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[
ARTICLES OF ORGANIZATION OF
P3M, L.€.

The undersipned certify that we have associated ourselves together for the purpose of
becoming a limited liahility company under the Jaws of the State of Flerids, Florida Statute 608 -
Florida Limited Liability Company Act, providing for the formation, rights, privileges, and
imrmumities of Jimited liability companies for profit. We further declare that the following Articles
shgll serve as the Charter and authority for the conduct of business of the limited liability company.

ARTICLE] »
NAME ANP PRINCIPAY. PLACE OF BUSINESS

The name of the limited liability company shalt be P3M, L. C., and its principal office and mailing:
address shall be located at 3000 NW 79" Avenue, Mizmi, FL 33122, County of Dade, State of
Florida, but it shall have the power and awthority to establish branch offices at any_other place or
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places as the members may designate. I
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n addition to fhe powess anthorized by the Iaws of the State of Florida for Timited lizbility
companies, the general nature of the business or businesses to be transacted, and which the lifnited
liability company is authorized to transact, shall be as follows: g

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

2. Tn general, ta carry on any and all incidental business; to have and exercise all the powers
conferred by the Jaws of the State of Florida, and to do any and all things set forth in these Articles
1o the same extent as a natural person mght or ¢ould de. )

3. To purchase or otherwise acquire, undertake, cary on, IMpProve, or develop, all or any of
the business, good will, rights, assets, and liabilities of any person, firm, association, or corporation
carrying on any kind of business of a similar nature to that which this linaited liability company is
authorized to carry on, pursuant to the provisions of these Axticles; and to hold, wtilize, 20d in any
marmer dispose of the rights and property so acquired.

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

5. To exercise all or any of the Limited liability company powers, and 1o carry out all or any
of the puzposes, enumerated in these Articles and otherwise granted or penmitted by law, while
acting as agent, noroinee, or attomey-in-fact for any persons or corporations, and perform any
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service under comtract or otherwise for any corporation, joint stock company, association,
partnership, fiom, syndicate, individual, or other entity, and in this capacity or under this
arrangement develop, improve, stabilize, strengthen, or extend the property and coramercial interest
of the property and to aid, assist, or participate in any lawfiil enterprise in. conmection with or
incidentsl to the agency, representation, or service, and to render any other service or assistance it
may lawfilly do under the laws of the State of Florida, providing for the formation, rights,
privileges, and immumities of limited lability companies for profit.

6. To do everything necessary, proper, advisable, or convenient for the accomplishment of
any of the purposes, or the attainment of any of the objects, or the furtherance of any of the powers
set forth in these Articles, either alone or in associetion with others incidental or pertaining to, of
going out of, or copnected with its business or powers, provided the same shall not be inconsistent
with the laws of the State of Florida.

The several ciauses contained in this statement of the general nature of the business or
businesses to be transacted shall be constred as both purposes and powers of this Timited Hability
comparty, and statements contained in each clause sball, except as otherwise expressed, be in no
way limited or restricted by reference to or inference from the terms of any other clavse, They shall
be regarded as independent purposes and powers.

Nothing contained in these Asticles shall be deemed or construed as authorizing or
permitting, or purporting to authorize or permit the limited liability company to carry on any
business, exercise any power, or do any act which a lixmited lisbility company may not, under

Florida laws, lawfully carry on, exercise, or do. P -
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e I -

51 P e U

All limited liability company powers shall be exercised by or under the authomty of, and the
usiness and affairs of this limited liability company shall be managed under the difeqﬁonc’gf, the
members of this limited lability company. This Asticle may be amended from time*1o time m the
regulations of the limited Jishility company by a unanimonus vote of the members of the limited

liability company.
ARTICIEIV
MANAGEMENT
Management of this limited lability company is reserved to its members, whose names and
addresses are as follows:
Names and Addresses:

Nestor Alfonso Morales, 3000 NW 79 Avenue, Miami, FL 33122
Martia Claudia Morales, 3000 NW 79® Avenue, Miami, FL 33122
Tairo Perez, 3000 NW 79 Avenne, Miami, FL 33122

2
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Gabriel Morales, 3000 NW 79% Avenue, Miami, FL 33122

ARTICLEY
MEMBERSHIP RESTRICTIONS

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

A member's interest in the limgited Hability company may xot be sold or otherwise
transferred except with unanimous written consent of all members.

Om the death, retirement, resignation, expulsion, bankzuptcy, or dissohtion of 2 membez, or
the occurrence of any other event that terminates the continued. membership of z member in the
limited Kability company, the remaining members shall have the right to confinue the busmess on

umanimous consent of the rernaining members.

o - -
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ARTICLE VI e
CAPITAL CONTRIBUTIONS —
s
""'1 m

Capital contributions in the amount of $1,000.00 cash shall be paid to the Yimited Liab
company by the three members in equal shares. Additional contributions will be made as required
for investment purposes, as determined by unanimous consent of the members. Members wilbmake
contributions in equal shares. o o

ARTICLE VIX
PROFTYS AND LOSSES

(a) Profit Sharing. The merobers shall be entitled to the net profits arising from the
operation of the limited Hability company business that remain after the payrnent of the expenses of —
conducting the business of the Hmited lability company. Each member shall be entitled to an equal
dismibutive share of the profits, The distributive share of the profits shall be determined and paid to
the members cach year on the anmiversary date of the commencement of business of the limited
liability comnpany, the month and day of the commencement date being the date of the filing of these
Articles.

(b) Losses. All losses that occur in the operation of the limited Hability company business
shall be paid out of the capital of the limited lisbility company aud the profits of the business, or, if
these sources are insufficient to cover such losses, by the members in equal shares.

3
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ARTICLE VIIX
DURATION

This limited Hability compaty shall exist unt] dissolved in a mamner provided by law, or as
provided in the regulations adopted by the members.

The office and mailing address of the initial registered office of the limited lability

is Cevas & Rubin, P.A., 9200 S, Dadeland Blvd, Suite 603, Miawi, F1 33156, Covaty of

COmMpETY
egistered agent at that address is Andrew Cuevas, Bsq.

Dade, and the name of the company’s injtial x
The undersigned, being the original members of the limited Liability company, certify that
this instrament constitutes the proposed Articles of Organization of P3M, L.C.,, L.C.

Exceuted by the undersigned at 9200 S. Dadelard Blvd, Suite 603, Miami, FL. 33156 May

14,199
e B o

Andrew Cuevas, suthorized representative
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\ hdavit Of Membership And Contribut

State of Florida ]
Coumty of Dade ]

anoe with Florida Statutes Section 608.407(2),
fP3M, L.C. deposes and says:

the undersigued member or authoxized

In compli
tepresentative of 2 member ©

1. The limited Liability company identified above ha
2. The total amount of cash contributed by the members is $2,000.00.

than cash contributed by the members is N/A.
and made a part of this affidavit.

buted by the members is

5 at least two members.

3. If any, the agreed value of property other
A, description of the property is attached as Exhibit "A”

A. The total amount of cash or property snticipated to be contr
s the amounts from 2 and 3 above.

$30,0600,00. This total ]
/7 Lol et
‘Andrew Cuevas, authorized representative

this T7/WEE by )

The foregoing instrwnent was acknowledged before me
on behalf of P3M, L.C., a limited liability company. He is personally known to me or
has produced as id/ﬁntiﬁcation,
é‘d#‘%}{ T s - — -
[Notary's signature] = s -
- S o
My commission A TEE
- [
= R =
& -
<0 _

69, Law Offices of Cucvas & Rubin, P.A., 9200 S.
144 Fax (305) 670-0407
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State of Florida ]

County of Dade 1

Pursuant to the provisions of Sections 608.415 and §08.407(1)(d) of the Florida Limited Liability
Company Act, the lirnited liability company identified below submits the following statement in
designating its registered ofice and registered agent in the State of Florida:

The name of the limited liability company is P3M, L.C.

The pame of the registered agent for P3M, L.C. is Andrew Cuevas, Esq., and the sireet
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 acknowledge that, as indicated above, P3M, 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 a0d agree to
act in this capacity. I further agree to comply with the provisions of all statutes relating to the proper
and complete performance of my duties, and X am familiar with and accept the cbligations of my
position as registered agent.

,,
G

Dated: May 14, 1998 ; i

G oges

fArew Cuoevas, Bsq. - Registered Agent . 2
= TR g -
The foregoing {nstrument was acknowledged before e this May 14, 1998 Uy, Andrew §
Cuevas, Esq., agent on behalf of P3M, L'%;:Pted Hability company. He is persopzlly known to
me or has produged [type of idevtification] s identification. T =2

Pavis!

ERIER

tj" [ERY R

- My comumission expires:

s {‘:!EPUBUCSTA
N MMISSION NO. €4
; it -_'-:'\“M'MON W'

L
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Section 1. Certificates of membership interest The company shall bave the power to issue_ g
certificates of membership interest in registered form representing ownership of an interest in the
company ("certificates™). The denominations of the certificates shall correspond to the amount of
capital contributed by the member to the company. The certificate shall be transferable or
interchangeable on presentation at the office of the company, properly endorsed or accompanied by
a7t instrument of transfer and executed by the member or his or her authorized attorney, together
with payment of any tax or govertmnental charge imposed upon the transfer of certificates. The
company shall replace any mutilated, lost, stolen or destroyed certificate on proper identification,
indemmity satisfactory to the company and payment of any charges incurred in the replacement. On
a returts of all or any portion of the capital of the company contributed by 2 member holding 2
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 2 member in the company may be
transferred or assigned by (a) transfer of a certificate, if certificates have been issued by the
company, or (b) by any manmner sufficient to wansfer personal property under applicable law.
However, if all of the other members of the company other than the mernber proposing to dispose of
his or her intersst do mot approve of the proposed-transfer or assignment by unanimous written
consent, the transferce of the interest of the member shall have no might to participate in the
management of the business and affairs of the cornpany or to become a member, The transferee
shall be entitied to receive only the share of profits or other compensation by way of income and the
return of contributions to which that member otherwise would be eatitled.

ARTICLEJY
MEMBER MEETINGS

Section 1. Amnual meetings. Unless otherwise decided by resolution of the members, ampual
meetings of the mexbers shall be held on the firet Monday of December of each fiscal year of the
compary if not a legal holiday in the state in which the meeting shall be held, and if 2 legal holiday,
then on the next business day following, beginning at 10:00 am., or &t any other time and place a3
the members may decide by resolution and designate in fhe notice of the meeting. If the annual
meeting or the election of a manager or managers is not held on the day designated in this Section,
ihe menibers shall conduct the election & 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 transacting 20y
other business which may properly come before the meeting.

, 7
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Section 2. Special meetings. Special meetings of the members, for any purpose or purposes, unless
prescribed by statute or by the Axticles of Organization of the company, shall be held when called
for by 2 manager or when requested in writing by the bolders of not less than 40% percent of the
then existing contributed capital of the company.

Section 3. Place. All meetings of the members shail be held within or without the State of Florida as
shall be designated in the notice of meeting piven pursuant to this Article or in a duly executed
waiver of notice of the meeting.

Section 4. Notice. Whenever members are required or authorized to take any action at a meeting, a
written notice of the meeting, stating the place, day and hour of the meeting and the purpose or
purposes for which the meeting is called, shall be delivered no fewer than 10 nor more than 60 days
prior to the date set for the meeting, either by hand delivery or by first class mail, to each member
entifled fo vote at the meeting. I mailed, notice shall be deemed delivered three days after depositin
the United States mail addressed to the member at his or her address as it appears on the books of
the company, with first class postage prepaid. Written waiver by a member of notice-of a m”%mbers
meeting, signed by him or her, whether before or after the time stated on the notice, Ehzll_;:{s T

equivalent to the giving of the notice. = e

e -
Section 5. Consents. Personal presence of a member shall not be required, prowd;d a2\ ftem _ _

consent 1o or rejection of the proposed action is submifted to the chairman 6f the meeting.
Attendance by a member and voting in person at any meeting shall revoke any written consents or
rejections of the mepnber subitted with respect to action proposed to be taken -at the tdeeting.
Submission of a later dated written consent ox rejection with respect to any action shall revoke an
earlier one as to the action. Bvery consent or xejection 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 meeting:

T
s

Section 6. Action by ‘written consent. Aoy matter on which the members are authorized to take
action under law, the Article of Organization or these Regulations may be taken by the members
without a meeting assembled if written consents to the action by the members are signed by the
members entitled to vote on the action at a meeting and whe hold a majority in interest of the
members (as defined in Section 8 of this Axticle) or any greater ownership interest in the company
as may be required by law, by the Axticles of Orpenization or by these Regulations.

Section 7. Adjourned meeting. On an adjournment ofa mecting, it shall not be necessary to give any
notice of the adjoumed meeting, provided that the fime and place to which the meeting is adjourned
are announced 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 meeting. I,
however, after the adjournment, the manager or mAN3gErs fixx a pew record date for the adjoumed
meeting, 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 voie at such meeting.

Section 8. Member quorum and voting: The holders of 2 majority of the then-outstanding
contributed and not returied capital of the company (“majority in interest of the members™) eptitled
to vote, represented in pexson or by written consent, shall constitute a quorumy. at a meeting of

8
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members, except as otherwise prescrived by law or by the Articles of Organization of the company.
All members present in person or represented by written consent at the meeting tray continue to do
business until adjournment, notwithstanding the withdrawal of enough members to leave less than a
quorumn, except as prescribed by law or the Articles of Organization. If 2 quorum is present, the
affirmative vote of 2 majority in interest of the members represented at the meeting and entitled 10
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
qualification of voters and the acceptance or rejection of votes shall be decided by the manager or

managers presiding over the meeting.

Section 9. Closing of transfer books or fixing of record date. For the purpose of determining
members entitled to notice of or to vote at any meeting of members or any adjowrrment or
postponement of any meeting of members, or in order 1o make a detenninaton of members for any
other proper purpose, the raanager or managers of the cormpany may provide fhat the transfer books
shall be closed for a stated period, but not to exceed, in any cage, ten days. If the transfer books shall
be closed for the purpose of determining members entitled to notice of or fo vote at a meeting of
members, the books shall be closed for at least two days immediately preceding the meeting. In keun
of closing the transfer books, the manager or managers may fix in advance a date as the record date
for any such determination of members, this date in any case to be not more than one day and, in
case of a meeting of members, not less than ten days priof w the date on which the particnlar action
requiring the determination of members is to be taken. If the transfer books are not closed and 10
record date is fixed for the detenmination of members entitled to notice of or to vote at a meeting of
members, or members entitled to receive payment of a dividend, the date on which notice of the
meeting is mailed shall be the record date for the determination of mermbers. When a determination
of members entitled to vois at any meeting of members has been made as provided ini this sgetiom,
the determination shall 2pply to any adjoumment or postponement of the meeting. ::m 2 RS

::;-:’ -,**; ..
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ARTICLE IO N 3

MANAGEMENT Y oM =
. i L

Section 1. Manager election, term, and responsibilities. The company shall be managed By one or
mmore menagers. The members shall elect the manager or MARARETS annually at the dnnuabmeeting
of the members, and each manager shall serve at the pleasure of the members. The members shall
replace any manager of managers whom they remove with an interim manager or managers whe
chall serve until the next annual meeting of members and until & 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 mexabers. A
manager need not be a member of the company.

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

acts:

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

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

{c) Assign, transfer, pledge, compromise or release any of the claims of or debts due the
company except on payment in fill, or arbitrate or consent to the arbitration of any of the disputes or
controversies between the company and third parties; .

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

(¢) Lease or mortgage any real estate of the company or any tuterest in the rea] estate of the
Company or enter into any contract for any such purpose,

Section 3. Transfer of company property. Real or personal property owned or purchased by the
company shall be held and owned, and conveyance shall be made, in the name of the company.
When authorized in accordance with Section 2 of this Axticle, instruments and documents providing
for the acquisition, mortgage, or disposition of property 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 authority to approve reasonable
compensation of the manager or managers and to approve reasenable compensation for any member
for the services actually repdered to this company. The members may, by resolution, reimburse ail
members and managers for actual expenses incurred in attending meetings of menibers.

Segction 5. Indemmification, The company may indermnify to the fullest extent permitted by law any
personl Who was or is a party or has threatened to be made 2 party to any threatened, pending or
completed action, suit or procesding, whether civil, criminal, administrative or mvestigative, by .
reason of the fact that he is a manager of the eompany, or is or was serving at the requ&niiriﬁ'ﬂ:%;u -
company as a director, officer, employee or agent of any other company, partnership, joint gﬁgnue,ﬂ L

trust or other enterprise. ER.

' > . T
2 3

Section 1. Capital acoount, Each memiber shal] have 2 capital account which shall be nu:rcésedby

(® The zmount of moncy and the fir market valve of property (net of lisbilities that the
company assumes or take the property subject to) contxibuted by him or her to the company; and

{b) The amount of any company income and gain allocated to him or her; and shall be
decreased by: .

10
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(¢) The amount of money and the fair market value of property (net of habm'aeﬁ’ thaz the o
STV D e ”

member assumes or takes the property subject (o) distributed to him by the company; and ;;r-: T

e

—
(d) Allocations to him or her of company expenditures that are not deductible in corﬁpunnga Fé
the company’s taxable incorne and are not capita] expenditures; end T

(¢) Allocations to him or her of company loss and deduction. < ,: S —

T

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

Section 2. Profits and Losses. An individual income account shall be maintained for each member.
The net profits or net losses of the company, after providing for the expenses of the company, shall
be distributable or chargeable, as the case may be, to cach of the members according to their pro rata
interest in the company as determined with reference ta their respective capital accounts. Profits and.
1nsses shall be cradited or debited to the individial income accounts as soon, as practicable after the
close of each fiscal year or otherwise as may be agreed 10 by the members. If there is no balance ina
member's income account, net Josses shall be debited to the member’s capital accounts, J£ the capital
aceount of a member shall have been depleted by the debiting of losses, future proﬁts aflocable to
that member shall not be credited to his or her income account until :he depletion in his or her
capital account shafl have been made up, but shall be credited to his or her capital aceount. After the
depletion in the member's capital account shall have been made up, the member's subsequent share
of the profits of the company shall be credited to his ox her income account.

Section 3. Loans. Aty member may, but shall not be required to, make loans to the company in an
amount, at a time and on terms as may be approved by resolution of the members. No loan in, this
manmer shall be considered a contribution to capital. The company shall not loan or advance fimds
to any raember, nor permit its asseis to be encumbered to secure the obligations of a member,
without. the prior consent of each of the other members.

Section 4. Distributions. Avaiiable cash shall be distributable to the members in proportion to their
respective then existing non-returned, contributed capital. Avzilable cash is (i) that sum of cash
resulting from business operations, inchiding sales revenues, royalties, interest income and amy
other meorme derived from sale or nse of products developed by this company plus funds reserved in
a previous fiscal year but released without expenditure, less (i) all cash expenditures, inclnding, but
not limited to, real and personal property taxes, principal and interest payments on all loans madeto
the company, insurance, capital requirements, accounting and legal fees and supplies, and less any
amount which the mapager or managers may reasonably determine to be necessary as a resexve for
operating expenses, capital improvements, security deposits or contingencies, but not including cost
expenditures previously reserved against in a priox fscal year. Distributions of available cash shall
be made no less often than anmually, as determined by the manager or roamagers.
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Section: 1. Books of account. The manager or managers shall keep adequate books of accougt of the -
company wiich shall record and reflect all of the capital contributions of the members %o g =~
¢ompany and all of the expenses and transactions of the company. The books of account shajl be

Kept at the principal place of business of the company, and each mermber and his or her adthorized
representative shall have, at reasopable times during normal business hours, free access to and the

Section 2. Bank accounts, fands, and assets, The company's funds shall be deposited in 2 bank or
banies as the manager or managers deem appropriate. These funds shall be withdrawn only by the
anthorized persons as designated by the MEaRager Or MANAZErs,

Section 3. Tax rehnms and teporis. The manager or managers at the company’s expanse, shall cause
income tax returns and reports for the company b be prepared and timely filed with the appropriate
authorities. The manager or managers shall also, at the company's expense, cause 1o be prepared and

required to be filed with these entities under then current applicable laws, rules and regulations. Any
memmber shall be provided with a copy of any such report on request without expense to him orher.

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:

(a) Within 90 days after the end of each Hscal year, (i) a balance sheet as of the end of that
fiscal year, together with related statements of income, members' equity, and changes in fSnancial
position, (the balance sheet and staternents to be prepared in accordance with generally accepted
accounting principles aud applicable law and shall be accormpanied by an auditor’s report coptaining
a0 unquatified epinion of the independent certified public accountants preparing such report), and
(i1) a report of the activity of the company for the fiscal year; and

(b) Within 60 days afier the end of each fiseal quarter, a report of the period containing an
unaudited balance sheet, statement of income and statement of changes in Snancial position and a o

report covering the activities of the company for the quarter; and

{c} As soon as practicable after the end of each fiscal year but not later than March, 1, 1895,
all information necessary for the preparation of a member's federal income tax returns,

12
Prepared by: Axndrew Cucvas, Esq,, Rlorida Bar No.: 892568, Law Offices of Cusvas & Rubin, P.A., 5200 S.
Dadegland Bivd, Suite 603, Minmi, F1, 33 156, Phone (305) 670-1144 Fax {305} 670-0407

TRZOOCOOOQ =




Hl AV 86

The company shall be dissolved on the death, retirement, resignation, expulsion, banlchSfcj“r oy
dissolution of a member or manager, or on the occwrrence of any other event which tenninates the .
confinued memberstip of a member in the cormpany, unless the business of the company-is —, = . .
continued by the written consent of all the remaining members, provided there are at least two 2O

remaining members, On the company's dissolution, the members shall eppoint & liquidating agent

who, at the direction of the members, will proceed to make a fill and peneral accounting of the

assets and liabilities of the company, liquidate the assets of the company, discharge its liabilities,

and otherwise wind up the affairs of the company. Profits and losses accruing during the course of

the liquidation will continue to be allocated among the member a5 set forth in Section 2 of Article

liquidation; provided, however, that in na event shall the liquidation of the assets of the company,
the payment of creditors, and the distribution of company assets to the members ocenr mare than 90
days after the cccurrence 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 aceounts pursuzant to
Section 1 of Article IV, any member with 2 deficit capital account shall be reguired to restore such
deficit to the cormpany in accordance with Internal Revenue Service, Department of Treasury
Reguiations Section L.704-1(b)(2)(I)(B)(3). Any assets of the compatly remaining after quidation
shall then be applied as follows: B

(a) First, to pay and discharge all the company's debts and other Habilities not already
satisfied,
(B) Second, to establish a reserve for contingent labilities of the company, if any, in an
amount agreed fo by the members. '

(c) Last, the balance to the members in proportion to their respective positive capital
accounts in, accoxdance with Tntemal Revenue Service, Department of Treasury Rep, Section

1.704-1;1(b)2) EE)b)(Z).

intended to govern and manage the affairs of the limited Kability oompany, and no Regulations,
articles of orpanization,

amended or otherwise, shall be inconsistent with law or the
This certifies that the preceding constitutes the Regulations of P3M, L.C., as adopted on _IM” S ’ _
by the members of the company, all of whom sign below.

Aundrew Cuevas, as authorized representative
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