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- DEBOEST p f
DeBoEST, KNUDSEN, STOCKMAN,
KNUDSE N DECKER & DRYDEN, P.A.
. Attorneys at Law

Fcsaro D, DeBoesT, 3R,
Ricsann D. DgBogsT, H

1415 HENDRY STREET " Also Licensed in Georgia

Fort Myers, FL 33904 Board Certiffed Florida Bar Real Estale
T James G. DECKER P.C. Box 1470, FT Mvers, FL 33902 Board Cerlified Craditor's Rights - CLLA T
THOMAS M. DavDeR * Facsimie: {238) 334-02688
ARTHUR K. KNUDSEN, JR. (RET.)

WiLLiam E. Srocuman TELEPHONE! {239} 334-1281

April 7, 2003
VIA FEDERAL EXPRESS -
Secretary of State, State of Florida :—_; e =
Corporation Division - Limited Liability Companies ol )
409 E. Gains Street S s ™
Tallahassee, FL 32399 T ;'-3 =
G D ey -
Re:  National Opthalmic Research Institute = R
oo &= .
To Whom It May Concermn: s
ST
Please find enclosed Articles of Organization for National Opthalmic Research Institute, Attached to

the Articles is a Statement Designating Registered Agent and Office. Also enclosed is our firm’™s
$125.00 check pavable to the State . This check represents the State’s fee to file the Articles.

I enclose a Federal Express mailer for your use in returning to me a Certificate of Organization.

If there are any questions or comments, please feel free to call me. Thank you.

Sincerely,

Qenidi 7 Hedd so

Denise F. Holden, Legal Assistant to
Thomas M. Dryden

:dfth
Encls.

cc: Jay Holmes, C.E.O- Retina Consuliants
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NATIONAL OPTHALMIC RESEARCH INSTITUTE, L.L.C. ‘=0 ‘e
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The undersigned certify that we have associated curselves
together for the purpose of becoming a limited liability company
under the laws of the State of Florida, providing for the
formation, rights, privileges, and immunities of limited
liability companies for profit. We further declare that the
following BAxrticles shall serve as the Charter and authority for
the conduct of buginess of the limited liability company.

ARTICLE I T
NAME, MAILING ADDRESS AND PRINCIPAL PLACE OF BUSINESS

The name of the limited liability company shall be NATIONAL
OPTHALMIC RESEARCH INSTITUTE, L.L.C., and its mailing address
2668 Winkler Avenue, Fort Myers, Florida 33901, and its principal
cffice shall be located at 2668 Winkier Avenue, in the City of
Fort Myers, County of Lee, #tate of Florida, but it shall have
the power and authority to establish branch offices at any other
place or places as the members may designate.

ARTICLE IX
PURPOSES AND POWERS

In addition to the powers authorized by the laws of the
State of Florida for limited liability companies, the general
nature of the businesg or businesszes to be transacted, and which

the limited liability company isg authorized to transact, shall be
as folliows:

1. To engage in any activity or business authorized under
the Florida Statutes.

2. In general, toc carry on any and all incidental business;
to have and exercise all the powers conferred by the laws cf the
State of Florida, and to do any and all things set forth in these

Articles to the same extent as a natural person might or could
do.

3. To purchase or otherwise acguire, undertake, carxrry on,
improve, or develop, all or any of the business, good will,
rights, assets, and liabilities of any person, firm, associstion,
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or corporation carrying on any kind of business of a slﬁiiér =5
nature to that which this limited liability company i=s authorlzedyr
to carry Of, pursuant to the provisions of these Articlesy andﬁto

:3;

hold, utilize, and in any manner dispose of the rights anq R = .
property sc acquired. - ?;&; 5 —
¢$¢ 3
4. To enter into and make all necessary coniracts for:& =2

business with any person, entity, partnership, a53001at10n,'? B
corporation, domestic or foreign, or of any domestic or foreign -
state, government, or governmental authority, or of any peolitical
or administrative subdivision, or department, and to perform and -
carry out, assign, cancel, or reascind any of such contracts.

5. To exercise all or any of the limited liability company
powersg, and to carry out all or any of the purposes, enumerated B
in these Articles and otherwise granted or permitted by law, i
while acting as agent, nominee, or attorney-in-fact for any -
persons or corporations, and perform any service undexr contract T
or otherwise for any corporation, joint stock company,
association, partnership, £irm, syndicate, individual, or other
entity, and in this capacity or under this arrangement develop,
improve, stabilize, strengthen, or extend the property and
commercial interest of the property and to aid, assist, or
participate in any lawful enterprise in connection with or
incidental to the agency, representation, or service, and to
render any other service or assgistance it may lawfully do undex
the laws of the State of Florida, providing for the formation,

rights, privileges, and immunities of limited liability companies —
for profit.

)

oy
o

6. To do everything necessary, proper, advisable, or
convenient for the accomplishment of any of the purposes, or the
attainment of any of the objects, or the furtherance of any of
the powers set forth in these Articles, either alone or in
association with others incidental or pertaining to, or going out
of, or conmected with its business or powers, provided the same
ghall not be inconsistent with the laws of the State of Florida.

Iy

The several clauses contained in this statement of the
general nature of the business or businesses to be transacted
shall be construed as both purposes and powers of this limited
liability company, and statements contained in each clause shall,
except as otherwise expressed, be in no way limited or restricted
by reference to or inference from the terms of any other clause.
They shall be regarded ai independent purposes and powers.

Nothing contained in these Articles shall be deemed or
construed as authorizing or permitting, or purporting to

ot e

Page 2 of 5 -—



-
authorize or permit the limited liability company to carf?zo 3 <

v

business, exercise any power, or do any act which a llmltgd*

ligkbility company may not, under Florida laws, lawfully card &%,
exercise, or do.

ARTICLE IIZX
EXERCISE OF POWERS

All limited liability company powers shall be exercised by
or under the authority of, and the business and affairs of this
limited liability company shall be managed under the direction
of, the members of this limited liability company. This Article
may be amended from time to time in the regulations of the

limited liability company by a unanimous vote of the members of
the limited liability company.

ARTICLE IV
MANAGEMENT

Management of this limited liability company ig reserved to
ite members, whose names and addresses are as Ffollows:

Retina Consultants of SW Florida, P.A.
2668 Winkler Avenue
Fort Myers, FIL.. 333801

ARTICLE V
MEMBERSHIP RESTRICTIONS

Members shall have the right tc admit new members by
unanimous congent. Contributions required of new members shall be

determined as of the time of admission to the limited liability
company .

A member's interest in the limited liability company may not

be sold or otherwise transferred except with unanimous wrltten
congent of all members.

On the death, retirement, resignaticn, expulsion,
bankruptecy, or dissolution of a member, or the occurrence of any
other event that terminates the continued membership of a mewmber
in the limited liability company, the remaining members sghall

Page 2 of 5 -
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have the right to continue the business on unaniwmous coﬂgent of iﬁ
the remaining members. ?af o B

i} ,- e} é
ARTICLE VI S
CAPITAT, CONTRIBUTIONS %gﬁ\‘%;
-

Capital contributions shall be paid to the limited liabkility
company by the members in egual shares. Additional contributions
will be made as reqguired for investment purposes, as determined
by unanimous consent of the members. Members will make
contributions in egual shares.

ARTICLE VII
PROFITS AND LOSSES

{a) Profit Sharing. The members shall be entitled to the
net preofits arising from the operation of the limited liability
company business that remain after the payment of the expenses of
conducting the business of the limited liability company. Each
menmber shall be entitled to an egual distributive share of the
profits or to the distributive share of the profits. The
digtributive share of the profits shall be determined and paid to
the memberg on the earlier of the anniversary date of the
commencement of busgsiness or a unanimous written vote of the
members .

{b} Losses. All losgses that occur in the operation of the
limited liability company business shall be paid out of the
capital of the limited liability company and the profits of the
buginess, or, if these sources are insufficient to cover such
losses, by the members in egual shares.

ARTICLE VITI
DURATION
This limited liability company shall exist until
indefinitely or until the unanimous written vote of the members,

or until dissclved in a manner provided by law, or as provided in
the regulations adopted by the members.
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INITIAL REGISTERED OFFICE AND REGISTERED AGENT 9q&i ;ﬂ ?

The address of the initial registered coffice of Lhe 1§§{teﬂﬁ
liability company is 2668 Winkler Avenue, Fort Myers, Count 9f<?

Lee, State of Florida, and the name of the company's initia =
registered agent at that address is Joseph P. Walker, M.D.

The undersigned, being the original members of the limited
liability company, certify that this instrument constitutes the

proposed Articlea of Organization of NATIONAL OPTHALMIC RESEARCH
INSTITUTE, L.L.C.

Executed by the undersgsigned at the office of 2668 Winkler
Avenue, Fort Myers, Florida 33901 on ¢ -3 . 2003,

2T

Joﬂz{ PZ WALXKER, M.D.
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STATEMENT DESIGNATING REGISTERED AGENT AND OFFIC?& v =3 .;;
FOR C é; L
NATIONAL OPTHALMIC RESEARCH INSTITUTE, L.L.C. .7 o
:;ﬂ‘/.‘ ":2
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State of Florida =

County of Lee

Pursuant to the provisions of Sections 608.415 and 608B.407 (1) {d} of
the Florida Limited Liability Company Act, the limited liability
company identified below gubmits the following statement in

designating itas registered coffice and registered agent in the State
of Florida:

The name of the limited liability company is NATIONAL
OPTHALMIC RESEARCH INSTITUTE, L.L.C.

The name of the registered agent for NATIONAL OPTHALMIC
RESEARCH INSTITUTE, L.L.C., and the gtreet addressg of the company's
principal office where the agent ig located is JOSEPH P. WALKER,
M.D., at 2668 Winkler Avenue, Fort Myers, Florida 33501.

This statement is to acknowledge that, as indicated above,
NATIONAL OPTHALMIC RESEARCH INSTITUTE, L.L.C., has appointed me,
JOSEPH P. WALKER, M.D., a8 its registered agent to accept service
of procegs for the company at the place designated above in this
certificate. I accept this appointment as registered agent and
agree to act in this capacity. I further agree to comply with the
provisions of all statutes relating to the proper and complete
performance of my duties, and T am famlliar with and accept the
obligations of my position as regigtered agent.

Dated g_’ -3 2003.

<2l VA

JOSEPH #. WALKER, M.D.; Registered Agent

The foregoing instrument was acknowledged before me this

® day of vy 2003 by, JOSEPH P. WALKER, M.D., agent on

behalf of NATIONAL OPTHALMIC RESEARCH INSTITUTE, L.L.C., a limited

liability company. x He is personally known to me or has produced
R {type of identificationl] as identification.

]

{SEAL}
Notaxry Public

s Jamieson R. Holmes
422 Comission #DD186733
%- S Expires: Feb 23, 2007
o Bonded Th
Wt Adlantic Bonding Co., Inc.
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