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ARTICLES OF ORGANIZATION OF
@ DISVELCA MIAMI, L.C.

* The undersigned certify that we have associated ourselves together for the purpose of
becoming a limited lisbility company under the laws of the State of Florida, Florid Statte 608 -
Florida Limited Liability Company Act, providing for tae formation, rights, privileges, and
immunities of Yimited 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 litnited Lability company.

The mame of the Hunited lishility company shall be DISVELCA MIAMI, L. C., anddits
principal office shall be located at 9300 NW 58" Street, Suite 214, Miami, FL 33163, County of
Miami-Dade, State of Florida, but it shall have the powsr and authority to establish branch offices at

i

any other place or places as the members may designate. 3
| g

=

ARTICLET &

PURPOSES AND POWERS .

=

In addition to the powess authosized by the laws of the State of Florida for limited liability
companies, the general nature of the business or businesses to be transacted, 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 Statotes.

2. Tn 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 25 a nanral person might or could do.

3. To purchase or otherwise acquire, undertaks, carry on, improve, or develop, all or any of
the business, good will, rights, assets, and liabilities of apy person, firm, associarion, or corporation
carrying on axy kind of business of a similar nature to that which this limited Liability company is
authorized to carty on, pursuznt to the provisions of these Arficles; and to hold, utilize, and in any

manner dispose of the rights and property so acquired.

4. To enter into and make =i necessary contracts for its business with any person, entity,
partmership, association, c¢rporation, domestc or foreign, or of any domestic or foreign stafe,
government, or governmental authority, or of any political or administrative subdivision, or
department, and 1o pexform and camry out, assign, cancel, or rescind any of such contracts.

5. To exercise all or zny of the limited Hability company powers, and to carry out all ar any
of the ppeses, smumerated in these Articles and otherwise granted or permitted by law, while
acting as agent, nomines, or attomey-in-fact for any persoms or corporations, and perform any

1
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service upder contract or otherwise for any corpo. jon, joint stock company, association,
partnership, firm, syndicate, individual, or other entity, and in this capacity or under this
arranpement develop, improve, stabilize, sirengthen, or extend the property and commercial interest
of the property and to aid, assist, or participate in any Jawiul enterprise in coonection with or
incidental to the agency, representation, or service, and 1o render any other service or assistance it
may lawfully do under the iaws of the State of Florida, providing for the formation, rights,
privileges, apd immunities of Timited ability companies for profit.

6. To do everything necessary, propet, advisable, or convenient for the accomplishment of

any of the purposes, oI the attainment of any of the objects, or the firrtherance of any of the powers

. set forth in these Articles, eitber alone or in association with others incidental or pertaining 1o, or

going out of, or eonmected with its business or powers, pro :ded the same shall not be inconsistent
with the faws of the State of Florida.

The several clauses contained in this staternent of the general nature of the business or
businesses to be fransacted shall be construed as both purposes and powers of this limited liability
company, and statements contained in each clause shall, except as otherwise expressed, be in no
way limited or restricted by reference to or inference from the tezms of any other clause. They shall

be regarded as independent puzposes and powers.

Nothing contained in these Arficles shall be desmed or construed as auathorizipg or
permitting, or purporting 10 authorize or permit the limited Liability company to camy b 20y
business, exercise any power, or do any act which a limited Hability company may nof unden
Florida Jaws, lawfally carcy on, exercise, or do. .

3 3 ﬁf_‘_-:
2 I
ARTICLEINY '
a3
EXERCISE OF POWERS —
=

All limited Bability company powers shall be exercised by or under the anthority of, an
business and affairs of this timited liability company shail be managed under the direction of, the
members of this Himited liability company. This Arficle may be amended from fime to time in the
repulations of the limited ligbility company by 2 unanimous vote of the members of the hrmited

Jiability company.

0livyY
ALV SG 1

{

g

ARTICLEIV
MANAGEMENT
Management of this limited Hability company is reserved to its members, whose names and
addresses are as follows:
Names and Addresses:

Jaime Gallardo, 9300 NW 58t Street, Suite 214, Miami, FL 33163
Ruben Marcano, 5300 NW 53 Street, Suite 214, Miami, FL 33163
Pedro Olmeta, 9300 NW 537 Sreet, Suite 214, Miami, FL 33 163

: 2
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o ARTICLEV ,

Members shall have the tight to admit new members by unanimous consent. Contributions
required of new members shall be determined as of the time of admission to the limited Hability

COTIPAnY.

A members mterest in the limited liability company may not be sold or otherwise
transferred except with unanimous written consent of all members.

On the death, Tetirement, Tesignation, expulsion, bankruplcy, of dissolutdon of 2 merber, ot
the qecurrence of any other event that terminates the contined membership of a member in the
limijted liability company, the x:en.:na.ining memmbers shall have the right to continue the business on

upanimous consent of the remaining members.

ARTICLE VL
CAPITAL CONTRIBUTIONS

a5
Capital contributios in the amownt of $1,000.00 cash shall be paid to the limited Tbiliry;
company by the three members in equal shares. Additional contributions will be made as fequired; —
for investment purposes, as determined by unanimous consent of the members. Menbers wil] make ™)
coptributions in equal shares. z

116
g

ARTICLE VII
PROFITS AND LOSSES

{a) Profit Shating. The members shall be entitled to the net profits amising from the
operation of the limited liability company business that remain, after the payment of the expenses of
conducting the business of the limited liability company. Each member shall be entified to an equal
distributive share of the profits. The distributive share of the profits shall be determined and paid to
the members each year on the anniversary date of the commenicement of business of the Timited
Tiability company, the month and day of the commencement date being the date of the filing of these
Articles. .

(b) Losses. All losses that occur in the operation of the limited liability company business
shall be paid out of the capital of the limited Liability company and the profits of the business, or, if
these sources are insufficient to cover such losses, by the members in equal shares.

3 ' )
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DURATION

This lxnited lizbility company shall exist until until dissolved in a manner provided by law,
or as provided in the regulations adopred by the members.

The adﬂréss of the initial registered office of the Limited lisbilify company is Cuevas &
F1 33156, County of Dade, and the name of

Rubin, P.A., 9200 S. Dadeland Blvd, Suite 603, Miami,
the company's initial registered agent at that address is Andrew Cuevas, Esq.

. The undersigned, being the original members of the limited Hability company, certify that
this instrument constitutes the proposed Articles of Organization of Disvelea Miami, L.C.
ecuted by the wodersigned at 9200 S. Dadeland Blvd, Suite 50, Miami, FI 33156

Novegber 1, 1997/
VALY
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State of Florida ]
3

County of Dade
rida Statates Section 608.407(2), the updersigned member or authorized

er of DISVELCA MIAMI, L.C. deposes and says:

In compliance with F10
has at Jeast twb members.

representative of a memb
1. The limited lability company identified 2bove
2. The total amount of cash conributed by the mernbers is $3,000.00-

3. Ifany, the agreed value of propesty other than cash conmibuted by the members is MN/A)

l ontdbuted by the members is

4, The total amount of cash or property anficipated tobec
 This total mcindes the amounts from 2 and 3 above.

Authorized Representative
before me this f.'x[:n[_"jg by tadaenr Cocarnd -

The foregoing instument was acknowledged
on behalf of DISVELCA MIAMI L.C., 2 limited liability company. Heis personally
known to me or has produced a5 identification. -
q_—-'-'-'—_.-‘-—_-
. %
¥ 4, JONATHAN R RURIN - =
s signature] o ol Couror st S 3o
. - i Hontad by HA i’ %ﬁ_’?
“'1,‘"“5@ B00-422+3556 o3 =m
b S5
My conamission expires: e
2 =22
@ 22
- =
£ . oz‘::m

5 .
, Bsq., Florida Bar No. 992560, Law Offices of Cuevas & Rubin, PA., 9200 8.
3346, Fhone (305) 670-1144 Fax (305) 670-0407
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State of Florida 1

Gl € Hd ¢~
0d
¥

County of Dade ]

Pursnant to the provisions of Sections 603,415 and 608.407(1)(d) of the Florida Limited Liability
Conpany Act, the limited liability company identified below submits the following statement in
designating its registered office and registered agent in the State of Florda:

The name of the linited Kability company is DISVELCA MIAMI, L.C.

The name of the registered agent for DISVELCA MIAMI, L.C. is Andrew Cuevas, Esq.
and the strect address of the company's principal office where the agent is located is Cuevas &
Rubin, P.A., 9200 S. Dadeland Blvd, Suite 603, Miam, F1 33156.

This statement is to acknowledge that, as indicated above, DISVELCA MIAM], LC. has
appointed me, Andrew Cuevas, Esq., as its registered agent 1o accept service of process for the
company at the place designated above in this certificate. T accept this appointment as regisiered
agent and agree to act in this capacity. I fuxther agree to comply with the provisions of all stattes
relating to the proper and complete pecformance of my duties, and I am famiijar with and accept the
obligations of my position as registered agent.

L7

Andrew Cuevas, Esq. - Registered Agent

The foregoing instrument was acknowledged before me this _#a/a. . 1997 by Andrew
Cuevas, Esq., agent on behalf of DISVELCA MIAMI, 1.C., a limited liability company. Heis
personally known to me or bas produced [type of identification] as identification.

My commission expires:

6
Prepared by: Andrew Coevas, Bsq, Florida Bar No.: 992569, Law Offices of Cuevas & Rubin, P.A., 0200 3.
Dadeland Bivd, Suite 603, Miamd, Fl. 33156, Phone {305) 670-1144 Fax (309) 670-0407
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MEMEERS' INTEREST IN COMPANY

Section 1. Certificates of membership interest. The company shali have the power to issue
certificates of merabership interest in registered form represenfing ownership of an interest in the
company (“certificates”). The denominations of the certificates shail correspond to the amount of
capital contributed by the member to the company. The certificate shall be tansfersble or
interchangeable on presentation at the office of the corpany, properly endorsed or accompanied by
an instroment of ttansfer and executed by the member or his or her authorized attoruey, together
with payment of any tax or govemmental charge imposed upon the transfer of certificates. The
company shall replace any mutilated, lost, stolen or destroyed certificats on proper identification,
inderamity satisfactory to the company and payment of 2oy charges incurred in the replacement. On
2 retwrn of 2ll or any portion of the capital of the company coniributed by a member holding a
cettificate, the member shall surrender the certificata or certificates for appropriate adjustment prior
to receipt of his or her capital contribution.

Sestion 2. Transfer of membex's interest. An intersst of member in the corﬁpany may be
transferred or assigned by (a) tramsfer of a certificate, if certificates have been issued by the .
company, or (b) by any manner sufficient to transfer personal property under applicable law.
However, if all of the other members of the company other than the member proposing to dispose of
his or her interest do not approve of the proposed transfer or assignment by unanimous written
consent, the mansfaree of the intexest of the mermber shall have no right W participate in the
management of the business and affairs of the company or to become a member. The transferee

shall be entitled to receive only the share of profits or other compensation by way of income and the
retarn of contributions to which that member otherwise would be entitled.

. . }
Prepared by: Andrew Cuevas, Esq., Florida Bar No.: 992560, Law Offices of Cuevas & Rubin, P.A., 9200 8.
Dadeland Blva, Suite 603, Miarni, FL 33156, Phone (305) 670-1144 Fax {305) 670-0407
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ARTICLEXL
MEMBER MEETINGS

Section 1. Annual meetings. Unless otherwise decided by resolution of the members, anmial
mestings of the mnembers shall be held on the fizst day of eleventh month of each fiscal year of thg
company if not 2 legal holiday in the state in which the meeting shall be held, and if a legal héfidaySen
then on fhe next business day following, beginning at 10:00 a.m., or at any other time and plide a§§
the members may decide by resohrtion and designate in the natice of the meeting. If the anomal ™
meeting ot the election of a manager or managers is ot held on the day designated in this ch{‘;ion@%::g :

the members shall conduct the election a meeting of the members s soon as is convenient. TheEo -

anmual meeting shall be for the purpose of electing 2 manager or managers and for transacinganys .,
other business which may properly come before the meeting. @ =F

Section 2. Special meetings. Special meetings of the members, for any purpese of purpgS‘EBS,‘T’
waless prescribed by statute or by the Axticles of Organization of the company, shall be held when
called for by 2 manager or when requested in writing by the holders of not less than fifty percent of
the then existing contributed capital of the company.

Section 3. Place. All meetings of the members shall be held within or without the State of
Florida as shall be designated in the notice of mesting given pursuant o this Article or in a duly
executed waiver of notice of the mecting.

Section. 4. Notice. Whenever members are required or anthorized to take any action at a
meeting, a written notice of the mesting, stating the place, day and hour of the meeting and the
purpose or purposes for which the meeling 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 delivery or by first class mail, t0
aach member entitied 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 hooks of the company, with first class postage prepaid. Whitten waiver by a member of notice of
a members meeting, signed by him or her, whethet before or after the time stated on the potice, shall
be equivalent to the giving of the notice.

Gection 5. Consents. Persona! presence of a member shall not be required, provided a
written consent to or rejection of the propased action is submitted to the chainman of the meeting.
Attendance by 2 member and voiing in person at any meeting shall revoke any written copsents or
rejections of the member submirted with respect 1o action proposed to be taken at the meeting.
Suhmission of a later dated written consent or rejection with respect to 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
attomey-in-fact. AH questions regarding the validity of consents or rejections shall be determined by
the manager or managers presiding over the meeting,

Section 6. Action hy written consent. Any matter on which the merbers are authorized to
take action nder 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 zre signed
by the mermbers entitled to vote on the action ata meeting and who hold a majority in interest of the

8
Prepared by: Andrew Cuevas, Esq., Flotida Bar Ne.: 992569, Law Offices of Cuevas & Rubin, P.A., 9200 &
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members (as ds:ﬁ.ned in Section § of this Article) or any greater ownership interest in the company
as may be required by law, by the Articles of Organization or by these Repulations,

Section 7. Adjourned meeting, On an adjournment of a meeting, it shail not be necessary ©
give any notice of the adfourned meeting, provided that the time and place to which the meeting 1s
adjowrned are announced 2t the meeting at which the adjowrnment is taken, and any business which
might have been transacted an the original date of the meeting may be transacted at the adjourned
meeting. i, however, after the adjournment, the manager or managers fix a new record date for the
adjourned meeting, a notice of the adjoumed meeting shatl be given as provided in Section 4 of this
Article to each member of record on the new record date entitied to vote at such meeting. o =2

. L - O =,

Section 8. Member quorim and voting. The holders of 2 majority of the then-outstaliding= S -
contributed and not returned capital of the compacy ("majorify in interest of the members") entitl %’_,;
to vote, represented in person or by written consent, shall constitute a quorum at a meetidg ogi‘)?_
members, except as otherwise prescribed by Jaw or by the Axticles of Organization of the comipeny=ro S
All merbers present in persen or represented by written consent at the meefing may continue to dé3e
business until adjoumnment, notwithstanding the withdrawal of epough members to leave less fhan £
quorum, except as prescribed by law or the Articles of Organization. If a quorum is presentj thE™
affrmative vote of a majority in inferest of the members represented at the meeting and cntitled to’
vots on the subject matter shall be the act of the members unless otherwise provided by law, these
Regulations or the Articles of Orgapization of the company. All questions regarding the
qualification of voters and the acceptance or rejection of votes shall be decided by the manager or

managers presiding over the meeting.

Section 9. Closing of transfer books or fixing of record date. For the puxpose of determining
members entitled to notice of or 10 vote at any meeting of rmembers or any adjournment or
postponemnent 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 2 stated period, but not to exceed, in any case, ten days. 1f the transfer books shall
be closed for the purpose of defermining members entitled to notice of or to vote at a meeting of
members, the books shall be closed for at least two days irmediately preceding the meeting. In lieu
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 10 be not more than one day and, m
case of a 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 ¢losed and no
record date is Sxed for the determination of members eptitled to notice of o to vote at a meeting of
members, or mepibers entitled to receive payment of a dividend, the date on which notice of the
meeting is mailed shall be the record date for the determination of members. When 2 determijnation
of members entitled to vote at any meeting of members bas been made as provided in. this section,
the deterrnination shall apply to any adjoumment or postponement of the meeting,

' 9
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MANAGEMENT =)
Section 1. Manager electio, term, and responsibilities. The company shall be managgd byES
one or more managers, The mernbers shall elect the manager or managers annually at the amuaf"-{w:
meeting of the members, and each manager shall serve at the pleasure of the memhe:s,\‘;[he%?,";
members shall replace any manager or managers whom they remove with an interim manager or%‘;i_":
managers who shall serve until the next armual meeting of members and uniil a replacerne isg =
qualified and elected. The respective offices end responsibilities of the managers shol beSg
determined by resolution of the members, which may be amended ffom time to time solely by-thes™
oy

members. A manager need not be a member of the company.

Section 2. Powers. The powers of the ruanager or managers may be enlarged or restricted, as
get forth in the resolution of the members; provided, however, that the manager or managexs shall
not have the right or power to do any of the following acts without a vote by the members approving
the acts:

(2) Sell, assipn, pledge, mortgage of otherwise encumber any of the property, real, personal
or mixed, of' the corspany;

(b) Borrow money in the name of the company or utilize collateral owned by the company
as seeuxity for loans;

(©) Assign, transfer, pledge, compromisz or release any of the claims of or debts due the
company except on payment in fill, or arbitrate or consent to the arbitration of any of the disputes or
contraversies betwean the company and third parties;

(d) Mzke, execute or deliver any assignment for the benefit of creditors, or any bond,
confession or judgment, chatiel mortgage, deed, guarantee, indemnity bond, surety bond, or confract
1o sell or contract of sale of all or substantiaily 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 epter into any contract for any such purpose.

Section 3. Transfer of company propetty. Real or personal property owned ot puachased by
the company shall be held and owned, and conveyance shall be made, in the name of the coropany.
When authorized in aceordapee with Section 2 of this Article, instruments and docurments providing
for the acquisition, mortgage, or disposition of property of the company shall be valid and bind the
company if they are exezuted by one or more managets of the company.

Section 4. Compensation. The members shall have the authority to approve reasonable
compensation of the manager or managers and o approve reasonable compensation for any member
for the services actually rendered to this company. The members may, by resoluiion, reimburse all
members and managexs for actual expenses incurred in attending meetings of members.

10
Preparedby:  Andgew Cuevas, Esq,, Florida Ber No.: 992569, Law Offices of Cuevas & Rubin, P.A-, 5200 5.
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Section 5. Tndemnification, The company may indermify to the fullest extent permitted by
law any person who was Of is a paxty or has threatened to be made a party to any threatensed,
pending or completed action, suit or proceeding, whether ¢ivil, 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 venmie, frust or other enterprise.

ARTICIE IV
FISCAL MATTERS 2
S =,
. e
Section 1. Capital account. Each member shall have a capital account which shall be23
increased by , : = -

(a) The amount of money and the fair market value of property (net of liabilities thaf mégg B

company assumes of take the property subject 16) contributed by him or her to the company; aad %g '

L =

(b) The amount of any copany income and gain allocared 1o im or her; and stsdll bE
decreased by:

(¢) The amount of money aud the fair market value of property (net of lizbilifies that the
member assumes or takes the property subject to) distributed to him by the company; and

{d) Allocations 1o him or her of coropany expenditures that are not deductible in computing
the company’s taxable income and are not capital expenditures; and

(¢) Allocations to him or her of company 1oss and deduction.

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

Section 2. Profits and Losses. An individual income account shall be maintained for each
member, The net profits or net losses of the company, after providing for the expenses of the
company, shall be disiributable or chargeable, as the case may be, to each of the members according
to their pro rata interest in the cofopany 3s determined with reference to their respective capital
ascounts. Profits and losses shall be credited or debited to 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 balanee in, a member's income account, net losses shail be debited to the member's capital
accounts, 7 the capital accownt of a member shall have been depleted by the debiting of losses,
future profits allocable to that member shall not be credited to his or ber income account until the
depletion in his or her capital account shali have been made up, but shall be credited to his or her
capital account. After the depletion in the members capital account shall have been made up, the

11
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member's subsequent share of the profits of the company shall be ¢redited to his or her income
account,

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

Section 4. Distributions. Available cash shall be distributable to the members in proportion

1o their respective then existing nooretumed, contributed capital Available cash is (i) that sutn of
cash resulting from business operations, including sales revemues, royalties, interest income andanyz
other ncome derived from sale or use of products developed by this company phus funds reseryed i3

a previous fiscal year but released without expenditure, less (i) all cash expenditures, including] buE%
xot limited to, real and personal property taxes, principal and interest payments on all loans made 16331
the company, insurance, capital requirements, accounting and legal fees and supplies, and les¥ s 2
amount which the manager or managers may xeasonably determine o be necessary as a reserve foE ST
operating expenses, capital improvements, secuzity deposits ar contingencies, but not incladingco B9
expendituxes previously reserved against in a prior fiscal year. Distributions of available cash_shaE}

be made 1o less often, than anmually, as determined by the manager or man2gets. N

——
o1
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ARTICLEV
FINANCIAL STATFMENTS AND BOOKS

Section 1. Books of account. The manager or managers shall keep adequate books 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 prin¢ipal place of business of the company, and each member and his or
her authotized representative shall have, at reasomable times during normal business hours, free
access to and the right to inspect and, at his or her expense, copy the books of acconnt 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 thall be kept on the basis of an anmmal
accounting period ending on December 31, except for the final accounting period which shall end
on the dissolution or ination of the company without reconstitution.

Section 2. Bank accounts, funds, and assets. The company's funds shall be deposited it a
bank or banks as the manager or managers deem appropriste. These funds shall be withdrawn only
by the authorized persons as desighated by the manager or managers.

Section 3. Tax returns and repoxts, The manager or managers al the company's expense,
shall cause incorne 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
prepared and timely filed, with appropriate federal and state regulatory and administrative bodies,
all reports required to be filed with these entities under then cument applicable laws, rules and

12
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regulations. Any member shall be provided with a copy of any such report on request without
expense to 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 10 the members:

{2) Within 50 days after the end of each fiseal year, (i) 2 balance sheet as of the end of thar
fiscal year, together with related statements of income, members' equity, and changes in financial
position, (the balance sheet and statements to be prepared in accordance with generally accepted
accounting principles and applicable law and shall be accompanied by an auditor's report containing

an unqualified opinién of the independent certificd public ascountants preparing such report)y and:
(if) & report of the activity of the company for the fiscal year; and 2

145
i)

o B 13

2 £
R =

(5) Within 60 days after the end of each fiscal quarter, a report of the period containig &'z =

unaudited balance sheet, staternent of income and statement of changes in financial position and &<
report covering the activities of the company for the quarter; and 2 35

b

=
T =3

(&) As soon as practicable after the end of each fiscal year but not later than Jaruary 31, a%
jnformation necessary for the preparation of a member’s federal incomie tax remIms. S

-

VLS

ARTICLE VI
DISSOLUTION AND LIQUIDATION

The company shall be dissolved on the death, retirement, resignation, expulsion, bankuptcy
or dissolution of a member of Manager, or oL the occurrence of any other event which terminates
the continued membership of 3 member in the company, uapless the business of the company is
continued by the wnitten consent of all the remaining members, provided there are at least two
remaining members. On the company's dissolution, the members shall appoint 2 liquidating agent
who, at the direction of the members, will proceed to make 2 fiull and general accounting of the
agsets and liabilities of the company, liquidate the assets of the company, discharge its abilities,
and otherwise wind up the affairs of the company. Profits and Josses accruing during the course of
the liquidation will continue to be allocated among the merber as set forth in Section 2 of Article
IV. A Teasonable tirne shall be allowed for the orderly liquidation of the assets of the company and
the discharge of lizbilities to creditors so as 10 minimize the mormal losses atiendani on @
liquidation; provided, however, that in no event shali the liguidation of the assets of the company,
the payment of ¢reditors, and the distribution of company assets to the members occur more than 90
days afler the ocourrence of the event causing the dissolution of the company- On completion of the
liquidation of the ¢ompany's assets and the restaternent of the members capital accounts pursuant 10
Section 1 of Asticle IV, any member with deficit capital account shall he required 10 restore such
deficit to the company in accordance with Tnternal Revenue Service, Deparment of Treasuy
Regulations Section 1.704-1(b)2)(ID(E)(3). Any assets of the company remaming after Kquidation
shall then be applied as follows:

(a) First, to pay and discharge all the company's debts and other labilities not ajready
satisfied.
13
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(b) Second, to establish a reserve for contingent liabilities of the company, if any, in an

armount agreed to by the members.
{c) Last, the balance to the members in propostion to their respective positive capital
accounts in accordance with Internal Revenne Service, Department of Treasury Reg. Section

1.704-1;1()(GDHEI2).

ARTICLE VII
REGULATION AMENDMENT

These Regulations may be altered, amended, added to or repealed only by an affirmative
majority vote of the members at any special meeting of the members, if notice of the proposed
alcration, smendment, addition or repeal is confained in the npotice of the meeting. These

of the limited Kability company, and 1o

Regnlations are intended to govemn and manage the affairs
Regulations, amended or otherwise, shall be inconsistent with Jaw or the articles of organization.

This certifies the preceding comstifutes the Regulations of DISVELCA MIAMI, LC, as
adopted on_se/2/77 by the members of the company, 2s evidenced by the signature of their

authorized representative, who signs below.

zégé%/CELQLﬁ

Andrew Cuevas, Authorized Representative

SLE Hd 2-030 (6
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