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ARTICLES OF ORGANIZATION
OF
PODIGARE® RESEARCH NETWORK, L.C.
A Florida Limited Liability Company

The undersigned, asting as the members of a limited lizbility company under the
Florida Limited Liability Company Act as set forth in Chapter 608 of the Florida Statutes,
does hereby adopt the following Articles of Organization for Podicare® Research Network,
L.C. (the “Company’):

ARTICLE |
NAM =5 3
—

The name of the Company is Podicare® Research Network, L.C. and is pringipai|
place of business shall be in the City of Dania, County of Broward, State of Florida, but it
shall have the power and authority-to establish branch offices at such place-erplaces as_,
may be designated by the membaers. I l[__j_::

[
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ARTICLE I

(%]
o0

DLRATION

The period of duration of the Company is until the close of business on December

31, 2046, or until the earlier dissolution of the Company in accordance with the provisions
of its Regulations.

ARTICLE THREE
ADDRESS

The mailing address and street address of the principal office of the Company is
41815 Griffin Road, Suite 203, Dania, Fibrida 33004. -

Jeffrey L. Cohen, Esq. (Florida Bar #703266)
Strawn, Menaghan & Cohen, P.A.

54 Nartheast Fourth Avenue

Delray Beach, FL 33483

(561) 278-8400

HOOO000013305 8



MAR. 24 . 2888 43 41PM STRAKMN HONI'—‘llGHRN COHE NO.BE8 F.3

", - H000G00L330 B | |
ARTICLE FOUR
INITIAL REGlSTEBED OFFICE AND AGENT

The name and address of the initial registered agent of the Company is Jeffrey L.
Cohen, Esq., 54 N.E. 4™ Avenue, Delray Beach, FL 33483.

ARTICLE FIVE
MANAGEMENT

The Company shall be managed by managers to be elected in accordance with the
Company's regulations. The names and addresses of the initial managers, who shall serve
until the first annual meeting of the members or until their successors are elected and

qugaiified are:
Gecrge Pollack Jeffrey Galitz, M.D., D.P.M.
1815 Griffin Rgad ' 210 S. Federal Highway
Suite 203 Sulte 401
Dania, FL Hollywood, FL S :
33000 33020 '
) = ’
David Scott = 1l
1897 Palm Beach Lakes Bivd. 2o
Suite 120 T
West Palm Beach, FiL. 353409 e S o
- 1
ARTICLE SIX z -
i o0

ADDITIONAL MEMBERS

Members shall have the right to admit new members as described in the
Regulations of the Company.

ARTICLE SEVEN
MEMBERS RIGHTS TO CONTINUE BUSINESS C

The remaining members of the Company shall in accordance with the terms and
conditions contained in the Company’s Regulations have the right to continue the business
of the Company upon the death, refirement, resignation, expuision, bankruptcy or
dissolution of a member, or the occurrence of any other event which terminates the
continued membership of a member of the Company.

2
HO0Q0001L3305 8
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ARTICLE EIGHT

INDEMNIFICATION

Tothe fullest extent permitted by law, the Company shall ind emnify any person who
was ol is a parfy to any praceeding by reason of the fact that hefshe is orwas a manager,
managing member or officer of the Company or is or was serving at the request of the
Company as a manager, managing member, direstor or officer of another limited liability
company, corporation, partnership, joirt venture, trust or other enterprise against liability

reasonable cause to believe his/her conduet was unlawful. The Company shall reimburse
each person for all costs and expenses, including, without limitation, altorneys’ fees,
reasonably incurred by him/her in connection with any such fiability in the manner provided
for by law or in accordance with the regulations of the Gompany.

The rights accruing to any person under the foregoing provision shali not exclude
any other right to which he/she may be lawfully entitled, nor shall anything therein contain
or restrict the right of the Company to indemnify or reimburse such person in any proper
tase even though not specifically provided for herein. i

=

<

ARTICLE NINE -
2
PURPOSES AND POWERS . ... _ =

The general nature of the business or businesses to be transacted and-which the’ !
limited liability company is authorized to transact, in addition to those authorized By the-'
laws of the State of Florida, and the powers .of the limited liability company:shall bé as
follows: , DM w

= <

1. To engage in the business of clinical research and in any activity or business
authorized under the Florida Statuies,

2. In general, to carry on any and all incidental business; to have and exercise -
all the powers conferred by the laws of the State of Florida, and to do any
and al things herein set forth to the same extent as a natural person might
or could de. '

3. To burchase or otherwise acquire, undertake, carry on, improve, or develop,
all or any of the business, good will, rights, assets, and liabilities of any
per_sop, firm, association or corporation carrying on any kind of business of

Garry on, pursuant to the provisions of the Articles; and to hald, utilize and in
any manner dispose of the rights and property so acquired.

HOO000013305 8
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To enter into ahd make all necessary contracis for its business with any
person, entity, parthership, association, corporation, domestic or foreign, or
of any domestic or foreign state, government, or govemnmental authority, or
of apy political or administrative subdivision, or department thereof, and to
perform and carry out, assign, cancel, or rescind any of such contracts,

To exercise all orany of the limited liability company powers, and to carry out
all or any of the purposes, enumerated herein otherwise granted or permitted
by iaw, while acting as agent, nominee cr attorney-in-fact for any persons or
corporations, and perform any service under contract or otherwise for any
corporation, joint stock company, association, pantnership, firm, syndicate,
individual or other entity, and in such capacity or under such arrangement
develop, improve, stabllize, sirengthen, or extend the property and
commercial interest thereof, and to aid, assist, or participate in any lawful
enterprise in connection therewith or incidental to such agency,
reprasentation, or setvice, and to render any other service or assistance
insofar as it lawfully may under the laws of the State of Florida, providing for
the formation, rights, privileges and immunities of limited {iability companies
for profit. :

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 herein set forfh +eith&t alone
or in association with others incidental or pertaining fo, or gaing out of, or
connected with s business or powers, provided the Sams

incansistent with the laws of the State of Florida. i e

P

The several clauses contained in this statement of the general nature of fhé
business or businesses to be transacted shall be construed a8 beth
purposes and powers of this limited liability company, and-statements
contained in each clause shall, except as otherwise expressed; bé inho way
limited or restricted by reference to or inference from the ternys Gf ani other
clause. They shall be regarded as independent purposes and powers.

Nothing herein contained shall be deemed or construed as authorizing or permitting,
or purporting to authorize or permit the limited liability company to carry on any business,
exercise any power, or do any act which a limited liability company may not, underthe iaws
of the State of Florida, lawfully carry on, exercise, or do. ’

(a)

ARTICLE TEN

PROFITS AND LOSSES
Sharing of Profits. The members shall be entitled to the net profits frorm the

E00000013305 8
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operation of the Company business that remain after the payment of the expenses of
conducting the business of the Company. Exceptas specifically provided otherwise in the
Regulations, each member shall be entitled fo such amount of the net profits in direct
proportion to its ownership interest in the Company. The distributive share of the profits
shall be determined and paid to the members as the Managing Members may so direct,
but not later than December 31st of each year.

(b) L osses. All losses that occur in the operation of the Company business shall
be paid out of the capital of the Comparty and the profits of the business, or, if such
sources are insufficient to cover such losses, by the members in direct proportion fo their
respective ownership interests in the limited liability company, unless specified otherwise
in the Reguiations.

ARTICLE ELEVEN
LIMITED LIABILITY COMPANY POWERS

All Company powers shall be exercised by or under the authority of, and the
business and affairs of this Company shall be managed under the direction of, the
managing members of the Company, unless specifically provided othemwise in the

Regulations. This article may be amended from fime to time by a vote of thezrembers of -

the Comparny, as setforth in the Regulations. _x

ARTICLE TWELVE

RESTRICTIONS ON MEMBERS

e I
A member’s interest in the Company may not be sold or ctherwisg fransferred
except with the unanimous written consent of the members, as more particularly setforth
in the Regulations of the Company.

Upon the death, retirement, resignation, expulsion, bankrupicy or dissolution of a
member, or the occurrence of any other event that terminates the continued membership
of a member in the Company as set forth in the Regulations of the Company, the
remaining members shall have the rightto continue the business upon the consent of such
remaining members, as more particularly set forth in the Regulations of the Company.

The undersigned, being the original members of the Company, hereby cerfify that
thll'ie foregoing constitutes the propesed Articles of Organization of Podicare® Research
etwork, L.C.

HOOO00013305 8 5
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Executed by the undersigned an JU[;/ g q , 1999.

_MEMBERS:
PODICARWGEMENT RVICES, INC., a Florida corporation

By: / /f
e oL

WARREN JQSEFH

4

PALM BEACH EARCH CENTER, INC., a Florida comaration
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CCEPTANdE Oor APPOINTMENT AS REGISTERED AGENT

as registered ‘agent for PODICARE® RESEARCH

NETWORK, L.C. inthe foregoing Articles of Qrganization, | hereby agree to acceptservice
of process for satd limited liability company and to comply with all statutes relative to the
. complete and. proper perfomiance of the duiies of a registered agent. | am familiar with

and accept the obligations of that position.

Having been designated
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