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ARTICLES OF ORGANIZATION FOR

The nndersigned, being authorized to execute and file these Articles, hereby certifies that:

ARTICLE L - NAME

The narne of the Limited Liability Company is:
BAY BAYOU RV PARK, LLC
ARTICLE K — ADDRESS
The mailing nt':fdmss and street address of the principal office of the Limitad Lisbility

Company is:

699 17" Street Causeway, Suite B —
Vero Beach, FIL 32960 E
| <

ARTICLE Il — REGISTERED AGENT, REGISTERED OFFICE B

AND REGISTERED AGENT'S SIGNATURE —
)
o

The name and the Florida street address of the initizl Registerod Agent are:

WILLIAM N, KIRE, ESQUIRE
¥70 Beachiand Boulavard
Veso Beach, EL 32963

Having been named as indtial Registered Agent and to accept yervice of process
for the above stated Limited Liability Company ai the place derignated in this
Article of these Articies of Organization, I hereby arcept the designation  as
Registered Agent and agree 19 act in thiy capacity. [ further agree 10 comply with
the provisions of all statutes relating to the proper and complete performance of
my duties, and I am familiar with and accept the obligarions of my position as
Registered Agent as provided for in Chapter 608 of the Florida Statutes.

WIELLAM N. KIRX
Registered Agent
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ARTICLELV - PURFOSE

The Company's business and purpose shall consist solely of the acquisition, owaership,
opexation and management of the real cstate project knowa a5 BAY BAYOU RV RESORT.
locaied in Tampa, Florida (the "Property”) and such activities as are necessary, incidental or
appropriate in conmection therewith.

ARTICLE VI~ MANAGEMENT

The Limited Liability Compaity shall be managed by one or more Managers and is,
therefore, a mansgermanaged company. The Manager(s) shall be elsctsd in the manner
prescribed in the Operating Agreement for this Limited Liability Company. No member of the
Limited Liability Company shall be an agent of the Limited Ligbility Compeny solely by virtue
of being & member.

Y1y
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Except as otherwise expressly provided in these Articles, the Company shall be goverged
by and opeated pursuant to the wrms and conditions of a written Operating Agreament, ag/fie
sams a2y be amended or modified, in writing, from time to time. To the extent any provisiog §f
these Articles conflict with any provision of the Operating Agreetnemt, the provision of Hiese
Articles shall control. §§
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Notwithstanding any other provistons of these Articles and so long as any obligations
secured by the Mortgage (as dsfined below) remain outstanding and not discharged in full,
without the consent of all membexs, the Manager shall have uo authogity to:

L{)) borrow money or incwr indebtedness on behalf of the Comupany other thap normal
trade accounts payable and lease obligations In the roonal course of business, or
grant consensual liens om the Company's property; except. however, that the
Manager is hereby authorized 1o secure financing for the Company pursuant to the

terms of that certain Note in the original principal amount of SIX MILLION
DOLLARS (36,000,000) {the "Note") and other indebtedness expressly permitted

therein or it the documents sxectted in contisction with or a3 gecurity for such
Note (collectively, the "Loan"), and to grant a moxdgage, lien or Hens on the
Compagy's Property 10 secure the Loan (the "Mongage™);

{ii)  dissolve or liguidare the Compeany;

(iii)  sell or lease, or otherwise dispose of sll or substantially all of the assets of the
Company;

{ivy file a voluntary petition or otherwise initiate proceedings to have the Company
adjudicated bankyupt or insolvent, or consent to the Institation of bankruptcy or
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tnsolvency procesdings against the Company, or file a petition seeking or
consenting to recrganization or relief of the Company as debior under any
applicable federal or state law selating to bankruptey, insolvency, or other rmlief
for debtors with respect to the Company; or seek or conseat to the appointment of
any trustes, receiver, conservator, assignee, sequestrator, custodian, Hquidator (or
other similar official) of the Company or of all or any substantial part of the
properdes and assers of the Compsny, or make any general assigmment for the
benefit of creditors of the Coropany, or admit in wriling the insbility of the
Company to pay its debts generally as they become due or declars or effect a
moratorium on the Company debt or take any action in furtherance of any action;

(v} amend, modify or alter Articles IV through XT of these Articles
(vi} merge or consolidate with any other entity.
Notwithstanding the forsgoing and so long as any obligation secured by the Mortgage mnai@ncq

o ]
9utstaading and not discharged in full, the Manager shall have no authority (1) to take any actifhc: ;?
in frems {i) through Gii) and (v) and (vi) withont the prior written consent of the holder of the”, ==

o
ERT ¥

Moxrtgage. 575
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All property owned by the Company shell be owned by the Company as an enti r:;
@

insofar as permitted by applicable law, no Meraber shall have any ownership interest i
Company property in itz individoal name or tight, and cach Member's Membership Interest shall

be personal property for all ptuposes.

- (#) TTERS
The Company shall:
2} malntain books and records and bank sccounts scparate from those of any other
person;
b) maintain its assets in such 2 manner that it is not costly or difficult to segregate,
identify or ascertain such assets;

3] hold regular meetings, as appropriate. to conduct the business of the Company,
and observe ill customary organizational and operational formalities;

d) hold itself out to creditors and the public as a legal entity sepacate end distipes
from any other entity;

B} prepare separate tax returns, except with respect 1o any lncomne tax, return in which
the Company’s income is incleded in its sole Member's {or such Member's sole
Membes's) income for income tax purposes, and financial statemeats, or if paxt of
a consolidated group, then it will be shown as a separate member of such group;
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£} allocave and charge fairly and reasonably any commom exnployee or overhead
ghared with afffliates;
£) transact all business with affiliates on an amm's-length basis and pursnant to
enforceable agresments;

h) conduct business in its own naéme, and use separate ststionery, mvoices and
checks;

] not commingle its assets or fundy with those of any other person; and

)] not Assume, gutrantee or pay the debts or obligations of any other person. e, o
m o
ARTICLE X1 - EFFECT OF BANKRUPYCY, DEATH OR EE:9 =
INCOMPETENCY OF A MEMBER gul =
I
The bankruptcy, desth, dissolution, liquidation, texmination or adiudicano‘ﬁ’k@ =
incompetency of & Member shall not canse the termination or dissolution of the o T &
the business of the Company shall continue. Upoan any such occumence, the trustee, , =
executor, administrator, commities, puardian or conservaror of such Member shrll ha <

rights of such Member for the purpose of settfing or managing its estate or property, subject to ©
satisfying conditions precedent to the admission of such assignes ss & gubstitute Mewber, The
transfer by such trustes, receiver, executor, adminlstrator, commmittee, guardian or conservator of
any Company Interest shall be subject to all of the restrictions, hereunder to which such transfer
would have been subject if such transfer had been made by such bankrupt, deceased, dissolved,
liquidared, tssrrpinated or incompatent Mensber,

ARTI XIy —¥ D, i
These Articles of Organization shall ba effective upon the dave of fling,

IN WITNESS WHEREOQOF, the andersigned, an anthorized representative of a2 member
of the Limited Liability Company, has affixed his signatuye this 9th day of May, 2006.

T tprit e

WILLIAM N. EIRX, 6SQUIRE

CP9811.0000003. dodi]
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