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FLORIDA DEPARTMENT OF STATE

e Harrig
Seeratary of State

May 11, 2000

EMPTRE CORPORATE KIT COMPANY

#

SUBJECT: VISTA HERMOSA VENTURES LLC
REF: W00000012399

We received your electronically transmitted document. EHEowever, the
document has not been filed, Please make the following corrections and
refax the complete document, including the electronic £iling cover sheet.

The document must contain the entity’ s complete mailing address.

Please return your document, along with a copy of this letter, within 60
days or your £iling will be congidered abandoned.

If you have any gquestions concerning the filing of your document, please
call (850) 487-6043, .

Shawn Logan

FAX Aud. #: EOODOOO26139
Document Bpecialist

Lettar Number: 6002400026511
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ORGANIZATION OF
VISTA HERMOSA YENTURE

ARTICLE T

WAME
The name of this nimited 1,izbility cC

ompany shall be VvISTA
HERMOSA VENTURES LLC.
ARTICLE LI
pURATION
u,-:. s ::,
This Timited Liability conpany shall exist for 2 9_2%0'“ £ 29
yaars commencin

g on February 15, 2000. E;gi

ARTICLE TII '

r‘\"‘_---‘
n

PURPOSE E{_{
This Limited ciability Company 18 created £O =

r the Eﬁ;p&@% of
E
tal and investme

transacting the business of venture capi at, and any
such otheT pusiness as may be agreed upon by the members.

ARTICLE IV

PLACE OF BUSINESS AND EEGISTERED AGENT
The principal place ©

and mai
£ pusiness/ ot th:.
Comnpany shall " b

s le?ﬁﬁf .jablity
e cfo MARGULIES AND RONES, P-A. 16105 N.E. 18
avenue, North Miami Beach, Florida, 33162/ and such other Pl
places a5 the members from time to time may determine.

ace Or

The initial Registered agent of the timited Liabili

ity Company
ghall

pe VICTIOR K. RONES, B30. MARGULIES

AND RONES, P.A., 16105
N.E. 18 Aveanueé,

Worth Miaml Beach, Floxrida, 33102, \
",

f
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ARTICLE V

CONTRIBUTION TO CAPITAL

The initial capital of this Limited Liability Company shall

consist of the sum of TWO HUNDRED SEVENTEEN THOUSAND AND NO/100

DOLLARS {($ 217,000.00) which will be contributed by the members in

the following amounts:

1)} Jaime Woldenbexg 23.96%
2) Moises Woldenberg 6.91%
3) Joseph. Woldenberg 6.91%
4} Harry Woldenbergy _ 6.91%
%) Jorge Woldenberg 23.04%
6) Roberto 5. Woldenberg _ 18.43%
7) Idel Woldenberg 12.82%
— =
No member shall be entitled to Yyeceive interestfibf HiS
=2 =
contribution to capital. L -
. o ~
ARTICLE VI lagad
MANAGEMENT OF BUSINESS EEZE o
It is hereby provided that day to day operatiogﬁ; apdl

manageément involving operations of less than $20,000 shall be made
by the manqgers‘appointed pursuant to the Operating agreement. The
initial managers will be Roberto 5. Woldenberg and Jorge

Woldenberg, with either one having the power to act aleone in the

absence of the other. All operations and management involving

operaticns of $20,000 or more shall be made by 2/3 vote of the

\
members. p

E% {:EE:EQ:}{:}{} f' “3 f}a- :5@;?
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OPERATING AGREEMENT

ARTTICLE VIL

At the time of executing these Articles of Organization, the
members of the Limited Liability Company have executed and adopted
an cperating agreement containing all provisions for the operation

and management of this company not inconsistent with law or these
articles.

ARTICLE VIII

PROPERTY
Real or personal property originally brought into or

transferred to the compzny, or acquired by the company by—pqrqgﬁse

or otherwise shall be held and owned, and conveyance shalrﬂﬂé

mgﬁsie.
=5 =<
in the name of this Limited Liability Company. e
U
ya XK
ARTICLE IX e & O
MEETING OF MEMBERS =z P
%?.' ™

Annval meetings of the members shall be held withini3

after the close of the company’s fiscal year at such place as is
selected by the members.

Special meetings may be called in
accor@ance

with the regquirements set forth in the Operating
Agreement .

Attendance at a meeting constitutes a waiver of notice
unless the member protests the lack of notice to him.

Minutes shall be kept of all regular and special meetings.

HOO00U0026129
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TRANSFERABILITY OF MEMEER’S INTEREST

A member’s interest in this Limited Liability Company nmay be

transferred only with the unanimous written consent of all the

remaining members if the transferee intends to become a2 member
Without this consent,

the transferee shall not be enkitled to
become a member or to participate in the management of the company,
but

shall be entitled only to the share of profits,

other
compensation or return of contributions to which the ttaﬁ%fe@or
otherwise would be entitled.

!..-—.

e
ARTICIE XX

aaid

ey
PFROFITS AND LOSSES

97 16 Wy <l AVW

The members of this company shall be entitled to the net
profits arising from the operation of the company business.
m

i Each
ember shall be entitled to his distributive share of the profits
according to his pro-rata interest in the company.

Losses shall be
passed through to each member in the same proportion according to
his pro-rata interest in the company.

Profits and losses generated by the business of this company

shall be passed through te the members in their proportionate share
pursuant to Article V abave

ARTICLE XII

ADMISSICHN OF NEW MEMBERS

Additional members may be admitted from time to time on such

terms and conditions as are set forth by a 2/3 approval of the
members.

el
H00000026139 1T
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ARTICLE XITY

WITHDRAWAL, RETIREMENT, DEATH, BANKRUPTCY OR EXPULSION

In the event of withdrawal, retirement, death, bankruptey or
expulsion of a member, this Limited Liability Company shall remain
in existence and continue in business pursuant to the applicable
provisions of the Operating Agreement.

ARTICLE XIII(A)
WITHDRAWAL OR RETIREMENT OF MEMBER(S)

In the event any member desires to withdraw or retire from the
Limited Liability Company, or becomes disabled so that he is unable
Eo fulfill his obligations to the Limited Liability Company as
specified in these Articles, the member shall give sixty (60) days'’
notice of his intenticon in writing by registered or certified mail
to the other members at the last known address of each member. If
any member is adjudged incompetent or insane, his guardian shall
give notice theﬁeof to each of. the other members in -khe sazme

iy o 4

manner . T S

117
Hnds

»1'1:\

ARTICLE XIII(B) Thze

3
X

EXPULSION OF MEMBER(S) ”“"»’fﬂ

K

3

J

o —
a) Grounds for Expulsion. Any member may be expelled

membership in the Limited Liability Company by a 2/3 voh&’of “Che

BRERTE

&

ZEE RY S AVHO

other members on the following grounds:
(1} Failure of a member to make, when due, any contribution
required to be made under the terms of this agreement, when such

failure has c¢ontinued for a period of thirty (30) days after

written notice thereof; (E:gz:>> ;/

HOOGUGU26139 -
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Failure to Ffulfill any other material obligation to the
Limited Liability Company as specified in these Articles, when such

failure has continued for a period

of thirty (30) days after
written notice thereof;

{3) Adjudicatl
(4)
to fulfil

on of the member as insane or incompetent;

Disability of the member to the extent that he is unable

1 his material obligations to the Limited Liability
Company as specified in these articles;

(5) The making of an agssignment for the b

enefit of creditors,
the filing ©

f a petition under the National Bankruptcy Act or under

any similar law oOT ctatute of the United States or any state

thersef, or the adjudication of. the member as a

hankruptcy or
insolvent in proce

edings filed against such member under any such
act or statutes; or

(6} Any unlawful act causing material damage to the Limited
TLiability Company.-

b} Notice. On the ocgurrence of any event listed in

)y of this article, the defaulting member may be
expelled from membership in the Limite

subparagraph (a

d riability Company by a 2/3
vote of the other members upon giving the defaulting member

fifteen
(15) days’ notice of expulsion.

The notice shall briefly state the
grounds for the axpulsion.
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ARTICLE XIV
DISSQLUTION, WINDIRG UP, LIQUIDATION
a) Causes of Dissolution. This Limited Liability Company
shall be dissolved on the cccurrence of any of the following events
unless the remaining members by a 2/3 vote, give their written
censent to the continuance of the company:

1)} Termination of the term of existence specified
herein, provided it is less than thirty (20} years.

2) Withdrawal, retirement or expulsion of a member,
3} Unaninous written consent of the members,
b) Right to Continue Business. The remaining members of this
Limited Llability Company shall have the right to continue the
business on the death, retirement, resignation, expulsion,

bankruptey or dissolution of a member or occurrence of any other

event that terminates the continued membership of a membérclntﬁhe
S E=
COompany . .2‘“;': 1

¢} Payment if Limited Liability Company is Continuedfi:Iﬁ Eﬂeig
remaining members elect to continue the company bu51ne%§33n&§#{j
subparagraph (b) of this article, they shall pay teo the reﬁ;rin@%
with@;awing or expelled member, or to the estate of the deceased,
the v#lue of such member’s interest, as determined by subparagraph
(d) of this article, as of the date of the events enumerated in
subparagraph (a). Payment shall be made within three (3) months.

4) value of Member’s Interest, The value of a member’s
interest in the Limited Liability Company shall be computed by (1)
adding the totals of (a) his capital account, (b) his account,

and (¢) any other amounts owed to him by the company; and (2)

subtracting from the sum of the above totals the sum of the tota

HO0G000241 39
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persbnal delivery or by certified mail, return receipt re

H00000026139

of any amount owed by him to the company. If any membar withdraws

from the company, that member shall be entitled Lo his initial

contribution of ¢apital; subsegquent capital contributions and his
pro rata share of earnings.

€) Wwinding Up and Ligquidation. On dissolution of the Limited
Liability Company,

1f the company business is not continued

pursuant to subparagraph (b) of this article, it shall be wound up
and liquidated as quickly as circumstances will allow.

The assets
of the company shall be applied

to company liabilities in the
following order;’

(1}
(2)

Amounts owing to creditors other than members.

Amounts owning to members other than for capital and
profits.

{33
(4)

Amounts owing to members in respeet to capital.

Amounts owing to members in respect to profits.

ARTICLE XV
NOTICE TQ MEMBERS

All notices to the members of #his Limited Liability Company

pursuant to these articles shall be deemed effective when given by

ngped.
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ARTICLE XVI

AMENDMENTS

Thesge articles, except with respect to the vested rights of

the members, may be amended from time to time by a 2/3 in interest
of the members, and the amendments shall be filed, duly signed by
2ll members of the company, with the Flori@a Department of State.
21l members cof the company agree to abide by the 2/3 decision and

agree to sign such amendments for the purpose of filing with the
Florida Department of Stdtg.

]
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IN WITHESS WHEREOF, the parties hereto have execut these

articles of organization on Februvary 15, 2000

WITNESSES?
— v C Y Isine Moldenberg 4

}.__.'_. -

P 0 g \ " MoiseE ,Woldenberg N

JOog

— 2 i
?liﬁn S[f/
Mfw )
orfenbet ’)
. g ::'e‘.;': o0
{ka —i =
égﬁgﬂd%bmlj C%d;bgﬁéth_ -% =
oldenbe Z— =
-- iinan E%%E Mo
e e 0
; g 35 %Z' " Tdel Woldenber =T = U
snbery T
2T pa
STATE OF ) B2 T
} B88.:
COUNTY OF )

BEFORE ME, the undersigned authority, this day personally
appeared, Jaime Woldenberg, who after being by me duly sworn,
deposes and says that (he) is thé person described in and who
executed the Fforegoing Articles of Organization,

and duly
acknowledged to me that (he) executed same freely and voluntarily
for the purpose therein expressed.

WITNESS my hand and ogfficial seal on February

, 2000.
Notary Public, State of Florida -.
My Commission Expires:
A7 , kS
YETANA N WA B,
STATE OF Fervwds ) HOQQ Wi, ﬁ-ﬁ
) S85.: DisT
COUNTY OFT_W/E' Xl ot )

91/27'd
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IEFORE MFE, the undersigned aulhoriky, this day personal ly
appeared, Moises Woldenbery, who after being by me duly sworn,
deposes and says that {he) Is Lhe person described in and who
executed . the foregeing Arlicles of Oryganizaltion, and dduty
acknowledged Lo me that (he)} execuled same Freely and volunlarily
for the purpose therein expressed.

'

Pee it )
WITNESS my hand and official seal on Esbruary so o+ 2000,

e
Notary Pub%% o -

SAARAAAARMAAAAAAAAARAALLAAALA AR Ldd

My Comm Sxp1-30-200F

L2a2ad il addlod Jalasadddadldindd

*
4
3 SHARONJ.CRAVEN &
. ] . . 1 Netary Public >
My Commissi.n Expires: f\- 30 .2o0os ! STATE OF TEXAS £
3 4
v >

STATE OF _

85.:

S Mt Vi

_COUNTY OF

BEFORE ME, the undersigned authorily, this day personally
appeared, Joseph Woldenberg, who after being by wme duly sworn,
deposes and says that (he) is the person described in and who
executed the foregoing Articles of Organization, and duly
acknowledged to me that (he) executed same freely and voluntarily
for the purpose therein expressed.

WITNESS my hand and official seal on February T, 2000.

Notary Public, State of Florida

My ‘Commi.ssion Expires:

=y 8
T, Tm
f{Q@:. . }t;: - 81
H h *-’:"-‘.'; AT - ._.-,3-"" — ]
ﬁ UUUU&@? v 12‘:: 1S B
L o e [T
- = U
—Y w
E%Ei o
=
STATE OF }
] 85.:
COUNTY CF )
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BEFORE ME,
appeared,

the undersigned authority, this day personally
Harry Woldenbexq, who after being by me duly sworn,
deposes and says. that (he) is the person described in and who
executed the foregoling Articles of Organization, and duly
acknowledged to me that (he) executed same freely and voluntarily
for the purpose therein expressed. .
WITNESS my hand and official seal ©

n February
Notary Public, State of Florida

My Commission Expires:

_, 2000,
Y fo)
=& 2
T -3
. =g
e < T
2 o ©
[N 2 .
[EgN4 53
o, B
2o
257 2
ST
e

STATE OF

I

)
) S5.:
conty or _Dade 5y T

BEFORE ME,
appeared,

the undersigned authority, this day personzlly
Jorge Woldenberg, who after being by me duly sworn,
deposes and says +that (he} is the person described 1
executed the foregoing Articles

acknowledged to me that (he) execut

for the purpose therein expressed.

n and who
of Organization,

and duly
od same freely and voluntarily
y, hand and official geal on
Notary Publi

Moy gt 00
c, StA :

My Commission Expires:

OFFICIAL NOTARY SEAL 7
HILDAGARZA
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC574222
1 MY COMMISSION EXP. AUG, 132000
STATE OF )
)y S88.:
COUNTY OF

_?%ic}(){}ijggijéiia‘i‘%ggg
gr/1'd
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BEFORE ME, the undersigned authority, this day personally
appeared, Roberto S. Woldenberg, who after being by me duly sworn,
deposes and says that (he) is the perscon
executed the foregoing Articles

deseribed in and who
of Organization,
acknowledged to me that (he) executed same freely and voluntarily
for the purpose therein expressed.

and duly
] i L]
WITNESS my hand and official seal on

Nctary Public, State of Eizeebdm

Erbriiasy 22, 2000.

= NJEw YO
My Commissiaon Expires:
A
mqﬂllc. State of New York —tn 2
Qulitgd 1o Coens St 00 | Zh S
18, YR —2 =
Commissin Explres = =
DE rr;
T OO
;juﬂj L2
o=
=TT md
=
srate oF _fL

)
counry oF _fYX éé,é

BEFORE ME,
appeared,

=
) o

58.:
)

the undersigned authority,
Idel Woldenberg,

deposes and says that (he)

executed the

this day personally
who after being by me duly sworn,
foregoing A&articles

of Organization,

is the person described in and who
acknowledged to me that (he) executed same freely
for tHe purpose therein expressed.

and duly
and wvoluntari
] J—.!Q.. DUJJBS"

LD-73. B2

Nctary Public,

My Commission Expires:

STATE OF

COUNTY OF

91,87 d

WITNESS my hand and official seal on Febééggt éfﬂﬁ , 2000.

3 Y "
GARZA
PUSLIC STATE CF FLOEIDA
Nmﬁwmm NG cr;m;l?-.%
MYCGMME&ONEXRAUG
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ACCE CE _OF DESTGNATION AS R

STERED AGENT

I, the undersigned, named as Registered Agent in the Articles
of Organization of VISTA HERMOSA VENTURES LLC,
designation as Registered Agent and agree to co

and with those requirements under Florida Law

duv hereby accept the
position of Registered Agent of said L

mply with all duties

for serving in the
imited Liabiliiy Company.
DATED at North Miami Beach, Dade County,
15, 2000,

—

Florida, on February

—_.-""--.._h\
C—vrc-ro"_n::cﬂ. RD?S, BSgotE T
Prepared by: Victor Rones

Margulies and Rones P.A,
1€105 NE 18 Avenue

North Miami Beach, Florida 33162
(305)945-6522
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