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ARTICLES OF INCORPORATION

OF =
C VILLAGE CQ-0OP, INC_ -
i»ii"_e
Ths undersigned, dasiring to form a corporation not-for-profitin aceordance with the
laws of the State of Florida, in compliance with the vequirernents of Chapters 617 and?"i 8,
Florida Statutes, does hereby certify the Tollowing: AT
g
ARTICLE | w5
NAME

The name of this comperation is RANCHERO VILILAGE CO-QP, INC., a Fiorida
nat-for-profit corporation, hersafter called the "Corporation.”

ARTICLE Yl
OFFICE

The initial principal office and mailing address of this Corporation, which office
andfor mailing address may be changed from time to time by action of the Boand of
Directars, shall be jocated at:

7100 Ulmerton Road
Lamgo, Florida 33771

ARTICLE Wi}
RE FIC AGENT

The rame of the Corporation’s initial registered agent and strest address of the
. office of the inilia! registered agant shail be:

MARTIN T. POZGAY
Cne Treasura Lane
Treasure Isksnd, FL 33708

STP:587296:1

FPrepared By:

David 8, Bemaetein, Esq., FL Bar #454400

Ruden, McCilasky, Smith, Schuster & Russell, P.A.
150 Second Avenue North, 179 Floor

Bi Petersburg, Florida 33701
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ARTICLE {V
PURPOSE AND POWERS

The general purpose for which the Corporation is organized is to engage in, conduct
and camry on the business of operation of a cooperative moblle home park association, a
mobila horne park.

The Carporation has the power to own, manage and maintain the cooperative
mobile home park on behalf of the Members in compliance with the powers and duties set
forth in Chapter 719, Fiorda Stafules, and fenanta puravant to Chapter 723, Florida
Siatutes: fo engage in activities which are necassary, suitable or convenient for the
accomplishment of that purpose, or which are incidental thereto or connected therewith.

The Corporation shall have the power to transact any or all lawful business for which
carporations may be incorporated under Chapter §17, Elorkla Statutes. In addition, the
Comoration shall alsc have ali the following powers:

1. Exercige all of tha powers and privileges specified in Chapter 718, Chapter
723, and Sections 817.0302 and 617.0303, Florida Statules;

2. Promote the health, safety and general weifare of the regidents of the mobile
home park;

3. Fix, levy, collact and enforce payment by any tawful means all charges or
assessments, rents, maintenance feas, membership fees and fiens, if any, refafing to
ownership of ths mobile home park, and pay all expenses In connection therewith and all
offica and other expenses incident to the conduct of the business of this Corporation,
including all license fees, taxes, or govarnmantal charges favied or imposed against the
real or personal property of this Corporation;

. Aceuire, either by gift, purchase or otherwise, own, hold, improve, build upon,
operate, maintain, convey, zell, lease, transfer or ctherwise dispose of real or personat
property in connection with the affalrs of this Comoration;

B. Barrow monsy, morigage, pledge, deed in trust or hypothecate any or aff of
ite real or persohal property as sacurity for money borrowsd or debts incurred;

8, Dedicate, sell or trarnsfer in fes simple all or any part of this Corporation’s
property to any pubiic bodiss or governmental agencies or autharities or public or privats
wiility companies;

7. Grant easements a8 o any Common Areas to public and private utitity
companies and to public bodiss or govermnmental agenciey or othar entities or persons,
without cost or charge, where convenient, desirable or necessary in connection with the
development of ths propary owned by the Corporafion and the praviding of utility, drainage
and other services thereto;

5TP:587396:1
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8. Participate in mergers and conaoiidations with other non-profit corporations
prganized for simiiar purposes, provided that any such mergeror conesiidation shatt have
the assent of two-thirds {2/3) of the Members entitiad to vote;

9. fromtimeio ime adopt, alter, amend, rescind and snforoe reasonable rules
and regulations goveming the use of the proparty owned by the Corporaiion;

10. Confract for the maintenance and management of the property vwned by the
Corporation and authorize g management sgent to assist the Corporation in camrying out its
powers and duties and employ personnel necessary to fulfilf the Corporation's duties;

T71. Useo the procaads of assessments in the exercize of its powers and duties;
12. Maintain, repair, reptace and operate the property owned by the Comporation;

13. Purchase insurance upon the property owned by the Corporation and
insurance for tha protection of the Corporation;

14. Reconsiruct improvemanis after casualty and further improve the propesty
owned by the Corporation.

ARTICLE V
LIMITATIONS

MNotwithstanding any other provision of these Articles and any provision of iaw that
otherwise so empowers the Corporation, so long as any portion of the Loan (hereinafter
defined) remaing ouistanding, the Comporation ghail not, withaut the unanimaonue consent of
the Board of Direclors, do any of the fuliowing:

1. engage in any business or activity other than those permitted hereby or own
any assets other than those related to the Property,

2. do any act which would makae it impossible to carry on the crdinary business
of the Corporailion, axcept as otherwise provided in these Articles;

3. borrow meney or incur any indebtedness or assume or guaranty any
indebtedness of any ather entity, other than normali trade accounts and isase obligations
incurred in the ordinary colirse of business, or grant consansual llens on the Corporation's
property; excapt, howaver, the Corparation iz hareby autherized to secure financing {the
"Logn"} for the Corporation from Union Capital investments, LLC i such amount and on
such terme as the signing officer of the Corporation may elect, and to grant 4 morigage,
deed of trust, ien or fiens on the Corporation’s property to secure such Loan, as well as
ineur other indebtedness to the exiont expressly authorized purauant to the documents
further evidencing the Loan;

4. diasoive or liquidate, in whole or in part

STP.5B7296:7
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5. sall or lease or otherwise dispose of all or substantiaily all of the assets of the
Corporation except in a manner, if any, consistent with the requirernenis of the documents
evidencing the Loan;

8. institute proceedings to be adjudicated bankrupt or insocivent, or consent io
the institution or bankruptcy or insolvency procesdings against i, or file a petition seeking
ar consenting 1o teorganization or relief under any applicable federa] or state law relating to
bankruptey, or consent to the appointment of a racaiver, liguidator, assighes, trustee,
gegquestrator {or other similar official} of the Corporation or a subsiantini part of property of
the Corporation, ar make any assignment for the benefit of creditors, or admit in writing its
inability 1o pay ks debis generaliy as they becorne due, or taka corpoiate action in
furtherance of any such action;

7. amend the Articlas of Incorporation or the Bylaws of the Corporation; or

8. consoiidate or merge with or into any other entity or convey or transfer or
lease its property and aasets substantially as an eniirely to any entity.

In addition to the foregoing, the Carperation shall ngi, without the written consent of
the holder of the promissory note evidencing the Loan so long as R s outetanding, take any

action set forth in tems (D) through (b or #erns (i} or (i} above.
ARTICLE VI

I TQ PORATE P ERTY

All praperty owned by the Corperation shali be owned by the Corporation as an
entity and, inaofar as permitted by applicable law, no shareholder or officer shall have any
ownership interest in any corporate property inits individug) nemea or right and, each shars
or other ownarship interast in tha Corporation shall be personat property for ail purposes.

ARTICLE Vil
S PROVISIONS

The Corporation shali:

1. maintain books and records and bank accounts separate from these of any
other persor;

2, maintain its assets in its own name and in such a manner that it is not costly
or difficult to segregate, identify or ascertain such assets;

3. hold fself out to creditors and the public a2s a legai entity separate and distinet
from any other antity;

STP:R87296:1

4
FAX AUDIT NUMBER: {((HO5000283084 3))



Ruden McClesky Ch7 12/12/72005 3:18 PM DPAGE 7/013 Fax Server

FAX AUDIT NUMBER: (({(HO5000283004 3)))

4, hold regular Board of Director and stockbolder member meetings, as
appropriate, to conduet the buziness of the Corporation, and observe ali other comporate
farmalities;

B. prepare separate tax retums and financial statements and not permit its
aszets to be listed a3 assefs on the financiai steatemaents of any other entity, orif partof a
consolidated group, then it will be shown as a separate member of such group;

8. aliccate and charge fairlly and reasonably any common empioyee or
averhead shared with affiiates;

7. transact all business with affitlates on an am's-length basis and pursuantio
asnforceable agreaments, the terms of which are intingically fair, commarcially reasonable
and are no less favorabie than would be oblained in & comparable transaction with an

uhrelated third party:
B. c¢onduct business in g own name, and use separata stationery, invoices and
checks;

9. not commingle its assats or funds with those of any other person;

10. naither make any loans or advances to any psraon or 2ntity nor hold evidence
of indebiedness issued by any person or sntily;

11. notassume, guaranty ar pay the debts or obfigations of any other persan or
hold out its credit as being available to satisfy the obligations of others;

12. timely pay all of ite tax obligations;
13. pay its own liabilities only out of its own funds;

14. pay the salarles of its own amployees, if any, and maintain a sulficlent
number of amplioyass in fight of the contemplated business operations;

18, correct any known misunderstanding regarding its soparste tdantity;

18. nol acquire any securities or obligations of its officers, sharehniders or any
affitiate;

17. cause the officers and other represantatives of the Corporation to act at alf
times with respect to the Comporalicn consistent and In furtherance of the foregeing and in
tha best interastis of the Corporation while simultaneously considering the interests of ite
eraditors;

1B, maintain adequate capital in light of the Corperation’s contemplated business
purpose, transactions and abiitles;

STP:5872951
5
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19. remain sclvent and pay all of its debts and liabilities from its assets as they
become due; and

2G. notidentify any of its shareholders or any affliiate thareof as a division or part
of the Corporation, and wifl not identify iteelf az a division or part of any other entity.

ARTICLE VIl
SUBORDINATION OF INDEMNITIES

Al indemnification obligations of the Corporation are fully subordinated o any
obligations relative to the Loan or respecting the Properly and such Indemnification
obiigations shalt in no event constitute a claim against the Corporation if cash flow in
excess of amounts necessary to pay obligations under the Loan is insufficient to pay suth
indemnification obligations.

ARTICLE IX
MEMBERSHIP

1.  The Gorporation shall be organized on a nonatack basis and shall issus
rmembership certificates (“Membership Cerlfificates™) instead of shares of stock. Nine
hundred forty-gix (048} Memberahip Cartificates are authorized to be lssued.

2. Every person or antity who has met the quaiifications of the Cooperative and
has enterad into ah occupancy agreement ("Occupanty Agreement™ with the Corporation
for a lotfunit in the mobile home park (*Unit”) and who has purchased a Membership
Cartificate in the Corporation as specifically provided for in the Bylaws shall be a member
(“Mamber) of this Corporation. The foregeing is notintended to include parsons or entities
who hold an inisrest in a Membership Cartificate merely as security for the performarice of
an obiigation. Ownership of a Mambership Certificate and an Ococupancy Agrasment, as
referred to above, shali be the sole qualifications for membership. When any such
Occupancy Agreement is owned of record by two {2) or more parsons or ather legal enlity
and such persons aiso own a Membership Certificate, all such persons or entities shall be
considersd collectivaly as a sole Mamber and shall be antitied to only one {1) colfective
vote. An occupant of mora than one (1} Unit shall be entited to one {1} mambarship lor
each Unit and shall be entitied to only one {1} vole for each membership. Membership
shall be appurtenant to and may not be separated from the Occupancy Agresment and
Membership Certificate and may be transferred only by the conveyance or other transfer of
that Ocoupancy Agreement and Membership Certificate purauant to and as detemmined by
the Bylaws.

3. Change of membership in the Corporation shall be esiablishad by the
issuance of @ new Membarship Certificate in the Corporation and the issuance of a new or
transiar of an existing Occupancy Agreement. The actual Membership Certifleate ia an
sssemntial instrument to a fransfer. In order for a fransfer to be valid, the transferring
Member must produce the Membership Cerlificate (or post bond if the Membership
Certificate is lozat or destroyed) and have it transferred on the books of the Corporation.

STP:587396:1
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The Corporation, at its sole discretion, may accept an affidavit from the Member, properiy
witnessed and notarized, to the effact that after diligent search the Member is unabile to
locata the Membership Cerdificate and that there are no existing liens or encumbrances on
tho Certificate. The owner of such Membership Certificats thus becomaes a Member of ths
Corpomation and the memberghip of the prior owner ig tarminated.

4. The membership of a Member, and the interestof 2 Member in the funds and
asscts of the Corporation, cannst be assigned, hypothecated or transferred in sany manher
except as an appurtenance to his Coccupancy Agreement and Mambership Certificate.

8. The owner of sach Membership Certificate shali be entitled to one (1) vote as
a Mamber of the Corporation. The manner of exarcising vofing rights shall be datermined
by the Bylaws of the Comoration.

ARTICLE X
BOARD OF DIRECTORS ]

1. The uffairs of the Corporation wilt be managed by a Board consisting of the
number of diractors determined by the Bylaws, but not less than nine (¥) directors, and in
the absence of such determination shall consist of nine (9) directors. All directors shall be
Members of the Corporation,

z. Directors of the Comoraticn, ather than the initiaf diractors, shalt be elected at
the annual mesting of the Members in the mannay determined by the Bylaws. Directors
may be removed and vacanciss on the Board of Directors shail ba fiffed in the manner
provided by the Bylaws.

3. The names and addresseas of the Members of the first Board of Directors who
shall hold office until their successors are electad and have qualified or until removed are

as follows:
NAME ADDRESS

NELSON GUENTHER 7100 Ulmerton Road, Lot 634
Largo, Florida 33771

DCROTHEA MONTANTE 7100 Uimerton Road, Lot 2076
Largo, Flarida 33771

JOAN MURRAY 7100 Ulmarton Road, Lot 2065
Large, Fiorida 33771

KEITH DOCLEY 7100 Uirnerton Road, Lot 2048

Largo, Florida 33771

STP:587296:1
7
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NAME ADDRESS

VERONICA FONTEYNE 7100 Wmerten Road, Lot 832
Largo, Florida 33771

MARVIN KAUFMANN 7100 Ulmerton Road, Lot 2163
Largo, Florida 33771

ANN KEITH KURTIS 7100 Uimerion Road, Lot 809
Largo, Florida 33771

MIMI MUSIC 7100 Ulmertait Road, Lot 177
Large, Flerida 33771

REED YEASTED 7100 Utmarton Road, Lot 1207

Largo, Florida 33771

ARTICLE X]
OFFICERS

The affairs of the Corporation shail be administered by the officers designated by
the Bylaws. The officers shail be elactad by the Board of Directors at its first mesting
foliowing the annual meeting of the members of the Corporation and shalf serve at the
pleasure of the Board of Directors.

The hames and addresses of {he officers who shail serve unill their successors are
designated by the Board of Diractors, unless thay aconer die, resign or are mmoved, are

as follows:
NA El ADRRESS
NELSON GUENTHER 7100 Uimerton Road, Lot 834
President Largo, Fiorida 33771
DOROTHEA MONTANTE 7400 Uimerton Road, Lot 2078
Secretary Largo, Florida 33771
JOAN MURRAY 7100 Ulmerton Road, Lat 2085
Treasurer Largo, Fiorida 33771
ARTICHLE Xil
INCORPORATOR

The name and address of the person signing these Articles of Incorporation is:

STHEBF296:1
8
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DAVID 8. BERNSTEIN, E5Q.
RUDEN, McCLOSKY, et al,, P.A.

150 Second Avenie North, 17% Ficor
&t. Petersburg, Florida 33701

ARTICLE X
DISSOLUTI B

This Corporation may only be dissolved with the written consent of not less than
two-thirds (273) of the voles of the Members entitled to vote. Upon dissolution of this
Corporation, other than ingident to a merger or consotidation, the assets of this Corporation
shall be either: {a) dedicated to an approptiate public agency to be used for purposes
similar to those for which this Corporation was created (in which event, if such dedication is
refused acceptance, such assets shall be granted, conveyed and assigned to any
non-profit corporation, association, trust or other organization o be devotad to such simiar
purposes, but in no avent shall such assets inure to tha benefit of any Member or other
private individual); or (b} distributed o the Members undar to a plan of distribution created
under to Chapisr 817, Floiida Statutes; or (o) as otherwise permitted by law.

ARTICLE XIV
DURATION

This Corporation shall have perpetuatl existence, effective upon filing these Articles
of incerporation.

ARTICLE XV
BYLAWS

The Bylaws of this Corporation shall be initially adopted by a majority of the Board of
Directors. Thereafier, the Bylaws may be alterad, amended, or rescinded by a majority of
all Members entitiad to vale at any regular or apecial meeting of the membership duly
cajled and convened. :

ARTICLE Xvi
AMENOMENT _

Any amandment to thase Articles shall requirs the assent of a rmajority of all
Membars entified to vote at any regular or special meeting of the membership duly called
and convened. If there are no Members, any amerndment (o these Articles shall requite the
assent of 2 majority of the Board of Directors.

STP:5B72946:0
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ARTICLE XVii
INDEMNIFICATION

Every Director and every officer of the Corporation shall be indemnified by tha
Corparation to the fullest extent of the faw against all axpenses and liabilities, including
cournsel fees, reasonably incurred by or imposad on him in connecdtion with any proceeding
or settisment of any proceeding to which he may be a party or in which ha may become
involved by reagon of his being or having bean a Director or officer of the Corporation,
whether or not he is a Director or officer at the time such axpensss are incurred; provided
that in the event of a settiement, the inderanification shall apply only when the Board of
Diractors approves such seitlement and raimbureement as being in the beat interests of
the Corporation, and in the event & Director or Officer admits that he is, of is adjudged,
pullty of wiliful misfeasance, or malfessance In performance of his duties, the
indemnification provisions of this Arficie shali not apply. The foregoing rght of
indemnification shall be in addition to and not exclusive of afl of the rights to which such
Director or Officer may be entitiad.

ARTICLE Xvili
NON PROFIT STATUS

No part of the mamings of the Corporation shall inurs to the henefit of any individuaf
or Mamber. The Corporation shall not carry oh propaganda or otherwise act to influsnge
(egialation.

ARTIGLE XIX
INFORMAL MEMBER ACTION

The holders of not less than a majority of the issued and outstanding Memberahip
Certificates of the Corporation may act by written agreemant without a maeting, as
provided in Floridg Statutas, Section 617.0791 and the Bylaws.

IN WITNESS WHEREQF, for the purpose of forming this Corporation under the

laws of the State of Florida, the undersigned, conatntuﬂng the subscriber of tha Corporation,
has executed thasa Articies of incorporation this 12 day of December, 2005,

T »—-_Q “\__“"::\Q.

DAVID 5. BERNSTEIN

STATE OF FLORIDA
COUNTY OF PINELLAS

BEFORE ME, the undersigned officer, duly authorized to administsr oaths and take
acknowisdgtnents, personally appeared DAVID 8. BERNSTEIN, personaily known to me,
STP:587295:1
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and who, aftar being duly cautioned and swom, deposes and says that fie has affixed his
name to the foregoing Articles of Incorporation of RANCHERO VILLAGE CO-0OP, INC., a
Florida not-for-profit corporation, as incorporator of said corporafion, fur the purpeses

therein expressed.
WITNESS my hand and official seal the date aforesaid.

My Commissioh Explres:

D\ v R o 20 NOTARY PUBLIC

3 EXP!HEﬁ‘Jmﬂ,m
Y naed Tom Nobry i | nesrsem

EPTANCE AND ACKNOW EN

Pursuant ts Section 517.0501, Florida Siatufes, | hereby accept to act aa ragistered
agent of R&NCHERC VILLAGE CO-OP, INC. and agresto comply with the provisions of all

statutes refative {o the proper and compiete performance of my duties and am farmillarwith
and accept the uhligations of Section $07.0505, Florida Ststutes.

V!

ol S s
e ST
P =
et S L
,;i;’: 2
&
ﬂ;{_i‘ o
Mo o=
™ 4
o m—
o o
gﬁ’- o
M N
p

STP:587106!1
11

FAX AUDIT NUMBER: (((H06000283084 3))}

j

Lt
e,

a3



