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FLORIDA DEPARTMENT OF STATE
July 26, 1995 Sandra I3, Mortham

Secretary of Slate

CSC NETWOQORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301

SUBJECT: COLD SPRINGS COMMUNITIES, L.C.
Rsf. Number: Wa5000015041

We have received your document for COLD SPRINGS COMMUNITIES, L.C. and
the authorization to debit your account In the amount of $285.00. However, the
document has not been flled and Is being raturnad for the following:

tha following: (1)} the limited liabllity company has at least two members; (2) the
actual amount of cash contributions; (3) the agreed value of any property other
than cash contributed; and (4) the totali amount of cash or property anticipated 1o
ba contributed by the members.

An affidavit is re(:}ulred pursuant to sectlon 608.407(2), Florida Statutes, declaring

The document must contain written acceptance by the registered agent, (i.e. "I
hereby am famitiar with and accept the dutles and responsibilities as registered
agent for said corporation"}; and the registered agent's signature.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6932.

Teresa Brown
Corporata Specialist Letter Number: 395A00035529

Division of Corporations - P.0O, BOX 6327 -Tallahassee, Florida 32314




ARTICLEA OF ORGANIZATION OF SRS
COLD BPRINGS COMMUNITIES, L.C. - - &4

LIMITED LIADILITY COMPANY

:
‘4
Y

T '4",‘. .
§ 1. Name. The name of the organization lis COld'-Sprl,pqs"' ’

Communities, L.C. N
r)

s 2. Yoriod of Duration. The Limited Liability Company’s
period of duration shall be thirty (30) years.

§ 3. Rogilstorad Agant and offlice. The rogistercd agent and
office of tha Limited Liabillity Company shall be: Investcors Realty
Ltd., Inc., 5728 Major Boulevard, Sulte 309, oOrlando, Florlda

32819.

5 4. Mailing Address. Tho malling address of the Limited
Liability cCompany sghall be: 5728 Major Boulevard, Suite 309,
ocrlando, Florlida 32819.

§ 5. ¢ontributions.

(A) As of the date of these Artlcles of Organization, there
are two (2) Members, and the total amount of cash and a description
and agreed value of property other than cash contributed by the
Members i3 as follows:

Cold Springs Financial Corporation - $250,000.00
Investors Realty Ltd., Inc. - 8 0.00

(B) The total additional contributions which may be made in
the sole and absolute discretion of the Member, and at any time
within the sole and abseolute discretion of the Member, are as

follows:

Menmber tio Co tions

Cold Springs Financial Corporation $500,000.00
Investors Realty Ltd., Ine. $750,000.00

§ 6. Additional Members. The members may admit additional
members by majority vote of the entire membership.

g 7. Death, Retirement, Resignation, Expulsion, Bankruptey,
or Dissolution of a Member. The right of the remaining Members of
the Limited Liability Company to continue the business on the
retirement, resignation, expulsion, bankruptcy, or dissolution of
a Membex or the occurrence of any other event which terminates the
continued membership of a Member in the Limited Liability Company
shall be that such remaining Members shall continue the Limited
Liability Company if, by majority vote, they elect to do so.

§ 8. Business Purposes. The purpose of the Linited
Liability Company’s operations shall be:




The purposc for which the Limited Liability Company is
organizad is to operate, manage, improve, repalr, rent, lease, own,
acquire, market, soll, assign, mortgage, hypothecate, and otharwisc
deal in real property and its appurtenancaes and fixtures and to
deal 1n dlroct interests, partnorghlp intercests, otockholder
interests and joint venture interests which represent shares in
such proparty and to build or contract for the bullding of
buildings and othar improvements on such proparty.

§ 9. Powors., Tha powars of the Limited Liability Company
ara to:

(A) Sua or be sued, or complain or defend, in 1ts namo;

(B) Purchasae, take, receive, lease, or otherwise acquiro,
own, hold, improve or use, or otharwise deal in or with, real or
personal property, or an lnterest in real or personal property,
whenever sltuated;

(C) Sall, convey, mortgage, pledge, create a sccurity
interest in, lease, axchange or transfer, or cotherwise dispose of,
all of any part of ite property or assets;

(D) Purchase, take, receive, subscribe for, or otherwisge
acguire, own, hold, vote, use, employ, sell, mortgage, lend or
pledge, or otherwise dlispose of, or otherwise use or deal in or

with:

1. Shares or other interests in or obligations of
other foreign or domestic 1limited 1liability companies,
domestic or foreign corporations, associations, general or
limited partnerships, or individuals; or

2. Direct or indirect obligations of the United
States or any other government, state, territory, governmental
district, or municipality or of any instrumentality thereof;

(E) Make contracts or guarantees or incur liabilities;
borrow money at such rates of interest as the Limited Liability
Company may determine; issue its notes, bonds, or other
obligations; or secure any of its obligations by mortgage or pledge
of all or any part of its property, franchises, and income;

(F) Lend money for any lawful purpose, lnvest or reinvest
its funds, or take and hold real or personal property as security
for the payment of funds so loaned or invested;

(G) Conduct its business, carry on its operations and have
offices, and exercise the powers granted by the Florida Limited
Liability Company Act within or without this state;




(H) Eloct or appoint Managers and agents of the Limitod
Liability Company, defino thelr duties, and fix their compensation;

(1) Makao and alter its Regulations, not inconsistent with
lts articles of organlization or with theo laws of Florida, for the
ndministration and rogulation of the affalrs of the Limited

Liability Company;

(J) Mako donations to the public welfare or for charitabloe,
sclentific or coducatlional purposes;

(K} Indemnify a Membor or Manager or any other person
against axpenses actually and reasonably incurred by the Member or
Manager in connection with the defenso of an actlon, suit or
proceeding, whether civil or criminal, in which the Member or
Manager is made a party, in the manner and to the oxtent as

described in the Regqulations;

(L) Coase its activities and surrender its certificate of
organization;

(M} Have and exercise all powers nacessary or convenient to
effect any or all of the purposes for which the Limited Liability

Company is organized;

(N) Transact any lawful business which the Members or the
Managers find to be in aid of governmental policy;

(0) Pay pensions and establish pension plans,
profit-sharing plans and other incentive plans for any or all of
its Managers and employees;

(P) Be a prometer, incorporator, general partner, limited
partner, member, associate or manager of any corporation,
partnership, limited partnership, limited liability company, joint
venture, trust or other enterprise; and

(Q) Have and exercise all powers necassary or convenient to
effect its purposes.

§ 10. Managers.

(A) The Limited Liability Company’s business and affairs
shall be vested in cne or more Managers. The name and address of
the Manager who is to serve as Manager until the first annual
meeting of Members or until its successor is elected and qualifies

is Investors Realty Ltd., Inc.

(B) At the first annual meeting of Members and at each
annual meeting thereafter, the Members shall elect oOne or more
Managers to hold office until the next succeeding annual meeting.




The Managers shall hold office for tho torm for which it is olected
and until its successor has boon olected and qunlified.

{C) Any vacanclies occurring for Manager may be filled by
written agroemont of a majority of the Mombers. A Manager chosen
to fill a vacancy shall serve the unexpired torm of his prodecessor
in officea. Any Manager’s positlon may be filled by olection at an
annual meeting or at o special meoting of Mambors called for that
purpose. A Manager chosen to fill a position resulting from an in-
creasae in the number of Managers shall hold offico until the noxt
annual meeting of Members and until his successor has beaen electeod

and qualified,

(D) At a meeting called exprassly for that purpose, all
Managers or any lesser number may be removed, with or without
causo, in the manner provided in the Regulations. If the
Regulations do not provide for the romoval of Managers with or
without cause, then all Managers or any lesser number may be
removed with or without cause by a vote of the majority of the
Members then entitled to vote at an electlon of Managers.

(E) (1) The Limited Liability Company shall indemnify
against liability incurred in any proceeding an individual made a
party to the proceeding because it is or was a Manager if: (i) It
conducted itself in good falth; (il) It reasonably believed: (a) In
tha case of conduct in its official capacity, that its conduct was
in the Limited Liability Company’s best interests; or (b) In all
other cases, that its conduct was at least not opposed to the
Limited Liability Company’s best interests; and (iii) In the case
of any criminal proceeding, it had no reasonable cause to believe
that its conduct was unlawful.

(2) The Limited Liability company shall indemnify a
Manager of the Limited Liability Company who was wholly
successful, on the merits or otherwise, in defense of any
proceeding to which it was a party, against reasonable
expenses incurred by it in connection with the proceeding.

(3) A Manager who is or was a party to a proceeding
may apply for indemnification to the court conducting the
proceeding or to another court of competent jurisdiction.

(4) The Limited Liability Company shall pay for or
reimburse the reasonable expenses incurred by a Manager who is
a party to a proceeding in advance of the final disposition of
the proceeding if: (1} the Manager furnishes the Limited
Liability Company a written affirmation of its good-faith
belief that it has met the standard of conduct required; (ii)
the Manager furnishes the company a written undertaking,
executed personally or on its behalf, to repay the advance if
it is determined that it did not meet such standard of
conduct; and (iil) a determination is made that the facts then
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khown to thoso making thoe dotermination would not preclude
indemnification.

(5) Any Indemnificatlon of or advance of axpenges to
a Manager in accordanca with this section, if arising out of
n proceeding by or on bohalf of the Limited Liability Company,
shall be reported in writing to the Mombars with or before the
notica of the noxt Mombors’' moeting.

§ 11. Debt. Ne debt shall be contracted nor liability
incurrod by or on bechalf of the Limited Liabllity Company, excapt
by its Manager. Further, tho Manager shall not, without approval
by a majority of the Members, incur debt with any one entity in
axcess of 5100,000, or incur oxpenscs or daebt which excoods the
annual budget approvad by the Members hy more than 10%.

§ 12. Instrumants and Doocumentsn Providing for the
Moquisition, Mortgage, orx Diapoajtion of Proporty. Instruments and
documants providing for the acquisition, mortgage, or disposition
of proporty of the Limited Liability company shall be valid and
binding upon the Limited Liability Company, if thay are executed by
the Manager in accordance with the powers vested in it by Florida
law, and as provided in and limited by Scction 11 above, theso
Articles of Organization, and Section 2.3 of the Reqgulations, or if
executed by the Manager with approval by a majority of the Members.

§ 13. Meetings of Members.

(\) Meetings of Members may be held at such place, either
within or without this state, as may be stated in or fixed in
accordance with the Regulations, If no other place is stated or so
fixed, all meetings shall be held at the registered office of the

Limited Liability Company.

{B) An annual meeting of the Members shall be held at such
time as may be stated or fixed in accordance with the Regulations.
Failure to hold the annual meeting at the designated time shall not
work a forfeiture or dissolution of the Limited Liability cCompany.

{C) Special meetings of the Members may be called by any
Manager, by not less than one-tenth of all the Members entitled to
vote at the meeting, or by such other persons as may be provided in

the Regulations.

(D) (1) Written notice stating the place, day, and hour of
the meeting and, in case of a special meeting, the purpose for
which the meeting is called shall be delivered not less than ten
days nor more than fifty days before the date of the meeting,
either personally or by maill, by or at the direction of any Manager
or person calling the meeting to each Member of record entitled to

vote at such meeting.




(2) HNotice to Members, if mailed, shall be deemed
delivered to any Membor when deposited in the United States
mail, addressed to the Momber, with postage prepald, but, If
throe succasniva lottors mailod to the last-known addross of
any Member are returnocd as undeliverable, no further notices
to such Membor shall be nccessary until another address for
such Membor 1la mado Xnown to the Limited Liability Company.

(3) When a meeting is adjourned to another time or
placa, unleoss tha Rogulations otherwise require, notice neod
not be given of the adjourncd meeting if the time and place
thereof are announced at the meating at which the adjournmont
is taken. At tho adjcurned meoeoting the Limited Liabillity
Company may transact any business which might hava baen
transacted at the original meeting. If the adjournment is for
more than thirty days, a notice of the adjournecd meeting shall
be givan to ecach Member entitled to vote at the meeting.

(E) When any notice is required to be given to any Member
of the Limited Liability cCompany under the provisions of this
Article or the Regulations of the Limited Liability cCompany, a
waliver thereof in writing signed by the person entitled to such
notice, whether before, at, or after the time stated thereir shall
be equivalent to the giving of such notice.

(F) By attending a meeting, a Member:

(1) Walves objection to lack of notice or defective
notice of such meeting unless the Member, at the beginning of
the meeting, objects to the holding of the meeting or the
transacting of business at the meeting;

(2) Walves objection to consideration at such meeting
of a particular matter not within the purpose or purposes
described in the meeting notice unless the Member objects to
considering the matter when it is presented.

§ 14. Voting.

(A) Subject to the provisions of this Article which require
majority or unanimous consent, vote, or agreement of the Members,
the Regulations may grant to all or a specified group of the
Members the right to consent, vote, or agree, on a per capita or
other basis, upon any matter.

(B) Unless the Regulations provide otherwise, each Member
shall have one (1) vote, and any Member may vote in person or by

proxy.

{C) Unless otherwise provided in the Regulations, a
majority of the Members entitled to vote shall constitute a guorum
at the meeting of Members. If a quorum is present, the affirmative
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vote of the majorlity of tho Members repreosented at the meeting and
entitlod to vote on the subject matter shall be the act of the
Mombers, unleoss the vote of a greater proportion or number or
voting by classes is roquired by this Section, the Articles of
organization, or the Regulations. If a quorum is not represonted
at any meoting of the Members, such meeting may be adjournad for a
poricd not to exceed slxty days at any one adjournmont.

§ 15. Action by Mombors Without a Moaeting.

(A} Unless the Regulations provide otherwise, action
required or permitted by thesa Artlicles of Organization to be taken
at a Membors’ meeting may be taken without a meeting 1f the action
is evidenced by one or more written consents describing the action
taken, signed by each Membor cntitled to vote. Action taken under
this subsection is effectiva whan all Mombers entitled to vote have
signed the consent, unless the consent spocifies a different

affective date.

(B) Written consent of the Members entitled to vote has the
same forco and effect, as o unanimous vote of such Members and may

be stated as such In any document.
§ 16, Profits and Losscs, and Distributions of Property.

(A) Proflts and Losses shall be allocated among the Members
in the manner provided by the Regulations. Such allocation shall
not be changed except by a unanimous vote of the Members.

(B) The distribution of cash and property shall be as set
forth in the Regulations. Such method of distribution shall not be

changed except by a unanimous vote of the Members.

§ 17. Liability.

(A) A Member of a Limited Liability Company iz liable to
the Company:

(1) For the difference between the amount of the
Member’s contributions to capital which have been actually
made and the amount which is stated in Section 5(A) of the
Articles of Organization as having been made; and

(2) For any unpaid contribution to capital which the
Member, in Section 5(A) of the Articles of Organization,
agreed to make in the future at the time and on the conditions
stated in Section 5(A}) of the Articles of Organization.
(Members shall have no liability, of any nature whatsocever,
for the discretionary contributions described in Section 5(B),
except to the extent the contributions are actually made.)




(B) A Member holds as Trusteo for the Limited Liability
Company:

(1) Specific proporty whilch {s statod in the Articles
of Organization as having been contributed by such Mombar, but
which property was not contributed or which property has baen
wrongfully or arroncously roturned; and

(2) Money or other property wrongfully paid or
conveycd to such Membar on account of the Member’s

contribution,

(C) The liabilities of o Member as set out in this section
may be waived or compromised only by the consent of all Membors,
but a waiver or compromisae shall not affect tho right of a credltor
of the Limited Liability Company who extended credit or whose claim
arose after tha filing and beofore a cancellation or amendment of
the Articles of Organization to enforce such liabilitios.

(D) When a contributor has rightfully received the raturn
in whole or in part of the capital of the Member’s contribution,
the contributor is still 1llable to the Limited Liability Company
for a period of ono (1) year thereafter for any sum, not in oxcess
of the returned contribution, necessary to discharge its liability
to all creditors of the Limited Liability Company who extended
crodit or whose claims arose bafore such return.

§ 18. No Liability Under Judgmant, Docree or Order for Dabts
of the Limited Liability company. Neither the Members of the
Limited Liability Company nor the Managers or Officers of the
Limited Liability Company shall be liable under a judgment, decree
or order of a court, or in any other manner, for a debt, obligation
or liabjlity of the Limited Liability Company.

§ 19. Dissolution.

(A) The Limited Liability Company shall be dissolved upon
the cccurrence of any of the following events:

(1) When the period fixed for the duration of the
Limited Liability Company expires;

(2) By the unanimous written agreement of all Members;

(3) Upoen the death, retirement, resignation,
expulsion, bankruptcy or dissolution of a Member or upon the
occurrence of any other event which terminates the continued
membership of a Member in the Limited Liability Company,
unless the business of the Limited Liability Company is
continued by the consent of all the remaining Members or under
a right to continue stated in these Articles of Organization.
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(D) Ao soon a8 posplble followlng the occurronce of any of
the ovants specified in subsectlon (A) which offeocts the
dissolution of the Limitod Liability Company, the Limited Lianbility
Company shall exocute a statement of intont to dissolve In the form

proscribod by the Secretary of Stato.
§ 20. Priority of Distributions Upon Dissolutioen.

() In sottling accounts after dissolution, the liabilitles
of the Limited Liability Company shall be entitled to payment in
tho followlng ordor of priority:

Those liabilities to creditors, includlng Members, in
tha order of priority as provided by law, except those
liabilities to Membors of the Limited Lliability Company on
account of their contributions;

(B) The Members shall share in the Limited Liability
company assets with respect to their claims for capital and with
respect to thoeir clalme for profits or for compensation by way of
income on thuir contributions, as sot forth in the Regulations.
Such method shall not be changed excopt by a unanimous vote of the

Members.
§ 21. Transforability of Mamber’s Interest.

{A) An interest of a Member in the Limited Liabllity
Company may be conveyad, transferred, or assigned, voluntarily or
involuntarily, only as set forth in the Regulations.

IN WITNESS WHERECF, the undersigned have hereunto set their
hands and seals, acknowledged and filed the foregoing Articles of
Organization under the laws of the State of Florida, this SYy/4 day

of :ﬂJ{y , 1995,

INVESTORS REALTY LTD., INC. S

y

I hereby accept the position of . ,

registered agent for the above B?' J&‘ Lty

limited liability company and SE”;“‘;ﬂgd‘. 1 Lg'““gft - .\9

the obligations thereto. mber/ Registered agént signin
for Investors Realty Ltd., Inc.

COLD SPRINGS FINANCEééngRPORATION

By:,452122;;;23:::5f'_:::;;EE::S’

Trint Name;




STATE OF FLORIDA )
COUNTY OF Orange )

I HEREBY CERTIFY that on this day, bafore mo a notary public
duly authorized in the State and County above namod to take

acknowledgemants, personally appoarod Hejoy J ﬂncﬁgg , a8 an
authorized represontative of INVESTORS REALTY D., INC.,
personally known to me or who produced Fzsﬁﬁusct d;,?[g ag
idontification and he acknowledged befora me that he subscribed to
these Articles of Organization,

WITNESS my hand and official seal in the County and State
above named, this _J¥r4A day of __4134*____, 1995,

NOTARY PUBLIC:

JEFFREY L. SAUEY sign:
NOTARY PUBLIC, STATE OF FLORIDA Noama
MY COMM., EXPIRES SEPT. 23, 1998 :

(please pr
My Commission Expires:
My Serial Number:

NOC. CC 401873

STATE OF FLORIDA )

COUNTY OF Orangg }

I HEREBY CERTIFY that on this day, before me a notary public
duly authorized in the State and County above named to take
acknowledgements, personally appeared & E. Gral as an
authorized representative of COLD SPRINGS %ENANCIAL’CORPORATION
personally Xknown to me or who produced Onrgpie Pryee s Li¢. A8
identification and he acknowledged before me that he subscribed to
thase Articles of Organizatiocn.

WITNESS my hand and official seal in the County and State

above named, this 2¥¢4 day of 4, 1995,

NOTARY PUBLIC:

Sign: ;%,q/ e 4444#

Name:
(please print or type name}
My Commission Expires:

My Serial Number:

JEFFREY L, SAUEY
YOTARY PUBLIC, STATE OF FLORIDA
“ ~OMM. EXPIRES SEPT. 23, 1998
NO. CC 401873
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APFIDAYIT QF CONTRIDUTIONQ' ! ,,{,:_ S e n
S o So
This Aftidavit of contributions is riled in conhodﬁ}bn with
the Articles of Organization for COLD SPRINGS COMMUNITIES,“L.C. and

pursuant to Chaptar 608 of tha Florida Statutea.

Tha contributions to the limited liability company shall be as
follown:

{A) As of the date of the Articles of Organization, thare are
two (2) Mambors, and the total amount of cash and a description and
agraed valua of proparty other than cash contributed by the Membears

in as follows:

cold springs Financial Corporation - $250,000.00 in cash
Investors Realty Ltd., Inc. - $ 0.00 in cash

(B) The total additiona) contributions which may bo made in
the sole and absolute discretion of the Membar, and at any time
within the sole and absolute discretion of the Member, are as

follows:?

Mamberxr optional Contxibutions
Cold Springs Financial Corporatien $500,000.00
Investors Realty Ltd., Inc. $7%50,000.00

IN WITNESS WHEREOF, the undersigned has hereunto saet his hands
and seal, this 2 #4h.day of July, 1995,

coLp :’m}s—‘ﬂmcxu CORPORATION
By: _ W
~ Gary E sident

raley,.Fre
PROVENCE OF i /

COQUNTRY OF CANADA

T HEREBY CERTIFY that on this day, before me a notary public
duly authorized in the Provence and Country above named to take
acknowledgements, personally appeared GARY E. BRALEY, as an
authorized rapresentative of COLD SPRINGS FINANCIAL CORPORATION,

personally known to/meé or-who produced. as
identification and he acknowledged before me that he subscribed to

same.,

WITNESS my hand and official seal in the Provence and Country
above named, this 2% day of July, 1995.

NOTARY PUBLL

sign:;7J£§ %luwf*’"’*ﬂ_"__““x\
Name: - "/ U ety -1411-“11.1'..\( f{_,..‘\,,
(please print or type name)}

My Commission Expires: VAN

My Serial Number: V) -
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