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TICLES OF ORGANIZATION OF
MEGAYV, L.C.

The undersigned cextify that we have associated ourselves together for the pupose of
becomsing a limited liability company undex the laws of the State of Florida, Florida Statute 608 -
Florida Limited Liability Company Act, providing for the formation, riphts, privileges, and
immunities of limited Hability companies for profit. We finther declare that the following Asticles
shall serve as the Charter and anthority for the conduct of business of the limited liability company.

ARTICIEX
NAME AND PRINCYPAL PLACE OF BUSINESS
The partte of the limited lisbility company shall be MEGAY, L. C., and its principal office
shall be located at 21218 St. Andrews Blvd, Suite 648, Boca Raton, FL 33433, County of Broward,
State of Florida, bat it shall have the power and authority to establish branch offices 4t any other
place or places as the members may desiguate. =R m
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ARTICLE I tio o O
U R s
PURPOSES AND POWERS =t
v

7 X . )
In addition fo the powers authorized by the laws of the State of Florida for Tiinited Hability
companies, the general nature of the business or businesses fo be transacted, and which the limited
lizhility company is authorized to transact, shall be as follows:

1. To engage in any activity or business anthonized under the Florida Statutes.

2. In general, to carry on atty and afl 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 st forth in these Asticles
to the same extent as a nataral person might or could do. ’

3. To purchase or otherwise acquire, undertake, carry on, improve, or develop, all o 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 naqure to that which this timited Jiability company is
authorized to carry on, pursuant to the provisions of these Articles; and to hold, utilize, and in any
manner dispose of the rights and property so acquired.,

4. To enter into and make &l necessary contracts for its business with eny person, entity,
partnership, association, corporation, domestic or foreigm, or of any domestic or foreign state,
govermment, or govemmental awthority, or of any political or administrative -gubdivision, or
department, and to perfor and camy out, assign, cancel, or rescind any of such contracts. .

5. To exercise 2ll or any of the limited Hability compary powers, and to carty out all or any
of the purposes, enumerated in these Atticles and otherwise granted or permitted by law, while
acting as agent, nominee, or attomey-m-fact for any persons or corpgraﬁons, and perform any

1
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serviee under contract or otherwise for any corporation, joint stock company, association,
partership, firm, syndicate, individual, or ofher entity, and in this capacity or under this
arrangement develop, improve, stabilize, strengthen, or extend the property and commercial interest
of the property and to aid, assist, or participate in any lawful enterprise in connection with or
incidental to the agency, representation, 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 itomunities of limited liability 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 firtherance of any of the powers
set forth in these Articles, either alone or in association with others incidental or pertaining to, or
going ont of, or connected with its business or powers, provided the same shall not be inconsistent
with the laws of the State of Florida.

The severz] clanses contained in this statement of the general natge of the business or
businesses to be transacted shall be construed as both purpeses and powers of this limited liability
company, and statements contained in each clause shall, except as otherwise expressed, be in no
way limited or resticted by reference to or inference from the terms of any other clause. They shall
be regarded as independent purposes and powers.

Nothing comtained in these Atticles shall be deemed or comstrued as.authorizing or

permitting, or purporting to authorize or permit the limited liahility company tgﬁ;gj’:’ln'ydon any
business, exercise any power, or do any act which 2 limited liability company ‘may not, vader

J

Florida laws, lawfully camry on, exetcise, or do. wm

a3l

ARTICLE TII =
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EXERGISE OF POWERS 2%

S

f
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All limited lisbility company powers shall be exercised by or wnder the amhbtfity of, and the
business and affairs of this Kmited Kability company shall be mamaged under the direction of, the
merthers of this limited liability company. This Article may be amended from time to time in the
regulations of the limited Hability cormpany by a unanimous vote of the members of the limited

Lability company.

ARTICLE IV
MANAGFEMENT

Management of this limited liability company is reserved o its merabeys, whose names and
addresses are as follows:

Names and Addresses: _ .
Fernando Alberto Medina Gaviria, 21218 St. Andrews Blvd, Suite 648, Boca Raton, FL 33433
Clandia Patricia Gomez Duque, 21218 St. Andrews Blvd, Suite 648, Boca Raton, FL 33433
Luis Alberto Gaviria, 21218 St. Andrews Blvd, Suite 648, Boca Raton, FL 33433

2 . .
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Alejandra Cuartas, 21218 St. Andrews Blvd, Suite 648, Boca Raton, FL 33433

ABRTICLEY
MEMBERSHTP RESTRICTIONS

Members shall bave the right to admit new members by unanimous ¢onsent. Contributions
required of new members shall be determined as of the time of admission to the [imited lability

company.

A member's interest in the limited lability compauy may not be sold or otherwise
transferred except with unaniraous written consent of all members.

On the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a member, or
the occurence of any other event that terminates the continued membership of 2 member in the
limited liability company, the remaining members shall have the right to comtinve the business on
unanimous consent of the remaining members.

. —i
RIS Yo BN o
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CAPITAL CONTRIBUYTONS oS o
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Capial contributions in the amount of $1,000.00 cash shall be paid to the emited Yability
company by the members in equal shares, Additional contributions will be made 4s Tequized for
investment purposes, as determined by unapimous consent of the members. Mm@_egs; wiil make

: e

contributions in equal shares. i
- = o
g =

ARTICLE VII

(2) Profit Sharinz. The members shall be entitled to the net profits arising fom the
operation of the limited lability company business that remain afier the payment of the expenses of
conducting the business of the limited Hability campany. Bach member shall be entitled to an equal
dstributive share of the profits, ‘The distributive share of the profits shall be detexmined and paid to
the members each year on the anmiversary date of the commencement of business of the limited
liability company, the month and day of the commencement date being the date of the filing of these
Articles.

() Losses. All losses that occur in the operation of the limited liability company business
shail be paid ovt of the capital of the limited liability company and the profits of the business, oz, if
these sources are insufficient to cover such losses, by the members in. ¢cmal shares. :

H970000204 84
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DURATION

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

The address of the initial registered office of the limited Hability company is Cuevas &
Rubin, P.A., 9200 S. Dadeland Blvd, Suite 603, Miami, F1 33156, County of Dade, and the name of
the company's initial registered agent at that address is Andrew Cuevas, Esq.

The undersigned, being the original members of the lmited Kability company, certify that
this instrument constitutes the proposed Articles of Organization of MEGAYV, L.C.

Executed by the undersigned at 9200 S. Dadeland Blvd, Suite 603, Miami, FL 33156

Dmgber 11, 1992
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Affidavis Of Membership And Contriburions.

State of Florida i
County of Dade ]

In compliance with Florida Statutes Section 608.407(2), the undersigned member or anthorized
representative of 2 member of MEGAYV, L.C. deposes and says:

1. The limited liability company idemtified above has at Jeast two members,
2. The total amount of cash contibuted by the members is $4,000.00.
3. If any, the agreed value of property other than cash contributed by the members is (N/A)

4. The total amount of cash or property anticipated to be contributed by the members is
.00. This totghincludes the amounts from 2 and 3 sbove.

ew Cuevas, Authorized Representative

The foregoing instrument was acknowledged before me this !g[é,f 47 by Andu Cnevas

on behalf of MEGAYV, L.C., a limited liability company. Hﬂsﬂw
me or has produced as identification,

" Mty JONATHAN R AuaRY
tary’s signatare] * F Eureon Out 35 o

i T B3
My commigsion expires: -

k2|
06 :h Wd 21 930L6
SENI
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State of Florida ]
County of Dade 1

Pursuant to the provisions of Sections 608.415 and 608.407(1)(d) of the Florida Limited Liability
Cornpany Act, the limited lisbility company identified below submits the following statement in
designating its registered office and registered agexnt in the State of Florida:

The name of the limited liability company is MEGAV, L.C.

The name of the registered agent for MEGAV, L.C. is Andrew Cuevas, Bsq., and the stzeet
address of the company's principal office where the agent is located is Cuevas & Rubin, P.A., 9200
8. Dadeland Blvd, Suite 603, Miami, FI 33156.

This statement is to acknowledge that, as indicated abave, MEGAV, LC, has appointed me,
Andrew Cuevas, Esq., as its registered agent to accept sexvice of process for the company at the
place designated above in this certificate. T aceept this appointment a8 registered agent and agree to
act in this capacity. I further agree to comply with. the provisions of all statutes relating to the proper
and complete performance of my duties, and X am familiar with and accept the obligations of my
position 4s registered agent.

Dated MZ_

WV ARL2]

ew Cuevas, Esq. - Registered Agent

The foregoing instrument was acknowledged before me this 2 , 1997 by Andrew
Cuevas, Esq., agent on behalf of MEGAV, L.C,, a limited liability company. He w
kaown to me or has produced [type of identification] as identification.

My commission expires:

3
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Section 1. Certificates of membership interest. The company shall have the power to issue
certificates of membership fntetest in registered form representing ownership of an interest in the
company (“certificates"}. The denominations of the certificates shall correspond to the amount of
capital contributed by the member to the company. The certificate shall be transferable or
interchangeable on presentation at the office of the company, properly endorsed or accompanied by
an instrument of transfer and executed by the member or his or her anthorized attorney, together
with payment of any tax or governmental charge imposed upon the transfer of certificates. The
company shall replace any mutilated, lost, stolen or destroyed certificate on proper identification,
indemmmity satisfzctory to the company and payment of any charpes incurred in the replacement. On
a return of all er any portion of the eapital of the campany contributed by 2 member holding a
certificate, the member shall surrender the certificate or certificates for appropriate adjustment prior
to receipt of his or her capital contribution. ) '

Section 2. Transfer of mermber's interest. An interest of a member in the company may be
transferred or assigned by (8) trausfer of a cerfificate, if certificates have been issued by the
company, or (b) by any manner sofficicnt 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 oz her interest do not approve of the proposed transfer or assignment by unanimous written
consent, the transferee of the interest of the member shall have no right to participate in the
menagement of the business and affairs of the company or to become a member. The wansferee
shall be entitled to receive only the share of profits or other copensation by way of income and the
retumn of contributions to which that member otherwise would be entitled.

ARTICLE Il
MEMBER MEETINGS

Section 1. Annual meetings. Unless otherwise decided by resolution of the members, annual
meetings of the members shall be held on the first day of eleventh month of each fiscal year of the
company if not a legal holiday in the state in which the meeting shall be held, and if2 legal holiday,
then on the next business day following, begiming 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 mecting, If the axmual
meeting or the election of 2 manager or manzgers is not held on the day designated in this Section,
the members shall conduct the election a meeting of the members as soon as is convenient. The

' 7
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armual meeting shall be for the purpose of electing & manager or managers and forﬂ'"gnsguug any
other business which may properly come before the meeting. _J: ,
= g

Section 2. Special meetings, Special meetings of the members, for any pmpns"é’orp]npbses
unless prescribed by statute or by the Articles of Organization of the company, shall be hetd @m .
called for by amanagerorwhcnrequﬁtedm writing by the holders of not Imsﬁaiﬁ—ﬂyment of
the then existing contributed capital of the company. g = . _

: Cj m o

Section 3. Flace. All mecuugs of the metbers shaﬂ be held within or without the State of
Florida as shall be designated in the notice of meeting given pursuant to this Article or in a duly
executed waiver of notice of the meeting,.

Section 4. Notice. Whenever members are vequired or authorized to take any action at =
meeting, a wrlten 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, cither by hand delivery or by fust class mail, to
each member entitled 10 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 a5 it appears on
the books of the company, with first class postage prepaid. ‘Written waiver by a member ofnotice of
a members meeting, signed by him or her, whether before or alter the time stated on the notice, shall
be equivalent to the giving of the notice.

Section 5. Consents. Personal presence of a member shall not be required, provided a
written consent to or rejection of the proposed action is submitted to the chairman of the meeting.
Attendance by a member and voting in person at any meeting shall revoke any writtent consents or
rejections of the member submitted with respect to action proposed to be taken at the meeting.
Submission of a Iater dated written consent or rejection with respect to any action shall revoke an
earlier ome as to the action. Every consent or rejection must be signed by the member or his or her
aftorney-in-fact. All questions 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 Iaw, 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 eutifled to vote on the action at 2 meeting and who beld 2 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 law, by the Articles of Organization or by these Regulations.

Section 7. Adjowmed meeting. On an adjournment of a mesting, it shall not be necessary to
give any notice of the adjoumed meeting, provided that the time and place to which the meeting is
adjourned are apnounced at the meeting at which the adjournment is taken, and any business which
wmight have been transacted on the original date of the meeting may be transacted at the adjourned
meeting. If, however, after the adjournment, the manager or manageys fix a new record date for the
adjourned meeting, 4 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 o vote at such meeting.

3 .
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Section 8. Member quorim and voting. The holders of a majority of the E[mn-»omtandmg
contributed and not returned capital of the company ("majority it fnterest of the m ets'}j}
to vote, represented in person or by written consent, ghall constitute a quorum.” ‘arca mectmgof
members, except as otherwise prescribed by law or by the Axticles of Organization of the co: cnmpany
Allmembcrspmscntmpmorrepresemedbywnttenmnsentatihemeeﬁngmay .
business until adjournment, notwithstanding the withdrawal of enough members to [éave Iess than 2
quorum, except as prescribed by law or the Articles of Orpamization. If a quonmiﬁpresent, the
affirmative vote of a majority in interest of the members represented at the mesting 2nd entitled to
vote on the subject matter shall be the act of the membets wnless otherwise provided by law, these
Regulations or the Asxticles of Organization 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 pirpose of determining
members entitled to notice of or to vote at any meeting of members or any adjoumment 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 cass, ten days. If the transfer books shall
be closed for the purpose of determining members eatitled to notice of or to vote at 2 meeting of
members, the books shall be closed for at least two days immediately preceding the meeting. In licu
of ¢losing the transfer books, the manager or mzanagers may fix in advance a date as the record date
for apy such determination of members, this date in any case to be not more than one day and, in
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 closed and no
record date is fixed for the determination of members entitled to notice of ar to vote at a meeting of
metmbers, or membets enitled 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 determination
of members entitled to vote at any meeting of members has been made as provided in this section,
the determination shall apply to any adjournment or postponement of the meeting,

ARTICLE T
MANAGEMENT

Section 1. Manager election, term, and responsibilities. The company shall be mamaged by
one or more managers. The members shall elect the manager or mansagers amually at the agnnal
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 ammual meeting of members and until a replacement is
qualified and elected. The respective offices and responsibilities of the managers shall be
determined by resolution of the members, which may be amended from. time to time solely by the

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

Section 2. Powers. The powets of the manager or magagers may be enlarged or restricted, as
set forth in the resolution of the members; provided, however, that the manager or managers. shall

9
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not have the right or power to do any of the following acts without avotebyﬂ;eméﬁ%s%m
I 3

the acts: = L
: o O
(2) Sell, assign, pledge, mortgage or otherwise encumber any of the property, real;personal
or mixed, of the cornpany; M 5 M
! T O
{b) Borrow money in the name of the company or ufilize collateral owned b; ,m' e Sompany
as security for loans; == 2

(c) Assign, trensfer, pledge, compromise or release any of the claims of or debts duc the
comparnty except on payment in fall, or arbitrate or consent to the arbitration of anty of the disputes or
controversies between the company and third parties;

(@ Make, execute or deliver any assigtment for the benefit of creditors, or any bond,
confession or judgmennt, chattel mortgage, deed, guarantes, 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 mortgage 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 propexty, 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 coppany shall be valid and bind the
company if they are executed by one or more managers of the company.

Section 4. Compensation. The mexabers shall have the authority %0 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 managers for actual expenses incurred in atteuding mestings of members,

Section 5. Indemnification. The company may indemnify to the fullest extent permitred 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, ¢riminal, administrative or
mvestigative, 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 IV
FISCAL. MATTERS

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

' 10
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(2) The amount of money and the fair market value of property (net of liabilities that the
company assumnes or take the property subject to) contributed by him or her to the copypany;iand
P o B o

, =]
(¢) The amount of any company income and gain allocated to him or lf_c.%’i-;:i%m'f-«Tg e
decreased by: S
= =
(¢) The amount of money and the fair market value of property (net of liabilittes that e
fnember assumes or takes the property subject to) distributed to him by the company; and. -
L
(@ Allocations to him or her of company expenditures that are not deductible th computing
the company’s taxable income and are not capital expenditures; and

(¢) Allocations to him or her of company loss and dedoction,

A member shall not be entitled fo 2ny part of his or her capital account or to recelve any
distribution fiom the compary, except as may be authorized by the members or until the full and
complete winding up and lquidation of the business and affairs of the company. No member shall
be entitled or required to make any capital contributions to the company other than as provided in
these Regulatiops or in the Articles of Organization of the company. No interest shall be paid on the
initial or any subsequent capital contdbution {o 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 distrbutable or chargeable, as the case may be, to each of the members according
to their pro rata interest in the company as determined with reference to their respective capital
accounts. Profits and losses shall be credited or debited to the individual income accounts as soon as
practicable after the close of cach fiscal year or otherwise as may be agreed to by the members. If
there is no balance in a member's incomne account, net losses shall be debited to the member’s capital
acoounts. If the capital account of 2 member shall have been depleted by the debiting of losses,
fature profits allocable to that member shall not be eredited to his or her income account until the
deplction in his or her capital account shall have been nade 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 company shall be credited to his or her income
acconnt,

Section 3. Loans. Any merriber may, but shall not be required to, make loans o the company
in an amount, at & fime and on terms as may be approved by resolution of the members. No loan in
this manuer shall be considered a contribution to capital. The company shall not loan or advance
fimds to any mernber, nor permit 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, Availsble cash shall be distributable to the members in proportion
to their respective then existing nonreturned, contributed capital. Available cash is (i) that sum of
cash resulting from business operations, including sales revenues, yoyalties, 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 released without expenditure, less (if) all cash expenditures, including, but
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not limited 1o, real and personal property taxes, principal and interest payments on all loans made to
the company, insurance, ¢apital requirements, accomnting and legal fees and supplies, and less any
amount which the manager or managers may reasonably determine to be necessary @@reg‘é‘ve for
operating expenses, capital improvernents, secarity deposits or contingencies, but not rcludie Gos
expenditures previously reserved apainst in a prior fiscal year. Distributions of availabé cash ﬂ
be made oo less often than anqually, as determined by the manager or managers. 2 |
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ARTICLE Y i o
E i
FINANCIAL STATEMENTS AND BOOKS Zm @

Section 1. Books of account. The mavager or managers shall keep adequate books of
accnuntofthecmnpanywhichshaﬂrecordandreﬂectallofthecapitalmnﬁbuﬁmsoftha
members to the company and all of the cxpenses and transactions of the coxpany. The books of
account shall be kept at the principal place of business of the company, and each member and his ar
her authorized representative shall have, at reasonable times during normal business hours, free
access to and the right to inspect and, at his or her expense, copy the books of account and 2l
records of the company, inclnding 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 fhe basis of an aomual
accounting period ending on December 31, except for the final accounting period which shall ¢nd
on the dissolution or termination of the company without reconstitution.

Section 2. Bank accounts, finds, and assets, The company's funds shal] be deposited in a
bank or banks as the manager or managers deem spproprate. These fimds ghall be withdrawn only
by the authorized persons as designated by the manager or managezs.

Section 3. Tax retwmns and reports, The manager or managers at the company's expense,
chall canse income tax retums 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 entitics under then currept applicable Jaws, mules and
regulations. Any member shafl be provided with a copy of any such report on request withotrt
expense to him or her.

Secﬁon4.ReponsmdﬁnannialstatmmThemanagerormanagmshaﬂ,atﬂ1e
company's expense, provide the following reports and fimapcial statements to the members:

(a) Within 90 days afier the end of ¢cach fiscal year, (i) a balance sheet as of the end of that
fiscal vear, together with related statements of mcoms, members' equity, and changes in financial
position, (the balance sheet and statements to be prepared in accordance with generally aceepted
accounting principles and applicable law and shall be accompanied by an auditor's report containing
an unquatified opinion of the independent certified public accourtants preparing such report), and
(i) a report of the activity of the company for the fiseal year; and

H97000020484
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(b) Within G0 days after the end of each fiscal quarter, a report of the period containing an
mnandited balance sheet, statement of income and statement of changes in financial-position and a
teport covering the activities of the company for the quartey; and — 5 =

(c) As soon as practicable after the end of each fiscal year but not laierthan:—l:a@argasl.ﬁl -
~aue =

i‘l"l [ T = (0
i (w3

ARTICLE V] o5
DISSOLUTION AND LIQUIDATION =

The company shall be dissolved on the death, retirement, resignation, expulsion, bankruptcy
or dissolution of 2 member or manager, or on the ogeurrence 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
remazining members. On the company's dissolution, the members shall appoint a liquidating agent
who, at the direction of the members, will procesd to make a full and genetal accounting of the
assets and liabilities of the company, liquidate the assets of the company, discharge its liabilities,
and othetwise wind up the affairs of the company. Profits and losses accruing during the course of
the liquidation will continue to be allocated among the member as set forth in Section 2 of Article
IV. A reasonsble time shall be aflowed for the orderly lguidation of the assets of the company and
the discharge of liabilities to creditors so as to minimize the normal losses aftendont on a
liquidation; provided, however, that in no event shall the tiquidation of the assets of the company,
the payment of creditors, and the distribution of company assets to the members occur more than 90
days after the occurrence of the event causing the dissolution of the company. On completion of the
liquidation of the company’s assets and the restatement of the members' eapital accounts pursuant to
Section 1 of Article IV, any member with a deficit capital account shall be required to restore such
deficit to the company in accordance with Fnternal Revenue Service, Department of Treasury
Regnlations Section 1.704-1(b)(2)(H)(H)(3). Any assets of the company remaining after liquidation
shall then be applied as follows: :

!
!
0 W

(a) First, to pay and discharge all the company's debts and other lizbilities not already
satisfied,

(b) Second, to establish a reserve for contingent hﬂbﬂﬂlﬁ of the ¢company, if any, in an
amount agreed to by the members.

(¢) Last, the balance to the members in proportion to their respective positive capital
accounts it accordance with Internat Revenue Service, Department of Treasury Reg. Section
1.704-1; 1)) @)(2)- . |
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ARTICLE VIX

REGULATION AMENDMENT

These Regulations may be altered, amended, added fo or repealed only by an affirmative
majority vote of the members at any special meeting of the members, if notice of the proposed -
alteration, amendment, addition or repeal is contained in the notice of the meeting. These
Reguiations are intended to govern and manage the affairs of the limited lability company, and no
Regulations, amended or otherwise, shail be inconsistent with law or the articles of organization.

This certifies that the preceding constitutes the Regulations of MEGAV, L.C,, as adopted
on

the members of the company, as evidenced by the signature of their authorized
repressutative, who signs below. '

éﬁu{ﬂéuwas, Authorized Representative
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