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" “TESCHER & SPALLINA, PA.

Boca VILLAGE CORPORATE CENTER 1
4855 TECHNOLOGY WAy, SuiTE 720

Boca RaToN, FLORIDA 33431
—_— SUPPORT STAFF
ATTORNEYS TEL: 561-997-7008 DIANE DUSTIN
DoNALD R. TESCHER Fax: 561-997-7308 JOAN MAPILE
ROBERT L. SPALLINA ToLL FRee: 888-997-7008 KIMBERLY MORAN
WWW. TESCHERSPALLINA.COM SUANN TESCHER

BraDLEY 1. VIALPANDO

February 20, 2009

Registration Section
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

Re:  Soropark Ventures, LLC

Dear Sir or Madam:
Enclosed for filing are the Articles of Organization for Soropark Ventures, LLC, together

with a check in the amount of $155 for filing fees and one certified copy.

If you have any questions, please do not hesitate to contact me.

Gt Jpulliva [l

ROBERT L.. SPALLINA 3 -

| i

RLS/km =x o
ey OO

S ™

Enclosures M @
Mo -

' =X

cc: Mr. Celso Camargo g 2 B
on =

23 2

g -~

Donald R. Tescher

)
I
mn
O




ARTICLES OF ORGANIZATION OF

SOROPARK VENTURES, LLC

The undersigned hereby declare that the following Articles shall be the charter and authority for
the conduct of business a limited liability company (the "Company") under the laws of the State of

Florida.
ARTICLE 1
NAME

The name of the Company shall be SOROPARK VENTURES, LLC.

ARTICLE I1
PURPOSE AND POWERS

The purpose of the Company is to transact any and all lawful business for which companies may
be formed under the Florida Limited Liability Company Act, and all amendments and supplements

thereto, or any law enacted to take the place thereof (the "Act").

The Company shall have power to do everything necessary, proper, advisable, or convenient for
the accomplishment of its purpose, provided the same shall not be inconsistent with the laws of the State

of Florida.
ARTICLE 111
CAPITAL CONTRIBUTIONS

Capital contributions will be made as required for business purposes, as determined by
unanimous consent of the members or as otherwise agreed to in the Operating Agreement of the

Company.
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ARTICLE 1V
PARTICIPATION

TERRA HOLDINGS, LLC shall be the sole member of the Company, The participation ("Participation")
of the initial members shall be as unanimously agreed to by the initial members in the Operating
Agreement or other writing of those members. The Participation of the members may be changed
thereafter by unanimous agreement of the members, provided that the interest of a person or entity that
is not a member but has an interest in the profits, losses, or assets of the Company by reason of a transfer
of a member's interest in the Company without the consent of the Company may not be reduced without
the consent of such person or entity. No amendment to these Articles shall be required by reason of a
change in Participation. Membership in the Company shall not be represented, determined, nor
established through the use of certificates except as may be expressly provided in the Operating

Agreement.

ARTICLE V
OPERATING AGREEMENT

At the first meeting of the members after the execution of these Articles, the members shall
adopt an Operating Agreement containing provisions for the regulation and management of the affairs
of the Company, not inconsistent with law or these Articles. The power to adopt, alter, amend or repeal
the Operating Agreement shall be vested in the members and shall require their unanimous consent and
agreement in regard to any vested right of a member (which shall include any provisions hereof requiring
the unanimous approval of the members, the admission of members, and any member rights to or in
profits, losses, or assets of the Company), or otherwise by a majority vote of the members by percentage
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PRINCIPAL PLACE OF BUSINESS L

The mailing address and street address of the principal office of the Company is S@@P@K
VENTURES, LLC ¢/o Tescher & Spallina, P.A., 4855 Technology Way, Suite 720, Boca Rajgim}Florida

33431,
ARTICLE VII
MANAGEMENT AND MEMBERS
The Company shall be manager managed and the initial manager shall be Robert L. Spallina.

Decisions on all matters reserved for the members shall be by majority vote of the Members unless
specified to the contrary herein or in the Operating Agreement. The vote of each member shall be in



proportion to the Participation of the member unless otherwise provided in the Operating Agreement.

ARTICLE VIII

REGISTERED OFFICE AND
REGISTERED AGENT

The address of the registered office of the Company is 4855 Technology Way, Suite 720, Boca
Raton, Florida 33431 and the name of its initial registered agent at such address is T & S Registered
Agents, LLC.

ARTICLE IX
PROFITS, LOSSES AND DISTRIBUTION
Each member shall share in the net profits or losses from the operation of the business of the
Company and in the distribution of the property of the Company in the same proportion as the member's

Participation, or as may be adjusted from time to time by reason of additional investments or agreement
of the members as reflected in the Operating Agreement. —
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Members shall have the right to admit new members by unanimous consent. C@_t_r_;ibut:i._ons 3

required of new members shall be determined as of the time of admission to the Compan‘gl’; o
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A member's interest in the Company may not be sold or otherwise transferred or assigned except
with unanimous written consent of all members. In the absence of such unanimous written approval,
the transferee of the interest of any member shall not become a member and shall have no right to
participate in the management ofthe business and affairs of the Company, but shall be entitled to receive
only the share of the profits or losses and return of contribution to which the transferor member would
be entitled except as otherwise agreed to in writing by all members or in the Operating Agreement.

ARTICLE XI
AMENDMENT TO ARTICLES

These Articles may be amended at any time by a majority vote of the members by percentage
Participation, except with respect to the vested rights ofthe members (which shall include any provisions
hereof requiring the unanimous approval of the members, the admission of members, and any member
rights to or in profits, losses, or assets of the Company) which shall require unanimous vote of the
members for amendment, or as otherwise provided by law,



Any amendment shall be signed by all members and an amendment adding a new member shall
be signed by the member to be added. As a condition of membership, all members agree to execute such
documents as may be required to effectuate duly authorized amendments to these Articles.

ARTICLE XII
DISSOLUTION

The Company shall be dissolved upon the occurrence of any event giving rise to dissolution
under the Operating Agreement, or as otherwise provided under Florida law.
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The undersigned, being the original members of the Company, hereby certify that th@.‘fgregwg
constitutes the Articles of Organization of SOROPARK VENTURES, LLC. -
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BY:

ROBERT L. SPALDINA, Manager

REGISTERED AGENT ACCEPTANCE

Having been named as registered agent and to accept service of process for the above stated
limited liability company at the place designated in this certificate, the undersigned hereby accepts the
appointment as registered agent and agrees to act in this capacity. The undersigned further agrees to
comply with the provisions of all statutes relating to the proper and complete performance of its duties,

and is familiar with and accepts the obligations of its position as registered agent as provided for in
Chapter 608, F.S.

s
Dated: /é‘: 7 / f , 2009.

T & S Registered Agents, LLC, a Florida
Limited Liabilj

By:

Robeh‘b’gpfallina, Wnorized Officer
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