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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

December 17, 1988

ANDREWS CUEVAS, ESQ.
9200 §. DADELAND BLVD., SUITE 603
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MIAMI, FL 33156
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We received your electronically transmitted document. However, the
document ha® not been filed, FPlease make the following corrections and
refax the complete document, including the electronic filing cover sheet.
The name dezighated in your documant is unavailable since it is the same
as, or it is not distinguishable from the name of an mdministratively
dicsolved/revoked entity. Namas of administratively dizsolved/revcked
entities are mot available for cne year from the date of administrative
dissolution/revocation unless the dissolved/revoked entity provides the
Dapartment of State with a notarized affidavit stating that they have no
intention of reinstating, therefore, releasing the name for use to another
enkity.
Simply adding "of Flerida! or nplorida® to the end of & name is not
acceptable. = W0
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I1f you have any questions concerning the £iling of your document, please =
eall (850) 487-6020. - <3
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ARTICLES OF ORGANIZATION OF
TELECENTRO N.AL,LLC

The undersipned certify that we have associated ourselves together for the purpose of
becoming a limited lisbility company under the laws of the State of Florida, Florida Statute 608 -
Florida Limited Lisbility Company Act, providing for the formation, rights, privileges, and
jmmunities of limited liability companies for profit, We further declare that the following Asticles
shall serve as the Charter and autherity for the conduct of business of the limited liability conpany.

ARTICLET
CIP FB
The pame of the limited lisbility company shall be TELECENTRO N.A., LLC, mddls =
principal office and mailing address shall be located at 9200 S. Dadeland Blvd,, Suite 603, Miapi, 27
FL 33156, County of Dade, State of Florida, but it shall have the power and authority to =5
branch offices at any other place or places as the members may designate. N SEm
= 81
= 3¢
CL. T 24
OSE PO o ==
aF

In addition to the powers authorized by the laws of the State of Florida for Ynited liability
companies, the general nature of the business or businesses to be transacted, and which the limited
liability company is authorized to transact, shall be as follows:

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

2. In general, 1o camry on any and all incidental business; to have and exercise all the pawers
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 a§ a natural person might or eovld do.

3. To purchase or otherwise acquire, undertake, carry on, improve, or develop, all ox any of
the business, good will, rights, assefs, and liabilities of any person, Hom, association, or corporation
carrying on auy kind of business of a simmilar nature fo that which this limited Jiability company is
anthorized to carry on, pursuant to the provisions of these Articles; and fo hold, utilize, and in any
manner dispose of the rights and property so acquired.

4. To enter into and make all necessary contracts for its business with any person, entity,
partpership, association, corporation, domestic or foreign, or of any domestic or forsign state,
govemment, or governmental authority, ot of any political or administrative subdivision, or
department, and to perform and camy out, assign, cancel, or rescind any of such contragts.

5. To exercise all or any of the limited Hability company powers, and to carry out all or any
of the purposes, enumerated in these Articles and otherwise granted or pgnﬁtted by law, while
acting as sgent, nominee, of attomey-in-fact for any persons of Corporations, and perform any

Prepared by: Axndrew Cuevas, Bsq,, Flodida Bar No.: 592569, Law Offices of Cuevas & Rubin, P.A., 9200 8.
Dadeland Bivd, Suite 603, Miami, FL, 33156, Phone (305) 670-1 144 Fax (305) 670-0407
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service mnder contract or otherwise for amy corporation, joimt stock company, association,
partnership, fine, syndicate, individual, or other entity, and in this capacity or under this
arrangemnent develap, improve, stabilize, strengthen, or extend the property and commercial interest
of the property and to aid, assist, or participate in eny 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 immurities of limited Hability companies for profit.,

6. To do everything necessary, propez, advisable, or convenient for the accomplishraent of
amy of the purposes, oF the atainnent of any of the objects, or the fortherance of any of the powers
set forth in these Articles, eifher alone o in association with others incidental or pertaining to, or
going out of, or comnected with its business or powers, provided the same shall not be inconsistent
with the laws of the State of Florida.

The several clavses contained in this statement of the general nafure of the business or
businesses to be transacted shall be comstrued as both purposes and powers of this limited lability
compasy, and statements contained in each clause shall, except as otherwise expressed, be in no
way limited or restzicted by reference to or inference from the termos of any other clause. They shall
be regarded as independent purposes and powers.

Nothing contained in thege Asticles shall be deemed or construed as authotizing 2ot Se

permitting, orpumoxﬁngmamOﬁmorpmﬁtthclhnitedﬁabiﬁnrmmymMﬂnﬁy 59
business, exercise any power, o do any act which a_ﬁnﬁxedliabﬂitycompanymaynot,tm@r it

Florida laws, lawfully carry on, exercise, or do. = oREFE
. _— C__geg
= I
— ;um
ARTICLE T = =3
EXERCISE OF POWERS 2 %’m

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

liability company.

ARYICLEIV
MANAGEMENT

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

Namtes and Addresses:
Fric Assimakopoulos, 9200 8. Dadeland Blvd., Suite 603, Miami, FL 33156

Prepared by: Andrew Cuevas, Esq., Flerda Bar No.: 992569, Law Offices of Cusvas & Rubin, P.A., 9200 5.
Dadeland Bivd, Suite 603, Miang, FL 33156, Phone (305) 670-1144 Fax (305) 670-0407
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ARTICLE Y
MEMBERSHTP RESTRICTIONS

Membezs shall have the tight to admit pew members by unanimous consent. Contributions
requiredofnzwmmbmshﬂledetErminﬁdasoftheﬁmenfadmissimwthEHmiwﬁ Liability

company.

A mmember's interest in the limited NHability company may mot be sold or otherwise
tremsferved except with unaximous written consent of all members.

On the death, retirement, resigoation, expulsion, bankruptcy, or dissolution of a member, or
the occurrence of any other svent that tenminates the continued membership of 2 member in the
lnited Yiability company, the remaining members shall have te right to continue the business on
wnanimous consent of the yemaining members. .

ARTICLE VI
CAPRTEAL CONTRIBUTTIONS v

o0

Capital contributions in the smount of $1,000.00 cash shall be paid to the imited tisbiligy
company by the one member. Additional contributions will be made as reqoired for investmegt
PUEpOSes, as determined by unanimous consent of the members, In the event thers are more than
one member i the future, members will make conibutions in equal shares.

90 11 Wy
SNOILY YO
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ARTICLE VIE
PROFITS AND LOSSES

(&)  Profit Sharing. The members shall be entitled to the net profits axising from the
operation of the limited lisbility company business that Temain after the payment of the expenses of
conducting the buginess of the limited liability company. Each member shall be entitled to an equal
distibutive share of the profits. The distributive share of the profits shall be determined and paid to
the members each year on the anniversary date of the commencement of business of the limited

liability congpanty, the month and day of the comymencement date being the date of the filing of these
Axticles,
{(b) Losses. All losses that occur in the operation of the limited lishility eompauy

business shall be paid out of the capital of the limited liability company and the profits of the
business, or, if these sources are jnsufficient to cover such losses, by the members in equal shares,

ARTICLE VI
DURATION
This limited liability compamy shall exist until dissulved in 4 mamer provided by law, or as
provided in the regulations adopted by the mentbers.

by: Andrew Cuevas, Bsq., Flarida Bsr No.: 992569, Law Offices of Cuevas & Rubin, PL.A., 5200 8.
Dadeland Blvd, Suite 603, Miami, FL 33156, Phone (305) 670-1144 Pax (305} 670-0407
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ARTICLE IX.
RE D O REGIS A

The office and mailing address of the iitial registered office of the limited liability
company i: Cuevas &Rurgiglz,h;.gA., 9200 S. Dadeland Blvd, Suite 603, Mm, Fl 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. liability company, certify that
this instrument constitutes the proposed Articles of Qrganization of TELECENTRO N.A,LLC

ecuted by the undetsigned at 9200 S. Dadeland Blvd, Suite 603, Miami, FL. 33156,

90 :11HY %2 33086

SHOTLYHO
A1vis

. 5
Prepared by: Andrew Cuevas, Esq., Florida Bar No.: 992569, Law Offices of Cuevas & Rubin, P.A., 9200
Dmhﬂbglvi Suite 603, Miami, Fﬂuss, Phoms (305) 670-1144 Fax (305) 670-0407
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Affidavit Of Membership Aud Contributions.
State of Florida ]

County of Dade ]

. - ] - u m »
In compliance with Florida Statutes Section §08.407(2), the tmdersxgmd. memb authorized
representative of a member of TELECENTRO N.A., LLC deposcs and says:

1, The Hmited lability company identified above has at least one members.

2. 'The total amount of cash contributed by the member is $1,000.00.
preed value of property other than cash contributed by the members is N/A.

anticipated to be coptributed by the members is
and 3 above.

3. Ifapy, thea

4. The total amount of cash or property
$10,000.00. This total includes the amourts from 2

w Cuevas, authorized representative .
e this fﬁfﬁz(Zf by M“&

going instrument was acknowiedged before me fus ;
e foor: behalf of TELECENTRON.A, LLC a Lmited hahm.ty company. He is personally
pd as identification. _—

known to me or has produced ~

HOISIATG
NTIR e
T

90 :HWY 1293086
3iviS fii
{

SNDJIYHO4Y03 40

i in, P.A.., 9200 5.

., Florida Bar No.: 992569, Law Offices of Cuevas & Rubin,

oy mmp% %3156? Phane (305) 670-1144 Fax (305) 670-0407
ﬁ‘qgaowz&%
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State of Florida )|

County of Dade ]

90 {1 Ky 1233086

: Pursuant to the provisions of Sections 608.415 and 608.407(1)(d) of the Florida Limited
Lisbility Compamy 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 lability company is TELECENTRO N.A., LLC

The pame of the registered agent for TELECENTRO N A, LLC is Andrew Cuevas, Esqg.,
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, F1 33156.

This statement is to acknowledge that, as indicated above, TELECENTRO N.A., LLC has
appointed me, Andrew Cuevas, Esq., 25 its registered agent 0 accept service of process for the
company at the place designated sbove in this certificate. [ accept this appointment as registered
agent and agree to act in this capacity. I fuxther agree 10 comply with the provisions of ali statutes
relating to the proper and complete performance of sy duties, and I am familisr with and accept the
obligations of my position as registered agent.

Datez Zbﬁr 16, 1?2 :
Cuevas, Esq.‘ - Reg'md Agent

The foregoing instrument was acknowledged before me this December 16, 1998, by
Andrew Cuevas, Bsq., agent on behalf of TELECENTRO N.A., LLC, 2 timited Hability company.
He is personally known to me or has pro [type of identification] as identification.

My cormmission expires:

NOTARYSER
mﬁmiﬂoﬂm"

Py PUBLIC STATE OF FLoRma
Mng_w“.mﬁﬂ NG, ccyzning
= RMMIREION EXP. JUNE 21 130 |

: Andrew Cuevas, Bsq., Florida Bar No.: 99256%, Law Offices of Cuevas & Rubiy, P.A, 5200 8.
Dadeland Blvd, Srite 603, Mismi, EL 33156, Phone (305) 670-1144 Fax (305) 670-0407
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Fisda'd Bl TS SEE S0 IMIdE TE£:8T 8eaT-FE-23d

3 40 NOISIAIG
EHNER

|
0 AY¥YLE
a3

SNOILY 80240
ENVIEEE!



HIooooaz/43
G ONS

0 L
a ida Limited I iability C

ARTICLEI
MEMEERS' INTEREST TN COMPANY

Section 1. Cestificates of membership interest. The company shall have the power to isélle
certificates of membership interest in registered form representing ownership of an interest in the
company (“certificates”). The denominatians of the certificates shall correspond 16 the amount of
capital contributed by the member to the company, The certificate shall be transferable or
interchangesble on presentation at the office of the compauny, properly endorsed or accompanied by
an instument of transfer and executed by the member or his or her authorized attorney, together
with payment of any tax or governmental charge fmposed upon the transfer of certificates, The
company shall replace any mutilated, lost, stolen or destroyed certificate on proper identification,
indenmity satisfactory to the company and payment of any charges imeutred in the replacement. On
a return of all or agy 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 prior
to receipt of his or her capital contribution.

GsiWy 1203086

Section 2. Transfer of member's interest. An interest of a member in the company may be
wansferred or assigned by (2) tansfer of a cextificate, if certificates have been issued by the
company, or (b) by apy manner sufficient to transfer personal property under applicable law.
However, if il of the other members of the company ather than the member proposing to dispase of
his or her interest do not approve of the proposed transfer or assignment by unanfmous written
consext, the transferee of the interest of the member shall have no right to participate in the
management of the business and affairs of the company or to become a member. The fransferee
shall be entitled to receive only the shate of profits or other compensation by way of income and the
return of contributions to which that member otherwise would be entitled.

ARTICLEIT
MEMBER MEETINGS
Section 1. Annmal meetings. Unless otherwise decided by resolution of the members, armual
meetings of the members shall be held on the first Monday of December of each fiscal year of the
company if a0t 2 legal holiday in the state in which the meeting shail be held, and if s legal holiday,
then on the next business day following, begimming at 10:00 a.m., or at any other time smd place as
the members ay decide by resolution and designate in the nofice of the meeting. Hf the annual
meeting or the election of a manager or managers is not heid on the day designated in this Section,
the mermbers shall conduct the election a meeting of the members as soon 28 is convenient The

armuat meeting shall be for the purpose of electing 2 MANAZET OF MANAFCETS and for transacting any
other business which may properly come before the mesting.

Proparedby:  Andrew Cuevas, Esq, Florida Bar No.: 992569, Law Offices of Cuevas & Rubin, P.A., 5200 5.
Dadeland Blvd, Suite 603, Mimmi, FL 33156, Phone (305) 870-1144 Fux (305) 670-0407
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Section 2. Special mestings. Special meelings of the members, for any purpose ox purposes, unless
prescribed by statute or by the Articles of Organization of the company, shall be held when ealled
for by amanag:rorwhenxeq\mstedinwﬁﬁngby the holders of not less than 40% percent of the
then existing contributed capital of the company.

- =

Sectian 3. Place. All meetings of the members shall be held within or without the State of Florid4 s 50

shall be designated in the notice ofmeeﬁnggivmpmsuanttoﬁiismmarmadtﬂyexecuf%l 22
waiver of notice of the meeting. 2 91:%:‘1 o
D__<r"

- Section 4. Notice. Whanwermbusmmqnﬂredbraﬁhoﬁzedmﬁkemyacﬁmarameeﬁn@. 220
witten notice of the meeting, stating the place, day and hour of the mecting and the purposeoxr =7
purposesforwhichmemeeﬁngisoalled,shallbedeﬁwednofewerthan10normorethm60d$ =
p:iortothsdatesetforthemeeﬁng, siﬂ:ubyhanddeﬁvaymbyﬁrstchssmaﬂ,meachmm
entifled to vote at the meeting. If mailed, notice shall be deemed delivered three days after deposit in
ﬂneUnitadStatﬁmniladdressedtothememberathisarheraddstasitappmonmebmksof
the company, with first class postage prepaid. Wiitten waiver by a member of notice of a members
meeting, signed by him or her, whether before or afier the time stated on the notice, shall be
equivalent to the giving of the notive.

Section 5. Consents, Personal presence of & member shall not be required, provided a wiitten
copsent to or rejection of the proposed action is submitted to the chairman of the meeting.
Amdancebyammnberandwﬁnginpersonatmymeeﬁngshaﬂmokemywﬁthmmmmor
rejections of the member subrmitted with respect to action proposed to be taken at the meeting.
Submissionofalawrdatcdwﬁttenaonsemﬂmjecﬁonwithrwpmm any action shall revoke an
carﬁermastoihea:ﬁomﬁvmmmorrcjecﬁonmtbeg:ledbyﬂmmemberorhis ot her
attorney-in-fact, All questions regarding the validity of consents or rejections shall be determined by
themmagerommnagcﬁpresiﬁngwarthemeeﬁng.

Qection 6. Action by writien consent. Any matier on which the members are authorized to take
action wnder law, the Article of Qrganization or these Regulations may be taken by the members
without 2 mesting assembled if written consents to the action by the members a.re_sigwdbythe

Section 7. Adjourned meeting. On an adjournment of a meeting, it shall not be necessary o give any
notiee of the adjourned mesting, provided that the time and place to which the weeting is adjourned
are announced a2t the meeting at which the adjournment is takets, and any business which might have
bheen transacted on the original date of the meeting may be transacted at the adjourned mesting. If,
however, after the adjournment, the manager or managers fix a mew record date for the adjournad
meeting, a notice of the adjoumed meeting shall be given as provided in Section 4 of this Article to
cach member of record on the new record date entitled to vote at such meeting.

Section 8. Member quorum and voing. The holders of a majority of the then-ouistanding
contributed and not retuned capital of the company ("majority in intercst of the members™) =gm1=d
mvutmmpmmedinpmonmbywﬁﬁenmnsent. shall constitute 2 quoram at & meeting of

Prepared by: Andrew Cuevas, Esq., Flogida Bar Nou: wzsss,uwommafmm&me.a.,gzms.
Dadeland Bivd, Swit= 603, Miz2mi, FL 33156, Phone (305) 670-1144 Fax (305) 670-0407
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members, except as otherwise prescribed by law or by the Arlicles of Otganization of the coxnpany.
All riembers present in person or represented by written consent at the meeting may continue to do
business until adjoumnment, notwithstanding the withdrawal of enough members to leave less than a
quotum, except as prescribed by law or the Asticles of Organization. If a quorum is present, the
affirmative vote of a majority in interest of the members represented at the mecting and enfitled to
vote on the subject matter shall be the act of the metabers unless otherwise provided by law, these
Regulations or the Articles of Orgmization of the company. All questions regarding the
qualification of voters and the acceptance or rejection of votes shall be decided by the manager or

Section 9, Closing of transfer books or fixing of record date. For the purpose of determining
menibers extitled to notice of or to vote at any meeting of members or any adjourmment or
postpoiement of 2ny meeting of mexbers, or in order to make a determination of members for amy
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 cage, ten days. If the transfer books shalt
be closed for the purpose of determining members entitled to notice of or to vote at & meeting of
members, the books shall be closed for at least two days immediately preceding the meeting, In lien
of closing the transfer boaks, 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 dzy 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 trapsfer books are not closed and no
record date is fixed for the determination of members entitled to notice of or to vote at a meeting of
members, or members entitled to receive payment of & dividend, the date on which notice o
meeting is mailed shall be the record date for the determination of members, When a matan
of members entitled to vote at any meeting of members has been made as provided in this sectigh,
the determination shall apply to any adjournment or postponement of the meeting. =

90 :|1KY

ARTICLE III
MANAGEMENT

Section 1. Manager election, tenm, and responsibilities. The company shall be managed by one or
more managers. ‘The members shall elect the manager or managers annually at the annual meeting
of the members, and each manager shall serve af the pleasure of the members. The members shall
replace amy manager or managers whom they remove with an interim manager or managers who
shall sexve until the next sumual 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 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 ox power to do any of the following acts without a vote by the members approving the

acts:

Prepated by: Axndtew Cucvas, Esq., Florids Bar No.: 592569, Law Qffices of Cuevas & Rubin, P.A., 7200 5.
Dadeland Blvd, Suite 603, Miand, FL 33136, Phone (305) 670-1 144 Fax (305) 6700407
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(2) Sell, assign, pledge, mortgage of otherwise encumber any of the property, real, personat
or mixed, of the company;

(b) Bomow money in the name of the company or utilize coilateral owned by the company
‘ as security for loans;

(c) Assign, transfer, ple&ge,compmmiseormleasemyofthe claims of or debts due the
compmyexceptmpa)mmtinﬁﬂorﬂbimmmnsmmthcarhmamnnfmy of the disputes or
controversies between the company and third parties;

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

© Lmemmoﬁgageanyr&deﬁazeoﬂhewmpmymmymbmstimh:mlmﬂfthe
compay or enter into any contract for any such purpose.

Section 3. Transfer of company propexty. Real or personal property owned or purchased by the
corpany 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 Axticle, instruments and docurnents providing
for the acquisition, mortgage, or disposition of property of the company shall be valid and bind the
companyiftheymmmwdbyonearmmcmmagmofthecompmy.

Section 4. Compensation. The members shall have the authority to approve reascnable
compensation of the manager o MANZEErs and to approve reasonsble compensation for any member
for the services actually rendered to this company. The members may, by resolution, reimburse alk
members and managezs for actal expenses incurred in attending meetings of members.

personwhowasorisapanyorhasthreaienedtahemadeapanyto any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or invastigative, by
reasunofmcfactﬂmthcisamanageroftheeompany,orisorwassewingatthzmquestofﬂie
company as 3 director, officer, employes or agent of any other company, partnership, joint venfilfle, <,
trust or other coterprise. 7= am

a

25
o) zﬂ

N S

= S=E

ARTICLETV 8=L

— = zeo
FISCAL MATTFRS x a7
= X%

22

Section 1. Capital account. Each member shall have a capital account which shall be mnreasedbg =

SN

(2) The amount of money and the fair market value of property (net of liabilities that the
companyassmn&sor'lakcthep:opertysubjectto) contributed by him or her to the company; and

) Ihemnuﬂofmyoompmyinmandgahallomtedmlﬁmorhenandsmube
decreased by:
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(¢) The amount of money and the fair market value of property (net of liabilities that the
member agsumes or takes the property subject to) distributed to him by the company; and

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

(€} Allocations to him or ber of company loss aud deduction.

A member shall not be entitled to any part of his or her capital account or to receive auy
distribution from the company, except as may be authorized by the members or until the fiall and
complete winding up and Hquidation of the business and affuirs of the company. No member shall
e entitled or required to make eny capital contributions to the company other than as provided i
thﬁéRegﬂaﬁonsorintheArﬁcleschrganizaﬁonofthwompany.Nuinterwt shall be paid on the
initial or any subsequent capital contribution to the company.

Section 2. Profits aud Losses. An individual income account shall be maintained for each member,
The net profits or net losses of the compaty, after providing for the expenses of the company, shall
be distributable or chargeable, as the case may be, to each of the members aocording fo 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 afterthe
close ofeachﬁscalymorotherwiseasmaybeageedtobythemmxbm. If there is no balance iZa
member’s income account, net losses shall be debited to the member's capital accounts. If the capital
gecount of a member shail have bestr depleted by the debiting of losses, future profits allocablé to
that member shall not be credited to his or her income account until the depletion in his or Hir
capital account shall have been made up, but shall be eredited to his or her capital account, Aftex the
depletion in the member's capital accomnt shall have been made up, the member's subsequent shaze
of the profits of the company shall be credited to his or her income account. T

Section 3. Loans.Anymembermay,butsballmtbcrcqﬁredto,makeloanstomec_nmpanyinan
smommt, ataﬁmcandnntezmsasmaybeapprovedhymolnﬁunofﬂmmembm.b?oloaumthis
marmer shal be considered a contribution to capital. The company shall not Jean or advance fimds
to any oxexober, nor permit its assels fo be encumbered to secure the obligations of 2 member,
without the prior consent of each of the other memmbers.

Section 4. Distributions. Available cash shall be distribrutable to the mernbers in propartion to their
tespective then existing mon-returned, contributed capital. Available cash is (i) that sum of cash
resulting from business operations, mcluding sales revermes, toyalties, interest income and aoy
other income derived from sale or use of products developed by this company plus fiunds reserved in
a previous fiscal year but released without expenditure, less (if) all cash expenditures, including, but
not limited to, real and personal property taxes, principal and interest payments on &l loans made to
fhe company, insurance, capital requirements, accounting aud legal fees and supplies, and jess any

operating expenses, capital improvements, security deposits or contingencies, but not inchuding cost
expenditures previously reserved against in & prior fiscal year. Distributions of available rash shall
be made no less often than amually, as determined by the manager oF Managers.
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v
FINANCIAL STATEMENTS AND BOOKS

Section 1. Books of account. The manager or managers shall keep adequate books of account of the
company which shall record and reflect all of the capital contributions of the metabers io the
company and all of the expenses and transactions of the company. The books of account shall be
kept at fhe principal place of business of the corpany, and each member and his or her authorized
. representative shall bave, at reasonable times during normal business hours, fiee 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 list of the names and addresses and interests owned of each of the members. All books
and records of the company shall be kept on the basis of an anmual accounting period ending on.

December 31, exceptfurtheﬁnnlaccmmﬁngpcﬁodwhichmuendmthedissomﬁonor
termination of the company without reconstitution.

Section 2. Bank accounts, funds, and assets. The company's funds shalt be deposited in a b
bariks a3 the manager or managers deem appropriate. These funds shall be withdrawn only by the
authorized persons as designated by the manager or managers. 5
™~
Section 3. Tax returns and reports, The manager o managers at the company's expense, shall mge
income tax returns and yeports fbrﬂmcampanymbepreparedandﬁmelyﬁledwiththeappmpﬁﬁ
authorities. The manaeer or managess shall also, at the company's expense, cause to be prepared and
timely filed, with appropriate federal and state and administrative bodies, 2ll repoxte
raquired to be fHled with these entities under then current applicable laws, rules and reguiations. AnY '
membershallbeproﬁdedwithacopyofanysuchmportonmquestwithom expense to him or her.

40 HOISING
onoly 804800 43 R3S
5S84

Section. 4. Reports and fAnancial statements. The manager or WANASELS ghall, at the company’s
expense, provide the following reports and financial statements to the members:

(a) Within 50 days after the end of each fiscal yesar, (i) a balance sheet as of the end of that
fiscal year, together with related statements of income, members’ equity, and changes in financial
pasition, (the balance sheet and statements to be prepared in accordance with generally accepted
accounting principles and applicable law and shall be aceornpanied by an auditor's Teport containing
an unqualified opinion of the independent certified public accountarts preparing such report), and
(i) a report of the activity of the company for the fiscal year; and

(b) Within 60 days after the end of each fiscal quarter, 2 repart of the period coptaining an
tmaudited balance sheet, staterment of income and statesnent of chenges in financial position and a
report covering the activities of the company for the quarter; and

(¢) As soon as practicable after the end of each fiseal year but not later than March 1, all
information necessary for the preparation of & member's federal incame tax refums.
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ARTICLE VI “PF??CM:ijﬁ:!ﬁésliclﬁs
DISEOLUTION AND LIQUIDATION

The company shall be dissolved on the death, retixement, resignation, expulsion, bankuptcy or
dissolution of 2 member or roanager, or on the occurrence of any other event which terminates the
continued membership of 2 member in the company, valess the business of the compeny is
continued by the written consent of all the remaining members, provided there are at least two
remaining members. On the company's disselution, the members shall appoint a Hquidating agent
who, at the direction of the members, will proceed to make a full and general accounting of the
. assets and Habilities of the company, liquidate the assels of the company, cischarge its Hiabilities,
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 memmber as set forth in Section 2 of Article
IV. A reasonsble time shall be allowed for the orderly liquidation of the assets of the company and
the discharge of liabilities to creditors so as to mirimize the pormal losses attendant on a
liquidation; provided, hawever, that in no event shall the liquidation of the assets of the company,
the payment of creditors, aud the distribution of company assets to the members occur more than 80
days after the occurrence of the event causing the dissolution of the company. On completion of the
liquidation of the company's assels and the restatement of the menabers’ capital accounts pursuant o
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 Imemal Revenue Service, Depactment of Treasury
Regulations Section 1.704-1(b)(2)(i}(®)(3). Any assets of the company remaining after liquidation
shall then be appled as follows:

(a) First, to pay and discharge
satisfied.
(b) Second, to establish a reserve for contingent liabilities of the company, if any, in mm
amount agreed to by the members.

{(¢) Last, the balance to the members in proportion to their respective positive capital
accounts in accordance with Internal Revenve Service, Depariment of Treasury Reg, Section

1.704-1;1(0)2)EE)R).

all the company’s debts and other lisbilities not already

intended to govem and manage the affairs of the limited liability compeny, and no Regulations,
amended or otherwise, shall be inconsistent with law or the articles of orpanization,

This cettifies that the preceding constitutes the Regulations of TELECENTRO NA., I..Lg, as,
adopted on December 16, 1998 by the members of the cornpany, 2l of whom sign below. < =,
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