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ARTICLES OF ORGANIZATION OF
KFINE DESIGNERS AND BUILDERS, L.L.C.

The undersigned certify that we have associated ourselves together for the purpose of
becoming a limited lability company under the laws of the state of Florida, Florida
Statutes 608- Florida Limited Liability Company Act, providing for the formation, rights,
privileges, and immunities of limited Hability companies for profit,. We further declare,
that the following Articles shall serve as the Charter and authority for the conduct of
business of the limited Hability company.

ARTICLEIL:

NAME AND PRINCIPAL PLACE OF BUSINESS:

The pame of the limited liability company shall be FINE DESIGNERS AND
BUILDERS, L.L.C., and the street address and mailing address of the initial principal
place of business of the Limited Liability Company is 1985 NW 88th Court, Suite 201,
Miami, FL. 33172, County of Miami Dade, State of Florida, but it shall have the power
authority to establish branch offices at any other place or places as the members may..

designate, S

ARTICULE 11: ’ g
8
ife

PURPOSSES AND POWERS: i

In addition to the powers awthotized by the laws of the State of Florida for limited — &

liability companies, the general nature of the business or businesses to be conducted, and = _,

which the limited liability company is authorized to transact, shall be as follows: .

1. To engage in any activity or business authorized under the Florida Statutes,
2. In general, to carry on any and all incidental business, to have and exercise all the
powers conferred by the laws of the State of Florida, and to do any and all things
set forth in these Articles to the same extent as a naturat person might or could do.
To purchase or otherwise acquire, undertake, carry on, improve, or develop, ail or
any of the business, good will, rights, assets, and Habilities of any person, firm,
association, or corporation carrying on any kind of business of a similar nature to
that which this Hmited liability company is authorized to carry on, pursuant to the
provisions of these Articles; and to hold, utilize, and in any matmer dispose of the
rights and property so acquired.
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4. To enter into and make all necessary contracts for its business with any person,
entity, partnership, association, corporation, domestic or foreign, or of any
domestic or foreing state, govermnment, ar governmental authority, or of any
political or administrative subdivision, or depariment, and to perform and carry
out, assign, cancel, or rescind any of such contracts.
5. Toexercise all or any of the limited Hability company powers, and to carry out all
or any of the purposes, enumerated in these Articles and otherwise granted or
permitied by law, while acting as agent, nominee, or attorney-in-fact for any
persons or corporations, and perform any service under contract or otherwise for
any cotporation, joint stock company, association, partnership, firm, syndicate,
individual, or other entity, and in this capacity or under this arraugement develop,
improve, stabilize, strengthen, or extend the property and commercial interast of
the property and to aid, assist, or participate in any lawful enterprise in connection
with o incidental to the agency, represcntation, or service, and to render any other
service or assistance it may lawfully do under the laws of the State of Florida,
providing for the formation, rights, privileges, and immunities of limited lighility
companies for profit.
6. To do everything necessary, proper, advisable, or convenient for the
accomplishment of any of the purposes, or the attainment of any of the objects, or
the furtherance of any of the powers set forth in these Articles, either alone or in
association with others incidental or pertaining to, or going out of, or connected
with its business or powers, provided the same shall not be inconsistent with the
laws of the State of Florida.
oo 03
The several clauses contained in this statement of the general nature of the business or
business to be transacted shall be constructed as both purposes and powers of this imitéd & & P
lisbility company, and statements contained in each clanse shall, except as otherwise 7. - I
expressed, be in no way limited or restricted by reference to or inference from the termy ;T
of any other clause. They shall be regarded as independent purposes and powers. Thm I
]

Nothing contained in these Articles shall be deemed or construed as authorizing or:
permitting, or purposing to authorize or permit the limited labiliry company to carry on:> =-
any business, exercise any power, or do any act which a limited lishility company may =
not, under Florida laws, lawfully carry on, exercise, or do.

ARTICLE III:
EXERCISE OF POWERS:

All limited liability company powers, and the business and affairs of this limited lability
company, shall be exercised by or under the authority of the members and shall be
managed under the direction of the members of this limited liability company. This
Article may be amended from time to time in the regulations of the limited liability
company by a unanimous vote of the members of the limited liability company.

HO2000103072 3 2,
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ARTICLE 1V;

MANAGEMENT:

Management of this limited liability company
and addresses are ag follows:

Names And Addresses:

GUSTAVO ADOLFO FAJARDO ARBEIAEZ
10269 SW 139 COURT

MIAMI, FL. 33186

RODRIGO AUGUSTO FAJARDO ARBELAE?
10269 SW 139 COURT

MIAM], FL. 33186

B02000103072 3
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ARTICLEYV:

MEMEERSHIP RESTRICTIONS

by unanimous copsent.

shall be determined as of the time of admission
to the Jimited liability company.

A member’s interest in the limited hiability company may not be sold or otherwise
transferred except with unanimous written o

onsetit of alt members,

membership of 3 member in
the limited liability company; the remaining members shall have the right to continue the
usiness on imanimous consent of the remaining members,
ARTICLE VI:
CAPITAL CONTRIBUTIONS:

Capital contributions in the amount of $1,000.00 cash shall be
company by the two members in
Arbelaez, $500.00 (50%);
contributions will be made as required for investment p

urposes, as determined by
unanimous consent of the members. Members wili make contributions in equal shares.

paid to the limited tabitity
the following amounts: Gustavo Adolfo Fajardo .
Redrigo Augusto Fajardo Arbelaez, $500.00 (50%). Additional

ARTICULO VII:
PROFITS:

Profit Sharing. The members shalfl be entitled to the net profits arising from the operation
of the limited liability company b

usiness, that remain afier the payment of the expenses
of conducting the business activi

ty of the limited lability companty. Each member shall
be entitled to a distributive shars of the profits as follows:

GUSTAVO ADOLFQ FAJARDQ ARBELAEZ 0%
RODRIGO AUGUSTO FAJARDO ARBELAEZ

50%
The distributive share of the profits shall be determined and paid to the members each
year on the anniversary date

of the commencement of business of the liraited liability
company, the month and day of the commenteme

nt date being the date of the fling of
theses Articles,
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ARTICLE VIII:
DURATION

This limited lLisbility company shall exist perpetually until dissolved in 2 manner
provided by law, or as provided in the regulations adopted by the members.

ARTICLE IX:
INITIAL REGISTRED OFFICE AND REGISTERED AGENT;

The office and mailing address of the initial registered office of the limited liability
company is 10269 SW 139 Court, Miami, FIL 33186, County of Miami Dade, State of

Flotida, and the name of the company’s initial registered agent at that address is EFRAIN
NARVAE?Z.

The undersigned, being the original members of the imited liability company, certify that

this instrument constitutes the proposed Articles of organization of FINE DESIGNERS
AND BUILDERS, L.I..C.

Executed by the undersigned at 1985 NW 88* C urt, Suite 201, Miami, F1 33172, April
25,2002, -
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Statement Desipnating Repistered Agent and Office

State of Florida:

County of Dade:

Pursuant to the pravisions of Sections 608.415 and 608.407(1)(d) of the Florida Limited
Liability Company Act, the limited Iizbility company identified below submits the

following statement in designating its registered office and registered agent in the State of
Florda: :

The name of the limited Liability company is FINE DESIGNERS AND BUILDERS,
LL.C. . : S

The name of the registered agent for FINE DESIGNERS AND BUILDERS, LL.C, is
EFRAIN NARVAEZ, and the street address of the company’s principal office where the

agent is located is 10269 SW, 139 COURT, MIAMI, FI, 33186, County of Miami Dade,
State of Florida,

This statement is to acknowledge that, as indicated above, FINE DESIGNERS AND
HUILDERS, LL.C., has appointed me, EFRAIN NARVAEZ, as its registeted agent to
accept service of process for the company at the place designated above in this certificate,
I accept this appointment at registered agent and agree to act in this capacity. [ further
agree to comply with the provisions of all statutes relating 1o the proper and completé -
performance of my duties, and I am familiar with and accept the obligations of my L
position as registered agent, =

A —

1

e
P

[
rry T

Dated: April 25, 2

1

e

EWAEZ — Registered Agent

(i
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REGULATIONS
OF
F DESIGNERS AND BUILDERS, L.L.C,
4 Florida Limited Liability Company

ARTICLE |
MEMBERS® INTEREST IN COMPANY

Section 1. Certificates of membership interest. Every membership interest in the limited
Liability compzny shall be evidenced by a certificate of membership issued by the
managing mermbers. Each certificate of membership shall set forth the name of the
member holding the membership interest and the Member’s percentage interest held by

the member,

Except as otherwise provided in this Agreement, no Member or other person holding any
interest in the Limited Liability Company may assign, pledge, hypothecate, transfer oy

otherwise dispose of all or any part of his

inferest in the Limited Liability Company,

including without limitation the capital, profits or distributions of the Limited Liability
Company without the prior written consent of the other Members in each instance,

The Members agree that no Member way voluntarily withdraw from the Limited

Liability Company without the affirmative
majority of the Members Percentage Interests

A Member may assign all or any part of such Member’s interest in the allocations and W E
distributions of the Limited Liability Company to any of the following (collectively the %
“permitted assignees’): any person, corporation, partuership or other entity as to which TiE
the Limited Liability Company has given consent to the assignment of such interest in the —
allocations and distributions &f the Limited Liability Company by the affirmative vote or =%
- comsent of Members holding a majority of the Members’ Percentage Interests, An

vote or consent of Members holding a -

(other than the withdrawing Member), .

assignment t6 a permitted assignee shalt only entitle the permitted assignee to the

allocations and distributions to which the

assigned inferest is entitled, wnless such

permitted assignee applies for admission to the Limited Liability Company and is
admitted {0 the Limited Liability Company as a Member in accordance with this

Agreement,

An assignment, pledge, hypothecation, transfer or other disposition of all or any part of
the interest of a Meraber in the Limited Liability Company or other person holding any

interest in the Limited Liability Company in
null and void for all putposes.

violation of the provisions hereof shall be

No assignment, transfer or other disposition of all or any part of the interest of any
Member permitted under this Agreement shall be binding upon the Limited Liability
Company unless and until 3 duly executed and acknowledged counterpart of such

#ssignment or instrument of fransfer, in form

and substance satisfactory to the Managing

Members, has been delivered to the Limited Liability Company.

HO2000103072 3
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: No assignment or other disposition of any interest of any Member may be made if such
assignment or disposition, alone or when combined with other transactions, would result
in the termination of the Limited Liability Company within the meaning of Section 708
of the Internal Revenue Code or under any other relevant section of the Code or any
Successor statute. No assignment or other disposition of any interest of any Member may
be made without an opinion of counsel satisfactory 10 the Mansging Members that such
assignment or disposition is subject to an effective registration under, or exempt from the
registration requirements of, the applicable State and Federal securities laws. No interest
in the Limited Liability Company may be assigned or given to any person below the age
of 21 years or to a person who has been adjudged to be insane or incompetent.

Anything berein contained to the contrary, the Managing Members and the Limited
Liability Company shall be entitled to treat the record holder of the interest of a Member
as the absolute owner thereof, and shall incur no liability by reason of distributions made
it good faith to such record holder, unless md until there has been delivered to the
Managing Members the assignment or other instrument of transfer and such other
evidence as may be reasonably required by the Managing Members to establish to the
satistaction of the Managing Members that an interest has been assigned or trangferred in
agcordance with this Agreement,

Section 2. Admission of New Members. The Members may admit new Members (or
transferees of any interests of existing Members) into the Limited Liability Company by
the unanimous vote or consent of the Members.

As a condition to the admission of a new Member, such Member shall execute and—
acknowledge such instruments, in form and substance satisfactory to the Managing™ =
Members, as the Managing Members may deem becessary or desirable to effectuate such ="
admission and to confirm the apreement of such Member to be bound by all of the terms, >
covenants and conditions of this Agreement, as the same may have been amended. Such e

i

o
.
"-}
new Member shall pay all reasonable expenses in connection with such admission, e e A
s

iy r

including without Jimitation reasonable attorneys” fees and the cost of the preparation, L
filing or publication of any amendment to this Agreement or the Articles of Organization,

which the Managing Members may deem necessary or desirable in connection with such 'g;;
admission, 3

a1

T ey
R
T

In 0o event shall a new Member be admitted to the Limited Liability Company if such
admission would be in violation of applicable Federal or State securities laws or would

adversely affect the treatment of the Limited Liability Company as a partnership for
income tax purposes.

HO2000103072 3 3



HO2000103072 3

[

ARTICLE I1
LOANS AND ADVANCEDS BY MEMBERS

If any Member shall Loan or advance any funds to the limited liability company in excess
of the capital contribution of such member prescribed herein, such Loan or advance shall
not be deemed a capital contribution to the limited liability company and shall not in any
Tespect increase such Member's interest in the limjted liability Company.

ARTICULQ Il
MEMEBER MEETINGS

Section 1. Annval meetings. Unless otherwise decided by resolution of the members,
annual mectings of the members shall be held on the first Monday of Decentber of each
fiseal year of the company if not a legal holiday in the state in which the meeting shall be
held, and if a legal holiday, then on the next business day following, beginning at 10:00
am., or at any other time and place as the members may decide by resolution and
designate in the notice of the meeting, If the annual meeting or the election of a manager
or managers is not held on the day designated in this Section, the members shall conduct
the election & meeting of the members as soon as js convenient. The annual meeting shall
be for the purpose of electing u manager or managers and for fransacting any other
business which may properly come before the meeting,

Section 2, Speéial meetings. Special meetings of the tiembers,

purpases, unless prescribed by statute or by the Articles of Organization of the company,
shall be held when called for by a manager or when requested in writing by the holders of ‘;
not less than 40% percent of the then existing contributed capital of the company. e

votion 3. Place. All meetings of the members shall be held within or without the State of -
Florida as shatl be designated in the notice of meeting given pursuant to this Article or L
a duly executed waiver of notice of the meeting. P

_—

=

Scction 4, Notice. Whenever members are required or authorized to take any action at a
meeting, a written notice of the meeting, stating the place, day and hour of the meeting
and the purpose or purposes for which the meeting is called, shall be delivered no fewer
than 10 nor more than 60 days prior to the date set for the meeting, either by hand
delivety or by first class mail, to each member entitled to vote at the meeting. If mailed,
notice shall be deemed delivered three days after deposit in the United States mail
addressed to the member at his or her address as it appears on the books of the company,
with first class postage prepaid, Written waiver by a member of notice of a members
meeting, signed by him or her, whether before or after the time stated on the notice, shall
be equivalent to the giving of the notice,

Section 3. Consents. Personal presence of a member shall not be required, provided a

HQ2000103072 3
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writien consent to or rejection of the proposed action is submitted 1o the chairman of the
meeting. Aftendance by a member and voting in person. at any mecting shall revoke any
written consents or rgjections of the member submitted with respect to action proposed to
be taken at the meeting, Submission of a later dated written consent or rejection with
tespect 1o any action shall revoke an earlier one as to the action, Every consent or
rejection must be signed by the member or his or her attorney-in-fact. All questious
regarding the validity of consents or rejections shall be determined by the manager or
managers presiding over the meeting.

Section 6. Action by written consent. Any matter on which the members are authorized to
take action under law, the Article of Organization or these Regulations may be taken by
the members without a meeting assembled if written consents to the action by the
members are signed by the members entitled to vote on (he action at 2 meeting and who
hold a majority in interest of the members (as defined in Section & of this Article) or any
greater ownership interest in the company as may be required by Jaw, by the Articles of
Grganization or by these Regulations.

Section 7. Adjourned mecting. On an adjournment of a meeting, it shall not be necessary
to give any notice of the adjourned meeting, provided that the time and place to which the
meeting is adjourned are announced at the meeting at which the adjournment is taken,
and any business which might have been transacted on the original date of the meeting
may be transacted st the adjourned meeting, ¥, however, after the adjournment, the
manager of mansgers fix a new record date for the adjourned meeting, a notice of the
adjourned meeting shall be given as provided in Section 4 of this Article to each member
of record on the new record date entitled to vote at such meeting,

Section 8, Member quorum and voting, The holders of a majority of the then-outstanding <= 2
contributed and not retumed capital of the company (“majority in interest of the & =
members™) entitled to vote, represented in person or by written consent, shall constitute a=” =
quorum 3t a meeting of members, except as otherwise prescribed bylaw or by the Articless:y 17
of Organization of the company. All members present in person or represented by written—

consent ¢t the meeting may continue to do business unti adjournment, notwithstanding. " =; 7%

the withdrawal of enough memibers to leave less than a quorum, except as prescribed by~ .- o
law or the Articles of Organization. If & quorum is present, the affirmative vote of ams
majority in interest of the members represented at the meeting and entitled to vote on theT ™
subject matter shall be the act of the members unless otherwise provided by law, these ™
Regulations or the Articles of Organization of the company. All guestions regarding the
qualification of voters and the acceptance or rejection of votes shall be decided by the

manager Of managers presiding over the meeting.

Section 9. Closing of transfer books or fixing of record date. For the purpose of
determining members entitled to notice of or to vote at any meeting of members or any
adjournment or postponement of any meeting of members, or in order to make a
determination of members for any other proper purpose, the manager or managers of the
Company may provide that the transfer books shall be closed for a stated period, but not
to exceed, in any case, ten days. If the transfer books shall be closed for the purpose of
detetmining members entitled to notice of or to vote at a meeting of members, the books

10
HO2000103072 3
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shall be closed for at least two days immediate]y preceding the meeting, it Hieu of closing
the transfer books, the manager or managers may fix in advance a date as the record date
for any such determination of members, this date in any case to be not morg than one day
and, in ¢ase of o meeting of members, not less than ten days prior to the date on which
the particular action requiring the determination of members is to be taken, If the transfer
books are not closed and no record date is fixed for the determination of members
entitled to notice of or to vote at a meeting of members, or members entitled to receive
payment of a dividend, the date on which notice of the meeting i3 mailed shall be the
record date for the determination of members, When a determination of members entitled
to vote at any meeting of members has been made as provided in this secfion, the
determination shall apply to any adjournment or postponement of the meeting.

ARTICLE IV
BANK ACCOUNTS

All funds of the Limited liability company shall be deposited in the limited liability
Company's name in such bank sccount or accounts as shail be designated by the
Mapaging Members. Withdtawals from any such bank accounts shall be made only in the
regular course of the business of the limited lahility company and shall be made upon
such signature or signatures as the managing Members from time to time may designate.

ARTICIEY
MANAGEMENT

Section 1. Manager election, term, and responsibilities. The company shall be managed

by one or more managers. The members shall elect the manager or managers annually at

the annual meeting of the members, and each manager shall serve at the pleasure of the:
members. The members shall replace any manager or managers whom they remove with- -
an interim manager or managers who shall serve until the next anmual meeting of -
members and until 2 replacement is qualified and elected. The respective offices and; 5
responsibilities of the managers shall be determined by tesolution of the members, which: =
may be amended from fime to time solely by the members. A maunager need not be a7 <
member of the company. —en

o B
}—.'1 J

Section 2. Powers. The powers of the manager ot managers may be enlarged or restricted, = =

Fymnl o

as set forth in the resolution of the members; provided, however, that the manager or

managers shall not have the right or power to do any of the following acts without a vote
by the members approving the acts:

(a) Sell, assign, pledge, mortgage or otherwise encumber any of the property,
real, personal or mixed, of the company;

(® Borrow money in the name of the company or utilize collateral owned by the
company as security for loans;

HO2000103072 3 ' 11
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(¢} Assign, transfer, pledge, compromise or release any of the claims of or debts
due the company except on payment in full, or arbitrate or consent to the arbitration of
any of the disputes or controversies between the company and third partics;

{d.) Make, exccute or deliver any assignment for the benefit of creditors, or any
bond, confession or judgment, chaitel morrgage, deed, guarantee, indemnity bond, surety
bond, or contract to sell or contract of sale of all or substantially all of the property of the
company; or

(€) Lease or morigage any real estate of the company or any interest in the real
estate of the company or enter into any contract for any such purpose,
Section 3. Transfer of company property. Real or personal property owned or purchased
by the company shall be held and owned, and conveyance shall be made, in the name of
the company, When authorized in accordance with Section 2 of this Article, instruments
and documents providing for the acquisition, mortgage, or disposition of property of the
company shall be valid and bind the company if they are executed by one or more
managers of the company.

Section 4. Compensation. The members shall have the anthority to approve reasonable
compensation of the manager or managers and to approve reasonable compensation for
any member for the services actually rendered to this company. The members may, by

resolution, reimburse all members and managets for actual expenses incurred in attending
mestings of members.

Section 5. Indemnification, The company may indemnity to the fullest extent permitied ey
by law any person who was or is a party or has threatened to be made a party to any -

threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he is a manager of the company,
or is or was serving at the request of the company as a director, officer, employee or
agent of any other company, partnership, joint venture, trust or other enterprise.

ARTICLE VI
FISCAL MATTERS

Section 1. Capital account. Each member shall have a capital account which shall be
increased by;

(a) The amount of money and the fair market value of praperty (net of liabilitics

that the company assumes or take the property snbject to} contributed by him
or her to the company; and

(6) The amount of any company income and gain allocated to him or her; and
shall be decreased by:

(¢) The amount of money and the fair market value of property (met of labilities
that the member assumes or takes the property subject to) distributed to him

12
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by the company; and

(d) Altocations to him or her of company expenditures that are not deductible in
computing the eompuany’s taxable income and are not capital expenditures; and

{&) Allocations to him or her of company loss and deduction.

A member shall not be entitled to any part of his or her capital account or to
receive any distribution from the company, except as may be authorized by the members
or until the full and complete winding up and liquidation of the business and affairs of the
company. No member shail be entitled or required to make any capital contributions to
the company other than as provided in these Regulations or i the Articles of
Organization of the company. No interest shall be paid on the initial or any subsequent
capital contribution to the company.

Section 2. Profits and Losses. An individual income account shall be maintained for each
meraber. The net profits or net losses of the company, after providing for the expenses of
the company, shall be distributable or chargeable, as the case may be, to each of the
members according to their prorated interest in the company as determined with reference
to their respective capital accounts. Profits and losses shall be credited or debited w the
individual income accounts as soon as practicable after the close of each fiscal year or
otherwise as may be agreed to by the members, If there is no balance in a member's
income account, net losses shall be debited to the member’s capital accounts. If the
capital account of a member shall have been depleted by the debiting of losses, furre
profits allocable 10 that member shall not he credited to his or her income account unti)
the depletion in his or her capital account shall have been made up, but shall be credited
to his or her capital account. After the depletion in the member’s capital account shall
have been made up, the member’s subsequent share of the profits of the ¢ompany shall be
credited to his or her income account.

Section 3. Loans. Any meniber may; but shall not be required to, make loans to the
company in an amount, at a time and on terms as may be approved by resolution of the
members. No loan in this manner shall be considered a contribution to capital. The
company shall not loan or advance funds to any member, nor permit its assets to be
encumbered fo secure the obligations of a member, without the prior consent of each of
the other members.

Section 4. Distributions, Available cash shall be disttibutable to the members in
proportion to their respective then existing non-returned, cottributed capital. Available
cash is (i) that sum of cash resulting from business operations, including sales revenues,
toyalties, interest income and any other income derived from sale or use of products
developed by this company plus funds reserved in a previous fiscal year but relecased
without expenditure, less (ii} all cash expenditures, ivcluding, but not limited to, real and
personal property taxes, principal and interest payments on all loans made to the
company, insurance, capital requirements, accounting and legal fees and supplies, and
less any amount which the tianager or managers may reasonably determine to be
hecessaty s a reserve for operating expenses, capitel improvements, security deposits or
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’ contingencies, but not including cost expenditures previously reserved against in a prior
fiscal year. Distributions of available cash shall be made no less often than annually, as
determined by the manager or managers.

ARTICLE VII
FINANCIAL STATEMENTS AND BOOKS

Section 1. Books of account. The manager or managers shall keep adequate hooks of
account of the company which shall record and reflect all of the capital contributions of
the members to the company and all of the expenses and transactions of the company.
The books of account shall be kept at the principal place of business of the company, and
each member and his or her authorized representative shall bave, at reasonable times
during normal business hours, free aceess to and the right to inspect and, at his or her
expense, copy the books of account and all records of the company, including a list of the
names and addresses and interests owned of each of the members, All books and records
of the company shall be kept on the basis of an annual accounting period ending on
December 37, except for the final accounting period which shall end on the dissolution or
termination of the company without reconstitution.

Section 2. Bank accounts, finds, and assets. The company’s funds shall be deposited in a

bank or banks as the manager or managers deemn appropriate. These funds shall be
withdrawn only by the authorized persons as designated by the manager or managers.

Secction 3. Tax retums and reports. The manager or managers at the company’s expense,
shall canse income tax returns and reports for the company to be prepared and timely
filed with the appropriate authorities. The manager or managers shall also, at the
company’s expense, cause to be preparad and timely filed, with appropriate federal and
state regulatory and administrative bodies, all teports required to be filed with these
entities under then current applicable laws, rules and regulations, Any raember shall be
provided with a copy of any such report on request without expense o him or her.

Section 4. Reports and financial statements. The manager or managers shall, at the =

company’s expense, provide the following reports and financial statements to the: &
members: o

gy

(2) Within 90 days after the end of each fiscal year, (i) 2 balance sheet as of thet =
end of that fiscal year, together with related statements of income, members’ equity, and™ .
changes in financial position, (the balance sheet and steternents to be prepared i
accordance with generally accepted accounting principles and applicable law and shall bas
accompanied by an auditor’s report containing an unqualified opinion of the independent™
certified public accountants preparing such report), and (ii) 2 report of the activity of the
company for the fiscal year; and
(b)  Within 60 days after the end of each fiscal quarter, a report of the period
containing an unaudited balance sheet, statement of income and statement of chanpes in
financial position and a report covering the activities of the company for the quarter; and

() As soon as practicable afier the end of each fiscal year but not later than
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March 1, al} information Recessary for the preparation of a member’s federal income tax
returns,

ARTICLE VIII
DISSOLUTION AND LIQUIDATION

The company shall be dissolved on the death, retirement, resignation, expulsion,
bankruptey or dissolution of a member or manager, or on the occurrence of any other
event which terminates the continued membership of a member in the company, unless
the business of the company is continued by the written consent of all the remaining
members, provided there are at least two remaining members. On the company’s
dissolution, the members shall appoint a liquidating agent who, at the direction of the
members, will proceed to make a full and general accounting of the assets and liabilities
of the company, liquidate the assets of the company, discharge its liabilities, and
otherwise wind up the affairs of the ¢

ompany, Profits and losses accruing during the
course of the liquidation will continue to be allocated among the m

ember as set forth in
Section 2 of Article IV. A teasonable time shall be allowed for the

orderly liquidation of
the assets of the company and the discharge of liabilities to creditors so as to minimize
the normal losses attendant on a liguidation;

provided, however, that in no event shall the
liquidation of the assets of the company, the payment of creditors, and the distribution of
company assets to the members accur mors than 90 days after the occurrence of the event
causing the dissolution of the tompany. On completion of the liquidation of the
company’s assets and the restatement of the membars® capital accounts pursuant to
Section 1 of Article IV, any member with a deficit capital acecunt shall be required to
restore such deficit to the company in accordance with Internsl Revenue Service,
Department of Treasury Regul

ations Section 1.704-1(b)(2Xi)(b)(3). Any assets of the
company remaining after liquidation shall then be

applied as follows:
{a) First. to pav and discharse all the co

mnanv’s debts and ather Hahiliies naf o
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