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. ARTICLES OF ORCANIZATION
g OF

CAMPRELL BIRCH (USA), LLC

Pursuant to the Florida Limited Liability Company Act the undersigned, aciing a8 organizer
of a limited liability compuny, hereby adopts the following Anieles of Organization for such
Company:

Article {
Name

The name of the imired liability company is CAMPBELL BIRCH (USA), LLC,

Article 11
Compan isfen

The Company's existence shall be perpetual and shall be effective upon the filing of theso
Anticles of Organization with the Florids Department of Siste.

Article TIT
Hrity OF Engity Owpershi

L aind

The Company shall have the power to issuc une or more classes of Membership Interests
having various Fights, preferences, privileges and resiriciions thereof. : o

J

[
¥

No Metaber of this Compuny shal] sell, transfer, convey. pledge, pive, distributcorencumber
any unit or units in the Company without first giving notice in writing Lo the Company of such
inrended disposition and witheut first securing the written approval ol Members of the Company -
owning 160% of the then-issucd and outstanding Membership Units of the Company. Howcver,
nothing contained herein shall provent distribution by operation oflaw of such unitor upite, provided
thatt in such case 2 transferee shall he hound by the provisions contzined in thiy Section in the sam:

meaner as an originagl Member.
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Article IV
Repistered Apent And Office

The address of the inftiu] Registered Office of the Company is 444 Brickell Avenue, Ste. 300,
Miami, Florida 33131, and the name of its initial Repistered Agent at such address is Stewart A.

Merkin, Bsq..

Article V

The mailing address und street address of the principal office of the Company is MeCall
Fxccutive Suites, 2060 8. MeCall Road, Enplewood, FL 34224,

Article V1
Oreanizer

The pame #nad addrese of the organizer is:

Stewart A, Merkin, Fsq.
444 Brickeal] Avenue, Ste. 300
Mizmi, Florida 33131

Article VI
Purpose And Power

The Commpuny shall be formed for any lawful purposes and shall have unlimied power to
engage in and lo do any lawful act concerning any and all lawful husinesses for which compunies
may be arganized under the Florida Limited Liability Company Act.

Articie VII
Management

The Company is to be mansged by managees. The namds and addresses of the manugers ave
as follows:

Barry Birch McCall Executive Suites
2960 5. Mcllal) Rosd
Englewoad, 'L 34224

Suzanne Birch WeCall Executive Suites
2960 5. McCall Road a
Ervglewsad, FL 34224 C
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Article IX
Indemnificyfion

The Company shall indemnify any Member and/or Officer who is or was a party, or who is
threatened o be made 2 party, (o any threatened, pending or completed action, sub or proveeding,
whether civil, erimingl, administrative or investigative, including all appeals, by reuson of the fact
that such Member and/or Officer is or was a Member, Officer ar employee of the Company, or is ar
was serving al the request of the Company as z dircctor, trustee, lficer or empleyee of another
limited Hubility company, corporation, purtmership. joint ventiire, trust or other enterprise, against
any and sli expenses (inchuding reasonabie attorneys' fees), Judpments, decrees, fines, penaltics and
amounts paid in settlement, which were uctually and reasonahly incurred by such Member andior
Offlcer in connection with such action, suit or proceeding. The Company shall not indemnily any
Member andfor QifTeer in the event of (i) a breach of such Member and/or Olliceds duty of loyally
10 the Company or its Members, (i) acts or omissions not in good faith or which involve intentional
misconduct or knowing violation of the law, {i1) & transsction from which such Member and/or
Officer derived an improper personal benefit, of (v} acis of omtissions for which indemmnification is
prohibited under the Florida Limiled Liakility Company A, or (v} judgrnents. pensltics, fines, and
seftlements arising {rom any proceeding by or in the right of the Company, or sgainst expenses in
any such caxe where such Member and/or Cfficer shall be adjudged liable to the Company. Any
indemniiication provided for in this Article (unless ordered by s court) shall be made by the
Company onty as authorized in the speeific cave upon a determination thet indemuification of the
Member and/or Officer is proper i the circumstances because such Member and/or Officer had mer
the applicahlc stndard of conduct set forth in this Anticle. Such determinarion shall be made: (D
by the Members by a majority vote of a quorum consisting of Members who werg not parties to such
action, suit. of proceeding; or (i) by special logal counsel, selected by the Members by vole as sot
forth in {i) above,

The indemnification provided in this Asticte shall notbedesmed exclusive ofany other rights
to which a person ndemnificd may be entitled under any agresment, vote ol Members, or
digintcrested Officers or otherwise, both as 10 action in the official capagity of such pervon and as
to iction in another capacity while holding such oflfice. and shall continie as to a person who has
ceased to be an Officer or 2 Member and shall inure to the henefit of the heirs, execurors, and
adsministrators of such person,
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Article X
Amoend ieles of Organizati

The Company reserves the right 1o amend, alter, change, or repeal any provisions contuined
in these Articles of Organivation in the manner now or hercafier prescribed by statute und all nights
conferred upon Members herein are granted subject to this reservation.

Dated; August 5, 2004,

Stewart A. Merkin, Esq.
Authorized Representative of Member

FREGISTE ENT

HAVING BEEN NAMED AS REGISTERFD AGENT AND 1() ACCEPT SCRVICE OF
PROCESS FOR THE AROVE STATED LIMITED LIABILITY COMPANY AT THE PLACF
DOSIGNATED IN THIS CERTIFICATE, I HERFRY ACCEF] THE APPOINTMUNT OF
REGISTERED AGENT AND AGREE TO ACT TN THI® CAPACITY. TFURTHER AGREE TO
COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THF PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES. AND | AMFAMILIAR WITH AND ACCEPT
THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

SIGNATURE
tewart A Merkin, Esq.
DATE: August 5, 2004
TILED BY:

Simwagt A4 Merkin, Tsug.,

444 Reickdll ave,, Ste. 300 -
Migmi, TL 33131
FN5=357-500%
PREL 153444
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