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ARTICLES OF ORGANIZATION FOR IFLORIDA LIMITED LIABILITY COMPANY
ARTICLEI- Name:
The name of the Limlted Liabllity Company lsr-

L - PTH 10, LLC

(st e with tho words "Limilted LIskitTy Company, “LL.C." o "LLC.")
ARTICLE Il - Address:

The mailing address and street address of the prinoelpal office of the Limited Liability Company Is:

n oo H I dress;
14901 Quorum Drivo 14901 Quarum Drive
Suita 900 N Bylta 20D . -
_Dallas, Toxas 75284 i ) Dallas, Texas 75254 Py =D
’ i [
ARTICLE IH - Reglstored Agont, Reglatered Offics, & Rogistored Agent's Signaturay. -~ ‘=
(¥ha Limbied Lichility Cotpany carmat sarva 3 (s own Beglatorod Agont, You must designats an latividual or enother . =
busizess entity with 2a wctive Plorida reghatration.) LT ~>
. R
‘The name and the Florida streot address of the registered agent are: i
C T Compomtion Byalsm 3 : =
Nome Do W
1300 Souh Pins lsland Rood =g

dress (P.0, Box NOT accoptable)

- o FL., 3 -
~ Cify, State, and Zip

Plorida strest ed
Plan .

Having basr named av regiswered agent and to accept service of procsss for the above stated limited
labtlisy compery ar the place designated in this certificate, I hereby accept the appointment as
registerad agent and agree to act in this capacity. I further agree lo comply with the provisions qf

all statales relating to the proper and complste performance of my duties, and I am femiliar with
and aecep! ihe obilgationy of my pasftfon as vegistered agent as provided for in Chapler 608, F:8.,

Kimberty Baggett
14 Smtary

TLA3T - | 12032 Wallees Kivser Dl ay
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( 3/9)
ARTICLF IV- Mansger(s) or Managing Member(s):
The name and address of sach Manager cr Managlng Member [s as follows:
L Name pnd Address;
"MGR" = Mzanager
"MGRM" = Managling Member
MOR | Murk Shapite
T 14901 Quonim Drive Sulte 900
Jallas, Toxas 75254
MOR L Qull
' 14901 Quorym Drive Suits 900 °
Dallas, Toxas 75254
P ~
P =
e (%]
s ' . hant n"15
AN
: ' O S
(Use attachmont if necessary) AP - P
-y /-: :ﬂ Sy
ARTICLE V: Effectivo dato, if pthor than the dete of fillng: - (OFTIONAL) - «o .
(If an effective date ks Uisted, the date must be speciile and cannot bo more than five bustness'dilys
prior to or 90 daya after the dats of filing.) =T
FLEASE SEB ADDITIONAL ARTICLES ATTACHED p
REQUIRED SIGNATURE:

Rgnature B;n mamber or an Fitlidzed representafivo of o member,

(In ascordanca with sealion 608,408(3), Plorldn Staiutes, tho execution of this document
constitutes an nffirmation wnder the paneliles of porjury thas the fesis stoted hesaln are true.
1 am aware that eny tle Iu!bmulonﬂbmhledrnn doounent to tho Departmant of Sate
constiiules a third degres flany as providad for tn 1.917.155,7.8,)

Teax Bano Funding Twa, LLG, momber, By: Mask Shpplea
Typedorp namo of signee
Ellag Feesy

512500 Flling Fea for Artirles of Orgaoissticn and Designation
of Reghatored Agent

3 30.00 Ceriiied Cupy (Optionaly
$ $.00 Cortlftcats of Status {Opticnsl)

Page2of 2

FLOJS « T LOMI0N ] Witz ooy Ongles
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ATTACEMENT :' ,:.‘
TO ARTICLES OF ORGANIZATION
OF
FL-PTH10, LLC
& Florida limited liabllity company

This attachment is mede to the Arlicles of Organization of FL ~ PTH 10, LLC (the

"Company™ to add the following Articles:

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

ownership of tax certificates representing lions on Florida real estate issued by Florida tax
collectors (“Tax Cortificates™ end activities incidental thereto (including, without limitation, the
execution and delivery of documents (inclnding guaranties and security agreements) related to
indebledness incurred by the Company or its effiliates or subsidiaries and the performance of
obligations under such documents),

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

effective UCC-1 financing statement filed in Florida 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 authority on behalf of the
Company to:

(i) incur any debt, secured or unsecured, direct or contingent (including guaranteeing
any obligation), other than obligations owed to CONA, except unsecured trade
and operational debt incurred with trade creditors in the ordinary course of its
business of owning Tax Certificates and ectivities incidental thereto in such
amounts as are normal and reasonable under the circumsiances, provided that

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

ATTACHMENT TO ARTICLES OF ORGANIZATION Pege 1
MHDaos 4402 133_) T044.14
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event the outstanding principel balance of such dobt shall not cxceed st any on%
e,

time one parcent (1%) of the outétundi.ng obligations owed o CONA; ’

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

(iii) merge into or consolidate with any person or entity or dissolve, terminate or
liquidate, in whole or in part, transfer or otherwise disp.ose of all or substantislly
all of its agsets or change its legal structure; .

(iv) 1flle a voluntary petition or otherwise initiate proceedings to have the Company
adjudicated bankrupt or insolvent, or consent to the institution of bankrupicy or
insolvency proceedings agminst the Company, or file a petition seeking or
consenting to reorganization or relief of the Company as debtor under any
applicable federal or state law relgting to bankruptcy, insolvency, or other relief
for debtors with reape'ct to the Company; or seck or consent to the appoix;unent of
any trustee, receiver, conservator, assignee, 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 goneral assignment for the
benefit of creditors of the Company, or edmit in writing the inability of the
Company 1o pay its debts genernlly as they become due or deolare or offect a
momtoriom on the Company debt or take any action in furtherance of any such
action; or

v)  emend, modify or alter Articles 'V, VI, V1II, VIII, IX or X of these Articles.

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

statomnent filed in Florida naming the Company as a Debtor and CONA as Secured Party, the

ATTACHMENT TO ARTICLES OF ORGANIZATION Fage 2
MHDcos 4452133_1 7044.14
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e

. ) e
Company shall have no suthority to take any action in paragraphs (i) through (iii) and (v) without.
. s {" .

the u'vrittun consent of CONA. /-; o

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

insofar as permitted by applicable law, no member shall have any ownership interest in any
Company property in its individual nama or right, and each member's interest in the Company
shall be personel property for all purposes.
ARTICLE VIII
The Company has not and shall not, so leng asg there {g any effective UCC-1 financing
statement filed in Florida naming the Company as a Debtor end CONA as Secured Party:
' (a)  acquire or own any material asset other than Tax Certificates;

(b)  fail lo presarve its existance as an entity duly organized, validly existing and in
goad standing (if applicable) under Florida law, or without the prior written
conscnt of CONA, amend, modify, torminate or fail 10 oomplly with the provisions
of thess Articles of Organization or the Company's Operating Agzaemcﬁt;

(c} own any subsidiary or make any investment in or acquire the obligations or
securities of any other person or entity without the consent of CONA;

(d)  commingle jts asseta 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 account of cquity interests in the Company permitied by the
documents exccuted 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 fall 1 pay ite dobts and
linbilities solely from its 6wn assets;

_ ATTACHMENT TO ARTICLES OF ORGANIZATION _ " Pige3
MHDocs 44921331 704414
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6] fail to maintain its records, books of account and bank accounts separate and ap’al'l1 o
from those of the partners, members, principals and affiliates of the Comparty, iha}"?: %

fail to prepare and maintain its own financial statements In accordance with
generally accepted accounting principles and susceptible to audit, or if such
financial stetcrents arc consolidated fail to cause such financial statements to
contain footnotes disclosing that the Tax Certificates arc actually owned by the
Company;

{g) eater into any contract or agreement with any partner, member, principal or
affiliate of the Company or any guaranior of all or a portion of the obligations
owed to CONA or any partner, member, principel or affiliats thereof, except u;;on
terms and conditions that ere intrinsically fair and substantially similar to thogs
thet would be available on an arms-iength basis with third partics other than any
pertner, member, principal or affiliate of the Company, as the orse may be, eny
guarantor or any partnef, member, principal or affiliate thereof;

(h) fail to correct any known misunderstandings regarding the séparate identity of the
Company;

[6))] hold itsslf out to he respensible or pledge its agsets or credit worthiness for the
debis of ancther person or entity or allow any person or entity to hold itself out to
be responsible or pledge its essets or oredit worthiness for the debis of the
Company (exoept for & guarantor of all or any portion of the obligations owed to
CONA);

ATTACHMENT TO ARTICLES OF ORQANIZATION Page 4
MHDoas 4492133 _) 704414
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6))] maks any loans or advances to any third party, including any pariner, mumbcr;
principal or affiliate of the Company, or any partner, member, prmmpal ur
affilints thereof; '

(k) fail to file its own tax returns or to use separate contmi:tn, purchase orders,
stationery,Ainvoicea and checks; ‘

()  fail efther to hold itself out to the public as a lega) entity separate and distinct

- from any other cntity or person or to conduct its business solely in its own name
in order not (i) to mislead others as to the dentity with whic;h such other party is
transacting business, or (i) to suggest ihat the Company is responsiple for the
debts of any third party (including any partner, membez, principal or a.f:ﬁliate of
the Company or any partnar, member, principal or affillate thereof);

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

(n) allow any person or eatity to pay the salaries of its own employees or fall to
maintain a sufficient oumber of employees for its contemplated busincss
operaiions;

{0) fail to maintain adequate capital for the normal obligationa reasonably foresecable
in a business of its size and character and in light of its contemplated business
operations;

(r)  sharc any common logo with or hold itself ot as or be considered as a dapartrnent
or division of (i) any partner, principal, member or affiliate of the Company, (ii)

any afflliate of & partner, principal, member or affiliate of the Company, or (iii}

ATTACHMENT TO ARTICLES OF ORGANIZATION Tage 3
MHDaocs 4492133_1 7044.14
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any other parson ar entity or allow any person or entity to identify the Co/:ﬁpgny -?'0
’:":’?‘.u
a3 a depertment or division of that person or entity; or Zon @

(@)  conceal assets fiom any creditor, or enter into any transaction with the intent to
hinder, delay or defraud cwﬁpm of the Company or the creditors of any other
nerson or entity.

ARTICLE IX
The bankrupiey, death, dissolution, liquidation, temmination or adjudication of
incompetency of a momber shall not cause the terminetion or dissolution of the Companj.r and the
business of the Company ghall continue. Upon any such occumrence, the trusies, receiver,
executor, administraior, committee, guardian or conservator of such member shall have all the
righta of such member for the purpose of settiing or managing its estato or property, subject to
satisfying condiﬁdns precedent to the admission of suoh essignee as a substitute member. The
transfer by such trustes, receiver, oxecutor, adminisiruior, commities, guardian or conservator of
any Company intercst shall be sisbject to all of the reatrictions hereunder to which guch tramsfer
would have been subject {f such transfor hed been mdc by such bankmupt, deceased, dissolved,
liquidsted, terminated or incompetent member.
ARTICLE X
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 1o CONA, and sheli only constitute
a claim against the Company to the extent of, and shall be paid by the Company only afier all
obligations owed to CONA ate no longer outstanding and have boen discharged in full.

ATTACHMENT TO ARTICLES OF ORGANIZATION Pego 6
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