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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED mnnmom.f\m w“ﬁ

ARTICLE I - Name}
The name of the Limited Linbiity Company lss

FL - PTH 9, LLC .
' (Must and with tho words “Limited Libllity Company, "L.L.C."or "LIL.) .

ARTICLE 11 - Addraas: ’fjf‘
The malling address and sireet addms of the principa} office of tho Limited Liability Compeany Isg; " (}

cipal Office ; Mailing Address; ;
. . ]
14901 Quorem Drive 14801 Quorm Driyp,
Suito 500 i il Sale 90D~ T
Dallas, Texns 75254 Dallss, Texas 73254

ARTICLE IIl - Registered Agent, Reglstered Office, & Registored Agent's Slgnature:
(Tho Limited Lisbllity Compuny tennot sarve ix s ows Repleiered Agent. You must das!pm tt Individual or enother
busfaess entty wilk an oolive Plorida regletrtion,)

The name and the Florida street address of tho registored agont are;
C T Corporation Sysiem

Nemo

* 1200 South Plno Lland Read
Florlda strest nddreys (.0, Boxm wmpbhla}
Clly, Sinte, md Zip

Having been named as regiviered agent and to acospl service of process for the above stated limlted
Hability compary at the place designated in thix cortifioats, I hereby accept the appointment as
registered agent and agres fo act in thiz eapacity. I further ogrea o comply with the provisions of
all statutes relaling 1o the proper and complets performance qf my dulies, and I an feeniliar with
and acespe tha abligations of my postiton a3 registered agend as provided for in Chapter 508, .8,

Kimbertly Bagggtt
Azzictan! Secralery

(CONTINUED)
Prags1of2
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ARTICLE IV- Manager(s) or Menaging Member(s);
Tho name and address of each Manager or Managing Member s as follows:

Title; Norge pnd Address;.
"MGR"” = Mapeger
"MGRM" = Managing Member
MGQR Muk Shaplro _.. . e
14901 Quenim Drive Bultg 900
Dallas, Texag 75254 .
MGR Trey Culledpe .
14901 Quorum Drivo Svite 900
Dalles, Toxea 75254 - =

(Use attachmant if nocsasary)

ARTICLE V1 Bffective dato, if other then the dato of fifing: .(OPTIONAL)
(If ac offective date is Hated, the date must bo speclfic and cannot be more than five business days
prior to or 90 days after the dste of flling.)

PLEASE SEE ADDITYONAL ARTICLES ATTACHED

REQUIRED SIGNATURK:

. /-" d
At K :
Bignatora of a tnyAWoF or pauthorized ropresestative of & member,
{In aczordance with aectlon 608.408(1), Ploride Statutes, the cxcoution of this document
under tho pemalilss ofﬁ:ljury that the fiots steted hereln am tros,

w
| am awere that any fulsa [nformotion submitiod In o dosument to the Depastotent of Btate
constitutes a thind dagres felony as previded for In £.817,155,F.5,)

Tux Bane Funding Two, ;._L% m.ln'ﬂ'.'lr2 B!:. Mark El_l!E!ro
or namp of dlgnee

Elleg Reen;

$128,00 Piling Fes for Articles of Qrgoulzation and Dusignation
of Reglstered Agent

$ 3000 Certified Copy (Optlonal)

$ 500 Certificat of Biatus (Optional)

Pagelof2
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ATTACHMENT
TO ARTICLES OF ORGANIZATION
OF
FL~PTHY, LLC
a Florida limited linbility company
This attachment is made to the Articles of Organization of FL — PTH 9, LLC (the
"Company") to add the following Articles:

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

ownership of tax certificates representing Jiens on Florida real estate isswed by Florida tax
collectors (“Tax Certificates™) and activities incidental theroto (including, without limitation, the
execution and delivery of dacuments (including guaranties and security agreements) related to
indebtedness incurred by the Company or ita affilintes or subsidiaries and the performance of
obligations under such documents). '

_ ARTICLE V1
Notwithstanding any other provisions of these Articles and so long as there is any

effective UCC-1 finencing statement flled in Florida naming the Company as a Debtor and
Capital One, National Asgociation, & national banking association (“CONA™) as Secured Party,
without the consent of all members, the Company shall have no authority an behalf of the
Company to:

(6] incur any debt, secured or unsecured, direct or contingent (including guarantecing
any obligation}, other than gbligations owed to CONA, except unsecured trade
and cperational debt incurred with trade creditors in the ordinary course of its
business of owning Tax Certificates and activities incidental tkereto in such
amounts as are normal and reasonable under the ciroumstances, provided that

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

ATTACHMENT TO ARTICLES OF ORGANIZATION . P}
MHDoo 4492132_| 704414
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(i)
(iii)

(iv)

)

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

seek the dlssolution or winding up, in whole or in part, of thc.Company;

merge into or consolidate with any person or entity or dissolve, terminate or
liquidate, in whole or in part, transfer or otherwiss dispose of all or substantially
all of its assets or change its legal structure;

file a voluntary petition or otherwise initiate preceedings tn have the Company
adjudicated bankrupt or ingolvent, or consent to the institution of bankruptcy or
insolvency proceedings ageinst the Company, or file a petition geeking or
consonting to rcorganization or relief of the Compeny as debtor under any
applicable federal or state law relating to bankruptcy, insolvency, or other relief
for deblors with respect to the Company; or sesk or consent to the appoiniment of
any trustes, receiver, conservator, assignee, sequestrator, custodian, liquidator {or
other similar official} of the Company or of all or any sybstantial part of the
properties and assets of the Company, or make any general essignment for the
benefit of creditors of the Company, or admit in writing the inability of the
Company to pay its dobis generally as they become due or declare or effect a
moratorium on the Company debt oxl- take any action in furtherance of any such
action; ot

amend, modify or alter Anticles V, VI, VII, VII, IX or X of these Articles.

Notwithstanding the foregoing mnd 8o long as there is eny effective UCC-1 financing
statement filed in Florida naming the Company s a Debtor and CONA as Secured Party, the

ATTACHMENT TQ ARTICLES OF ORGANIZATION Page 2
MHDoss 4492132_1 7044, 14
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Company shall kave no authority to take any action in paragraphs (i) through (iif) and (v) without
the written consent of CONA. '

ARTICLE v
All property owned by the Company shall be owned by the Company as an entity and, .

Insofir as permitied by applicable law, no member shall have ariy ownership interest in any
Company property in its individual name or right, and each membsr’s intérest in the Company
shall be personal property for all purposes,

ARTICLE YII ‘

The Company has not and shall not, 5o long as there is' any effsotive UCC-] financing

statemont filed in Florida naming the Company as a Debtor end CONA as Secured Party:

(8)  acquire or own any material agset other then Tax Certificates;

(b)  fail to preserve its existence as an entity duly orgenized, validly existing and in
good standing (if applicable) under Florida law, or without the prior written
consent of CONA, amend, modify, terminate or fail to compljl with the provisions
of these Articles of Organization or the Company's Operating Agroement;

(c)  own any subsidiary or meke any investment in or acquire the ebligations or
securities of any other person or entity without the consent of CONA;

(d)  comumingle its assets with the assots of any of its principal(s), aﬂiliat.-.;a, or of any
other person or entity or transfer any agsets to any such person or entity other then
distributions on sccount of equily interests in the Company permitted by the
documents executed by CONA and properly accovmted for;

()  sllow any person or entity to pay its debts and linbilities (except for a guarantor of
all or any portion of the obligations ;Jwed to CONA) or fail to pay its debts and

}abilities solely from its own assots;

ATTACHMENT TO ARTICLES OF ORGANIZATION Puge 3
MHDooa 492132_| 7044.34
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it

(8

()

fall to maintain its records, books of account and bank accounts geparate and apart
from thoss of the parinars, members, principals and affiliates of the Campany, the
affiliates of a partner or member of the Company and any other person or entity or
fafl to prepare and maintaln its own flnancial statements in accordance with
generally accepted mccounting principles amd susceptible to audit, or if such
financial statements are consolidated fail to cause such financial statements to
coni‘ain footuotes disclesing thet the Tax Certificates are actually owned by the
Company;

enter inlo any coniract or agresment with any partner, rr'tember, principal or
affiliate of the Company or any guerantor of all or & portion of the obligationsa
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 partiss other than any
partner, member, principal o} affiliate of the Company, es the case may be, any
guarantor or any pariner, membet, principal or affiliate thereof;

fail to correct any knawn misunderstandings regarding the separate identity of the
Company;

hold itself out to be responsible or pledge its assets or credit worthiness for the
debts of another person or entity or allow any person or entity to hold itself out to
be responsible or pledge its assets or credit worthiness for the debts of the
Company (except for a guarantor of all or any portion of the ebligations owed to
CONA);

ATTACHMENT TO ARTICLES OF CRGANIZATION Page 4
MHDows 4492132_1 704, 14
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®

(k)

o

()

{n)

@

®

make any loans or advances to any third party, including any partner, member,
principal or effiliate of the Company, or any partner, member, principal or
affiliate thereof: _

fail to file its own tax returns or to use separate contracts, purchase orders,
stationery, invoices and checks;

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) 1o mislead others as to the identity with which such other party is
transacting business, or (i) to suggoest that the Company is responsible for the
debts of any third party (including any partner, member, principal or affiliats of
the Company or any partner, member, principal or affiliate thercof);

fail to allocate fairly and reasonsbly among the Company. and amy third party
(including, without limitation, any guarantor) any overhead for common
employecs, shared office space or other overhead and administrative expenses;
allow any person or entity to pay the salaries of its own emplayeea or fail to
maintain a sufficlent number of employces for its contemplated business
operations;

faii to malntain adequate capital for the normal obligationé roasonably foresesable
in & business of its size and charester and in light of its contemplated busincss
operations; _

share any common logo with or hold itself out as or be considered as a department
or division of (§) any partner, principal, member or affiliate of the Company, (ii)
any affiliate of a partner, principal, member or affiliate of the Company, or (iif)

ATTACHMENT TO ARTICLES OF ORGANIZATION Pege 3
MHDiocs 4492132_) 704,14




6/27/2013 12:53:18 from: To: 8506176383 { 9/9)

any other person or entity or allow any person or entity {o identify the Company
a8 a department or division of that person or entity; or
(@)  conceal assets from any creditor, or enter into any transaction with the intent to
hinder, delay or defraud creditors of the Company or the creditors of any other
person or entity,
ARTICLE IX
The bankruptcy, death, dissolution, liquidation, termination or edjudication of
incompetency of 8 member shatl not cause the termination or digsolution of the Company and the
business of the Company shall continue, Upon any such occwrrence, the trustes, receiver,
executor, administrator, committee, guardian or conservator of such member shatl have all the
rights of such member for the purpose of settling or ‘managing its estate or property, subject to
satisfying condltions precedent to the admission of such assignce es a substitute member, The
transfer by such trustee, recetver, executor, administrator, committee, guardian or oonserw{atom of
any Company luterast shall be subject to all of the rea;lrictions hereunder to which such transfer
would have been subjoct if such transfer had been made by such banlaupt, deceased, dissolved,
liquidated, terminated or incompetent member,
ARTICLE X
Notwithstanding any provision hereof to the contrary, any inflcmniﬁcation claim against
the Company arising under these Articles, thé Operating Agreement or the laws of Florida shall
be fully subordinate to any oblipations of the Compalny owed to CONA, and shall only constitute
a claim against the Comipany to the extent of, and shall be paid 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 - Pago &
MHDots 4493132_1 7044.14 '




