MiClaskey

Iff‘&fl‘rr

AlLarneys andd Connseloes

it Lw

ftabert YL ATCTushey, e G104

Neal B, Yatw LAY

150 Miwtigst Aveinne
Hilile 120
Connd Gubides, Pasrsl K0

Aneat Dl 6
EHR FLH
Koy Wt
A

Ein
PINENL

Parhpis
Luey F Guliemz, 1A
Mleen Conklin

A Pt hip of
Prasfisesioncl Assontitatix

- ———— v ——

LAS 0000029}

Muarch 30, 1995

Deparineint
Diviston of

of State
Corpuratlons

J09 Eeixt Galney Street

Taltahassee, Florlda 32399

le:

LB 2y i
U] =1
3T A

U P PR

$eed 07 N0

D.S. PLANNING & DEVELOPMENT, L.C,

ARTICLES OF ORGANIZATION

To Whom It May Concern:

)
L\'\)

Enclosed are the following liems:

1.
2,
3.

Please forward the centified copy of the Articles to me in the enclosed

envelope,

If you have any questions or require any additional information, please

contact me.

Original and one copy of the Articles of Organization,

Check In the amount of $337.50; and,
Self-addressed stamped envelope.

Thank you for your attention tn this matter. v em
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Legal Assistant to
Neal E. Farr
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NANCY HENDRICKS APR 1 9 1995
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FPLORIDA DEPARTMENT O STA
Sandren 13, Mortham
Socrotary of Slate

Aprit 7, 1995

NEAL FARR

1650 MADRUGA AVE.
SUITE 120

CORAL GABLES, FL 33146

SUBJECT: D.S. PLANNING & DEVELOPMENT, L..C.
Rof. Numbar: W95000007585

Wo have recelved your document for .S, PLANNING & DEVELOPMENT, L.C.
and your check(s) totaling $337.50. However, the anclosed document has not
bean lled and is being returned for tha following correction(s):

The document must contain the names and street addresses of the members or
managers of the limited liability company.

The registerad agent and registered office listed in your articlas of incorporation
musl be consistent throughout the document.

the following: (1) the limited liability company has at least two members; {2) tha
actual amount of cash contributions; (3) the agreed value of any property other
than cash contributed; and (4) the total amount of cash or property anticipated to
be contributed by the membaers.

An affidavit is ret}uired pursuant to section 608.407(2), Florida Statutes, dsclaring

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considared abandoned.

If you have any questions concerning the filing of your document, please‘ call
(904) 487-6903.

Nancy Hendricks
Corporate Specialist Letter Number: 085A00016021

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF OROANIZATION po ynn
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D.S. PLANNING & DEVELOPMENT, L.C. | |/ .

The undersigned hereby associate themselves for tho purpose of forming Ihﬁllcd IIuhility
company wider the laws of the State of Florida, by and under the provislons of Chapter 608 of the
Statutes of the sald State of Florida, providing for the formation, rights, priviieges, immunltles und
Habilities of Himited Habillty compantes,

ARTICLE ]
The name of the limited lHabllity company is D.S, PLANNING & DEVELOPMENT, L.C.
ARTICLE 11

The general nature of the buslness to be conducted and careled on hy this Company Is:

A. To render consulting and planning services In to the constructlon Industry, including but not
limled to: architects, engincers, contractors, sub-contractors, designers and planners,

B. To acquire for investment and development real property lylng and being In Dade County,
Florlda, or clsewhere; and, to own, manage, mortgnge, fease, exchunge, sell, pledge, develop, Improve,
assign, sub-divide, or otherwlise transfer and dispose of the sall property.

C. To carry on such other activities for profit as may bo permitted under the Laws of the State
of Florldn and of the United States. The Company shall alse have such rights and powers s shall be
provided by Florida Statutes, Chapter 608, and specifically Scction 608.404 as presently enacted and as
it may from time to time be amended.

D. The Company may make bylaws not inconsistent with the Constitution or laws of the United

States, the State of Florida, or with these Articles of Organization.
ARTICLE IlI

A. The Members are authorized to admit additional members upon the payment by each
additional member of a pro-rata capital contribution which shall be determined by the unanimous written
decision of the then members. 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 Agrecaent, the manager shall be seimbursed currently for al) expenses, fees and other dishursements
Incureed by the manager on behalf of the company,

D, Anything to the contrary hereln notwlthstanding, the Company shall have no power to make
any payment to a member wlith respect o thit member's contribution to the eapital of the company
wlthout the consent of all of the members and st 0 1lme when the company s insolvent or when such
payment would mike it Insolvent or in any manner or at any time which would violate the provisions of
Florlda Statutes, Scction 608,427, Notwithstanding the foregolng, 0 member may demand return of any
part or all of tho member’s respective contelbutlon to capltal In necordanco with tho provislons of Florida
Statutes, Section GO8,427(2).

ARTICLE IV

A. Euch member shall contribute to the capital of the company the cash nmount set opposite the
member’s name,  Additional contributlons, If any, to the capital of the company shall be made pro-rata
by the members in accordunce with their respective following original capital contributions, No
additlonal capital contributions are currently inlended.

MAURIZIO DI STEFANO, c/o Appelrouth, Farah & Co., Sulte 625, 939 Ponce De

Leon Blvd., Coral Gables, Florida 33134, £ 4,950.00
ROBERTO Di STEFANO, c/o Appelrouth, Farah & Co., Suite 625, 999 Ponce De
Leon Blvd., Coral Gables, Florida 33134, $ 50.00

B. ‘The net profits of the company, and the nel proceeds resulting from the sale, mortgage,
refinancing, and condemnation of any property held by il shall be divided among, and any losses shall
be born by each of the members pro-rata in accordance with the respective member's individual
investment and capital contributions, Initially the members respective pro-rata shares shall be as follows:

MAURIZIO Di STEFANO 99.00 %
ROBERTO Di STEFANO 01.00 %

C. 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 practices. The
following exceptions, however, shall apply:

1. Depreciated building, improvements, furniture, 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 chall be considered a deduction;




4. A reisonable reserve as determined by the manager, If any, shall be deducted 10
provide funds for improvements or for any other contingencles of the company; and,

5. Proceeds of loans, refinancing, or additlonal contributlons by 4 member shall not be
considered,

D, 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 real property distribution shall bo made of the
net elosing proceeds not later than forty-five (45) days followlng the closing of such sale.

2. The Habllity of any member for the losses of tho company shall 1n no event exceed the
amou - of the member's respective contributlon to the caplinl of the company or the smallest amount
provided under Floclda Statutes, Sectlon 608,435,

ARTICLE V

A. The term of the Company shall be from the date of the execution of these Articles of
Orgunization through and including the 3.st day of December, 2019, The Company, however, shall be
dissolved prior to such dnto upon the eccurrence of any of the following events;

. Any disposition by the Company of its entlre Interest in all of the property described
hereinabove, including any mortgage or leaschold Intercst which the Company may acquire in exchange
therefor;

2, The unanimous written decision of the members to dissolve the Company;

3. As otherwise provided under the provisions of Florida Statutes, Scctions 608.427;
608.441 and G08.448,

B. Upon the death or dissolution of 8 member or the assignment of the member’s interest in the
company, the remaining members may vote in person or by proxy or by any other method to not dissolve
or terminate the company. In the event of assignment, death or dissolution of the member, the former
member’s representative, receiver, trustee, or assignee shall have all the rights of the former member's
interest therein, subject to the terms and conditions of this Agrecment,

C. Upon the termination or dissolution of the company, the manager shall proceed to liquidate
the assets thereof which shall be applied and distributed in the following ocder of priority:

1. To the payment of the company’s debls and liabilities, and the expense of liquidation,

2. To the creation of reserves as may be deemed necessary by the manager for the
satisfaction of any contingent or unforeseen tiabilities or cbligations 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 to be determined by the manager.




3. To the repayment of all loans or sdvances made by any member 10 or for the
company.  In the event there ure insufiiclent funds for the full satisfaction of such repayment, then
paytent shall be pro rata.

4. Any balance remaining shall be distributed among the members In aceordance with
thedr respective percentage interests ns set forth herelnabove,

5. The members shall be furnished with a statement prepared by the company's then
accountants which shall set forth the assets und Habllities of the company as of the date of Hquilation and
1eflecting the distribution of the assets thereof,

D. No member shall have the right to demand or recelve property other than cash In rewren for
lis contribution.  No member shall have priority over any other member elther as to contributions to
capitl or as to compensation by way of income,

E. Upon dissolution or termination, the manager shall have the duty 10 exccute, acknowledge
and cuuse 1 be filed a stutement of intent (o digsolve and artleles of dissolution pursuant to the provisions
ol the Florida Statutes.

ARTICLE VI

A. ‘The initlal Reglstered Apent this Company Is: Neal E. Farr, 1550 Madruga Avenue, Coral
Gables, Florida 33134,

B, The initial Principal Office of this Company is; D.S.PLANNING & DEVELOPMENT,
L..C., ¢/o Appelrauth, Faral & Co., Suite #6235, 999 Ponce De Leon Blvd., Coral Gables, Florldu 33134,

€. This Company may, from time to time, move the principal office to any other address in
Florida, and shall have the right and power to transact business and establish offices within and without
the State of Florida, and in foreign countries, as may be necessary or convenient,

ARTICLE VIl

A. Far convenience, the Members have determined that the Company shall have one (1)
Manager initially. The number of Managers may be increased or decreased from time 1o time hy a
majorily vote of the Members. The initial Manager shall be MAURIZIO Di STEFANO.

B. The members may clect to dispense with the position of Manager and may reserve
management of the Company 1o the members in proportion to their respective capital accounts from time
to time,

C. The members reserve the right to adopt, alter, amend or repeal the regulations of the

company.




D. A majority vote of the members shalf be deteemined by reference to the respective eapltal
accounts of the members from time to time,

ARTICLE VIl

A, The members, or If applicable, the manager shall bave the sole guthority to borrow or lend
money, and to make, deliver, or accept any commercial pasper or execute any mortgage, security interest,
bond, lease, purchase, or contract to purchise or sell any property vwned by or for the benefit of the
company. All of the members shall have u right to participate in the company’s business in accordanco
with their respective capital nccounty,

B, The members, or if nppllcable, the manager shall have the power 10 employ brokers, sgents,
contractors, subcontractors, necountants, atterneys, and such other persons and services as the manager
shall from time to time determine, The fact that a member, or 4 relatlve of a member, Is employed by,
or directly or indirectly Interested in ur connected with any person, fiem, or corporation employed by the
compiny 1o render or pecform o service, or from which the company may purchase any property, shail
not prohibit the manager from employing such person, firm or corporation, or from otherwlise dealing
with him, her or 1.

C. The members, or if applicable, the manager shall mainiain the following records at the

company office;
1. A current lst of the full names and last known business addresses of all members,

and identifying each.

2, A copy of the Articles of Organizatlon and all certificates of amendment thereto
together with executed coples of any powers of attorney pursuant to which any cerificate was executed,

3. Copies of the company's federal, stale and local income tax returns and reports, if
any, for the three (3) most recent years, Copies of any written agreecments between the members
currently in effect and of any financial statements of the 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 required to be kept pursuant to Florida Statutes.

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

E. Any deed, bill of sale, mortgage, security agreement, lease, contract of sale, note 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 name of the company shall be executed by the manager



(f wny) whthout the necessity of writien evidence of the ngreement of any member.  No person entering
into any contract, ageeement or any other of the foregoing documents shall be requiced to obtaln the
consent of any member, the exceutlon by the manager belng prima facla evidence and concluslve proof
of the consent of the members to (he exceution und delivery thercof,

B, By regulations tho members may confer powers upen the Manager In additlon 10 the
foregoing,

ARTICLE 1X

No contrict or other transaction between the Company and any other firm or corporation shall
be affected or Invalidated by reason of the fact that any ane or more of the Managers or members of this
Company Is, or are, Interested In, or I3 & member, stockholder, manager or officer of such other firm
or corporation; and any manager or member, or members, individually or Jointly, may be a party or
parties to, or may be Interested in, any contract or transaction of this Company or in which this Company
Is Interested,

ARTICLE X

Any memher may assign its Interest and capital account in the company with the consent of the
other members, provided that the member snd its assignee shall exccute such Instruments as the manager
may reasonably deem necessary to effectuate such assignment and shall furnish the manager with
duplicate original copies thercof.
' IN WITNESS WHEREQF, the parties to these Articles of Organization have hereunto set their
haptls nd*éea!. effective as of the 2nd day of March, 1995,

/?J«,Urp(/f (e loun

ROBERTO Di erFANO

m,mmzrd Di sn:FA/{o

ACKNOWLEDGEMENT OF REGISTERED AGENT
Having been named to accept service of process for the above Limited Lizbility Company, at the
place designated in this certificate, I 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, R,




AFFIDAVIT

BTATE OF FLORIDA

COUNTY OF DADE

Boforo me, the undersignod authority, personally appoeared NEAL
E. FARR who boing by me duly sworn, on oath, deposesn, warrants and

aays:
1. That of his own knowledga, there are not laess than two

members of D.B. PLANNING AND DEVELOPMENT, L.Q., whose identities
and Initlal capital contribution are as follows:

MAURIZIO Di STEFANO $ 4,950.00
ROBERTO Di STEFANO $ ,050.00
TOTAL: $ 5,000.00

2. That no real or personal property has been contributed as
part of the initial capital contribution.

3. That there are no additional capital contribtuions of
either cash or property currently antilicipated.

FURTHER AFFIANT SAYETH NAUGHT.

T

g;;w e

~ .7 -NEAL
STATE OF FLORIDA -

COUNTY OF DADE

Sworn to and described before me this 27th day of March, 1995,
by NEAL E. FARR who is personally known to me or w has produced
his Florida driver's license as identification.

My Commission Expires: Akﬂfzfi{/
rintgd Namd’
NoTaXy pusnIc  LEVANIROMAN

GFFICIAL NOTARY SEAL
ANI ROMAN

NOTARY FUBLIC STATE OF FLORIDA
COMMISSION NO. CC1a%12
MY COMMISSTON EXP. MAR. 28,1096




FILE NOW: Fee after May 1, willbe $263.75 AND

LIRHTED CIABITY COMBANT 45 ll(HnHAIHImiHLHfIIOIHIAN

AHMUAL HLPOR) e | I5APR =5 AMI1: 53
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FILING FEE| Annual Hepron $100 DO + $130.78 Corporation Bupplemenial Fes TALL AHASS EETL ORIDA

$ 230,76 | Mnkn Chock Paynbie To: FLONIDA DEPARTMENT OF STATE
Lt R oty DOCUMENT #1,95000000291

D.5. PLANNING & DEVELOPMENT, L.C,

1A, Puneipal Pace of Busmans Addroas

SAPPELROUTIH, FARAH § CO. SAPPELROUTH, PARAN & CO.

999 PONCE DE LEON RLVD., SUITE 625 999 PONCE DE LEON BLVD., SUIT

CORAL GABLES P, 33134 CORAL GABLES FIL 331341
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FARR, NEAL B
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CORAL GABLES FI, 33134
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8. Putsuant 1o the provisions of Sochions 503 410 and 6008.500, Flondn Statulos, the above-pamad limited linbikly company submits this sialomont for the purpose ol changing
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10, Tillo Managing MomberssManngors Busingss Stroal Addiess City, State and Zip Code
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11 1do hareby comily That the informalion supphied wilh this iing s voluntanty furmished and does not quatly for the oxemplon stalod o Sechon 119 02(3) (k), Flonda Statutes
1lurther cartity that ihe informaton indicnied on this annual raport s rus and accuraie and that my signature shall have the samo legal effect as f made undar oath that I am a
managing mambar gf managet of the kmited Fabily company of the racowvar of tusion ampoworod to oxecule this tepon as required by Chapler 508 Flonda Statutes and that
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