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ARTICLES OF ORGANIZATION OF
KALEBAL CONSULTING, L.C.

The tndersigned certify that we have associated ourselves together for the purpose of
becoming a limited liability company under the laws of the Siate of Florida, Florida Statute 608 -
Florida Limited Lizbility Company Act, providing for the formation, rights, privileges, and
immunities of limited lability 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 Lability conpany.

ARTICLE ]

NAME AND PRINCIPAY PLACE OF BUSINESS

The name of the Himited Hability company shall be EALEBAL CONSULTING, L. C., and its
principal office and mailing address shall be located at 3930 South Poimte Drive, Suite 220,
Orlando, FI. 32822, County of Orange, State of Florida, but it shall have the power aud auth

ority 1o

establish branch offices at any other place or places as the members may designate, SRR
: I on

T et

PURPOSES AND POWERS Do w5

el <
o

. addifion to the powezs awthorized by the laws of the State of Fiorida for imitedBabilir
companies, the general panire of the husiness or businesses to be transacted, and which the limited

Tiability company is authorized to transact, shall be as follows:

1. To engage in any activity or business anthorized vmder the Florida Statutes.

2. In general, to carry on any and all incidental business; to have and exercise all the powers

conferred by the laws of the State of Florida, and to do any and all things set forth in these Articles
to the same extent as a natural pemson 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 lisbilities of any person, firm, association, or corporation
carrying on any kind of business of a similar nature to that which this limited lability company is

authorized to carry on, pursuant to the provisions of these Articles; and to hold, utilize, and in any
mamner dispose of the rights and property so acquired.

4. To enter into and make all necessary contracts for its business with any person, entity,
parmership, association, corporation, domestic or foreign, or of any domestic or foreign state,
government, or govemmental authority, or of any political or administrative subdivision, or
department, and to perform and catry out, assign, cancel, orrescind any of such contracts.

5. To exercise all or any of the limited liability company powers, and to carry out alt or any
of the purposes, epumerated in these Articles and otherwise granted or pemitted by law, while

acting as agemt, nominee, or attomey-in-fact for any persons or corporations, and perform any

1
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service under comtract or otherwise for any corporation, joint stock company, association,
partnership, firm, syndicate, individusl, or other entity, and in this capacity or under this
arrangement develop, improve, stabilize, strengthen, or extend the property and commereial interest
of the property and to aid, assist, or participate in any lawful enterprise in comnnection with or
incidental to the agency, representation, or service, and to render any other service or assistance it
may lawfilly do under the laws of the Statz of Florida, providing for the formation, rights,
prvileges, and immumities of Timited liability companies for profit.

6. To do everything necessary, proper, advisable, or convenient for the accomplishment of
azly 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 out of, or comected with its bumness or powers, provided the same shall not be inconsistent
with the laws of the State of Florida.

The several clanses contained in this statemment of the general natiwe of the business or
businesses to be transacted shall be construed as both purposes and powers of this limited lability
company, axad statements contained in each ciause shall, except as otherwise expressed, be in no
way limited or restricted by reference 1o or inference from the terms of any other clause. They shall
be regarded as independent purposes and powers.

Nothing contained in these Articles shell be deemed or construed as auﬁaonmg" or
permitting, or purporting to authorize or permit the limited liability company to oany on -any
business, exercise any power, or do sy 2ot which a limited Jiability company ma¥ not, uuda-
Florida laws, lawfully carry on, exerciss, or do. 3

h
1

62

u‘J";’

TS

T R
o i

ARTICLE I [ '

g-‘—‘..- B

EXERCISE OF POWERS

90 2l K

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

liahility company.

ARTICLEIV
MANAGEMENT

Management of this limited liakility conmpany is reserved to its members, whose names and
addresses are as follows: :

Names and Addresses:
Nelson Diaz Salgado, 3930 South Pointe Drive, Suite 220, Orlando, F1 32822
Letty Alvarez De Diaz, 3930 South Pointe Drive, Svite 220, Orlando, F1 32822
Vietor Marzinez, 3930 South Pointe Drive, Suite 220, Orlando, F1 32822

2 .
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ARTICLE V

MEMBERSHIF RESTRICTIONS

Members shall have the rght to admit new members by unanimous consent. Contributions
required of new membérs shall be determined as of the time of admission to the limited liability
company.

A member's interest in the limited lability company may not be sold or otherwiss
transferred except with unanimous written consent of al! members,

On the death, retirement, resignation, expulsion, bankmptey, or dissolution of a member, or
the occurrence of any other event that terminates the continued membership of a member in the
limited lizbility company, the remammg members shall have the right to continge &mb

nsmgss on
unanimous consent of the remaining members, —ic ¥®
ARTICLE VI P i
: T g
CAPITAL CONTRIBUTIONS - =
-

T Fo
Capital confributions in the amount of $1,000.00 cash shall be paxd to the lnmtcd hab-ﬂny
campany by the three members in equal shares, Additional contributions will be made 35 requited

for investment purposes, as determined by unanimous consent of the members, Members will make
sontributions in equal shaves.

ARTICLE V1Y
PROFITS AND L OSSES

() Profit Sharing. The members shall be entitled to the net profits arising from the
operation, of the limited Liability company business that remain after the payment of the expenses of
canducting the business of the limited liability company. Each member shall be entitled 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 ammiversary dats of the corrnencement 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 lmited liability company business
shall be paid out of the capital of the limited lability company and the profits of the business, or, if
these sources are mmﬁclent to cover such Josses, by the mermbers in equal shares.

H98000008057
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ARTICLE VIIT

TID

This. hmlted liability company shall exist until dissolved in 4 manner provided by law, or as
provided in the regulations adopted by the members.

ARTICLEIX

T

The office and mailing address of the initial registered office of the lmited Lability
company is Cuevas & Rubin, P.A., 9200 5. Dadeland Bivd, 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 Limited lizbility company, certify that
this instrument constitutes the proposed Articles of Organization of KALEBAL CONSULTING,
LC,LC. :

Ezecuted by the undersigned at 9200 S. Dadeland l_31vd, Suite 60, Miami, FL. 33156 April

27,199
éx&’za .

drew Cuevas, authorized representative Lein gy
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Affidavit OF Mombershin And Contributinns

State of Florida ]
County af Dade 1

In compliance with Florida Stattes Section 608.407(2), the undersigned member or authorized
tepresentative of a member of KALEBAL CONSULTING, L.C. deposes and says:

1. The limited liability company identified above has at Jeast two merabers.
2. The total amount of ¢ash contxibuted by the members is $3,000.00.

3. I any, the agreed value of property other than ¢ash contributed by the members is N/A.
A description of the property is attached as Exhibit "A" and made a part of this affidavit,

4. The total amount of cash or property anticipated to be contributed by the members is
$30,000.00. Thistotali the amoumnts ffom 2 and 3 above.

Andrew Cuevas, authorized representative

The foregoing mstmment was acknowledged hefore ma this ¢/ by
on behalf of KALEBAL CONSULTING, L.C,, 2 limiléd Hability company. He is

pe:s:mallx known to me or has pmduced a3 identification.

= 1
s signature] & m,‘,‘_L:s:ﬁm A nunu

* ”* Emmsu.1m
Rodect by Hai
My commission expires:_ Zpeoid®  800avs.vone . .
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State of Florida ]
County of Dade ]

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

"I'ic name of the limited liability company is KALEBAL CONSULTING, L.C.

‘The name of the registered agent for KRALEBAYL CONSULTING, L.C. is Andrew Cuevas,
Esq., and the street address of the company's principal office where the agent is located is Cuevas &
Rubin, P.A., 9200 S. Dadeland Blvd, Suite 603, Miami, FI 33156.

‘This statement is to acknowledge that, as indicated shove, KALEBAL CONSULTING, LC.

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 certificate. I accept this appointment as registered
agent and agree {o act in this capacity. I finther agree to comply with the provisions of all statntes
relating 1o the proper and complete performance of my duties, and I am familiar with and accq:t the

obligations of my position as registered agent. 2
Dated: April 27, 1998

COEEEES
Andrew Cuevas, Esq. Reg:stered Apent

The forepoing instment was acknowladged before me this April 2’(1998 by Andrew
Cuevas, Esq., agent on behalf of KALEBAT CONSULTING, L.C., a limited liability company.
Hg is personally known to me or has produced [type of identification] as identification,

90 ZIHd 62 g;;;-

My commission expires:
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Section 1. Centificates of membership interest. The company shall have the power1o issue
certificates of membershiy interest in registered form representing 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 transferable or
interchanpeable on presentation at the office of the corapany, properly endorsed or accompanied by
an instrument of transfer and executed by the member or his or her authorized avorney, together
with payment of any tax or governmental charge imposed upon the transfer of certificates. The
company shall replace any mutilated, lost, stalen or destroyed certificate on proper identification,
indemnity satisfactory to the company and payment of any charges incutred in the replacement. On
a return of all or any portion of the capital ofthe company contributed by & 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 member's interast An interest of a member in the company may bhe
transferved or assigned by (a) transfer of a eertificate, 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 oy assisnment by nnanimous written
consent, the transferee of the inferest of the member shall have 1o nght to participate in the
management of the business and affairs of the company or to become a member. The transferes
shall be entitled to reccive only the share of profits or other compensation by way of income and the
retwmn of contributions to which that member otherwise would be entitled. el

o

o
)
0
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MEMBER MEETINGS g5 & I
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Section 1. Anmual meetings. Unless otherwise decided by resoltion of the membefs,, anrtal
meetings of the members shall be held on the first Monday of December of each fiscal ‘year of the
campany if not a legal holiday in the state in which the meeting shall be held, and if a Iegal holiday,
then on the next business day following, beginning at 10:00 amn., or at any other tirue and place as
the members may decide by resolution and designate iu the notice of the meeting. If the anmual
meeting or the election of a manager or managers is not held on the day designated in this Section,
the members shall cenduct the election a meeting of the members a8 500n as is convenient. The
anmual meeting shall be for the purpose of electing 2 manager or managers and for transacting any

otherbusincssw!ﬁcl_xmaypmperlycomebeforcthemee&ng. Hqg no 0@@ ani _’
PR AR ARG, “F I
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Scction 2. Special meetings. Special mectings 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 2 mamager or when requested in writing by the holders of not less than 40% percent of the

thea existing contributed capital of the company.

Section 3. Place. All meetings of the members shall be held within or without the State of Florda as
shall be designated in the notice of meeting given pursuant 1o this Article or in a duly executed
waiver of natice of the meeting,

Section 4. Notice. Whenever members are required or authorized to take any action at a meeting, 2
written notice of the meeting, stating the place, day and hour of the meeting and the purpose or
purposes far which the meeting is called, shall be delivered no fewer thas 10 nor mote than 60 days
prior to the date set for the meeting, cither by hand delivery or by first class mail, to esich member
entitled to vote at the meeting, If mailed, notice shall be deemed delivered thres days afier deposit in
the United States mafl addressed to the member at his or her address as it appears on the"booksiof
the company, with first class postage prepaid. Written waiver by 2 member of notice of & members !
meeting, signed by him or her, whether before or after the time stated on the notié€, shall-be r

equivalent to the giving of' the notice. . L5 = g

‘ e P

Section 5. Consents. Personal presence of a member shall not be required, provided 2 mg:u
consent to or rejection of the proposed action is submifted to the chairman of the meeting,
Attendance by a member and voting in person at any meeting shall revoke any written consents or
rejections of the member submitted with respect to action proposed to be taken at the meating,
Submission of 4 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. All questions regarding the validity of consents or rejections shall be determined by
the manager or managers presiding over the mecting,

Section 6. Action by written conseat. Any matter on which the members are anthorized to take
action under law, the Arficle of Organization or these Regulations may be taken by the members
without a meeting asscmbled if written consents to the action by the members are signed by the
members entitled to vote on the action at a meeting and who hold a majority in interest of the
members (as defined in Section 8 of this Asticle) or any greater owneyship interest in the company
as may be required by law, by the Axticles of Organization or by these Regulations.

Section 7. Adjourned meeting. On an adjournment of a meeting, it shall not be necessary to give any
notice of the adjourned meeting, provided that the time and place to which the meeting is adjonmed
are announced at the meeting at which the adjoumment is taken, and any business which might have
been transacted on the original date of the meeting may be transacted ar the adjourned meeting, If,
bowever, after the adjouttunent, the manager of managers fix 2 new record date for the adjourned
meeting, a notice of the adjourned mecting shall be given as provided in Section 4 of this Article to

each member of record on the new record date entitied to vote at suc ing.
i ot v e i B A000805

Section 8, Member quorum and voting. The holders of a majority of the then-ou
contributed and not returned capital of the company (“majority in interest of the members") entitled
1o vote, represented in person or by written consent, shall constitute a quorum at a meeting of

8
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members, except as otherwise prescribed by law or by the Articles of Organization of the colnpany,
All members present in person or represented by written consent at the meeting may continue to do
business until adjowrnment, notwithstanding the withdrawal of enough members to leave less than a
quonum, cxcept as prescribed by law or the Articles of Organization. If a quorum is present, the
affirmative vote of a majority in interest of the members represented at the meeting and entitied to
vote on the subject matter shall be the act of the members unless otherwise provided by law, these
Repgulations or the Articles of Organization of the company. All questions regarding the
qualification of voters and the acceptance or rejection of votes shall be decided by the msnager or
managers presiding over the meeting.

Section 9. Closing of transfer books or fixing of record date. For the purpose of defermining
members entitled to notice of or to vole at any mesting of members or any adjournment or
postponement of any meeting of members, or in order to make a detesmination of members for any
other proper purpose, the manager or managers of the company may provide that the transfier books
shall be closed for a stated period, but not to exceed, in any cass, ten days, Ifthe transfer books shall
be closed for the purpose of deternmining members entitled 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 lien
of closing the transfer books, the manager or managers may fix in advance a date as the record date
. for any such deterrmination 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 partieular action
requiring the determination of members is to be taken. If the transfer books are zot closed and 1o
record date is fixed for the determination of members entitled to notice of or to vote at ameeting of
members, or members entitled 1o receive payment of a dividend, the date on which notice of the
meeting is mailed ghall be the record date for the determination of members. When a defErmination
of members entitled to vote at auy meeting of members has been made as provided in fhis secfion,
2T

the determnination shal] apply to any adjournment or postponement of the meeting, e

b

Zo=

Sr- 5 T

Mo W =

MANAGEMENT . . =

. s
Section 1. Manager ¢lection, term, and responsibilities. The company shall be managgd by ope or
more managers, The members shall elect the manager or managers anmually at the annual meeting
of the members, and cach 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 annual meeting of members and until a replacemient is qualified and
elected. The respective offices and respomsibilitics 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 nesd 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 right or power to do any ofthe following acts without a vote by the members approving the

- H98000008053
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(a) Sell, assign, pledge, mortgage or otherwise encumber any of the propecty, real, personal
or mixed, of the company;

() Borrow money in the name of the cotapany or utilize collaseral owned by the company
a5 security for loans;

{c) Assign, transfer, pledge, compromise or release any of the claims of or debts due the
company except on payment in full, or arbitrate or consent to the arbitration of any of'the disputes or

comroverstes between the company and third parties;

(d) Make, execute or deliver any assipnment for the benefit of creditors, or any bond,
confession or judgment, chattel mortgage, deed, guarantee, indemmnity bond, surety bond, ot contract
to sell or contract of sale of all or substantially all of the property of the company; or

{¢) Lease ormortgage any real estate of the company or any interest in the teal estate of the
company of enter into any contract for any such purpose.

Section 3. Transfer of company property. Real or personal property owned or purchased by the
company shall be held and owned, and conveyance shall be made, in the name of the company.
When authorized in accordance with Section 2 of this Article, instruments and documents providing
for the acquisition, mortgage, or disposition of praperty of the company shall be valid and bind the
company if they are executed by one or more managers of the company.

Section 4. Compensation. The members shall have the authorty to approve reasopable
cumpensaﬂon of the manager or managers and to approve reasopable compensation for any member
for the services actually rendered fo this company. The members may, by resolution, reimburse all
members and manapets for actual expenses insurred in attending meetings of members.

Section 5. Indemnification. The company may indemnify to the fullest extent penmitted by law any
person who was or is 2 party or has threatened to be made a party to any threatened, pending or
completed action, suit or procesding, whether civil, criminzl, administrative or investigative, by
reason of the fact that he s 2 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, Jombvmugg,

Tust or other e e.
ferpeis :—t”f 2
S5 T 4
&on N i
ARTICLE IV R 2 =
HISCALMATTERS - 2O
é::'u( ,____ D

Section 1. Capital account. Each member shall have a capital account which shall be uwféased@;,'

()} The amount of money and the fair market value of prope:ty (net of labilities that the
compaTy Assumes or take the properiy subject to) contributed by him or her to the company; and

(4) The amount of any company income and gain aliocated to him or her; and shali bhe

doemsedty: 0 H9800000805%
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{c) The amount of money and the fulr market value of ﬁmperty (net of Liabilities that the
member assimes ortakes&mmcnysnbject to) distributed to him by the company; and

() Allocations to him or her of company expenditures that are not deductible in camputing
the company's taxabls income and are not capital expenditures; and

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

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

Section 2. Profits and Losses. An individual income aceount 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 distributable 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 s soon as practicable after the
close of each fscal year or otherwise as may be agreed to by the members. If there is nnbﬂmaeiﬁ'a
member’s income account, net losses shall be debited to the member's capital accounts. Ifthe capml
account of a member shall have been depleted by the debiting of losses, future profits dlldcableo
that member shall not be credited to his or her income account until the depletion ugl;:s orther
capital account shall have been made up, but shall be credited to his or her capital accouriyl A Afterthe I
depletion in the member's capital account shall have heen made up, the member’s subsequﬁnt s@re
of the profits of the company shall be ¢redited to kis or her income account. =

Section 3. Loans. Any member may, but shali not be required to, make loans to the company xizm
amount, at a time and on texms as may be approved by resolution of the members. No loan in this
marmer shafl be considered a contribution to capital. The company shall not loan or advance fimds

to any member, nor pemmit 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 to their
respective then existing non-returned, contributed capital. Availsble cash is (i) that sum of cash
resulting from business operatons, inclnding sales revenues, royalties, interest income and any
other income derived from sale or use of products developed by this company plus fitnds reserved in
a previous fiscal year but released without expenditure, less (if) all cash expenditures, including, but
not limited to, real and personz] property taxes, principal and imterest payments on all Joans made to
the company, insurance, capital requirements, accounting and legal fees and supplies, and less any
amount which the manager or managers may reasonzbily determine to be necessary as a reserve for
operating expenses, capital improvements, security deposits or contingencies, but not including mst
expendituares previously reserved against in a prior fiscal year. Distributi of availab

be made no less often than anxually, as determined by the manager or ﬁﬁho 80 4
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ARTICLEY
EINANCTAL STATEMENTS AND EOOKS

Section 1. Books of account. The manager or managers shall keep adequate books of sceount of the
coempany which shall record and reflect all of the capital contributions of the members to the
company and all of the expenses and transactions of the company. The books of account shall be
kept at the principal place of business of the comypany, and each member and his or her authorized
representative shall have, at reasonable times during normal business hours, free aceess to and the
Tight to inspect and, at his or her expense, copy the books of account and all records of the company,
including a list of the names and addresses and interests owned of each of the members. All bogks
and records of the company shall e kept on the basis of an annuai accounhngpenoden@m oh
December 31, except for the final accotmting period which shall end on the d:ssulu‘hon o
termination of the corpany without reconstitution. U:; = -
g‘; Yo
Section 2. Bank accounts, funds, and assets. The company's funds shall be deposited mrauhanknr
banks as the manager or managers deem appropriate. These funds shall be withdrawn op_lybym
authorized persons as designated by the manager or managers. 25

Section 3, Tax returns and reports. The manager or mavagets at the company's expense, shall cause
income tax returns and reports for the company to be prepared and timely filed with the appropriate
authorities, The manager or managers shall also, at the company's expense, cause to be prepared and
timely filed, with appropriate federal and state regulatory and administrative bodies, all reports
required to be filed with these entities under then current applicable laws, rules mnd 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 to the members:

(z) Within S0 days after the end of each fiscal year, (i) 2 balance sheet as of the end of thar
fiscal year, together with related statements of income, members' equity, end changes in financial
position, (the balance sheet and statements to be prepared in accordamee with generally acccpted
accounting pnnc:plas and applicabic law and shall be accompanied by an auditor's repert containing
an unqualified opinion of the independent certified public accountants prcpanng such report), and
(ii) a report of the activity of the company for the fiscal year; and

(b) Within 60 days after the end of each fiscal quarter, a report of the peziod containing an
unaudited balance sheet, statemnent of jocome and statement of changes in Snancial position and a
report covering the activities of the company for the quarter; and

(c) As s00n 25 practicable after the end of each fiscal year but not fater than March 1, 1998,
all information necessary for the preparation of 2 member's federal income tax returns.

o:—m:.l,
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ARTICTLE V] "

The company shall be dissolved on the death, retirement, resignation, expulsion, bankruptey or
dissolution of a member or manager, o on the occwrence of any other event which, terminates the
continued membership of a member in the company, unless the business of the cormpany is
continued by the written consent of all the remaining members, provided there are at least two
remaining members. On the company's dissolution, the members shall appoint a Kquidating agent
who, at the direction of the members, will proceed to make a full and general acconnting of the
assets and lisbilities of the company, liquidate the assets of the company, discharge its Nabilities,
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 member as et forth in Section 2 of Article
IV. A reasonable time shall be allowed for the arderly liguidation of the assets of the company and
the discharge of liabilities to creditors so as to minimize the nommal losses attendant on a
Liquidation; provided, however, that in no event shall the liquidation of the assets of the company,
the payment of creditors, and the distribution of company assets to the members oceur more than 50
days after the occumrence 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’ capital accounts pursuant to
Section 1 of Article IV, any member with 2 defiejt capital account shall be required to restore such
deficit to the company in accordance with -Intenal Revenne Service, Department of Treasury
Repulations Section 1.704~1(b)(2Xii)(b)(3). Any assets of the company remaining after iquidation
shall then be applied as follows:

(2) First, to pay and discharge 21i the cempany's debts and other liahilities not already
satisfied.
{b) Second, to establish a regerve for contingent labilities of the company, if ay, in an
amount agreed fo by the members. -

(¢) Last, the balance to the members in proportion to their respective positied capifal
accounts in accerdance with Internal Reveone Service, Department of Treaswry Reg. Sectiony. =

1.704-1;1(b}2)GD}(b)(2). é“g; = -
. J_-r:.-'_-;‘-; i—: F ..
- S

REGULATION AMENDMENT, —~eo X
These Regulations may be altered, amended, added to or repealed only by an affirmative majeri
vote of the merbers at any special meeting of the members, if notice of the proposgd alteration,
amendment, addition or repeal is contained in the notice of the meeting. These Repulations are
intended to govern and manage the affairs of the limited liability company, and no Regulations,
amended or otherwise, shal] be inconsistent with Jaw or the articles of organization.

This certifies e preceding constittes the Regulations of KALEBAL CONSULTING, L.C., as
adopted on by the members of the company, all of whorm sign below.

Phslos e 198000008053

Arndrew Cuevas, as authorized representative
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