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ARTICLES OF CRGANIZATION

or
@ INAEXPO USA, LTD. CO.
a Florida Limitad Liability Cumpany
PREAMAT.E

Wa, the undarsigned, do heraby associate ourgelves under ths
followlng Articles, for the purposa of forming a limived tompany undex
the laws of tha State of Floxida.

Ten
&
ARTTOLE ¥ e &=
LT =
NAME =5 T g
The name of the limited company shall he: INAEXPQ USA, I.'I'Ii.‘: . g
M
ARTICLE X1 o = O
GENERAL NA OF BUSINESE T4
2IE o
s |

The genmersl mature of the husiness to be transacted by thig:'™
limitad cempany ig:

{1} To engage in any activity or business permitted under the
laws of the United States and the Stata of Floxida, escept businessz
govexrned by other regulatory ctatutssg.

ARTICLE TTIY

LIMITED LIARILITY CONDANY POWERS

This Limited company ehall hawve all powers now and haremafter

granted Limired Liability Compnnies For proflt under tha laws of the
State of Plorida, including, but not limited to, powar to:

(1) ¥ake snd entor into all contracts necsseary and proper for
tha conduct ©f itz business.

(2) Conduct businagzsz, have two or more Members with interest in
tha L.L.C., or mora cificaxg, and kwyr, hold, morigage, sell, caonvey.,
lease or otharwise dispose of real and Pergonal (tangible and
intangibla) propaxty or any interast therain of ‘any naturs whatsoever,
in thig State and in any of the asveral gtutas, territouzries,

poszeesions apd dependanciea of the United Stateg, the District of
Columbia, and foraigm countries.

Thiz inatrymeat was preparad by:
VAZTTE R, NETSCH, P.A.
A35 S5.W. LeJesune Road

e o saiie H000 00037 450

Fla Bax No. 0271632

88-28"d : S LY 315404600 FIIdW3 TP:9T BEEE-L4T-1NC




H000 00037 450

{3} PFurchage the cecpocaka asawks of any corporacion snd angago
in tha same ckaracter of businass.

(&)} Accuira, take, hold, sall and dispose of pateants,
copyrights, trade marks and suy licenses or other agsets or intareats
thercunder of tharain.

{5) Acguire, taka, hold, ssll and coovey such property as may be
necassary in crder ro cbitain or focurs payment of any indebtedness or
lisbility to ik.

{8) Guarantes, sndorsa, purchana, deal in, hold, sell, t::ansfer,
moxtgaga, exchange, pledge or othexwipe dlspose of, alona, in - Yo :3
syndicate, or otharwisa im conjunction with othars, the shares :F'.E‘A;h
capital stock of, or amy bonds, securities or other evidances of> 3
indebtedness created by any other limited company, assosiation, i~ "~>.
partnership, syndicate, sntity, person or governmental, micma.l’:dr -
publiic authoribty in this state or any othoy gtate or goverament ; r Ty
while owner thereof, ewerciae all the rights, powaxrs and p::a.va.:l.agqm uﬁ::
ownership, including voting xighta. s
g "">.
{7) Contract dehts and borrow monsy ak such ratos of :l.nt:araam
not to excesd tha lawfiil Iinterest rate and upon guch terms as it ex
ity Board of Directoars may deem necagsary or expadieat amd ghall
authoriza and agree upon. issve and Bell or pladga bonds, debentureas,
notas and other avidenses of indebtedness, whethar sacured or
unsecured, including chiigationsg which ara convertible into the
capltal =stock of the limited company, and axecute such mortgages and
other imgtruments upon or sucumbering ita proparty or credit to sacurs
the payment of monsy ‘borrowed or owing by it, as ¢ccasion may reguire
and the Managomant may deem expedient: aod

L

GB"H:!

ok
o)
=

{a) Provide in such inatruments for transferring Corporate
property of every kipd and then natura than balonging to oF
thereafter acquized hy it, az gecurity for any bonds,
noties, debentura or othar evidence of indobtednegs issued
or debts or gums of momey owing by it; and

{b) 'Provide in cage of tha sale of any proparty by virtue
of any such inztrument of or any foraclopures, tha party
acgquiring tltle shall have the same rights, privilegos,
grants, Franchiges, immunities and advantagas, in and by
sach Instruments emunerated or conveayed, a5 balongad to and
wers mnjoyed by it,

(B} Yrend arnd advanca money, extaend credit, take notes and any
kind or nature of avidense of indebhtedness thorsfor.

2 HO00 00037450
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{9) Make gifts far educational, scientific or charitable
purpegas.

{10) Indermify any person made a party, or threatenad to be made
a party, to any threatensd, peanding or completed action, sult or

proceading:

{a) whethaer civil cziminal, adwminlgtrativa, oxr
imveatigativa, other than one by or in the right of the
lJimited company to procure & Judgment in its favor, brought
to Inmpore a Liahility or panalty on such person for an act
allagad to have baenn committed by such perscn in his
capacibty of divector, officaxr, emplovua, or agent of tha
limited company. or of any sther limited company,
pactnership, joint venture, trust, ox other enterprise
which ke served as such at the reguest of the limited
company, against judgments, fipes, amountg paid in .

gottlament and reasonable axpenaqes, ineluding attormeys' L
rarg, actually apd necessariiy incurred as a rasult of guch -
acticon, sult, proceeding, or any appeal therein, if suchk ==
parsca acted in good £alth and in tha reancoabla bheliaef o
that guch wction was iln the best interest of the limited 72
company and in criminal actionsd or proceedings, without i
reagsonable ground Lor hellef bhat such action was unlawfel:-*
Tha texrmination of any such action, suit, or proceading h’al';{-ﬁ
Judgment, ordex, gettlemant, cemvictlen, or upon plea of 27
nolo eontendere or lta eguivalont shall not in itsgalf ;,rc’;.“’m
craata a prasunption that asy such director or officer did
not ack in good faith in the reascnahle belief that such
action was in tha best interest of the liwited company or
that Ba kBad reasconable grounds for bhalief that such action

war unlawfal;

{k) By or in the right of the limited company to procure =
Judgment in its favor by reagon of his being or having baan
a director, officer, employes or agent of tha limited
conpany, or of amy other corporaticon, partnexrship, jolnt
venture, trust, or other entexrprise which he perved as such
at the ragmeat of the limited cempany, against the
tsasonahle expansaes, including attorney's fees, actually
and nacessarlily incarred by him in commection withk the
defensa or settlement of suck agtion, or in conmection with
an sppeal tharain, 1f such persen anted in good faith and
in the reascnable belief that such action was in the bast
interagt of the limited company. Such parson shall mok be
antitled to indemnification in relation to matters asg to
nagligence or misconduct in the performance of his duby Lo
the limited campany unless, and only to tha extent that,
the court, adminimtrative agency, or investigacivae hody
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befora which such actlam, auik, or proceading ia held snall
determine upon application that, despite the adjudication
of liability but in view of All circumntances of kha casn,
such parson is fadrxiy and reasonably entitlad wo

indammificoacion for such sypenzes which zuch tribunal ghall
deam propar.

(¢) To the extent that & dlrector, vfficer, employes or
agent in the L.L.C., management, officer, emploves or agent
of the company hag begn guccegsful on the merite or
otherwism in dafentse of any actian, suit, or provaeding
rafarred to in Paragraph {Aa} er (b) ot in any defense of
any claim, issus, or matter theorain, he shaill be
indemuified against tha reasonabla uxponsax, including
attorney's fees, actually anA nacexsarily incurred by him

in connwction therewlth. I,;fﬁ—,a: =S
-
(d) If a determination is made that imdemuificaticn of thi: T = -
director, officer, employew, oY agent ig proper in the ':?5 - =
¢ircumstancas begausie such persom has met the applicable - -2 ?.3
standard of conduct met forth in Faragraph {a} or (b}, [IeaL e S -
unlaexs indemnification is ordered by the tribuoal baforn X J’ -
which such action, mait, or proceeding is held. Such PR
duterminstion shall ba made eithor by the Manbexs with A =

intersst in the L.%.C, who were not parties o such acticm, @'
sult oF procasding.

(11} Pay expenses inemrred in defending azny actiom, suit or
Drocaading in advance of the Zinal disposition of much action, suit,
o proceeding as authorired in ths manner provided im Paragraph (bL) of
Subsection (14) upon receipt of an undaxtaking by oxr o behalf of the
member, officer, employea, or agent to repay such amound unless it
shall ultimately bo determinad that ha isg entitled to be indumplified
by tha limited company as authorixzed by this section.

(12) Indemnify any parssn, if the reaguiremant:s of Subsections
{14¢) and {15) are met, withogr affecting any other righta ta which
those indemnifiad may be eatitled under agreement, vota of
diginterested Merbars with Interwst in the L.L.C»; both as Lo setion
in ancther capacity while holdlng such office and shall continue asg to
a person who has seagsed to be a Mumber, officar, employea, or agont of
tha 1imited company and shail irure to the bunefit of the keixs,
execuicrs and admipnistratora of mnch a PACEOD.

(13) Purchase and maintain insurance on behals of any person who
is or was a Mawber, officer, onplovea, ox agent of another
corperation, partnership, Jelnt veotura, trust or other enterprise

against liahility agaarted agalnst him and ineurres by bim in any quch

ctpacity or avlsing out af hig statug a# guck, whether or not the

limited company would have the power to iademnitfy him againgt sueh
liability under tha provislons of Bubsuction (12).

H00000037 450
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{14} PErtocxr inko gunarnl wartuorahlp, limited partneranip
{(wharhor the limired company be a linited or woneral partner), Joint
vankures, syodlicates, pools, asgociations, and othar
arrangements for carrying on ¢me or mora of tha Purposes aet forth in
its Article of Organizaticm, Jointly or in ccmmon with athyrs,
as the participating corporaticn, person,

50 long
powey to do mo aloma.

or association would hava

- ARTICIE IV
TERN OF EXISTEncE

Thiz limited company shall exist Perpatually.

- o
= S
ARTICTE V i =
M¥ENBERS WITH TNTEREST TN L.L.C. Fg !
SRR ML IE SNIEREST IN L.L.C. AND MANAGEMENT - -
{1) “The bu=ziness of this limited

23
compaty shall ba uonductefg.—ﬁy
the following Msuagemant

Grovp desigmated by the Membars with inte
8 L.L.C. for guch purposa. Corporate action ghall he approvad kyn
ane vota of the Management Group.

TP ey
St me |
o E“':?l‘ﬁ e |
{2) vhe came and streat address of the dndividual of ths =
Managemant Group as appointed Lbarain who ahall alses Lold rhae following
office for tha first year of itsg axistence and ag alectoad thereafiar
ip ag follows:

NAME= MANAGEMENT DOSITIQON: ADDRESS:
ELAUS GAME Mansging Directer 3500 N.W. 79th Avenue
- Bulte 532

Mimmi, Filorida 33155

ARTICLY VT
STRERT ADDRESS AND DESTENATION OF REGISTERED AGENT

INAEXPO USA, LTD., C0., dagiri

ng to organize uvnder the laws of the
State of Florida, huas desigred its

and mailing addresg at 3900 N.W.

Drincipal office

79th Avanue, Sulte 532, ¥Mismi,
Plorida 33166, and hag named ag

Agent, MATTE R. HETSC&; P,
LeTeuna Road, Miami,

its initial Regigtared

vhose address la: 235 5.W,
Floxlida 33134.

ARTICLE VIT
QR %1 ERS GF THE 1,.1,.0.

Tha name and addrasg of the person gigning these

Articlaos of
Organization om Lehnlf aof tha ergaoizing membarg isms

8898 d
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ORGANIZING MEMBERS; ADDRESS
KXLAUOS GRME 3900 N.W. 75%th Avenue
Buita 532

Miami, Florida 33166

ARTICLE WIIT :
CONTINUARCE OF MEMBFERSHTP AND RIGHTE

OF MEMBRFH IN CASE OF TERMTINATION

Tu cage of death, retirument, resignation or dissolution of a
wember or the occurrence of any event which terminates the continued
mewrharship of a member in the limited company, the ramaining members
shkall hava tha right to continue operating the company as if the
membeor were 2till a pavxticipating member. Upon such cocurrence tha
former member or his heirs, desightes, tTustea or person shall ba " S
entitlad o receive the pergentnge of profit or lusses effective £3r <

the end of the distributing pexiod which shall be conclusive, &k Ehe—

end of such Aiztribution pariod the former member, its/hissher &EI;SB,: 3
estate, designea or ttustes shall ha entitled to receive thae Eafecd ‘"
corrasponding percantage of cwnership of sald membey at tha than;}l ’KU g
current value payable in five (5) equal aznual inztallments. CuFrant
value shall ba defined by the company's acoountants which w2 2
datermination shall be also be final. ""'L.;El =3

T

ARTICLE X
NEMBERS' CONTRIBU'TTON

Iz i¥ hereby agresd that tha Membars mrs
contribution to tha company:

N/A

STATE OF FLOMIDA }
COUNTY OF MiAMI-DALGE )

Refora me, the undersigned authority, this day perscnally
appeared KLAUS GAME, to ma well known to he tha vorson who exaecuted

H0000003745¢
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tha abowe and foregoing Arxticleas of Organization of INAEXPO USA,
TH. CO., 3 Florida Ijuwited Liabilicy Company, or who produced
Driver's License as ldentification, and baing by ma firat Suly sworn,

deposes and states that be axecuted thae same for tha purpooes therein
enproased.

.
SWORN 10 AND SUBSCRIBED before mae this h"“"ﬂay of July, 2000.

ACKNO » OF RE

I, MAYTTE R. NETSCH, having baen nmmed to accept Serviee of
Process for INAEXPD USA, LID. ¢0., a Flozdda Limited Liabiiity
Company, &t tha place designed in parsgraph VIXI of the attachad
Articles of Qrganization, I herehy accept to act in this oapacity,
acecopting the duties ar Reyistered Agent, and agres to comply w:u:h th
provisions of gaid act relative to kesping vpen maid offica.

nated this [} *fay of quiy, 2000. =

00:G Hd LI 707 00°
aatid

" Rag:latmd Agent

Y

HO0000037 450

8r-88°d . LIX 31004600 FHIdW3 €797 BBEe-LAT1-TN0




