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@ ARTICLES OF ORGANIZATION
OF

NEW EARTH ENERGY UTILITIES, LLC

Pursuant to the Florida Limited Liability Company Act the undersigned, scting us organizer
of a lunited liability company, hereby adopts the following Articles of QOrgunization for such

Company:
Article 1

Name

The nume of the limited liability company is NEW EARTH ENERGY UTILITIES, LLC,

Article I
Campany Existence
The Company's exisiencs shall be perpetual and shall he effeetive upon the filing of these
Articles of Organizution with the Florida Depurtrment of State. E’m ~ C
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Article IT1 20
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Section A, Authorized Units of Equity Ownership The Company shall have (e gowef [~
io issuc onc or more classes of Membership Interests having various rights, prcfctcums.plgﬂegg m
22 e O

and redirictions theecof.
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Section B. Restriclinng on Disposition of Units. No Member ot this Compar¥shall @
transfer, convey, pledge, give, distibute or encumber any unil or units in the Company without first
giving notice in writing to the Company of such intended disposition and withcout first securing the
wrillen upprovat of Members of the Company owning 100% of the then-issued und outstanding
Membership Units of the Company. However, noihing contained herein shall prevent distribution
by operation of 1aw of such unit or units, provided that in such case 4 trunsleree shall be bound hy

the provisions contained in (his Section in the same manner as an original Mcmber.
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Article IV
Repisiered Agent And Office

The address of the initial Registered Office of the Company is 444 Brickell Ave., Sle. 300,
Miami, FL 33131 and the name of its initial Registered Agent al such address is Stewart A, Merkin,

Esq.

Article V

Principal Office

The mailing address and siveel address of the principal office of the Company is 245 Altara,
Coral Gables, FL 33146,

Article VI
Organizer

The name and adrdress of the organizer is:

Stewart A. Merkin, Esq.
444 Brickell Ave., Ste. 300
Miami, Florida 33131

Article VII
Parpose And Power

The Company shall be formed for any lawtul purposes and shall have anlimiled power to
engage in and to do any lawful act conceming any and all lawful busincsses for which compunics
may be organized under the Florida Limited Liability Company Act.

Article VIL
eme

The Compuny is to be a manager managed company.

Article 1X
Indemnification

The Company shall indemnify any Member and/or Offices who is or was a party, or who ia
threatened (0 be ade a party, (o any threatened, pending or completed action, suit or proceeding,
whether ¢ivil, criminal, administrative or investigative, including all appeals, by reason of the fact
that such Member and/or Otticer is or was a Member, Officer or employee of the Compuny, 01 is o1
was serving at the request of the Company as a director, trustee, officer or employse of anoiher
limited liability company, corporation, partnership, joinit venture, trust or other entcrprisc, against
any and all cxpenses (including reasonuble attomeys’ lees), judgments, decrees, fines, penalties and
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amounts pald in settlement, which were actually and reasonably incurred by such Member and/or
Qfficer in connection with such action, suit or proceeding. The Company rhall not indemnify any
Member and/or Officer in the event of (i) a breach of such Member and/or Officer's duly of loyaity
to the Compuny or its Members, (ii) acts or otniscions not in good faith or which involve intentional
migconduct or knowing violation of the law, (iii) u transaction from which such Member and/or
Officer derived an improper personal benefit, or (iv) acts or omissions [or which indemnification is
prohibited under the Florida Livnited Liability Company Act, or (v} judgments, penaltics, fines, and
setllements urising from any proceeding by or in the right of the Company, or against expenses in
any such case where such Member and/or Ofticer shall be adjudged lisble o the Company, Any
indewnification provided for in this Arlicle (unless ordered by a court) shull he made by the
Company only as sutharized in the specific case upon a determination that indemnification of the
Member and/or Officer is proper in the circumstances because such Member and/or Officer had met
the applicable standard of conduct sct forth in (his Article. Sueh deterrnination shall be made: (i)
by the Members by a majority vote of 2 quorum consisting of Members who were nol purties 10 such
actiun, suit, or proceeding; or (ii) by special degal counsel, selected by the Membetrs by vote us set

forth in (i) shove.

The indemuaification provided in this Articte shall norbe deemed exclusive of any other rights
1o which a person indemnified may be entitted under any agreement, volg of Members, or
disinterested Officers or otherwise, bath as to action in the official capacity of such person and as
to action in another capacity while holding such offiee, and shall continue as to & person who has
ceased to be an Officer or 2 Member and shall inure to the benefit of the helrs, executars, and

administrylore of such person.
b
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Alnendment Of Articles of Qrpanization i.' D
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The Company rescrves the right to amend, alter, change, or repeal any provisions e —
in these Articles of Organization in the manner now o1 hereafter prescribed by starute an i ght§° |
N ) . ) . - Jtiom. S
conferred upon Members herein are granted subject 1o this reservation é_ﬁm 2 m
hd
pe
Dated: August 13, 2009, /\b{};’_ 25 @ )
B &
e~

Stewart A. Merkin, Bsq.
Authorized Representative of Membcer
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SCEPT, FR TERED AGENT

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE QF
PROCESS FOR THE ABOVE STATED LIMITED LIABILITY COMPANY AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT Of
REGISTERED AGENT AND AGREFK TO ACT IN THIS CAPACITY. IFURTHER AGREE TO
COMPLY WITH THE PROVISIONS OF ALl STATUTES RELATING TO THE PROPRR AND
COMPLETE PERFORMANCE OF MY DUTIES, AND [ AM FAMILIAR WITH AND ACCEPT
THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT,

SIGNATURE
Stéwart A, Merkin, Fsq,
DATE: Aupust 13, 2009,
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TILED BY:
STEWART A. MERKIM, ESQ.

444 BRICKELL RVE., STE. 300
MIAMI, FL 33131

PEN: 153444

TEL. (30%) 3573556
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