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CLES OF ORGANIZATION
FOR
JUNQ PRIME, T1C

(A Florida Limired Liability Compaiy)

The undersigned, for the purpose of Jorming o limited {iobility compeany wnder the laws of the Siare of
Florida, pursvant to the Florida Revised Limited Liability Compay Act (the *4ct"), hereby adopts the

Jollowing Articles of Organization:
ARTICLE 1
NAME
The name of the Limited Lisbility Company is JUNO PRIME, LLC (the "Company™).
ARTICLE 2
DURATION

The Company shall exist on the date of filing of these Articles of Organization (thosc *Artieles”)
with the Scoretary of State of the State of Florida. The duration of the Company shall be perpetual.

ARTICLE 3
PURPOSE

The Company’s business and purpose shall consist solely of the acquisition and ownership of tax
ecrtificates representiug lems on Florida real estate issued by Florida tax collectors (“Tax Certificates™
and activities incidental thereto (including, without Hmitation, the cxecution and delivery of documents
(including guaranties and sccurity agreements) related to indebtedness incurred by the Company or its
affiliates or subsidiaries and the performance of obligations under such desuments).

ARTICLE 4
LIMITS ON AUTHORITY

Notwithstanding any other provisions of these Articles and 8o long as there js any effective UCC-
1 financing statement filed in Flotide naming the Company as a Debtot and Capital One, NLA., a national
banking associatlon (“CONA™) as Secured Parly, without the corsent of all Members and Managers, the
Managers shall have no authority on behslf of the Company to:

(a) incur amy debt, secured or unsecurcd, diract or contingemt (including
guaranteeing any obligation), other than obligations owed to CONA, except nnsecurcd trade and
operational debt incurred with trade creditors in the ordinary course of its business of ¢wning Tax
Certificates and activitics inoidental thereto in such amounts as are pormal and reasonabie under
the circumstances, provided that such debt is oot cvidenced by o note and is psid when due and
provided in anpy event the outstanding principal balance of such debt shall not exceed at any one
time one percent {1%) of the outstanding obligatons owed to CONA,;
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() seele the dissolution or winding up, in whole or in part, of the Cormpany;

{c) merge into or consolidate will any person ot eutity ot dissolve, terminate or
liquidave, in whole or in part, ymnsfer or otherwise dispose of all or substantially sl of its 2ssets
or change its legal structure;

(@) file » volunery petition or otherwise initiate procesdings to have the Company
edjudicated bapkrupt or insolvent, or consent to the institution of bankruptey or insolveney
procoedings against the Company, or file o petition seelting or consenting to reorganization or
refief of the Company as debter under any applicable federal or state law relnting Lo bankmuptey,
insolvency, or other relief for debtors with respect to the Company; or seck ot tonsent to the
appoinment of any trustee, recelver, conservatar, assignee, sequestrator, custodian, liquidator (or
other simlar offieial) of the Company or of all or any substantial part of the properties and asgets
of the Company, or male any general assignment for the benefit of creditors of the Compeny, or
admit in writing the inability of the Company to pay its debty gencrally as they become due or
declare or effect o moratorium on the Campany debt ot teke anty action In furtherance of any such
action; ot

{e) amend, modify or alter Articles 3 (Purpose), 4 (Limits oo Authority), 5 (Property

Ownership), 6 (Limits on Acts), 7 (Business Continuation), or 12 (Indetanity Subordination) of

these Atticles;

Norwithstanding the foregoing and so long as there is any effective UCC-] financing statement
filed in Plorida naming the Company 48 a Debtor and CONA as Secured Party, the Company shall have
no authority to take any ection In {tems (i) through (iii) and (v) withour the writien consent of CONA,

ARTICLE 5
PROPERTY OWNERSHIP

All property owned by the Company shall be owned by the Corapany as an entity and, insofar as

pertnitted by applicable law, no member shall have any ownership intetest in any Company property in ity

individual name or right, and each member’s jntetest in the Company shall be personal property for all
purposes.

ARTICLE ¢
LIMITS ON ACTS
For so long as there is any effective UCC-1 financing statement filed in Florida naming the
Company as » Debtor and CONA a8 Secured Party, the Company has not and shall not do any of the
following without the written consent o CONA:
(2) acquire ot own any material asset other thar Tax Certificates:
() fail to preserve jis existence a2 an entity duly organized, validly existing and in
good standing (if spplicable) under Florida law, or without the prior written congent of CONA,

amend, modify, terminate or fail to comply with the provisions of these Articles, or the
Company’s Operating Agreement;

s
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{(c) owh any subsidiary or raake any investment In or aceuire the obbgations or
securities of any other person or entity without the consent of CONA;

[(:)) commingle its assets with the assets of any of its principal(s), affiliates, or of any
other person: or eniity or transfer any assets to any such person or entity other than distriburions
an account of equity interests {n the Company permitted by the documents exeeuted by CONA
and properly accounted for;

(&) ailow any person ot entity to pey its debts and Labilities (except for o guarantor
of all or sny portion of the obligatioms owed t0 CONA) or fail to pay its debts and liabillties
solely from its own assets;

() fall 10 maintain ity records, books of account and bank accounts seperate and
apart from those of the partners, members, principals ang affilistes of the Company, the affilistes
of & partner or member of the Company and any other persgn or entity or fajl to prepare and
maintain {ts own financial statermenta in accordance with generally accepted accounting principles
and guscepiible to audit, or if such financial statements are consolidated fail to ssuse such
financial statements to contain footnotes disclosing that the Tax Certificates are actually owned
by the Corpany;

(2} enter into any coptract ov agreement with any partner, member, principal or
affiliate of the Company or any guarentor of all or 2 portion of the obligations owed to CONA or
any partner, member, priccipal or affiliate thereof, except upos terms and conditions that gre
{ntrinsically fair and substangially similar to those that would be nvailable on 2o arms-length basis
with third parties other then any partner, member, principal or affiliate of the Company, as the
case may be, any guarantor or any partner, member, principal or alfilinte thereof,

Ch) fait to comeot ey known misundersiandings regarding the separate identity of
the Company,

i hold itself out to be reaponsible or pledge its essets or credit worthiness for the
debts of another person or entity or ailaw any person. or entity to hold itself out to bt responsible
or pledge ity essets or credit worthiness for the dets of the Company (except for 8 guarantor of
all or any portion of the cbligatons owed to CONA),

G) make dny loans or advances (o any third party, including any pariner, member,
principal or affifiate of the Company, or any pertner, member, principal or affiliate thereof;

(k%) fai} to flic its own tax retums or lo use séparste contracts, purchase arders,
stationery, invoices and cheocks;

()] fail either to hold itself out to the public as a legal entity separate and distinet
from any other entity or person or to conduet its business solely in its own name In order not (i) to
mislend others a8 to the {dentity with which such other patty 13 transacting business, or (i) 1o
suggest that the Company is responsible for the debts of anty third party {including any partaer,
member, principal or affiliste of the Company or any partner, member, principal or affiliate
thereaf);

(m)  fuil to allocate fairly and reasonably among the Company and any thizd pary
{(Including, without limitation, any guarantor) any overhead for common employees, shared office
space or other overhiead and administrative expenses;
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{m allow any person or entity to pay the galarica of ite own eymployees ar fajl to
maintain a sufficient number of employees for its contemplated business operations;

(o) fail to mainiain adequate copital for the normmal obligations reasonably
foreseeable in a business of its size and character and in light of its contemplated busincas
operations:

{m share any common logo with or hold jtself out as ar be considered ss 2
department or divisicn of (i) sny partoer, principsl, member or affiliete of the Company, (if) any
affiliste of a partner, principal, member or affilinte of the Company, or (iii) any other pesson ot
entity or allow mny person or sntity to identify the Company as a depattment ot divigion of that
person or entity; or

Q) conceal usgots from any creditor, or enter into any transaction with the intent to
hinder, delay ot defraud creditors of the Company or the creditors of any ather person or entity.

ARTICLE 7
BUSINESS CONTINUATION

The bankruptey, death, disaoludon, liquidation, termination or adjudication of incompctency of 8
member shall not eause the termination or dissolution of the Company and the business of the Company
shall continue. Upon any such occutrence, the wrustee, receiver, executor, administrator, committee,
guardlan or conservator of such member shall have all the rights of such member for the purpose of
setiling or managing its ¢state or ptoperty, subject to satisfying conditjons precedent to the admission of
such assighee as a substitute member. The transfer by such trustee, receiver, exceutor, administrator,
cormmuttes, gusrdian or conservator ef agy Company iaterest shall be subject to all of the restrictions
hereunder to which such transfor would have been subject if such transfer had been made by such
bankrupt, deceased, dissolved, liquidated, terminated or incompetent mentber

ARTICLE 8
ADDRESS

The {nidal prineipal office address and the initial mailing eddress of the Company is [1814 Lake
Shore Place, North Palm Beuch, Florida 33408, .

ARTICLE 9
INJTIAL REGISTERED AGENT AND REGISTERED QFFICE
The street address of the initial regisiered office of the Company is 11814 Lake Shore Place,

North Palm Besch, Florida 33408 and the name of the initial registered agent of the Company at that

address iy Daniel R, Shechan,
ARTICLE 10
MEMBERSHIP CERTIFICATES

_ Bach Member’s interest in the Company may be evidenced by a membership participation or unit
certificate. Membership interests of the Compeny may be divided into onc or more closses of

-4.
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membership interests with such rights, prioritics and privileges as set forth in the Company's Qperating
Agreoment. No Member of the Company may wansfer, sell or assign its membership interest in the
Company to any other person except as provided far in the Compaay's Operating Agreement,

ARTICLE 11
INDEMNIFICATION

The Company shall indemnify to the fullest extent permitted under and in accordance with the
laws of the State of Florida any peraon who was or is 4 party or is threatened 10 be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, ¢riminal, adminigtrative or
investigative by reason of the fact that be is or was manager, member, or officer of the Cornpany, ot is or
way sarving at the request of the Company s a manager, member, director, officer, trustes, employee or
agent of ot in any other capacily with another company, partuership, jeint venture, trust or other
enterprise, against expenses (including attormieys’ fees), judgments, fines and amounts paid in setilement
gctually and reasonably incurred by hira in connection with such action, suit or proceeding.’

Expenses (including atlorncy’s fees) incurred by any member, manager, ot officer in defending
any eivil, erimingl, sdwunistrative or investigetive proceeding shall be paid by the Company in advanes of
the final disposition of such proceeding upon receipt of an undertaking (secured or ynsccured as may be
determined by the Company) by or on behalf of such member, menager or officer to repay such amount if
it shall ultimately be deterrnined that such member, manager or officer is not entitled to be indemnified by
the Company as authorized in this Article. Such expenses (including atfomneys' fees) incurted by other
ernployees and agents shall also be so paid upon such tetms and conditions, if any, as the Company
desms appropriate.

Notwithatanding the foregoing, indemnificetion or edvancement of expenses shall pot be made to
or on behelf of any member, mapvager, officer, employee, or agent if 2 judgment or ather final
adjudication esteblishes that the actions, or omissions to act, of such member, manager, officet, employee,
or agent were material to the cause of action so adjudicated and constitute any of the following;

(a) A violatlon of criminal law, unless the member, manager, officer, employee, or
agenl had no regsgnable cause to believe such eonduct was unlawful,

(b) A transaction from which the member, mandager, officer, crployec, or ngent
derived an improper pergonal benefit,

{c) A distribution in violation of Section 605.0406 of the Act.

(d) Willful missonduct or u conscious disregard for the best interests of the cornpany
in g proceeding by or in the right of the Company to procure & judgmeni in its favor or in &
proceeding by or in the right of 8 Mcmber,

(¢) Rocklesaness, or an act or omission commitied in bad faith or with maliclous
purpose or in 8 manner exhibiting wanton snd wiltful disrepard of human rights, safety or
propetty i e proceeding by or int the right of someone other than the Company or 2 Mermber,

The indemnification provided by this Article shsll continve as to ap indemnified person who has
ceased to be a member, maneger, officer, employee, or agent and shall inurz to the benefit of the cetate,
heirs, personal representatives, beneficlaries, executors and administrators of such person. All rights to
indeorification and advaness under this Article shall be deemed ta be a contract between the Compeny

-5a
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and eacit mdemmﬁed person at-any timo while this Article s.in effect, Any repeal or modificetion of this Rifis

Article or amy repesl or modificetion of relevant provisions of the Ack or, any- other uppheahie laws ghall

not in aimy way diminish. the rights to indemnification’of such indemmified pecson orthe obligations of the

Company arising harsunter for clairs ré]aﬁng to thatters decurring prior to the repeal or modsﬁcmon
' ARTIiCLE12 "
INDEMNITY SUBORDINATION )

Notwithstanding apy provisian hereof to the contrary, any indemnification cleim against the
Company arising under these Asticles, the Orperating Agreement-or the laws of Florida ghall be fully
subordinate to any obligations of the Company owed to CONA, and shall only sonstitute & claim against
the'Company to the extont of, and shall be paid by-the Campany anly after all obngatmns owed to CONA
are'no longey-ontstanding and have been dipcharged jn full.

ARTICLE 13
MANAGEMENT

The Company shall be managq-manaéod in scosrdance with the Company’s Operating
Agreement. The iniil Manager of tha Company, and his address, shall be:

" Sheeban, Danicl R,
11814 Lake Shore Place
* North Palm Beach, Florida 33408
ARTICLE S
AMENDMEINT

Tha company rescryes the right to amend or ernl any provision contained in. these Articles of
Crganization, and any right ¢onforred upon the mm]bcrs is aubjeet to' this reservation.

IN WITNESS WHEREOF the ltndbfsignod has executed these Articled a5 of the 20th day of

April, 2015,
Michsae! V.. Mitrione, Authorized Representative
(In accordance with Section 608.0205(3), Flarida Statwles, the execuion
af this docament constirutes an gffirmation under the penalties of perfury
thent thée facts slated herals are true)
B
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ACCEPTANCE BY REGISTERED AGENT orlong,

Having been named as registered agent and to sccept the sarvice of process for the above-stated
limited lability company at the place desigrated in these Articles, Duuic] R, Sheebsn herelyy accepts the
eppointment as registered agent and agrees to act in this eapacity. Daniel R. Sheehen, further agrees to
comply with the provisions of all statutes relating to the proper and eomplate petformance of its duties,
end is familiar with and accepts the obligations of its positdon as registered apent sa provided for in

Chapter 605, .S.

Dgaiel R. Shashan

Dated: Apri} 20, 2015

-
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