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HOUODESSHES

@ ARTICLES OF ORGANIZATION
OF

BIOPHYMED USA, LLC

18/19/2006 14:13 B858-245-6804

Pursuant to the Flotida Limited Liability Company Act the undersigned, acting as organizer
of a limited liakilily compeny, heruby sdopts the following Asticles of Organization for such

Company: ,
Ben ol

ArticleI - ~mos

Name rx
| 28 T
The name of the fimited liability company is BEOPHYMED USA, T1.C. @ = —

' Mo

Article 71 20 > m
Company Exigtence - em s O

Sm W

The Company's existence shall be perpetual and shall be effective upon?hervjﬁ i
Artieles of Orgamwalion with the Florida Department of State.

Article IIT .
Lnits Of Eg'gm' Ownership

! The Company shall have the power to issue one or more classes of Membership Interests
having various rights, preferences, privilcges and resirictions thereaol. -

No Mcmber of this Company shall sell, transfer, convey, plodge, give, disiribule or eticumber

f
any udit or units in the Company withoul first giving notice in wiitiap to the Company of such
imtcnded disposition and without fizst securing the written epproval of Members of the Company

owning 100% of the (hen-issued and outstanding Membership Units of the Company. Ilowever,
nothing contained herein shall provent distribution by opemation of law of such unit orunits, provided
that in such casc a trapsferee shul) be bound by the provisions conlamed in thiy Section in the same

manner as un original Morber.
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Article 1V
Resistered Arent And Office

The address ol'the initial Regiviered OfTice o Fthe Company is 444 Brickell Avenitie, Ste, 300,
Miamt, Florida 33131, and the namc of its initial Registered Agern at such addresy is Stewart A,

Merkin, Esq. ,
Article V
Principal Office =
: O
The mailing address aud street address of the principa) ollice of the Coﬁ@y 7227
Michigan Avenuc, Ste. 404, Miam{ Beach, FI. 33139, zm 8 T3
m ——
Aticke V1, w2 o T-
Organizer - e oy M
' o3 S O
The name and address of the organizer s: o>
Om W
p @
Stewart A. Merkin. Esq.
444 Rrickell Avenue, Sle. 300
Miami, Florida 33131
Article VIT
Purpose And Power

The Company shull be formed for any lawkul purpnses and shall have unlimited power to
engege in and to do aay lawful act concerning any and' all lawful busincsses for which companics
may be organized under the Florida Limiled Liability Company Act

Article VIl
Manarement

‘The Company is to be managed by numayers. The name and address of the manager is ay
[ollows:

RAPHAEL DEWANDRE 227 Michigan Avenve, Ste. 404
Miarmi Beach, 1. 33139

Article IX
Indemnification

The Company shall indemnify any Member and/or Officer who Is or was a party, of whois
threatenad to be made a party, (o any threatened, pending or completsd action, suit or proceeding,
whether civil, criminal, administrative or investigative, including all appeals, by reason of the fact

2
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that such Member and/or (fTicer iy or wus a Member, Officer or employee of the Contpany, or is ar

was aérving ut the tequest of the Company as a dirceter, trustee, officer or crployes of another

limited Yability company, corporalion, partnership, joint ventare, trust or other enterprise, apainst

uny and all expenses (including reasonzble attomeya’ fees), judgments, decrees, fines, penalties and

amounts paid in setilement, which were uctunlly and reasonably incurred by such Mamber and/or

Officcr in conneetiem with such action, sbit or proceeding. The Company shall not indsmntly any

Member andfor Officer in the event of (i} @ breach af such Member and/or QlTicer's duly ol loyalty

1o the Company or ily Members, (ii) acts or omissions not in good faith or which involve intentional

misconduet or knowing vielation of the law, [iii) a transaction from which such Member and/or

OfMicer devived ar improper personal beacfit, or (iv) acts or omissions for which indemupification is

prohibited under the Florida Limitcd Liability Company Act, or (v) judgiments, penalties, fines, und

setflements arising flom any proceding by or in the right ol the Compuny, or against expenses in

any such casc where such Member and/or Officer shall be adjudped liablo to the Compary, Any

indernmilication provided for in this Aricle (unless ordered by a vourt) shall be made by the

Company only as authoriged in the specific case upon a determination that indemnification of the

Mombor and/or Offiver is proper in the circumstanees because snch Member and/or QlTicer had met

the applicable standard of conduct set forth in this Article. Such determination shall bunade G}

hy the Merpbers by a majority vote of 2 quorum conyisting of Members who were not fo sugh

action. suit, or prucmdmb, or {ii) by spocial logal counsel, sclected by the Members \ﬁe

forth in (1) above. x“’? = .T,

mb --1 ——

The indemnification provided in this Article shall not be deemedexclusiwofm@hnrmms ~

to which a person indemnificd may b cntitied under any agresment, vois ol Mgmbers, or

disinterested Officers or otherwise, both as to action in the official capacity of suc nkhd 2 m

to action in another capacity while holding such ofﬁcc. and shall continue a3 to a@m B has D

ceased W be an Officer or a Mcmber and shall fnure! w the benefit of the hezrsvp.di’bcum and

edministrators of such person.

Article X
A rtie B0
" The Company reserves the right to amend, alter, chanpe, or repoal any provisions sontained
in these Articles of Onyanization in the manner now or herealler prescribed by statute dnd all riphts
conlemed wpan Members herein are granled subject to this reservation.

Dated: October 18, 2006

Stwart A, Mcrkin, Esq,
Antborized Representative of Member
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TTAVING DEEN NAMLD AS RUGISIERED AGENT AND TO ACCRPT SERVICE O

PROCESS FOR THE ABOVE STATED LIMITED LIABILITY COMPANY AT THE PLACE
DESIGNATED IN THIS CLRUIFICATE, | HEREBY ACCEPT TIIE APPOINTMENT OF

REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. TFURTHER AGRER TO
COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO IHis PROPERAND

COMPLETE, PERFORMANCE OF MY DUTIES, AND I AM FAMITJAR WITH AND ACCEPT
THL OBLICATIONS OF MY POSITION AS REGISTERED AGUNT.

SIGNATURL_ /J

Stewarl A, Merkin, Fsq.
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