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THIRD AMENDED AND RESTATED 2024 AUG c2 M 30

ARTICLES OF ORGANIZATION S |
OF TALLAHASSEE, FLomion
WHISPERING PALMS MHC, LLI.C

I

Whispering Palms MHC, LLC, a limited liability company organized and existing under
and by virtue of the provisions of the Florida Revised Limited Liability Company Act (the
-st\c[")‘

DOES HEREBY CERTIFY:

That the name of this limited liability company is Whispering Palms MHC, LLC, and that
this limited liability company was originally organized under the name Whispering Palms MHC,
LLC. by the tiling of articles of organization pursuant to the Act. on August 25, 2003, as
amended and restated as of July 13, 2007, and as further amended and restated as of July 23,
2014,

That the Manager of this limited liability company duly adopted resolutions proposing 1o
amend and restate the Second Amended and Restated Articles of Organization of this limited
lHability company, declaring said amendment and restalement to be advisable and in the best
interests of this limited liability company and its members, and authorizing the appropriate
officers of this limited hability company to solicit the consent of the members therefor, which
resolution setting forth the proposcd amendment and restatement is as follows:

RESOLVED. that the Sccond Amended and Restated Anicles of Organization of
this limited hability company be amended and restated in their entirety to read as follows:

ARTICLE [
NAME

The name of the limited lability company shall be WHISPERING PALMS MHC, LLC
(the "Company™).

ARTICLE I
ADDRESS

The mailing address and street address of the principal office of the Company is cfo
Evergreen Communities, 321 North Pass Avenue, Suite 300, Burbank, California 91505,

ARTICLLE 11
DEFNITIONS
The following definiuons shall apply for all purposes of these Articles of Qrganization:

]



“Operating Agreement of the Company” shall mean the operating agreement (as defined in the
Act) duly adopied by the Members of the Company, as in effect as of the date hereof, and as the
same may be amended or modified from time to time.

“Member” or “Member of the Company” shall mean a person holding a membership interest
issucd by the Company and admitied to the Company as a member pursuant to the Operating
Agreement of the Company.

ARTICLE IV
DURATION AND DISSOLUTION

The Company shall continue in existence perpetually, uniess the Company is dissolved
and its affairs would up in accordance with the provisions of these Anicles of Organization,
Chapter 605 of the Flonida Statutes, vr under the Operating Agreement of the Company. The
bankruptcy, death, dissolution, liquidation, termination or adjudication of incomprtency of a
member shall not cause the termination or dissolution of the Company and the business of the
Company shall continue.  Upon any such occurrence, the trustee, receiver. execcutor,
admimstrator, committee, guardian or conservator of such member shatl have all the rights of
such member for the purpose of settling or managing its estate or property, subject to satisfving
conditions precedent to the admission of such assignee as a substitute member. The transfer by
such trustee, receiver, executor, administrator, commitiee, guardian or conservator of any
Company interest shall be subject 10 ail of the restrictions as may be set forth in the Operating
Agreement of the Company 10 which such wransfer would have been subject if such transfer had
been made by such bankrupt, deceased, dissolved, liguidated. terminated or incompetent
member.

ARTICLE Y
INDEMNIFICATION

The Company shall indemnify the Manager and Members 1o the fullest permitted by the
Act, as amended from time to Ume. The Company may also indemnify its cmployees and other
represcntatives or agents up 1o the fullest extent permitted under Chapler 605 of the Flonida
Statutes or other applicable faw.

ARTICLL V]
COMPANY PROPERTY; PARTITION
All property owned by Company shall bc owned by the Company as an entity and,
insotar as permitted by applicable law, no Memiber shall hdave any ownership anerest in any

Company property in its individual name or right, and cach Member s limited liability company
interest shall be personal property for all purposcs.
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To the fullest extent permitted by luw. no Member shall have any right or power to cause
the Company or any of its assets 1o be partitioned, 10 cause the appeinunent of a receiver for all
or any portion of the assets of the Company, 10 compel any sale of all or any portion of the assets
of the Company pursuant to any applicable law or to file a complaint or 1o instituic any
proceeding at law or in equity to cause the dissolution, liguidation, winding up or termination of
the Company. No Member shall have any inicrest in any specific assets of the Company. and no
Member shall have the status of a creditor with respect 10 any distribution pursuant to the
Operating Agreement of the Company. The interest of each Member in the Company is personal
property.

ARTICLE VI
CONTINUATION OF THE COMPANY

Upon the occurrence of any eveni thai causes the last remaining Member of the Company
to cease to be a Member of the Company or that causes the Member to cease to be a Member of
the Company, to the fullest extent permitted by law, the personal representative of such member
15 hereby authorized 1o, and shall, within ninety {90) days after the occurrence of the event that
terminated the continued membership of such Member in the Company. agree in wating (i) 1o
continuc the Company, and (1) to the admission of the personal representative or its nomince or
designee, as the case may be, us a substitute Member of the Company, cffective as of the
occurrence of the event that enninated the continued membership of the last remaining Member
of the Company.

{Signaiure puge follows. |
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IN WITNESS WHEREOF. the undersigned has made. subscribed and afliemed these
Third Amended and Restated Articles of Organizanon, under penaltics of perjury. as the duly
authorized Manager of the Company. und representative of the Members of the Company, that
the foregoing Third Amended and Restated Articles of Organization have been duly adopted by
the Members of the Company.

WHISPERING PALMS MHC. LLC,
it Flonda himited liability company
By:  Evergreen Communities, LILC,
a California limited liability company
s Manager

!‘é‘-\\\“L |
By: i
("ngiu‘(f. Jaramillo, Manager
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