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SMART CAPITAL ITE, LLC

The undersigned certify thet we have associated ourselves together for the purpose of
becoming a limited liability compeny under the laws of ths State of Florida, Florida Statule 608 «
Florida Limited Liability Company Act, providing for the formation, rights, privileges, and
immunities of limited Liability companies for profit. We further declare that the following Articles
shall serve as the Charter and authority for the conduct of business of the ¥mitad lability company.

ARTICLE] ‘
NAME AND PRINCIPAL PI.ACE OF BUSINESS

The name of the limited lability company shall be SMART CAPITAL I, LLC, and its
principal office and mailing address shall be located at 536 Biltmore Way, Coral Gables, Florida
33134, County of Miami-Dade, State of Florida, but it shall have the power and ggﬂmn%to
establish branch offices at any other place or places as the members may designate.

!—S m
L5 T
ARTICLE IT L5 o
PURPQSES AND POWERS Mo - Im
ety <

In addition 1o the powers authorized by the laws of the State of Flotida for limifed Habiity
companies, the general nature of the buginess or businesses to be transacted, and whmh@m:hmﬁed
liahility company is euthorized to trensact, shell be as follows:

L. To engage in any activity or business authorized wnder the Florida Statutes.

2. In general, to carry on any and 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 set forth in thess Articles
o the same extent as & naniral parson might or conld de,

... 3. Topurchase ot otherwise acquire, undertake, carry on, improve, or develop, all or any of - .
the business, good will, rights, assets, and liabilities of any person, firm, association, or company
carrying on any kind of business of a similar nature to that which this limited liability company is
authorized to catry on, pursuant to the provisions of these Articles; and to hold, utilize, and in any

manney digpase of the rights and property so acquired.

4, To enter into and make all necesgary coniracts for ity business with any person, entiry,
partnership, association, company, domestic or foreign, or of any domestic or foreign state,
govemment, or governmental authority, or of any political or administrative subdivision, or
departinent, and to perform and carry out, assign, cancel, or rescind any of such confracts.

5. To exercise all or any of the limited Linbility company powers, and to carry out all or any
of the purposes, enumerated in these Articles and o therwise granted or permitted by law, while

acting 85 agent, nominee, or sttorney-in-fact for any persons or companies, and perform any service

i
Prepased by Andvew Cuevas, Esq, Florids Bar No. 992589, Law Offices of Cuevas & Omiz, PLA, 534
Biltmere Way, Corel Gables, FL 33134; Phone (305) 461-9500; Fax (305) 448-7300
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under contract or otherwise for any company, joint stock company, association, partnership, firm,
syndicate, individual, or other entity, and in thia capacity or under this arrangement develop,
itmpraove, stabilize, strengthen, or extend the property and commercial interest of the property and 1o
aid, assist, or participate in any lawful enterprise in connection with or incidental to the agency,
rcpresentation, or service, and to render any other service or assistance it may lawfully do under the
laws of the State of Florida, providing for the formation, rights, privileges, and imumunities of
limited liability companies for profit.

6. To do everything necessary, proper, advisable, or convenient for the accomplishment of
any of the purposes, or the attainmeant of any of the objects, or the furtherance of any of the powers
get forth in these Articles, either alone or in association with others incidental or pertaining to, or
going out of, or connected with ita business or powers, provided the same shall not be inconsistent
with the laws of the State of Flerida.

The several clauses confained in this staiement of the general nature of the business or
businesses 1o be transacted shall be consirued as both purposes and powers of this limited liability
contpany, and statements contained in each clause shall, except as otherwise expressed, be in no
wiy limited or restricted by reference to or inference from tha terms of any other clause. They shall

be regarded as Independent purposes and powers.

Nothing contained in thesc Articles shall be deemed or construed as authorizing or
permitting, or pwporting to authorize or permit the Hmited liability company to carry on any
business, exercise any power, or do any act which a limited Lability company may not, under
Florida laws, lawfully carry on, exercise, or do.

ARTICLE ITT
EXERCISE OF POWE

All limited liability company powers shall be exercisad by or under the authority of, and the
business and aflairs of this lirmited liability cornpany shall be managed under the dirsction of, the
members of this limited liability company. This Asticle may be amended from time to titne in the

. Dperating Agreement, of the, limited liahility company by a unanimous vote of the mambers of the .
lizmited liahility company.

TICLEIV
MANAGEMENT
Management of this limited liability company is reserved to its members, whoss names and
eddresses are as follows:
Names and Addresses:
Smart Capital Holdings, Ltd., a British Virgin Telande corporation, through its legal representative

Jose (Gil
Smart Capital Management, LLC., Through its legal representative Jose Gil

2
Preparad by: Andrew Cuevax, Esxq,, Florida Bar No.: 992589, Law Offiess of Cuevas & Ortiz, P.A., 535
Biltmore Way, Coral Gables, FL 33134; Phone [305) 461-8500; Fax (305) 448-73C0
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ARTICLE V
MEMBERSHIP RESTRICTIONS

Members shall have the right to admit new members by unanimous consent. Contributions
required of new members shall be determined as of the Hime of admission to the limited liability

Company.

A member's interest in the limited liability company may not be sold or otherwise
trensferred except with unanimous written consent of all members.

QOn the death, retirement, resignation, expulsion, bankruptcy, or dissolution of 2 member, or
the occurrence of any other event that ferminetes the continted membership of 2 member in the
limited liability company, the remaining members shall have the right to continue the business on

wanimous consent of the remaining members.

-

CLE VI
CAPITAL CONTRIBUTIONS

Capital contributions in the armount of $1,000.00 cash shall be paid to the limited Hability
company by the members in the following amounts: Smart Capital Holdings, Ltd., $990.00 (99%)
and Smart Capital Management, LLC, $10.00 (1%). Additional contributions will be wmade as
required for investment puiposes, as determined by unanimous consent of the members. Members
will make ¢contrbuiions in equal shares,

ARTICLE VII
EROFITS AND LOSSES

() Profit Sharing, The members shall be entitled to the net profits atising fiom the operation
of the limited liability company business that rernain aficr the payment of the expenses of
conducting the business of the imited liability company, Each member shall be entitled to an equal

, distributive share of the profits.. The distributive share of the profits shall be defermined and paid to
the mambers each year on the anniversary date of the commencement of buginess of the limited
liability company, the month and day of the commencement date being the date of the filing of these

Articles,

(b} Losses. All losses that aceur in the operation of the limited liability company business
shall be paid out of the capital of the limited liability company and the profits of the business, or, if
these sources are insufficient to cover such losses, by the members in equal shares.

3 .
Brepared by: Andrew Cuevas, Eag., Florida Bar No,: 952589, Law Offices of Cuevay & Ortiz, P.A., 536
Bilmore Way, Coral Cables, FL 33134, Phone (309) 461-9500; Fax (305) 448-7300
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ARTICLE YIII
DURATION
Thiz Hmited liability compauy shall exist perpetually until dissotved in a mannmer provided
by law, or as provided in the Operating Agreement adopted by the members,

ARTICLE TX
1AT REGISTERED OFFICE AND G

The office and mailing address of the initial registered agent office of the lurited liability
company is Cosvas & Ortiz, P.A., 536 Biltmore Way, Coral Gables, FL 33134, Comaty of Miami-
Dade, and the name of the company's initial registered agent at that address is Andrew Cuevas, Esq.

The undersigned, being the original members of the limited liability company, certify that
thip instrument constitutes the propossd Articles of Organization of SMART CAPITAT I, ILLC

Exccuted by the undersigned at 536 Biltnore Way, Coral Gables, FL 33134, September 13,
2005,

w Cuevas, Authorized repmssntatiirc

The foregoing instrument was acknowledged before me this September 13, 2005 by Andrew
Cucvas, Esq, on hehaif of SMART CAPITAL I, LLC, a limited liability company. He 15
2 ey’ 2 has produced as identification.

5 MY%#}%S]ONﬂDNW#
el t“ J
muummwﬁg’i’iﬁm

My commission expires:

4
Preparcd by: Andrew Cuevas, Bsq., Florida Bar No.: 992569, Law Offices of Cuevas & Ortiz, P LA, 536
Biltmors Way, Coral Gables, FL 33124, Phone (305) 461-9500; Fax (303) 44B8-7200
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Statement Designating Registered Apent And Offi

State of Florida ]

County of Dade i

Pursuant to the provisions of Sections 608.415 and 608,4072{1)(d) of the Florida Limijted
Liability Company Act, the limited liability compeny identified below submits the following
statemnent in designating its registered office and registered agent in the State of Florida:

The name of the limited ligbility company is SMART CAPITAL TI, LLC

The name of the registered agent for SMART CAPITAL I, LLC, is Andrew Cuevas, Esq,,
and the street address of the company's principal office where the agent is located is Cuevag &
Ortiz, P.A., 536 Biltmore Way, Coral Gubles, FL 33134,

This statement is to acknowledge that, a5 indicated above, SMART CAPITAL I, LLC, has
appointed me, Andrew Cuevas, Esq., ag ity regisiered agent ta accept service of process for the
company at the place designated above in this cerfificate. I accept this appoinfment as registersd
agent and agree to act i this capacity. I finther agree to comply with the provisions of all statutes
relating to the proper and complets performance of my duties, and I am familiar with and accept the
obligations of my position as registered agent.

Dated: Septemnber 13, 2005

ew Cuevas, Esq. - Registered Agent

T T The foregoing mstmmmt was aclmowlcdged before me tlns Septembm' 13, 2005 by Andrew

Cuevas, Esq . agent an behalf of SMART CAPITAL IH, LLC, a limited liability company. _Heis
ltype of identification] as identificetion,

My commission expires:

5
Andrew Cuevas, Esq,, Florida Bar No.: 992569, Law Offices of Cuevas & Ostiz, P .4, 536

Prepared by:
Biltmors Way, Coral Gables, FL 33134; Phone (305) 461-9500; Fax (305) 448-7300
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