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ARTICLES OF ORGANIZATION
FOR

POSITIVE CARYE, L.L.C.
A FTLORIDA LIMITED LIABILITY COMPANY

The undersigned, desiring to form a limited Hability company under and pursuant to Florida

Statute S08 entitled the Florda Limited Lizbility Company Act (the “Act™), do hereby adopt the
following Articles of Organization for such Company:

1. Name. The name of this Company shall he:
POSITIVE CARE, LL.C.

3 Duration/Continnation.  This Company’s existence shall be perponial, unless
terminated by the unanimous written agresment of all Members or by the death, retirement
Tesignation, expulsion, bankruptey or dissolution of a Member or upon the occurrencs of any other
evenl which terminates the continued membership of a Member, unless the business of the Company
is continued by the consent of all the remaining Members, or by amendment of these Articies of

Organization providing for the continved existenice of the Company subsequent 10 the foregeing
events,

-

3. Principal Office snd Muiling Address. The mailing address is 534 Datura Street,
Swite 418, West Palm Bezach, Fionda 33401.

4. Registered Agent and Office. The name and street address of the initial registered
agent and office for this Company is as follows: Daniel 5. Mandel, Esquire, MANDEL, VVEISI‘;%AN, =
HEIMBERG, BRODIE & GRIFFIN, P.A., 210} Corporate Boulgvard, N W, Sujte 300, Boca Ramn, =
Florida 33431, emo O

i

z ; :
5. Admission of Additional Members; and Terms and Couaditons ofﬂlch I g

Admnisstons. Additional Members may ke admitted upon the approval sfamajority of the Mcmbcrb

-
of the Company, upon the written application of such new Member, in the manner set forth i rhe -
Operating Agreement of this Company.

8. Right to Continue Business. The remaining Members may continue the Busitiess
on the death, retirement, resignation, ¢xpulsion, bankruptcy, or dissolusion of 2 Member of the

occurrence of any other event which terminates the continued membership of a Member in the
Company.

7. Management of Company. Management of the Company is resecved tothe
Wernbers, to be sxercised in eccordance with the Operating Agreement of the Company.

Ho3gro A 881131 3



B. Amendment of Articles of Organization. Any amendment to these Articles of
Organization shell be on such form prescribed by the Secreiary of State of the State of Florida
tontaining such erms 2od provisions consistent with Florida Statute 608 4s shail be praseribed by
the Department of State, and shall be signed and swom to by all Members of the Company. In the

event a new Member is added by such amendment, it shall be also signed by the Member to be
added.

B Regulations of Company. The powerto adopt, alter, amend o1 repeal the reguistions
of the limited liability Company shall be vested in the Members unless vested in the Manager{s} of
the Company by any amendments of the Articles of Organization. Regulations adopied by the
Members or by the Manager(s) may be repealed or sitered, new regulations may be adopted by the
Mernbers, and the Members may prescribe in any Regulations made by tham that such Regulations
may tot be alterad, amended or repealed by the Manager(s).

10. Informal Action of Members. Any action of the Members may be taken without
a meeting if consent in writing setting forth the action so taken shall be signed by all Members who

would be zrritied to vote upon such action at a2 meeting (and filed with the Manager(s) of the
Cornpany as part of its records.)

1. Contracting Debt. Except zs otherwise provided by Law, no debt shail be contracied
nor Hability incumed by or on behalf of this Company except by the Manage:r{s) or if managed by
the dMembers, by any Member of this Company, unless otherwise provided hercin,

12.  Traosferability of Member’s Interest, Aninterest of a Member of this Company
may be transferred or assigned to such extent and In the mannesr provided in the Operating
Agreement. However, if all of the remaining Members of this Company do not approve of such
proposed wansfer orassigrynent by unanimous wrilten consent, the ransfores of the interest of such
Member shall have no right lo partcipate in the managsment of the business and affairs of this
Corppany or 1o become a Member. The transferee ghall be entitled to roceive only the shars of

profits or other compensation by way of Income, and the retum of contributions to which that
Member otherwise would be entitied.

i3, Withdrawal or Reduction of Member's Contributions to Capital. A Member
shall ot recxive out of the Company property any part of his or its contribution Lo capital until:

A All liabilities of the Company, except liabilities o Members on account af

their contributions to capital, have been paid or sufficient property of the Company remains, to pay s
them,

[
=. . [o)
oL &3
B. The consent of Members 2s provided in the Operating Agreement 1s—~had “""
uniess the returmn of the contributions 1o capital may be rightfufly demanded, ,,; L
N
. These articles of organization are canceled or 0 amended as to set put'the -
withdrawal reduction, - w2
.-
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14, Disposalaf ‘I‘n terest. No Momber shall sell, ransfer, mortgage, oy otherwise dispose
of, or encumber its interest in the Company except as provided in the Operating Agreement.

15, Non-Lisbility and Indempification.

A A Manager of this Company or a Member with whom management of the
Company is vested shall not be personally liable to the Company or its Members for monetary

damages for breach of fiduciary duty &s a Manager, except for liability {i) for any breach of the
Marager or Member's duty of loyalty to the Company or its Members, {i}) for acts or omissions not
in good faith or which involve intentional misconduct or knowing violation of law, {iii) for g
fransaction froms which the Manager or Member derived an improper parsonal benefit ora wrongfal
distribution in violation the Florida Lumited Liability Company Act.

B. Each persen who is or was e Member or Manager of the Comypany {(aad the
heirs, exesutors, personai representatives, administrators, ar succazsors of such person) who was or
is made aparty 1o, or is involved in any threatened, pending or completed action, suit or proceeding,
whether eivil) criminal, zdministrative, or investigative, by reason of the fact that such persenis or
was & Member or Manager of the Company or is or was serving at the request of the Company &3
a Member or Manager, directer, officer, partner, trustes, employes or agant of anather Lmited
liability company, corparstion, parinsrship, joint venture, trusi, employee benefit plan or other
enterprise (“Indemnites™), shall be indemmified and held hammiess by the Company to the fullest
extent permitied by applicable Jaw, 2s the game exists or may hersaflter be amended, In addition to
the indemnification conferr=d in this Section, the Indemnites shall zlso be anutied 1o have paid
directly to the Company the sxpenses reasonably incurred irdafending any such procesding against
such Indermmnites in advance of its final disposition, to the fullest extent authonzed by applicable law,

&s the same cxists or may hereafter be amended. The right to indemnification conferred in this
Section shall be 2 contract right,

C, The Company may, by ection of the Manager(s), provide indemnification to
such of the officers, empioyees and agents of the Company to such exteni and to such effect as the
Manager(s) shall determine to be appropriate and authorized by applicable law.

b. The rights and authority conferred in this Article shall not be exclusiveof any
other right which any person rnay have or hereafter acguire under any stamte, provision of the
Articles of Organization, or Operating Agreement of the Company

E. Any rapeal or amendment of this Article by the Members of the Company
shall not sdversely affect any vight or protection of a Member, Manager oy officer existing at the ume
of such repeal or amandment.

» L
16. Members of Company. The initial Members of the Company shall be as fol?;’:e.v\{_'s_':

Ivory Jos Christian
igdalis Roland-Christian
Rosemary Management, Inc.

3
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17, Subseribers. IVORY JIQE CHRISTIAN shall be the subscribing Member.
INWITHNESS WHEREOF, the undersigned Member hag hersunto set his hand and seaithis
day of 2003,

POSITIVE CARE, LL.C.

a Florida Hmited lability company

By: M /
Iv a@{;‘lﬁa’sum_ Member
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ACCEFTANCE BY RECGISTERED AGENT
Hzving beern named as Registered Agent and to ascept service of process for POSITIVE

CARE, L.L.C. I hexcby accept the appointment as Registered Agent and agree to act in this

capacity. T further agree to comply with the provisicas of 2i! statutes relating to the proper and

complste performance of my duties, and [ am familiar with and acoepr the obligations ofmy position

fUMfQ/M 3 -

Daniel 8/ Mandel, Esguire

zs Registered Agent.
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