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ARTICLES OF ORGANIZATION
OoF
SMILES USA,1ILC

a Flarida limired liability company

ARTICLE ]
NAME:; APPLICABILE LAW

The name of the lmited liabiliny cotmpany 1onned pursunn w the filing of tese Azueles of
Ongnizaton {the " Articles™) is "$MILES USA, LLC” fthe " Company®™). The Compacy is created pursuas
1o andd in accordance with the Florvide Revised Timdted Linbibine Company Aa, Chapier 605, Flovida Strures
s amended from time to lime, the “LLEC Ace™). The Compaay and s interoal affairs shall be poveroed by
the LLEC Actardd the laws of the Suate of Flarida, Unless the Compaey consents in witiing 16 the selecuon of
an alterzative foram, the creult courts in and for the State of Flogda shall be the sole aad exclusive forum for

4y any denivinive action or procecding branght o behalf of the Campany, i) any action nssertng a claim for
Dreach of a tiductury dute owed by any manager, member, ofticer. employvee o meenn ot the Company (o the
Company or the Comomay's members, JH) aey action assening a cladt azising pursuas @ any (movisios of 1he

11.C Awr, these Anides o1 the Operating Apreement (as define! below), or v any action assening a chim

aovernad by the inrernal a

irs dactrice, i each case subjeat teomuck eourns haviey personal jurisdietios over
the indispensabsle parties namesd as delendants therein, ’

ARTICLE N
MAULING AND STREET ADDRESS

The wniEng and streer addresses of the initial naocipal office of the Company are as tollones:

SMILES USA, 1L
PI2US Gramder Drisor
Windetinere
Flazida
34780

i
..

ARTICLE Lt
REGISTERED AGENT

LO:E Wd LN gL

oy . L . . . L
I'he name and address ab the intial registered agent of the Campany are as tollowss €8
- T
. o —w wJ
Luciane F. MacAnhur Tavares, Bsq. =
. L. . =3
I NG Mageobin v, Sune 1013 E;ﬂ"
Chrlundo, Flosida 32801 L1

ARTICLE IV
MANAGEMENT

The Company »hall be a member-managed limited liabilier company within the micaning of the Act

azd shial) be povesied by a written operting agrvemenr enteredl ino berween and amonyr it members (as
amended fron dne o dine, the ” Operuting Agrecinent™. The Operating Apresinent iy oot be aended
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cxcepl as expressiv pravided in the Operating JAgreement. The management of ihe Company shall be vesied
in the members as provided in the Operating, Agreanent and the members shall have the powers, duties and
anckorit set furth in the TLE Act for member-managed limited Babilisy conmpanices, subjeet 1 the wenms and

EFFECTIVE DATE

conditions uf the Operating Ayreement. The oumes and addresses uf the inital aiembers o the Company are :
an Follows: i
Fsicta Cactne de Souza Vialennom —50%, a’; |
PL2US Grasder Dziver, Wisderer - }
eyl 173 ™= sy
Flonda, 34736 = [t
f— pe—
. --‘ i
Antonio de Pauln Valemiss
l, i;ﬂh.l ¢ u - C - ;Tri
1205 Gricder Daver, Windemere = D
Flonda, 34786 w .
, [am
ARTICLL V - !
I

The effective dute of these Articles shall be the die na whick they sre accepted for nling by the
Depacuneat of State.

ARTICLE VI
RLESTRICTIONS ON TRANSVER; |
ADMISSION OF ADDITIONAL QR SUBSTITUTE MEMBERS

Amony other things, the Opezting Ayreement cestricts thie sale, teunsler, piedpe, hypothecation.
exchanye, wssipnient or other disnostiton I

any mwans, inclading bt net lnied woabose which are voluneary,
involupery, by aperation af L, by ke laws of descent and distribution, or athenvise ach, o " Transfer?), ot 1
the limied Tabiling company membership juterests 1 the Company. Aoy such Teansfer shinll be void o fnive
valess acde fostvicr complinnee with the erms and canditians of the Opermting Agreanent, In adcliion, o
peson or entity shall be admitred as 2 member of the Comnpany, whether i subsdinaion for another member l
or as an additional member, except iz accondanee whtk the Operaung Apreemert.

ARTICLE VI |
INDEMNIFICATION AND EXCULPATION '

AL To tise fullest exeenn pomitted by Jaw and oX

ept ay ctherwise exoressiy provided inshe

Operating Agreement, g managey or mamber ol the Cornoration: shall ot be persorally Bable o the Cruapany
or o its members Lor mionetary damapes for any breach of faduciare doty as 2 manaper or member sa loogas
such breach docs a0l anse (ron suck managess o membiess bad tabth, willful or ioteneonal misconduc, ara
knowing violdon ot law, pressded, Aoaeier, that the Tozegoing shall ot be corstreed w relieve 1 manager or
member of any conrraciual Hability which such manager or wember has vodertken 1o the Company, No
amendinen w, modifieation of o reneal of this Anicle VILA shadl apply o ar bave aoy eftect on e Eabilicy
or alleped linbility aof any manager or member of the Company tor or with respect 1o anv sers oF Ginissioas of
such mmnager or member acenrring prios te sach amendiment.

L, Subject 10 (ke e and condidons of the Operaling Agreement and the LLT Aca, abe
Company may indeminity, advance expenses, and hold harless, 1o the fullese extent perminted by applicable
lawe s i presendy exisis or may hereatter be smnended. any pesson (a “Covered Person”) who was or is made
or i ikreatened 0 be mzde a punty o is otherwise valyed nany actor, suit or proceeding, whedher civil,
crimnioal. admizistrative orinvestipative (a " Proceeding™). by renson of the fact that he or she, or a person for
whom he or she is the legal representative, is or was a nuzapes, inember or orticer of the Company oz, whilea
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manager, member ar ofticer of the Compazny, is or was sersing’3t the request ol the Company as a manager,
direcrar, oilicer, emplovee or agent of another corporaton or of another legal engity. including service with
respeet e ciuployee benetit plans, againse all labilise and loss suftered and expenses {inchiding reasonaile
allurneys’ fees) reasacaily incurred by such Coversd Person. Natwithstanding the preceding senlence, excepl
Tor el Gor indemnifcation {Jollowing the fioal dispasition of soch Proceadingg on advancemant of expenses
nod padd e (ol the Compaey shali be requized o isdemnity @ Coverad Parson in e smnveiios with @ Pracceding
for part thereatt connneccad by sach Covered Bersoa anly il the comninencement ol sieh Proceading {or pare
thetea!) br the Cavered Persan was authorized I the specific case by the memben: of the Compary. Aoy
amendment. repenl ar modification of this Anicle VELE shall nor adversely affeer any vight or protection

hereuader of any pessnn i sespecr of any el or omission occuring prior to the time of such repeal or
tekdificnion.

ARTICLL VHL
AMENDMENTS

These Articles mav noc be amended eseept as provided in the Operatiog Agreement.

ARTTICLE IX

OFF1CIERS |

v

Otiicers of the Company shall be clecied, replaced and removad by ihe inembers of the Compan
fronn thne oo b aveordance with the Operaciog Agrecinent, Fhe ottic

s shall possess the authority

power dodegaad o thenr by the memibers of the Campany from thae o tizue in aceovdance with the Operating,
Apreement. The anmaes amd addresses of the inital oficers of the Company are as lolows:

President / I'sensurer  Esly Gacted de Souza Valeotim

Vice President Aruondo de Peuin Valeninn
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IN WITNESS WHIERIZO), the undersigned Authonzed Represenrative has subimitted these Articles
for the purpose ot tormung the Company as 4 [eada lened lishiling g
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zay and herehy affierns that the
: /}b cumne effectve under the LLC

Luziane E. Mad)
Authonzed Re
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ACCEPTANCE OF DESTNATION
OF

REGISTERED AGENT

Purstant o the pravisians of Section 603.0113, Florida Statutes, the undersigned submits the following
stalernent of aceeptunce of designation as registered agent for the Company:

te place desipnied i ihese Articks of Oqganisation, the wndersigned berepy anepts the
10 wcd tu this caprnity. The undersizned further agrees fo comdiy with the prvrisions of g
Jrerfarnrace of sts duenes, ord 15 famifiar wetlh gnd avapis the obligareen) of'its fosrise
605 of the Flsridu Statuies.

nterens s rrgisicred upint aud agrees
¢ ribating fo the peuper und sumpiie
Iecred apent as provided for in Chapter

Hlazeng bton named 2 registered ugent und 1o Al Jerrsce of [rocess for the vhuve-stated Fomited fabifiy watpary of l
|
I

d3tis

LO:€ W LNV 8l

Hi8000015%610 3

ORI FTI P‘.Igt.' 3of3




