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ARTICTLES OF ORGANIZATION FOR

NEW CAPITAL VENTURES. LLC
A Florida Limited Liabidity Company b

et
The undersigned, desiring to form a [imited liability company under @15 Florida L@ited
Liability Company Act, codified as Chapter 608, Florida Statutes, does hersby’ a‘dnpt/gsc «
following Axticles of Ovganleutivn of such Cornpany. T e )

C®
ARTICLE 1 L @
E og;
NAME k4

The name of the limited lisbility company (“Company™) is
NEW CAPITAL VENTURES, LLC

ARTICLE 0
MAl G ADBD S
The mailing and street address of the principal office of the Company is
11900 Biscaync Boulevard, Suite 805
Miami, FL 33181
ICL
GISTERYE NT A OFFICE
The name and street address of the Company's ibitial registered agen? in Florida is
Laurence Schneider

11900 Biscayne Boulevard., Svite 305
Miami, FL 33181

ARTICLE

DLIRATION

The period of duration for the Company i3 perpetual, beginning on the date these Articles
of Organization are filed by the Florida Department of State unless earlier terminated by the
vugnimous written agreement of all Members. '



, ARTICLE V
PURPOSE 2,

- ",-'
T ow g
The sole purpose of the Company is to purchass, own, renovale mandGe,
refinance and ultimately sell Maliards Landing Townhouses, a 200 unit apartmént

complex iocated at 3239 Justina Road, Jacksonville. Fiorida (the "Property”}, and to ke

engage in any other activities or transactions as may be required by law aﬁ?q,_whiéﬁ;re

necessary or desirable to accomplish the foregoing. L >
oA
-vrf

PROWIBITION OF DISSOLUTION C

Until the Loan is repaid in full to Lender, the Company shall not be dissolved liquidated
or terminsted, and shall not mierge of cunyolidute with or into another entity, without the prior
written consent of Lender. Loan means the first mortgage loan in the original amount of
$3.000,000 held by the Lender and Tender means "LaSallc Dank National Associativr, as
Trustez for the Registered Holders of First Union-Lehman Brothers Commercial Mortgage Trust
O, Commercial Mortgage Pass-Through Certificates, Series 199702,

RTICLE V{1
BANKKUYICY

The unanimous consent of the Members of the Company is reyuired in arder for the
Company to file, or consent to the filing of, a bankruptey or insolvency petition or otherwise
ipstitute insolvency procecdings.

ARTICLE VIJ]

SEP ESS CO ANT

Untit euch time as the Loen i3 repaid in full te Lender, the Company shatl be jeyuited to)

{a) Maintain books and records scparate from any other person or entity

(b) Maintain its accounts separate from any other person or entity;

(© Not to commingle assets with those or any other entity;

{d} Conduct its own business in its own name;

(e} Maintain separate financial statements,

I¢3) Pay its own liabilitics vul of its own funds,;

{®) Observe all corporate formalities;

(23] Maintain an arm’s-length relationship with its affilintes;

i) Pay the salaries of its own employees and maintain a sufficient number of

employees in light of its contemplated business opcerations;



@ Not guarantes or becomw obliguted for the debis of any othet entity or
hold out its credit as being available to satisfy the obligations of others;

&) Not acquire obligations or securities of it Members;
1) Allocate fairly snd rca.sonably any overhead for shared office space;
(m) Use scparate stationery, invoices and checks;
(m) Not pledge its asscts for the benefit of any other entity or make 20y loans
or advances to any entity; — s
(o) Hold itsclf out as a separate entity; =
® Carrect any known misunderstanding regarding its scpara‘?e ids ﬁ'@:«, 22
@ Muininin adequate capital in light of its contemplated businicss op;eranons.
() Incur no debt other than the loan and normal customary tmdc debf:“ 43
\ oz
fi“;—‘ @
1. K “_:n "‘ <
ARTICLE IX SR

bt

CONTINUATION OF BUSINESS AFTER CERTAIN EVENTS

The remaining Members of the Company have the right to contivue the business upon the
death, retirement, resignation, expulsion, bankruptcy, or dissolution of a Member or the
occurrence of any other event which terminates the continued membership of a Msmber in the
Company: provided that such continuation shall oceur only upun the written consent of not less
than a majority of the Percentage Interests held by the Members in the Company as set forth in
the Regulations: and further provided thar until the Loan is repaid in ful! to Lender, the Compuany
shall not be dissolved, liguidated or texminated without the prior written consent of Lender.

RTI X
MANAGEMENT

The Company is to be managed by its Managers. The names and addresses of persons
who will serve as Manager untii the first mwnual mooting of Members or until their successor is
elected and qualificd is:

Heavenly Properties, Inc.

11900 Biscayne Boulevard,, Suite 305
Miami, FL, 33181

AR XI
ADMISS ADDITIONAL ME

Additional Members may be admitted only upon the approval of not less than a majority of the
Percentage Interests held by the Members in the Company upon the written application of such
new Member, in the manner sct forth in the Regulations of the Company.



ARTICLE XIT
AMENDMENT

The power to adopt, alter, amend or repes} the Anticles of Organization or the Regulations of the

Comgpany shall be solely vested in the Members of the Company in the manner set forth in the

Regulations of the Company. Until such time as the Losn is repaid in full tg Lender, the
lations.

Company ond its Mambers shall not further aunend its Articles of Organizatio_;ﬂ,. or
A
= o
[ * G
ION OF REGU O L =
R @
The

The initial Regulations of the Company shall be adopted by its Msmbers.} |
Regulations may contain any provision for the regulation and management of the *fTairsof the
Company not incousistent with the laws of Florida or these Articles of Qrganization.

IN WITNESS WHEREOF, the undersigned Member of the Company has exccuted these
Articles of Organization this 21 day of July, 2003.

Heavenly Properties, In¢.

g
By: ;?‘ﬁ-——

Laurence Schneider, President




