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COVER LETTER

TO:  Registration Section
Division of Corporations

supsect: Rv- Hubbard Properties, LLC

{Name of Limited Liability Com-pany)

The enclosed Articles of Organization and fee(s) are submitted for filing,

Please return ali correspondence concerning this matter to the following:

Michelle Carrion, Paralegal

{WName of Person)

-...1
Iren
Carlile Patchen & Murphy LLP c
{Firm/Company} g; %
“=
366 East Broad Street e =
(Address) ,"_‘m E“
o=t 2
Columbus, OH 43215 S
(City/State and Zip Code) ] p=Y o7
For further information concerning this matter, please call:
Carol A. Sheehan . 614  628-0787
{Mame of Person) {Area Code & Daytime Telephons Number}

Enclosed is a check for the following amount:

[ 1$125.00 Filing Fee [ 1$130.00 Filing Fee & [_1$155.00 Filing Fee & $160.00 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &

{additional copy is enclosed) Certified Copy
(additional copy is enclosed)

Mailing Address Street/Courier Address
Registration Section Registration Section

Division of Corporations Division of Corperations
P.C. Box 6327 ’ Clifion Building

Tallahassee, FL 32314 2661 Executive Center Circle

Talahassee, FL 32301
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87/26/2007 83:31  904-276-6289

ROBERT HUBBARD

.

ARTICLES OF ORGANIZATION FOR FLORIDA LIVITED LIABILITY COMPANY

ARTICLE I - Name: .
The name of the Limited Liability Company is:

R. Hubbard Properties, LLC

{Must end with the words “Limiled Liability Company, “LL.C," or “LLC")

ARTICLE I - Address:

The mailing address and street address of the principal office of the Limited Liability Company is:
FPrinecipal Dffice Address: B . i Add .
2388 Country Club Boulevard )

Orange Padk, FL 32073

Orangs Park, FL 32073

ARTHCLE TXI - Registered Agent, Repistered Office, & Registered Agent’s Signat i’}
¥ cRImoL serva as its pwn Rogistered Ageal Yob must designole o individe! or ano

{Fhe Limiled Libillty Comy S
business entlty with an gerive Florida registiation.) g % g
The ngme and the Florida street agddress of the registered agent are; g; ‘?
Robert Hubbard . . A=
Name Mo o
- X
2388 Country Club Boulevard o5 9
Flotids street #iddress {P.0. Box NDT acrepiabic) Ei}{ ;::3}

Orange Park, o 32073 >

City, Stele, and Zip

Having been ramed as reglstered agent and to accept service of process for the obove s':a{za‘ limited
Liability company af the place designated in this ceriificate, I hareby accept the appoiniment as
registered agent and agree to act in this copackly. I further agree to comply with the provisions gf alfl

statutes relating lo the proper and complete performance of my duiics, and I am famiiicr with and
sitfon as registared agent as provided jor in Cheptar 608, F.5.

acespt the oblipations qf ry €v

Registared Agent’s Signature (REQU%ED)

(CONTENUED)
Pagelofl

PAGE @2
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ARTICLE V- Maaager(s} or Managing Member({s):
The name and address of cach Manager or Managing Member is 8s foJlows:

Name and Address:

Title:
“MGR" = Manager
’MGRM" = Managing Member
MGR Robest Hubbard

2388 Counfry Chab Boulevard

Orange Park, FL 32073 .

(Use attachment if necessary)
-(OPTIONAL}

ARTICLE V: Effective date, if other than the date of filing;
{if an effective date Is listed, the date must be specific and cannot be more than five busivess days prior

1o or 90 days after the date of Hling.)
ARTICLE VI - Purpose: See additionsl provisions sttached hereto and
incorporated here_‘;n N

REQUIRED SIGNATURYE:
/ﬁ«QL LL’&“‘Q 5
Sigoature 67 a member or ap n.u:horu&@ represoniative of o membor, r!‘__" c% 3
{Io sccordance wilh gection $08.408(3), Florida Swunies, the execution g f: g
cfﬂﬁsdomwmmmmuﬁmmnwm coaities of perjury e G2
fhat the as wis

o A
e,g ﬁdﬂé T ™
Typed ar printed name of stence .‘Zr_‘ - ':'g
e o
Filing Fees; ‘ [u W
S5 @
$115.00 Filisg Fee for sstickes of Grgenixation apd Pesigration s I

of Registered Agent

5 3060 Certificd Copy {Optional)
$ 5.0 Certificste of Status (Optional}

rage 2 of 2



. ADDENDUM TO
ARTICLES OF ORGANIZATION OF
R. HUBBARD PROPERTIES, LLC

The business and purpose of R. Hubbard Properties, LLC, a Florida limited Iiability
company (the “Company”) shall consist solely of the acquisition, ownership, operation and
management of the real estate project known as The Shoppes At Spring Valley located in
Lake Coimty‘, Florida (the “Property”) and such activities as are necessary, incidental or
appropriate in connection therewith and to enter into a loan transaction (“Loan”) with
Artesia Mortgage Capital Corporaﬁon (the “Lender”), in which the Company shall borrow

and/or assume indebtedness in the approximate amount of One Million Nine Hundred

Fifty Thousand Dollars ($1,950,000).
Further, the Com;':rany‘ shall not:

(a) engage in any business or activity other than the acquisition, development,
ownership, leasing, managing and maintenance of the Property and entering into the Loan
and activities incidental thereto; Dy @

f“'r‘"} "4

2)] acquire or own any material assets other than i) the Property, a@:‘h} s‘§;h

incidental personal property as may be necessary for the operation of the Prc}pert:j;rmm4 :

-
s‘u

() merge into or consolidate with any person or entity or dissolve, teﬁhinat@r
liquidate in whole or in part, transfer or otherwise dispose of all or substanﬁaﬁy all ofJts

assets or change its legal structure, without in each case the Lendefs prior written comeng,;
o w2

(d) fail to observe its organizational formalities or, without the’ pncﬁ: written
consent of the Lender, amend, modify, terminate or fail to comply with the provisions of its
Articles of Organization, Operating Agreement, or similar Company organizational
documents, as the case may be;

{e) own any subsidiary or make any investment in, any person or entity without
the prior written consent of Lender;

& commingle its assets with the assets of any of its members, general partners,
affiliates, principals or of any other person or entity, participate in a cash managenient
system with any other enuty or person, or fail to use its own separate stationery, nvoices
and checks;

(2 incur any debt, secured or unsecured, direct or contingent (including, without
limitation, guaranteeing any obligation), other than the Loan, except for trade payables in
the ordinary course of its business of owning and operating the Property, provided that such
debt i) is not evidenced by a note; ii) is paid within sixty (60) days of the date incurred;
iif) does not exceed in the aggregate four percent {4%) of the outstanding principal of the
Loan; and jiv) is payable to trade creditors and in amounts as are normal and reasonable
under the circumstances;

CAS/SLM/ 7515811
010255.003
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()  fail to pay its debts and liabilities (including, without limitation, as applicable,
shared personnel and overhead expenses) from its assets as the same shall become due;

(i} i) fail to maintain its records (including without limitation, financial
statements), books of account and bank accounts separate and apart from those of the
members, general partners, principals and affiliates of the Corpany, the affiliates of a
member, general partner or principal of Company, and any other person or entity, ii) permit
its assets or liabilities to be listed as assets or liabilities on the financial statement of any
other entity or person, or i) mdude the assets or liabilities of any other person or entity on
its financial statements;

)] enter into any contract or agreement with any member, general partner,
principal or affiliate of the Company, any guarantor or any member, general partmer,
principal or affiliate thereof (other than a business management services agreement with an
affiliate of the Company, provided that i) such agreement is acceptable to Lender, ii) the
manager, or equivalent thereof, under such agreement holds itself out as an agent of the
Company, and iii) the agreement meets the standards set forth in this subsection
() following this parenthetical), except upon terms and conditions that are commercially
reasonable, intrinsically fair and substantially similar to those that would be available on an

arms-length basis with third parties other than any member, general partner, ﬁrmagl or
affiiate of the Company, any guarantor, or any member, general partner, grmcqgl oF i
affiliate thereof; g &= cen

(k)  fail to correct any known misunderstandings regarding the separai'e 1den“%y o‘f
the Company or any member, general partmer, principal or affiliate thereof of my:ﬁthe; i3

o s
person; . = E j £

() guaranty or become obligated for the debts of any other entity & perddh or
hold itself out to be responsible for the debts of another person;

(m} make any loans or advances to any third party, including, without Hmitation,
any member, general partner, principal or affiliate of the Company, or any member, general
partner, principal or affiliate thereof, and shall not acquire obligations or securities of any
member, general parther, principal or affiliate of the Company, or any member, general
partner or principal thereof:

(@)  fail to file its own tax returns or, if part of a consolidated group, fail to be
shown as a separate member of such group;

(o)  fail either to hold itself out to the public as a legal entity separate and distinct
from any other entity or person or to conduct its business solely in its own name in order
not i) to mislead others as to the identity with which such other party is transacting business,
or i) to suggest that the Company is responsible for the debts of any third party (including,
without limitation, any member, general partner, principal or affiliate of the Company, or
any member, general partner, principal or affiliate thereof);

CAS/SILM/751581.1
$10255.003



{p) 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;
share any common logo with or hold itself out as or be considered as a

(@
department or division of ijany general partner, principal, member or affiliate of the
Company, ii) any affiliate of a general partner, principal or member of the Company, or

iii) any other person or entity;
© fail to allocate fairly and reasonably any overhead expenses that are shared
with an affiliate, including, without limitation, paying for office space and services

performed by any employee of an affiliate;
(s} pledge its assets for the benefit of any other person or entity, other than with
respect to the Loan; ‘
fail to maintain a sufficient number of employees in light of its contemplated

)
business operations;
(uy  fail to hold its assets in its own name;

(v)  have any of its obligations (other than the Loan) guaranteed by an affiliate; or

fail to provide in its i) Articles of Organization, Certificate of Formation

(w)
and/or Operating Agreement, as applicable, that for so long as the Loan is outstanding
* pursuant to the promissory note and mortgage signed in connection with the Loan, as any
of same may be amended, the Company shall not file or consent to the filing of any petition,
either voluntary or involuntary, to take advantage of any applicable insolvency, bankruptcy,
liquidation or reorganization statute, or make an assignment for the benefit of creditors
without the affirmative vote of all of the general partners, managing members or directors of

the Company, as applicable.
At such time as the Loan has been paid and satisfied in full, the business and purpose

of the Company shall be to engage in all legal business and to do all things necessary and

incidental thereto. .
>3

E2UNI L~ 90y 10
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