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ARTICLES OF ORGANIZATION
OF

SMARTEBIO, LL.C'

Pursuant to the ¥lorida Limited 1.iability Company Act the undersigned, acting as organizer
of a limited Habilily company, hereby adapts the following Articles of Organization for such
' C.ompany:

Article I

Iﬂgme
The name of the limited liability company is SMARTRIO, LL.C.

Artiete 11
Company Existence

The Company's existence shall be perpotual and shall be effeciive upon the filing of these
Articlos of Organization with the Florida Depuartment of Siute.

Article TXI
\nits Of Equity Oswnership

Section A.  Authorized Units of Equity Owpership The Comnpany shall have the powcr

to igsue one or more ¢lasscs of Membership Intercsts having various rights, preferences, privileges
and restrictions thereof.

ScctionB.  Restrictions on Disposition of Units. No Membcer of this Company shall scll,
transfer, convey, pledge, give, distribute or encumber any unit or units in the Company without first
giving notice in writing (o the Company of such intended disposition and without first securing the
written approval of Members of the Company owning 100% of the then-issued and outstanding
Membership Units of the Company, Ilowcver, nothing coniained herein shall prevent distribution
by operation ot law of such unit or units, provided (hut in such case a transferee shall be bound by
the provisions contained in this Section in the same manner as an original Member,
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Artiele IV
Reristered Arent And Office

The address ol'the initiat Registered Office of the Company is 444 Brickell Avenue, Ste, 300,
Miarmni, Florida 33131, and (he name of its initial Registered Agent at such address is Stowart A.

Merkin, Esq..

Article ¥V
Prine ce

The mailing address and street addresy of the principal office of the Company is 200 Crandon
Blvd., Ste. 309, Kcy Biscayne, FL 33149,

Article V1
Organizer

''he name and address of the organizer is:

Stowart A, Mezkin, Esq.
444 Brickell Avenue, Ste. 300
Miami, Florida 33131

Article VII
Purpose And Power

‘The Company shall be formed for any tawlul purposes and shall have unlimited power to
engage in and w do any lawful act concerning any and all lawful businesses for which companies
may b organized under the Florids Limited 1.iability Company Act. _

Article VITI
Munagement

The Company is to be a manager managed company. The name and address of the
manager is as follows: ,

Mare Meurs

200 Crandon Blvd., Ste. 309

Key Biscayne, FL 33149

Article IX
Indemnification

The Company shall indemnify any Member and/or Officar who is or was 2 paty, of who is

{hreatcned Lo be made & party, 1o any threatened, pending ur completzd astion, sult or prgqeding
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whether clvil, eriminal, administrative or investigative, including all appeals, by rcason of the fact
that such Member and/or Officer is or was a Member, Officer or emplovee of the Company, or is or
was serving al the request af the Company a5 & director, trusiee, officer or employes of another
limited liability company, corparation, partacrship, joint venture, trust or ather enterprise, against
any and all expenses (including reasonablc attorneys' fees), judgments, decrees, fines, penalties and
amoupts paid in scttlement, which were actually and reasonably inctrred hy such Member and/or
Officer in connaction with such action, suit or proceeding. The Company shall not indemnify any
Mecmber and/or Officer in the event of (i) a breach of such Member and/or Officer's duty of loyalty
i the Company or its Members, (if) acts or orissions not in good faith or which involve intentiona!
misconduct or knowing violation of the law, (iii) a ransaction from which such Member and/or
Qfficer derived an improper personal heneft, or (iv) acts or omissions for which indemnification is
prohibited under the Florida Limited Liability Company Act, or (v) judgments, penalties, fines, and
gettlcments arising from any procceding by or in the right of the Company, or against expenscs in
any such casc where such Member and/or OfMicer shall be adjudged lisble to the Company. Any
indemnification provided for In this Article (unless ordered by a court) shall be made by the
Compauy only as authorized in the specific cuse vpon a deierminatian that indemnification of the
Member and/or Officer is proper in the ¢ircumstances because such Member and/or Officer had met
the applicable standard of conduct sct forth in this Article. Such determination shall be made: (i)
by the Membsers by a majority vote ol a quorum consisting of Members who were nol parties to such

action, suit, or proceeding; or (i) by special legal counsel, selected by the Members by vote as set
forth in (i) above.

The indemnilication provided inthis Article shall not be deemed exclusive of any other rights
to which a person indommified may be entitled under any agrocment, vote of Members, ot
disintcrested Officers or otherwise, both as to action in the official capacity of such person und as .
to action in another capacity while holding such office, and shall coriinue as to a person who has

ccased w be an Officer or a Member and shall inure to the benefit of the heirs, excoutors, and
administrators of such person.

Articlc X
Amendment Of Articles of Organiration

The Company reserves the right to amend, alter, change, or repeal any provisions contained
in these Articles of Orpanization in the marmer now or hereafter prescribed by statule aud abl cights
conferred upon Mombers hercin are granted subject to this rescrvation.

Sﬁﬁ A, Merkin, Exq.

—
Authorized Representative ol'Membg!;:ff’;

=0

Dated: December 10, 2007
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ACCEPTANCE OF REGISTERED AGENT

ITAVING BEEN NAMED AS REGISTERED AGINI AND TO ACCEPT SLERVICE OF
-‘PROCESS FOR THL ABOVE STATED LIMITED LIABILITY COMPANY AT TIIE PLACE
DESIGNATED IN THIS CERTIFICATE, [ HEREBY ACCFPT THE APPOINTMENT OF
REGISTERED AGEN'T AND AGREE TO ACY' IN THIS CAPACITY. TFURTHER AGREE TO
COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TQ THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTILES, AND [ AM FAMITIAR WITH AND ACCEPT
TIE OBIIGATIONS OF MY POSTTION AS REGISTERED AGENT.

SIGNAwuﬁﬁzjzew_.. .
wart A, Merkin, Fsq. -

DATE: Docember 10, 2007

FTLED BY:
STEWART A. MIRNTN, BYQ.

444 gBRICKEL!, Avk., STR. 300
MIRMT, FL 33131

FBN: 163444

TEL. (305) 357-4556
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