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I ARTICLES OF ORGANIZATION
FOR
STICKELS GROUP, L.1.C,
A Flovida Limited Liability Company
(FS Section 608.401)

The undersigned, hereby certify that we have associated ouvrselves together for the
purposc of forming a limited Yiability Compsny under the Jaws of the Stats of Flarida pursuant to
Fla. Stat. 608.401 entitied the Florida Limited Lisbility Compmy Act, providing for the
formation, rights, pvivileges, and immunities of limited liability companles for profit. We do
hereby adopt the following Articles ag the Charter and authoricy for the conduct of busingss of

such limited linbility campony.

ARTICLE I
NAME ‘
The name of the limited lHability company shall be STICKELS GROUP, L.L.C., and its

principal place of business shall be loontcd at 2200 Corporate Blvd., Suite 304, Boca Raton,
Flotida 33431, but it shall have the power and authority to establish branch offices at such place
ur pleces s may be designated by the members.
ARTICLED)
DURATION
The paricd of this Contpany's Juration shall be not mora than 30 years, nnless termipated
by the unanimous written agrasment of all members or by the death, retivement, resigration, —,
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expulsion, bankmptey or dissolution of a member or upon the occurrence of any other event
which tesminates the continued memabership of a member, tnlcss the businesy of the Company la
continued by the consent of all the remaining members, or by amendment of these Articles of
Organization providing for the continued existence of the Company subsequent to the foregoing
ovents.
ARTICLE II
PURPOSES AND POWERS

The mulure of Lhe business or businesses to be transacted and which this limited liability
company i authorized to transact, in addition to those authorizod by the laws of the Stale of
Flarida, and the powers of the Hmited lisbility company, shall be as follows:

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

2. In general, to carry on any end all incidental business: to have and exercise all the
powers conferred by the laws of the State of Florida, and to do any and all things herein set forth
to the same extent as a netorul person might or could do.

3. To purchase or otherwise acquire, underzake, carty on, improve, or develop, all or
any of the business, good will, rights, assars, and labilities of any person, firm, associalion, or
earporation carrying on any kind of business of a similar nature to that which this limited
Hability company is authotized to carry on, pursuent to the provisions of the Articles; and 1o
hold, utilize, and in sy manner dispose of the rights and property so acquired.

4. To enter into and wake al! necessary mm for its busincss with any person,
entity, paninership, association, cotporation, domestic or foreign, or amy domem‘é or foreign

siate, government, or governmental authority, or of any political ur sdministrative subdivision, or

f/oﬁodéﬁS?P—B
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department thereof, and o perform and carry out, assign, cancel, or roscind any of such
contracts.

5. To exercise all or any of the limited liability company powers, and to carry out all
or any of the purposes, enumerated herein otherwise granted or permitted by lnw, while acting s
agent, pomines, or attorney-in-fact for any persons or cosporations, and perform and service
under coniract o otherwise for any corporation, joint stock company, association, partoership,
firm, syndicate, individual, or other entity, and in such capachy or under such arrimgement
Jevelop, improve, stabilize, strengthan, or extend the property and commercdal interast thereaf,
and to aid, assist, or participate in any Jawful enterprise in comnection therewith or incidental to
such agency, repragentation, or service, and to render any other service or assistance insofar as it
lawfully may under the laws of the State of Florida, providing for the formation, rights,
privileges, and immunities of limired iiability companies for profit.

6. To do everything necessary, proper, advisable, or convepiemt for the
accomplishment of any ofﬂ;m purposes, or the attainment of any of the objocts, or the furtherance
of any of the powers hercin set forth, either alonc or in association with othets incidental or
pertaining to, or going our of, or connected with its business or powars, provided the same ghall
tiot be inconsistent with the laws of the State of Florida.

7. The several clauses in this statement of the general nature of the business or
businesses 10 be transacted shall be constroed as both purposes and powers of this limitad
lisbility company, and statements contained in cach clauss shall, uxcept s otherwise expressed,
be in no way Hmbted or restricted, by reference from the terms of any other clause, They shall be

regarded as independent purposes and powers,

Hosaoass7a 83
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Nothing herein contained shall be deemed or construed as authoriziog or permitting, or
purporctivg to authorize or permit the Hmited Lability company to curry on mny biviness, exercise
any pawer. or 40 any act which a limited liability company may not, under the laws of the Siate
of Florida, lawfully carry on, exercise, or do.

ARTICLE IV
PROFITS AND LOSSES

The members shall be entitled to the pet profits arising from the operation of the limited
Hability company business that remain after the payment of the expenses of conducting the
tusiness of the Umited Hahility company. Fach membar shall be entitled to a distributive share
of the profits. Tha distributive share of the profits shall be determined and paid to the members.

All losses that occur in the operation of the Yimited liability company business shall be
paid out of the capital of the limited liability company and the profits of the business, or, if such
sources are iosufficient to cover such losses, by the members ag agreed to in the Bylaws of this
iknited Hability compeny. Exocpt as othecwise provided by law, no debt shall be contracted nor
liability inctmred by or on behalf of this Cempany except by the Manager(s) or if mansged by the
Members, by any Member of this Company, unless atherwise provided hcmn

ARTICLE ¥V
LIMITED LIABILITY COMPANY POWERS

All limired lability company powers shall he exercised by or under the authority of, and

the business and affairs of this limited Hability company shall ba managed wader the direction of,

the members of this limited liability company according to compuany regulations. This article

flo S 572 X3
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may be amanded from time to time in the regulations of this Hmited liability company by a
unanimous yvole of the members of the limited liability company.
ARTICLE V1
PRINCIPAL PLACE OF BUSINESS
The principal office of this limited liability compény shall be located ar: 10 Cours do
Rive, Case Postale 3397-1211, Geneva 3, Switzerland. 7A4és Lo the mailing ocddress
ARYICLE VI
MANAGEMENT
This limited Tiahility company will be initially managed by the persons stuted below 1ntil
the first meeting of the members when successors are elected and qualtfy according to the
Operating Agreement enfered into beiwean the members. The Manager (or Managers) who shall
be elected anpually by the Members of the Company in the manner preseribed by and provided
in the repulations of the Campany. Such Manager(s) shall also hold the offices snd have the
tesponsibilities aocorded to them by the Members and more particularly described in the
Operating Agreement entered into batween the Members of such Manager(s). -

The name(s) and address(es) of the Mcmber(s)lManager(s) is/are ag follows:

Name Address
Stickels Group SA (Member) 10 Cours de Rive, Case Posiale 3357-1211, Geneva
3, Switzerland '

OSSP S XY
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ARTICLE vIiI
INITIAL REGISTERED OFFICE AND REGISTERED AGENT
‘I'he addxess of the initial registered office of the limited liability compeny is as follows:
LAWRENCE A. CAPLAN, P.A., 2200 Corporaie Blvd., Suite 304, Boca Raton, Florida
33431 and the name of its Initial registered agant is LAWRENCE A. CAPLAN, ESQ.

ARTICLE IX
RESTRICTIONS ON MEMEBERSHIR

Additional Members may be admitted upon the approval of a majority of the
Members of the Company, upen the written epplication of such naw Member, in the mamner set
forth in the Bylaws of this Company. Upon death, retirement, resignation, expulsiom,
banlauptey, or dissoluiion of members, or the occumence of any other event that terminates the
continued membership of & member In the limited Hability company, the remaining members
shall heve the right to comtitue the Busincss upon unanimons comscnt of such remaining
members,

Transferability or assignment of 8 Member's interest must be in nccord with the Operating
Agreement. Howsver, if all of the remaining Members of this Company do not approve of such
proposed transfer or assignment by unanimous written consent, tha transfaree of the interest of
such member shall have no right to participate in the manapement of the business and affairs of

this cotpany or e bevorme o Member, The transferee shall be antitled to recefve only the share

Ao 5 73 &3
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of profits or other compensation by way of income, and the return of coatributions to which that
Member utherwize would be entizled,
ARTICLE X
AMENDMENT OF REGULATIONS

The pawer to adops, alter, amend, or repeal the Regulations of this Company shall be
vested in the Member(s) of the Company, The power to adopt, alter, amend or repeal the
regulations of the limited liability company shall be vested in the Members unless vosted in the
Menager(s) of the cnpany by any emendments of the Articles of Organizetion, Regulations
adopted by the Members or by the Manager(s) maay be repealed or ultered, mew Regulations may
be ndopted by the Members, and the Members may prescribe in any Reguiation mads by them
that such Regulations may not be altered, amended of repealed by the Manage(s).

Informal action by members may be taken without a meeting If consent in writing setting
forth the acton so taken is signad by all Members who would be entitled to vote 00 such aotion
8t a meeting and is tiled with the Menager(s) of the Comopany &8 part of its resords.

ARTICLEXT
AMENDMENT OF ARTICLES OF ORGANIZATION
Any amendment to these Artieles of Organization shall be on such form preseribed by the
Seeretary of State of the State of Florida containing such terms and provisions consisteﬁt with
Florida Statute 608 as shall be prescribed by the Department of Stats, and shall be gigned and
sworn te by all Members of the Company. In the event & new Member is sdded by such

arnendment, it shall be also signed by the MMember to be added.

/Vos‘c:cn;US?J &
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EXECUTION
The undersigied, being the initia]l mensgers of this limited liability company, hereby
certify that the forcgoing constitwtes the proposed Asticles of Organization of STICKELS
GROUP, L.L.C.
IN WITNESS WHEREOF, for the purposes of forming this lrnited Lability cotpany
under the laws of the State of Florida, we, the undersigned, constituting the initial organizers,
have exaoyped these Articles ofc:rgmizaﬁmtbis?%'day of_rAn<tt » 2005,

mwx?:ﬁcz A. ,tumf{ inttial orgamzer

I HERERY AM FAMILIAR WITI{ AND ACCEPT THR DUTIES AND
AS REGISTERED &GENT FOR SAID LYMITER LTARYLITY
CO???

Regrs
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Tha Srata of Florida
Co of Pahip Beach
ml hereby certify that on this day before me, an offiecr duly suthorized in tha above-
rmentioned state and county to take acknowledgments, personally appeared M EAPL:
known fo me to he the person described in and who executed the foregoing instrument and
acknowledged befare me thet HE _ executed the same.

e
Witness my hand and official seal in the above-mentioned ¢o e this?__ day of
MARCH » 2005,
My Commission expires on ' . . Vd
d Notary Publi¢, State of Florida
o v,
oy
e Ew"'%u,;.? '
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