igratio jates,

8 PM

§ 000167

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheel. Type the fax audit number
(shown bclow) on the top and bottom of all pages of the document.

(((H18000200773 3)))

00

H1 80002007 733ABC
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet,

H

e e e 5
To: i— f;,?
Diviesion of Corporations -
Fax Number : (850)617-6381 — %;.;
— s
- s B
From: ¥ s
= nEs
Account Hame :+ TAVARES LAW PA <
Account Number : 120150000095 Y Ea
Phone : {407)901-7556 —_ T
Fax Number (407)901-7558 - 27
**Enter the email address for this busiress entity to be used for future
annual report mailings. Enter only one email address please,+*
[]
Email Address: mand“f Q IASSOC-G‘M
FLORIDA LIMITED LIABILITY CO.
MAX SURGICAL USA LLC
[Certificate of Status [ 0 ¢ RICO
— E. Cenified Co 0
S Ban | Py | . JUL 11 201
- N 22 lPagc Count [ 05
P -ul':-\.: T
So= I [Estimated Charge | $125.00
L.'_‘ —_— i
- —_— -
— .
1 i }
—_— . o _ L .
o e
=
L]
Page tal 2

hilpa:feltte.sun bix.orgfs:npughcaw.cxo



To:

P.age 36

14079017558 From: American Immigration Associates

| 000200373 3

ARTICLES OF ORGANIZATION
OF
MAX SURGICAL UiSA LLC

a Florida limited Lability company

“Articks™) is

ARTICLE I
NAME: APPLICABLE LAW

The name of the limited liability company formed pursuant to the fling of these Artcles of Organizadon (the
Max Surgical USA LLC” {the “Company™. The Cowcpany is created pursuant 1o and in

uccordance with the Flonda Revised limited Tiability Company Act, Chapter 6035, Florida Stawtes (as
l'he Company aud its intemna) affairs shall be governed by the

amended {rom time 1o time, the “LILC Aa™). 3

L1.C Act and the haws of the Siaie of Flosida. Unless the Company consenis in writing to the sclecton of an

alternative forum, the drat courts in and for the State of Flonda shall be the sole and exdusive forum for (i)
any derivative action or proceeding brought on behalf of the Company. (i) any acton asserting 1 claim for
breach of a fiduaary duty owed by any manager, member, officer, employee or ugent of tie Company to the

Company or the Company’s members, (i) any acuon asserting a claim arising pursuant i wny paovision of
the LLL Act, these Articles or the C)pcmn.ng Agrcement (as defined bdow), or (iv) any 2cton assertig a
claim governed by the internal affairs doctring, in cach casc subject 10 such courts having personal jursdiction

over the indispensable parties named as defendants therein,

ARTICLE 11
MAILING AND STREET ADDRESS

I'he mailing and strect addresses of the ininal prncipal office of the Company arc as follows

10430 Lemont Street
Qrlando, I°L. 32836

ARTICLE I

The natre and adidress of the inidal regisrered agent of the Company are as follows

Luciane I MacArthur Tavares, Esg
. iy

American Immijgracon Assoaates, PA
131 N. Magnolia Ave Suire 1015
Qrlande, F1. 32801

ARTICLE IV

MANAGEMENT
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the Company shall be a meinber managed limited babiity company within the meaning of the Act

and shall be govemed by 2 wirten operating agreement entered o between and amnong its members (as

amended (rom ume ¢ time, the “Operating Agreemens”). The Operating Agresment may not be amended
except as expressly provided in the Openating Agreement. The management of the Company shall be vested
in the members as provided in the Opemting Agreement and the members shall have the powers, duties and
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authorty set forth in the 1L Act for member-managed limited labiliy companies, subjeet 1o the teems and
conditions of the Opertmg Agreemnent,

The names and addresses of the ininal members of the Company
are as follows:

Max Sungial Comp Imp 51%
Avenida (02 1571 Casa 18 Claret
Rio Clarc, ST 13503

Emerson Alves de Oliveira 30%
Avenida 02 1571 Casa 18 Claret
Rio Clare, SP 13503

& i
_ o
Marcos Rogerio Paschoal 19% = & Y
Rua 28,2722 Apto. 294 o
JD. Sae Paulo - Rio Claro SP = ia;:-’:
Zip: 13303013 o %i_.f,!m
s %C—-
.s :L;:
ARTICLEYV —_ X
EFFECTIVE DATE - &

The cffective date of these Acticles shall be the date un which trey are accepled for hny by the
Depanment of State.

ARTICLE V]
RESTRICTIONS ON TRANSFER;

Among other things, the Operzang Agreement resincts the sale, wansfer, pledge, hypothecation,
exchange, assignment or ether disposinon by any means, tnchuding but not limited o those which are
volunaary, mveluntary, by operaton of law, by the laws of descent and disinbution, or otherwise (each, a
“Trawngfir'™), of the linited lability company membership interests in the Company.  Any such Transfer shall
be void ab initio unless made in suicr compliance with the terms and conditions of the Operating Agreement,
In addition, no person or entty shall be admined as a member of the Company, whether in substituton for
another member or as an additional member, except in accordance with the Operating Agreement.

ARTICLE VI

A To the fullest extent penrutted by law and except as otherwise expressly provided in the
Operating Agreement, a manager or member of the Corpoeradon shall not be personally liable o the
Company or o its members for moncrary damages for any breach of fiduciary duty as a manager or member
so long as such breach does not anse from such manaper’s or member’s bad faith, willful or intentional
misconduct, or a knowinp violaton of law: prosided. hoarver, that the foregoing shall not be construed to
relieve 2 manager or mamber of any contracrual Lability which such manager or member has undertaken o
the Company. No amendment to, modification of or repeal of this Argcie VILA shall apply 0 or have any
cffect on the liabikity or aileged linbility of any manager or member of the Company for or with respect 10 any
acts or omissions of such manager or member occurming prior 10 such amendment.

B.

Subject to the teoms and conditions of the Cperating Agreement and the LILC Acr, the
Company may indemnily, advance expenses, and hold hannless, to the fullest extent permitted by applicable

reczers 3 | £O00IOI27 3 3
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law as it presendy exists or may hereafter be amended, any persen (2 “Covernd Persen”™) who was or is made or
is threatened tc b made 2 purty or is otherwise involeed in any zcton, suil or procecding, whether cvil,
eriminal, administrative or invesiigative (2 “Praseding”), by reason of the fact that he or she, or 2 person for
wham he or she is the legral representative, is or was a manager, member or officer of the Company or, while
a nwumager, member or officer of the Company, is or was serving at the request of the Company as 2 manager,
director, officer, employee or agent of another corporation or of another legal enuty, incheding service with
respect o employee benefit plans, against all Hability and loss suffered and expenses (including reasonable
attomeys” fees) ressonably incurred by such Covered Person. Notwithstanding the preceding sentence,
exceplt for claims for indemnification (following the final disposition of such Proceeding) or advancement of
expenses pol paid in full, the Company shall be requited to indemnify a Covered Person in connection with 3
Proceeding (or pari thercof) commenced by such Covered Person only if the commencement of such
Proceeding {or part thereof) by the Covered Person was authornized in the spudific case by the members of the
Company. Any amendment, repeal or modification of this Agticle VILE shall not adversely affect any nght or
ptotection hercunder of any person in respect of any act or otnission ocaurmng pror to the tme of such
repeal or modification,

ARTICLE V1II
AMENDMENTS

These Articles may not be amended except as provided in the Openating Agreement

ARTICLE IX
QFEICERS

Officers of the Company shall be elected, replaced and removed by the members of the Company
from time io time in accordance with the Operating Agreement. The officers shall possess the authority and
power delegated to them by the members of the Companr from time 10 tme in accordance with the
Operatng Agreement. The names and addresses of the infual officers of the Ceampany are as follows:

President / Treasurer  Emegson Alves de Oliveir

Vice President £ 8 S¢

[REMAINDER OF PAGE INTENTIONAILLY LEFT BI_ANK — SIGNATURE PAGE APPEARS ON
THE FOLLOIPING PACGE)
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for the purpose of forming the Company as a Florida limited ¥
Company has or will have at least one member as of the ime fhes

Act.
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IN WITNESS WHERBOF, the undersigned Authogzed Buprgeniative has submitted these Articles
'- ympany and hereby affinns that the

dicles become effective under the 11.C

\/

ur Tavares
resentalve

190020032 33
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