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Division of Corporations
Registration Section
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850.487.6051

Subject: Malachi, 111, Limited Liability Company

Enclosed is an original and one (1) copy.

Filing Fee for articles of organization of Florida Limited Liability Company

$ 100.00 Filing Fee Articles of Organization
25.00 Designation Registered Agent
5.00 Ceruficate of Status

From:  Joseph Shepherd E'ED?%;’%%A%E?%%E&?E
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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State
May 9, 2001
JOSEPH SHEPHERD
4512 N 34TH STREET

TAMPA, FL. 33610

SUBJECT: MALACHI IIl, LLC
Ref. Number: W01000010478

We have received your document for MALAGCHI I, LLC and your check(s)
totaling $130.00. However, the enclosed document has not been filed and is
being retumed for the following correction(s):

The company cannot be a manager or member for the company itself.,

Please return your document, along with a copy of tHis letter, within 60 days or
your filing will be considered abandoned

:,_i.:.‘? <o
If you have any questions conceming the filing of your document, please-call™
(850) 487-6097. Car
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Michael Mays - Coll =
Document Specialist Letter Number: 201A00027859.
-2

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF ORGANIZATION OF
MALACHI, II, LLC.

The Undersigned, for the purpose of forming a Limited Liability
Company under the Florida Limi:::}> Liability Company Act, F § Chaprer
608, hereby make, acknowledge, adopt and confirm the following regulations
as the Regolations for Malachs, 1T, Limited Liability Company.

ARTICLE I-NAME:

The name of the Limited Liability Company is: Malachi, Il and
Limited Liability Company hereinafter simply referred to as the “Company”.

ARTICLE 11- ADDRESS:

The mailing address and street address of the principle office of the

Limited Liability Company is:
4514 N 34> Street 2R =
Tampa, Florida 33610 § TR —
ARTICLE [I-REGISTERED AGENT, REGISTERED OFFICE&_ = o
REGISTERED AGENTS SIGNATURE: = AR

The name and the Florida street address of the registered agent are:

Joseph Shepherd
4512 N 34™ Street
Tampa, Florida 33610

Havinﬁ been named as registered agent and to accept service of
process for the above stated limited liability Company at the place
designated in this certificate, I hereby accept the appointment as
registered agent and agree to act in tﬁis capacity. | er agree to
comply with the provisions of all statutes relating to the proper and

3
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complete performance of my duties, and [ am familiar with and

accept the obligations of my position as registered agent as provided
for in Chaprter 608, F.S. ' of 4 )
, e S _ M LIEUL _

ARTICLE IV- MANAGEMENT:
The Limited Liability Company is to be managed by one manager or

more mangers and is theretore, 2 manager-managed company.

ARTICLE V-EFFECTIVE DATE:

The company shall commence its existence on the datc it records it
Articles of Organization.

Durarion
The period of duration for the Company is perpetual, beginning on the dare
these Articles of Organization are filed by The Florida Department of State
unless earlier terminated by the unanimous written agreement of all members.

-

LS

ARTICLE VI-PURPOSE AND POWERS OF THE LIMITED LIABIEITY"
COMPANY: T

The Company shall purchase; rehabilitate and sell used single fa’rﬁ“ﬂy"‘ -

5w "T']

P AV

dweliings, Apartments, duplexes, land, commercial and residential real gitaie. =
’1%; real property which the Company intends to purchase and which-
shalf become subject to ail of the terms or these Regulation is real roperty:in
the State of Florida consistent with Chapter 608 of Florida Law, all pieces of
real estate which are the property of this Company, shall be vested in the
name of the Company, and not in some other name,
The Company shall have the power to carry out its business and affairs
including without limitation, all of those powers set forth in Section 608.404
of Chapter 608, Florida Starutes.

ARTICLE VII-MEMBERS RIGHT TO CONTINUE IN BUSINESS:

The death, insanity, baﬁkmptci', retirement, resignation or expulsion of
the manager shall auromatically dissolve the Company.
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ARTICLE VHI-AMENDMENTS TO ARTICLES AND REGULATIONS:

Neither the Articles of Organization nor the Regulations for the
Company, after having once been filed and/or adopted, can be amended other
than iy a vote representing one hundred percent of the capital interest of the
Company.

ARTICLE IX-ADMISSION OF ADDITIONAL MEMBERS:
The rith of members to admit additional members and the terms and
s

conditions of such admission are as follows:

No additional member shall be admitted o the Company withour the
unanimous written consent of all members representing one hundred percent
of all the capital interest of the Company, and upon such terms and
conditions as shall be determined by all members representing one hundred
percent of the capital interest of the Company.

A member may transfer his/her interest in the Company as set forth in
the Regulations, but the transferce shall have no right to participate in the
management of the company, nor become 2 member unless all the other
members of the Company, representing one hundred percent of the capital —
interest of the Company, approve of the Proposed transfer. A

o X T8
LoD
ARTICLE X- MEMBERS IDENTITY: L=
The members of the Company are as follows: ; = 5
PRAYER WORKS, INC.
And
ORGANIZING MEMBER

‘The name and address of the Organizing member or incorporator
executing these Articles of Organization is Joseph Shepherd 4512 N 34"
Streer, Tampa, Florida 33610
IN WITNESS WHEREOF, the undersigned Organizing Member has
execured these Articles of Organization ﬁﬁs 9* day of May,2001.

joseph Shepherd
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ARTICLE XII-CONTRIBUTION OF CAPITAL AND CAPITAL
OWNERSHIP:

INVESTOR, shall contribute the following zmount of cash: § 50,000.00
Hereinafter in these Regulations, INVESTOR shall be simply referred to as the
“Contributing Member”.

The Contributing Member shall be the sole, the only, source of
contributed cash to this Company. :

Conmributed cash sha]l earn or bear no iaterest.

Contributed cash shall be retumed to the Contributing Member whea
the Subject Property has been sold, and all hiabilities have been paid. In the
eveat the Contributing Member wishes to purchase, rehabilitate and sell a sedes
of properties, he/she may elect to request the remum of his/her capital at the
conclusion of any property which he decides will be the last final, or last
property, to be purchased, rehabilitated and sold.

All additional contributiops of cash, if there ate any seeded, shall come
solely and only from the Contributiog Member.

For his contributions of cash, the Contributing Membet is deemed to
own FORTY NINE PERCENT interest in the capital of this venture.

The Contdbuting Member shall make no capital contributions’ othgr
thae cash. et

MALACHLYY Limited Company shall contsibute the follo ihg to %e
Company: (a) MALACHI, I1I, Limited Company shall assign to the Company ' _
the right to purchase the Subject Property which in fact resides: with ]
MALACHLIIL Limited Company. (b) MALACHL, TH, Limited Company is,
farthermore, contributing its product knowledge about the prodict—fo be
purchased, rehabilitated and sold. -

For the contrbution of (a) and (b) immediately above, MALACH], I,
Limited Company is deemed to own FIFTY ONE percent { 51 %) of the
capital of the Company.

ARTICLE XIII-LOANS TO THE COMPANY:

If the amount of cash needed to putchase, rehabilitate and sell the
Subject Property is more than $50,000.00(FIFTY THOUSAND DOLLARS
), then the Contributing Member shall eithetr conttibute additionsl cash
(contributed capital), or at his/her opton, make 2 loan to the Company for the
sdditional cash needed.

Said loan may at the option of the Contributing Membet, be evidenced
by 2 note and secured by 2 mortgage against the Subject Property.

SR

Said loan shall have 2 term to maturiry of one year.
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Said loan shall not earn interest.

All of those costs assodiated with the Contibuting Member making and
securing such a loan to the Company shall be paid by the Company.

ARTICLE XIV.AUTHORITY OF THE MANAGER AND
CONTRIBUTING MEMBER:

Authority of Contributing Member:

All decisions regarding all matters, which are the business of the
Company, shall be made by the Contributing Member.

The Contributing Member is the decision maker in this Compaay, and

the Manager’s role is to catty out, exccute, the decisions of the Contributing .

Member.

“All decisions” regarding “all matters” includes but is not necessasily
Emited to the following decisions and matters: To purchase real property
and/or perscnal propesty; to borrow money; to evidence such borrowing by a
note and secure such borrowing by a mortgage against the Subject Prope::ty to
purchase legal, title, escrow, accounting and loan brokerage services; to
purchase conmstruction services and materials; to sell real propesty and/ ot
personal propetty; to open checking and/or savings accounts. =h —~_ =

The Contdbuting Member shall communicate his dec;sions 110 tﬁe
Manager and the Manager shall carry out, shall execute, the decisions, .

—

The Contrbuting Member may also delegate authority to the Ma.uager
over one ot motse areas of the day to day operations of the Company. —.: =~

ARTICLE XV-Voting By Contributing Membet and Manager:  =-% =

All members of the Company shall be entitled to vote on matters
relating to the Company and each member’s vote shall be weighted in exact
proportion to the member’s relative capital account, which is 99% for the
Con.mbuung Member aﬂd 1% for the Manage.‘r and the ma.)onty vote ghall

HAT NETTHE O OF

AR’I‘ICLE XVI-Authority of the Mana.ger-

The authority of the Manager is to carry out, to execute, the decisions of
the Contributing Member. .

The Manager, by its signature only, shall therefore execute on behalf of
the Company all manner of documents (loans, mortgages, sales contracts,
settiernent statements, esctow papers of all types and deeds) which are ordinary
and necessary fot the conduct of the business of the Company.
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ARTICLE XVII-RESPONSIBILITIES OF MANAGER

MALICHLIII, COMPANY is the Manager, and the following is a
descnpuon of its dutes in this joint venture,

A.  Search: The Manager shall search for prospective investment
properties such as government foteclosures, non-government
foreclosures, probate estates, the Mayor’s Knockdown List, and

other sources of under priced, distressed real estate.

B.  Investgation: Once located, the Manager shall investigate the
profit potential of a prospective purchase. Such investigation
shall include an inspection of those ateas of properties which are
visibly accessible, but shall not include those areas which are not
accessible. Such investigations shall include a review of systems
(plumbing, heating, cooling, electrical, water, sewage and similar)
which are operational on the date of mspection It is typical,
however, thar all services to perspective purchases (HUD
foreclosures) have been turned off, and, therefore, none of the
above listed systems can really be checked. Typically there is no
clecrricity to the building, and therefore while electric wiring may
be inspected, the actual functioning of the system can not be
checked. Typically there is no water to the building, and,
therefore, while one may lock for evidence of leaks,-without
water, leaks and clogged drains can not be verified. Since thereis
no electricity, the functioning of the AC system Ca!!;_ not e
verified. —

Such investigation, whenever possible, shall mclude a
review of the history of the propetty including its size, last tizwe "~
substantially rehabbed, last sale price, last lender, last owhner amd

similar, SRR

Such mvestigation shall include an estimate of the costs to
petform  rehabilitation consttuction which appear to be
economically justified and desirable. Such cost estimate shall also
include not only the estimated construction costs, but also an
estimate of all other costs to be incurred (e.g. cost of insurance,

utilities, advertising and simnilar),

Such cost estimate should be carefully reviewed, and
accepted with the knowledge that they are ESTIMATES and are
not firm figures. Not untl all systems have power and water, not
until all systems ate turned on, not unsil there has been time to
fully and carefully examine the prospective Subject Property, can
mofe exact cost figures be generated.
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Such investigation shall include the ordering and obtaining
of a survey of the Subject Property prior to the close of the
_purchase escrow.

The survey will state whether ox not the property is in a
flood zone. Ifitis in a flood zone, & second survey to determine
the ezact elevation of the first floor of the building with regpect to
the expected flood level elevation will have to be ordeted.

There is one risk which exists in Florida which is hard to
predict: Sinkholes. Sinkholes ate usually large holes, or large
caverns, which often are large enough to swallow an entire house,
an entire cat and even an entire highway. Sinkholes occur where
undetground streams have washed away the previously supporting
lime stone tock. Once the hmestone s weakened, sometimes
without notice or waming, the surface simply collapses into the
cavern below.

It is noteworthy that while it is possible sinkholes exist in
Hillsborough County, they ate more peculiar to Pinellas County
and other coastal counties. The Manager is not aware of the
existence of any sinkholes in Hillsborough County. 37 <

C. Putchase: Once a prospecrive propesty has been located and
the investigation described above has been completed, if the
Manager deems it to be a desirable purchase, and-if -the'
Contributing Member desites to purchase, rehab and sell -the -—
propesty, the Manager will initiate the purchase in the Managg s
name and then in escrow will assign it to New Llfe’—Housmg
Limited Company
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Filing of Documents: The Manager shall file with the Depameﬁt”
of State the Articles of Organization, and thereafter forward™
copies to the Conuibuting Membet, to the Manager’s own- file-
and to the Certified Public Accountant, and to any othet pan.jh
who has a legitimate interest in the filed document, ag~wurlgl
company, an institutional lendet. : Mo

Annual Reports Department of State: The Manager shall ﬁle wn:h
the Department of State, in a timely manner, the Annual Report
to the Department of Stare.

Tax Returns: The Manager shall promptly forward to the Certified
Public Accountant as quickly as possible after 12/31 of each year,
all of those financial records which the Certified Public
Accountant does not already possess, to permit the Certified
Public Accountant to prepate and file the necessary state and
federal tax teports and retums.

R

i
]

(1

ARTICLE XVIII-REMOVAL OF MANAGER:

The Manager shall setve the Company for the duration of the Cbmpany,
except that the Manager shall be removable only for “good cause”.

i1
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“Good cause” shall be defined exclusively as failure to meet the General
Standards for Managers as set forth in Section 608.4225 of Florida Statutes
concetning limited lability companies.

1) A manager shall discharge his duries as a managen:
2} In good faith

b) With the cate an ordinary prudent person in z like position would
exercise under similar circumstances.

¢} In 2 maoner he/she reasonably believes to be in the best interest of the
limited Lability company.

2) In discharging his/her duties, a manager is entitled 1o rely on information,
opinions, reports of statements, including financial statements and other
financial data, if prepared or presented by:

a) One or more members or employees of the limited kability company
whom the manager reasonably believes to be reliable and competent in
the matters presented;

b} Legal counsel, public accountants, or other persons as to matiers the
manager reasonably believes are within the person’s ptofegsxonabor
expert competance; —

~
J‘u

il

¢} A committee of managers of which he is not a member if the m:m%er

reasonable believes the committee mezits confidence. Fo rl
3 In discharging his/her duties, a manager or managing member may c:onsi&e: =
such factors as he/she deems relevant, including long term prospécts and
interests of the limited Hability company and its members, and the-sogial,
econornic, legal, or other effects of any action on the employees, suppliers,
customers or the limited hability company, the communities and society in
which the hmited Liability company operates, and the economy of the state
and the nation.

4) A manger is not liable for any action taken as a manager or any failure to
- take any action, if he/she performed the duties of his/her position in
compliance with this section.

ARTICLE XIX-COMPENSATION TO MANAGER:

For the performance of the many services set forth in the Regularions,
the Maoger shall receive NO COMMISION, NO FEES AND NO SALARY,

The Manager, however, and 2 Member-Manager shall receive a share of
the profit as set forth in Section 17 of these Regulations.

1z
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?

C. Cellular telephone service.
D, Exciuded Costs:
E. Travel and Transportation Costs.

The following Manager’s costs are excluded from payment or

reimbursement from the Company:

F. Third, Loan Repayment:

If any exist, the third hability to be paid at the close of each sale is
payment of loans to non-members, e.g. payment of loans to
institutional lenders. :

G. Fourth: Loan Repayment:

The foutth liability to be paid at the close of each sale is payment
of loans to members. '

H. Fifth: Retumn of Capital:

The fifth Lability to be paid at the close of each sale is return of
capital to the Conrriburting Member (YES ) and to the Manages,
( YES ), except that if the Contributing Member elstts ©
proceed with an additional property for purchase, relidb” and:
resale, at the direction of the Contributing Member, the. Capital
shall be retained and used on the successive property. e

1

i

Bl

1. Sixth: Distribution of Profits: - %

After the Manager has caused the Cenified Public Accoufitant to-
compute and forward to him/her a complete record of alf
expenses in the purchase, rehab and sale of the Subject Property,
and after One through Five above have been paid, the remainder,
the PROFIT, shall be distributed 51% (fifiy percent) to the
Contrbuting Member, and 49% (fifty percent) to the Manager.

NEse payments (One through Six ghove are 1o _be tnagde

(.

J. Seven: Loses:

Losses, if any, are to be allocated in-the same propottion as the
profiss.

ARTICLE XXII-BOOKS AND RECORDS:

"The Manager shall accumulate on a continuous basis and have available

for teview upon any reasonable notice, in its Tampa, Flonda office, all books
and records pertaining 1o this Company.

14
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ARTICLE XXJII-OTHER VENTURES:

It s acknowledged that both members of the Company either are now.

ot may become active in other ventures, and those ventures are now or will be
real estate venwures, Such activity while perhaps conflict of interest, is,
however, not an unacceptable conflict of interest.

ARTICLE XIV-SUPERSEDE:

The contents of these Regulations for the Corupany completely replace
and supersede all previous, earlier dated, texts of the Regulations for this
Company, if indeed, any exist.

ARTICLE XXV.RISK

The Contributing Member and the Manager mutually advises each other
that the ventmre proposed by these Regulations is often described as high risk.

Therefore, both the Contributing Member and the Manager agree to
make a decision to participate or not to patticipate in this joint ventute
dependent upon their own particular financial, legal, and other factors, which
only they can assess.

The Contributing Member and the Manager are aware that it is possible
they could lose all of their contributed capital. T @

[

If the Contributing Member and Managers have borrowed money fram
an institutional lender, and if the proposed investment plan for thé Sibject
Property should somehow end in failure and foreclosure by the institutional
lender, then a deficiency judgement against them could occur in addition to loss
of the Subject Property. Y

The Contributing Member and the Manager each acknowledge ‘ghat thig
matketplace into which the completed Subject Propetty will be placed could be
very slow, or could change dramatically ioto a slow market in which sales
siruply could not be made, or could not be made at current Fair Market Values.

In shott, there are risks, and thete are no guatantees.

The Contributing Member and the Manager have a responsibility
themselves fo generate and consider all possible risks inherent in this joint
venture,

Risk can atise from a change in the Tampa economy in H.illsbotough
County, the State of Florida, a change in the economy of the United States as a
whole, and/ot a change in the economy of the world at large.

Risk can arise from a change in intetest rates 2t which permanent loans
must be funded. (Permanent loans will be needed to fund the buyer’s purchase
of the Subject Property). Risk can atise from 2 change in the availability of

15
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funds for permanent loans. Risk can generate from a change in-the rules and
policies by which credit grades are determined.

ARTICLE XXVI-CONSULT COUNSEL

Both the Contributing Member and the Manager acknowledge they have
had ample opportunity to consult with theit own consultants (legal, tax,
accounting, financial and other) regarding all aspects of their patticipation in
this joint venture, before signing this joint ventue agreement (Regulations).

Both the Contributing Member and the Manager affirm they understand
all of the terns and conditions of this joint venture agreement and find them
acceptable — before signing this agreement.

The Coantmbuting Member and the Managet acknowledge that the
Manager has not and does nor provide the Contrbuting Member with legal
advice, tax advice, estate planning advice or any other similar advice.

The Contributing Member acknowledges that he/she has been given 2
complete copy of the “Florida Limited Liability Company Act” which sets
forth F. S. 608 {limited liability company laws).

IN WITNESS THAT THE UNDERSIGNED MEMBERS OF

MALACHLIIT LIMITED COMPANY H2
CONSENTED TO, APPROVED ANF
REGULATIONS, AND AGREE TO BE F

(IN ACCORDANCE WITH SECTTON 608.408(3) FLORIDA STATUTE, THE
EXECUTION OF THIS DOCUMENT CONSTITUTES AN AFFIRMATION UNDER
THE PENALTIES OF PERJURY THAT THE FACTS STATED HEREIN ARE TRUE)

JOSEPH SHEPHERD -

16



