- o
\ e .

(F-?equestofs Name)

(Address)

(Address)

(City/State/Zip/Phone #)

[Opexue  [Jwar (] ma

(Business Entity Name)

(Document Number)

Certificates of Status

Certified Copies

Special Instructions to Filing Officer:

Office Use Only

(AR

700092604007

0315/ 07--01040~~002  %%60. (1)

o

Dfs‘!f\fl"f
=
J:5

JACH
ViI3y
R

A
§

c
3

8E:C Hd 51 yvM 20
SNO! Ivuig, g

I



Floridy Tepuriment of shde.
Division ¢r Corpoyadions . |

T om sending yoo a chech(f242)
Ef>6©.°_°=_. Fe e @.Azﬁ‘{c,;w@ .
T need TO De9554>"u~li‘t2))’)

Cornporade Resoluofior

—Bé\core — semt oraiher
Clhheck For €602 r yoo
Consides 4o Retorn +his
Ch eclr Pleuse) send e

KoK | 7o (0400 MW 33 ST
‘ Surte 230
Miami, FL. 33172

\T%cmk \’oo.
Covroll CDM\@ _

862 Hd S uyw 10



COVER LETTER

" TO:  Registration Section
Division of Corporations

SUBJECT: L Llonidu Ae.a/f@ L) g 7T f /%a,gf,jz//

(Name of Limited Liability Company)

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

Please return all correspondence concerning this matter to the following:

fooum o// [\04 7%’«‘5

(Name of Person)
Firr .
(Firm/Company) o
~
JOY0O Al B3 . S 270 =
=0
(Address) —
‘ w
-Bv’n ;:/f, = 2B317=. n)
(City/State and Zip Code) ro
()
@™
For further information conceming this matter, please call:
Cenaoltl/ (outec. a 3047 g5 (124 .
(Name of Person) (Area Code & Daytime Telephone Number)
Enclosed is a check for the following amount;
[]25.00 Filing Fee [ ]$30.00 Filing Fee & [} $55.00 Filing Foe & [El $60.00 Filing Fee,
Certificate of Status Certified Copy crtificate of Status &
(additional copy is enclosed) Certified Copy
{additional copy is enclosed)
MAILING ADDRESS: '/ STREET/COURIER ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL. 32301
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ARTICLES OF AMENDMENT
TO
ARTICLES OF ORGANIZATION
OF ‘

{Present Name)
(A Florida Limited Liability Company)

FIRST:  The Articles of Organization were filed on 2/7/ 2002 -

documentnumber & O 2 00 OO 27 © 7 7 -

SECOND: This amendment is submitted to amend the following:
Oedrens by Aores sgecd

and assigned

'7L7£ W/-Ll'l/ 5——__'

£ - ey & s ;24‘—2’4,_

C. Conls > ho

Dated /VMCI& ? q , 02007 )

Signature of a member or authorized represeniative of a member

gﬂ--ﬂ/b(?// é O H 71’0'3

Typed or printed name of signee

Filing Fee: $25.00
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] La Florida Realty Limited Liability Company
! CORPORATE RESOLUTION

|
AGMEh@NT made and entered into this 30" day of June 2006 by and between

CARLOS CHAUX, acting General Manager, (hereinafter referred to as C.Chaux); Willie Rivas

|
(W .Rivas); JMC Investments LLC (JMC Inv.); Ludvin Hasbun (L.Hasbun) and Carroll

Co'rtes(C.Cortes)l.

J
I
WHEREAS, La Florida Realty, Limited Liability Company, a Florida corporation (the

Corporation), anli its members have agreed to the following member interest:

Carlos Chaux 19 % Membership Interest - 2

: -~ s

Willie RjTaS 12.5% Membership Interest % Qr::‘
oo

| = =2

IMC Inv. | 38.5% Membership Interest e B
L. Hasbun 15% Membership Interest ® =

|
C. Cortes; 15% Membership Interest

WHERELAS C.Chaux; W. Rivas and JMC Inv., agree to transfer their interest in the
|
Corporation to L! Hasbun and C.Cortes subject to the terms and conditions expressed herein; and
| :
WI{EREIAS, L.Hasbun and C.Cortes agree to recieve these interests of ownership under the

terms and conditions defined herein and thereby becomes the member managers of the Corporation.

{37



|
NOW, TﬁEREFORE in consideration of the foregoing recitals and of the mutual terms,
covenants, condrtlons and agreements herein contarned it is hereby agreed as follows

1. Transfer of Stock By: C. Chaux; W.Rivas and IMC Inv, shall transfer their interests

to H. Ludvin and ‘C. Cortes according to the terms defined below.
!

2, Transfer Price:. The ownership interests are being transferred for as long as L.Hasbun

and C.Cortes are r:willing to assume all liabillities outstanding by the corporation to this day and that
L.Hasbun and C.(Il:orles will commit to pay $10,000 Dollars to UNIcasa Franchising LLC for the
affiliation and corirtinue use of the UNIcasa Trademark@ payable in form of royalty fees.

3. |

Cliosing. The Closing of the transfer of ownership shall take place on or before

August 31, 2006, Iat the offices of the Corporation or at such other time and place as shall béagreed,-

LM

=< --,;r*

upon by the partlés hereto: % “1:3
w ,,E«(

4. Délivery at Closing. o Zab

| = 3

4.1 At the Closing, C.Chaux, General Member, shall deliver to L.Hasbun and C.g;) '_‘:

l ‘ g

o

e ol
(a) Free and clear of all liens, encumbrances, warrants, options, equities
and claims, except as may be otherwise provided herein

(b)  Theresignation of Chaux as the General Manager of the Corporation.
|
4.2 All parties warrant and represent that as of the date hereof neither the

execution nor the delivery of this Agreement, nor its performance in accordance wrth its terms, is
f

restricted by or viPlates the terms of, any of their respective agreements, options, or other obligations
of each of them, and that said warranties and representations will be true as of the Closing Date.

5. Representations.



5.1 C.Chaux; W. Rivas and JMC Inv., represents that (i) they own the interests;
(ii) they have full ipower and authority to enter into and perform under this Agreement; and (iii) that
the ownership intgrest are unencumbered.

5 2 L.Hasbun and C.Cortes represent that (i) they have full power and authority to
enter into this Agl;eement; (ii) that there are no claims or liabilities of the Corporation that can or will
attach to the procieeds being paid to C.Chaux; W.Rivas and JMC Inv. and (iii) that they and the
Corporation will }'ndemnify and hold them harmless \;\rith respect to any claims or liabilities made
against the Corpofration or against C.Chaux; W.Rivas and JMC Inv., because of their ownership

|
interests from thié date forth.

6.  Actions Afier the Closing Date. Subsequent to the Closing, each party to this

Agreement shall,! at the request of the other, furnish, execute and deliver such documents,

o

instruments, opinions of counsel, certificates, notices or other further assurances as counsel %r thzé_"sz;
|

(4

p

= o

' T 2

: i : ' . o, =i
requesting party ) shall reasonably require as necessary or desirable to effect the 0013"1";)1::@@_:';,:2
i i 8=

consummation ofi this Agreement and the transactions contemplated herein. 2 %

. g.‘j}

iv(
3.1.\‘

H N -~
7.0 C.Chaux; W.Rivas and JMC Inv., Obligations. The obligation to transfgf, the:-
: ®

S5O

ownership interests to L.Hasbun and C.Cortes are subject to the accuracy of their representations
!
hereunder and their performance under the terms of this Agreement.

8l L.Hasbun and C.Cortes’ Obli:gations. The obligations of L.Hasbun and

C.Cortes to recie!ve the ownership interests from C.Chaux; W.Rivas and JMC Inv.,is pursuant to

this Agreement isﬁ subject to the accuracy of all C.Chaux; W.Rivas and JMC Inv., representations
I

. . .
and warranties contained herein.




9. Corporation’s Representations. Notwithstanding the fact that the Agreement
hereunder is beiné made by the parties individually, nevertheless, the parties warrant and represent
that this transaction was duly acknowledged and appr‘yoved by the Corporation.

10;. Mutual Releases. Upon th‘e Closing, Hasbun and Cortes will cause the
Corporation to adopt this resolution releasing and di%scharging C.Chaux: W.Rivas and JMC Inv.,

{
from the date of iltlcorporation to the Date of Closing and this Agreement will be deemed to provide

that Hasbun and} Cortes will release and discharge ,:C.Chaux: W.Rivas and JMC Inv,, and will

release and disch%arge the Corporation and each of its ownership interests, Officers and Directors

from any claim or demand of any kind against them by the others. It is provided, however, that
e _

0

§ A AuVIIHFES.
0274

. — , : . . =
nothing herein shall affect the survival of the parties representations and warranties and obligatio
‘ ™ w2
| 3 = 7
I g m—— Sl‘
| . (oL <
: I i . : - =
1 1‘ Capital Contributions, Loans Due and Pending Transactions: = 5
‘ N el
| S

1 11.1 Capital Contributions: All conésponding capital contributions are est4Blished™
i

5

as recorded in the final revised excel report of 08/25/06.
| ‘

11.2  Qutstanding Loans To UNIcasanarketing Group (now UNIdos Holding LLC)

and Marlio Chami::: All loans due from the corporation to UNIcasa Marketing Group (now UNIdos
‘ [

Holdings LLC) and Marlio Chaux, as established by 8/25/06 revised excel report will be reduced to

$10,000 by whiclT the corporation agrees to pay via royalty fees to UNIcasa Franchising LLC upon

fully executed contract between the corporation and fJNIcasa Franchising LLC.

1 1{.3 Listings, Under contract and Closed Transactions: Hasbun and Cortes agree

to pay 70% from Eiall transactions entered by June 30, 2006. Such commission will be used against‘

1



|
|

any other vendor liability created prior to June 30, 2006. Remaining balance will be forwarded to

1

UNIcasa Marketin Group, now UNIdos Holdings LLC.

i .
12 Notices. Any notice under this Agreement shall be in writing and
deemed to have bcleen duly given if served by personal delivery, overnight courier, registered mail or

certified mail retlirn receipt requested, postage prepaid to the following respective addresses: -

Carlos Chaux . Ludvin Hasbun and Carroll Cortes
39 Hoover Avenue 10400 NW 33" Street
Passaic, New Jersey 07055 Suite 270

cchaux@unicasa.het Doral, Florida 33172
|

or at such other a[ddress as the parties may specify by due notice to each other. Notices or other
communications éiven by expedited (overnight) delivéry or facsimile shall be deemed given on the
next business day. Notices or other forms of communication sent in any other manner shall be
deemed to have been given on the business day following the day of receipt.

1 3J Headings. The headings of the several sections of this Agreement are inserted

for the convenien'pe of reference only and are not intended to affect the meaning or interpretation of

the Agreement. !
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|
141 Counterparts. This Agreement may be executed in one or more counterparts
and by facsimile, 2!111 of which when taken together shail constitute one instrument. The reproduction
of signatures upon execution of this Agreement by means of a facsimile shall be treated as though
such reproductionfs are executed originals and each party hereto shall provide the other parties witha
copy of this Agreément bearing original signatures within five (5) days following transmission of any
executed original by facsimile.

15%. Waiver. No change or modification of this agreement shall be valid or binding
upon the parties, :hor shall any waiver or any term or écondition be deemed a waiver of the term or
condition in the fu;ture, unless the change or modification of waiver shall be in writing signed by the
parties. ‘ ' =

3«:,

(Jhl""

16, Binding and Benefit. This Agreemcnt shall bind and benefit the respggtwg_

e

35

parties hereto and each of their respective heirs, executors administrators, successors and assngn R
o I

. . x 27

17 Severability. Ifany provision, of this Agreement, or the application efany; =

{ w E3

such provisions to any person or circumstances, shall be held invalid, the remainder oﬂhls

Agreement, or thle application of such provisions to persons or circumstances other than those to
!
which 1t is held irlwalid, shall not be affected thereby but shall continue in full force and effect.

18.  Terms. Whenever from the context it appears appropriate, each term stated in either
the singular or the plural shall include the singular and the plural, and pronouns stated in either the
masculine, the fellninine or the neuter gender shall include the masculine, feminine and neuter.

| , L R :
19.  Entire Agreement.  This Agreement together with its exhibits constitutes

the entire agreem;ent among the Partics hereto with respect to the subject matter hereof and wholly

_— . ‘ :
cancels, terminates and supersedes all prior and contemporaneous agreements, understandings,
!
|

|



-

i
i

. negotiations, and!discussions, whether oral or writtejn, of the parties wi6th respect thereto. No

| .
amendment, modification or rescission of the Agreemént shall be effective unless set forth in writing

: i : i ,
and signed by each party hereto. This Agreement supersedes any prior agreement between the
f .
parties with respect to the subject matter contained herein.

20,  Law of Florida. This A g;'eement shall be subject to and governed by the

law of the State ?f Florida irrespective of the fact that one or more of the parties hereto may be

domiciliaries of ag different state.

2‘1['. Survival. All provisions hereof which, by their nature, involve performance
after the closing hereof, or which cannot be ascertaine:d to have been fully performed until after the

closing, shall survive the closing hereunder. !

i

WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and

delivered all on the day and year first above written:

¢ 3004

YIS A0 ANVIINOAS

S

Carlos Chaux Date
General Member ‘
| |
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OWNERSHIP AGREEMENT

AGREEMENT made as of this 25th day of August, 2006 by and between Carlos Chaux
(“C. Chaux”), acting as General Member; JMC Investments LLC (“JMC Inv.”); Willie Rivas
(“W.Rivas”); Ludvin Hasbun (“L.Hasbun”); Carroll Cortes (“C.Cortes”) collectively
referred to sometimes as the “Owners.”

WHEREAS, the Owners have held interests as members in La Florida Realty Limited
Liability (LLC)

WHEREAS, the Owners wish to establish their respective ownership of the subject entity
both retroactively and prospectively.

NOW THEREFORE IT IS AGREED AS FOLLOWS:

1. Entity
Listed below is the entity that have (i) engaged in the past in the business of real
, o 2
estate services. N Ze
= Y
= &g
2. Current Ownership = 2L
o BEm
R
T =T
Entity Current Ownership z Son
o R g
La Florida Realty (LLC) L. Hasbun 25% & 2"
C. Cortes 75%

3. Former Ownership

At different points in time, the individuals and entities named herein have held different
ownership positions in the entities name above. These ownership interests have been conveyed
and transferred to result in the current ownership reflected above, in consideration of various
agreements and understandings between the parties. Each of the parties to this Agreement
acknowledges receipt of full consideration for any ownership interests conveyed.



| &

s

4. Further Agreements

The parties hereto agree to execute Operating Agreements for the limited liability
companies described herein and to enter into such other agreements as are necessary to effectuate
the intentions of the parties hereto. As to the intentions expressed herein, this Agreement
supercedes all prior agreements and oral statements between the parties, including any prior
representations, statements, conditions or warranties. The parties waive and release all claims to
the ownership of the entities stated herein except as provided herein. The parties agree to enter
into and execute such agreements as are deemed necessary to accurately reflect the ownership
interests described herein and to correct any documents that exist that may contradict the
statements contained herein.

5. Law, Jurisdiction and Venue

All questions concerning the construction and liability of this Agreement shall be
governed by the law of the State of Florida, any dispute arising from this Agreement shall be

brought in a state or federal court located Florida. All parties waive objection to venue or

inconvenient forum.

g\

\

IN WITNESS WHEREOQF, the parties have exeﬁs Agreement as of the date set
)

forth above.

3006 > ofo6
los Chaux- General Manager E‘-’::;
é-l;-t

G402

Ownership Agreement(082506 2
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