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ARTICLES OF ORGANIZATION
OF

SMART NATURE, LL.C

Pursyant to the Florida T.imited Liability Company Act the undersigned, acting as organizer
of a limited liahility company, hereby adopts the following Articles of Organization for such

Company:
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The name of the limited ligbility company is SMART NATURE, LLC = nlzd
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Article T o 5w
Company Exigtence Toey
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The Company's existence shall be perpetual and shall be effective upon the filing of these
Articles of Organization with the Florida Department of State,

Article TTT

Units Of Equity Ownership
Section A, Authorized Units of Equity Ownership 'the Company shall have the power

to issue onc or more classcs of Membership Interests having various riphts, prefersnces, privilcges
and restrictions thereof.

Sectionld.  Restrictions on Disposition of Units. No Member of this Cornpany shall sell,

nangfer, convey, pledge, give, distribute o encumber any unit or units In the Company without first
giving notice in writing to the Company of such intended disposition and without first securing the
writien approval of Members of the Company oweing 100% of the then-issued and outstanding
Membership Units of'the Company. However, nothing coniained herein shall prevent distribution
by operation of law of such wit or units, provided that 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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Article [V
Registered Agunt And Office

‘The address of the initial Registered Office of the Company is 444 Brickell Avenue, Ste. 300,
Miami, Florida 33131, and the name of its initial Registered Agent at such address is Stewart A,
Moerkin, Esq.. - ' '

Article V
Principal Officg

The mailing address and street address of the principal office of the Company is 200 Crandon

B3ivd., Ste. 322, Key Biscayne, 'L 33149.

Article V1
Organizer

The namc and addr_ess of the organizer is:

Stewart A. Merkin, Fsq.
444 Brickell Avenue, Ste, 300
Miami, Florida 33131
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Article VII

Purpose And Power

The Company shall be formed for any lawful purposes and shall have unlimited power to
engage in and to do any lawful act concerning any and all lawful businesses for which companies

may be organized under the Florida Uimited Liability Company Act.

Article VITT
Magagement

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

Maurc Meurs
200 Crandon Bivd., Ste, 322
Key Biscayne, 'L 33149

Article IX
Indemniflcation

‘The Company shall indemnify any Mermber and/or Officer who is or was a party, or wha is
threatened to be made a party, to any threatened, pending or completed action, suit or proceeding,
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whether civil, crirminal, administrative or investigative, ineluding all appeals, by reason of the facl
that such Member and/or Officer is or was a Member, Officer or employee of the Company, or is or
was serving at the requcst of the Company as a director, irusiee, officer or employes of another
limitod liability eompany, corporation, partaership, joint venture, trust ot other caterprise, against
any and all expensos (including reasonable atlorneys’ fees), judgments, decress, fines, penalties and
amounts paid in settlement, which werc actually and rcasonably incurred by such Member und/or
Officer in conncction with such action, suit ot proceeding. The Company shall not indemnify any
Member and/or Officer in the event of (i) a hreach of such Member and/or Officsr's duty of loyalty
to the Company or its Members, (i)} acts or omissions not in good faith or which involve intcational
misconduct or knowing violation of (he law, (iii) & transaction from which such Member and/or
Officer derived an improper personal benefit, or (iv) acts or omissions for which indemnification is
prohibited under the tlorida Limited Liabilily Company Act, or (v) judgments, penalties, fines, and
settlements arising from any proceading by or in the right of the Company, or against expenses in
any such casc where such Member and/or Officer shall be adjudged liable to the Company. Any
indemnification provided for in this Article (unless ordersd by & court) shall be made by the
Company only as authorived in the specific casc upon a determination that indemnifieation of the
Member and/or Officer is proper in the circumstances because such Member and/or Officer had met
the applicable standard of conduct set forth in this Article. Such determination shall be made: (i)
by thc Members by a majority vote of a quorum consisling of Members who were not parties to such
action, suif, or proceeding; or (ii} by special legal counsel, sclected by the Members by vote us set

forth i (i) above.

The indemnification provided in this Article shall not be deemed exclusive of any other rights
to which a person indemnified may be entitled under any agreement, vote of Members, or
disinterested Officers or olherwise, both as to action in the offlelal capacity of such person and as
10 action in anuther capacity while holding such office, and shall continue us to a person who has
ceased to be an Officer or 2 Member and shall inure to the beaefit of the heirs, cxecutors, and

administrators ol such person.

Article X
Amendment OF Articles of Organization

The Company reserves the right to amend, alter, change, or tepeal any provisions contained
in these Articles of Organization in the manner now or hereafler prescribed by statute and all rights
conferred upon Members herein are granted subject fo this rescrvation.

Dated: January 4, 2008.

Stowart A. Merkin, Esq,
Authorized Represeatative of Member
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HAVING BEEN NAMED AS RLGISTERED AGEN1 AND TO ACCEPT SERVICE OF
PROCLSS FOR THE ABOVE STATED LIMITED LIABILITY COMPANY AT TIIE PLACL
DESIGNATED IN TINS CERTIVICATE, | HEREBY ACCLEPT THE APPOINTMENT OF
REGISTERED AGENT AND AGREE TO ACT IN TIIIS CAPACITY. Y FURTIIER AGRLE T
COMPLY WITH THL PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT
THE OBLIGATIONS OF MY DOSITION AS REGISTERED AGENT.

SIGNATUR}:W S
S A. Merkin, Fsy '

DATE: January 4, 2008
o 2
D =,
[ It
= =0
= =3
o~ W&
et
<
= 2om
x S5
f's) %m
— ==
= g™
(#g}
FTLED RY:

STEWART N. MERKIN, FAQ.

414 BRICKELL AVE., Slw. 300
MIAMI, FL 33131

FBN: 153444

TRL, (302)391-9556
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