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ARTICLES OF ORGANIZATION OF

KOHL HILLS, L.1.C.

The underbigned ceriifics that we have associated ourselves together for the purposes of
beconung 3 limited liability company under the laws of the State of Flarida, providing for the
formation, rights, privileges, and immunities of limited Hability companies for profit. We further
deciare that the fllowing Asticlos shall serve as the Charter and authority for the eanduct of
business of the linited lishility company.

e 3

—o
ARTICLE] R =
' 2 Z =
NAME AND PRINCIPAL PLACE OF BUSINESS e
Mo = =

Tha name of the Bmited Hability company shall be KOHL HILLS, LL.C., und its prmé}“pa]_
office and mailing address 5100 Round Lake Road, Apopka, in the County of Qrange, S{g@oﬁ
Florida, bt jt shall have the power of antharity o establish branch offices at any other plirziorS
places as the mombers may designate. =

ARTICLETY
PURPOSE

The Limitgd Lisbility Compuny’s (the "Company’s") business and purpase shall consist
soiely of the acquisition, ownership, operation and maintenance of the real estate project known
as The Valley Mabile Home Park, locsted at 5100 Round Laks Road, Apopks, Florida 32703
(the "Property") and activities incidental thereto.

ARTICLET

POWERS AND PUTIES

Notwithstahding any other provisions of these Articles and so long as any cbligations
secured by a fivst priority mortgage, deed of frust or deed to secure debt inourred in connection
with any ﬁmmci\;; of the Property (2 "Security Instmipnent”) yemain outstanding and not
discharged in flll, without the consent of all members, the Company shall have no authority on
behalf of the Cu\mémy to:

{a). in.mi:: any debi, seeured ur unsecured, direct or contingent (including guarantesing
anyl obligation), other than obligations secured hy the Security Instrument, except
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{b).
(c).

{d).

().
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unaccurad tracte and operarional deht incurred with trade creditors in the ordinary
course of its business of owning and operating the Property in such amounts ag
arcinormal and reasonakle under the cireurmstances;

secl:ac the dissolurion or winding np, in whole or in past, of she Company;

mefge into or consclidate with any person or entity or dissolve, terminate or
liquidate, in whole or in part, trenafer or otherwise dispase of all or substantizlly
alt of its assets ar change fis legal structure;

file] a voluntary petitinn or otherwise initiate progeedings to have the Co
acupdmated baukrpt or insolvent, or consant to the institution of banknptey or
ms plvency proceedings against the Company, or file a petition seeking or

senting Yo reorganization or velief of the Compeny as debtor under any
dppﬂu.a.ble fedaral ov siata law ralating to bankrupicy, insolveney, or other relief
for debtors with respeet {0 the Company; or seek or consent to the appoiniment of

trustee, yecsiver, conservator, assighiee, sequestrator, custodian, liquidator (or
oﬂ*}lr aimilar official} of the Company or of all or any substantial part of the
properties and asssts of the Company, or make any general assignment for the
benefit of creditors of the Company, or admil in writing the ipability of the
Company to pay its debis generally as thay become due or declare or efleel a
moratorium on the Company debt or take any action in furtherence of any such
actipry, o

amend, madify or alter Adtictes 11, T, TV, V, VI or VI, of these Articles

Notwithstahding the foregeing and so long as any obligation secuved by the Security

Instrumen:

remaing outstanding and not discharged in full, the Company shall have ro autherity

to taks any action {n ilems {a) hrough () and (@) without the written consent of the helder of the

Security Instrumert.

ARTICLE IV
TITLE TO COMPANY PROPERTY

All properw owned by the Company shall be owned by the Company as an enmy and,
insofar as permittéd by applicable law, no member shall have wmy ownership interest in any
Company property in its individual name or right, and each member's intarest in the Company
shali be parsonal ptoperty for 2]l purposes.

H
H

ARTICLE Y
SEPARATENESS/OPERATIONS MATTERS

i
3
i
1
1

The Cempany has not and shall not:
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(a)

(b}

(c)

(d}

{e)

(&

(8)

)]

(i
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acduire or own any malerial asset other than ) the Property, and (ii) such
incidemtal porsonal property as may be necessary for the operation of tha Property;

fai| to pregerve its exislence as an entity duly organized, validly sxisting and

good standing (if applicable) under the laws of the State of Florida, or without the
pridr written consent of the helder of the Secwrity Instrument, amend, modify,
{erminate or fil to comply with the provisions of these Articles of Crganization,
ar the Company's Operating Agreement;

uwiz any subsidiary or meke any investment in or sequire the obligations or
secirities of any other persan or entity without the consent of the holder of the
Sedunty Instrument;

othpr person or entity or transfer any assets to any such person or entity other than
disfributions cn account of equity interesis in the Company permisted by the

mvEninglﬂ iis Assets with the assets of any of its principal{s), affiliates, or of any
Sequnty Instrument and properly accounted for;

alldw any person or entity to pay its debts and liabilities (except for a Guaraator
or Jndemnifor (as defined in the Security Instrument)) or fail to pay its debts and
]ia&ilities solely from its own assets;

faul to maintain its records, books of account and bartk acconnis separate and apart
from those of the partners, members, principals and affiliates of the Company, the
affiliates of a partner or member of the Company and any other persan or eutity or
faill to prepare and maintain its own financial statements in accordance with
gererally accepted accounting principles and susceptible to audit, or if such
findneial statcrments are consolidated fail to cause such financial statements to
cotftain foonotes disclosing that the Property is actually owned by the Company,;

entgr into ahy contract or agreement with any parmer, member, principal or
affijiate of the Company or any guarantor of all ar a portion of the obligations
secl.n'ed by the Security nstrument or any pariner, member, principal or sifiliate
thefeof, except npon tesms and conditions that are intrinsically fair and
substantially sirnilat to thass that would be available on an arms-length basis with
thid parties oiher than any parmer, member, principal or affiliate of the
Cnunpany, as the case may be, any guaramor or any partner, member, pringipal or
afﬁﬂlata thereof;

faﬂ| to correet any known misunderstandings regarding the separate identity of the
Company;

bolfl iself out to be responsible or pledgs its assels or credit worthiness for the

dehita of another perton or entity or allow any peraon or entity to hold itsell out ta

be xrespnnsibla or pledge its assets or credit worthiness for the dobty of the
i
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Coﬁqpany (except for & Guarantor or Indemmitor (as defined in the Security
Insprument));

() make any loans or advances to any third perty, including any partner, member,
principal or affiliate of the Company, or any partner, member, principal or |
affiliate thereol; i

(k)  fall to file its own tax retums or fo use separate contracts, purchase orders, |
statfonary, invoices and checks;

N f4il cither 1o hold itself out to the public as u legal entiry separate and distinct
from any other entity or person or lo conduct its business solely in its own name
in drder not (i) to mislead others as to the identily with which such other party is
transacting business, or (i} to suggest thet the Campany is responsible for the
debis of any third party (including any pertner, member, principal or affiliats of ;
the Company or any partner, member, principal or affiliate thereof); ’

(m}  fail o allocate fairly and reasonably among the Company and any third party
(indluding, without fimitation, any guarantor) any overhead for commen
emplayess, shared office space or ather overhead and administrative expeases;

(my  alldw any pesson or entity 1o pay the salaries of its own employees or fail to
mamtain 2 sufficient number of employees for i conlemplated business
cperutions;

()  failto maintain adequate capital for the normal obligations reasonably foresecabls ,
in 4 business of its size and charaster and in light of its canternplated business '
operatians; I

() shate any common logo with or hold itself out as or be considered as & department
or division of (i) any partner, principal, member ar affiliate of the Company, (if)
any affiliate of & partner, principal, member or affiliate of the Company, or {iii) :
any: other pereon or emity or allow any parson or entity to identify the Company
as & department or division of that person or entity; or

{90  conpeal assets from any creditor, or snter into any transaction with the intent o ;
hinder, delay or defrand creditors of the Company or the creditors of amy other
persen or entity.

ARTICLE VI , ] , |

¢ EFFECT OF BANKRUPTCY, DREATH QR
i INCOMPETENCY OF A MEMBER

The banl:éuptcy, death, dissolution, liquidation, termination or adjudication of

———————— L . -
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incompetency of 3 member shall nat cause the iermination oy dissolution of the Company and the
husiness of the Company shall continwe. LUpon any such oeourrence, the trustes, receiver,
exccutar, adminisitator, committes, guardisn or consgrvator of such member shall have all the
rights of such member for the purpose of settling or managing its estatc or property, subjeet to
satisfying conditions precedent (o the admission of such assignee as a substiute member. The
tyansfar by such trustee, receiver, executor, administrator, committee, guardign or conservaror of
any Company intgrest shall be subject to all of the restrictions hersander to which such tranafer
would have been $uhject if such transfer had been made by such bankrupt, deceased, dissolved,

liquidated, terminated or incomperent mernber.
; ARTICLE VI
SUBORDINATION OF INDEMNIFICATION PROVISIONS

Notwuhstandmg any provision hereoi’ to the contrary. any indemmniflcation claim against
the Company arising under these Arlicles, the Opetating Agreemant or the laws of the State of
Florida shall be filly subordinate to any obligations of the Corpany arising under the Seeurity
Instrument or any other Loan Document (as defined therein), and shall only comsiitute a claim
against the Cnmpapy to the extent of, and shall he paid hy the Company in monthly installments
orly from, the excpes of net operating income for any menth over 1l aimounts then due upderthe

‘;,-.

Security Instrument and the other Loan Docyments. i

o
ARTICLE Vi _ = E{
U’)
EXERCISE OF POWERS it
mc:

Al Cumpany powers shall be excrcised by or under the sutharity of, and the busmeﬁggd
affairs of this Conipany shall be managed under the direction of, the members of this Coniggly. &
Subjert ta Aricles TTT (2} and V (b), this Asticle may be amended fram fime to time uz,:fhe
regulations of the C‘:ompnny by a majority vote of the members of the Company.

ARTICLE IX

MANAGEMENT

This Comp:gny is to be managed by one (1) manager or tiere. The name and address of the
person who shall serve ea manager untl the first annual meeting of members or until a successor is
elected and qualifiad is as fullows:

{ Walter H. Kohl, Jr.

5100 Round Lake Road
Apopka, F1, 32712

Fazan-tAaiales ul'r.'t'rmii:ution L5241 . das, Page 5 HO200003 5096
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ARTICLE X
MEMBERSHIP RESTRICTIONS

With the eansent of the holder of the Seeurity Instriment, members shall have fhe right to
admit new memkers by majority consent. Contribotions required of new members shall be
determined as of the time oCadmission to the Company.

A member’s inerest in the Company may not be sold or otherwise transferred except with
majority writien cansent of all members, as well as pursnant fo any and all applicable provisions of
the Company's Articles of Qrganizations and Regulations and Operaling Agraement.

ARTICLE XI
PROFITS AND LOSSES
(3} Profit Sharing. The metnhers shall be entitled to the net profits arising ﬁ'qﬁilheg

operation of the Campany business that remain after the payment of the expenses of conductijgThe
busingss of the Campany. Bach member shall be entitled 1o the distiibutive share of the ?;ré’;ﬁts =
p=0

specified as foliows: L
2z >
Profits shall be allocated in aceordance with the Company’s Capita) Account balances. o Z=
! -
. . o e ==
Additionally, the diswibutive share of the profits shall be determined and paid ggheg
=y

memkers cach year as determined by the members. Sm O

(®)  Losses. Al losses that occur in the operation of the Company business shall be paid
out of the capital of the Company and the profits of the business, or, I these sources are ineuficicnt
to cover such losseg, by the members in the following shaves:

Yosses shal! be allocated in accordanee with the Company’s Capital Account balances.

ARTICLE XTI , -
DURATION

The date aqd time when the exisience of the Company shall commence shall be 12:01 AM.
on) the date the Articles are flud with the Siate of Florida. This Company shall exist perpesally, or
until dissolved in & manner provided by law, or as provided in the regulations adopted by ths
members. i

¥
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ARTICLE ;I
INITTAL REGISTERED OFFICE AND REGISTERED AGENT

The addres;s of the initial registared office of the Company is 5100 Round Lake Road,
Apopka, F1 32712, and the name of the Company's initial registeved agsnt af that address is Walter
H. Kaohl, Jr. :

The undcr.éignead., being an authorized represeniative. or member, of the limited liability
company, certifies’ that this instrument constitures the Articles of Organization of KOHL, HILLS,

LLC. :

Executed by ihe undersigned an the /% dayof %ﬁ%‘ 2002.

KOHL HILLS, 110 -
zo 3
: By: KOHL FAMILY ASSOCTATES, LIMITED., a Flofida
Limited Partnership, as sole member = 3z
AE e T
B2 @ =
OAKVIEW MOBILE HOME SALES, INC. Uo = 5
] ?m e
i -
- ¥ 25 o
Name: Walter H. Kohl, I Smo

Itz President

As sole General Partner with authority on behalt of the

Parinership

Address: 5100 Round T.ake Road
Apopka, FL 32712

(CORPORATE SEAL)

Fi2364 -G\hriiclens uT Orsuni"lmian 09120] .due, Pags 7 H02000018096
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CERTUICATE OF DESIGNATION OF
REGISTERED AGENT AND OFFICE

Rl

STATE OF FLORIDA
COUNTY OF ORANGE

Pursuant lq: the provisions of SBections 608.415 and 808507 of the Florida Statutes, the
undersigned limitsd liability compapy idenlified below submits the {allowing staterment in
designating its regqstered office md registered apgent in the State of Florida:

The name snf the limited liahility company is: KOHL HILLS, L.L.C.

The name qn’tha ragistared agent for KOHL HILLS, L.L.C., is Walier H. Kohl, Ir., and the
street address of thas company's principal office where the agent (s 5100 Round Lake Road, Apopka,

FL32712.,

This saatcment is to aclcnnwledge that, as indicated above, KOHL HILLS, L.I.C., has
appoinred me, Walter H. Kahl, Ir, 'as ite vegistered agenl to accept service of process for the
company at the place designated sbove m this certificarc, [ accept this appmutmcnt a5 registered
agent and agree to'act in this cspacity. 1 farther agree to comply with the provisions of all siafates
relating to the proper and complete perfarmance of my duties, and I am familiar with and accg;ftthe
obligations af my @asition ag registered agent. §[‘_’j

'),A/

Dated g*r’ _ﬁﬁ@gﬁfy_, 2003, Fﬁ' ;E

WALTER H. KOHL, IR,
3100 Round Lake Road
Apopka, FL 32712

L0 0] Hy QIN

YUIN074
A1viS i

STATE OF FLORIDA
COUNTY OF omer:

The t‘oragomg instrument was ecknowledged hefore me this iﬁﬂéay of
Mﬁ—/ 2002 by WALTER H. KOHL, JR., as registered agent, on behalf of KOHL

» L.ISCY, a limited liability company, who is (Namry chuase one) ] pemonally known o
me ot Jwho bas prudw.ed as identification.

Signature of N%ry Pulbilia

Printed name of Notary Pohlic Puela T Dunvea
My Cowmission Expires: Apgit 1% 200
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