L4

[ L0600000393%

{(Requestor's Name)

(Address)

(Address)

(City/State/Zip/Phone #)

[]rickur [ warr

] ma

{Business Entity Name}

{DCocument Number)

Certified Copies

Certificates of Status

Special Instructions to Filing Officer:

T Rt |
P ome i
- ailabilthy i
O SRR —
Doctimaent &
& ine” Offige Use Only
e i

S _ - et 1

: ;

e e

o 1

Foyemr® -

e s

Y a T Jes o,

I'F._,_,ﬁ.i

PRI AN

100063136461

MLAT0/05 —DI004~-~020 ##1R0, O

FENGEN

soaid vl
‘ﬁ\

0 A

no1dd
ixisd
ERE

Y&
3



COVER LETTER

TO: Registration Section
Division of Corporations

supgecr: ASSURED SPE MANAGEMENT LLC

{Name of Limited Liability Company)

The enclosed Articles of Organization and fee(s) are submitted for filing.
Pleage return all correspondence concerning this matter to the following:

CHRISTOPHER M. RISER

(Name of Person)

RISER ADKISSON LLP

(Firm/Company)

1827 POWERS FERRY RD SE, STE 1-200

— (Address)

ATLANTA GA 30339

(City/State and Zip Code)

For further information conceming this matter, please call:

CHRISTOPHER M. RISER 404 , 634-0750

(Name of Person) (Area Code & Daytime Telephone Number)
- B =
&
Enclosed is a check for the following amount: = :-_n ‘é
% i
[1$125.00 Fiting Fee ] $130.00 Filing Fee & [} $155.00 FilingFee & [} $160-ﬁ[ﬁ§1lm‘g,Fee, b
Certificate of Status Certifted Copy Certifica }{;)gﬁ Stams & 0 -
(additional copy is enclosed) Certified. 9 y P '?”ﬁ
(addltmna] pqg‘_)ls enclosed) &
:"‘_.
Mailing Address Street/Courier Address %'g =
Regigtration Section Registration Section £3rm g‘,
Division of Corporations Division of Corporations ke
P.O. Box 6327 Clifton Building
Tallzshassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COMPANY

The undersigned hercby submits the following Articles of Organization for the purpose of
organizing a Florida Limited Liability Company.

ARTICLE I
NAME

The name of the Limited Liability Company is ASSURED SPE MANAGEMENT LLC.

ARTICLE 1T
ADDRESS

The mailing address and street address of the principal office of the Limited Liability Company
is:

510 Douglas Avenue
Altamonte Springs, Florida 32746.

ARTICLE II1
REGISTERED AGENT, REGISTERED OFFICE, & REGISTERED AGENT’S SIGNATURE

The name and the Florida street address of the registered agent are:

David Meadows
510 Douglas Avenue
Altamonte Springs, Florida 32746.

Having been named as registered agent and to accept service of process for tﬁél.%‘;bom stated
Limited Liability Company at the place designated in this certificate, 1 hefgl bS?; acgept tm
appointment as registered agent and agree to act in this capacity. I further agree m—caompI} wi

the provisions of all statutes relating to the proper and complete performance of Ifﬁ(‘dutl

o and°I
am familiar with and accept the obligations of my position as registered agent as {Jr@_ylded for Al ¥
Chapter 608, F.S.. a0

Gl Mot =
ol s om &
Registered Agent’s Signature -

ARTICLE IV
MANAGER

The Limited Liability Company shall be managed by or under the authority of one or more
managers who may but need not be members. A member of the Limited Liability Company shall

not be a manager simply by virtue of the member’s status as a member of the Limited Liability
Company.



The name and address of the Manager is as follows:

MANAGER: David Meadows
510 Douglas Avenue
Altamonte Springs, Florida 32746.

ARTICLE V
OPERATING AGREEMENT IN WRITING
All agreements constituting the operating agreement of the Limited Liability Company shall be
in writing.

ARTICLE VI
PURPOSE

For so long as any indebtedness exists under and pursuant to the Loan Documents (as defined
below), the purpose of the Limited Liability Company is solely lmited to the following
activities:

(A)  Serving as a member and manager of the Borrower;

(B)  Causing the Borrower to enter into a loan transaction (the “Loan”) with Bank of
America, N.A., its successors and assigns (the “Lender”) evidenced by a Promissory Note and a
Loan Agreement and secured by a mortgage or deed of trust (the “Security Instrument™) on
certain property commonly known as 510 Douglas Avenue, together with all tenant leases
thereon, situated in Altamonte Springs, Seminole County, Florida (the “Property™) (collectively,
and along with all other documentation required by the Lender in connection with the Loan, the
“Loan Documents™);

(C)  Transacting any and all lawful business that is incident, necessary and appropriate
to accomplish the foregoing.

ARTICLE VII
CERTAIN ACTIONS REQUIRING UNANIMOUS VOTE

For so long as any indebtedness exists under and pursuant to the Loan Docmﬁeﬁs (@3 defined
above), the unanimous vote of the Limited Liability Company’s managers and meﬁbeg_shalfﬁa
required in order to take any of the following actions: ,w-c iz

(A) File a petition or consent to a petition seeking reorgamzat:éh, ement
adjustment, winding-up, dissolution, composition, liquidation or other relief on half of m
Limited Liability Company or the Borrower of their debts under any federal or sgm& la“_zgelatlﬁﬁ
to bankruptey; Og oy

(B)  Seek or consent to the appointment of a receiver, liquidator, asmgneegrustee,
sequestrator, custodian or any similar official for the Limited Liability Company 6r the Borrower
or a substantial portion of their properties;

(C)  Make any assignment for the benefit of the Limited Liability Company’s creditors
or the Borrower’s creditors;

(D)  Take any action or cause the Borrower to take any action in furtherance of any of

the foregoing.
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ARTICLE VIII
LIMITATION ON INDEBTEDNESS

For so long as any indebtedness exists under and pursuant to the Loan Documents (as defined
above), the Limited Liability Company’s ability to incur indebtedness (secured or unsecured,
direct or contingent, including guaranteeing any obligation) other than the Loan shall be limited
to:

(A)  trade and operational indebiedness incurred in the ordinary course of business
with trade creditors, provided such indebtedness is (1) unsecured, (2) not evidenced by a note,
(3) on commercially reasonable terms and conditions, and (4) due not more than sixty (60) days
past the date incurred; and/or

(B)  financing leases and purchase money indebtedness incurred in the ordinary course
of business relating to personal property at the Property on commercially reasonable terms and
conditions;
provided, however, the aggregate amount of the indebtedness described in (A) and (B) shall not
exceed at any time three percent (3%) of the outstanding principal amount of the Loan.

ARTICLE 1X
SEPARATENESS PROVISIONS

For so long as any indebtedness exists under and pursuant to the Loan Documents (as defined
above), the Limited Liability Company shail not:

(A)  merge into or consolidate with any other entity, or dissolve, terminate, liquidate in
whole or in part, transfer or otherwise dispose of all or substantially all of its assets or change its
fegal structure;

(B) fail to observe all organizational formalities, or fail to preserve its existence as an
entity duly organized, validly existing and in good standing (if applicable) under, the applicable
laws of the Jurlsdlctlon of its organization or formation, or amend, modify, ter@;@te % fail to
comply with the provisions of its organizational documents; s )

(C)  ownany subsidiary, or make any investment in, any other entity; &7} ;_,Jz =

(D)  commingle its assets with the assets of any other entity; w};’;} —

(E)  incur any debt, secured or unsecured, direct or contingent (inchudirig} @al anteemEﬂ
any obligation), other than (1) the Loan, (2) trade and operational indebtedness méﬁrreﬂn thé"}
ordinary course of business with trade creditors, provided such indebtedness is (a) :un;ecut@d (b)
not evidenced by a note, (¢) on commercially reasonable terms and conditions, aad i) % not
more than sixty (60) days past the date incurred, and/or (3) financing leases and purthase money
indebtedness incurred in the ordinary course of business relating to personal property at the
Property on commercially reasonable terms and conditions; provided however, the aggregate
amount of the indebtedness described in (2) and (3) shall not exceed at any time three percent
(3%) of the outstanding principal amount of the Loan;

(F)  fail to maintain its records, books of account, bank accounts, financial statements,
accounting records and other entity documents separate and apart from those of any other entity;
except that the Limited Liability Company’s financial position, assets, liabilities, net worth and
operating results may be included in the consolidated financial statements of an affiliate,
provided that such consolidated financial statements contain a footnote indicating that the
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Limited Liability Company is a separate legal entity and that it maintains separate books and
records;

(G) enter into any contract or agreement with any general partner, member,
shareholder, principal, guarantor of the obligations of the Limited Liability Company, or any
affiliate of the foregoing, except upon terms and conditions that are intrinsically fair,
commercially reasonable and substantially similar to those that would be available on an arm’s-
length basis with unaffiliated third parties;

(H) maintain its assets in such a manner that it will be costly or difficult {0 segregate
or ascertain or identify its individual assets form those of any other entity;

1)) assume or guaranty the debts of any other entity, hold itself out to be responsible
for the debts of any other entity, or otherwise pledge its assets for the benefit of any other entity
or hold out its credit as being available to satisfy the obligations of any other entity;

) make any loans or advances to any entity;

(K) fail to file its own tax returns or files a consolidated federal income tax return
with any entity (unless prohibited or required, as the case may be, by applicable law);

(L)  fail either to hold itself out to the public as a legal entity separate and distinct
from any other entity or to conduct its business solely in its own name or fail to correct any
known misunderstanding regarding its separate identity;

(M)  fail to maintain adequate capital for the normal obligations reasonably foreseeable
in a business of its size and character and in light of its contemplated business operations;

(N)  fail to allocate shared expenses (including, without limitation, shared office space
and services performed by an employee of an affiliate) among the entities sharing such expenses
and to use separate stationery, invoices and checks;

(O) fail to remain solvent or pay its own labilities (including, without limitation,
salaries of its own employees) from its own funds; or

P) acquire obligations or securities of its partners, members, shareholders or other
affiliates, as applicable.

ARTICLE X

SUBORDINATION OF INDEMNIFICATION OBLIGATION =

1
35
A

ey =
For so long as any indebtedness exists under and pursuant to the Loan Docurr;féﬁs (é:g deﬁnédw
above), the Limjted Liability Company’s obligation, if any, to indemnify manag}é?g%nd,membﬁ?
shall be fully subordinate to the Loan and to the Loan Documents, and shallir‘;r%oé comtitute 4}
claim against the Limited Liability Company if cash flow in excess of amounts ng?cssa:ﬂy to pay;
holders of the Loan Documents is insufficient to pay such obligations. .
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ARTICLE XI P

CONSIDERATION OF THE INTERESTS OF CREDITORS

AY

For so long as any indebtedness exists under and pursuant to the Loan Documents (as defined
above), the Limited Liability Company’s managers and members shall consider the interests of
creditors in connection with any action subject to vote, notwithstanding that the Limited Liability
Company may be rendered insolvent.
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ARTICLE X1I
WITHDRAWAL AS SPE MEMBER

For so long as ahy indebtedness exists under and pursuant to the Loan Documents (as defined
above), upon the Limited Liability Company’s dissociation or withdrawal as a member of the

Borrower or the bankruptey, insolvency or liquidation of the Limited Liability Company, the
Limited Liability Company shall cause the Borrower to:

(A)  appoint a new special purpose bankruptcy remote entity satisfying the Lender’s
requirements (a “SPE”) to serve as member; and
(B)

obtain confirmation from the applicable rating agencies that the change in the SPE
member will not result in a qualification, withdrawal or downgrade of any securities rating.

ARTICLE X111
CONTINUANCE OF LIMITED LiABILITY COMPANY

if there is a death, dissolution or other termination event of one or more members and at least
one member remains, the Limited Liability Company shall not dissolve, and the Limited
Liability Company shall continue its existence (and not dissolve) for so long as a solvent
member exists.

ARTICLE XIV
PROHIBITION ON AMENDMENT OF QRGANIZATIONAL DOCUMENTS

For so long as any indebtedness exists under and pursuant to the Loan Documents (as defined
above), the Limited Liability Company shall:

(A)  observe all organizational formalities;
(B)  preserve its exisience as an entity duly organized, validly existing and in good
standing (if applicable) under the laws of the jurisdiction of its organization or formation;
(C)  comply with and not terminate its organizational documents; and a
(D)  not amend the provisions of Articles VI through XIV hereof without the consent
of the Lender.
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DAVID MEADOWS R |
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In accordance with section 608.408(3), Florida Statutes, the execution of this document canst?@egj.‘an gffirmation
under the penalties of perjury that the facts stated herein are true. b o«

ARTICLES OF ORGANIZATION OF ASSURED SPE MANAGEMENT LLC PAGESOQF S



