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To: Florida Secretary of State
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Fax#  (850) 205-0383 =5
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Subject: COUNTRYSIDE INVESTMENTS, LLC o, oE=
File #: S Tich
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Pages:  _13 , including this cover sheet =5
COMMENTS: g

Please incorporate the attached.

HARD COPY: WILL NOT BE SENT  __ WILL BE SENT
REGULAR MAIL ——_OVERNIGHT MAIL
THE INFORMATION CONTAINED

INTHIS TRANSMISSION IS LEGALLY PRIVILEGED AND CONFIDENTIAL, INTENDED ONLY
FOR THE USE OF THE INDIVIDUAL OR ENTITY NAMED ABQVE. IF THE READER OF THIS MESSAGE |S NOT THE INTENDED
REGIPIENT, YOU ARE HEREBY NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION QR COFYING OF THIS
COMMUNICATING IS STRICTLY FROHIBITED, 1F YOU RECEIVE THIS COMMUNICATION IN ERROR, PLEASE NOTIFY us
IMMEDIATELY BY TELEPHONE AND RETURN THE ORIGINAL MESSAGE TO US AT THE BELOW LISTRD ADDRESS VIA THE
U.8, POSTAL SERVICE. THANK YOU

Sicgfried, River, Lemer, Do La Tome & Suobel, A,
201 Allierabra Cirele, 11 Floor, Coral Gables, Flarida 33134
{305) 442-3334, Fax: (305) 443-3292
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ARTICLES OF ORGANIZATION
OF

COUNTRYSIDE INVESTMENTS, LLC

The undersigned hereby associate themsglves for the purpose of forhing a limited liabitity
company under the laws of the State of Florida, by and under the provisions of Chapter 808 of the
Statutes of the said State of Florida, praviding far the formation, rights, privileges, immunities and
liabilities of limited Fability corpanies.

ARTICLE |
The name of the limited Iiability company is: COUNTRYSIDE INVESTMENTS, LLC
ARTICLE Yl

The general naturo of the bucincas to be eondusted and earried on by this Company is:

A, The purpose of the entity is to acquire for investment and development that certain
real property lying and being in Miami-Dade County, Florida, to own, manage, morigage, lease,
exchange, sell, pledge, develop, im prove, assign, sub-divide, or otharwise transfer and dispose of
the said property; and, for any and all other such purpnses as may be permitted under the Laws
of the State of Florida and of the United States, The Company shall also have such rights and
powers as shall be provided by Florida Statutes, Chapter 608, and specifically Section 608.404 as
presently enacted and as it may from time to time be amended,

Mirta M. Iglesias-Thomas
201 Alhambra Circle, Suite 1102

Coral Gables, Florida 33134
{305) 442-3334
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B. The Company may undertake an operatitig agreement not inconsistent with the
Constitution or laws of the United States, the State of F lorida, or with these Articles of Organization,
ARTIGLE [lI
| A The Members are authorized to admit additional members upon the payments by
each additional member of a pro-rata capital contribution which shall be determined by the
unanimous written decision of the then memkbers, In such event, amended articles of organization
shall be prepared and filed.

B, All contributions by members shall be solely of cash or property.

C, No member shall receive any salary or drawing for services rendered on behalf of
the company in his, her or its respective capacity as member, nor shall any member receive any
interest on his, her or its contribution to the capital of the company, Notwithstanding anything to
the contrary in this Agreement, the manager shall be entiiled to be compensated for his, her or its
services and to be reimbursed currently for all expenses, fees and other disbursemenis incurred
by the manager on behalf of the company.

D, Anything to the contrary herein notwithstanding, the Company sha!l have no power
to make any payment to a member with respect to that member's contribution to the capital of the
company without the consent of ali of the members and at a time when the company is insolvent
or when such payment would make it inselvent or in any manner or at any time which would violate
the provisions of Florida Statutes, Section 608,426. Notwithstanding the foregoing, a member may
gemand return of any part or all of the member's respective contribution to capital in accordance

with the provisions of Florida Statutes, Section 608.427(2),

H01000102060 0 Page 2
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ARTICLE IV
A Each member shall contribute to the capital of the company the cash amount set
oppaosite the member's name. Additional contributions, if any, to the capital of the campany shall
be made pro-rata by the members in accordance with their ‘respecﬁve following original capital

contributions. N additional capital contributions are currently intended.

NAME : - ADDRESS CONTRIBUTION
SHEPARD ENTERPRISES, INC. 8240 S\, 72N Street #216 37-1/2%

Miami, Florida 33173

MARCEL INVESTMENTS, INC. 2699 Collins Avenue #120 37-142%
Miami Beach, Florida 33140

ASHTIFF INVESTMENTS,, ING. 10502 N.W. 134" Street 25%
Hialeah, Florida 33018

TOTAL CONTRIBUTIONS:

B. The net profits of the company, and the net proceeds resulting from the same,
mortgage, refinancing, and eshdemnation of the property held by it shall be divided among, and
any losses shall be borne by each of the members pro-tata in accordance with the respective
members's individual investment and capital contributions. initially the members respective pro-

rata shares shall be as follows:

SHEPARD ENTERPRISES, INC. 37-1/2%
MARCEL INVESTMENTS, INC. 37-1/2%
ASHTIFF INVESTMENTS,, INC. 25%

The term “net profits” of the company shall mean net profits derived from the

property owned by the company as asceriainad through the use of generally accepted accounting

H01000102060 © Page 3
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practices. The following exceptions, however, shall apply:
1. Depreciated building, improvements, fumiture, fixtures, furnishings
and equipment shall not be taken into account;
2. Mortgage amortization paid by the company shall be considered a
deduction;
3. All amounts expended by the company in the discretion of the
manager, if any, for capital improvements shall be considered a deduction;
4, Areasonable reserve as determined by the manager if any, shall be

deducted to provide funds for improvements, possible warranty claims or for any other

confingencies of the company; and,

5. Proceeds of loans, refinancing, or additional contributions by a

rmember shall hot be considerad.

The net profits of the company shall be distributed at the discretion of the manager,
if any, but not less frequently than annually. Upon the sale of the final parcel of real property,
distribution shall be made of the net profits, not later than sixty (60) days following the closing of
such saie,

C. The liability of any member for the lesses of the company shall in no event exceed
the amount of the member's respective contribution to the capital of the company.
ARTICLE V
A, The term of the Company shall be from the date of the execution of these
Articles of Organization through and including the 31st day of December, 2030, The Company,
however, shall be dissolved prior to such date upon the occurrence of any of the following events;

1. Any disposition by the Company of its entire interest in all of the property

HO1000102060 0 Page 4
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described hereinabove, including any mortgage or leasehold inferest which the Company may

acquire in exchange therefor;

2. The unanimous written degision of the members to dissolve the Company;

or

3. As otherwise provided under the provisions of Florida Statutes, Sections
808.441 and 608.448.

B. The death or dissolution of 8 member or the assignment of the member's interest
in the company shail not dissclve or terminate the company. Inthe event of assignment, death or
dissolution of the member, the fermer member's representative, receiver, trustee, orassignee shall
have the rights of the former member's interest therein, subject to the terms and conditions of this
Agreement.

C. Upon the termination or dissolution of the company, the manager shall procesd fo
liquidate the assets thereof which shall be applied and distributed in the foliowing order of priority:

1. To the payment of the company's debts and liabilities, and the expense of
liqutdation.

2, To the creation of reserves as may be deemed necessary by the manhager
for the satisfaction of any continQent or unforeseen liabilities or potential warranty claims and
obligations of the company or of the manager arising out of or in connection with the operation,
termination or dissolution of the company. Such reserve shall be held in an escrow account by an
escrow agent (o be determined by the manager.

3. To the repayment of all loans or advances made by any mermnber to or for
the company. In the event there are insufficient funds for the full satisfaction of suich repayment,

then payment shall be pro rata.

HO1000102060 0 Page 5
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4, Any balance remaining shall be distributed among the members in
accordance with their respective percentage inferests as set forth hereinabove.

5. The members shall be furnished with a statement prepared by the company's
then accountants which shall set forth the assets and liabilities of the company as of the date of
liquidation and reftecting the distribution of the assets thersof.

D, No member shall have the right to demand or receive property other than cash in
retumn for its contribution. No member shall have priority over any other member either as to
contributions to capital or as to compensation by way of income.

E. Upon dissolution ar termination, the manager shall have the duty to execute,
acknowledge and cause to be filed a statement of infent 1o dissclve and arficles of dissolution
pursuant to the provisions of the Florida Statute.

ARTIGLEVI

The name and street address of the initial registered agent and registered office

of this Gompany is;
Registered Agent/Address:

SKRLD, INC,
201 ALHAMBRA CIRCLE
SUITE 1102
CORAL GABLES, FLORIDA 33134
The Street Address and Mailing Address of the Initial Principal Office of this Company Is:
9240 8.W. 721" Street, Suite 218, Miami, Florida 33173.
However, this Company may, from time to time, move the principal office to any other

address in Florida, and shall have the right and pawer to transact business and establish offices

within and without the State of Florida, and in foreign countries, as may be necessary or

convenjent,

H01000102060 0 Page &
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ARTICLE VIi

-A. The Company shal have one (1) Managerinitially, The number of Managers may
be increased or decreased from time to time by a majority vote of the Members, The name and
address of the first Manager is:

B. A majority vote of the members may elect to d ispense with the position of Manager
and may reserve management of the Company to the members in propottion to their respective
capital accounts from time to time. In such event, amended Articles of Organization shall be
prepared and filed,

C. The members reserve the right to adopt, alter, amend or repeal the regulations of
the company. A majority of the members may elect to vest the foregoing powers in a manager or
managers.

D. A majority vote of the members shall be determined by reference to the respective
capital accounts of the members from time to time.

ARTICLE Vil —

A The manager shall have the sole authority to borrow or lend money, and to make,
deliver, or accept any commercial paper or execute any mortgage, security interest, bond, lease,
purchase, or confract to purchase or sell any property owned by or for the benefit of the company.
No member shall have any right to participate in the management of the company business uniess
there shall be no manager, in which event all of the members shall have a right to participate in the
company's business in accordance with their respective capital accounts.

B. The manager shall have the power to employ brokers, agents, conlractars,
subcontractors, accountants, attorneys, and such other persons and services as the manager shall

from time {o time determine. The fact that a member, or a relative of 2 member, is employed by,

H01000102060 0 Paga 7
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or directly or indirestly interested in or connected with any person, firm, or corporation employed
by the company to render or perform a service, or from which the company may purchase any
property, shall not prahibit the manager from employing such person, firm or carporation, or from

otherwise dealing with him, her or it.

C. The manager shall maintain the foltfowing records at the company office;
1, A current Jist of the full names and last known business addresses of all
Members.
2. A copy of the Articles of Organization and ali certificates of amendment

thereto together with executed copies of any powers of atforney pursuant to which any certificate
was execufed,

3. Copies of the company's federal, state and local income fax returns and
reports, if any, for the three (3) most recent years. Copies of any written agreements between the
fnembers currently in effect and of any financial statements of tha company issued within the three
(3} most recent years. Records of all bank, checking or other financial accounts of the company.

4. Any and all other records raquired to be kept purstant 1o Florida Statutes.

D. Company funds shall be deposited in such aceount or accounts as the manager
shall designate; and, withdrawals from such accounts shall be made upon such signature or

signatures as the Members may designate,

E. Any deed, bill of sale, mortgage, security agreement, lease, contract of sale, not or

other commitment purporting to convey or encumber the interest of the company in all or any

portion of any real or personal property at any time held in the hame of the company shall be
executed by the manager without the necessity of written evidence of the agreement of any

member, No person entering into any contract, agresment or otherwise accepting any of the

H01000102060 © Page 8
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foregeoing documents shall be required to obtain the consent of any member, the execution by the
manager being prima facia evidence and conclusive proof of the consent of the members to the

execution and delivery thereof,

F. By regulations the members may confer powers upon the manager in addition to the
foregoing
ARTICLE IX

No céntract or other fransaction between the company and any other firm or corperztion
shall be affected or invalidated by reason of the fact that any one or more of the managers or
members of this company is, or are, interested in, oris a member, stockholder, manager or officer
or are members, shareholders, managers or officers of such other firm or corporation; and any
manager or member, of members, individually or jointly, may be a party or parties to, or may ba
interested in, any contract or transaction of this company or in which this company is inferested,

| ARTICLE X

No member may assign its interest and capital account in the company without the consant
of the other members. The member and its assignee shall execute such instruments as the
manager may reasonably deem necessary to effectuate such assignment and shall furnish the
manager with duplicate original copies thereaf,

IN WITNESS WHEREQF, the pariies to these Articles of Organization have
hereunto set their hands and seals thisc-g‘)-m day 011564‘.5 f [#7]] fxﬁ; 2001.

Witnesses: SHEP&D TERPRISES ING,

Antonio Sarmienitd, Manager/Member

4
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STATE OF FLORIDA )
}88;
COUNTY OF MIAMI-DADE )

| HEREBY CERTIFY that on this day, before me, a Notary Public, duly authorized in the
State and County named above to take acknowledgments, personally appeared ANTONIO
SARMIENTO, JUAN CARLOS URIBARRI and ANTCNIO POU, as Managers/Members of
COUNTRYSIDE INVESTMENTS, LLC, the foregoing to me known to be the person described in
the foregoing Arficles of Organization and who executed the same on behalf of the corporation,

WITNESS my hand and official seal in the Country and State named above this sﬁ_{ day

M 49, 2001.

My Commission Expires:

OTARY F"UBLIC

} STEPHANIE G. MCJELLEH
of i ,:* MY COMMISSION # £ agesy
} EXFIRES: 0an12/2005 !

" 1-am~cmm' Fifi holary Sorvico & Boriding Co, :
M

ACKNOWLEDGMENT

Having been named to accept service of process for the above Limited Liability Company,
at the place designated in this certificate, | hereby accept to act in this capacity, and agree to
comply with the provisions of the Florida Statutes, Chapter 608, relative to keeping open said office.

SKRLD, INC., a Florida corpcration

BY: = CUA —
QOscar R. Rivera
Florida Bar No, 329193

HQ1000L02060 O Page 11



