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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COMPANY
ARTICLE 1 - Name:

The neme of the Limited Lisbillty Company Is:

Pl - FTH 3, LLC

(Miuat end with tha words *Limlied u:'hlllﬁ' Campazy, “L.L.C.” or "LLE.*}

ARTICLE 1] - Address:
The mailing 2ddress and street addreas of the pringipa! office of the Limited Llab!lity Company Is:
Prin 1 Offlee Add {lf dresy:
14901 Quonum Drive , . 14501 Quorsm Drive -
Sulla $00 - Bulis 900
- _DIHBJW 75254 i Dellas, Toxas 75254

ARTICLE IfI - Reglstored Agent, Registered Offics, & Reglstored Ageﬁt’s Signature:
{The Limited Liabliity Company cannot serve 1s {tn own
businees entity with an sstive Florida reglatrotion.)

Agrat You must designats en individus] o anolher
The name.and the Florida streat addross of the registered agent are:

- ~3
C T Corpomiion Syatem ?:- o 2
Name r; i ‘:.', f:i
1200 §outh Pins Jsland Road = &
PFlorida strect addyens (PO, Box Maoupmblo) :}" ERE o~
Plantzilon o 33324 o =
iy, iate, axd 7ip. o=
Having been named as registsred agent and to accapt service of process for the above .ﬂau.-db'mfud <
liability compeamy al the place designetad in this certificate, 1 hereby aceept the appc!nmm @, e
registered apent and agres lo aci in this capaclty. ! further agres (o oompbv with the provislonsof o
all statutes relating to the proper and complete performance of my dutles, and I am familiar \with
and accept the obfligations qf my position as vegistered agent as provided for in Ckapier 608, F.S.
Kimberly Baggett
Assigtant Secretery
_ (CONTINUED)
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ARTICLE IV- Manager(s) or Managing Member(s)
The name and address of each Managor or Menaging Member is as follows:
Title; Name and Address;
"MGR" = Manager
"MGRM?" = Managing Mombor
MOR Mark Shepiro
" 14901 Quorum Drive Buito 900
Dalias, Toxas 75254
. %sm’ﬁﬁ% Drive Bulle 900
Dalins, Texes 75254 _ s
(Uss sttachmont if necessary) :
ARTICLE V: Bffective date, {f othor then the date of filing: . (OP'I'IOI\‘IAL)
{If an offective date in listed, the date must be specific.and cannot be more than five buiiness days>
prior to or 90 days affer the date of flling,) i ‘(—: s,
T B!
PLBASE 382 ADDITIONAL ARTICLES ATTACHBED A 8‘.— e E,E_ N.i -
REQUIRED BIGNATURE: T o JE““”“
e -
T el
Blrn o om HEE
s ".' 4 O
o @ 7
{In eocordance with wotlon S08.408(3), Florids Statutes, the execotion of this document =02, -
constitutes an sflrmation vpder the penuities ofn‘cdu:y that tho facls siated beroinasetrus, 0 ' oy
1 am awere that any fhfss infonmetion submitied In a dasument to the Department of Stote -
oanstihrtos » 1hisd degree felony as provided for in L.817.155,F.6.)

Tax Foso Ponding Two, LLC, member, By: Mark Shapire

Typed or prinied came of sigmo
Efling Foopy

$125.00 Flling Fes for Artleles of Ovgenbzatiou ond Destgantion
of Ragistorod Ageut

§ 20.00 Cortified Copy (DUptional)

§ 800 Ceriificate of Status (Opticanl)
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ATTACEMENT MU
TO ARTICLES OF ORGANIZATIO TEo= D
or ' —t R
FL~PTH 5, LLC : D g
a Florida limited Liability company - = o
This attachment is mede to the Articles of Organization of FL — PTH 5§, LLC (the
"Company") to add the following Articles:

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

ownership of 1ax certificates representing liens on Floride real estate issucd by Florida tax

collectors (“Tax Centificates™ and activitios incidental thereto (including, without Limitation, the
exccution and delivery of documents (including puaranties and sccurity agreemonts) refated to

indebtedness incurred by the Company or its effiliates or subsidiaries and the performance of
obligations undor such documents).

ARTICLE V1

Notwithstanding any other provisions of these Articles and so long 83 there i any
effeotive UCC-1 financing statement filed in Florida naming the Company as e Debtor and
Co:ﬁpany to;

®

Capital One, National Association, a national banking association (“CONA™ as Secured Party,

without the consent of all memberg, the Company ghall have no authority on behalf of the

incur any debt, secured or unsecured, direct or contingont (including guaranteeing

any obligation), other then obligations owed to CONA, except unscoured trade
and operational debt inourred with trade creditors in the ordinary course of its
business of owning Tax Certlficates and activities Incidental thereto in such

amounts as are norma! and reasonable under the circumstances, provided that

ATTACHMENT TO ARTICLBS OF ORGANIZATION
MHDocs 44921E0_Y 7044.14

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

Pagn §
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event the outstanding principal balance of such debt shall not exceed at any one
time one percent (1%4) of the outstanding obligations owed to CONA;

(i)  seek the dissolution or winding up, in whole or in part, of the Company;

(ili) merge into or consolidate with any person or entity or dissolve. terminate or
liquidats, in whole or in part, transfer or otherwise disposs of all or substantially
all of its assety or change its Jegal structure;

(iv)  file a voluntary petition or otherwise initiate proceedings to have the Company
adjudicated bankrupt or insolvent, or consent to the instltm'ion of benkruptcy or
insolvency proceedings against the Company, or file a petition scei:ing or
consenting to reorganization or relief of ths Company ss debtor under any
applicable federal or state law refating to bankruptey, insolvency, or other relisf
for debtors with respect 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
propertics and sssets of the Company, or make mny guncra_l asgignuent for the
benefit of creditors of the Company, or admit in writing the inability of the
Company to pay its debts generally as they become due or declare or effect a
moratorium on the Compeny debt or take any action in furthersnce of any such
action; or )

(v)  amend, modify or alter Articles V, VI, VII, VIﬁ. IX or X of these Articles.

Notwithstanding the foregoing and so long as there is any effective UCC-1 financing

statement filed in Florida naming the Company es a Debtor and CONA es Secured Party, the

ATTACHMENT TO ARTICLES OF ORGANIZATION
MHDoos 44521 10_) T044.14
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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 YII
Al property owned by tho Company shall be owned by the Company as an entity and,

insofar as permitted by applicable law, no member shall have any ownership intersst in any
Company property in its indivicdual name or right, and sach membar's interest in the Company
shali be personal property for all purposes.

ARTICLE VIl

The Company has not and shall not, so long a5 there is any effective UCC-1 financing

statement filed in Florida naming the Company as a Debtor and CONA as Secured Party:

(a)  acquire or own any materlat asset other than Tax Cartificates;

(b)  fail to preserve its existence as an sntity duly organized, validly existing and in
good standing (f applicable) under Florida law, or without the prior written
consent of CONA, amiend, modify, terminate or fail to comply with the provisions
of thess Articles of Organization or the Cotﬁpany's Operating Agreement;

(c) own any subsidiary or make sny investment in or moquire the obligations or
securities of any other pergon or entity without the consent of CONA:

(d) commingle its 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 oﬂhm‘rr(than
distribuuons on account of equity interests in the Compeny permitted by thc

U' st

documents exectted by CONA and properly accounted for; = T:

{e) allow any person or entity to pay its debts and liabilitics (sxcept for a guaraq;tigr of

gh:g Wy L2HnrEil

all or any portion of the obligations owed to CONA) or fail to pay its dcbtgtand
liebilities solely from ite own assets;

ATTACHMENT TO ARTICLES OF ORGANIZATION Page 3
MHDozs 4452110 ) 7044.14
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fail to maintain its records, bocks of account and bank accounts separate and apart
from those of the pariners, membors, principals and affiliates of the Company, the
affiliates of a partner or member of the Company and any other person or eatity or
fail 10 prepare end mejntain its own financial statoments in accordance with
generally accepted accounting principles and susceptible to audit, or {f such
finencial statements are consoliduted fhil to cause such financial stalements to
contain footnotes disclosing that the Tax Certificates are actually owned by the
Company,

enter into any contract or agreement with any partner, member, principal or
affiliste 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 tﬁat are intrinsically fair and substantially similar to those
that would be available on an arms-longth basls with third parties other than any
partner, member, principel or affiliate of the Company, as the case may be, any
guarantor or any partder, member, principal or affiliate thereof;

fail to correct any known mistnderstandings regarding the separate identity of the
Company;

hold itself out to be responsible or plodge its assets or credit worthiness for the
debts of enother person or entity or allow any person or entity to hold itself out to
be responsible or pledge ite assets or credit worthiness for the debts of the
Company (except for a guarantor of all or any portion of the obligations owed 1o
CONA); '

.

¥
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)] make any loana or advances to any third party, including any partner, member,
principal or affiliate of the Company, or any partmer, rﬁember, principal 01;
affiliato thereof:

(k) fail to file its own tax retumns or to usc scparate contracts, purchase orders,
stationery, invoices and checks;

m fail either to hold itsclf 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 rame
in prdcr not (i} to mislead others a3 to the identity with which such other party is
transacting business, or (fi) to auggest that the Company is responsible for the
debts of any third party (Including any partner, member, principal or affiliate of
the Company or any partner, member, principal o affiliate thereof);

(m) fail to allocate fairly and rensonebly among ths Company and any third party
(inchsding, without limitation, any guvarantor) anmy overhead for common
employees, shared office space or other overhead and adminlstrative expenses;

(s}  allow any person or entity $0 pay the salaries of its own employees or fail to
maintain & sufficient: number of employees for its contemplated business
operntions; ' .

(o)  fail 16 maintain adequate capitel for the normal obligations reasonably foreseeable
in a business of its size and character and in light of its contemplated businesa
operations;

{r) share any common loge with or hold itsclf out as or be considered as a department
or division of (i) eny partner, principal, member or affiliate of the Company, (ii)
any affillate of a patiner, principal, member or affiliate of the Company, :r (iif)

g ::)
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B G —y
ATTACHMENT TO ARTICLES OF ORGANIZATION TPiges S ot
MiiDoga 4492110_| T044.19 ot W e
% - ™~ et
nE T i
LR FE Y
- = 3::9 . { !
m IR S
T *
fan T @ L
E R -
2 o




6/27/20013 12:16:53 From: To: 8506176383 : { 979 )

any other person or sntity or allow any person or entity to identify the Compeny
as a department or division of that pérson or entity; or
(@)  conceal assets from any creditor, or cnter into any transaction with the intent to
binder, delay or defraud creditors of the Company or the creditors of any other
person or entity. |
ARTIQLE X
The bankruptcy, death, dissolution, liquidation, tarmination or adjudication of
incompetency of a member shall not cause the termination or dissolution of the Company and the
buginess of the Company shall continue, Upon any such ocowrrence, the trustee, rooefver,
executor, administrator, committee, guardirn or conservator of such member shall have all the
rights of such member for the purposce of settling or managing its estate or property, subject to
satist‘ying. conditions precedent to the admission of such assignee as a substitute member. The
transfer by such trustee, recelver, execufor, administrator, committes, guardian or congervator of
any Company interest sball be subject to all of the resirictions hereunder to which such transfer
would have been subject If such transfer had been made by such bankrupt, deceased, dissolved,
liquidated, terminated or incompetent member.
ARTICLEX
Notwithstanding any provision hereof to the contrary, any indemnification claim against
the Company arising under these Articles, the Operating Agreement or the laws of Florida shall
be fully subordinate to any obligations of the Company owed to CONA, and shail only commmte

a claim against the Company to the extent of, and shell be paid by the Company onl;raﬁer alﬁ,

11

NN ET

obligations owed to CONA are no longer outstanding and have be¢n discharged in full.
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