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C ' COVER LETTER

TO:  Registration Section
Division of Corporations

SUBJECT: P&s Ru;é-@ P&d—%&és , AR

{(Name of Limited Liability Company)

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

Please retumn &ll correspondence concerning this matter to the following:

Towd T (recarpre =

(Name of Persen)

g\)egfkua/wez ﬁvd'%%, AAC

(Firm/Company)
. o .
U [
285 S. Fhpvel oo SuTle fo] B8 B
(Address) v o = T
—F e O ==
il FIA 33487 gz s
. £ - e
/ {City/State and Zip Code) M oo Y
—u T t:’:ﬁ
esot T
For further information concerning this matter, please call: 21 o
- Lo
o> L. Lol w T3, 4F4-S1ll ZxTlo
(Name of Person) {Area Code & Daytime Teiephone Number)
Enclosed is a check for the following amount;
[T]25.00 Filing Fee [)$30.00 Filing Fes & [}$55.00 Filing Fee & $60.00 Filing Fee,
Certificate of Status . Certified Copy . ificate of Status &
‘ (additional copy is enclosed) Certified Copy
(additional copy is enclosed)
MAILING APDRESS: STREET/COURIER ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
P.0. Box 6327 Clifton Building
Tallahassee, FL 32314

2661 Executive Center Circle
Tallahassee, FL 32301




AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
OF

RESTRUCTURE PARTNERS, LLC

The undersigned authorized representative does hereby certify that the persons so

identified herein have associated themselves together for the purpose of forming a limited
liability company under the laws of the State of Florida.
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ARTICLE I - g_;: =
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The name of the limited liability company shall be: m £~:, -
-y T

[l V)
RESTRUCTURE PARTNERS, LLC ".,f;(.'* e
. - v-.‘e

ARTICLE I1
PERIOD OF DURATION

The period of duration of the limited liability company shall be perpetual

ARTICLE I
PURPOSES

The limited liability company’s business shall consist solely of the following

)] to acquire, own, operate and manage the gasoline service station and
related facilities located at the following address:
3162 Warrior River Road, Hueytown, Alabama
and,
(i)

to engage in such other lawful activities permitted to a limited liability

company under the laws of the State of Florida as are incidental, necessary
ot appropriate to the foregoing,
/
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ARTICLE IV
GENERAL POWERS

The limited liability company shall have the power to undertake any and all activities and

actions authorized the Florida Limited Liability Company Act, Chapter 608, Florida Statutes,

including, but not limited to, the power to:

(a) Purchase, take, receive, lease or otherwise acquire, own, hold, improve, use or

otherwise deal in or with real or personal property, or an interest in real or personal
property of any legal or equitable property, wherever situated.

vt
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(b)  Sell, convey, mortgage, pledge, create a security interest in, lease, exchange
transfer or otherwise dispose of all or any part of its property or assets. I
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(c) Purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, u§e,

employ, sell, convey, mortgage, lend, pledge or otherwise dispose of, use or dcﬁm or_y

with: m
,J J'
(i) Shares or other interests in or obligations of other forei gn_or
domestic limited liability companies, domestic or foreign
corporations, associations, general or limited partnerships or
individuals; or

(i)  Direct or indirect obligations of the United States or any other

~o

government, state, territory, governmental district or municipality,

or of any instrumentality thereof.

(d) Make contracts or guarantees, or incur liabilities; borrow money at such rate of
interest as the limited liability company may determine; issue its notes, bonds, or other
obligations; or secure any of its obligations; or secure any of its obligations by mortgage

or pledge of all or any part of its property, assets, franchises or income.

(e) Lend money for any lawful purpose, invest or reinvest its funds, or take and hold

real or personal property as security for the payment of funds so loaned or invested.

) Conduct its business, carry on its operations and have offices, and exercise the

powers granted by Florida law, within or without the United States.

(g) Elect or appoint managers and agents, define their duties, and fix their
compensation.
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(h)  Make and alter regulations not inconsistent with these Articles of Organization or
laws of the State of Florida.

)] Make donations to the public welfare or for charitable, scientific or educational
purposes.

)] Indemnify a member or manager or any other person to the same extent as a
corporation may indemnify any of the directors, officers, employees, or agents of the
corporation against expenses actually and reasonably incurred by him or it in connection
with the defense of an action, suit, or proceeding, whether civil or criminal, in which he

or it is made a party. —
e 2
(k)  Cease its activities and surrender its Articles of Organization. o = :
:rr 1 (‘:% m{rﬁ
()] Have and exercise all powers necessary or convenient to effect any or all-of t!?S ==
purposes for which the limited liability company is organized. m D T
o L E
v 1 ™ A
(m)  Transact any lawful business which the members or the managers ﬁnd to be in-aid i
of governmental policy. 7:._13 o
' ™2

{n)  Pay pensions and establish pension plans, profit-sharing plans and other incentive
plans for any or all of its managers and employees.

(0) Be a promoter, incorporator, general partner, limited partner, member, associate,
or manager of any corporation, partnership, limited partnership, limited liability
company, joint venture, trust, or other enterprise.

) Sue or be sued, or complain or defend, in its name,
(@)  Have and exercise all other powers necessary or convenient to effect its purposes
ARTICLEV
ADDRESS AND PLACE OF BUSINESS

The mailing and street address for the limited liability company is 205 South Hoover
Boulevard, Suite 101, Tampa, Florida 33609.
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ARTICLE VI
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the limited liability company’s initial registered office in Florida is

205 South Hoover Boulevard, Suite 101, Tampa, Florida 33608, and the name of its initial

registered agent is John J. Ceccarelli. The limited liability company may change its registered
office or its registered agent or both by filing with the Department of State of the State of Florida

a statement complying with Section 609.416, Florida Statutes.

ARTICLE VII
MANAGEMENT

All powers of the limited liability company shall be exercised by or under the authority of
the manager, and, except as otherwise provided in the regulations and operating agreement of the
limited liability company, if any, the business and affairs of the limited liability company shall
be managed by or under the direction of the manager. The members may elect oneior more
managers and grant them such authority as specifically provided by statute or by the regulatlons

and operating agreement. The name and address of the current manager is as follows: i T g;
i _

Jack J. Ceccarelli ;;m o

205 South Hoover Boulevard, Suite 101 R )

Tampa, Florida 33609 5o =

S

)

ARTICLE VIII
MEMBERS RIGHTS TO CONTINUE BUSINESS

Upon death, retirement, resignations, expulsion, bankruptcy or dissolution of a member
or the occurrence of any other event which terminates the continued membership of a member in
the limited liability company, the business of the limited liability company shall cease and the
limited liability company shall be dissolved unless the business of the limited liability company
is continued by unanimous consent or agreement of the remaining members.

ARTICLE IX
RESTRICTIONS ON MEMBERSHIP

No new members shall be admitted to the limited liability company without the
unanimous prior consent of the existing member. Contributions required of a new member shall
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be determined by the member as of the time of the admission of the new member to the limited
liability company. A member’s interest in the limited liability company may not be sold or
otherwise transferred except with the unanimous consent of the member, or in accordance with
the regulations and/or an agreement, if any, among the member of the limited liability company.
Additional restrictions and conditions on membership may be set forth in regulations adopted by
the member.

ARTICLE X =
REGULATIONS »2 m
el O

The member of the limited liability company may adopt an operating agreementcand
regulations of the limited liability company pertaining to the regulation, managemenf’and affgirs
of the limited liability company, provided that such regulations shall not be mconsrstent with
these Articles of Organization or with the laws of the State of Florida. The regulatlgys may: be
repealed or altered only by the members of the limited liability company, in the masner. no@;or
hereafter prescribed in the regulations of the limited liability company consistent with the laws of
the State of Florida.

ARTICLE XTI
ACKNOWLEDGEMENT

The member of the limited liability company, through the undersigned authorized
representative, does hereby certify that the foregoing constitutes the proposed Articles of
Organization of Restructure Partners, LLC. These Articles of Organization may be amended
from time to time by consent of the member holding a majority-in-interest of the limited liability
company, in the manner now or hereafter prescribed in the regulations of the limited liability
company consistent with the laws of the State of Florida.

ARTICLE X1}
INDEPENDENT MANAGER

(a) Until such time as all obligations owing by the limited liability company to Franchise
Mortgage Acceptance Company, or its successors or assigns, (“Lender”) are paid in full, the
Manager of the limited liability company shall include an Independent Manager (as hereinafter
defined). For the purposes hereof, “Independent Manager” means a duly appointed manager of
the limited liability company who is approved by Lender or, ate Lender’s options, designated by
Lender, and who shall not have been, at the time of such appointment or at any time in the
preceding five (5) years, (a) a direct or indirect legal or beneficial owner in the limited liability

g
i

iV

o=y
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company or any of its Affiliates, (b) a creditor, supplier, employee, officer, director, manager or
contractor of the limited liability company or any of its Affiliates, (c) a person who controls (as
hereinafter defined) the limited liability company or any of its Affiliates, or (d) a member of the
immediate family of a person defined in (a), (b) or (c) of this subsection. For purposes hereof,
“Control” means possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of a person, whether through ownership, membership, by
contract or otherwise. For purposes hereof, “Affiliates” means any person directly or indirectly
controlling, controlled by or under common control with such person.

{b) With the consent of the initial member of the limited liability company, which consent
the initial member believes to be in the best interest of the initial member and the limited lability
company, no Independent Manager shall, with regard to any action to be taken under or in
connection with this Article, owe a fiduciary duty or other obligation to the initial member nor to
any subsequent or successor member (except as may specifically be required by the statutory law
of any applicable jurisdiction), and every member, including each subsequent or successor
member, shall consent to the foregoing by virtue of such member’s purchase of interests of the
limited liability company, no further act or deed of any member being required to evidence such
consent. Instead, such Independent Manager’s fiduciary duty and other obligations with regard to
such action under or in connection with this Article shall be owed to the limited liability
company (including its creditors). In addition, no Independent Manager may be removed uniess

his or her successor has been elected. }: =
e f:':"rj ::s..

(c) Notwithstanding any other provision of these Articles and any provisions ofi law ﬁat
otherwise so empowers the limited lability company, the limited liability compan)f:sha]l het,

without the unanimous consent of the managers, including the Independent Manageru do anyoof
the following: ,—_-, o
L o : SRS
1 dissolve or liquidate, in whole or in part; - o

(ii)  (a) file a bankruptcy, insolvency or reorganization petition or otherwise institute
insolvency proceedings or otherwise seek relief under any laws relating to the relief from
debts or the protection of debtors generally, (b) seek or consent to the appointment of a
receiver, liquidator, assignee, trustee, sequestrator, custodian or any similar official for
itself or all or any portion of its properties; (c) make any assignment for the benefit of its
creditors; (d) admit in writing its inability to pay its debts generally as they become due;
(e) take any action that might cause itself to become insolvent or (f) take corporate action
in furtherance of any such action; or

In addition to the foregoing, so long as any obligation to Lender remains outstanding and
not discharged in full, the limited liability company shall not without written consent of Lender,
take any action set forth in items (i) and (ii).
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ARTICLE XIII
SEPARATE OPERATIONS

The limited liability company:

(a) will not fail to correct any known misunderstanding regarding the separate
identity of the limited liability company;

(b)  will maintain its accounts, books and records separate from any Otht?ll_'-j persqn, or
entity; mmo 82
(©) will not commingle its funds or assets with those of any other entity; z> :u =
(d) will hold its assets and conduct its business in its own name and, parucula,rly,c“nll
use its best efforts to avoid the appearance of conducting business on behalf o’ﬁany ohits
Affiliates, or that the assets of the limited liability company are avallableﬁto ;pa)Lt}he
creditors of any of its Affiliates; eon o
(¢)  will maintain its financial statements, accounting records and other entity
documents separate from any other person or entity; 1r o
() will pay its own liabilities out of its own funds and assets;

(g) will observe all corporate formalities;

(h) will maintain an arm’s length relationship with its Affiliates;

1) will not acquire obligations or securities of any of its members;

M will allocate fairly and reasonably shared expenses, including, without limitation,
shared office space, and will use separate stationary, invoices and checks;

(k)  will hold itself out and identify itself as a separate and distinct entity under its
own name and not as a division or part of any other person or entity;

1)) will not make loans to any person or entity;

(m)  will not identify any of its members or any Affiliates as a division or part of it;

(n)  will not enter into or be a party to, any transaction with any of its members or its
Affiliates except in the ordinary course of its business and on terms which are
intrinsically fair and are no less favorable to it than would be obtained in a complete
arms-length transaction with an unrelated third party;

(o)  will pay the salaries of its own employees from its own funds;

(p)  will not assume, guaranice or pay the debts or obligations of any other person;
and

(@  will be shown on any financial statements for which it is part of a consolidated
group as a separate member of such group.

IN WITNESS THEREOF, the undersigned has executed these Amended and Restated
Articles of Organization this _ /7 day of é{ >T__, 2006.

/A

hn $Cecchrell G/Z
uthorized Represertative of the Members

amr'i‘t.a
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ACCEPTANCE BY REGISTERED AGENT

Having been appointed the registered agent of Restructure Partners, LLC, the
undersigned accepts such an appointment, agrees to act in such capacity and accepts the

obligations proposed by Section 608.415, Florida Statutes.

/
EXECUTED this_/ 7 day of &6@6 [, 2006.

epresentative ¢f the Members

<
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STATE OF FLORIDA )
COUNTY OF HILLSBOROUGH )

BEFORE ME, the undersigned authority, this day personally appearéd John J. Ceccarelli
(“Affiant™) who, after first being duly sworn, deposes and says the following:

1. Affiant is the duly authorized representative for Restructure Partners, LLC.
2. Restructure Partners, LLC has one member.
3. The amount of cash contributed by the member and the amount anticipated to be

contributed by the member is as set forth below:

e | 3
INITIAL CAPITAL CONTRIBUTION Bo B
52 =
The total amount of cash initially contributed to the limited liability comipiany is as
follows: ;4235 py
e
S T 4
Member Contribution - o
-4
John J. Ceccarelli $500.00 ==IEN
ADDITIONAL CONTRIBUTIONS

No additional contributions to the limited liability company are contemplated or agreed to
at this time. Additional contribution, if any, will be made by the member as provided in the
regulations adopted by the member.

4, Affiant has examined this certification and to the best of Affiant’s knowledge and belief
it is true, correct and complete.

‘IAfﬁantQ,

£
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" The foregoing instrument was acknowledged before me this 7 I dayof
by John J. Ceccarelli who is personally known to me and did take an oath.

[NOTARIAL SEAL]

s‘.‘avr@% Jean M. Subecz
§ Qﬁ > Commission #DD283478
E $ Expires: Jul 26, 2007

Bonded Thru
"lnu“ Aflantic Bonding Co., Inc.

Ou,w

Lotiee

&Jugf/ , 2006,

TARY PUBLIC 7

an M. Subecz

Commission No. DD283478

My commission Expires: 07/26/2007
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