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ARTICLES OF ORGANIZATION OF
GLOBAL PARTS, L.C.

The undersigned certify that we have associated ourselves together for the purpose of
becoroing a limited ¥ability company wndet the laws of the State of Florida, Florida Statute 608 -
Florida Limited Liability Company Acth providing for the formation, rights, privileges, and
smymunities of limited Yability conxpanies for profit. We further declare that the following Articles
shall serve as the Charter and authority for the conduct of business of the limited Hability company.

ARTICLEX
NAME AND PRINCIPAL PLACE OF BUSINESS

The name of the limited liability company chall be GLOBAL PARTS, L. C,, and its

principal office and mailing address shall be located at 6625 W. Flagier Street, Miapgi, FL 33144,

County of Dade, State of Florida, but it shall have the power and authority to @ta&ﬁsﬁjrgnch

offices at any other plase or places as the members may designate. Y =
sn = I
G= e T
ARTICLEXX e o T
PURPOSES AND POWERS = = O
RS ﬁ

S ,

In addition to the powers authorized by the laws of the State of Florida for l@&ited Hability

companies, the general nature of the business or businesses to be transacted, and which the Lmited
{iability company is authorized to teansact, shall be as foliows:

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

2. Ta general, to carry on amy and alt incidental business; 1o have and exercise all the powers
canferred by the laws of the State of Florida, amd to do any and all things set forth in these Articles
to the same extent as a naiural person might or could do.

3. To purchase or otherwise acquire, underiake, carry on, improve, or develop, all or any of
the business, good will, rights, assets, and liabilities of apy person, firm, association, or gorporation
carrying on any kind of busmness of a gitnilar pature to that which this lim ed lizbility company is
arthorized to camy on, pursuant o the provisions of these Articles; and to hold, utilize, and in any

manner dispose of the rights and propesty so acquired.

4. 'To enter into and make all necessary contracts for its business with any persomn, entity,
parmership, association, corporation, domestic or foreign, or of any domestic oF foreign state,
govemment, or governmental authority, or of any political or administrative subdivision, or
department, and to perform and carry out, assign, cancel, or rescind any of such comiracts,

5. To exercise 2l or any of the limited liability company powers, and to carry out all or any
of the purpases, enumerated in these Articles and otherwise granted or permitted by faw, while
acting as agent, nominee, or attorney-in-fact for any persons or corporations, and perform any

1
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gervice under contract or otherwise for any corporation, joint stock company, association,
partnership, firm, syndicate, individual, or other entity, and in this capacity or under this
arrangenicat develop, improve, stabilize, strengthen, or extend the property and commercial interest
of the property and to aid, assist, or participate in any lawful enterprise in contiection with or
incidentsl 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,
orivileges, and inmnnunities of limited Liability companies for profit.

6. To do everything necessary, propet, advisable, or convenient for the accomplishment of
any of the purposes, or the attainment of any of the objects, or the firtherance of any of the powers
set forth in these Articles, either alone or in association with others incidental or pertaining to, or
going out of, or connected with its business or powers, provided the same shall not 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 transasted shall be construed as both purposes and powers of this limited Hability
company, and statements contained n each clause shall, except as otherwise expressed, be in no
way lirnited or restricted by reference to or inference from the tenns of any other clause. They shall
be regarded as independent purposes and powers.

Nothing contained in these Articles shall be deemed or construed as authorizing or
permitting, or purporting to authorize or permit the limited liability compaoy to caxy on any
business, exetcise any power, or do any act which a limited Hability company may not,

Florida laws, lawfully carry on, exereise, or do. Eim &8
- oo L S ;:E{ o
=
T ‘.:;_1 -——
ARTICLE IIf oE 5=
EXERCISE OF POWERS Mz oy M

e E I
All imited Kability company powess shall be exercised by or under the authoﬁty of, 'and the
business and affairs of this limited liability company shall be managed under the direstionof, the
members of this linzted Jiability company. This Article may be amended from time to time in the
regulations of the limited liability company by 2 noanimous vote of the members of the limited
Liability company-

— i

~ ARTICLEIV
MANAGEMENT
Management of this lirited liability company is reserved fo its members, whose names and
addresses are as follows: ' '

Names and Addresses:
Antonio Scirting, 6625 W. Flagler Street, Miami, F1 33144 -
1.itiana Grande, 6625 W. Flagler Street, Miami, F1 33 144

2
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ARTICLEV
MEMBERSHIP RESTRICTYONS

Membets shall have the right to admit new members by unsmizaous consent. Contributions
required of new members shall be determined as of the time of admission to the limited Liability

Copany.

A member's interest in the limited liability company may not be sold or otherwise -

transferred except with unanicnous written consent of all members.

On the death, relirement, resignation, expulsion, bankruptey, or dizssolution of 2 member, or
the occurrence of any other event that terminates the continued membership of a member in the
limited liability company, the remaining members shall have the right to comntinue the business on
mmanimous consent of the remaining members.

contributions in equal shares. = R
- : TR e

= F .o

PROFITS AND LOSSES Mmoo O

__7_1{1 :_f.'_ D__

(a) Profit Sharing, The members shall be estified to the net profits arising fr5m the
operation, of the limited Hability comparty business that remain after the payment of th experges of
conducting the business of the limited liability company. Each member shall be extitléd fo an equal
distributive share of the profits. The distributive share of the profits shall be determined and paid to
the members each year on the anniversary date of the commencement of business of the livaited
liability company, the month and day of the commencement date being the date of the filing of these

Articles.
{b)} Losses. All losses that occur ity the operation of the limited lability company business

shall be paid out of the capital of the limited lisbility company and the profiis of the business, o, if
these sources are insufficiant to cover such losses, by the members in equal shares.

3
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ARTICLE YIII )
DURATION

This limited lability company shall exist nntil dissolved in 2 manner provided by law, or as
provided in the regnjations adopted by the menibers

The office and mailing address of the initial megistered office of the Iimited liability

company is Cusvas & Rubin, P.A., 5200 S, Dadeland Bivd, Suite 603, Miami, F1 33156, County of
Dade, and the name of the company's initial registered agent at that address is Andrew Cucvas, Esq.

The undersigned, being the original members of the Linited liability company, certify that
this instrument constitutes the proposed Articles of Organization of GLOBAL PARTS, L.C.

Executed b_',r the mdersigned at 9200 S. Dadeland Blvd, Suite 603, Miami, FL. 33156, June

9, 199

Cuevas, authonzed representative

TaLm gy
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State of Florida ]

\fGdavit Of Membership_ And Contributi
County of Dade ]

In complisnce with Florida Statutes Section 608.407(2), the undersigned member or authorized
representative of a miember of GLOBAL PARTS, L.C. deposes and says:

1. The linnited liability company identified above has at least two members.

2. The total amount of cash coniributed by the members is $1,000.00.

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

4. The total smount of eash or properiy anticipated to be contributed by the members 1s

$10,000400. This total ingludes the amounts from 2 and 3 above.
‘gq?éléal
Andrew Cuevas, anthorized representative
byg._g,bf-_. ,

The foregoing instrument was acknowledged before me this 7
on behalf of GLOBAL PARTS, L.C., a imited liability company. )IE is persomally
Lews Cuevdl

known to me or has produced as identification.
L
PN ¥
g :
éﬂ”’%@ xMM“MNRHUEN §§ff ig' ?,;
+. Uy Cormisaion Cotmpggy o3> . 1
My commission expires: k DemOssog it o =
' %'l- o wa N P -
s a AT2er OGN -e -
"t R -
[l e
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s o= -
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State of Florida. 1

County of Dade 1

Pursuant 1o the provisions of Sections 608.415 and 608.407(1)(d) of the Florida Limited
Liability Company Act, the Limited lishility company identified below submits the following
statemnent in designating its registered office and registered agent in the Siate of Florida:

The pame of the limited liability company is GLOBAL PARTS, L.C.

The name of the registered agent for GLOBAL PARTS, L.C. is Andrew Cuevas, Esq,, and
the street address of the company's principal office where the agent is located is Cuevas & Rubin,

P.A., 9200 S. Dadeland Bivd, Suite 603, Miami, FI 33156.
This statement is to acknowledge that, as indicated above, GLOBAL PARTS, LC. has

a{ppointed me, Andrew Cuevas, Bsq., as its registered agent to accept service of process for the
company at the place designated above in this certificate. T accept this appuintment as registered

agent and 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 I am fampiliar with and accept the

obligations of my position as registered agent.
=i

Dated: June 9, 1998
Axdrew Cuevas, Esq. - Registered Agent s

[l ¥
The foregoing instrument was acknowledged before me this June 9, 1998 by Axidew
Cuevas, Esq., agent on bebalf of GLOBAL PARTS, L.C., a limited Eability company.cHe is J
[type of identification] as identification.

ersonally known to me or has produced
ﬁ . . My commission expires:

GBT’# : :‘

<IHd 01 Kor gg

l

ature of Notary
AN R RLBIN

Wt Pl 'xxginwnhﬂagunwﬂ
#‘ o My O, 30, 1908
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Section 1. Certificates of membership interest. The company shall have the power to issue
certificates of membership imnterest 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
an instrument of transfer and executed by the member or his or her authorized attomney, together
with payment of any tax or govemmental charge impesed upon the transfer of certificates. The
company shall replace any mutilated, lost, stolen or destroyed certificate on proper identification,

indernnity satisfactory to the company and payment of any ¢harges incurred in the replacement. On
a retwen of all or apy portion of the capital of the company contributed by a member holding 2
certificate, the member shall surrender the certificate or certificates for appropriate adjustment prior

1o receipt of his or her capital contribution.

Section 2. Transfer of member's imterest. An interest of 2 member in the company may be
transferred or assigned by (8) transfer of a certificate, if certificates have been issued by the
company, or (b) by any manper sufficient to transfer personal property under applicable law.
However, if ail of the other members of the company other than the member proposing to dispose of
his or her interest do not approve of the proposed transfer or assignment by mmanimous written
consent, the transferce of the interest of the member shall have no right to pasticipate in the
management of the business and affairs of the company or to become 2 member. The transferee
shall be entitled to receive only the share of profits or other commpensation by way of i mggxﬁe aq“g’(_}fhe

retwrn of confributions to which that member otherwise would be entitled, T &
tn':—: — T
Crr = R
e 2 :
ARTICLETI Fe zm
ey X O
MEMEER MEETINGS -‘ESTJ oy

Section 1. Ammual meetings. Unless otherwise decided by resolution of the menibcrs,‘aimual 1

meetings of the members shall be held on the first Monday of December of cach fiscal year of the
company if not a legal holiday in the stais jo which the meeting shatl be held, and if a legal holiday,
then on the next business day following, beginning at 10:00 2.am., or at any other time and place as
the members may decide by yesolution and designate in the notice of the meeting. If the apmual
meeting or the election of a manager or managers is not held on the day designated in this Section,
the members shall condust the election a meeting of the members as soon as is convenient. The
annual moeeting shall be for the purpose of electing a manager or managers and for transacting any
other business which may properly come before the mesting,

7
Prepared by: Andrew Cuevas, Esq., Florida Bar No.: 992569, Law Offices of Cnevas & Rubin, P.A, 9200 S,
Dadeland Blvd, Suite 603, Miami, ¥ 33156, Phone (305) 6?0-1144 Fax (308) 6700407

HeEsoooo 1O 1w

P1/88°'d  BLLE TIPS SBE . . RO FIdW3 8F:4T BEBT-EB-MIL



‘l"qXODoo 1071

Section 2. Special meetings. Special meetings of the members, for amy purpose or purposes, unless
prescribed by statute or by the Anticles 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 nctice of meeting given pursuant to this Arficle or in a duly executed
waiver of notice of the meeting.

Section 4. Notice. Whenever members are required or authorized to take any action ot a meeting, a
written potice 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 morte than 60 days
prior to the date set for the meeting, either by hand delivery or by first class mail, to each member
entitled to vote at the roeeting. If mailed, notice shall be deemed delivered three days after deposit in
the Unitad States mail addressed 1o the member at his or her address as it appears on the hooks of
the company, with first class postage prepaid. Written waiver by 4 member of notice of a members
meeting, signed by him or her, whether before or after the time stated on the notice, shall be

equivalent to the giving of the notice.

Section 5. Consents. Personal presence of a member shall not. be required, provided a written
consent to or rejection of the proposed action is submitted to the chairman of the meeting.
Attendance by a member and voting in person at any meeting shall revoke any written consents or
rejections of the member submitted with respect to action proposed to be taken at the meeting.
Submission of a later dated written consent ot rejection with respect 1o any action shall revoke an

garfier ope as to the action. Every consent or rejection must be signed by the membef,or hisgrher

attorney-in-fact. All questions regarding the validity of consents or rejections shall be dé‘tennmnd by

m{‘—

the manager or managers presiding over the meeting. £ L

I../‘

o=
Section 6. Action by written, consent. Any matter on which the members are authprized tg takq
action nnder law, the Article of Organization or these Regulations may be taken by"the membe:s
without a meeting assembled if written consents to the action by the menibers are @gue.d By the
members entitled to vote on the action at a meefing and who hold a majority in mterest—of the
members (as defined in Section 8 of this Article) or any greater ownership interest i A the company
as may be required by law, by the Articles of Organization or by these Regulations.

Section 7. Adjourned meeting. On an adjournment of 2 meefing, it shall not be necessary to give any
notice of the adjourned meeting, provided that the time and place to which the meeting is adjcurned
ars announced at the meeting at which the adjournment is taken, and any business which might have
been transacted on the original date of the reeting may be transacted at the adjourned meeting. If,
however, after the adjournment, the manager or managers fix a new record date for the adjoumned |
meeting, a notice of the adjourned meeting shall be given as provided in Section 4 of this Article o
each member of record on the new record date entitled to vote at such meeting.

Section, 8, Member quorum and voting. The holders of a majority of the then-outstanding
contributed and not retumed capital of the company ("majority in interest of the members”) entitled
te vote, represented in person or by written consent, shall constihite a quorum at a meeting of

2
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members, except as otherwise prescribed by law or by the Articles of Organization of the company.
All members present in pezson or represented by written consent at the mesting may continue to do
business until adjourmrent, notwithstanding the withdrawal of enough members to leave less than a
quorum, except as prescribed by law or the Axticles of Organization. If a quorum is present, the
affirmative vote of 2 majority in interest of the members represented at the meeting and entitied to
vote on the subjest matter shall be the act of the members unless otherwise provided by law, these
Regulations or the Ariicles of Orgmmization of the compamy. All questions regarding the
qualification of voters and the acceptance or rejection of votes shall be decided by the manages ot

managers presiding over the meeting.

Section 2. Closing of fransfer books or fixing of record date. For the purpose of determining
mernbers entitled to notice of or tv vote at any meeting of members or any adjournment or
postponement of any meeting of embers, or in order to make a determination of members for any
other proper purpose, the manager or managers of the company may provide that the transfer books
shall be closed for a stated period, but not to exceed, in any case, ten days. If the transfer books shall
be olosed for the purpose of determining members entitled to notice of or to vote at a meeting of
members, the books shall be closed for at least two days immediately preceding the meeting. In lieu
of closing the transfer books, the manager or managers may fix in advance 2 date as the record date
for any such detennination of members, this date in any case to be not more than one day and, in
tase 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 transfer books are not clased and no
record dare is fixed for the detctmination of members entitied to notice of or 1o vote at 2 meeting of
members, or members entiflad to receive payment of a dividend, the date on which notice of the
meeting Is mailed shall be the record date for the detenmination of members. When a determination
of members entitled to vote at any meeting of members has been rnade ds provided in this seciion,

the determination shall apply te any adjoumment or postponement of the meeting, e

ARTICLE I B
[ Pt

MANAGEMENT =
e

Section 1. Manager election, teom, and responsibilities. The company shall be managed by q;%;e or
more managers. The members shall elect the manager or managers annually at the anial mesting
of the members, and each manager shall serve at the pleasure of the members, The members-shall
replace any manager or managers whom they remove with an jnterim manager or managers who
shall serve until the next annual mesting of members and until a replacement is qualified and
elected. The respective offices and responsibilitics 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.

i
|
d 01 NI 86

aznd

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 1 do amy of the following acts without a vote by the members approving the

acts:

9
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(2) Sell, assign, pledge, mortgage or otherwise encuxuber any of the property, real, personal
or mixed, of the company;

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

(t) Assign, transier, pledge, compromise or release any of the claims of or debts due the
company except on payment in full, or arbitrate or consent to the arbitration of any of the disputes or

controversies between the company and third parties;

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

(e) Lease or mortgage any real estate of'the company or any inferest in the real estate of the
company or enter imto any contract for any such purpose.

Section 3. Transfer of company property. Real or personal property owned or purchased by the
company shall be held and owned, and conveyance shall be made, in the name of the company.
When authorized in accordance with Section 2 of this Article, instruments and docurnents providing
for the acquisition, morigage, 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 sball have the authority to approve reasomable
compensation of the manzger or managers and to approve reasonable compensation for any member
for the services actually rendered to this caompany. The members may, by resolution, reimburse all
members and managers for actual expenses incurred in attending meetings of members.

Section 5, Indemnification. The company may indemnify to the fullest extent permitted by law any
person who was or is a party or has threatened to be made a patty to any threatened, pending or
completed action, suit or pmceedlng, whether civil, cnnnnal. administrative or mveﬁﬁgan'm bY
reason of the fact that he is a manager of the company, or is or was serving at the request

company as a director, officer, employee or agent of any other company, partnership, &)ui’t Vegtme,

trust or other enterprise. 5’@:‘7 s <
j‘m? o g
,.r,,"ﬁ
:‘r-:g’.-* 3 D— R
=T 1S R
ARTICLEIV =R
FISCAL MATTERS = — s
Py h |

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

(a) The amount of money and the fair market value of property (net of Habilities that the
company assumes or take the property subject to) confributed by him or her to the company; and

(b) The amount of any company income and gain allocated o0 him or her; and shall be
decraased by:

10
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(¢) The amount of money and the fair market value of property (net of liabilities that the
member assurmies or takes the property subject to) distributed to him by the company; 2nd

{d) Allocations to him or her of company expenditures that are not deductible jn. computing
the company's taxable income and are not capitzl expenditures; and

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

A member shall not be entitled to any part of his or her capital account or to receive any
distribution. from the company, except as may be authorized by the members or until the fll 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 confributions to the company other than as provided in
these Regulatiops or in the Articles of Organization of the company. No interest shall be paid on the
initial or any subsaquent capital coniribution 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, 1o each of the members according to their pro rata
insterest 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 after the
close of each fiscal year or otherwise as may be agveed to by the members. If thete is no balance ina
member's income accountt, net losses shall be debited to the member's eapital accounts. Tf the capital
account of 2 member shal) have been depleted by the debiting of losses, future profits allocable o
that member shall not be credited to his or her income account until the depletion in his or her
capital account shall have been made up, but shall be credited to his or her capital account. Aftey 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 kis or her income account.
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Section 3. Loans. Any member may, but shall not be required to, make loans to the cormpany fivan
arnount, at a time and on terms as may be approved by resolution of the members. N3 sap, i thi

manner shall be considered a contribution 1o capital. The company shall not loan or ady ince fmdsr, o

to any memnber, nor petmit its assets fo be encumbered to secure the obligations gi:lg*méﬁheﬁ:

without the prier consent of each of the other members. w2 m
g o = o

Section 4. Distributions. Availzble cash shall be distributable to the members in proportion. £ their
respective then existing nonsretumed, contributed capital. Available cash is (f) that sim of cash
resulting from business operations, including sales revenues, royalties, interest income and aty
other income derived fom sale or use of products developed by this company plus funds reserved in
a previous fiscal year but released without expenditure, less (ii) 21k cash expenditures, including, but
not limited to, real and personal property taxes, principal and interest payments on all loans made to
the company, insurance, capital requirements, accounting and legal fees and supplies, and less any
amount which the manager or managers may reasonably determine 10 be necessary as a yeserve for
operating expenses, capital improvements, security deposits or confingencies, but not including cost
expenditures previously reserved against in a prior fiscal year. Distributions of available cash shall
be made no less often then anmually, as determined by the manager or managers.

11
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ARTICLE 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 contibutions of the members to the
company and all of the expenses and transactions of the company. The books of account shall be
kept at the principal place of business of the company, and each member and his or her authorized
yepresentative shall have, at reasonable times during normal business hours, free access to and the
right to inspect and, at his or her expense, copy the books ofaccount 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 annual accounting period ending on
Decernber 31, except for the final accounting period which shall end on the dissoluton or
termination of the company without reconstitution.

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

Section 3. Tax retums and reports. The manager or managers at the company's expense, shall canse
income tax returns and reports for the company to be prepared and timely filed with the appropriate
anthorities. The manager or managers shall also, at the company's ¢xpense, cause to be prepared and
timely filed, with appropriate federal and state regulatory and administrative hodies, all repots
required to be filed with these entities under then curremt applicabie laws, rules and regulations. Any
member shall be provided with a copy of any such report on request without expense to hitn or her.

Section 4. Reports and financial statememms. The manager or managers shall, at the company’s
expense, provide the following reports and financial statements to the members:

(3) 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, members' equity, and changes in financial
position, (the balance sheet and statements to be prepared in accordance with generally accepted
accounting principles and applicable law and shall be accompanied by an auditor’s report containing
an unqualified opixion of the independent certified public accountants prepating such report), and
(ii) 2 report of the activity of the company for the fiscal year; and

(b) Within, 60 days after the end of each fiscal quarter, a report of the peried containing am
upandited balance sheet, staterent of income and statement of changes in financial position and 2

report covering the activities of the company for the quarter; and -
.‘.“{r

() As soon as practicable after the end of each fiscal year but not later thar?Mmhml, all

information necessary for the prepatation of a member's federal income tax refums. ST f‘f )
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ARTICLE V]
DISSOLUTION AND LIQUIDATION

The company shall be dissoived on the death, retirement, resignation, expulsion, bankruptcy or
dissolution of a2 member or manager, or on the occurrence of any other event which terminates the
continued membership of a member in the company, unless the business of the company is
continued by the wiitten consent of all the remaining members, provided there are at least two
remajining members. On the company’s dissoluton, the members shall appoint a liquidating agent
who, at the direction of the members, will proceed to make a full and general accounting of the
assets and liabilities of the corpany, liquidate the assets of the company, discharpe its liabilities,
and otherwise wind up the affaixs of the company. Profity and losses acerning during the couyse of
the liquidation will continue to be allocated among the member as set forth in Section 2 of Article
IV. A reasonable time shall be allowed for the orderly liquidation of the assets of the company and
the discharge of Hlabilities to creditots so as to minimize the mormal losses attendant on a
hquidation; 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 occur moxe than 90
days after the occurrence 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 pursiant to
Section, 1 of Article IV, any member wifh 2 deficit capital account shall be required to restore such
deficit to the company in aceordance with Internal Revenue Service, Department of Treasury
Regulations Section 1.704-1(b)(2)()(B)(3). Any assets of the compary remaining after Kquidation
shall then be appilied as follows:

(2) First, 10 pay and discharge all the company's debts and other labilities not already
satisfied,

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

(c) Last, the balance to the members in proportion to their respective positive capital
accounts in accordance with Intemal Revenue Service, Department of Treasury Reg. Section
1.704-1; 1{b)2Kii)(B)(2)- .

ARTICLE VII

These Regulations may be altered, amended, added to or repealed only by an affirmative majority
vote of the members at any special meeting of the members, if notice of the proposed alteration,
amendment, addition or repeal js contained in the notice of the meeting. These Regulations are
intended to govemn and manage the affairs of the Hmited Jability company, and no Regulations,
amended or otherwise, shall be inconsistent with law or the articles of organization,

This certifies that the preceding constitutes the Regulations of GLOBAL PARTS, L.C, as_‘_fadopted

on June 9, 1998 by the members of the company, 21l of whom sign below, rg;:_-zgi -
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