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ARTICLES OF ORGANIZATION

OF
DIVERSIFIED INVESTMENTS — RAMBLER’S REST, LLC

The undersigned authorized representative of a member, for the purpose of forming
a limited liability company under the Florida Limited Liability Act, Florida Statuies Chapter
608 (the "Aet"), hereby makes, acknowledges and files the following Aricles of
Organization:

ARTICLE | - NAME

The name of the limited liabllity company shall be DIVERSIFIED INVESTMENTS ~
RAMBLER'S REST, LLC {the "Company").

ARTICLE i - ADDRESS .

The mailing address and sirest address of the principal office of the Company is
4340 East West Highway, Suite 208, Bethesda, Maryland 20814,

ARTICLE iit - REGISTERED AGENT

The name of the registered agent of the Company in the State of Florida is
Diversifled Investments Services, LLC, and ils sireet and malling address is 701 N,
Hercules, Suilte F, Clearwater, FL 33785,

ARTICLE IV - MANAGEMENT BY MANAGER

The Company is io be managed by Barry L. Haase, an individual, as sole Manager,
and is, therefore, a manager-managed limited lability company.

ARTICLE V - PURPOSE I

The Company'’s business and purpose shali consist solely of the fellowing:

{i} acting as the non-member Manager of DIBH Rambler's Rest, LLC and Rambler’s
Rest, LLC (the “Tenants-In-Common”), which Tenants-In-Common are engaged in the
acquisition, ownership, opetation and maintenance of the moblle home communily real
oslale project known zs Ramblers Rest, located in Venice, Florida (the “Property")
pursuant to and in accordance with these Aricles of Crganization and the further
provisions of the Articles of Organization of the Tenants-in-Common; and

{ii) {o engage in such other lawful activities incidental to the foregoing as may be

permitted under applicable law, including management of the Property on behalf of the
Tenants-In-Commaon.
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ARTICLE Vi - POWERS AND DUTIES

Notwithstanding any other provisions of these Arlicles and 50 long as any obligation
secured by a first priority morigage, deed of trust or dead to secure debt incurred by the
Company in the form of a securitized loan In connection with any financing of the Property
{a "Security Instrument”} remains outstanding and not discharged in full, without the
consent of all Members, the Manager shall have no authority on behalf of the Company to:

(a)

{b)

{c}

{d}

{2

B

Engage in any business or aclivity other than those set forth in Arlicle V or
cause or allow the Tenants-In-Common to engage in any business activity
other than as set forth in their Articles of QOrganization;

lnour any debt for ils own account, secured or unsecured, direct or
contingent {including guarantesing any obligation);

Cause or permit a Tenant-In-Common to incur any debt, secured or
unsecured, direct or contingent (including guaranieeing any obligation), other
than obiigations secured by the Security Instrument, except unsecured trade
and operational debt incurred with irade creditors in the ordinary course of its
business of aowning and operating the Property in such amounts as are
normal and reasonable under the circumstances, provided that such debt is
not evidenced by a note and is paid when due and provided in any event the
oulstanding principal balance of such debt shall not exceed at any one time
one percent (1%} of the outstanding obligations secured by the Security
instrument;

seek the dissolution or winding up, in whole or in part, of the Company or
gither of the Tenants-In-Common;

cause the Tenants-In-Common or the Company to merge into or consolidate
with any person or entity or dissolve, terminate or liquidate, in whole or in
part, transfer or otherwise dispose of ali or substantialiy all of its assets or
change its legal struciure;

file a voluntary petition or otherwise Initiate proceedings o have either of the
Tenants-in-Commaon or the Compahy adjudicated bankrupt or insolvent, or
consent fo the institufion of bankruptey or Insolvency proceedings against
either of the Tenants-In-Common or the Company, or file a petilion seeking
or consenting to recrganization or relief of gither of the Tenanis-in-Common
or the Company as debtor under any applicable federal or state law relating
o bankruptcy, insolvency, or other relief for debtors with respect to either of
the Tenants-In-Common or the Company; of seek or consent io the
appointment of any trustee, receiver, conservator, assignee, sequestrator,
custodian, Hiquidator (or other similar official) of either of the Tenants-In-
Common or the Company or of all or any substantial part of their properties
and assets, or make any general assignment for the benefit of creditors of
either of the Tenants-In-Common or the Company, or admit In writing the
inability of either of the Tenants-in-Common or the Company to pay its debts
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generally as they become due or declare or effect a moratorium on debt of
either of the Tenants-In-Common or the Company or {ake any action in
furtherance of any such action; or

amend, modify or alter Articles V, VI, VI, Vil or IX of thesa Articles; or

withdraw as the Manager of either of the Tenants-in-Common,

MNotwithstanding the foregoing and so long as any obligation secured by the
Security instrument remains outstanding and not discharged in full, the Company shail
have no authority to take any action in items (&) through {e), (g) and/or (h) without the
written consent of the hoider of the Sacurity Instrument.

ARTICLE Vil - SEPARATENESS/QPERATIONS MATTERS

The Company has not and shall not:

(@)

(b

{c}

{d}

(e}

{H

acquire or own any material asset other than such incidental personal
property as may be necessary for the discharge of its duties as Manager or
the Tenants-in-Common;

fafl to preserve its existence as an entity duly arganized, validly existing and
in good standing under the laws of the State of Florida, or without the prior
written consent of the holder of the Securily instrument, amend, modify,
terminate or fail {o comply with the provisions of these Arlicles of
Crganization, or the Company’s Operating Agreement;

own any subsidiary or make any Investment in or acquire the obligations or
securitles of any other person or entity without the consent of the holder of
the Security Instrument;

commingle #s assels with the assets of any of ils principal{s), affiliates, or of
any other person or entity or transfer any assets to any such person or entity
other than distributions on account of equily interesis in the Company
permitted by the Security Instrument and properly accounted for;

allow any person or entity to pay its debts and liabilities {except for a
Guarantor or {ndemnitor (as defined in the Security Instrument}) or fail {o pay
its debis and [iabilities solely from its own assets;

fall to maintain its records, bocks of accocunt and bank accounts separate
and apart from those of the partners, members, principals and affliiates of the
GCompany or the Tenants-In-Common, the affiliates of a partner or member of
the Company or the Tenants-In-Common and any other person or entity, or
fail to prepare and maintain its own financial statements in accordance with
generally accepled accounting principles and susceptible to audit, or if such
financlal statements are consolidated fail to cause such financial statements
fe contain footnotes disclosing that the Properly is actually owned by the
Tenanis-In-Commaon;

HOI0D0018569



EP}H—M-E}S TUE 10:58 a Fr¥ NO. 5B1 822 7803 P

(g}

()

®

(k)
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{m)

{r)

{o)
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enter into any contract or agreement with any partner, member, principal or
affitiate of the Tenants-In-Common ¢r the Company or any guarantor of all or
a portion of the obligations secured by the Security [nstrument or any
partner, member, principal or affiliate thereof, except upon temms and
conditions that are inbrinsically fair and substantially similar to those that
would be available on an arms-length basis with third parties other than any
pariner, member, principal or affiliate of the Tenants-In-Common or the
Company, as the casa may be, any guarantor of any pariner, member,
principal or affiliate thereof;

fail to comrect any known misunderstandings regarding the separate identity
of the Tenants-In-Common or the Company;

hold itself out to be responsible or pledge its assets or credit worthiness for
the debts of another person or entity or allow any person or entlty to hold
itself out to be responsible or pledge its assets or credit worthiness for the
debts of the Company {except for a Guarantor or Indemnitor {as defined in
the Security Instrument));

make'any loans or advances to any third party, including any partner,
member, principal or affiliate of the Tenants-in-Common or the Company, or
any partner, member, principal or affiliate thereof,

fail {o file its own tax retums or {0 use sgparate confracts, purchase orders,
stationary, invoices and checks;

fail elther to haold itself out 1o the public as a legal entity separate and distinct
from any other entity or person or fo conduct its business solely in its own
name in order not {i} to mislead others as to the identity with which such
other party is transacting business, or {{i) to suggest that the Tenanis-in-
Common or the Company is responsible for the debts of any third party
(including any partner, member, principal or affiliate of the Tenants-in-
Common or the Company or any pariner, member, principal or affiliate
thereof);

fail to allocate fairly and reascnably among the Tenants-In-Common and the
Company and any third party (including, without fimitation, any guarantor)
any overhead for common employees, shared office space or other overhead
and administrative expenses;

allow any person or entity fo pay the salaries of its own employees or fail to
maintain a sufficlent number of employees for its contemplated business
operations;

fail to maintain adequate capital for the normal obligations reasonably

foreseeable In a business of iis size and character and in light of its
confemplated business operations;

03000018562
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{p} share any common fogo with or hold itself out as or be considered as a
department or division of (i} any pariner, principal, member or affillate of the
Tenants-in-Commeon or the Company, (ii} any affiliate of a partner, principal,
member or affifiate of the Tenants-In-Common or the Company, or {(iil) any
other person or entity or allow any person or entity to ldentify the Company
as a depariment or division of that parson or entity; or

{g) conceal assets from any creditor, or enter into any transaction with the intent
to hinder, delay or defraud craditors of the Company or the creditors of any
other person or entity.

ARTICLE Vi -EF TH

The bankrupicy, death, dissclution, liquidation, fermination or adjudication of
incompetency of a Member shall not cause the termination or dissolution of the Company
and the business of the Company shall continua. Upon any such occurrence, the tfrustes,
recelver, execulor, administraior, committee, guardian or conservator of such Member
shall have alf the rights of such member for the purpose of seftling or managing its estate
or property, subject {o satisfving conditions precedent to the admission of such assignee
as = subsiitute Member. The iransfer by such trustee, receiver, executot, administrator,
committee, guardian or consarvator of any Company interest shall be subject fo sll of the
restrictions hersunder fo which such transfer would have been subject If such transfer had
been made by such bankrupl, deceased, dissclved, liquidated, terminated or incompetent
Member.

ARTICLE IX - SUBORDINATION OF INDEMNIFICATION PROVISIONS

Notwithstanding any provision hereof to the contrary, any indemnification claim
against the Company arising under these Ariicles, the Oparating Agreement or the Iaws of
the State of Florida shall be fully subordinale io any obligations of the Company arising
under the Security Instrument or any other Lean Document {as defined therein), and shall
only canstitufe a claim against the Company to the extent of, and shall be paid by the
Company In monthly installments only from, the excess of net cperating income for any
month over all amounts then due under the Security Instrument and the other Loan
Documents.

iN WITNESS WHEREOF, the undersigned has made, subscribed and affirmed
these Articles of COrganization under the penalties of perjury as the duly authorized
representative of a Member of the Company at North Palm Beach, Florida, this %% day

of January, 2003,
Ny ¢ Sa—

James H. Schnare {1,
as Autharized Representaiwa

HO3000018563
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CERTIFICATE OF DESIGNATION OF REGISTERED AGENT
AND REGISTERED OFFICE

Pursuant to the provisions of Section 608.415 of the Florida Slatutes, the
undersigned submits the following statemnent to accept the designation of registered office
and sgent in the State of Florida set forth in Article il of the foregoing Articles of
Organlzation..

1. The name of the {imited {iabllity company is DIVERSIFIED INVESTMENTS —
RAMBLER'S REST, LLC.

2. The name of the registered agent in the State of Florida is Diversified
Investments Services, LLC, a Delaware limited Hability company qualifled to do business in
the Siate of Florida.

3. The address of the registered agent in the State of Florida is 701 N.
Hercules, Suite F, Clearwater, FL 33765,

THE UNDERSIGNED HEREBY accepis ils eppointment as Registered Agent of
the aforesald Limited Liability Company. We are familiar with, and accept the obligations
of, Seclion 608.415 of the Florida Statutes.

DIVERSIFIED INVESTMENTS
SERVICES, LLC
A Delaware Limited Liability Company

Ey:[A{—~ 1 /LL__.‘Z

James H. Schnare l], as Authorized
Representative of its Member
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