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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham

Scerctary of State
June 14, 1995 ceretary of State

CAPITAL CONNECTION
417 E VIRGINIA ST SUITE 1
TALLAHASSEE, FL 32301

SUBJECT: ROYAL OAKS VILLAGE INCORPORATED
Ref. Number: W950000121468

We have raceived your document for ROYAL OAKS VILLAGE INCORPORATED
and your check(s) totaling $122.50. However, the enclosed document has not
been filed and is being returned for the following correction(s):

The name and capacity of the person signing as incorporator on behalf of
TRANS WORLD GROUP OF COMPANIES, INCORPORATED must be stated
beneath the 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) 487-6923.

Doris McDuffie
Corporate Specialist Supervisor Letter Number: 495A00029216

Division of Carporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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95 JUN 15 i 042
LOSEGRL A UF STATE
CTALLAHASSEE, FLORIDA
ARTICLES OF INCORPORATION

OF

ROYAL OAKS VILLAGE

- Incorporated -

KNOW ALL MEN BY THESE PRESENTS: That the undersigned
subscribers to these Articles of Incorporation, cach a natural person
competent to contract, do hercby associate themselves together for the
purpose of forming a body corporate under the laws of the State of Florida

as set forth in the Articles of Incorporation.

ARTICLE I - NAME AND ADDRESS

The name of this corporation shall be

ROYAL OAKS VILLAGE

- Incorporated-

and its general offices shall be located at 107 S.W. “H” Street, Okeechobee,
Okeechobee County, Florida 34974; and said corporation shall have the
power to conduct its business in all its branches at such point(s) in the

state of Florida, and of the United States, and any foreign countries as




may from time to time be authorized by its Board of Directors, and it may

move the principal office to any other address in Florida.

ARTICLE H - PUKPOSE

This Corporation is organized for the following purposes:

1. The specific busincss that said Corporation will engage in is the
development of Royal Oaks Village, an adult mobile home community, to
be constructed on 140+ acres located south of the City of Okeechobee on
U. 8. Hwy, 441, The development activitics shall include, but not be
limited to, the following:

a. Purchase the land;

b. Originate plans and specifications for the development
via Moseley C. Collins, Profcssional Registered Engineer;

c. Arrange linancing;

d. Negotiate with contractors and sub-contractors in the
various categories of construction involved in the development of the
mobile home park;

e. Let contracts and serve as project manager to insure
proper and complete construction per plans and specifications;

f. Organize a sales force to sell improved lots and mobile

homes and/or modular homes.

2. Additional businesses in which the said Corporation will engage
are: the business of buying real estate, developing real estate, selling
and/or leasing real estate, and owning and managing real estate; and,
pursuant to the aforementioned activities, to form, to purchase and/or

acquire subsidiary corporations, companies and business which will




support, complement and assist the parent corporation in its business
activitics. The business of real cstate ownership, development and
investment shall be for this Corporation’s usc and/or sale as owner, and

for others as an agent or employee.

3. To engage in every aspect and phase of the business of
procuring and arranging rcal estate morigages, and the analysis and
packaging of rcal cstate deals, and the business of buying and selling
mortgages, and the business of procuring and arranging corporate and
business financing, and to engage in every aspect and phase of related

businesses.

4, To engage in every aspect and phase of the business of investing

and reinvesting in real, tangible, and intangible properties.

5. To manufacture, purchase, or otherwise acquire, and to own,
mortgage, pledge, sell, assign, trans‘er, or otherwise dispose of, and to
invest in, trade in, deal in and with, goods, wares, merchandise, real and
personal property, and scrvices of every class, kind, and description;
except that it is not to conduct a banking, safe deposit, trust, express
railroad, canal, telegraph, telephone or cemetery company, a building and
loan association, cooperative association, fraternal benefit socicty, state

fair or exposition.

6. To conduct business, have onc or more offices, and buy, hold,
mortgage, sell, convey, lease or otherwise dispose of real and personal
property, including franchises, patents, copyrights, trademarks, and

licenses, in the State of Florida and in all other states and countrics.




7. To contract debts and borrow money, issue and scll or pledge
bonds, debentures, notes and other cvidences of indebtedness, and
cXecute such mortgages, transfers of corporale property, or other

instruments to sccure the payment of corporate indebtedness as required.

8. To purchase the corporate assets of any other corporation, and

engage in the same or other character of business.

9. To guarantee, endorse, purchase, hold, sell, transfer, mortgage,
pledge, or otherwisc acquire or dispose of the shares of the capital stock
of, or any bonds, sccurities, or other evidences of indebtedness created by
any other corporation of the Stale of Florida or any other state or
government, and while owner of such stock to ecxercise all the rights,

powers and privileges of ownership, including the right to vote such stock.

10. The foregoing clauses shall be construed both as purposes and
powers; and it is hereby expressly provided that the foregoing enumeration
of specific powers shall not be held to limit or restrict in any manner the

powers of the corporation.

ARTICLE III - DURATION

The existence of this corporation shall be perpetual, commencing
with the date these Articles of Incorporation are approved by the Secretary

of the State of Florida.




ARTICLE IV - CAPITAL STOCK

This Corporation is authorized to issuc both ‘“preferred” and
Common Stock, and the maximum numbers of shares of stock that this
corporation is authorized to have outstanding at any one time in each of
the three classes is as follows:

(a) 10,000 shares of Preferred Stock with a par value of $100 per
share.

(b) 1,000,000 shares of Class A Common Stock with a par value of
$1.00 per share.

(c) 100,000 sharcs of Class B Common Stock with a par value of
$1.00 per share.

The total number of shares which the Corporation is authorized to
issue is One Million Onc¢ Hundred Ten Thousand (1,110,000) shares, and
the aggregate par value of all the shares is $2,100,000.

Stock Preferences and Rights. The preferences, limitations, voting

rights and relative rights in respect of the shares of each class of the stock

are as follows;

Section 1 -__ Preferred Stock, The holders of the Preferred Stock

shall be entitled to receive out of any amount legally available for
dividends to shareholders, cumulative dividends at the rate of $10 per
share per annum, and no more, payable on April 1st of each year. Such
dividends shall be paid or set apart for stock of any other class and shall
be cumulative from and after the date of issuance of the shares. In the
event of any dissolution, liquidation or winding up of the affairs of the
corporation, whether voluntary or involuntary, the holders of the Preferred
Stock at the time outstanding, shall be entitled to be paid in cash $100

per share, the par value thereof, together with the amount of all accrued




and unpaid dividends thereon before any distribution or payment shall be

made to the holders of any other class of stock but shall not be entitled to
participate in any other liquidating payments.

At any time, and from time to time, the Corporation may redeem at
the price of $110.00 per share plus accrued and unpaid dividends, the
whole or any part of the Preferred Stock at the option of the Board of
Directors, upon mailing notice of at least thirty (30) days prior to the date
fixed for such redemption to the holders of records of the shares to be
redeemed. In the case of the redemption of a part only of the Preferred
Stock outstanding, the Corporatior. shall designate by lot, or in such other
manner as the Board of Directors may determine, the shares so to be
redeemed. If such notice of redemption shall have been duly mailed, and
if on or before the redemption date specified in such notice, the funds
necessary for such redemption shall be set aside sa as to be and continue
to be available therefore, then notwithstanding that any certificate for
Preferred Stock thus called for redemption shall not have been
surrendered for cancellation, the dividends thercon shall cease to accrue
from and after the date of redemption so specified, and all rights with
respect to such stock thus called for redemption shall, forthwith after
such redemption, ceasc and terminate, except only the right of the holder
to receive the redemption price thercof, but witkout interest, from the
Corporation.

The holders of Preferred Stock shall have no voling rights

whatsoever except such voting rights as may be cxpressly granted them by
the Florida Business Corporation Act, and except as follows:

(a) Whenever dividends on Preferred Stock are more than ninety
(90) days in default, the holders thercof shall have the right, voting
separately and as a class, to elect a majority of the Board of Directors at
the next succeeding annual meeting, such right to continue until all

unpaid dividends on such stock have been paid in full and to then




terminate. Upon termination of such right, new directors shall be elected
at a meeting of the holders of the common stock and the term of office of
all directors then in office shall immediately terminate.

(b) The provisions of the Articles respecting the preferences and
rights herein granted to holders of Preferred Stock may not be altered or
amended in any respect cxcept upon the affirmative vote of the holders of
a majority of the shares of such stock then outstanding.

Preferred Stock shall be issuable only to the trustee or trustees of
the Corporation’s employee profit sharing trust, but there shall be no

restriction on the transfer thereof,

Section 2 - Class A Common__Stock. The holders of the Class A

Common Stock shall be entitled to receive or have set apart for payment
when and as declared by the Board of Directors, but in no event prior to
dividend payments on any class or classes of stock of the corporation
ranking prior to the Class A Common Stock, including the Preferred Stock
of the Corporation, cumulative dividends or distributions payable before
any dividends are paid on the Class B Common Stock of the Corporation
at the rate of Nine Cents ($.09) per share per annum, payable from the net
carnings or profits of the Corporation, or from the surplus of its assets
over its labilities and capital stock. Such dividends or distributions shall
be payable quarterly in March, June, September and December of each
year beginning in March, 1995,

After all dividends or distributions on the Class A Common Stock
shall have been paid in full for all prior dividend periods and shall have
been paid in full or declared and set apart for payment for the current
dividend period, dividends or distributions may be paid upon any class of
stock junior to the Class A Common Stock, when, as and il declared by
the Board of Directors, from money legally available therefore provided (a)

to the extent that any cash dividend on the Class B Common Stock of the




Corporation is paid at a rate in excess of Nine Cents ($.09) per share per
annum, an amount cqual to the excess amount paid per share on the
Class B Common Stock of the Corporation shall concurrently be paid per
share in cash on the then outstanding shares of the Class A Common
Stock, and (b} to the extent any such dividend or distribution is paid in
other than cash on shares of the Class B Common Stock of the
Corporation, the same per share dividend or distribution shall be paid in
kind on each of the then outstanding shares of Class A Common Stock.

Any division, consolidation or reclassification of the common stock,
whether by stock split, reverse stock split, recapitalization, or otherwise
shall not constitute a dividend as sect forth herein, but upon the
happening of any such event, the then outstanding shares of Class A
Common Stock shall be adjusted in like manner so that afler such cvent
the number of shares of Class A Common Stock outstanding in relation to
the number of shares of Class 3 Common Stock outstanding shall be the
same as the number o} shares of Class A Common Stock outstanding with
relation to the number of shares of Class B Common Stock outstanding
prior to such event.

Upon liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, the holders of Class A Common Stock at
the time outstanding, shall be entitled, after all distributions on any class
of stock senior to the Class A Common Stock, including the Preferred
Stock of the Corporation, but before any distribution shall be made to the
holders of any class of stock junior to the Class A Common Stock, to
receive out of the net assets of the Corporation available after distribution
to its stockholder whether from capital or from earnings, the fixed amount
of one dollar ($1) per share. If upon the liquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, the net assets of
the Corporation after the payment to holders of all classes of stock prior to

the Class A Common Stock shall be insufficient to permit the payment to




holders of all outstanding shares of Clavs A Common Stock of the full
amount to which such shares arc entitled, then the entire net assets of
the Corporation after the payment to holders of all classes of stock prior to
the Class A Common Stock Shall be distributed among the holders of
Class A Comm :n Stock in proportion to the full amounts to which they
are entitled as aforesaid.

After payment upon such liquidation, dissolution or winding up of
the Corporation to the holders of shares of Class A Common Stack of all
amounts to which they are entitled as hereinbefore provided, the
remaining net assets of the Corporation shall be paid and/or distributed
to the holders of any class of stock on a parity with or junior to the Class
A Common Stock, provided that when any payment upon liquidation,
dissolution or winding up of the Corporation has been made to the holders
of cach share of Class B Common Stock of the Corporation cqual to the
amount paid on each share of Class A Common Stock as provided above,
then the entire remaining net assets chall be distributed to the holders of
shares of Class A Common Stock and the holders of shares of Class B
Common Stock in ecqual amounts on each share without regard to class.
The sale, lease or conveyance of all or subslantially all the property and
assets of the Corporation to, or 1o the consolidation of the Corporation
with any other corporation or corporations, or the merger of the
Corporation into any other corporation or the merger of any other
corporation intoe the Corporation, shall not be deemed to be a liquidation,
dissolution or winding up of the Corporation.

Each share of the Class A Common Stock shall entitle the holder
thereof to cast 1/10 of one full vote at all meetings of stockholders.

If and whenever dividends or distributions on the Class A Common
Stock shall be in arrears and such arrears shall aggregate an amount at
least equal to eight {8) quarterly dividends, then and in such event the

holders of the Class A Common Stock shall be entitled, subject to the




rights of the holders of Preferred Stock, at all elections or directors 1o vote

scparately as a class to clect one fifth {1/5) of the Board of Directors, but
in no cvent less than onc (1) director. At any election at which the holders
of the Class A Common Stock shall have a right to vote as a class for
directors as provided herein, the holders of the Class A Common Stock
shall not be entitled to vote upon the other directors to be elected at such
mecting, as provided in the preceding paragraph hereof, but the voting
rights of the holders of the Class A Common Stock set forth in the
preceding paragraph hereof shall in all other matters remain the same.
Whenever all arrears and dividends or distributions on the Class A
Common Stock shall have been paid and the dividends or distributions
thereon for the current quarterly period shall have been paid or declared
and provided for, then the rights of the holders of Class A Common Stock
shall be as set forth in the preceding paragraph hereof, subject always to
the same provisions for the vesting of such voding rights in the case of any
future arrcarage in dividends.

In any case in which the holders of the Class A Common Stock shall
be entitled to vote as a class pursuant to the provisions of the preceding
and/or following paragraph hercof or pursuant to law, each holder of
Class A Common Stock shall be entitled to one (1) vole for each share
thereof held.

So long &s any shares of Class A Common Stock are outstanding
and unless the vote or consent of a greater number of shares of Class A
Common Stock shall then be required by law, the consent of the holders of
at least two-thirds (2/3) of the Class A Common Stock at the time
outstanding given by the exccution of instruments in writing evidencing
such consent, or in person or by proxy at a special meeting of holders of
Class A Common Stock called for that purpose, at which the holders of
Class A Common Stock called for that purpose, at which the holders of the

Class A Common Stock shall vote separately as a class, shall be necessary

10



for effecting or validating the amendment, alteration or repeal of any of the
provisions of the Artic.es of Incorpo—ation of the Corporation (including
amendments sctting forth designations, descriptions and terms and
agreements of consolidation and merger), if such action would alter or
change the preference of participation in dividends, voting powers,
restrictions, or qualifications, or qualifications of outstanding Class A
Common Stock so as to affect the Class A Common Stock adversely.

Any class or classes of stock of the Corporation shall be deemed to
rank:

(a) Prior to the Class A Common Stock if ‘1= nolders of such class
or classes shall be entitled to amounts distributable upon any liquidation,
dissolution or winding up, in preference to or with priority over, the
holders of Class A Common Stock;

(b)  On a parity with the Class A Common Stock whether or not
liquidation prices per share thereof be different from those of the Class A
Common Stock if the rights ot holders of such class or classes 1o the
amounts distributable upon any liquidation, dissolution or winding up
shall be neither (1) in preference to with priority over nor (2) subject or
subordinate to the rights of holders of the Class A Common Stock in
resp=ct of amounts distributable upon liquidation, dissolution or winding
up; and

() Jur'.: .o the Class A Common Stock if the rights of the holders
of such class or classes shall be subject or subordinate to the rights of the
holders of the Class A Common Stock in respect of dividends and amounts
distributable upon liquidation, dissolution or winding up, as the case may
be.

In the event of any liquidation or dissolutien or winding up of the
affairs of the Corporction, whether voluntary or involuntary, after the
making of such puyments to the holders of Preferred Stock as may be

required under the terms prescribed by the Board of Directors upon

11




authorization of the issuance of such preferred shares and to the holders
of the Class A Common Stock as above described, the remaining assets of
the Corporation shall be distributed among the holders of common stock
according to the number of shares held by each subject to the rights of the

holders of the Class A Common Stock described above,

Section 3 - Class B Common Stock. Except as herein otherwise

provided, the holders of Class B Common Stock shall be entitled to one
vote for cach share of any matter, and cxcept as limited by the superior
rights and preferences hercinabove granted to holders and one or more of

its directars individually or businesses in which one or more of its

directors are interested, and to exercise such other powers of the
corporation as are not inconsistent with these articles or with any by-laws

that may be adopted by the stockbrokers.

ARTICLE V - ORIGINAL DIRECTORS

The names and addresses of the members of the first Board of

Directors are as follows:

BRIAN BISHQP 107 S.W. 17th St. - Suite “H”
Qkeechobee, Florida 34974

SHIRLEY A. HEFNER 2600 Williams Road
Brandon, Florida 33510

SANDRA W. HANDLEY 2609 Orange Grove Drive
Sebring, Florida 33870

12




The name and street address of the sole subscriber to these Articles

of Incorporation is:

TRANS WORLD GROUP OF 107 S.W. 17th St. - Suite “H*
COMPANIES, Incorporated Okcechobee, Florida 34974

The sole subscriber of these Articles of Incorporation herehy assigns
to this Corporation its rights under Scction 608.04, Florida Statutes, to
constitlute a corporation, and il hereby assigns to  thosc persons
designated by the Board of Dircclors any rights it may have as sole
subscriber o acquire any of the capital <tock of this Corporation, this
assignment becoming cflective when these Articles of Incorporation have
been filed with and approved by the Sccretary of State of Florida, and the

filing fee and filing tax paid to that official.

ARTICLE VI - AMENDMENTS

The Corporation reserves the right to amend, alter, change or repeal
any provision contained in these Articles ol Incorporation in the manner
now or herecafter prescribed by law, and all rights conferred on
stockholders herein arc granted and subject to this rescrvation. Each
amendment submitted to the stockholders for approval must be approved
at a stockholder’s meeting by a majority of the stock entitled to vote

thereon.

13




FILED
ARTICLE VII - REGISTERED OFFICE AND

REGISTERED AGENT 95 JUN IS Al 9 he
SELE i [ UF SINE
TALLATIKESEE, FLORIDA
The Corporation hereby designates as its registered office 107 S.W.
17th Street, Suite “H", Okeechobee, Florida 34974 and its registered

agent, Brian W. Bishop, who is located at the same address for service of

process.

IN WITNESS WHEREQF, [, the undersigned subscriber, have
hereunto set my hand and scal, this _ \R* day of June, 1995, for the
purpose of forming this corporation under the laws of the State of Florida,
and [ hereby make and file in the office of the Secretary of State of the
State of Florida, these Articles of Incorporation, and certify that the facts

stated are true.

Cﬁ (
- K ;'b; Q (Seall
Csr—’ TR O\‘?

fan W. Bishop———""
Regional Vice-President

14




STATE OF FLORIDA
COUNTY OF OKEECHOBEE

I HEREBY CERTIFY that on this day, before me, a Notary Public
duly authorized in the Statc and County named above, to take
acknowledgments, personally appeared BRIAN W. BISHOP, to me known

to be the person described as the sole subscriber in and who executed the

foregoing Articles of Incorporation, and acknowledged before me that he

subscribed to those Articles of Incorporation.

WITNESS my hand and official seat in the state and countly named
above this [d —= __day of June, 1995,

%zm 0"""\ /*""

" Nétary Public, Statc of Florida at Large

My commission expires: Notary Public, State Of Flarida At Large

My Compussion Explres Aug. 3, 1905
(Aflix Notary Seal)

Having been nan.=2d to accept service of process for the above stated

corporation, at the place designated in this certificate, I l.ereby accept to

act in this capacity, and agree to comply with the provisions of said Act

relative to keeping open said office.

- \ 3 / .
i b l
;th.u\ e L{’\‘Q'/
,\_’E‘?ﬂ'i)a)ﬁ. Bish?(,R/chered Agent
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

January 15, 1997

CAPITAL CONNECTION
TALLAHASSEE, FL

SUBJECT: ROYAL QAKS VILLAGE INCORPORATED
Ref. Number: P95000046462

We have received your document for ROYAL OAKS VILLAGE INCORPORATED
and your check(s) totaling $35.00. However, the enclosed document has not
been filed and is being retumed for the following correction(s):

If an amendment was approved by the shareholders, the date of adoption of the
amendment and one of the following statements must be contained in the
document:

(1) A statement that the number of votes cast for the amendment
by the shareholders was sufficient for approval.

{2} It more than one voting group was entitled to vote on the
amendment, a statement designating each voting group entitled to vote
separately on the amendment and a statement that the number of votes cast for
the amendment by the shareholders in each voting group was sufficient for
approval by that voting group.

If an amendment was adopted by the incorporators or board of directors without
shareholder action, a statement to that effect and that shareholder action was not
required must be contained in the document,

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 conceming the filing of your document, please call
(904) 487-6903.

Nancy Hendricks
Corporate Specialist Letter Number: 697A00001979

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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CERTIFICATE OF AMENDMENT L

to e

CERTIFICATE OF INCORPORATION
of

ROYAL OAKS VILLAGE, INCORPORATED

This Certificate of Amendment of Royal Qaks Village, Incorporated, dated as of the 10th day of
January, 1997, ts being duly executed and filed by L.H. “Jack” Handley, as an officer, 1o amend
the Cenificate of Incorporation dated and filed on June 4, 1996, effective May 31, 1996, on
behalf of and to form Royal Oaks Village, Incorporated, as n corparation under the Laws of the

“State of Florida. This Amendment was spproved on January 10, 1997 by n vole of a sufficient

number of the sharcholders of the Corporatlon for the approval thereof,
b Namec of Corporation: Royal Qaks Villege, Incorporated

2 Document Number: P96000047161 P 9500 1YL X

kN (intentionally ormitted)

4, Effective Date: January 10, 1997

5. The Certificate of Incorporation is amended as follows:

5.1 Purpose. The sole purpose of the Corporation shall hereafter be to own and manage the
1eal property located in Okeechobee County, Floride, more specifically described below (the
"Mortgaged Premises™), 1o enter into o loan agreement with First Connecticut Consulting Group,
Inc "FCCG™) for a Loan secured by the Mortgaged Premises (the “Mortgage Loan™), and 1o
engage in incidental activities in connection with the foregoing.

Mortgaged Premises

A PORTION OF THE AMENDED PLAT OF OWNERSHIP OF R. E. HAMRICK AND ANNIE B.
HAMRICK, SECTION 32, TOWNSHIP 37 SOUTH, RANGE 26 EAST, AND SECTIONS 5 AND
6. TOWNSHIP 38 SOUTH, RANGE 36 EAST. AS RECORDED IN PLAT BOOK 3. PAGE 58,
PUBLIC RECORDS OF OKEECHOBEE COUNTY, FLORIDA. LYING EAST OF SOUTH
FLORIDA WATER MANAGEMENT DISTRICT CANAL NO. 59 AND NORTH OF STATE
ROAD NO. 15, AS NOW MAINTAINED, CONSTRUCTED AND EXISTING. BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID SECTION S, REAR S 00
DEGREES 38" 44" E ALONG THE WEST LINE OF SECTION 5 TO THE INTERSECTION
WITH THE EASTERLY RIGHT OF WAY LINE OF SAID 5.F.W.M.D. CANAL NO. 59 AND
THE WESTERLY LINE OF ANCIENT OAKS R.V. RESORT COMPLEX AS RECORDED IN
CONDOMINIUM BOOK |, PAGES | THROUGH 9. PUBLIC RECORDS OF OKEECHOBEE
COUNTY. FLORIDA, A DISTANCE OF 2352.79 FEET; THENCE BEAR N 40 DEGREES 22'
00" E ALONG THE EASTERLY RIGHT OF WAY LINE OF S F.W.M.D. CANAL NO. 59, A
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DISTANCE OF 479.29 FEET, THENCE BEAR N 3| DEGREES 08' 00" E ALONG THE
EASTERLY RIGHT OF WAY LINE OF S.F.W.M.D. NO. 59 TO THE NORTHWESTERLY
CORNER OF SAID ANCIENT OAKS R.V. RESORT COMPLEX A DISTANCE OF 1375.01
FEET TO THE POINT OF BEGINNING, THENCE CONTINUE N 31 DEGREES 08 00" E
ALONG THE EASTERLY RIGHT OF WAY LINE OF SFWM.D. CANAL NO, 59,
THROQUGH SECTIONS 5 AND 32, A DISTANCE OF 1708.65 FEET, THENCE BEAR § 50
DEGREES 21'11 " E A DISTANCE OF 425.65 FEET; THENCE BEAR N 39 DEGREES 38’
49" E TO THE INTERSECTION WITH THE NORTHERLY LINE OF SAID AMENDED
PLAT OF OWNERSHIP OF R. E. HAMRICK AND ANNIE B. HAMRICK AND HOPKINS
MEANDER LINE, A DISTANCE OF 197.80 FEET; THENCE BEAR S 50 DEGREES 21' 11"
E TO THE MEANDER CORNER ON THE LINE BETWEEN SECTIONS 5 AND 32 A
DISTANCE OF 811.71 FEET; THENCE BEAR S $8 DEGREES 05' 04" E ALONG SAID
NORTHERLY LINE OF AMENDED PLAT OF OWNERSHIP OF R. E. HAMRICK AND
ANNIE B. HAMRICK, AND THE HOPKINS MEANDER LINE TO THE NORTHEASTERLY
CORNER OF AMENDED PLAT OF OWNERSHIP OF R. E. HAMRICK AND ANNIE B.
HAMRICK, A DISTANCE OF [148.43 FEET; THENCE BEAR § 30 DEGREES 4239 W
ALONG THE EASTERLY LINE OF AMENDED PLAT OF OWNERSHIP OF R. E,
HAMRICK AND ANNIE B. HAMRICK TO THE NORTH RIGHT QF WAY OF STATE
ROAD NO. 15, A DISTANCE OF 3590.08 FEET; THENCE BEAR $ 68 DEGREES 38'44" E
ALONG THE SAID NORTH RIGHT OF WAY OF STATE ROAD NO. 15 TO THE
SOUTHEAST CORNER OF SAID ANCIENT OAKS R. V. RESORT COMPLEX A
DISTANCE OF 1277.23 FEET; THENCE BEAR N 40 DEGREES 22' 00" E ALONG THE
EASTERLY LINE OF ANCIENT OAKS R. V. RESORT COMPLEX A DISTANCE OF 650.9t
FEET; THENCE BEAR N 3] DEGREES 08’ 00" E ALONG THE SAID EASTERLY LINE OF
ANCIENT OAKS R. V. RESORT COMPLEX, A DISTANCE OF 1472.88 FEET; THENCE
BEAR N 61 DEGREES 15 09" W ALONG THE NORTHERLY LINE OF ANCIENT QAKS
R.V. RESORT COMPLEX TO THE SOUTHEAST CORNER OF THAT PARCEL OF LAND
RECORDED IN O. R, BOOK 356, PAGE 1145 THROUGH !150, PUBLIC RECORDS OF
OKEECHOBEE COUNTY, FLORIDA, A DISTANCE OF 514.12 FEET; THENCE BEAR N 28
DEGREES 44' 5] “ E ALONG THE EASTERLY LINE OF SAID PARCEL RECORDED IN O.
R. BOOK 356, PAGE 1145 THROUGH 1150 AND THE EASTERLY LINE OF ANCIENT
OAKS R. V. RESORT COMPLEX TO THE NORTHEAST CORNER OF ANOTHER
PARCEL OF LAND RECORDED IN O. R. BOOK 356, PAGE 1145 THROUGH 1150, A
DISTANCE OF 540.00 FEET: THENCE BEAR N 61 DEGREES 15 09" W ALONG THE
NORTH LINE OF SAID PARCEL RECORDED IN Q. R. 356, PAGE 1145 THROUGH (150,
A DISTANCE OF 559.00 FEET, THENCE BEAR § 28 DEGREES 44’ 50" W TO THE
INTERSECTION WIT THE NORTHERLY LINE OF ANCIENT OAKS R. V. RESORT
COMPLEX A DISTANCE OF 110.00 FEET, THENCE BEAR N 61 DEGREES 1509" W
ALONG THE SAID NORTHERLY LINE OF ANCIENT OAKS R. V. RESORT COMPLEX, A
DISTANCE OF 45.00 FEET; THENCE BEAR S 28 DEGREES 44' 51" W ALONG THE
WESTERLY LINE OF ANCIENT OAKS R. V. RESORT COMPLEX A DISTANCE OF
430.00 FEET,; THENCE BEAR N 6! DEGREES 15' 09" W ALONG THE NORTHERLY LINE
OF ANCIENT OAKS R. V. RESORT COMPLEX, A DISTANCE OF 162.99 FEET TO THE
POINT OF BEGINNING.
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" LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY:

A PORTION OF THE AMENDED PLAT OF OWNERSHIP OF R. E. HAMRICK AND
ANNIE B HAMRICK, SECTION 5, TOWNSHIP 38 SOUTH, RANGE 36 EAST, AS
RECORDED IN PLAT BOOK 3, PAGE 58, PUBLIC RECORDS OF OKEECHOBEE
COUNTY, FLORIDA, LYING EAST OF SOUTH FLORIDA WATER MANAGEMENT
DISTRICT CANAL NO. 59, AND NORTH OF STATE ROAD NO. 15 AS NOW
MAINTAINED, CONSTRUCTED AND EXISTING. BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID SECTION 5, BEAR § 00
DEGREES 38' 44" E ALONG THE WEST LINE OF SAID SECTION 5 TO THE
INTERSECTION WITH THE EASTERLY RIGHT OF WAY LINE OF SAID S.F.WM.D.
CANAL NO. 59, AND THE WESTERLY LINE O ANCIENT OAKS R. V. RESORT
COMPLEX, AS RECORDED IN CONDOMINIUM BOOK 1, PAGES 1 THROUGH 9,
PUBLIC RECORDS OF OKEECHOBEE COUNTY, FLORIDA, A DISTANCE OF 2352.79
FEET; THENCE BEAR N 40 DEGREES 22' 00" E ALONG THE EASTERLY RIGHT OF
WAY LINE OF SAID S.F.W.M.D. CANAL NO. 59 A DISTANCE OF 479.29 FEET; THENCE
BEAR N 31 DEGREES 08' 00" E ALONG THE EASTERLY RIGHT OF WAY LINE OF SAID
S.FWM.D. CANAL NO. 59 TO THE NORTHWESTERLY CORNER OF SAID ANCIENT
OAKS R. V. RESORT COMPLEX A DISTANCE OF 1375.01 FEET, THENCE CONTINUE N
31 DEGREES 08' 00" E ALONG THE EASTERLY RIGHT OF WAY LINE OF SAID
S.EW.M.D. CANAL NO. 59, THROUGH SECTIONS 5 AND 32, A DISTANCE OF 1708.65
FEET: THENCE BEAR § 50 DEGREES 21'11" E A DISTANCE OF 425.65 FEET; THENCE
BEAR N 39 DEGREES 38' 49" E TO THE INTERSECTION WITH THE NORTHERLY LINE
OF SAID AMENDED PLAT OF OWNERSHIP OF R. E. HAMRICK AND ANNIE B.
HAMRICK AND THE HOPKINS MEANDER LINE A DISTANCE OF 197.80 FEET:
THENCE BEAR S 50 DEGREES 21' 11 * E TO THE MEANDER CORNER ON THE LINE
BETWEEN SECTIONS 5 AND 32 A DISTANCE OF 811.71 FEET; THENCE BEAR S 58
DEGREES 05' 04" E ON SAID NORTHERLY LINE OF AMENDED PLAT OF OWNERSHIP
OF R. E. HAMRICK AND ANNIE B. HAMRICK AND THE HOPKINS MEANDER LINE TO
THE NORTHEASTERLY CORNER OF AMENDED PLAT OF OWNERSHIP OF R. E.
HAMRICK AND ANNIE B. HAMRICK A DISTANCE OF |148.43 FEET; THENCE BEAR 5
30 DEGREES 42' 39" W ALONG THE EASTERLY LINE OF AMENDED PLAT OF
OWNERSHIP R. E. HAMRICK AND ANNIE B. HAMRICK FOR A DISTANCE OF 2690.08
FEET TO THE POINT OF BEGINNING; THENCE CONTINUE S 30 DEGREES 42" 39" W
ALONG THE EASTERLY LINE OF AMENDED PLAT OF OWNERSHIP OF R. E.
HAMRICK AND ANNIE B. HAMRICK FOR A DISTANCE OF 900.00 FEET TO THE
NORTH RIGHT OF WAY LINE OF STATE ROAD 15; THENCE BEAR N 68 DEGREES 38
44" W ALONG THE SAID NORTH RIGHT OF WAY LINE OF STATE ROAD NO. 15 TO
THE SOUTHEAST CORNER OF SAID ANCIENT OAKS R. V. RESORT COMPLEX, A
DISTANCE OF 1277.23 FEET; THENCE BEAR N 40 DEGREES 22'00" E ALONG THE
EASTERLY LINE OF ANCIENT OAKS R. V. RESORT COMPLEX A DISTANCE OF 690.91
FEET: THENCE BEAR N 31 DEGREES 08' 00" E CONTINUING ALONG SAID EASTERLY
LINE OF ANCIENT OAKS R. V. RESORT COMPLEX, A DISTANCE OF 426.55 FEET.




THENCE BEAR S 59 DEGREES 17 21 " E A DISTANCE OF 1141.20 FEET TO THE POINT
OF BEGINNING OF THIS DESCRIPTION.

5.2 The Corporation's ability to incur indebtedness, other than the Mortgage Loan,
shall be limited to the liabilities incurred in the ordinary course of business which are related to
the ownership and operation of the Mortgaged Premises.

5.3  The Corporation is prohibited from engaging in any dissolution, liquidation,
consolidation, merger, or sale of assets, for so long as the Mortgage Loan is ouistanding.

54  The Corporation’s ability to enter into transactions with affiliates shall be limited
to transactions on arm’s-length basis and on commercially reasonable terms.

5.5  Solong as the Morigage Loan is ocutstanding, no transfer of any direct or indirect
ownership interest in the Corporation shall be made such that the transferec owns more than a
49 interest in the Corporation.

5.6 So long as the Mortgage Loan is outstanding, the Anticles of Incorporation must
contain the following Separateness Provisions:

(2)  This Corporation shall maintain books and records separate from any other
person or entity;

(o) This Corporation shall maintain its bank accounts separate from any other
person or entity;

(c)  This Corporation shall not commingle its assets with those of any other
person or entity and shall hold all of its assets in its own name;

{d}  This Corporation shall conduct its own business in its own name;

(®) This Corporation shall maintain separate financial statements, showing its
assets and liabilities separate and apart from those of any other person or
entity;

H This Corporation shall pay its own liabilities and expenses only out of its
own funds;

(g)  This Corporation shall, as appropriate for the organizational structure of
the Corporation, observe all corporate and other organizational formalities;

{h) This Corporation shall maintain an arm’s length relationship with its
affiliates and enter into transactions with affiliates only on a commercially
reasonable basis;




(i) This Corporation shall pay the salaries of its own employees from its own
funds,

O This Corporation shall maintain a sufficient number of employees in light
of its contemplated business operations;

(k) This Corporation shall not guarantee or become obligated for the debts of
any other entity or person;

(h This Corporation shall not hold out its credit as being available to satisfy
the obligations of any other person or entity;

(m)  This Corporation shall not acquire the obligations or securities of its
affiliates or owners.

(n}  This Corporation shall not make loans to any other person or entity or (o
buy or hold evidence of indebtedness issued by any other person or entity
(other than cash and investment-grade securities):

(o) This Corporation shall allocate fairly and reasonably any overhead
expenses that are shared with an affiliate, including paying for office
space and scrvices performed by any employee of an affiliate;

(p}  This Corporation, shall use separate stationery, invoices, and checks
bearing its own name;

(q) This Corporation shall not pledge its assets for the benefit of any other
person or entity;

(r) This Corporation shall hold itself out as a separate identity;

(s) This Corporation shall correct any known misunderstanding regarding its
separate identity;

{3 This Corporation shall not identify itself as a division of any other person
or entity; and

(v)  This Corporation shall maintain adequate capital in light of its
contemplated business operations.

5.7 Solong as the Mortgage Loan is outstanding, the Corporation shall have at least
one “Independent Director”, selected by FCCG..




JIndependent Director™ shall mean a director of the Corporation who is not at the time of initiul
appointment and has not been ar any rime during the preceding five (5) years: (a) a stockholder, director,

" officer. emplayee or partner of the Corporation or any affiliate of either of them, (b) a customer, supplier
or other person who derives more than 10% of its purchases or revenues from its activities with the
Corporation or any affiliate of either of them, (¢) a person or other endity controlling or under common
control with any such stockholder, purtner, cusiomer, supplier or other person; or (d) 3 member of the
immediate family of any such stockholder, pariner. customer, supplier or other person. {As used herein,
the term “control” means the possession, directly or indirectly, of the power 1o direct or cause the
direction of management, policies or activities of a person or entity, whether through ownership of
voring securities, by contract or otherwise.)

5.8 The unanimous consent of all directors [including the consent of the Independent
Director) is required for the Corparation to:

(@) File or consent to the filing of any bankruptcy, insolvency or reorganization case
or proceeding; Institute any proceedings under any applicable insolvency law or
otherwise seck relief under any laws relating to the relief from debts or the
protection of debtors generally;

(b)  Seck or consent to the appointment of a receiver, liquidator, assignee, trustee,
scquestrator, custodian or any similar official for the Corporation or a substantial
portion of either of its propertics;

{c) Make an assignment for the benefit of the creditors of the Corporation; or
(d)  Take any action in furtherance of any of the foregoing.

59  Solong as the Mortgage Loan is outstanding, the Corporation shall not amend its
Cenificate of Incorporation with respect to Sections 5.1 through 5.9 hereof without the consent
of the holder of the Mortgage Loan.

The undersigned hereby attests that he is authorized to sign this Centificate on behalf of the
Corporation.

Royal Oaks Village, Incorporated
W‘—f
Handley, Prfiﬁﬁ\ \

Dated: January 10, 1997

. MJack




