. L9%:004460429 -

-

({(H58000006533 7)))

TO: DIVISION OF CORPORATIONS :

FAX #: (850)922-4000

FROM: EMPIRE CORPORATE KTT COMPANY ACCT#: 072450003255
CONTACT: RAY STORMONT

PHONE: {305)541-3654

FBX #: {[305)541-3770D
NAME: IMPORT PIEL, L.C.

...... H98000006533

DOC TYPE..........LIMITED LIABILITY COMPANY
CERT. OF STATUS..0

PAGES....... 15
CERT. COPIES......1l DEL.METHOD.. FAX

EST.CHARGE.. $337.50
NOTE: PLEASE PRINT THIS PAGE AND USE IT AS A COVER SEEET. TYPE HE FAX

AUDIT NUMBER ON THE TOP AND BOTTOM OF ALL PAGES OF THE DOCUMENT
*% ENTER '™M' FOR MENU. #%

ENTER" SELECTION AND <CR>:
Help F1 oOption Menu F2

NUM CaPs Commect: 00:05:27

CAN

s
— it iy
—
o oo
A - 3
e -5 -
o = PP s
s I . = ‘e E el A
o= . P07 - = - _ == -
Lo - - Mo == ;
T _c?, [o-4 - - I
e o— 5 o O
oy i [ - ?{f';
wa b el 2 - em— TT -
N S el
e %o ) Sm 0
(v " § o Tt P
UM =~ - :
£ s 2 _
e 5 . _
= o - - T



Qannn: rler 4

Hiu@bagﬁéjjﬁ
service under contract or otherwise for any corporation, joint stock company, association,
partnership, finm, syndicate, individval, or other entity, and in this capacity or under this
arranpement develop, improve, stabilize, strengthen, or extend the property and commercial interest
of the property and to aid, assist, or participate in any lawiul enterpise in connection with or
ineidental to the agency, representation, or sexvice, 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 or limited liability companies for pzofit.

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 sanye shall not be inconsistent
with the laws of the State of Florida.

. The several clauses contzined in this statement of the general nature of the business or

businasses to be transacted shall be construed as both purposes and powers of this limited liability
company, and statements contained in each clause shall, except as othsrwise expressed, be in no
way limited or restricted by reference to or infetence from the terms of any other clause. They shall
be regarded as independent purposes and powers. )

Nothing contained in these Articles shall be deemed or construed as authorizing or
permitting, or purpomng to authorize or permit the limited lability company to carry on any
business, exsrcise any power, or do any act which a limited liabilify company may nq‘,tl under

Florida laws, lawfilly carry on, exercise, or do. T ;g
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ARTICLE III e o
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EXERCISE OF POWERS oL =

All limited Hability company powers shall be exercised by or vnder the authority of; and tE:é;
business and affuirs of this limited liability company shall be managed under the direction of, the
members of this Emited 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.

ARTICLE 1Y
MANAGEMENT

Management of this limited liabjlity company is reserved to its 4 mensbers, whose names
and addresses are as follows:

Names and Addresses:

“Walter Rainero 77T NW 72'“’ Avenue, Suite 1BB2; Miarnj, Flozida 33126
Claudio Rainero 77TNW 72“ Avemue, Suite 1BB2; Miami, Florida 33126
Juan Tettamanti 777 NW 72" Avenue, Suite 1BB2; Mizmi, Florida 33126

Prepared by: Andrew Cuevas, Esa., Flodida Bar No..2 9925689, Law Offices of Cusvas & Rubim, P.A., 9200 5.
Dadeland Blvd, Suite 603, Miams, FL 33156, Phonc (305) 670-1144 Fax (305) 670-0407
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Juzn Noel Tettamanti 777 NW 72™ Avenue, Suite 1BB2; Miami, Florida 33126

ARTICLE YV
MEMBERSHIP RESTRICTIONS

Members shall have the right to admit new mexobers by unanimnous consent. Contributions
required of new members shall be determined as of the fime of admission to the limited lizbility

company.

A member's interest in the lLimited liability company may nct be sold or otherwise
wansferred except with unanimous written consent of all members.

On the death, retirement, resignation, expulsion, bankruptcy, or disselution of 2 member, ox
the occurrence of any othet event that terminates the continued membership of 2 member in the
Timited Hability company, the remaining members shall have the right fo continue the business. op
unanitous consent of the ramaining members. e
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Capital contributions i the amount of $1,200.00 cash shall be paid to the imited Lizhility"
company by the four members, with Walter Rainero contributing $395.00; Claudio g;lqnetﬁ
contributing $396.00; Tuan Tettamanti contributing $240.00; and Juan Noel Tettamanti contributing
$168.00, Additional contributions will be made as required for investment purposes, as determined
by unanimous consent of the members. Members will make these contributions in percentages
whereby 33% of the total contributed shall be made by Walter Rainero; 33% of the total contributed
shall be made by Claudio Rainero; 20% of the total confributed sball be made by Juan Tettamant;

and 14% of the total contributed shall be made by Juan Noel Tettament.

ARTICLE VII
PROFITS AND LOSSES

(2) Profit Shating. The members shall be entitled to the net profits arising from the operation
of the Jimited liability company business that remain after the payment of the expenses of
conducting the business of the lmited lisbility company, Each member shall be entitled to 2
distributive share of the profits, with 33 percentage share determined and paid to Walter Rainero; 33
percentage share determined and paid to Claudio Rainero; 20 percentage share determined and paid
to Juan Tettamandi: and 14 percentage share determined and paid to Juan Noel Tettamanti. The
distributive share of the profits shall be determined and paid to the members each year on the
somiversary date of the commencement of business of the limited liability company, the month and
day of the commencement daie being the date of the filing of these Articles.

(b} Losses. All Josses that occur in the opetation of the limited Hﬁbiiity com;iany business
shall be paid out of the capital of the limited lisbility company and the profits of the business, or, if

Prepared by: Andrew Cuevas, Esq, Florida Bar No,;3 992569, Law Offices of Cuevas & Rubin, P.A,, 9200 5.
Dadeland Bivd, Suitz 603, Miami, FL 33156, Phone (305) 670-11 ax (305} 670-04()
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ARTICLES OF ORGANIZATION OF
TMPORT FIEL, L.C.

The undersigned certify that we have associated ourselves together for the purpose of
hecoming a limited liability company under the laws of the State of Florida, Florida Statute 608 -
Florida Limited Liability Company Act, providipg for the formation, rights, privileges, and
immunities of limited Kability 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 liability cornpany.

ARTICLE]X -
NAME AND PRINCIPAL PLACE OF BUSINESS
The name of the limited Linbility company shall he IMPOKT PIEL, L.C. and its principal

office and mailing address shall be located at 777 NW 72™ Avenue, Suite 1BB2; Miami, FL
33126, Dade County, Florida. It shall have the power and authority to establish branch officss3t

b

any other place or places as the membexs may designate. —<E
ECM !
P 1
ARTICLETI gz
PURPOSES AND POWERS [l =R
[, i e

: e =

Tn addition to the powers authorized by the laws of the State of Florida for Emited: liability,

companies, the general nature of the business or businesses to be transacted, and which the limited
liability company is anthotized to transact, shall be as follows:

1. To engape in any activity or business authorized under the Florida Statutes.

3. Tn general, to catry 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 nafural person might or could do.

3. To purchase or otherwise acquire, undertake, carry on, Improve, or develop, all or any of
the business, good will, rights, assets, and Jiabilities of any person, firm, association, or corporation
carrying on any kind of business of a similar nature to that which this limited liability 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 juto and make all necessary contracts for its business with any pexson, entity,
partnership, association, coiporation, domestic or foreign, or of any domestic or foreign state,
governxaent, or governmental autherity, or of amy political ox administrative subdivision, or
department, and to perforoa and carry out, assign, cancel, orrascind any of such contracts.

5, To exercise all or amy of the limited liability company powers, and to carry out all or any
of the purposes, enumerated in these Articles and otherwise granted or penmitted by law, while
acting as agent, nominee, or attorney-in-fact for eny persons or corporations, and perform any

Prepared by: Andrew Cuevas, Evq,, Floxida Bar No.i]1 992569, Law Offices of Cuevas & Rubin, P.A., 5200 S.
Dadcland Blvd, Suite 603, Miaxmi, FL- 33156, Paone {305) 670-1144 Fax (305) 670-0407
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these sources are insufficient to cover such losses, by the members in percentage shares exactly
corresponding to that percentage share which such member is entitled to of the net profits of the

business.

ARTICLE VIII
DURATION

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

The address of the initial registered office of the lmited lishility corpany is Cuevas &
Rubin, P.A., 9200 8. 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 Registered Agent, certifies that this instrament constitutes the
proposed Asticles of Organization of IMPORT PIEL, L.C.

Executed by the undersigned at 9200 S. DadeJand Blvd, Suite 603, Miami, FL 33155 April

) l%a/é (Aot

Andrew Cuevas, Registered Agent

Sl IR I
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Prepared by Andraw Cueva:, Esq,, Florida Bar No.:4 992569, Law Offices of Cuevas & Rubiy, P.A,, 5200 5.
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State of Floxida ]
Couwntyof Dade ]

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

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

The name of the registered agent for IMPORT PIEL, L.C. is Andréw Cuevas, Esq., and the street
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. , L

This statement 15 to acknowiedge that, as indicated above, IMPORT PIEL, L.C. has appointed me,
Andrew Cuevas, Esq., as its registered agent to accept service of process for the company at the
place designated above in this ceriificate. T accept this appointment as registered agent and agree to
act in this capaeity. I farther agres to comply with the provisions of all statutes relating to the proper

IB.IU

and complete performance of my dufies, and I am familiar with and aceept the obligafions of my
position as registered 2gent. , o o=
Dated_sftrs/ £ , 1998, 5% 4
-
: e il e
Any Cuevas, Esqg. - Registered Agent 27N
=

The foregoing instrucnent was acknowledged befors me this %ﬁz 2 1998 by Andrew
Cuevas, 8sq., agent on, behalf of IMPORT PIEL, L.C., a limited liability company. He is personally
) s or has produced [type of identification] as identification.

My comumission expires:
o “ mnhdmg
%’-fﬂ “‘@

Prepared by: Andrew Cuevas, Esq., Florida Bar No.:6 992569, Law Offices of Cuevas & Rubin, F.A., 9200 S.
Dadeland Blvd, Suite 603, Miami, FL 33156, Fhone (305) 670-1144 Fax (305) 670-0407
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ARTICLE Y [
[,
2 AT .
MEMBERS? INTEREST IN COMPANY, g 2

Section 1. Certificates of membership interest. The company shell have the power ’L’Mssuef\,
certificates of membership interest in registered form representing ownership of an mteresﬁn the—:
company ("certificates”). The denominations of the certificates shall correspond to the amdint of
capital contributed by the member to the company. The certificate shall be transferable o
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 authorized attorney, together
with payment of any tax or governmental charge imposed upon the transfer of certifieates, The
company shall replace any mutilated, lost, stolen or destroyed cerfificate on proper identification,
indemnity satisfactory to the compsny and payment of any charges incmred in the replacement. On
a rehumn of all or any portion of the capital of the company contributed by a member holding a
certificate, the member shall surrender the certificate or certificates for appropriate adjustment priox
to receipt of his or her capital contribution,

ipterest. An interest of 2 memaber in the Company may be
transferred or asmgned by (@) transfet of a certificate, if certificates have been issued by the
company, or {(b) by any manmer sufficient to trmsfer personal propesty 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 ot approve of the proposed transfer or assignment by unanimous written
consant, the transferee of the interest of the member shall have no right 1o participate in the
management of the business and affairs of the company or to become a member. The transferes
shall be entitled to receive only the share of profits or other compensation by way of income and the
retum of contributions to which that member otherwise would be entitled.

ARTICLELl
MEMBER MEETINGS
Section 1. Anviual meetings. Unless otherwise decided by resolution of the members, annual
meetings of the members shall be held on the first Wednesday of Sanuary of each fiscal year of the
comupany 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 2., or at any other time and place as
the merbers may decide by resolution and designate in the notice of the meeting. If the annual
meeting ar the election of 2 manager or managers is not held on the day designated in this Section,

the members shall conduct the election a meeting of the members as soon &s is conveniernt ‘I'he
anrial meeting shall be for the purpose of electing a

other business which ay properly come before the meeting E eI R F)

Prepared by: Andrew Cucvas, Bsg,, Florida Bar No,:7 992569, Law QOffices of Cuevas & Rubin, B.A., 5200 8.
Dadeland Blvd, Suize 603, Miami, FL 33156, Phone (305} 6701144 Fax (305) 670-0407
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Section 2, Special meetings. Special meetings of the members, for any purpose or purposes,

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 fifly 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 meeting given pursuant o this Article or in & duly
executed waiver of notice of the meeting. :

Section 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 purpeses for which the meeting is called, shall be delivered no fewer than 10 nor moze
than 60 days prior to the date set for the mesting, either by hand delivery or by first elass mail, to
each member entitled to vate 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 6 it appeaxs on
the books of the company, with first class postage prepaid. Written waiver by 2 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 S, Consents. Personal presence of a member shall not be required, provided 2
writlen consent to or rejection of the proposed action is subraitted to the chaimman of the mesting,
Attendance by a member and voting in person at sny meeting shall revoke any written consents or
tejections of the member submitted with respect to action proposed to be taken at the meeting.
Submission of a Jater dated written consent or rejection with respect to any action shall revoke an
garlier one as to the action. Every consent or rejection must be signed by the member or his or her
attorney-in-fact. All questions regarding the validity of consents or rejections shall be determined by

p—— (e

the manager oY managers presiding over the meeting, e
Pt
Section 6. Action by written consent. Any matter on which the members are authotized 1
take action tmder law, the Article of Organization or these Regulations may be taken by the
members without a meeting assembled if wijtten consents to the action by the members are:signed
by the members entitled to vate on the action ¢ & meeting and who hold a nujority in mtegﬁsg,'éftfe;
members (as defined in Section § of this Article) or any greater ownership interest in theic:p?ﬂpa??)
- B

as may be required by law, by the Asticles of Organization or by these Regulations. =5

Section 7. Adioymed meeting. On an adjowrnment of a meeting, it shall nof be necessary to
give any notice of the adjourned meeting, provided that the time and place to which the meeting is
adjoumed ave armounced at the meeting at which the adjoumment is taken, and any business which
niight have been transacted on the original date of the meeting may be transacted at the adjourned
meeting. Tf, however, after the adjournxoent, the manager or managers fix a new record date for the
adjonrned meeting, & notice of the adjourned meeting shall be given as provided in Section 4 of this
Article to each member of recard on the new record date entitled to vote at such meeting.

~  Section 8 Member quomm and voting. The holders of 2 majority of the then-outstanding

contributed and not retwmed capital of the company ("majority in interest of the members”) entitled
to vote, represented in persom ar by wiitten consent, shall constitute a quorum at a meeting of

Prepared by: Andrew Cuevas, Bsq., Florida Bar No.:8 992569, Law Offices of Caevas & Rubin, P.A., 9200 3.
Dadeland Blvd, Suite 603, Miami, FL 33156, Phone (305) 670-1144 Fax (305) 670-047! C
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members, except as otherwise preseribed by Taw or by the Articles of Organization of the company.
All members present in person ot represented by written consent at the meeting may continue 1o do
business until adjournment, notwithstanding the withdrawal of enough members to leave less than 2
quorum, except as prescribed by law or the Amicles of Organization. If a quonum is present, the
affirmative vote of 2 mafoxity in interest of the members represented at the meeting and entitled to
vote on the 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 questions reparding the
qualification of voters and the acceptanice or rejection of votes shall be decided by the manager or
managers presiding over the meeting.

= 9 : s of e ate. For the purpose of detenmining
members entitled 1o nonce of or 1 vote at any meem:g of members or any adjournment or
postponement of any meeting of members, or in order to0 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 peried, but not to exceed, in any case, ten days. If the transfer books shat]
be closed for the purpose of determining members entitfed to notice of or to vote at a meeting of
members, the books shall be closed for at least two days immediately 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 to be not more than one day and, in
case of a meeting of members, ot less than ten days prior 1o the date on which the particular action
requiring the determyination of memubers is to be taken, If the transfer books are not closed and no
record date is fived 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 is 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 pmv:lded in ﬂus semon,
the determination shall apply to any adjournment or postpotemment of the meeting, I

 Hd 9-¥4Y8
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i naper election, ter Thecompanyshallhemanagcd'ﬁy
one or more managm Thc mmnbem shall clcct the m:mager or managers aunually at The amil
mesting of the members, and each manager shall serve at the pleasare of the memibers, The
members shall replace any manager or managers whom they remove with sn interim manager or
managers Who shall serve until the next anmnal meeting of members and until 2 replacement is
qualified and elected. The respective offices and responsibilities of the manapers shall be
determined by resolution of the members, which inay be amended from time to time solely by the
members. A manager need not be a member of the company.

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

the acts:

H98000006533
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(a) Sell, assign, pledge, mortgage of otherwise encumber any of the property, rezl, personal
or mixed, of the compauy;

(b) Borrow money in the name of the company or utifize coﬂateml owned by the company
as security for loans;

(c) Assigp, transfer, pledge, compromise or release any of the claims of or debts due the
company exeept on payment in full, or atbitrate or consent to the arbiiration of any of the disputes or

coniroversies between the company and third parties;

(d) Mzke, execute or deliver any assignment for the benefit of creditors, or any bord,
confession or judgment, chattel mortgage, deed, guarantee, indemnity bond, surety bond, or contract
10 sell or contract of sale of ]l or substantially all of the property of the compsany; or

(c) 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 anthorized in accordance with Section 2 of this Article, instruments and documents providiog
for the acquisition, mortgage, or disposition of property of the conmipany shall be valid and bind the
company if they are executed by ane or more managers of the company.

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

Section 5. Indempification. The company may indemnify to the fullest extent permitted by
law any person who was or is a party or has threatenad to be made a party to ay threatened,

pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that he is 2 manager of the coropany, or is or was serving at the
request of the company as a director, officer, employee or agent of any other company, pa:ﬁ&sh%

joint venture, trust or other eaterprise. I
= -T_’"
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EISCAL MATTERS Do
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increased by:

{2) The amomt of money and the fair matket value of property (net of liabilities that the
comparty assumes or take the property subject to) contributed by him or her to the company; and

Dadelsnd Blvd, Suite 603, Mismi, FL. 33156, Phone (305) 670-1144 Fax (305) 670-0407



(%) The smonat of aay cormpany income and gain allacated?o §m00r hQ, Qcpshéée Tt

decreased by:

(c) The amount of money and the fair market value of property (net of liebilities that the
member assumes or takes the property subject to) distributed to him by the company; and. . 2
g

o =
(d) Allocations to him or her of company expenditures that are not deductible in.cqmputing
the company's taxable income and are niot capital expenditores; and N
(e) Allocations to him or her of company loss and deduction, e = O
PLIVIIN e
A member shall not be entitled to any part of his or her capital account or to recefvé any-o

distribution from fhe company, except as may be authorized by the members or until the fill and™
complete winding up znd liquidation of the business 2nd affzirs of the company. No merober shall
be entitled ox required to make any capital coniributions to the company other than as provided in
these Regulations or in the Articles of Orpanization of the company. No interest shall be paid on the
initia} or any subsequent capital coufribution to the company.

Section 2, Profits and Tosses. An individual income account shal] be maintained for each
member. The net profits or net losses of the company, after providing for the expenses of the
company, shall be distributable or chargeable, as the tase may be, to each of the members according
to their pro rata interest in the company as determined with reference to their respective capital
acoounts, Profits and losses shall be credited or debited to the individual income accounts as soon as
practicable after the close of each fisca] year or otherwise as may be agreed to by the members. If
there is no Yalapee in 2 member's income aceaunt, net losses shall be debited to the member's capital
accounts. If the capital acoount of 3 member shall have been depleted by the debiting of losses,
fiture profits allocable to that mermber shall not be credited to his ar her income account unfil the
depletion in bis or her capital account shall have been made up, but shall be credited to his or her
capital account. After the depletion i the member's capital account shall have been made up, the
member’s subhsequent shate of the profits of the company shall be credited to his or her incoroe
account.

Section 3, Loans. Any member may, but shall not be required to, make loans to the company
in an amotu, at a time and on termas as may be approved by resoltion of the members. No loan in
this manner shall be considered a contribution to eapital. The company shall not loan or advance
funds 1o any member, nor pexmit its assets to be encumbered to secure the obligations of 2 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 nonretumed, contibuted capital. Available cash is (i) that sum of
cash resulting from business operations, including sales ravennes, royalties, 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 (ii) all cash expenditures, including, 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 manager or managers may reasonably detenmine to be necessary as a reserve for

%’f’&“&f‘f{h Amé:gr cuwas,FEsq., Florida Bar No.] 1992569, Law Qffices of Cuevas & Rubin, P.g}, 9200 8.
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operating expenses, capital improvements, security deposits or contingencies, but not inchuding cost
expenditures previously reserved against in a prior fiscal year, Distributions of available cash, shail
be made 5o less often than acnually, as detenmnined by the manager or managers. s B

";"5‘1"'_
- F
™. w N
ARTICLEV et T
: I o O
[P
FINANCIAYL STATEMFNTS AND BOOQKS TA )
I - Cj
= A

s
Section L_Books of gecount. The manager or managers shall keep adequate bogks of
account of the corpany which shall record and reflect all of the capital contributiorls: of the,
members to the company and all of the expenses and transactions of the company, The books of”
arcount shall be kept at the principal place of business of the company, and each member and his or
her authorized representative shall have, at reasonable times during novmul business hours, free
access 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 Hist of the names and addresses and interests owned of each of
the members. Ail books and records of the company shall be kept on the basis of an, amnual
accounting petiod ending or. December 31, except for the final accounting period which shall end
on the dissolution or termination of the company without reconstitution. .

ection 2, Bank accounts, fimds, and assets, The company's fimds shall be deposited in a
bank or banks as the manager or managers deem appropriate. These funds shall be withdrawn only
by the authorized persons as designated by the manager or managers.

i . The manager or managers at the company's expense,
shall cause income tax retums and reports for the company to be prepared and timely fled with the
appropriate authorities. The manager or managers shall also, ar the company's expense, cause to be
prepared and timely filed, with approptiate federal and state regulatory and administrative. bodies,
ell reports required to be filed with these entities under then current applicable laws, rules and
regulations. Any mewber shall be provided with a copy of any such report on request without
expense to him or her.

Section a] state .Themanagerormanagm‘séhﬂl,atthe
cornpany's expense, provide the following reports and financial statements to the members:

(2) Within 90 days after the end of each fiseal year, (i) a balange sheet as of the end of that
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 opinian of the independent certified public accountants preparing such report), and
(if) 2 report of the activity of the company for the fiscal year; and

(b) Within 60 days after the end of cach fiscal quarter, a report of the petiod contajning an
unaudited balance sheet, statement of income and statement of changes in finaneial position and a
report covering the activities of the company for the quarter; and

HogNNNBDA533
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_ (c)A.ssoonaspmchcableaﬂerﬁ:eendofeachﬁscalyearbutnotlaterﬂaaanhJiall
information necessary for the preparation of a member's federal income tax rafums.

ARTICLE VI
DISSOLUTION AND LIQUIDATION

The company shall bz dissolved on the death, retivement, resignation, expulsion, bankruptey
or dissolution of a memiber or managet, ot on the occumence of any other event which terminates
the coniinued memhmlnp of & member in the compeny, unless the business of the company is
contined by the written consent of all the remaining members, provided fhere are at jeast two
remaining members. On the company's dissolution, the members shall appoint a lignidating agent
who, at the dirsction of the members, will proceed fo make a full and general accoynting of the
assets and liabilities of the company, Hquidate the assets of the company, discharge its liabilities,
and otherwise wind up the affairs of the company. Profits and losses accruing during the course of
the liquidation will continue to be allocated among the metnber as set forth in Section 2 of Arficle
IV. A reasopable time shall be allowed for the orderly liquidation of the assets of the company and
the discharge of lisbilities to creditors so as to minimize the normal losses attendant on a
liguidation; provided, howevey, 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 occur more than 90
days after the occurrence of the event causing the dissolution of the company. On completion of the
lgquidation of the company's assets and the restatement of the members® capital accounts pursuant to
Section 1 of Article IV, any member with a deficit capital rccount shall be required to restore such
deficit to the company in accordance with Itema! Revenue Service, Department of Treasury
Regulations Section 1.704-1(b)(2GHB)(3). Any assets of the company remaining after iquidation
shall then be applied as foliows:

(a) First, to pay and discharge all the compauy's d=bis and other liabilities not alieady
satisfied,

(b) Second, to establish. 2 reserve for contingent liabilities of the company, if any, in an
amount agreed to by the members.

(c) Last, the balance to the membeérs in proportion to their respective posmvmpztal 1o

acoounts in accordapce with Internal Revenue Service, Department of Treasury Reg. Sect:og\ _

)

1.704-1;, 1 (GX2)EN(DB)(2). , & =

I
ARTICLE VII -
i Pt

W T
' s
X

g

These Regulations may be altered, amended, added to or repealed only by mMa
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 nofice of the meeting, These
Regulations are intended to govern and manage the affairs of the limited Hability company, and no
Regulations, amended or otherwise, shall be inconsistent with law ot the articles of oxganization.

ti
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Axdrew Ouevas, Esq., Florida Bar No.1 3992560, Law Offices of Cuevas & Rubin, P.A., 5200 S.
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This certifies that the preceding

: ing sonstitutes the Regulations of IMPORT PIEL, L.C., as adopted on
this Q'._ﬂay of April, 1998, by the members of the company, 2ii of whom sign b#le, or gy their
authorized repfesentative.

Andrew Cuoevas, Authorized Representative

~
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O At

State of Florida ]
County of Dade 1

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

1. The limited lisbility company idenfified above has af least two members,

2. The total ameunt of eash contrbuted by the members is $1,2000.00.
3. Ifany, the agreed value of property other than cash contributed by the members is N/AL

4, The tota] amount of cash or property anticipated to be contributed by the members is
$12,008700., This totptincludes the amownts from 2 and 3 above,

g/ (. Coee”
Ahtdrew Cuevas, Authorized Representative

The foregoing instrument was acknowledged before me thiseﬂhtday of M — >
mpany.

1998, by Awda oy (eund  on behalf of IMPORT PIEL, L.C., a limited Lability co
He is personally known to me or has produced as identification.

s w

T, JONATHAN Fr RUGHM .’::g-: o

) My Commioslon CCABYESs L 7, I

Wy < FEnpines Do, 20, 1090 = 3
Ry it B2 T
Pape® VOIS L7 on —
M m

A L] » - . 2 l;':_:_ —U, -

My comraission eXpires: _ ) e
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