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ARTICLES OF ORGANIZATION OF

MART T ILLLC

The undetsigned certify that we have associated ourselves together for the purpose of
becoming a limited Hability company under the laws of the State of Florida, Florida Statute 608 -
Florida Limited Liability Company Act, providing for the formation, rights, privileges, and
immunities of limited liability companias for profit. We further declare that the following Articles
shall serve as the Charter and authority for the conduct of business of the limited lability company.

ARIICLL1
NAME AND PRINCIPAT, PLACE OF BUSINESS

The neme of the limited liability company shall be SMART CAPITAL IL, LLC, and its
principal office and mailing address shall be located at 536 Biltmore Way, Coral Gables, F'Iori%
33134, County of Miami-Dade, State of Florida, but it shall have the power and authfirity

el

establish branch offices at any other place or places as the members may designate. PR 4
i I
[ &y Rt
ARTICLETI e
PURPOSFS AND POWERS R
™ (f;. m i

2 - s
In addition to fhe powers authorized by the laws of the State of Florida for LmitedIxbilits
compaies, the general nature of the business or businesses to be transacted, and which thg fimitse
liability comppany is authorized to transact, shall be as follows:

1. To engage in any activity or business authorized under 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 these Articles
to the same extent as a natural person might or could do,

. . 3. To purchase or ctherwise acquire, undertake, carry on, improve, or develpp, all or any of

the business, good will, rights, assets, and liabilities of any person, firm, rssociation, of company
carrying on any kind of business of & similar naturs to that which this limited Hability company is
authorized 1o carry on, pursuant to the provisions of these Articles; and to hold, utilize, and in any
manner dispose of the rights and property so ecquirsd.

4. To enter into and make all necessary contracts for it business with any person, entity,
partnership, association, company, domestic or foreign, or of amy domestic or foreign state,
govermunent, or governmental suthority, or of any political or administrative subdivision, or
department, and to perform and carry out, assign, cancel, or rescind any of such contracts.

5, To excrcige all or any of the limited lability company powers, and to carry out all or 2oy
of the purposes, enumerated in these A rticles and o therwise granted or permitted by law, while
acting as agent, nominge, or attorney-in-fast for any persons or companics, and perform any service

1
Prepared by: Andrew Cuevas, Eag, Floride Bar No,; 992568, Law Offices of Cucvas & Qrtig, P A, 535
Bilvmoore Way, Coral Gables, FL 33134; Phone (305) 461-8500; Fax (305} 448-7300
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under contract or otherwise for any cotnpany, joint stock comipany, association, partnership, firm,
syndicate, individual, or other entity, and in this capacity or under this amrangement develop,
improve, stabilize, strengthan, or extend the property and comyrercial interest of the property and to
aid, assist, or perticipate in any lawfu] euterprise in connection with or incidental to the agency,
1epresentation, or service, and to render any other service or assistence it may lawfully do under the
laws of the State of Florida, providing for the formation, rights, privileges, and immunities of
limited [ability companies for profit,

6. To do everything necessary, proper, advisable, ot convenient for the accomplishment of
any of the purposes, or the attainment of any of the ohjects, or the furtherance of any of the powers
sat forth in these Articles, either alone ar in association with others incidental o pertaining to, or
golng out of, or connected with its business or powers, pmwded the same shall not be inconsistent
with the laws of the State of Florida.

The ssveral clauses contained in this statemetit of the genersl nature of the business or
businesses 10 be transacted shall be construed as both purposes and powers of this limited liability
company, and statements contained in ecach c¢lause shall, except as otherwise expressed, be in no
way limited or restricted by reference to or inference from the terms of any other clause. They shall

be regarded ag independent putposes and powers.

Nothing contained in these Articles ghall be desmed or construed as anthorizing or
permitting, or purporting fo authorize or permit the limited lizbility company to carry om any
business, exercise any powet, or do any act which 2 limited liability company may not, under
Florida laws, Jawfully earry on, exercise, or do,

ARTICLE IIT
EXERCISE OF POWERS

All limired liability company powers shall be exercised by or under the authority of, and the
business and affairs of this Iimited liability company shall be managed under the direction of, the
members of this limited iabilify company, This Article may be amended from time to time in the

. Operating Agreement of the limited liability. company by a unanimous vote of the members of the
lirnitad liability company.

ARTICLE IV
MANAGEMENT

Management of this limited liability company is reserved to its members, whose names and
addressas are as follows:

Names and Addresses:
Smoart Capital Holdings, Ltd., a British Virgin Islands ¢orporation, theough its legal representative

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

2
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ARTICIE ¥V
MEMBERSHIP RESTRICTIONS

Members shal} have the right to admit new members by unanimous consent. Contributions
reguired of new members shall be determined as of the time of admission to the limited liability

sotnpany,

A member's iniersst in the limited liabilily company may not be sold or otherwise
transferred except with unanimous written consent of all members,

On the death, retirement, resignation, expulsion, barkruptey, or dissolution of a member, or
the occurrence of any other event that terminates the continued membership of & member in the
limjted liability company, the remaining mernbers shall have the right to continne the business on
unanimous consent of the remaining rmembers.

ARTICLEVI
CAPITAL CONTRIBUTIONS

Capital contributions in the amount of $1,000,00 cash shall be paid to the LHmited liability
company by the membets in the following armounts: Smart Capital Holdings, Ltd., $990.00 (99%)
and Smart Capital Management, LLC, $10,00 (1%). Additional contributions will be made as
required for investment purposes, as determined by unanimous consenit of the members. Members
will make contributions in equal shazes,

ARTICLE. VI
PROFITS AND LOSSES

(8) Profit Sharing. The members shall be entitled to the net profits arising from the operation
of the limited lsbility cotnpany business that remain after the payment of the expenses of
conducting the business of the limited liability company. Each member shall be entitled to an equal
distributive share of the profits, The distributive share of the profits shall be determined and paid to
the members each year on the anniversary date of the commencement of business of the limited
Hability company, the menth and day of the commencement date being the date of the filing of these

Articles,

(b) Losses. All losses that oceur in the gperation of the limited liability company business
shail be paid out of the capital of the limited Hiability cornpany and the profits of the business, or, if
these sources are ingufficient to cover such losses, by the membsts in squal shares,

3
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ARTICLE VIII
DURATION

This limited liability company shall exist perpetually until dissolved in a manner provided
by law, or as provided in the Operating Agreement adopted by the rmembers,

: IX
INT GISTE D REGISTERED AGENT

The office and mailing address of the inifial registered agent office of the limited liability
company ig Cuevas & Ortiz, P.A., 536 Biltmore Way, Coral Gables, FL 33134, County of Miarni-
Dade, aud the name of ths company's initial registered agent at that address is Andrew Cusvay, Esq.

The underaigned, being the original members of the limited liability company, certify that
thix instriunent constitutes the proposed Arficles of Organization of SMART CAPITAL IT, LLC

Executed by the undersignad at 536 Biltmore Way, Coral (ables, FL 33134, September 13,

Ahdrew Cuevas, guthortZed represeniative

2005,

The foregoing instrument was acknowladged before me this September 13, 2005 by Andrew
Cuevas, Esqg., © of SMART CAPITAL T, LLC, a limited liability company. He is
personally kfowdf to me ar has produced es identification. o

A
-*'Tﬂ'aﬁéf‘s's signature]

My commigsion expires: _

4
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Statement Designa goistere @ od Office.
State of Florida 1
County of Dade 1

Pursuant to the provisions of Sections 508.415 and 608.407(1)(d) of the Florida Limited
Lisbility Compeny Act, the limited lability company identified below submits the following
statement in dasignating its registered office and registerad agent in the State of Elorida:

The name of the limited liability company is SMART CAPITAL IT, LLC

The name of the registered agent for SMART CAPITAL IT, LLC, is Andrew Cuevas, Esq,,
and the sirest address of the company's prinicipal office where the agent is located is Cusvas &
Ortiz, P.A., 536 Biltmore Way, Coral Gables, FL. 33134,

This statsment i3 to acknowledge that, as indicated above, SMART CAPITAL IT, LLC, has
appointed me, Andrew Cuevas, Esq., as its registered agent to accept service of process for the
company gt the place designated above in this certifieats, I accept this appointment #$ registered
agent and agree to act in this capacity. I further agree to comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and I am familiar with and accept the

obligations of my position as registered agent.
Dated: Ssptember 13, 2005

drew Cuevas,Bdq, - Registered Agent

The Foregoing instriment was acknowledged before me this September 13, 2005 by Andrew
Cuevas Esq agent prrbehalf of SMART CAPITAL I, LEC, a limited liability company. Heis
amown 10 me o has produced [type of identification] as identification,

Bl WENANUNEZ
g e MY COMMIBSION § DD 19447

e ,' AES: dina B, 2007
LI U Resary Puskz Uramvnans l

commission expires:
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