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ARTICLES OF ORGANIZATION FOR FLORIDA LYMITED LIABILITY COMPANY
ARTICLE I -Nams:

The name af the Limitad Liebillty Company is:

FL.- PTH 7, LLC

Vit e with B wronds “1 biad LTabTHty COmpARY, ML LIy or L)
ARTICLE YI - Addresn

Princloal Offlce Address;

'The mailing addrass end strect address of the prinoipel office of the Limited Liebility Company is:
i o t
1490) Quogum Drive

14901 Quonum Drive
Sults 900 Rulw50)
Dull& Texas 73254

Datlas, Texpg 75254

ARTICLE III - Registered Agont, Registered Office, & Registored Agent’s Blgnature:
(The Limited Lisbility Company cannat serva o lts awa Replsterod Ageot. You nnust deslgnnts an bodhvidusl or gnother
business entlty wilh an sctive Plorida registreifon.)

The name and the Floclda atroct addreas of the ragistered egant e
C T Corparation System

Name

1200 Ecuth Piae lslsad Rogd

~ Floslda strest sddrest (7.0, Box NOT avovpfable)

pp, 13324
City, Stats, end Zip

Plenietion

e i
Having been named as registered agent and 1o accept sorvioe of process for the above stated limited *~
liability company at the place dexigrated in this certificale, I karely aocap! tha appointment as
registored agent and agree to ot In this eapacity, 1fietier agres to comply with the provisions of
all statutes relating to the proper and complste performance of my dvities, and I am famillar with
and accept the obligations of my position ot regiviorad agent as provided for in Chepter 608, F.8..

(CONTINUED)
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ARTICLE [V- Manager(s) or Managing Member{s):
The namo and eddress of each Mansger or Maneging Member {5 as follows

"™MQAR" = Managet

"MGRM" = Menaging Member
MOR Mick Shapiro

14901 Quorum Drive Suite $00
Dailag, Toxas 75254

MOR .. . , " Tagy Clull P

14901° Qunnun Drive Suils $00
Dallas, Toxas 75254 L

(Use atlachment If necegsary)

ARTICLE V: Bffoctive dats, if other than the date of fillng: . (OPTIONAL)

(If an effective date Is lsted, the date must be speciilc and cannot be utore t]mn five business days?:_ :

prior to ar 90 days after the date of filiog.)

FLEASH SE8 ADDITIONAL ARTICLES ATTACHED
REQUIRED SIGNATURE:

Signaturs of a member or -antllmmmprmmlv- ol . member.

(In accordance with secttan §08,408(3), Florida Statutes, the executian of this doctment
constltutes an afflrmation under (ke mmﬂdw it the fhota stated horeln are true.
[ am nwmye that eny Mise [oformatlon

4 document to the Department of State
constitutus n thind degren folony as provided for [n 8.817.155,F.8.)
Tax Beap Two, LLC, membar, By: Mok iro
or prinded namo of signeo
¥lling Feear
§125,00 Filing Pea for Artelss of Orgsnlzation snd Dasignatlon
oF Reghatered Agont
S 30.00 Cartlfiad Copy (Optional)
$ 3.00 Certificato of Bratus (Optloand)

Page 2 of 2
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ATTACHMENT
TO ARTICLES OF ORGANIZATION
OF
FL-PTH7,LLC
a Florida Umited Lizbility company
This attachment is made to the Articles of Organization of FL. — PTH 7, LLC (the
"Company") 1o add the following Articles:

ARTICLE V
The Company's business and purpose shall consist solely of the acquisition and

ownership of tax certificates reprosenting itens on Florida real esteto issued by Florida tax
collectors (“Tax Certificates™) and activities incidental thereto (including, without limitation, the
execution and delivery of documents (including guaranties and. security agreements) related to
indebtedness incurred by the Company or its affiliates or subsidlaries end the performance of
obligations under such documents).

ARTICLE VI
Notwithstanding any other provisions of these Articles and so long as there is any

effective UCC-1 financing statement filed in Floride naming the Company as a Debtor and
Capital One, National Association, a netional banking association (“CONA’™ as Secured Party,
without the consent of all members, the Company shall have no autherity on behalf of the
Company to:

0] incur any debt, secured or unseoured, direct or contingent (including guarantesing
any obligation), other than obligations owed to CONA, cxcept umsecured trade
and operational debl incurred with trade creditors in the ordinary course of its
business of owning Tax Certificates and activities incidental thereto in such
amounts as are normal and reesopable under the ciroumstances, provided thai

such debt is not evidenced by a note and Ia paid when due and provided in any

ATTACHWENT TO ARTICLES OF ORDANIZATION Page 1
MHDows 4492115_ 7044.14
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0
(i) ,

()

v)

event the outstanding principal balance of such debt shall not exceed at eny one
time one percent (1%) of the outstanding obligetions owed to CONA;

seck the dissolution or winding up, in whole or in part, of the Company;

merge Into or consolidate with any person or entity or dissolve, terminate or
liquidate, in whole or in part, transfer or otherwise dispose of all or substantially
al] of its nssets or change its legal struoture;

file & voluntary petition or otherwise initiate proceedings to have the Company
adjudicated bankrupt or insolvent, or consent to the institution of bankruptoy or
insolvency proceedings against the Company, or flle a petition seeking or
consenling to reorganization or relief of the Company as debtor under any
applicable federal or state Iaw relating to hanicruptcy. insolvency, or ather relief
for debtors with respest to the Company; or seek or consent to the appointment of
any trustee, receiver, conservator, assignes, sequestrator, custodian, liquidator (or
other similar official) of the Company or of all or any substantial part of the
properties and assets of the Company, or make any general assipnment for the
benefit of creditors of the Company, or admit in writing the inability of the
Company to pay its debts gonerally as they become due or declare or effect a
moratorium on the Company debl or take any action in furtherance of any such
action; or

amend, medify or alter Articles V, VI, V1L, VIII, IX or X of these Articles,

Notwithstanding the foregoing end so long as ‘there is any effective UCC-1 financing
statement filed in Florida naming the Company as a Debtor and CONA as Secured Party, the

ATTACHMENT TQ ARTICLES OF ORGANIZATION Pagel
MHDocs A492115_1 7044.14 :
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Company shall have no authority to take any action in paragraphs (i) through (iii) and (v) without
the written consent of CONA,

ARTICLE V11
All property owned by the Company shall be owned by the Company as an emtity and,

insofar as permitted by applicable law, no member shell have any ownership Interest in any
Compeny property in its individual name or right, and each member’s interest in the Company
shall be personal property for all purposes.

ARTICLE VIII

The Company has not and shall not, so long as there i3 any effective UCC-1 finansing

statoment filed in Florida naming the Company as a Debter and CONA as Secured Party:

(a)  acquire or own any material asset other than Tax Certificates;

(b)  fail to preserve its existence as an entity duly organized, validly existing and in
good standing (if epplicable} under Florida law, or without the prior written
consent of CONA, amend, modify, terminate or fail to comply with the provisions
of these Articles of Organization or tho Company’s Opemlné Agreement;

{¢) own any subsidiary or meke any investment in or acquire the obligations or
securities of any other person or entity without the conaent of CONA;

(d)  commingle ity assets with the assets of any of its principal(s), affiliates, or of any
other person or entity or transfer any assets to any such person or entity other than
distributions on sccount of equity interestz in the Company permitted by the
documents executed by CONA and properly accounted for;

(&)  allow any person or entity to pay its debts and liabilities (except for a guarantor of
all or any portion of the obligations owed to CONA) or fail to pay its debts and

liabilities salély from ity own assets;

ATTACHMENT TO ARTICLES OF OROANIZATION Poga3
MHDoo3 4492115_1 7044.14
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()

&)

fail to maintain its records, bocks of account and bank accounts scparate and epart
from those of the partners, members, principals and affiliates of the Company, the
affiliates of a partner or member of the Company and any other person or entity or
fall to prepare and maintain its own financial statemenis in accordance with
generally accepted accounting principles and susceptible to andit, or i such

financial statoments are consolidated fail 1o cguse such financial statements to

contain footnotes disclosing that the Tax Certificates are aciually owned by the

Company;

enter into any contract or agrgement with any partner, member, principal or
affiliate of the Company or any guarantor of all or a portion of the obligations
owed to CONA or any partner, member, principal or affiliate thereof, except upon
terms and conditions that are intrinsically fair and substantially similar to thoss
that would be available on an arms-length basis with third parties other than any
partner, member, prineipal or affiliate of the Company, a8 the case may be, any
guarantor or any partner, membey, principal or affiliate thereof;

fail to correct any known misunderstandings regarding the separats identity of the
Company;

hold itself out to be regponsible or pledpe its asseis or credit worthiness for the
debta of another person or entity or allow any person or entity to hold itself out to
be responsible or pledge its agsets or credit worthiness for the debts of the
Company (except for a guarantor of nii or any portion of the obligations awed to

CONA);

ATTACHMENT TO ARTICLES OF ORGANIZATION ) Pago 4
MHDeos 44921151 704,14
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()] meke any loans or advances to any third party, including eny partner, member,
principal or affiliate of tho Company, or any pariner, member, principal or
effiliete thereof; |

(k) fuil 10 file its own tax retarns or to use separate contracts, purchase ordess,
stationery, invoices and checks;

m fail either 1o hold itself out to the public a3 a legal entity separate and distinct
from any other entity ot person or to conduct ita business solely in its own name
in order not (i) to mislead others es to the ldentity 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 eny partner, member, principal or affiliate of
the Company or any partner, member, principal or affiliate thereof);

(m) fail to allocate fairly and reasonsbly among the Company and any third party
(Inciuding, without limitation, any guarantor) any .overhcad for common
employees, shared office space or other overhead and administrative expenses;

(n)  allow any person or éntity to pey the salarles of its own employees or fail to
maintain a sufficient pumber of employees for ita oontemplated business
operations;

(0o}  fail to maintein adoquate capital for the norma) obligations reasonably foreseeable
in a business of its size and char;tcter and in light of its contemplated business
operations;

(p)  share any common loge with or hold itself out as or be considered as a department
or division of (i) any partner, prlncipél, member or affiliate of the Company, (i)

any affitiate of & partnor, principal, member or affiliate of the Compeny, or (i)

ATTACHMEANT TO ARTICLES OF ORGANIZATION Page 3
MHDoos 4492113_1 T044.14
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any other person or entity or allow any person or entity to identify the Company

as a department or division of that person or entity; or
(@)  conceal assets from any creditor, or enter into any transactlon with the intent to
hinder, delay or defraud creditors of the Company m: the creditors of any other
portson or eqﬁty.
ARTICLE IX
The banktuptoy, death, dissolution, liquidation, terminmation or edjudication of
incompetency of & member shall not cause the termination or dissolution of the Company and the
business of tho Company shall continuwe, Upon aoy such occurrence, the trustee, receiver,
executor, administrator, committes, guardian or conservator of such member shall have all the
rights of such member for the purpose of settling or managing its estale or property, subject to
satisfying conditions precedent to the admission of such assignee as a substitute member. The
transfer by such trustee, receiver, exeoutor, administrator, commlitice, guardian or conservator of
any Company interest shall be subject to all of the restrictions hersunder to which such transfer
would have beer subject if such transfer had been made by such bankrupt, deceased, dissclved,
liquidatet, terminated or incompatent member,
ARTICLE X
Notwithstanding any provision hereof 1o tha contrary, eny indemnification claim against
the Company arising under these Articles, the Operating Agreoment or the laws of Florida shall
be fully subordinate to any obligations of the Company owed to CONA, and shell only constitute
a claim against the Company tc the extent of, and shall be p;ald by the Company only after all
obligations owed to CONA are no longer outstanding and have been discharged in full.

ATTACHMENT TO ARTICLES OF OROANIZATION Page &
MHDoca 44921 15_1 704d.14




