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CARLTON FIELDS

ATTORNEYS AT LAW
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VIA HAND DELIVERY:
Florida Department of State

Registration Section
Division of Corporations
409 East Gaines St.
Tallahassee, FL. 32399

1t

Re: HPLUSA,LLC. ST Lo _

it

Dear Officer:

Enclosed please find the Certificate of Conversion, Articles of Organization for the above
referenced limited liability company for filing and a check in the amount of $150.00 to cover the
requisite filing fees. Also, I am enclosing a copy of the filed Application by Foreign Limited
Liability Company for Authorization to Transact Business in the State of Florida, which was
filed with the Florida Secretary of State on December 20, 2002. It is my understanding, that the
Certificate of Conversion will cancel the previous filing of the application to transact business in
the State of Florida.

Should you have any questions, please contact me at (305) 539-7365.

incergly, p -

e any1/3077
|/ auid/ Y
vid W. Jamison, Esq.

Enclosure

MIAME ORLANDO 5T. PETERSBURG TALLAHASSEE TAMPA WEST PALM BEACH
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Glenda B. Hood e o
Becretary of State [ iy 4
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SUBJECT: HPL USR, LLC
REF: M020Q0003425

We receilved your electronically transmitted document. However, the
document has not been filed. Please make the following correctlions and
refax the complete document, including the electronic fillng cover sheet.

The certificate of conversion must be signed by a member or an authorized
representative.

Please return your document, along with a copy of this letter, within 60
days or your filing will be conslidered abandoned.

If you have any questions concerning the filing of your document, please
call {850) 245-6025.

Trevor Brumbley FAX hud. #: HD3IDDO205786
Document Specialist Letter Number: 003A00035003

Division of Corporaticns - P.O. BOX 6327 -Tallahassee, Florida 32814
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HPL USh, LLC Ed

PO BOX 08070
FORT MYERS, FL 33808

SUBJECT: HPL USA, LLC
REF: MOZO00003425

He received your electronically tranamitted document. Hovever, the
document has not bean filed. Pleasze make the following ¢orraections and
refax the completae document, including the electronic fillng «over sheek.

A foreign LLC cannot filile a2 domastication, they mnst file a conversion.
Please complete the conversion form and re-submit with your articles of
organization.

Please raturn your document, along with a copy of this letter, within &0
days or your filing will be vonslidered zbandoned,

If you have any guestions concerning the f£iling of your document, pleasza
call {850) 245-60Z5.

Trever Brumbley FAX Aud. #: EH0O30002057&6
Document Specialist Latter Number: 903200024644

Division of Corporations - P.O. BOX 6327 “Tallahagssee, Florida 32314
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CERTIFICATE OF CONVERSION o,
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Pursuant to section 608.439, Florida Statutes, the following unincorporated business énuty

hereby submits the aftached articles of organization and this certificate of conversion {’o ¢onvert O
to a Florida limited liability company: kY _ #
AP
%j,’_‘ I:D

FIRST: The name of the unincorporated business immediately prior to filing this document was:

HPL. USa, LLC

SECOND: The date on which and the jurisdiction in which the unincorporated business was first
created or otherwise came into being are:
A Date: NOVEMBER 5, 2002
" B.  Jurisdiction: _MINNESOTA

C. If different from the above noted jurisdiction, the junsdtctmn munedlately pnor to

its conversion: . —

THIRD: The name of the limited liability company as set forth in the attached articles of
organization is:

FPL USA, LLC

A08(3), Florida Statu
the penalties of perj

? the execution of this document
that the facts stated herein are true.)

w. Jamrson, (., Esq.
Typed or Printed Name of Signee

FILING FEES:
$106.00 Filing Fee for Articles of Qrganization
$ 25.00 Filing Fee for Registered Agent Designation
§ 25.00 Filing Fee for Certificate of Couversion
8 30.00 Certified Copy (optienal)
§ 5.00 Certificate of Status {optional)

{Note: Section 608.439, F.8., does not provide for a corporation to convert to a limited liability company.)

TNHS!1{10/89)
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ARTICLES OF ORGANIZATION
OF
HPL USA, LLC

The undersigned hereby forms and organizes a limited Hability company pursuant to Section
608.407 of the Florida Limited Liability Company Act (the “Act”) and adopts the followmg A.ttlcies
of Organization of HPL USA, LLC (the “Company”):

Eo
L
ARTICLE ONE e
o -
NAME o LI
T
The name of the limited liability company is HPL USA, LLC - ™

ARTICLE TWO

ADDRESS S o -
The mailing address and street address of the principal office of the Company is P.O. Box
08070, Fort Myers, FL 33008,

ARTICLE THREE
INITIAL REGISTE

CE Al

The name and street address of the initial registered agent of the Company is: CFRA, LLC,
One Harbour Place, 5% Floor, 777 S. Harbour Island Boulevard, Tampa, Florida 33601-3239.

ARTICLE FOUR

MANAGEMENT
The Company will be 2 Manager-managed company.

H 03000205786 &4
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Having been designated as registered agent for HPL USA, LLC in the foregoing Articles of
Organization, CFRA, LLC, a Florida limited liability company, hereby agrees to accept service of
process for said Himited lability company and to comply with all statutes relative fo the complete

and proper performance of the duties of a registered agent. CFRA, LLC is familiar Wlth and agcepts
the obligations of that position.

1

L
S -
ot

Dated June 3, 2003 i - o

CFRA, LLC, a Florida limited habﬁfty
company

A Z Eﬁ;j
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ARTICLE FIVE i 7,
INDEMNIFICATION

To the fullest extent permitted by law, the Company shall indemnify any person who was or
is a party to any proceeding by reason of the fact that he/she is or was a manager or a managing
member of the Company or is or was serving at the request of the Company as a manager,
managing member, officer, employee or agent of another limited Hability company, corporation,
partnership, joint venture, trust or other enterprise against liability incurred in connection with such
proceeding, including the appeal thereof, if he/she acted in good faith and in a manner he/she
reasonably believed to be in, or not opposed to, the best interests of the Company and, with respect
to any criminal action or proceeding, had no reasonable cause to believe his‘her conduct was
unfawful. The Company shall reimburse each person for all costs and expenses, including
attorneys’ fees, reasonably incurred by himvher in connection with any such liability in the manner
provided for by law or in accordance with the regulations of the Company.

The rights accruing to any person under the foregoing provision shall not exclude any other
right to which he/she may be lawfully entitled, nor shall anything therein contain or restrict the right
of the Company to indemnify or reimburse such person in any proper case cven though not
specifically provided for herein.

IN WITNESS WHEREOF, these Articles of Organization have been cxecuted by an
authorized representative of the Company as of the 3rd day of June, 2003.

presentative

wd W, Jn Ir., Authorizel



