) days of sach Note's respective maturity date.

WHEREFORE, Plaintff, Amuzon, mespectfully requests that this Honorable Court enter a
Judement against Defendunt, TLH, as follows:

s For anaward of damages, including but not Binsited 1o the payment of the Tolal
Aggregate Debt gmount plus any pterest socrued after Aprst 30,2018, any other
compensatory damages and punittve darmages in amounts 10 be determined by the finder

of fact;
b, Foran award of prejudgment interest;

For an award of reasonable anomeys” fers, costy and expenses of Hfigation; and

4 For gn award of such further relief, including equitable relief, as the Court desms proper
and just.
COUNT X1 -BREACH{ }ﬁ EMN AED COVENANTOF GUOD FAITHAND FAIR

......... mﬁ@gﬁw
{, Amazon, Agaiust Defendgnt, TLH)

108, Plainiff, Amazon, incorporsies by reference the  allegations contained in
paragraphs 1 through 83 as iFset forth verbatim buvein

109, Animsplied covenant of good faith and fhir dealing exists i virbally all contractual
rei.itmmh:;m See s aTL203, Fla: Stat (2007,

1) Possuant to Section 6201404 of the Florida Statufes, as a peneral partaer of

Transacta Lanal Developers, T4d, Detesdant, TLH, is lHable for afl of Defendant, TLD's,

obligations, includin g, but ot Hianited to, Defendant, TLEYs, obligations tinder each of the Notes.



111 Plaintff, Azure, s entitled to recover damages frony Defendant, TLH, resulting

from Defendant, TLD s breach of its implied covenant of good faith and fair dealing by violating

i thuty to act tn good faith and fairdy under each of the Motes,

R &

WHEREFORE, Platntifl, Amason, respectiully reguesis that this Honorable Court enter a

fudpment against Defeadant, TLE, as follows:

&,

b,

d

For an award of darmages, including but not limited to the payment f the Total
Aggregate Debt amoant plis any intered acorued after Apetl 30,2018, sny other
compensatory damages and punitive damages in amounts Lo be delermined by the Hnder
of fact;

For an award of prejudument fnterest;

For an award of reasonable attorneys’ fegs, costs and expenses of litigation; and

For an award of such forther relief, including equitable relief, ds the Court deems proper

and just.

COUNT X - UNJUST ENRICHMENT
{Plaintill, Amazon, Aganinst Defendant, TLH)

112, Plaiotiff, Amazon, incorporates by reference the allegations contained  in

paragraphy T through 95 asif set forth verbatim herein.

113, Pursuant to Section 6201404 of the Flodds Statwes, ss 8 general partagr of

Transacta Lana Developers, L, Bofendant, TLH, s Hable for the danrages caused by Defendant,

TLIV 5, umjust envichment resaliing from its fatlure to repay the loans for each of the Notes:

114 Defendant, TUH, 1s lable to Plaintift, Awazon, for monetary damages arising from

I)g?ﬁn:{lm £ TLD s, fatlure to repay the principal amount and interest acorved o sach of the Notey

within ten {107 days of pach MNote's respective matinity date.

el



WHEREFORE, Plaintiff, Amason, respeetfully requests-that this Honorable Court enter a
sudgment against Defendant, TLH, as follows
3 Foran award of damages, including but not Hmited to the payment of the Total
Aggrepate Debt amount plus any interest accrued after April 30,2018, any other

compensaiory damages and puntive damagss i amounts to be determined by the finder

of fact;
b. For anaward of prejudaiment inferest,

¢ Foran sward of reasonable attorneys’ fesg, costs and expenses of ltigation: and
. For an award of such further relief, including equitable relief, as the Court desms proper

and fust,
Dratend this 32nd day of May, 20138,

Respeotiully submited,

By: fs/Chrstopher A, DiSehing/
Christopher A DiSchino
Flonda Bar Mo, 084127

By fs/Brenda §. Schamy/

Brenda “u}mm
Florida Bar No, 1§

ht a;m; 2 er'a}_sﬁ srians com



EXHIBIT

AMENDED AND RESTATED
AGREEMENT OF LIMITED
PARTNERSHIP OF
TRANSACTA LANAI DEVELOPERS,
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AMENDED AND RESTA
AGREEMENT OF LIMITED PARTNERSHIP OF
’zfg&z\ AUTA LANAT DEVELGPERS, LTD..

This. Avwended and. Ix»:zamt»d Am ey m of Limted Pastnership {*Agrsenent™ dated.
: AT whtached Bt

Ay The General Parfoer, 8ilvia Sabates Coltoane and Thowmss DL Colivaviy execmed dn
reespent of Limdted Parinership of Transacta: Lauat Developins, Ledh on or about Gotaber 28,
2404 Partveeship AgrevaeniT)

B, Each of the abive named Limidted Partners that seas sot an ovigingd paly (o ;he
Partnership Agrevment was or is being welmisted us @ Limited Partoer to Ui Partngrship
foits Tormation amd tie execution of the Agresment and agreedt to by bound by the Emm snd

conditions of the Partnarsiip Agreement.

e

Lrsquirements of the Parnership havechanges so the percentage interest of the

. Thegapit
& aceordingly,

Fariners has

3, The General Partner and the Limited Partaers desins to avend and restats the Partnership
Pagremmm..

is3 iwmfu,, partne ra}‘sig} ander ‘ti'n

L Ff}k’*“!‘ﬂaﬁ{m, T&»%\' »%.( l*f‘x £ MNM DE _":()Piri\b ET

3 ’*mmf;n Um na ui ’fh» F”iﬁmr&hip i3 iﬁiAN S &"’i’z”s 'T’ '*&N‘,"’lﬁ 13‘%“"‘%’?‘? Cﬁ‘? R’Q’ ‘LTB "l‘hi,

e

%-zci.gi,m_u& Ehl,;;}tgb. dz‘;lt-mf\d_-y si SR A ;mjprmw‘

3. Definitions, {n dis Agresment, the following trms have the following wemings unless the
context othorvise regurks:

Aub T Ael? roans the Revised Uniforn: Limited Parteersbip Sct of Flovide, s amendad ftom
pene B Howy

vy s, wmh l‘mps:fa.t t any Parmu‘ Lm d( fdtd

mju\tci C:ip!d »’w souL Eae'




Debit &
owma

o such Uapiial A mmum Uw ltr:ma ziebrnml in bm‘*wms 17

j wd C‘ ib tal <‘S,t: ‘:;‘s-rmt ﬂeﬂcii 'i'-: In{&nd“d t mmpiv wi‘th ‘ih«‘

therewith.

3.3 UAdiiates” mpans any Pewson thet direetly or bflvestly controls, 5 controlled by, or i
nder sommon conteal with, sueilsr Person.

FA4 "Aggregae Capital Contribution” mvans et Sl market valie of al] conteibutions
roade to the capital of the Partnership by » Parttiee pursuant to Section 7,
sentoeany thiy Agresnentof Limited Padnership, a8 aménded and vestated thig

3.5 "Agresn

dats amz:i a5 it may be amended fromy time 1w time.

ery the Capitad Aceount sraintained

- xhigll ba, srediied soch Pavtners Capitad
Pm’nh ant suy ttoms e the mature of insoing o
Sp o Q.3 e B "un 2.4 berent, and the amount of
upi E&Bifstm ab\m"m*: m,h Pty orwhichars secared by any Parter ship property
sunk Paviner.

'“m} i’ B n
Sistributed 1

‘2 iz}e%i} i"ﬁsm«‘rst “apitab Acoount tere shalt beg
‘-mp "smpmw distribiute t. i P;__mar pmsz;&nt {0 atw

i 3 ks e nature

tion D4 hereof, and
vaee seonved by any

Ay !M’ mbmmj byt Iw Pastng xship o whie)

« .rw wmxmuwd by sudz Partier to the Partnershipn

g%

363 Lo d“ i pmmn mf i in ast invihe Partrership b bansferred in
apeordance ‘with ihgif;mls. ot L fransies 3 dsucsesd fo the Caplial Aceount of
the ansferor o e egtent i fﬁm_cs. m .th_c- tr:;u}s'tg,_n@d {iﬁsteyzgm;

s stoanon m, & u it ,,3. ka:. -_u_um,s A mtemi.ﬁ-*d. m w.mply wﬂh _E{agu.ia:ﬁwﬁs S‘_:E’.j_ i
shall b fnterprated and uppiix‘,ﬂ in 'gt m sy «';,'umi’witn* Wiﬂ' r<uf:'h Rugu'wt‘
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wdiix relating to
: _ 8 zdbumd w pz&rt sr 1 'af Rigk b.Nu.;md hy the

ar’*vz mhsp the- Lxm:*m! P:u'f'm or Partue 'zs") are vomputed i order @ complywith sush
Regulahions, e General Partier may make sush modifivation, provided thet it aot likely to have
3 muterial uiiw o ‘tiw'ﬁwmmg- .d:i@triburiabiiz ¥ Partagr pursuant b Sseton 1LY Sereod wpon the

patsition by the Partaseship of
il or gaspro AU tma x&uwmcm ot o eomply with i exuiations Section

17641 {33"]3‘::‘

A7 *apitad Contribations” peans, with rmpmtm
il Grons Asset Value of any ‘smpnrty foiher ¢
‘::mt tothe ?’Ammr\htp mm esthield by sush Mnm, TTW przsmpal dmuum wi kS pr YN .:;»s'y #
: abixxhu@ Kou ufﬂl&‘\ umrkai and Jvimh i% mnmbuteﬁi t(; 1

th] ,ccuunt 02 emy
. : | (and o the axieat)
p‘r‘lmngz-i ;;:u :ﬁnem.a. are szmdv on < mm, mH it %wz.xi’%uf % w;rh i%ecrum;om Section 1,704
HBNIH .

A8 "Cartficate” marg the conif :
yoith the Seerétar v of Staty of Floruda, axit oy beamended §

338 wm: t¥e3 imat‘

38 “ede” meany the Infemal Revenuve Code of 1986, as amended, or subsequient revemie
faws,

L an st equal 1o the depreciation,
el pospent 10 an asset fir such Flseal
< from s ad;umd Mszw fm feduai

340 "Dprsciation” miesns, for cacl Fiseal Yed
asmortization, of gther wat r»auw;‘m- dﬂd mimn aimwai 1

be gEs i%.u, carne ratio &
fout,oF oi}wl‘ e ; ;
s ided, howey Ir.ta’iszt if(’m: ad uxtui Bissis. fm" i»“fh,r 1 nconie pm posvb o{m agset

the beginning of %ue,h Fisval Year inzert, Dapraciation shall bedetermingd with reforence to mich
h&szmm g Gross Asset Valoe using any rensonible sty s¢ Teated by the-Cioneral Parmer.

301 “Fvant of Withdrawal™ means an evant deseribed-as such in Pl Btat. $620.124, or
supteasor provision thereto, exoept as ageeed by all Parters: .,-.,th;_s, time of the event.

Page




which the Parmership & required to allocate Profits, Losses, and othis itoms of Partnaeship income,

gaty, toss, o deducting porseint w Sectivn @ harend

303 "CGeneral Pariner” means TRANSACTA LAWAT HOLDINGS, LEC, and i aaccessors
as provided hereln,

34 "Gross Amcm ‘Mim roeais, with vespect to any aaset, the asset's adjusied basiy e
federal inooroe 1y prpos pept as Tollows:

FUAL The duirdal Gross Asget Value of any asset contrboted by o Partder o the
Pa;"friemhi‘a shiatl by the gross fair markel value o8 such asser, as determinad by the mutubuluw.
wienl Parstier provided thug i the contdbuting Parner iv 3 Ur‘nmi i‘*'mn
Js,iermn\fwm vl the fair market value of ¢ conbributed asset shall be dgden

by dny vow of exis "‘uw P*zfmc.t
: “apita E c:airabatmmfb#thn igtribhution by th‘e f’e h:u—:‘rsbip
v ?’a‘m o ui e E’m a d muw*:zs‘ an of P'z rie

siting 5’1(»1}% "\u:iwn .i,"?-fl?»‘i«ii-(b}{
privsuant o clises {-agxmd{.iz}ai:zrz_fs»e shalibe maaiﬁ G
that such a(ijtzs{x -wu*% arg Ba

Croneral Pa

i reasanably deternsines
seonamic infereats pf the

o
e
ﬁﬁ .;
P
\.;,.1
ko

|34

m
L

b adjusted o squal the gross falr market veloe of such asset o the date of distribution as
determined by the distrs i eral _ f ' i g8 Deneral
Pactner, the detspmipation of the iy ourkel vaiug of the distdb umd asse tvmi e de a.rmi'zis‘:dhy
appratsal; and

esn o Partfershipasseny shafl be in‘f:rm @e‘d {i}r sheereased)
basis of such assets pursaant P3G or
, "i.nl“e' i me 6‘{°'<3ﬂa that such ﬁd;u tmema am ta% ey Ak ccwuni, i

; Accounts pursiant fo Regalaions Bee ) 0y
7.8 ;m.d ‘3}3? feriol, provided, however, that Gross Assel *sfdzu 5 ah;_xii m;s! bn, a‘g )135{%‘;3 kpwsuﬁ;g;zai
v this Bection Y144 to the extent the General Partner deternviners that sn adivnstosat parsasnt to
Section 314,72 hereol is neces ¥ Of appropriste :n mnm.mma with o traapsactive Bt would
ptherwise result fwan adjustrisent pursusnt

[ ﬁe‘e:'i any s
C ode ‘3{ i

an assel by been determined oradjusted plrsvant o Sectios 1041,
¥ hereo?, siueh GrossAsset ‘v,,ahar; shall thereatier beadjusted by the
focmputing Profits and

ke Gross Azset Ve of
Seenog ..;li'g\..;,'-l._ﬁ'f‘-} sotimn 3, 14
ectation taken inte mocount veith respect to-such asset {0t purpose

38 Uhevoluary Transfer” means any mvelontary sale, aansfer, encwmbnnes or other
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