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ARTICLES OF ORGANIZATION \">
of

CARRILLO INVESTMENTS, L.L.C.

The undersigned hereby associate ‘Lemselves for the purpose of forminga limited
liability company under the laws of the State of Florida, by and under the provisions of
Chapter 6§08 of the Statutes of the said State of Florida, providing for the formation,
rights, privileges, immupities and liabilities of limited liability companies.

ARTICLE]

The pame of the limited liability company is CARRILLQ INVESTMENTSS

L.L.C.

ARTICLE II

The general nature of the business to be conducted and carried on by this Company

1s:

A.  The purpose of the entity is to acquire for investment and development
certain businzsses, both demestic and foreign. In addition, the entity may acquire for
investment and developient certaly xes] property toth within and without the State of
Florida, and to own, manage, mertgage, lease, exchange, sell, pledge, develop, hmprove,
assign, subdivide, or otherwise transfer and dispose of the said property and any business
that this said emity may acquire; and, for any and all other such purposes as may be
permitted under the laws of the State of Florida and of the United States. The Company
shal] also have such rights and powers as shall be provided by Florida Statutes, Chapter

608, and, specifically, Section 508.404 as presently enacted and as it may from time 1o
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P

time be amended.

B.

The Company may undertake an oporating agreement notinconsistent with

the constitution of laws of the United States, the State of Florida, or with these Articles

of Organization.

ICLE I1
A

The members are authorized to admit additional members upon the
payments by each additional member of a pro 1ata capital contribution which shallbe

w—t
determined by the unanimous written decision of the then members. In such eve®,

amended Articles of Organization ahall be prepared and filed.
B.

~J
L |

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, por shall any

member receive any interest on his, her or its contribution to the capital vfthe Company.
Notwithstanding anything to the contrary in this agreement, the manager shall be entitled
to be compensated for his, her or its services and to be reimbursed currently for all

expenses, fees and other disbursements incurred by the manager on behalf of the
Company.

D. Anything to the contrary herein notwithstanding, the Company shall have

Do power to make any payment to a member with respect to that member's contribution
to the capital of the Company withourt the consent of a}l of the members 2nd at 2 time
when the Company is insolvent or when such payment would make it insolvent or in any

mapmner or at any time which would violate the provisions of Florida Statutcé, Section

§08.426. Notwithstanding the foregoing, a member may demand return ¢ fany part orall
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of the member’s tespective contribution to capital in accordance with the provisions of

Florida Statutes, Section 608.427(2).

ARTICLE IV

A.  Bach member should contribute to the ¢apiral of the Company the cash

amounts set opposite member's name. Additional contributions, if any, to the capital of
the Company shall be made pro rata by the members in accordance with their respective

following original capita]l centributions. No additional capital contributions are

currently intended.

N4

Q3

—1
v
S
NAME . ADDRESS CONTRIBUTION %33
' o §:’_:{
LOUIS R. CARRILLO 541 N. Umatilla Boulevard $1,000.00. %
Umatilla, Florida 32784 2 T
ol
M~ =T
KATHLEEN CARRILLO 541 N. Umatilla Boulevard §1,000.00~ 52
Usnatilla, Floyida 32784 "—ég
o
TOTAL CONTRIBUTIONS: $ 2,000.00
B.

The net profits of the Company, and the net procesds resulting from the
same, mortgage, refinancing, and condemnation of any property held by it shall be
divided among, and any losses shall be borns by each of the members pro rata in
accordance with the respective member’s individual investment apd capital

contributions. Initially the members respective pro rata shares shall be as follows:

LOUIS R. CARRILLO ~30%
EATHLEEN CARRILLO 50%
TOTAL 106%

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

property owned by the Company as ascertained through the use of generally accepted

accounting practice. The follewing exceptions, however, shall apply:

3
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Depreciated building, improvements, furniture, fixtures, furpishings
and equipment shall not be taken into account;

. Mortgage amoriization paid by the Company shall be considersd a
deduection;

3. All amounts expended by the Company in the discretion of the

manager, if any, for capitai improvements shall be considered a

deduction;

4. A reasonable reserve as derermined by the manager, if any, shall be
deducted to provide funds for tmprovements, possible warranty
claims or for any other contingencies of the Company; and :_ﬁ;fcg

A i3

3. Proceeds of loans, refinancing, or additional contributions by a ?;_"ri"%
= pET
member shall not be considered. o a<h
o 20

The net profits of the Company shall be distributed at the diseretion ofthe —éﬂ

B2

manager, if any, but not less frequently than apnually. Upon the sale of the final piece g™

of property or upen the sale of a business interest, distribution shall be made of the net

profits, not later than sixty (60) days following the closing of such sale.

C.  The lability of any member for the losses of the Company shall in no event

exceed the amownt of the member’s respective contribuiion to the capital of that

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 31* day of December, 2030. The

Company, hewever, shall be dissolved prior to such date upon the occurrence of any of

the following events:

4
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B.

assignment, death

receiver, trusiee,

Any disposition by the Company ofits entire interestinany business
ar in, all of the property that it might hold, ineluding any morigage

or leasehold interest which the Company may acqiire in exchange

for either a business ox property;

The upanimous written deeision of the members to dissolve the

Company: or

As otherwise provided under the provisions of Florida Statutes,

Gection 608.441 and 608.448.

or dissolution of the member, the former member’s representative,

or assignee shall bave the rights of the former maember’s interest

therein, subject to the terms and conditions of this agreement.

proceed to liquidate the assets thereof which shall be applied

e
C.  Upon the termination or dissolution of the Company, ths manager shal
M

L=

following order of priority:

MCDONALD & CRAWFORD, PA. ATTOANEYS AL LAW @ 313 5.8 TTH STREGT,
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To the payment of the Company’s debts and liabilities, and the
expense of liguidation;

To the creation of reserves as may be deemed necessary by the
manager for the satisfaction of any contingent or unforeseen
liabilities or potential warranty claims end obligations of the
Company or of the manager arising out of or in connection with the

aperation, termination oF dissolution of the company. Suchreserve
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and distributed inﬁze

The death or disselution of a member or the assignment of the member's

interest in the Company shall not dissolve or terminate the Company. In the event of
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shall be held in ap escrow account by an escrow agent to be
determined by the manager;

3, To the repayment of all loans or advances madeby any member 10 Or
for the Company. Ia the event there are insufficient funds for the
full satisfaction of such repayment, then payment shall be pro rata;

4, Any balance remainiog sha)l be distributed among the members in
accordance with their respective percentage interests as set forth
hersinabove;

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 ofliguidaticn and reflecting
the distribution of the assets thereol.

D.  No member shall have the right to demand or receive property other than
cashin return for its contribution. No member shall have priority overany othermember,

cither as fo contributions to capital or as to compensation by way of intome.

R

- . i - 13 o
E. Upon dissolutionor termination, the manager shall have the duty to exsowie,
e 4

)
acknowledge and cause to be filed a statement of intent to dissolve and articleS?of
: o
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dissolution pursuant to the provisions of the Florida Stztute,

Yo

ARTICLE VI
The nampe and street address of the initial registered agentandye g.istered office of
this Company is:
Registered Agent/Address:

STEPHEN J. McDONALD, ESQUIRE
MeDonald & Crawford, F.A. -
115 §.E. 7" Street, Suite 203 -
Fort Lauderdale, FL 33301
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Principal Company
The street address and mailing address of the initial prineipal ¢ffice of this
Company is:

541 N. Umatilla Boulevard
Umatilia, FL 12784

However, this Company may, from time to time, move the principal office to any
other address in Florida, and shall nave the right and power to transact busi

ness and
establigh offices within and without the StareefFle rida,

and in foreign countries, as may
be necessary of convenient.

-—
==
ARTICLE VII L
%A
A.  TheCompany shall have one (1) manager initially. The number of man£gers %}iﬂ
. t.ﬂ__("—-l
may be increased ar decreased from time to time by a majority vote of the members. %1& ??xg_:ﬂg
. . N T
name and address of the first manager 18 2%
i
S
Louig R. Carrillo =
541 N. Umatilla Roulevard
Umatilla, FL 32784
B.

A majority vote of the mem

pers mmay elect to dispense with the position of
menager and may reserve ma

nzgement of the Company 10 the members in proportion fo
their respective capital accousts from time to time. In such event, aw

ended Articles of
Organization shall be prepared and filed.

C. The members reserve the right to zdopt, alter, amend of repeal the
regulations of the Company. Amajority oft

he members may eleet 1o vest the foregoing
powers in a manager T MAnagers.

D. A majorit

y voie of the members shzll be determined by

reference to the
respective capital accoupts of the members from time 1o time.

ART JCLE VIII
Al The manager shall have the sol

¢ authority to borrow or lend money, and ta
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»

make, deliver or accept any comrnercial paper or execute any mortgage, security interest,
bond, lease, purchase or coniract purchase or sell apy property owned by or for the
benefit of the Compapy. No member shall have any right to participate in the
management of the Company sbusiness unless there shall be nomanager, inwhich event,
all of the memhers shall have a right to participate in the Cn.mpany’s business in
accordance with their respective capita] accounts.

B. The manager shell bave the power to employ brokers, agents, contractors,
subsoniractors, accountants, attorneys, and such other persons and services ag the
manager shall, from time to timr;, determine. The fact that 2 member, or 2 velative of &
member, is employed by, or directly or indirectly interssted in or connected with apy
person, firm or corporation employed by the Company to render or perform a service, or
from which the Company may purchase any property, shall notprohibit the roanager from.

empioying such persor, firm oz corporation, or from otherwise dealing with him, her or

) AYVLZHI3S

R

i =
it. =
5

C.  The manager shall maintain the following records at the Company offige: T

7y

1. A current list of the full names and last known business zddresseﬁf %

N

all members. - O

=

2. A copy of the Articles of Organization and all certificates of =

amendment thereto, together with executed copies of any Powers of
Attorney pursuant to which any certificate was executed.

3. Copies of the Company’s federal, state and lecal inceme tax returns
and reports, if any, for the three (3) most recent years. Copies ofany
written agreements between the members currently in effect and of

any financial statements of the Coxppany issued within the three (3)

8
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most recent years. Records of gll bank, checking or uther financial

accounts of the Coampany.
4. Any and all other records required ty be kept pursuant to Flerida
Scatutes.

D.  Company funds shail be deposited in such account or accounts as the
manager shall designate; and withdrawals from such acceunts shall be made upoy such
sighature or signatures as the members may designate.

E.  Anydeed, billofsale, mortgage, security agreement, lease, contract of sale;
note or other commitment purporting to convey or encumber the interest of the Company
and any and all portion of any real or personal properiy at any time held in the name of
the Company shall be executed by the manager without thenecessity of written evidence
of the agreement of any member. No person entering into any comtracs, agreement of
otherwise accepting any of the foregoing documents shall be required to obtain the

—
consent of any member, the execution by the manager being prima facia evidence and =

=
=3
conclusive proof of the consent of the members to the execution and delivery thereed. Tt
L b et
LT
F. By regulations the members may confer powers upan the menagesan gérg
N T
addition to the foregoing. -~ =9
23
ARTICLE IX g™

No contract or other transaction between the Company and any other firm or
corporation shall be affected or invalidated by reason of the fact that any one or more of
the mapagers or members of this Cowmpany is, or are, interested in, ox is = member,
stockholder, manager or officers or are members, shareholders, managers ot officers of
such ether firm or corporation; and any manager or member, or members, individually

orjointly, may be a party or parties to, or may be interested in, any contract ot transaction

g
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of this Company or in which this Company i& interested.

ARTICLE X

No member may assign its interest and capital account in the Company without the
consent of the other members.

The member and its assignee shall execute such
Instruments as the manager may reasonably deemnecessary to effectuate suchassignment

and sha)l furnish the mapager with duplicate original copies thereof.

IN WITNESS WHEREOF, the parties to these Articles of Organization have

hereunto set their hands and seals this _L?jjga}f of December, 2001.
Witnesses:

Litna. Cottuesn )
:d,ﬁzw___camﬂ_m____
Hitrirg) Covny

OUISR. CARRILLOY — .

Cpnnckih

e - o=
ATHLEEN CARRILLO bl
——— >
L R
- o
=2 A%
ot mo
STATEOFFLORIDA ) o »n:;
3S8. -~ {:'_-',._;
COUNTY OF LAKE ) %’F:,
IHEREBY CERTIFY thaton this day, beforeme, aNotary Public, duly autherized
in the State and County named above to take acknowledgments, personally appeared

LOUIS R. CARRILLO, as Member of CARRILLO INVESTMENTS, L.I.C., the

foregoing to me known to be the person deseribed in the foregoing Asticles of
Qrganization and who executed the same on behalf of the corporation.

| ﬂWITNESS my hand and official seal in the County and State last aforesaid this
‘2 d

ay of December, 2001.
JIRY,

o BEIRA D, CALEWEL
Nttty Pubkc - Stame of Rofda
y ? wcamt_ﬂgnmuwx.m
joue  Comminon #CLIMER Notary Public

ey,

"

O T AT

My Comupission eXpires:
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STATE OF FLOKIDA )

)88,
COUNTY OFLAKE )

‘ IHEREBY CERTIFY thatonthisday, beforeme, a Notary Publio. duly authorized
in. the Srate and County named above to take acknowledgments, personally appeared
KATHLEEN CARRILLQ, as Member of CARRILLO INVESTMENTS, L.L.C., the
foregoing to me known to be the person described in the foregoing ArticIe:s of
Qrganization and who executed the same on behalf of the corporation.

1 nﬁ_ﬂjzr;ggfeggiaggoafd official seal in the County and State last aforesaid this

Oitna 0. Cluesd

Notary Public

My Commission expires:

J8SYHYTIVL
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H 01000124171
ACKNOWLEDGMENT

Having been named to accept service of process for the above limited liability
company,

attheplace designated inthig certificate, Iherebyace epttoactin this capacity,

laﬁ% to

and agree 1o comply with the provisions ofthe Florida Statutes, Chapter 608, 1
keeping open said offjce,

By:

SAERYENT McDONALD
Floridh Bar No. 182564

12,930 10
4

M.awoanzmn
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