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HOSXOIA3TS

@ ARTICLES OF ORGANIZATION

OF

HELIUM INVESTMENTS, LLC

Pursuant to the Flotida Limiled Liability Company Act the undersigned. acting as organizer
of a limited liability company, hercby adopts the following Articles of QOrganization for such
Company:

Article |
2NNC

The name of the limited liubility company is HELIUM INVESTMENTS. LLC.
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The Company's existence shall be perpetual and shall be effective upon the ﬁling?ﬁ;"m
Artivles of Qrganization with the Florida Nepartment of Sue, _::g%
[}
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Article 111
Units Of Fquity Ownership

ized Uni The Company shall have the power
ta issue one or more ¢lasses of Membership Interests having various rights, preferences, privileges
znd resiriclions thereof,

Sectipn B, ictions gn Disposition of Lnits. No Member ofthis Company shall seil.
transter, convey, pledge, give. distribute or encumber any unit or units in the Company without first
giving notice in writing 1o the Company of such intended disposition and without first securing the

written approval of Members of the Company owning 100% of the then-issued and outstanding
Membership Unity of the Company, However, pothing contained herein shall prevent distribution

by operation of law of such unit or units, provided that in such case ¥ transteree shall be bound by
the provigions conlained in this Section in the same manner as an original Membey.
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Article TV
Rezisiercd Agent And Office
Esy.

The address of the initial Registered Office ofthe Carmpany is 444 Brickel] Avenue, Ste, 300,
Miami, FL 33131 and the name of its initial Registered Agent at such addecys is Stewart AL Merkin,

Arficle V
Princips o

The malling address and street address of the principal office of the Company is 2335
Tamiami Trail North, #402, Naples, FL 34103,

Article VY
Qryapizer

The name and addrass of the organizer is:
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Stewart A, Merkin, Esq. 3‘;‘5_-"' r\_i g"’
444 Brickell Avenue, Ste, 300 L3 Ty
Miami, FL 3313} Mo T §
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Article V1 27 o
Purpose And Powep S 2
, >
The Company shall be formed for any lawfy] purposes and shall have unlimilcd powey to
engage in and to do any lawiful act conecrning any und all lawful businesses tor which companies
may be organized under the Florida 1imited Liability Company Act.

Article VII{

Managearent

The Cumpany is to be managed by managers. The name and address of the manager is Lec
Fisher, 2335 Tamiami Trail Notth, #402, Naples, FL 34103,

Arficle TX
Indvmpificativn

The Company shall indemmify any Member and/or QFficer who is or was a party, or who is
threatened to be made a party, to any threateacd, pending or completed action, suit or proceeding,

whether eivil, criminal, administrative or investigaive, including all appeals, by reason of the faer
that such Member and/or Officer is or was a Member, Officer or ecmployee of the Company, or is or

was serving at the request of the Company as a director, trustee, officer or employee of another

limited liability company, corporation. partnershin, joint venture, trust or other enmerpeise, against
V]
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any and all expenses (including reasonable attorneys’ fecs), judgments, deerees, fines, penaltics and
amounts paid in settlement, whieh were setually and reasonably incurred by such Member andfor
Officer ity connection with such action, suit or proceeding, The Company shall not indemnify any
Member and/or Officer in the event of (i) a breach of such Member andfor Officer’s duty of toyalty
to the Company or its Members, {ii) acts or omissions not in good fuith or which invelve intentional
misconduet or knowing viplation of the law, (iii) « transuction from which such Member and/or
Officer derived wn improper personal benefit, ar (iv) acts or omissions for which indemnification is
prohibited under the Florida Limited Liability Company Aet, ar (v) judyments, penatiies, fines, and
settlements arising [rom any proceeding by or in the right of the Company, or against expenses in
aiy such case where such Member and/or Offlcer shall be adjudyed liable to the Company. Any
indemnilication provided for in this Article {unless ordered by a court) shull be made by the
Company only as authorized in the specific case upon a determination that indemnification of the
Member and/or Officer is proper in the circumstances because such Member and/ar Offfcer had met
the applicable standard of conduet set Torth in this Article. Such determination shall be made: (3)
by the Members by a majorily vore of 2. quorum consisting of Mermbers who were not parties 1o such
action, suit, or proceeding; or (ii) by special Tegal counsel, selected by the Mcombers by vote as set
forth in (i) above.

The indemnification provided in this Article shall not b deemed exclusive ol any other righls
1o which u purson indemnified may be entitled under any agreement, vote of Members, or
disinterested Ollicars or otherwise, both as to actior i1 the nfficial capacity of such person and as
0 action in anothor capacily while holding such office, and shall continue ag to a person who has
ceased 10 be un Officer or a Member and shall inure 1o the henefit of the huimi, execuiors, and
administrators of such person,

Article X
dment OFf Articles angration

The Company reserves the right to amend, alter, change, or tepeal any provisions contuined
in these Articles of Organization in Uic manner now or hereafter prescribed by statule and sll rights
conferred upon Members herein are graned subject to this reservation,

Dated: May 26, 2005, E .
fEFV

Stewart A, Merkin, Esg.

Authorized Represcatative of Memﬁrr
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HAVING BEEN NAMED AS REGISTERED AGENT AND TQ ACCEPT SERVICE OF

PROCESS FOR THE ABOVLE STATED LIMITED LIABILIL'Y COMPANY AT TITE PLACE
DFSIGNATED IN THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT OF

REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGRFETO
COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING T0 THE PROPER AND

COMPLETE PERFORMANCE OF MY DUTIES, AND 1AM FAMILIAR WITH AND ACCEPT
THE OBTIGATIONS OF MY POSITION AS REGISTLRLD AGENT.

SIGNATIUIRE rﬂ%

Stetwart A. Merkin, Gsg
DATE: May 26, 2005
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