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HO3000251580 3
TICLES OF ORGANIZATION OF

MANO! VESTMENT ASSOCIATES If, L.L.C.

ARTICIET

The name of this Limited Liability Cotapany shall be Manor Investinent Associates I,
L.L.C., a Fiorida limited liability company.

ARTICLET

Manor Investment Associates II, L.L.C. ghall have perpetual existence,

ARTICLE I

. Manor Ivestment Associates [f, L.L.C. is created io engage in mny lawful act,
business or aclivity for which limited liability companies may be formed nnder the laws of
the State of Florida and to do any and all other things which are niccessary, dcmrah'lé or

incidental to the foregoing purpose. T
v S

The principal place of busitiess of Manor Investment Associates 11, L.1.C. shalI be

5150 Belfort Road, Building 200, Jacksonville, Florida 32256 and the mailing addresy shall
be P.Q. Box 55 1260 Jacksanv:lla, Florida 32255 and such other place or places g“gl

Members fiom time to time may determine.
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The imitial registered agent of Manor Investment Associates I, L.L.C. shall be
Ansbacher & Schneider, P.A. whose address is 5150 Belfort Road, Building 106,

Jacksonvills, Florida 32256.
ARTICLEY
Manor Investment Asgociates IT, L.L.C. will be managed by its Managing Membere.
ARTICLE VI

The Company 8 business and purpose shall consist solely of the acquisition,
ownership, opm‘auon, maintenance and management of the real property commonly known a¢
1504 South 3" Street, Jacksonville Beach, Florida 32250, as legally described in BExhibit A

99-0808.0

Michacl N, Schneidar, Esguive
Fl. Bar No, 166928

4315 Sauthpoinl Blvd, Sulte 100
Incksonville, FI, 32216

(954) 206-0100
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HO5000251580 3 Ten

attached hereto (the “Property™) and such activities as are necessary, incidental or approi;n:g_&e
it connection therewith,

Notwithstanding any other provisious of the Company’s Articles of Organizaﬁon;gég

Operating Agreement or similar organizational documents, or any provision of law that.2=;
atherwise so erpowers the Company, so long as any obligations secured by a first="
mortgage/deed of trust lien (“First Lien™) on the Property (“Security Instrument’) ramain
sutstanding and not discharged in fall, the Corapany shall not do any of the following:

928 WY 92 1405

{8) engage in any business or activity other than the acquisition, developmant,
ownership, operation, leasing and managing and maintenance of the Property, and

entering into the loan made in connection with any Security Instrument (“Loan™) und
activities incidental thereto;

{b} acquire or own any material assets other than (i) the Property, zad (i) such
incidental personal property as may be necessary for the operation of the Property;

{c) merge into or consolidate with any person or entity or dissolve, terminate or
liquidate in whole or in part, transfer or otherwise dispose of nil or substantially all of its
assels or change its legal structure, without in each case the consent of any holder of a
First Lien on the Property (“Lender™);

(d) () fail to observe its organizationsl formalities or preserve itg existence as an
entity duly organized, validly existing and in good standing (if applicable) under the laws
of the jurisdiction of ite organization or formatibn, and qualification to do business in the
State where the Property is located, if applicable, or (i) without the prior written consent
of Lender, amend, medify, terminate or fail to comply with the provisions of the

Company's Articles of Organization, Operating Agreement or similar orgamizational
doctmnents, as the case may be;

{e} own any subsidiary or make any investment in, any person or entity without
the consent of Lendet;

(f) commingle its assets with the assets of any of its members, genera! pariners,
affiliates, principals or of any other person or entity, participate it & cash managenent

gystem with any other entity or person or fzil to use its own scparate stationery, invoices
and checks;

(g) incur any debt, secured or unsecured, direct or comfingent (including
guarantecing any obligation), other than the loan, except for trade payables in the
orditary course of its business of owning and operating the Praperty, provided that such
debt (1) is not evidenced by a note, (i) is paid within sixty (60} duys of the date incurred,
{iii) does not exceed in the aggregate four percent (4%) of the outstanding principal
balance of the note evidencing the indebledness secured by any Security Instrument
HG5000251580 3 2
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H05000251580 3
(“Note™, and (iv) is payable to trade creditors and in amouitts as arc motmal and
reascnable under the circumstances;

(h} fail to pay its debts aad labilities (including, without limitation, as applicable,
shared personne] and overhead exponses) from its assets ag the same shall become due;

@) (1) fail to maintain {ts records (inclnding, without limitation, fnancial
gtatements), books of account and bank accounts separate and apart from those of the
members, genetal partners, principals and affiliates of the Company, the affiliates of a
metnber, general pariner or principal of the Cotapany, and any other person or entity,
{(2) permit its assets or liabilities 1o be listed as assets ot liabilitics on the finanécial,
statement of any other entity ot porson, or (3) include the assets or liabilities of any other
person or entity on its financial statements;

(i} enter into any contract or agreement with any member, generat partncr,’.
principal or affiliate of the Company, any guarantor of the Loan, or any member, genexal,
parmer, principal or affiliate thereof (other than a business management sazvgjﬁ?
sgreement with an affiliate of the Company, provided that (1)such agreement>id’
accepiable to Lender, (2) the manager, or equivalent theroof, under such agreement holds
itself out as an agent of the Company, and (3) the agresment meets the standards zet forth
in this eybsection {j) following this parenthetical), exceptl upon terms and conditions that
are commercially reasonable, intrinsically fair and substantially similar {o those that
would be available on an arms-length basis with third parties other than any member,
general partner, prineipal or affiliate of the Company, any guarantor of the Lozn, or any
member, general pariner, pringipal or affiliate thereof:

(k) fail to correct any known misunderstandings regarding the separate identity of
the Company or any member, general partner, principal or affiliste thereof or any other
persot;

(1) guarantee or become obligated for the debts of any other entity or person or
hold itself aut to be responsible for the debts of another person;

{m) make any loans or advances fo any third party, including any member,
general partner, principal or affiliate of the Company, or any member, general pariner,
principal or affilisie thercof, and shall not acquire cbligations or securities of any
member, general partner, principal or affitiate of the Company, or any member, general
pattnet, or affiliate thereof;

(n) fail Yo file its own tax returns ar, if part of a consolidated group, fail to be
shown as a geparate member of such group;

{0} fail either to hold iteelf out to the public s « legal entity separate and distinct
from any uther entity or person or to conduct its business solely in its own name in order
not (1} to mislead others as fo the identity with which such other party is transacting
business, or (2) to suggest that the Corapany is responsible for the debts of any third party

HO5000251580 3 3
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HO5000251580 3 '
{including, without limitation, any memiber, general pariner, principal or affiliate of the
Company, ot any member, general partuer, ptincipal or affiliats theresf);

(p) fail to maintain adequate capital for the normal obligations reasonsbly
foresceable in a business of its size and character and in light of its contempilated business
gperationa;

' {q) share any comman logo with or hold itself out 28 or be considered as a
department or division of (1) any general pariner, principal, member or affiliate of the
Company, (2) any affiliate of a general partner, principal or mernber of the Company, or
{3) any other person or entity;

(r) fail to allocgte fairly and reasanably any overhead expenses thai are shared

" L)

with an affiliate, including, without limitation, paying for office space and acrviccs;f,’ 5o
periotined by any employee of an affiliate; T8
(#) pledge its agsets for the benefit of any other person or entity, other than with or
respect to the Loan; L
w E

(1) fail to maintain a sufficient number of employees in light of its contemplateds 2
business operations; § % s
-t

(w) file or consent to the filing of any petition, either voluntary or involuntary, to
take advantage of any applicable insclvency, bankruptcy, liquidation or reorganization
statute, or make an assignment for the benefit of creditors without the affirmative vote of
all of the members of the Company;

(v) fail to hold its assels in its own name;
(w) have any of its obligations (othey than the Loan) guaranteed by an affiliate; or
(x) amend Ariicles VI, VI, VI, IX, X, XJ, or XII of these Articles of Organization,

ARTICLE VIIT
Al property owned by the Company shafl be owned by the Company as an entity and,
insofar as permitted by applicable law, no Member ghall have any ownership interest in any

Company property in its individual name or right, and each Member's Membership Interest
shall be personal property for all purposes.

ARTICLE IX
The Company shall:

HO5000251580 3 4
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HO5000251580 3
(a) maintain books and records aml bank accoumts separate from those of any
other person;

{b) maintain ity assetg in such a mantmer that it is not costly or difficult to
septegate, identify or asceriain such assets;

(c) hold regular meetings, as appropriate, to conduct the business of the
Company, and chserve all customary organizational and gperational formalities;

{d} hold itself out to creditors and the public as & legal entity separate and distinct
from any other entity;

{e) prepare separate tax relurne and financial statements, or if part of a
consolidated group, then it will be shown as 2 separate member of such group;

(f) allocate and charge fairly and reasonably any common employee or overhead
shared wifh affilintes and maintain & sufficient number of employees in light of its
contemplated business operations;

{g) transact all business with affilisles on an arm’s-length basis and pursnant to
enfiyrceabls agresments;

(h) conduct business in its own name, and use separate stationery, ittvoices and
checks;

(i} not commingle its assets or funds with those of any other pemson,

() not assutne, guarantee or pay the debts or obligations of any ofher person;
(k) pay its own lisbilities gut of its own funds;

(i) not acquire obligations or securities of its members;

(m) not pledge ity assets for the beaefit of any other entity or make any loans or
advances to any entity;

(n) correct any known misunderstanding regarding its separate identity;
(0) maintzin adequate capital in light of its contemplated business operations; and

(p) maintain afl required qualifications to do bysiness in the state in which the
Property is located.

ARTICLE X

The bankauptey, death, dissolution, liquidation, termination or adjudication of
incompetency of a Memnber shall not cause the termilnation or dissolntion of the Company

HO0O5000251580 3 5
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HO5000251580 3
and the business of the Company shall continue. Upon any such occurrence, the trustee,
receiver, exccutor, administrator, committee, guardian of conservator of such Member
shall have all the rights of such Member for the purpose of settling or managing iis sstate
or propetty, subject to satisfying conditions precedent to the admission of such assignes
ag a substitute Member, The tranefer by such (rustee, réceiver, executor, adminisirator,
committes, guardian or conservator of any Membership Interest shall be subject to all of
the restrictions, hereunder to which such transfer would have been subject if such tratsfer
had been made by such bankrupt, deceased, dissolved, Lguidated, terminated or
ncompetent Member. In the svent that the Company has only ohe Member, such
Member tmay not withdraw a8 a Member of the Company without the prior written
consent of the Lender, which consent may be granted, withheld or conditioned in the
Lender's sole discretion, including, without limitation, the condition that a succeeding
Meinher acceptable to Lender in Lender’s sole discretion exist and suceced the
withdrawing Member so that the operations and existence of the Company continue. 'I‘he
foregoing shall apply to the fullest extent permitted by epplicable law,

frm

rra
-
ey 2

ARTICLE XTI .

In the event of any conflicts between the tering and conditions of thess Articles nf’
Organization and the Company’s Operating Agreement or similar organizationa)
documents, the terms and conditions of these Articles of Organization shall govern, but_,
anly to the extent of any such conflicts, .:3%

ARTICLE XII

Notwithstonding any provision hereof to the confrary, any indemnification claim
aguinst the Company arising under these Articles, the Operating Agreement or the laws of the
state of arganization of the Company shall be fully subordinate to any obligations of the
Compatty arising under the Security Instrument or any other Loan Document, and ghall only
constitute a claim against the Company to the extent of, and shall be paid by the Company in
monthly installments only fiom, the excess of net operating income for any month over all
amounts then due under the Security Insttument and the other Loan Documents

L2 WY 92 13050
Q11
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IN WITNESS WHEREOP, these Articles of Organization have been duly

executed,
Michael N. Schneidér,
Authorized Representative
HO5000251580 3 6
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HO5000251580 3
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of Section 608.415, Florida Statutes, the
undersigned limited liability company submtits the following statement in designating the

registerad office/registered agent, in the State of Florida.

1. The name af the limited liability company is Arnold Vandroff

Associates, UL.C. Fen

2. The name and address of the registered agent and office is: ﬁ:ﬁ
Aunsbacher & Schncider, P.A. e

5150 Belfort Read, Building 100 -

Jacksonville, F1. 32258 34 o

et

=1

8 MY S¢ 13080

'L

Having been named as registered agent and ta accept service of processFonihe ™)

above stated Hmited liability compeny at the place designated in this certificate, I hereby
sccept the appointment as registered apent and agree to act in this capacity, I further agree to
comply with the provisions of all statutes relating to the proper and complete performance of
fy dutieg, and I am Familiar with and accept the obligations of my position as registered

agent,

M“M Ayl _lg/éé/mas
Michael N. Schneidar, By, for Date !
Angbacher & Schneider, P.A., Registered Agent

HO5000251580 3 ?
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Exhibit "A"

Lots 1.2, 3, 8, 8 10, 11, 12 and 4 (excepting thetefram the Westerly (&} fest of sald Lot 4, together with ohe half of a certaln
12 toot wide public afley adjacent to ggid lots closed by City of Jacksanhville Baach Ordinence 98-7752, all iying In Block 154
of PABLD BEACH SOUTH SUBDIVISION as recorded I Plat Book 3, Page 28 of the current public recaids of Duval Gounty,
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