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The undersigned certify that we have associated ourselves together for the purpose of
becoming a Iimited liability company under the laws of the State of Tlorida, Florida Siatuie 603-
Florida Limited Lishility Company Act, providing for the {ormation, rights, privileges, and
immunities of limited Liability companies for profit. We further declare that the following Articles
ghall serve as the Charter and authorty for the conduct -of business of the bmited liability

COMPRNY.

ARTICLE ]
NANE

The name of the Limited Liability Company shall be VITALVARO HOLDINGS, LLC (the
“Limited Liability Company™).

ARTICLT II
STRELET ADDRESS OF PRINCIPAL OFFICE

The street address of the principal office of the Limited Liability Company shall be
located at 2121 Ponce de Leon Blvd., Suite 1050, Coral Gables, FL. 33134, County of Miami-
Dade, State of Florida, but it shall have the power and authority 1o establish branch offices at any
other place or places as the members may designate,

G
MAILING ADDRESS

The mailing address for the Limited Liability Company shall be 2121 Ponce de Leon
Bivd,, Suite 1060, Coral Gables, FLL 33134.

The address of the iniftal registered office of the Limited Liability Company is 2121
Pance de Leon Blvd,, Suite 1D50, Coral Gableg, FL 33134, County of Miami-Dade, and the name
of the company’s initial Regiatered Agent for service of process in the State of Florida, at that
address s CONSULTING SERVICES OF SOUTH FLORIDA, INC..
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PURPOSES AND POWERS . v %
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In additipn {o the powers authorized by the laws of the State of Florida for limited liability
companles, the general nature of the business or businesses to be transacted, and which the
limited liability company is autharized 1o transact shall be as follows:

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

2. In general, 1o carey on any and all incidental business: to have and exercise all the powers
conferred by the laws of the State of Flarida, and te dg any and all things set forth in these
Articles 1o the same extent as a natural persan might or could do,

3. To purchase or otherwise acgquire, undertake, carry on, Improve, or develop, all or any of the
business, goodwill, rights, asseis, and Habilities of any persen, firm, assccjation, ar corparation
carrying on any kind of business of 2 similar nature to thal which this limited Uability company is
authorized to carry on, pursuant to the provisions of these Articles; and to hold, utilize, and in
any manner dispose of the rights and propetty so acquired.

4. To enter into and make all necessary contracts for its business with any person, entity,
parinership, association, corporation, domestic or foreign, or of any domestic or foreign stare,
gavernment, or government authority, or of any political or administrative subdivision, or
depariment, and to perform and carry out, assign, cancel or rescind any of such contacts.

5, To exercise all or any of the limited lability company powers, and to carry out all or any of
the purposes, enumerated in these Articles and otherwise granted or permitied by laws, while
acting as agent, nominee, or atiorneyv-in—fact for any person or corporations, and perform any
service under contract or otherwise for any corporation, joint stock company, association,
partmership, firm, syndicate, individual, or ather entity, and in this capacity or under this
arrangement develop, improve, stehilize, strengthen, or extend the property and commercial
interest of the property and to aid, assist, or participaie in any lawful enterprise in connection
with or incidental to the agency, representation, or service, and to render any other service or
assisiance I may lawinlly de under the laws of the State of Florida, providing for the formation,
rights, privileges, and immuaities of the limited liability companies for profit.

&. To do everything necessary, proper, advisable, or convenient for the accomplishment of any
of the purposes, or the attainment of any of the objects, or the furtherance of any of the powers
set forth it these Articles, either alone or in association with other incidental or pertaining to, or
going ouf of, or connected with iits busiess or powers, provided the same shall not be
inconsistent with the laws of the State of Florida.

7. The several clauses contained in this statement if the general nature of the business or
businesses to be iransacted shall be construed as both purposes and powers of this limited
liability company, and statements contained in each clause shall, except as otherwise expressed,
be in no way limited or resiricied by reference to or inference from the terms of any other
clause. They shall be regarded as independent purpose and powers.

Nathing contained in these Articles shall be deemed or consirued as authorizing or permitting, or
purporting to authorize or permit the limited Hability company to carry on any business, exercise
any power, or 4o any act which a brmited Hability company may not, under Florida laws, lawfudly
carry on, eNsrcise, or do.
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The term and duration of the Limited Liability Company shall be perpetusl, m1%~
terminated in accordance with the Opcrating Agreement of the Limifed Liability Company
otherwise terminated in accordance with law.

The business of the Limited Liability Cempany may be cantinued after the death,
bankruptcy, insanily, expulsion, withdrawal or dissolution of 2 Member of the Limited Liability
Company, or after the accurrence of any other event causing the involuntary dissolution of the
Limited Liability Corapeny if. within ninety (90) days after such event, the remaining or surviving
Members of the Limited Liability Company unanimously elect to continue the business of the
Limited Liability Company.

MEMBERD

The Limited Liability Company shall have one or more members (the “Members™). The
name and address of the initial Members are!

GRAND OCEAN LC MEMBER
CALLE 104, NO. 22-61
BOGOTA, COLOMBIA

ARTICLE IX

Members shall have the right to admil new Members by unanimous consent.
Contributions required of new Members shall be determined as of their time of admission to the
Limited Liability Company.

A member’s interest in the Limited Liability Company shall be considered personal properiy,
potwithstending the actual nature of the assets owned by the Limited Liability Company, and may
not be sold or otherwise {ransferred except with unanimous written consent of all existing

Members. -
ARTICLE X -
MANAGEMENT
The name and address of the initial Manager of this Limited Liaﬁility Company is as follows:
JUAN DANIEL MARTINEZ N MANAGER
CALLE 104, NO. 2261
BOGOTA, COLOMBIA
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ARTICLE X1

CAPITAL CONTRIBUTIONS

Capital contributions in the amount of $1,000.00 cash shall be paid to the limited
{fability company by the members on the following amaunts: GRAND QCEAN, LC, $£1,000.00

{100%). Additional contributions will be made as reguired for invesiment purposes, a5 determined
by unanimous consent of the me

mbers. Members will make coniributions in their proportionate
ghares, , - ' ’

ARTICLE X

PROFITS AND LOSSES

AY Profit sharing. The members shall be entitled to the net prefits arising from the
operation of the limited llability company business that remain after the payment of the expenses
of conducting the business of the limited liability company. Each member shall be entitled to its
propertionate share of the profits. The distributive share of the profits shall be determined and
paid to the members sach yezar on the anniversary daie of the commencament of business of the
limited lfability company, the month and the day of the cammencement date being the date if the
filing of these Articles,

BY Losses. Al losses that occur in the operation of the limited lizbility company business
shall be paid out of the capital of the limited lHability company and the profits of the business, or,
if these sowrces are insufficlent to cover such losses, by the members in thelr propartionate
shares.

Dated this 24" day of February, 2006

Antonio Gareia
Authorized Representative
For: VITALVAROC HOLDINGS, LLC
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Having been named as Registered Agent to accept service of process in the State of
Florida for VITALVARC HULDINGS, LLC, (the “Company™) at the address designated on the

Articles of Organization of the Commpany, pursuant to the reguirements of Section 608.415,
Flarida 3Statutes,

the undersigned Registered Agent hereby accepis the appointment as
Repgistered Agent of the Company and agrees to act in that capacity. The undersigned Registarad
Agemt further agrees 1o comply with the provisions of all statutes relating to the proper and

complete performance of the duties of a registered agent, and is familiar with and accepts the
obligations of said position.

Dated this 24th day of February, 2006,

Antopip Garcia

Consulting Services of South Florida, Iac.
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