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therine Harris
Becratigy of State

April €, 1999

o -
ANDREW CUEVAS, ESQ.
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'SUBJECT: SURGIMED IMPORY & EXPORY, L.L.C.
REF: W92000008258
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We received your electronically transmitted document. Dowever, Lthe
dasumant has not been filed. Please make the following correstions and
refax the completa dosument, including the electzonic £iling eover sheat.

If the limited liakility company will be mahaged by & managar or managars,
a ctatement to that effect is requived as well as the names and street
addracses of such managers who are to §Arva as managers; o if the

management is reserved to the members, a gtatement to that effeckt is

required as well as the nawmes and gtreet addreseges of the managing membhers.

Please raturn your document, slong with a copy of this lettex, within &0
days or your filing will be considered abandoned.

If you have any questioix's conoarning th'é filing of your dosumant, fplaage
call (850) 487-6043.

Shawn Logan

FAX Aud. #: H9500000Bi29
bocument Specialist

Letter Number: 389A00017428

oor e 4 Division of Corporations - P,0. BOX 6327 Paliehassee, Flotids 32814
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ARTICLES OF ORGANIZATION OF
SURGIMED IMPORT & EXPORT, L.L.C.

The undersigned certify that we have associated ourselves together for the purpose of
becoming a himited liability company under the Iaws of the State of Florida, Florida Statute 608 -
Florida Limited Liability Compauy Act, providing for the formation, rights, privileses, and
immunities of limited lisbility 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 fiability company.

ARTICLE I
N PRINCIP CE OF BUSINESS

- The name of the Limited liability company shall be SURGIMED IMPORT & EXPORT,
L.I.C., and its principal office and mailing address shall be located at 7058 NW 77 Court, Suite
#100, Miami, FL 33166, County of Miami-Dade, State of Florida, but it shall have the power and
authority to establish branch offices at any other place or places as the mentbers may desigmt?b =

ARTICLE 1 :
PURPOSES AND POWERS

In addition to the powers authorized by the laws of the State of Florida for lizuited Hamilitys 2C

g

g~ 4dv 6
#
3

companies, the general natira of the business or businesses to be wansacted, and which the ligitedS 3
liability company is anthorized o transact, shall be as follows: - ==
w

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

2. In 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 Arficles
to the same extent 25 a natwral person might or cold do.

3. To purchase or ofherwise acquire, undertake, carry on, improve, or develop, all or any of
the business, good will, xights, assets, and Jiabilitics of any person, firm, association, or corpotation
carrying on avy kind of business of a similar nature to that which this limited liability company is
authorized to carty on, pursuant to the provisions of these Articles; and to hold, utilize, and in any
marmer dispose of the rights and property so acquired.

4. To enter mto and make all necessary contracts for its business with any person, entity,
partuership, association, corporation, domestic or foreign, or of any domestic or foreign state,
govermment, or governmental authority, or of amy political or administrative subdivision, or
department, and to perform and camry out, assign, cancel, or rescind any of such comtracts.

3. To exercise all or any of the limijted Iiability company powers, and to carry out all or any
of the purposes, enumerated in these Arficles and otherwise granted or permitted by law, while
acting as agent, nominee, or attorney-in-fact for amy persons or corporations, and perform any

Prepared by: Axdrew Cuevas, Esq,, Florida Bar No.: 992569, Law Offices of Cuevas & Rubin, PA., 52008,
Dadeland Bivd, Suite 603, Miami, FL 33156, Phone (305) §70-1144 Fax (305) §70-0407
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service under comtract ot otherwise for any corporation, joint stock company, association,
pattnership, firm, syndicate, individual, or other entity, and in this capacity or under this
arrangement develop, improve, stabilize, strengthen, or extend the property and commercial inferest
of the property and to aid, assist, or participate m any lawful enterprise in comnection 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, providicg for the. formation, rights,
privileges, and immunities of imited liability companies for profit.

6. To do everything necessary, proper, advisable, or convenient for the accomplishment of
any of the purposes, or the attsinment of any of the objects, or the fartherance of any of the powers
set forth in these Articles, either alone or in association with others tucidental or pertaining to, or
going out of, or comnected with its business or powers, provided the same shall ot be inconsistent
with the laws of the State of Florida.

The several clauses contained in this statement of the general nature of the business or
businesses to be transacted shall be construed as both purposes aud powers of this limited lisbility
company, and staternents contained in each clanse shall, except as otherwise expressed, be in no
way limited or resiricted by reference to or inference from the tetms of any other clause. They shall
be regarded as independent purposes and powers,

Nothing contained in these Articles shall be deemed or comstrued as authorizing or
permitting, or purporting to authorize or permit the limited liability compamy to carty on any
business, excrcise any power, or do any act which a limited Hability company may not, under
Florida laws, lawfully carry on, exercise, or do.

ARTICLE
E CISE, CF POWERS

Al limited Bability company powers shall be exercised by or under 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 liability company. This Article may be amended from time to time in the
regiiations of the limited Hability company by a unanimons vote of the members of the Im:uted
Hahility company. &S =

ARTICLE IV
MANAGEMENT

Management of this fimited ability company is reserved to its members, whose nanes ang..i
addresses are as follows: 2
~4 -‘3""‘
]

mv 8- 4dv 65
]
Y
|

Names and Adtresses:
Enrique Ottega, 7058 NW 77 Court, Suite #100, Miami, FL 33166

Prepared by: - Andrew Cuevas, Esq., Floxida Bar No.: 992569, Law Offices of Cuevas & Rubin, P.A., 9200 5.
Dadeland Blvd, Suite 603, Miami, FL 33 156, Thone (305) 670-1144 Pax {305) 670-0407



© 94/@8/1999 _16:688 356708467

CUEWAS & RUBIM, P.A. PAGE B85

TICLEV
ERS TRICTTION:

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

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

-

On the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a member, or
the occurrence of any ofher event that terminates the continned membership of a merber ugn the

limited Hability company, the remaining members shall have the right to continae the busises

P
unanimous consent of the remaining members.

5 e
= o0
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ARTICLE VI - 2o
CAPITAL CONTRIBUTIONS = 2a

>3
Capital contjbutions in the amount of $ 500.00 cash shall be paid to the Jimited h@htyg '
cotapany by the one member. Additional contributions will be made as required for investmentcs
purposes, as determined by unanimous consent of the members. In the event there are more than

one member in the futare, metnbers will make contributions in equal shares,

X

ARTICLE VII
PROFITS 58

(8)  Profit Sharing. The members shall be entitled to the net profits arising frofn the
operation of the limited Hability comupany business that remain after the payment of the expenses of
conducting the business of the limited Hability company. Each member shall be entitled io an equal
distributive share of the profits. The distributive share of the profits shali be determined and paid to
the members each year on the ammiversary date of the commencement of business of the lumited
liability company, the month and day of the commencement date being the date of the filing of these

Articles.

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

ARTICLE
DURATION _ _
This Hmited liability company shall exist until dissolved in a mammer provided by law, or as
provided in the regulations adopted by the members.
Prepared by:

Andrew Cnevas, Bsq., Florida Bar No.: 992569, Law Offices of Caevas & Rubijn, P.A., 9200 S,
Dadeland Blvd, Suite 603, Miarmni, FL 33156, Phone (305) 670-1144 Fax (305) 670-0407
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ARTICLE IX :
INITTAL, REGISTERED OFFICE AND REGISTERED AGENT

The office and mailing address of the initial registered office of the Iimited Hability
corapany is Cuevas & Rubin, P.A., 9200 8. Dadeland Blvd, Suite §03, Miami, FI 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 Emited Jiability company, certify thaf

this instument constitutes the proposad Articles of Orgamzanon of SURG]MED MVPORT &
EXPORT,LI.C.

xecuted by the andersigned at 9200 S. Dadeland Blvd, Svite 603, Miami, FL 33156, April
6, 199

Cuevas, axthorized representative

0.AY
a3

LE:IIHY 8- ddV6D
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Prepared by Andrew Cuaevas, Esq,, Florida Bay No.: 992569, Law Offices of Cuevas & Robin, P.A., 9200 S.
Dadeland Bivd, Suite £03, Miami, FL. 33156, Phone (305) 670-1144 Fax (305} 670-0407
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Affidavit Of Membership And Contributions.

State of Florida ]
County of Dade 1

In complisnce with Florida Statutss Section 608.407(2), the wmdersigned member or amthorized
representative of a member of SURGIMED IMPORT & EXPORT, L.L.C. deposes and says:
1. The limited liability company identified above has at least one members.
2. The total amount of cash contiibuted by the member is $ 500.00.
3. If any, the agreed value of property other than cash contributed by the merubers is N/A.
4, The total amount of cash or propetty anficipeted to be contributed by the members is
$10,0060.00. This total includes the amounts from 2 and 3 sbove.

Cuevas, authorized representative -

The foregoing instrument was acknowledged before me this Aprl 6, 1999 by Andrew
Cuevas, agent on. behalf of SURGIMED IMPORT & EXPORT, L.L.C. a limited Hability company.
He is personally known to me or has produced _asidentification. - =

\‘\—l-’"" ('
N ‘5 #0022-1E50 =

¢ op W = -
n

40 ko)
?;.JLJH:JBS b

My cormmission expires:

LE:JINY 8~ ydy g

SKOLY U0y -
Hi‘cﬂ% iy

Prepared by: Andrew Cuevas, Esg., Florida Bar No.: 992569, Law Offices of Cuevas & Rubin, PA, 5200 8.
Dadeland Blvd, Suite 503, Miami, FL. 33156, Phone (305) 670-1144 Fax (303) 670-0407
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Statement Desionatin istered Agent And Office,

State of Florida i

County of Dade 1

Pugsuant to the provisions of Sections 608.415 and 608.407(1)(d) of the Florida Limifed™
Liability Company Act, the limited liability company ideniified below submits the foliowing
statement in designating its registered office and registered agent in the State of Florida:

. - The niattie of the limited liability company is SURGIMED IMPORT & EXPORT, LL.C.

The name of the registered agent for SURGIMED IMPORT & EXPORT, L.L.C. is Andrew
Cugvas, 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, Fl 33156.

This statement is to ackoowliedge that, as indicated above, SURGIMED IMPORT &
EXPORT, L.L.C. has appointed me, Aundrew Cuevas, Esq., as its registered agent to accept service
of process for the compsny at the place designated sbove in this cextificate. I accept this
appointment as registered agent and agree to act in this capacity. I forther agree to comply with the
provisions of all statates relating to the proper and complete performance of my duties, and I am

familiar with and accept the obligations of my position as registered agent. -
=

woox

Dated; il 6, 1999 =
. . % =3
L APP7 A =
Andrew Cuevas, Esq. - Registered Agent _ B
= =

o]

The foregoing instrument was acknowledged before me this April 6, 1999, by Andrew™— =9
Cuevas, Bsq., agent on behalf of SURGIMED IMPORT & EXPORT, L.L.C., a limited liahilitys 5?_';
company. He is personaily known to e or has produced [type of ideptification] = = -

identification.
R— . M . My commission expires:

3% S

Signature of Notary . oRATHANRRUEN
. S, gy Gommission CO4T1
; * Explrms t;?'rm' 1999
ponted
F Bk 5221586
%’P oF w"‘&

Prepared hy: Andrew Cuevas, Esq., Florida Bar No.: 992569, Law Offices of Coevas & Rubm, P.A, 9200 8.

Dadeland Blvd, Suite 603, Miami, FL. 33156, Phone (305) 670-1144 Fax (305) 670-0407
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2

B Lep

REGULATIONS 2 %5

OF . B 23
SURGIMED IMPORT & EXPORT, LL.C., T %2
Florida Limifed 1 iability Compan o ol
= 28°

ARTICLE I = 29
MBERS' REST IN COMP. - EE
“ 27

Section 1. Certificates of membership interest. The company shall have the power fo issu€
certificates of membership interest in registered form representing ownership of an interest in the
commpany ("cerfificates™). The denominations of the certificates shall correspond to the amount of

capital contributed by the member to the company. The certificate shall be transferable or |

interchangeable on presentation at the office of the company, properly endorsed or accompanied by
an instrument of transfer and executed by the member or his or her authorized atiomey, together
with payment of any tax or governmental charge imposed upon the transfer of certificates. The
company shall replace any mutilated, lost, stolen or destroyed certificate on proper jdentification,
indemmity satisfactory to the compauy and payment of any charges incurred in the replacement. On
a return of all or any portion of the capifal 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.

Section 2. Transfer of member's interest, An interest of a member in the company may be
transferred or assigned by (2) tramsfer of a certificaie, if certificates have been issued by the
company, or (b} by auy mammer sufficient to transfer personal property mder applicable law.
However, if all of the other members of the company other than the member proposing to dispose of
his or her fnterest do not approve of the proposed transfer or assignment by unanimous written
consent, the transferee of the imterest of the member shall have no right to participate mn the
management of the business and affairs of the company or to become a member. The transferee
shall be entitled to receive only the share of profits or other compensation by way of income and the
retumn of contributions to which that member otherwise would be entitled.

ARTICLE 11
+  MEMBER MEETINGS

Section 1. Annual meetings. Unless otherwise decided by resolution of the rmembers, ammnal
rmeetings of the members shall be held on the first Monday of December of each fiscal year of the
company if not a legal holiday in the state in which the mesting shall be held, and if a legal holiday,
then on the next business day following, begirming at 10:00 am., ot at any other tie and plase as
the members may decide by resolution and designate in the notice of the meeting, If the armual
meeting or the election of a 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 as is convenient. The

annual meeting shall be for the purpose of electing a manager or managers and for fransacting any
other business which may properly come before the meeting.

Prepared by: Andrew Cagvas, Esg,, Florida Bar No.: 992565, Law Offices of Cuevas & Rubin, P.A_, 9200 8.
Dadeland Blvd, Suite 603, Miantd, 1. 33156, Phone (305) 670-1144 Fax (305) 670.0407 -
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Section 2. Special meetings. Special mestings of the members, for any purpose or pixposes, unless
prescribed by statute or by the Asticles 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 40% 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 to this Arficle or in a duly exec:uied

waiver of motice of foe meeting. o 2
[Xw] aﬂﬁa
Section 4. Notice. Whenever members are required or authorized to tzke any action at 2 m a:'?%

written notice of the meeting, staﬁng the place, day and hour of the meeting and the purpcée orag
purposes for which the mesting is called, shall be delivered no fewer than 10 nor more than 60csys = _‘._r,_j1

« - prior to the date set for the meeting, efther by hand delivery or by first class mail, to each messber = ;ﬂco

- entitled to vote at the meeting, If mailed, notice shall be deemed delivered three days afier depositin ‘39_‘1

the United States mail addressed to the member at his or her address as it appears on the boolS-of =
the comparry, with first class postage prepaid. Written waiver by a member of notice of a mem! =
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.

w
e

HOLLY
S‘_a

Section 5. Consents. Perscnal presence of a member shall not be required, provided a writien
consent to or rejection of the proposed action is submitied to the chaimmsn of the meeting.
Attendance by a member and voting in petson at any meeting shall revoke amy writien consents or
rejections of the member submitted with respect to action proposed to be taken at the meeting.
Submission of a later dated written consent or rejection with respect to any action shall revoke an
earlier ome as to the action. Every consent or rejection must be signed by the member or his or her
attorney-in-fact, All questions regarding the validity of consents or rejections shall be determined by
the manager or managers presiding over the meeting.

Section 6. Action by written consent. Auy matter on which the mernbers are authorized 1o take
action. umder law, the Article of Organization or these Regulations may be taken by the members
without a meeting assermbled if written consents to the acfion 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 Article) or any greater ownership interest in the compzyy
as may be required by law, by the Ariicles of Organization or by these Regulations.

Section 7. Adjourned meeting. On an adjournment of a meeting, it shall ot be necessary to give any
notice of the adjourned meeting, provided that the time and place to which the meeting is adjourmed
are aunounced at the meeting at which the adjournment is taken, and any business which might have
been transacted on the original date of the meeting may be transacted at the adjourned mesting, If,
however, afier the adjourmnent, the manager or managers fix a new record date for the adjowmed
mesting, a notice of the adjourned meeting shall be given as provided in Section 4 of this Article to
each member of record on the new record date entitled to vote at such meeting.

Section 8. Member quomum and voting. The holders of a majotity of the then-outstanding
confributed and not returned capital of the company ("majority in interest of the members") entitled
to vote, represented in person or by written consent, shall constihnte a quorum at a meeting of

Prepared by: Andrew Cucvas, Bsq., Florida Bar No.: 992569, Law Qffices of Cuevas & Rubin, P.A., 9200 S.
Dadeland Blvd, Suite 603, Miami, FL. 33156, Phone {305) 670-1144 Fax (303) 670-0407
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members, except as otherwise prescribed by law or by the Articles of Organization of the company.
All members present in person or represented by written consent at the meeting may continue to do
business until adjonrnment, notwithstanding the withdrawal of enough members to leave lessthana
quorimy, except 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 enfitled 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 regarding the
gualification of voters and ihe acceptance or rejection of votes shall be decided by the manager or
managers presiding over the meeting.
Section 9. Closing of transfer books or fixing of record date. For the purpose of determining
members entitied to notice of or to vote at any meeting of members or any adjourmment aor
postponement of any meeting of members, or in order io make a detesmination of members for any
- ofther proper purpose, the mamager or managers of the company may provide that the transfer books
shall be closed for a stated period, but not to exceed, in any case, ten days. If the transfer books shall
be closed for the putpose of detertnining members entitled to notics of or to vote at a meeting of
memibers, the books shall be closed for at least two days immediately preceding the meeting, Ju lien
of closing the transfer books, the manager or managers may fix in advance a date s the record date
for eny such determination of members, this date in any case to be not more than one day and, in
case of a meeting of members, not fess 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 md no
record dafe is fixed for the determination of members entitied to notice of or te vots at a meeting of
members, ot members entitled to yeceive payment of 2 dividend, the date on which notice of the
meeting is mailed shall be the record date for the determitiation of members, When a determinationt
of members entitled o vote at any meeting of members has been made 25 provided in this section,

the determination shall apply to any adjournment or postponement of the meeting. el 2
e aﬁ"!
T 59
= =7
ARTICLE OI _ - ! BE.
MANAGEMENT =

Section }. Manager election, term, and responsibilities. The company shall be managed by ei’ée ofZen
more managers. The members shall elect the manager or managers ananally af the annual mgtmg_%'
of the members, and each manager shall serve at the pleasure of the members. The members-shatl2™
replace any manager or managers whom they remove with an interim manager or managers whi®
shall serve until the next avmual meeting of members and until a replacement is qualified and
elected. The respective offices and responsibiliies of the managers shall be determined by
resolution of the members, which may be amended from time to time solely by the members. A
mapager need not be a member of the comparny.,

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 of the following acts without a vote by the members approving the
acts:

Preparcdby:  Andrew Cucvas, Esq., Florida Bar No.: 992569, Law Offices of Cusvas & Rubin, P.A., 9200 5.
Dadeland Bivd, Suite 603, Miami, FL 33156, Phone (305) 670-1144 Fax (305) 670-0407
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(a) Sell, assign, pledge, mortgage or otherwise encumber any of the property, teal, pezsonal
or mixed, of the company;

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

(c) Assign, transfer, pledge, compromise or release any of the claims of ot debis due the
company except on payment in full, or arbitrate or consent to the arbitration of any 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 morigage, deed, guarantee, indernity bond, surety bond, or contract
to sell or contract of sale of all or substantially all of the property of the company; or

(e) Lease or morigage any real estate of the company or any interest in the real estate of the
company or enter into any confract 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 authotized in accordance with Section 2 of this Article, instruments and documents providing
for the acquisifion, mortgage, or disposition of property of the company shall be valid apd bind the
company if they are executed by one or more managers of the company.

Section 4, Compensation. The members shall have the authority io approve reasonable
compensation of the manager or managers and to approve reasonsble compensation for any member
for the services actnally rendered to this company. The members may, by resolution, reimburse all
members and managers for actual expenses incunred in attending meetings of members.

Section 5. Indemnification. The company may indermify 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 proceeding, whether civil, criminal, administrative or investigativenby =
reason of the fact that he is a manager of the company, or is or was serving at the request offhe Se

company as 2 director, officer, employee or agent of any other company, partnership, joint vertre, S
r
4

trust or other enterprise. e
o=
= 'O‘-r;cj
TICLE IV = Sa
FISCAY MATTERS RIS
w =X
-~ 2T
72

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

{8) The amount of money and the fair market value of property (net of liabilities that the
company assumes o take the property subject to) contributed by him or her to the company; and

(b) The amount of any company income and gain allocated to him or hers and shall be
decreased by :

10
Prepared by: Andrew Cuevas, Bsq., Florida Bar No.: 992569, Law Offices of Cucves & Rubin, PL.A., 9200 8,
Dadeland Blvd, Suite 603, Miami, FI. 33156, Fhone (305) 670-1144 Fax (303) 670-0407
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(c) The amount of money and the Er market value of property (net of Labilities that the
member assumes or takes the property subject to) distributed to him by the company; and

s -
(d) Allacations to him or her of compauy expenditures that are not deductible in compmngz,?’a_
the company's taxable income and are not capital expenditures; aod = 'c_';}%
=3 Z, . -
=
{e) Allocations to him or her of company loss and deduction. ég %ﬁ% _
=il

A member shall not be entitled to any part of his or her capital account or to recmve%y‘
distribution from the company, except as may be authorized by-the members or until the ﬁ.‘l]l'ﬂhd
complete winding up and liquidation of the business and affairs of the company. No member

. be entitled or reqmred to make any capital contributions to the company other than as provi
these Regulations or in the Arficles of Qrgatiization of the company. No interest shall be paid on ﬁ:le
initial or any subsequent capital contribufion to the conpany.,

HDd}!

st %ﬁ\_

e ——

Section 2. Profits and Losses. An individual income accomnt shall be maintained for each member.
The net profits or net losses of the conupany, after providing for the expenses of the company, shall
be distributzble or chargeable, as the case may be, io 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 shalt be credited or debited to the individual income accounts as sool as prachca'blc after the
¢lose of eath fiscal year or ofberwise as may be agreed to by the members. If there is 1o balance in a
member's income account, net losses shall be debited to the member's capital accounts. Tf the capital
account of a member shall have been depleted by the debiting of losses, fuinre profits allocable to
that member shall not be credited to his or her income account until the deplefion in his or her
capital account shall have been made up, but shall be credited to his or her capital account. After the
depletion in the member's capital acconnt shall have been made up, the member's subsequent share
of the profits of the company shall be credited to his or her income account.

Section 3. Loans., Any member may, but shall not be required to, make loans to the company in an
ameunt, at a time and on teoms as may be approved by resolution of the menbers. No loan in this
manner shall be considered a contribution to capital. The company shall not loan or advaoce fimds
to any member, Bor permit its assets to be encumbered to secure the thgatlons of a member,
without the prior consent of each of the other members,

Section 4. Distributions. Aveailable cash shall be distributable to the members in proportion to their
respective then existing non-returned, contributed capital. Available cash is (@) that stmm of cash
resulting from business operations, including sales revenues, royaliies, interest income and any
other income derived from sale or use of products developed by this company phis funds reserved in
& previous fiscal vear but released without expenditure, less (if) all cash expenditures, incinding, but
not limited to, real and personal property taxes, principal and interest payrents on all loans made to
the compauny, insurance, capital requirements, accounting and legal fees and supplies, and less any
amonnf wirich the manager or managers may reasonably determine to be necessary as a reserve for
operating expenses, capital improvements, security deposits or contingencies, but not including cost
expenditures previously reserved against in a prior fiscal year. Distributions of available cash shali
‘be made no less often than anoually, as determined by the masager or managers.
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AN STATEMEN BOOKS

Section 1. Books of account. The matiager or managers shall keep adequate books of account of the
company which shall record and reflect all of fhe capital confributions of the members to the
company and all of the expenses and transactions of the company. The books of account shall be
kent at the principal place of business of the company, and each member and his or her authorized
representative shall have, af reasonable times during nermal business hours, free access to and the - -
right to inspect and, at his or her expense, copy the books of account and all xecords 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 annual accounting period ending on

- December 31, except for the final accounting period which shall end on the dissolution or
termination of the company without reeonstitution., _

Section 2. Bank accounts, fimds, and assets. The company’s funds shall be deposited in a bank or
banks as the manager or mmagers desm appropriate. These finds shall be withdrawn onlybythe
authorized persons as designated by the manager or managers. '

Section 3. Tax retnrns and reports. The manager or thanagers 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 fled, with appropriate federal and state regnlatory and administrative bodies, all reports
required to be filed with these entities under then cinrent applicable laws, rules and regulations. Any
member shall be provided with 2 copy of any such report on request without expense fo him or her.

Section 4. Reports and financial statements. The maogager or managers shall, at the company's
expense, provide the following reports smd financial statements to the members:

(2) Within 90 days after the end of each fiscal year, (i) a balance sheet as of the end of that
fiscal year, together with related statements of income, embers’ equity, and changes in financial
posmon, (the balance sheet and statements fo be prepared in accordance with generatly accepted
accounting pnnmplcs and applicable law and shall be accompanied by an anditor's report containing
an 1mquslified opinion of the independent certified public accountants preparing steh mpaﬁ)@d =)

(ii) 2 report of the activity of fhe copany for the fiscal year; and g a-f?n”
—c SO
x;@

(b) Within 60 days after the erd of each fiscal quarter, a report of the period contammg anD..,
unandited balance sheet, statement of income and statement of changes in financial position &84 aom S

report coveting the activities of the company for the quarter; and = 2 rg—
‘0-'1
— =
(c) As soon ss practicable after the end of each fiscal year but not later than March ¥, a]l_i__:§
information necessary for the preparation of a member's federal income tax refurs. f:_," S
w3
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ARTICLE V1 .
DISSOLUTION AND 1LIQTIDATION

The company shall be dissolved on the death, retirement, resignation, expulsion, bankruptey or
dissolution of a member or manager, or on the occurrence of any other event which terminates the
continned membership of 2 member in the company, unless the business of the company is
continned by the written consent of all the remaining mmembers, provided there are at least two
remaining members. On the company's dissolution, the members shall appoint 2 liquidating agent
who, at the direciion of the members, will proceed to make 2 full and general accounting of the
assets and liabilities of the company, liguidate the assets of the company, discharpe its liabilities]”
and otherwise wind up the affairs of the company. Profits and losses accruing during the courss of
the liquidation will continne to be allocated among the member as set forth in Section 2 of Asticle
.. -« IV. A reasonable time shall be allowed for the orderly Kquidation of the assets of the company and
. the discharge of liabilities to creditors so as fo minimize the normal losses attendant om 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 ocour more than 90
days after the ocoumence 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 pursnant to
Section 1 of Article IV, any member with 4 deficit capital account shall be required to restore such
deficit to the company in accordance with Internal Revenue Service, Department of Treasury
Regulations Section 1.704-1(b}2)(¥)(b)(3). Any assets of the company remaining after liquidation
shall then be applied as follows:
{a) First, to pay and discharge all the company's debts and other Habilifies not ah:e,giy
satisfied. - '
(b) Second, to. establich a reserve for contingent liabilities of the company, if az% m%zr o
-amount agreed to by the members., C}__q,’ B
(c) Last, the balance to the members in proportion to their Tespective pomhvcégapﬂgzg
accounts in accordance with Internal Revenue Service, Department of ’I‘raasury Reg. Section_ 2 m
L704-L;1 (b)) END)). | ,

Le=m~_a
]
v

ARTICLE VI _
REGULATION AMENDMENT :
These Regulations may be altered, amended, added to or repealed only by an affinmative ma;onty
vote of the members at any special meeting of the members, if nofice of the proposed alteration,
amendment, addition or repeal is contained in the notice of the meeting. These Regulations are
intended to govern and manage the affzirs of the limited Hability company, and no Regulations,
amended or otherwise, shall be inconsistent with law or the articles of ozganization.

This certifies that the preceding constitutes the Regnlations of SURGIMED IMPORT & EXPORT,
L.1.C., as gdopted on April 6, 1999 by the members of the company, all of whom sign below.

v

Amndrew Cuevas, as authorized representative
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